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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM GF ASSOCIATION OF

SHIELDSCHEME LIMITED

TEie DELTROSHIEE. PUR Comfiiny
1. The Company's name is "SHIELBSGHENE TIMITED", M ITED

2. The Company's registered office is to be situateu in Engla:id & Wales.
3. The Company's objecls are :-

(a) () The object of the Company is to carry  on bu:;siness as a general
commercial company,

(i) Without prejuc"se to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-
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(b}  Topurchase or by any other means acquire and take options over any property
whatever, and any rigits or privileges of any kind wver or in respect of any property.

{¢) Toapply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to manufacture under or grant
Yicences or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Gompany may acquire or
propose to acquire. ~

(d) To acquire or undertake the whole or any part of the business, goodwill, and
sssets of any person, firm, or company carrying on or proposing to carry on any af the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or company,
or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing proefits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting =17 such persen, 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 nt 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.

(e) To improve, manage, construct, repair, develop, excharge, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company.

()  Toinvestand deal with the moneys 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. :

{9) To lend and advance money or give credit on any terms and with or without
securily to anv person, firm or company (including without prejudice to the generality of the
toregoing 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 indararily
and suretyships of all kinds, to receive money on deposit or loan upon any terms, and lo
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).

(h)  To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standavd socurity, 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 morigage, charge, standard
security, lien or security tn secure and guarantee the performance by the Company of any
obiigation or liability it may underiake or which may become binding on it.

()  To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.
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() To apply for, Promote, and obtain any Act of Parliarnent, order, or licence of the
Department of Trade or otiver authority for enabling the Company to carry any of its objects
into effect, or for effecting any madification of the Company's constitution, or for any other
purpose which may seem calculateq directly or indirectly o promote the Company's
interests, and to oppose any proceedings or applications which may seem calcuiated
directly or indirectly to prejudice the Company's interests.

(k) To enter into any arrangements with any government or autherity (supreme,
municipal, local, or otherwise) that may seem conducive to the attainmenl of the Company's
objects or any of them, and to abtain from any such government or authority any charlers,
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.

{1 To subscribe for, take, pure -ase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligalions or securities issued or guaranteed by any other company constituted or carrying
On business in any part of the world, and debentures, debenture stocks, bonds, obligations
Or securities issued or Suaranteed by any govermnment or authority, municipal, ocat or
otherwise, in any part of the worid,

{m) Yo control, manage, finance, subsidise, ce-ordinate or otherwige assist any
Company or companies in which the Company has a direct or indirect financial interest, ¢

Company or 1o enhance the value of any properly or business of the Company, and to place
or guaranlee the placing of, underwrite, subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company as aforesaid.

of the Company, either together or in portion:s, for such consideration as the Gompany may
think fit, and in particular for shares, debentures, or securities of any company purchasing
the same,

(P}  Toaclas agents or brokers and ag truslees for any person, firm or company,
and to undertake and perform sub-contracts,

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

n To distribute among the Members of the Company in kind any properly of the
Company of whatever nature,

(s) To pay all or any expenses incurred in cannection with the promolion,
formation and incorporation of the Company, orto contract with any person, firm or company
to pay the same, and 1o pay commissions o brokers and others for underwriting, placing,
selling, or guaranieeing the subscription of any shares or other securities of the Company.,




K89m

»
[

L3

()  To supporl and subscribe to any charitable or public object and to support and
subscribe to any institution, scciety, or club which may be for the benefit of the Company or
its Direclors of employses, of may be connected with any fown or place where the
Company carries on business; to give or award pensiors, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advanlages, 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 Cormpany, or any
company which is a subsidiary of the Company or the holding company of the Campany or
a feliow subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
{whether contributory or non-contributoryj) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money 1o any such emplicyees or to trustees on their behalf 1o enable any such
purchase schemes lo be established or maintained.

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

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

(w) To do all or any of the things or matlers aforesaid in any part of the world and
either as principals, agents, confractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in conjunciion with others.

{x) 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 consirued 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-clause, or by reference to or inference from the terms of any other sub-clause
of this Clause, or by reference to or inference from the name of the GCompany.

(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 i:x full a power to exercise each and every
one of the objects specifisd 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 to include any partnetship or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.
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(4)  Inthis 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 statutary modification or re-enactment of that provision for the time
being in force,

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

We, ihe subscribers o this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum: and we agree 1o take the number of shares shown opposite
our respective names.

Number of sharas taken
Name and addresses of Subscribers by each Subscriber

1, Instant Companies Limited - One
2 Baches Street
{ondon N1 8UB

2.  Swift incorporations Limited . One
2 Baches Street
London N1 8UB

Tofal shares taken - Two

Dated the 3rd day of January, 19891.

Witness to the above Signatures:- Mark Anderson
2 Baches Sireel
London Nt 8UB
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SHIELDSCHEME LIMITED

PRELMINARY

1. (3) The Regulations contained in Table A in the Schedule to the Companies {Tables
A to F) Regulations 1985 (S! 1985 No. 805) as amended by the Companies {Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table being hereinafter called
“Table A") shiall apply to the Company save in so far as they are excluded or varied hereby
and such Regulations (save as so exciuded or varied) and the Articles hereinafter 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 to any provision of the Act shall be deemed 1o include
a reference to any statutory modificalion or re-enactment of that 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 control of the Directors who may (subject to
Section 80 of the Act and to paragraph {d) below) aliot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think fit,
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(b) Al shares which are not comprised in the authorised share capital with which
the Gompany is incorporates and which the Directors propose to issue shall first be offered
to the Members in propartion as nearly as may be to the number of the existing shares held
by them respectively unless the Company in Genera} Meeting shall by Special Resolution
olherwise direct. The offer shall be made by notice specifying the number of shares offered,
and limiting a period (hot being less than fourteen days) within which the offer, if not
accepted, will be deamed 10 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 whao have,
within the said period, accepied all the shares offered to them; such further offer shail 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 atoresaid or not capahle 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 alot, 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 {o the subscrihers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this paragraph {b) shall have effect
subject to Section 80 of the Act.

(¢} In accordance with Section 22(1) of the Act Sections 89(1) and 90(1) to (B}
(inclusive) of the Act shail not apply to the Company.

{d) The Directors 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
the period of five years from the date of incorporation and the Directors may, after that
periad, 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 to the said Section 80) be renewed, revoked or varied by Ordinary
Resoiution of the Company in General Meeting.

SHARES

3. The lien canferred 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 fjully 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 ail moneys presently payable by him or his estate to the Company. Clause & in
Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be inareased 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 by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5, Every notice convening a General Meeling shall comply with the provisions of Section
372(3) of the Act as to giving information to Members in regard ta their right to appoint
proxies; and notices of and other communications relating to any General Meeting which any




Member is entitled to receive shall he sent to the Directors and to the Auditors for the time
being of the Company,

8. (a) i a quorum is not present within half an hour from the time appoinled for a
General Meeting the General Mesting shall stand adjourned to the same day in the next
week at the same time and place or 10 such ather day and at such other time and place as
the Directors may determine; and if at the adjourned General Meeting a quorum is nol
present within half an hour from the time appointed therefor such adjourned General Meeting
shall be dissolved.

{b) Clause 41 in Table A shall not apply ta the Coinpany.,

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 Resolutian in Generai Meeting of the Company,
Subjact to and in defauit of =ny such determination there shall be no maximum pumber of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of Directors shall be one, a sole Director shall have aulthority to exercise all the
powers and discretions by Table A and by these Articles expressed lo be vested in the
Qirectors generally, and Clause 89 in Table A shall be modified accordingly.

(€) 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

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

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

() The Directors may appoint a person who is willing to act to be a Directlor, gither
to fill & 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.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money withoul
limit as lo 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
morigage, charge or standard securlty over its underlaking, property and uncalled capital,
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ix any part thereof, and to issue debentures, debeniure stock, and other securitiss whether
outrigit.or as security for any debt, liability or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9. (a) Analternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such pant (if any) of the
remuneration otherwise payabie to his appointor as such appaointor may by notice in wriling
to the Compariy from time to time direct, 2nd the first sentence of Clause 65 in Table A shall
be modified accordingly.

(b) A Director, or any such other person as is menlioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alfernate
Director shall be entitled at any meeting of the Directors or of any commitiez of the Direclors
to one vote for every Director whom he represents in addition to his own vote (if anyj as a
Director, but he shall count as only one for the purpose of determirting whether a quorum is
present,

GRATUITIES AND PENSIONS

10.  {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 entitied to retain any
benefits received by them or any of them by reason of the exercise of any such powvers.

(b} Ciause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

1. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolutin, notwithstanding thatiit 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 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 not apply to the Company.

THE SEAL

12. (a} Ifthe Company has a seal it shall only be used with the authority of the Directors
or of a8 commitiee of Directors. The Directors may defermine who shall sign any instrument
to which the seal Is affixed and unless otherwise so determined it shall be signed by a
Director anc by the Secretary or second Director. The obligation under Clause 6 of Table
A relaling to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

(b}  The Company may exercise the powers conferred by Seclion 39 of the Act with
regard to having an official seal for use abroad, and such powers shall ba vested in the
Directors.



INDEMNITY

13. (a)  Every Director or other officer or Audilor of the Company shall 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 relalion 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 conneclion with any
application under Section 144 or Section 727 of the Act in which relief is granted o 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 execution of the duties of his
office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Audilor of the Company insurance against any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1988,

(¢) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. The Directors may, in their absolule discretion and without assigning any reason

therefor, 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, Swiit Incorporations Limited
2 Baches Streel
London N1 6UB

Dated this 3rd day of January, 1991,

Witness to the above signatures. Mark Anderson
2 Baches Street
London N1 6UB
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Tha regulations of Table A to the Companies Act 1985 apply fo the Company savein sofar as they are not excluded or varied by

its Articles of Asscciation,

Tabfe A as prescribed by the Companles (Tabies Ato F) Reguiat

fons 1985 (S.1. 1985 No, 805}, amended by the Compan-

les(Tables A to F) (Amendment} Regulations 1985 (S.1. 1985 No. 1052), s reprinted below.

Tabie A iz coveaves ot 1e8s

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In theso ragulationa — .

'the Act moans the Comparies Act 1985 inLuading any stalutory modilication of
re-anactment thezool for the tme being in [arce,

“the ariicles’ means ke articlas of the company.

'cloat deys’ ntalaton 1o the pariod of a notice means that penad excluding the
day when the nolice 15 gwen or denmed to be givan and the day for which itis
gvan or on which il 1s 6 lake etfect,

axpcutod” includas any moda of axecuton.

“ofilco’ maansy the reglsterad offico of tha company. .

*the haldar’ in relation o shares means the membor whose name is entered In
the regisier ol members us the holdor of the shares.

the soa!* maans e comman seal ot the company.

‘wecrelnry’ inzans (ho sacretary of the company or any Gthar person appoiniod
to perlomm the duties ol ke socretary of the company inclating ajoint, assigtant
o1 dopuly secrelary

‘the Upiled Kingdom' maans Great Britgin and Nor thera treland.

Unloss the contextothenyisa reduiros, words o expressions conlained inthese
ragulaions bear tha Same moaning as ln the Act but excluding any statulory
maditication thareol not In forco when these regqulations become binding on the
company

SHARE CAPITAL

2, Subject o the provisions of tho Act and withou! projudice 1o any rights
attachod |0 any existing shares, any share may ba Issued with such Tights or
resiriclions as thio company may by erdinary resclulion dotéiming.

3, Subject to the provisions of tha Act, sharas may be 1ssued which are 1o bo
radeamod or are 10 b liabla 16 be rodeemad at the o5lion of the company or e
heider on suth ferma an in FUCH Manner as May b provided by tho articles.

4 Tha company may exnrclso the powers of paylng commiscions conlamed by
tho Agt. Subject lothe provisions of the Act, any tuchcomnussion may be satisticd
byihe payrnent ol cash or by the alleimentot fully or partly pald shares o pirtiyin
ono way and parlly in the ather.

5, Excepl asrequlrod by law, no person sha! be rocognised by the company as
holdieg any share upon any rust and {oxcepl as diharwise provided by tho
articlag or by law} tho Company shalknot be bound by of recogrise an Inlar2sin
any share axcopt an bsolute right 1o the onltraty thereol in the holdes

SHARE CERTIFICATES

6. Every membeor, upon becoming tho hotder of iy sharos, shall be gntilied
withou! paymenl to cne cortificate for ot the sharos of each clows hald nr fim
{and, uptn translormnt apariol hisholting of shares of any ¢iasy 10 Atoruhlunio
for e batanca of such holding} or sevaral carticatg s cachidrune or niaeg ol his
sharng upon piyment for cvery corilicalo afler g lrstof such rgasuiabio sum
as the drectors trny dolormine  Every teckiheato shall be sTulad vith the coul
and shall ﬁFoclly 1h% numbar, class and distntuishing numbers (f any) of tho
shaies lowhizh Mielalns and the amounl or roSpoclivo amotnts Puld upiheseon
The company shall no* ke beund to (ssus mare than ona coridicate for shares
holdjointly by sovaral porsons anddolivary of acartilicate iy ongjointhuldarchall
be a sulliciont dalivory to all of thom

7 Hapharp cerbficatoisdofacod, wornscul, 13stor desiroyed, itmay barenowed
onsuchtarms (It any) as loevidence and a2 ity ang paymant ol tha exponses
reqsanebly ingunod by the company in investigating evidsnce ag tho chrocicre
may dotorming but otherwise froe of charge. and (in tha case ol defacemont or
wopnnp-out) on tekvery up of tho oid cenikoo

LIEN

8, Thoeotnpany shallhave o leatond petartunticnonevery shirainotbanga
fully paid shirg) for all monays (whother presently payahle or not) paynble al a
fixad umo or called i raspectof that share The dtroclornmnr at any imo doclara
anyshare tabawhally rinpart exampl ltom o provisions ol thisreaulaion The
company's lien on a sharo shall oxtund 1o any emouat payatils in respact of il
¢ Thotompanymay soll in such manner as hy dirnciors dolanmna any shatos
an whieh the campany fas a lien i a sum in reapect of which the kan ex19ls 15
prr‘-wntlypnyabloandInnolpmdwpthlnfourluonclunrdayunﬁmnolucehnﬂbccn
o 1G 1R holder al tho share or la1ho porson antitlod o)t neonsequerca o! tho
doath of bankfuotzy of tha holder, domanding paymant aed santg sal il the
natiee 18 not compiicd with the shares may B 501

10 To gve effoct 1o o sale the drogtdrs may Buthorto Some petson 10 execwlo
an insiumant of ransler of the sharos se'd le, or i accprdance vath tho
hirostrons i, e purchasor The ta of iho toastarn 101h0 Shared shalt not b
nrrleclnd by any tregulanty nar invilidity ¢f tho proconchngs inrolasenca 16 the
sale

11 Thenot precocds of the gale, alted paymant ol the cosis, shil o apphod in
payinan! of 5o much ol he sum lor which 1ot on e41815 1515 prosenily payablo,
and any regidue ghall (updn enrrondor (o the company for cancellohen of tha
corlficate for the shaies scid and Subiect 10 a Ike loa {or any monoys not
prosonlly payable ag oxisled upon the sharas bafow the snlo) b paid to the
pozson antitiod 1o the shares at the date ol lha sale.

CALLS ON SHARES AND FORFEITURE

12 Subject lo (ha terms of allotment. the diractors may nako calls bpon the
mumbarsn respeci of any moneys unpatd onthae gharas twhalhar inregpact ol
nominal value 6F premiumy and each mambir spall lsubjes! 10 receiving atieas
{ourtoon clede davs’ natkeo specilying when ang whero paymont is 10 he mado}
pay{o tho company nd requirgd by tha noticd the amount callod an Wiz shar@s A
cifi may be required 1050 poid by insiaiments A call moy, bofore retuipt by he
companyol any sum duo thargunder, bo ravokad tnwholo o part and payment ol
asni mpy bo posipoocdin whota or part Aparsanupanwhom acal Ismadashal
rommnbible for calls medo upan i oolalhstindng the subsaquentitanslacot

the shares in respegt whercul the call was made

13 Acalshatha deemed 1o have baen made al the ime when the resolubon of
he derpgtoes authaasing i 6ad was passed

14 The jointholders ol 3 shase shali be gintly and sgvetatty habie Lo pay al calis
n respact iherocl. .

15, Ifacall remainsunpaid atler it har t peomadup and payatle the parsonirom
whomitisduc and payable shalipa; werestonihe amouniunpad fromine gayl
becams dua ard payable unti s paid at he rato fixed by the lerins of alfoimenl
of (he sharg erin the notice of ho ¢all, oritno rale 5 Iixed, at tha appropralgrate
{as detinad by the Acl) butine Creclors may waive paymento! ihe interest wholly
o1 n pari.

16. An amounl payabic m respect of a share on afiolment or at any tixed date
Wwhelhos in Fespectof Phamn b ¥alue U PIEMmImer as annstaiment of a ca, shatl
ba deemed tobe acall and 111t is nolpaid the provisiong of he arlicies shall apply
as if that bmount had becorn Jue ane’ gayablo by virtue of a col

17 Subject 1o the tarms of Slolant, the drectars may RHIME AHANGEMEAMS O
theisste of shazes for adile ence between thahiolders inihe amours and imes
of payment of cafle on their shanas

18, Il 21 calf remains unpaid aflet o has Lecome due ang payable tho directod
may give (o the parson rom wharm 111s due not lass than fourteun clear days
nolice requinng payment of 1o amouni unpaid together wilt any mterest which
mng haveaccrued Tha notice shaifname the grace where payments tobamade
and shall stitfe Iaiil thanotica s natcomplicdwith thé shareS inrespect ol which
the call was made wl bo hable ta be forleited

10 1l he nolice 1s not complied walh any share in respect ol which itwas gven
may, belore the paymer Liequired by e nolicohas baen mago. e torlenedby o
resolubon of the directors and the ‘orfeure shall mciude alt cwvidends or other
?mtmi,lys payable in respect ol thi forfoted shares and not paid befoie tha
acteilure

20 Subjuctlothe provisions o ihe Act, atorfe.led sharemay e sokd, re-allotied
or olhorwise disposad of on sugh 1eims and n Such manner as the direclors
delerming either 1o the person whe was belota (he forferute the holder or W any
olhos ~orsen and al any tma belore salo, re-allotnent or ether dispositton, \he
forde *atraoybe cancellod €n such iprms as tho diraciors think bl Whero for the
ot g o0f s disposa a forltod share)s to ba transiemred 1o any person tha
Cud -, may auiliONSe SOE parsen to executs anmstrumant of transler ol the
- o e il person

“ =an any of whyse shargs have baen loriofed shall ceadse 1o be a
e sy g Tasivaet of Shom and shish surenter 10 the company for cancoliation
1. - wilhaate 1o the shares forfaitod but shall ieman hatie to the company for ail
monsys wiich al tha date of farfoiture were prasently payable by him lo the
campand inespout of thooa shaseswithinioresiat tha it atwhich mieresiwas
payablecn these moneys bafor the forfeiture o if nd Inlgres] was sopayable, 4t
the appropriate rafo a3 defined in the Azt from the date of fortesure unid
paymant bul the dwaCirs mity wave paymenl whally or in part or anlareg
paymentwithout any allowanco forthe value oliho sharega the bme of forfedure
of [cr sny consideration recowed ¢n thair desposal

22 A gtalulery duclaration by a dirgctor of the secrotary \hat a sharg has been
Torigited on f Speciied ¢l Bhall br conglusiva evidenca ol the tacts slaled
o 6% aangt all parsons clamming 10 be enitled Lo Ihe shgto and the seelartion
shall (subject 1o thg cxecution of an nstrument of transler 1l nogessary}
consiule o good hlie 1o tho shate any the persen lo whom the share (8
disposed of shall not be boundy to see lojhe applicilion o! the consaration, it
any. Goe shall ks e 1o tha share be atluciod by any rpgguiaily i of 1 vakdely
of e pioceethings w referonce 1o the foiedue o dhspesal o INe shre

TRANSFER OF SHARES
27 The wstumend of raaster of a shie may He N any wsaal {aim OF
oihar fotm which the directors may approve and shad be oxeculed b}r or oft
{)chulll of lho Iransforor and, unless the share 1s [Llly pasd, by or onbehal ol tho
ransleton
2 The dueclora may 1eluse to tegister he Honsler of a share which 13 nol
fully pud 1« o person ol whom they «do not approve and Ihay may refuse 10
romslor tho ransfor of & share on wich tho compeny has a hon They iy D150
rafuse 19 reqsiorn A (ansfor Uninss ==

{9} WL 1s fodged at the atlice or Gt such oiher placa as the diroctora may
appont and is accompanied by the cedticala for the shares 1 whizh it ielates
Rl SUCh DINDT BYEIONLE a5 he QMeclars Mmay TRRLGNalY ranuire 1o STW Ia
nghl ol tho ransteror lo make the lransier,

(t) 161 rospact of only eno class of Shares, and

(4} 1340 favour of nol mara tie lgur konsloices
25 1l tho throctors fofuse 16 regisier a ransfor of asharo, they shall valhin 1wa
months allar the date on which tho transler was lodgoed with the company semd
10 tho transteree noticy of the cefusat
26 Thirogistrabion of transters of shiares or of transters of any class of shargs
may bo suspended al such tmes and for such penods (nol exceed.ng trly
diys In any year) as tho dueglors imay detarmine
27' Nofoe shall o charged {er (ho registration of any mstrument of transior or
other documient et 10 of otesting tho hile to any share
28 Tho company shall be entated 1o refsin any instiument of translor which i3
teqstored Lol any inviteument of tanstor wiich he directors rolusa 10 reqistor
shiall be retorncd 10 tha person lodgirmg it when notce of ha rofusalis givan

TRANSHISSION OF SHARES y

20 |t 0 member digs the SUMMG! O survivors where ha wag a joint holdor, 2nd
s porsonal represonlaibives whitt he was a sofe holder or tho only survive *
o holdors, shatl b o ool paisons recogmsed by o Company as have. -
any tle to g intarest, bul nc-mmglhere}n comanad shall roloasa the astato o
a dogoased mamber from any labiity in respect of any share which had boen
Junily hald by bim




30 A person becoming entitkd 10 & sharo i gonsagquence of 1ho Jeath or
bankruptcy of 8 membeor may. Jpun sieh evidonse being produced as the
directers mny preperly oquile, olvel vither t bacome the holder of the stiarp
of 1 have 8ame person nomnated by nim reghsiered as tho trangteres, it ho
alects o bacome tie heldar ho shall §ive nalics ta the company to that offoct.
ha elechs 1o have another serson (ogisierad be shuil excoute an insteament of
transter of the share to that person. All tha ar.eles 1uiating to tho teanster of
gitares shall apply 1o the notice or instrument of transfer &= if it were un
instrument of fransfer executed by ihe member and the death ot benkruptey of
the membar had nok cceurred

A1, A person becoming entlied 10 a share 1n consequance of tie dou'ly of
tankyuplcy of a member shall have the nghis 1o which he would be entivszx it
v¢ waie the hotlar of the share, excopl that ho shyll not, bafore bahigy
regisiered as the holder of the share, ba entilfed 1n raspedt ~ .o attend of voin
alany meeting of the company or al any separats meating of the holders f any
class of shiares in the company,

ALTERATION OF SHARE CAPITAL
32, The company may by ardinary raseiution:=-

(a) increase ils snare capilal Ly now sharos of such omount &2 the
rosolulion proscribes;

(b} consolidale and divida all or any of its share capital info shares of largar
amount than iis exating shams,

(¢} subject 1o tha provislons of tho Acl, sub-divide its shares, or any of
them. into sharos ¢f smallar amount and the rasalytion may dotennine lhat, as
batwaen tha shares resulting from 1he sub-divislon, any of them rnay have any
preference or advantage as compared with the others, and

{d) cancel sharos which, at the dale of the passing of the resolution, hava
nolbeen taken or agroed 10 be 1akon by any person and diminish 1l;e amount of
\1s shave Capital Uy the amouni of the sharas so cancelled,

33, Whenever as a result of o consolidation of shares any membars wauld
becomo entitad to fractions of a share, the directors may, on behatl of thosa
mornbars, soll the shares representing the fre~tions for the besi prico
reasonably obtainable Lo any person (inciding. subject ie the provisions of the
Att, tho comoany] and disiztrute the net proceads of sale In due graportion
among those mambers, and the diractors may authorise some person 1o
exacule an islrument of transfer of the shares o, or in accordance with the
drection of, tha puichaser. The Iransferea shall not ba ound to soe 1o tha
application of the purchase money nor shall his tile to the shares be alfegled
by any ttragularity In of Invalldity of the procesdings in roferonce 16 the sale.
34, Subject to The provisions ol the Act, the company may by speclal
resolution reduce ils share capllal, any capiial redemption reserve and any
share pramium &ccgunt in any way,

PURCHASE OF OWN SHARES

35. Subjact to the provisions of tha Act, the company may durchase its own
shares (inclucing anv reduemable shares) and, 1 )4is a prvale company, make
a payment in sespact of the redemntion of purchase of its own shas s
olherwisa than oul of distributable prelis of the company or the proceeds ol &
lresh Issue of ghares

GENERAL MEETINGS

38, All genccal mootings olher han annual gencral mestings shall be calley
extraordinary ganeral mealings. i

37 “The diractors may call general megungs ann, on the requisition ol
maribers pursuant 1o the provisions of the Act, shall forihwith proceod te
convana &n extraordinacy gar.aral masting for a date nol later than elghl weeks
altor raceipt of the roquisition, If thee ara not within the United Kingdom
sutliclent Qlrectors lo call & genaral meeting, any dirsclor or any member of tho
company may cali a genaral meeling.

NOTICE OF GENERAL MEETINGS
30, Ap annual fonaral moeing and an exiradrdinary goneral meeting called
lor the passing ©f a spoacial resglution or & reselution opoinling a parsan as a
dwoector shall Be colied by al leost kwenty-one clear days' nolice. ANl olher
axtraordingry conaral meelings shall be called by at least Tourleen clear days'
noucodbut & ganeral meeling may bi callod by shorter nolice i il is 5o
agroadi-

i (a) m the casa of an annual gonasal mesting. by all the mombars entitled to
altond ond vote thoreal; and

(D) In tha easo ¢! any olhor macking by a majority in number of the

mambers having 4 right Lo attend and vole baing a malority lagother holding
not 10ss than ninoty-fivo per cenl. in nominal value of tho sharos glving thal
nght,
The rolico shall spocily the time and place of (he moaling and the gonaral
naturo of the businoss fo ba fransacled and, i the case of an annun! genoral
mpaingd, gholl specity the mosling as such
Subject to the provisions of the ariiclos and 10 any roskictions imposad on any
Sharas, Ing nolice shall be given 10 all he mombars, 10 all persons entitled 10 &
ehare In censequence of the death or bankruptcy of 2 membar and 1o the
directors and audilors.
39, The accidantal omission 1o give hatice of a meating 10, o the non-rocaipt
of notico of a maoling by. any person oemiVlad 16 recelve notice shall not
myvshdalz the proceadings at that meeling

PROCEEDINGS AT GENERAL MEETINGS

40, Mg businoss shall bo lransactod at any nicallng unless a quordm Is
prasen’ ‘Two parsona enlitléa 1o vola upon the'business to bo transactod, each
bolrify fmembor or o proxy for a mombar ar a duly authorlsed reprosentulive of
acorpirdton, shall bo a quarum

4%, ) sueh aquerum Is not prosent within hall an beur ltorn the time appointed
far thesmeeiing, of IF during a meating such a guretlin & 'ex 45 to bo prosanl, tho
mooting shall stand adjourned 1o the same dyy in the next week At the ssmo
time dnd place of (6 such timo and place as the disclors gy detsrmine,

42 The chalrman, If any, of tho bonrd of diractors o7 Inhis ehsuhes somo other
drracier nominated by the dirogtara shall preslde as chalrman of 1kt meoting,
twt if nedthor the chairman nor sugh other diractor ?I any) be posens within
fifteon minutes afler the hma appointad for halding the moatlg snd valling 1o
acl, the diraciord procent shiall elect ane of thair nymbar (o bo chaiiman and, It
tagre 18 only 0i.& diractor prasent and willing 1o acl, ho shall ba choltman

43 M no direcior s willing lo act 03 chalrmen, or il no diractor 19 prasent within
fikeon minutas aAftor \he timo sppointed tor holding 1he innoting, the mambats
frasant and anbiled to vota shall choose ana of thair numbar to be chaiman,
44 A diraglor shull, notwithstanding thal he I nnl a member, bo entitiod to
alland and spoak ai any gonaral mooling and al any sopasato mealing of the
holders of any ¢lass of sharag in the company

46 Tno chaitron may, wilh tha daneent of a moating a1 which a quorum Is
prasenl {tny shall il co dirncled by the mealing), adiaur the mecing from tima
1 ima and from place 16 place, bul no businass shall b transacled at an
agiournod maoling othor than buslross which miglt proparly havo becn
rangacted at the rnaolln? had the adjournrnent not lakon place. When a
meeting 15 adinurnod for lourioon dpys of mora, at lonst saven cloar days’
motica shall be glvan spacilying the time and place of tho adjournod meeting
and the general nalure of the businegs L6 ba Iransacted Othorwise it shall nol
ba necessary to give any such nolica

46 A rosolution pui 1o the voto of a monating shall be dee.ded on a show of

’
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hard: unloss balore, or on the daclaration of the rdsult of, the show of hands a
poh is eholy demanded Subject to the provisions of he Acl, @ sl may b
deinanued -

{a} by e chalrman, or

{b) by alloas iwo mambars having the fght (o vota ot ths moghing; or

€) by & member or mumbera tepresenting nol le:s than sno-lanth of the
toial voting riyfits of all he members having the right 10 vote at tlie meatig, or

) bF a membtr of mambers holding sheres conferring a right 1o voie al
tha ingoting baing shares on which an aggregate surn has bean pald up egual
:g r‘lt:'l Iglss than ane-tenth of the 1atal sum paid up on all the shives conforing

a GOty
and a demand .y & parson as proxy lor a mefnber shall b the szae as @
darand by tho wa mber.
47 Unloss & po is duly demarded a daclaration by the charman thal a
resalulion has »won carried or carried uhanimously, or By & part..lar maordy,
of 1651, or not carnad by a particular ma,odily and an eniry B 5T efci i the
minutes of the meeting shali ce conclusive evidence of thé faci withe: ot of
the llwmber or proportion of the votas recorded In favous of or agauist the
esoluilon.
48. The demand for a poll may, belore the poll 55 taken, tra withdrawr but only
wilh the congent 6! the chairan and n demand 50 withdrawn shall not be
taken o0 have invalidated |he resw't of a show of hands doglared belore tho
demand was mnada. .
49. A poll shall bv taken as the chalrman dracts and he may appoint
sicrutingors (who need not be members) andfix a ima and place for detlaring
the resull of the polk. The result of the polt shall ba deemed to be tho rasoluticn
ol tha maefing al whith the polf was demandad,
50. In the case of an bquality of volos, whethar on a show ol handz or on a poil,
the cﬂnlrrnnn shall be entilfed to a casting vole in addition to any ather vote he
may have,
51, A poft deranded on the election of a chairman or on a question of
adjoumment shall ba taken lorthwith, A ?ou demandad on any clher question
shall be taken eithat forihwith er al such time and piaco as tha chalian direcls
nol hairg mare tha (hirty days alier the polt is demanded. The damand for a
it shail not pravant the conilnuance of & maeeling for the transaction of any
slnogs oiher than the quastion on which the poll was demonded, I a poll is

demandod bolore the daclaiation of the resu't ¢of a show of hands and the
demand is duly withdrawn, the moating shall cont!ue as If tha demand i 1 not
baan mada.
52, No noticc need bo given of a poll nol taken forthwith if 1ho time and place
al which itis {o be taken are announced at 1he meeting at which it is demandesd,
In any other case at loas! seven cloar days’ notice shall be given spocitylng the
tima and oluce at which the poll is 1o ba laken.
53. Aresclution Inwating exegulod by or on bohall of each member who would
have been enti*ed to vote upon itif t had been pregosed ol a gaberal meating
al which he was prosent shall be as affectual as if It had been passed al a
feneral mogiing duly convaned and held and may consist of sevara)
nslruments in the lika form aach exetulad by or on bahall of one or more
membars,

VOTES OF MEMBERS
54, Subjoct to any righls or rasirictions atlachad to any sharas, on a show of
harids every mombaor who (belng an individual} is present In personor (being a
Lorporation) is presont by a duly aulthorised representative, not being himself 2
mamber enliled 10 votp, shall have ong vote 8nd on a poll every member shal
have one vote for avery share of which ha Is the holder,
55, In the casa of Joint holders the vote of the senior who tenders & voatg,
whather In person or by proxy, shall be accepted 1o the exclusion of the votas of
tho other joint holdors, and senioity shall b dateimined by the ordar in which
thw names of the holders stand in the register of members,
56, A membar In raspact of whom 8n order Mas bemn made by anv coun
having jurisdiclion {whether In the Uniled KinCiu » etsewherd) in mattens
concerning mental disordnr may vole, whethor .., < 'w  ofhandso; -
by his receiver, curalor bonls of othor J6rson Bu: .whad » -
appainied by that court, and any such racelvar, curator bonls or ohar e -
may, on a pall, vale by proxy. Evidence to tho satistacilon of the diroctors of the
authorlty of tha pers.n clalming to exercise the right to vote shall bo daposied
al the offica, or at such other ploce as is speciied In ace roance with the
articlos for tho deposil of instrumants of proxy, not lass than 48 hours beto-
tha timo appolnted for holding the mealing o adjourned meeting at whic! &
righi 1o vela I8 10 bo exorclsed and In dafault tho right 1o vew shnll v Lo
oxercisable,
57 No membaor shali vole at any gonerat meating or at any sepatale meeting
of the holders of any class of shares |n the company, eithor 1 parsen or by
roxe;, in rospect of any shote held by him unloss ol moneys presantly payatlo
Y him In sespect of thal share have toen paid.
58, Mo oujection shall ba ralsed to the qualification of any voter except at tho
maeting or adjourncd maoting al which the voto ebijected o Is tendered, and
avory vate not disallowesd al tha maeling shall ba valid. Any objoction made In
due 1rlm=: shall ba referred to the chalrman winose decision shall b final and
conclusive,
58. On a pall volas may be givan aithor pamsanally or by provy, A member may
appalnt more than one proxy 1o allend on the same occasion,
60. An Instrumenl appoinling a proxy shali be in willing, executed by or on
behall of the appoinior and shall ba in the following form {or in @ form as noar
thorelo a8 cireumstancas aliow 2r in any other form which is usual or which the
Girnclora may approve).~

PLC/Limited
fWa, »of boinga
mambar/momborsol the abova-namad company, hereby appoint of
» or [aiting him, of

]
Imy/out proxy to Yoo In my/our namd(s) and on my/aur behall al the annual/
axtraorginary ganoral maoting of tho company 10 bo heid
on 1] ,and ateny adjoummentihergol,
Signod a9 19 !

61 Whoro It is dosired 1o allord mombiars an oppoftunmity ot Insliuchng the
Froxv how ha shall acl the instrumeat appoming a proxy sall be In the
ollowing form (or In a form as noar thercto as crcumslantes allow or In any
othar form which ig usual of which the diroglars may approve) —

' PLC/Limited

1"We, .0
mombor/mombers of the above-named company, hereby appoint
Lorfalinghim

keinga
of

of
Q8 my/aur praxy tovolenmyfour
nema(s} and on myfour bhall af the annual/exiradrdinary general meating of
1o company, to ba hald on 19 « and alany adipurnmont therogt.
;rr:':s form 15 to be usad in respoct of the resolutions mentoned bolow as
ollows'
Resolution No. 1 *{or *agatnst
Rasolution No. 2 "lor *against
*Cirtke out winchover ts nol dpsiced
Untloss othorwisg instructod, 1he proxy may voto as he thinks it of abstain fzom
ol
Signedtils dayo! 9
62, Tho instruraent appwAling a Proxy and any authonty undor which it 15
oxaculed r & copy ol suzh utnonly corlified notanally orin some olher way
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epproved by tho drectdrs ingy =

(@) be deposityd ot the office or & Guch other place wihin the Uil
Kingdgam as 1z speahed i the oolice convaning the mestng e 1n any
tnstrument of prexy sent gut by the company in relation to the mealing 6ot loss
than 48 hours belore the me for holdmg 1Me maeting or adjourned meeting at
which 1ha parson namot In the insltumant proposes 1o vole, or

(1) in tha case ot a poll taken more ha 48 hours after s Jomanded, be
deposited as atoresaid atiar the poll has boen demarded and notiess than 24
hours batote the ime appomted for the laking bt the pah, or

(c) whero the gall is not laken lorthwith butis 1aken not more thait 48 hours
after 1 was deinanded, ba delivered at the maeting at whieh Iho poll was
demandad to tho chairman or tn 1he socratary or lo any drecrr.
and anistirument of proxy which 1 not depesite- or dehvared in a manner so
pesrritled shall be myvalid.
63 A vote given or poll demended by proxy wr by the duly suthonsed
representalive of a corporation shall be vahd not sthstanding the previous
del@rmination ol the authonty of the parson voling or damanding a poll untess
nolice of the delermination was racewvad by he company al tho office o at
such other piace at which the instrument ol presy was duly deposied beforo
the commencement of the meeling or adjownod meatng at which tha vota 15
given ¢¢ tbe poll demanded or (inthe case of a poll taker: Lihvenvise than on the
shamo ﬁny as the meehng or adjournad maoling) the wme appainted lor takeng
tha poll.

NUMBER OF DIRECTORS

64. Unless sthorwise delermined by ordinary resolubon, tha number of
diraciers (othor than alterpala directors) shall nod be subject 1 any maximum
but shat B0 not loss than two

ALTERNATE DIRECTORS

65 Any director (oiher thun &n alternate dieclor) may eppoibl any olher
diractor, or any other person approved by resolutien of the direclers and willing
10 act, 1o bo an alieinale director and may romove from ofhce an allernate
diractor so appoinled by him,

66. An allornate diraclor shall bo onuiled to receve natice of all maetings of
draciors and of all meetings of commiliees of directors ol which his appointor
Is a member, lo attend and vote at any such mesting atl which tho director
appolnting him s nol parsonally presont, and genzratly lo paerform all 1ha
functiens of his appoinior a3 a director in his absence bul shali not be entitled
to recalve any remunaration irom Iho compeny for ing sorvices os an alteinate
direclor. Byl it shal nol be necessary lo give notice of such a meeting to an
alternala chrector wha 19 absont from the United Kingdom

67 An allemale director shall coase o be an aliornate diractor il his appomtor
ceases 1o ba a dirdctor, bul, i a diractor relires by rotalion or otherwisg but is
reappointed or deamad to hava been reappemiad at the moeting at which he
rolires, any appainiment of an alternate director made by hin which was n
[oret iImmediately prior to his retirement shall santinue ofter his teappomniment
63 Any appainiment or removal of an alterrale direclor sholl b by nolice 1
the company signed by tha dirocier making ar ravoking tho apponiment or in
any Ather manner approvod by the direciorns.

69. Save as otharwise pravided in the articles, an sliernate director shall be
deemad for afl purposes to b a direclor and shail alone be responsible for his
own acls and dolaulls and he shall not ba deemed 10 bo Ihe agent of the
diraclor appolnling him.

POWERS OF DIRECTORS

70 Subjoct g tho provisions of tha Act, tha memorandum ard tho agticlas and
10 any diraclions given by special fessiution, the busingss of Ihe company shall
ba managed by he diroctois who may exeroise all the powers of tha company,
No afteration of the memorandum or articlos ang no such direclion shall
invalidale any prior act of the directors which would have boen vahd o tha
clieration hudy not baen rnade or that direction had not been given. The powers
givun by this regulation shall nof be limited by any specral power given {o tho
diroctors by the articles and a maelng of direclors al which a quorum is
present may exetcise all powots exarcisoble 0y tho dweclors

71. Tho diroctors may, by powor of altornoy of othorwise, appoint any parson
1o b the agont of the company for such purposos and on such conditions as
they determine, including autharily fer the apam (o delegitn all or any of his
powers,

DELEGATION OF DIRECTORS’' POWERS

72, Tho dircetors may delegalo any of thelr powers to any commuliae
consisiing of cni or more direclors Thoy may aleo delagate o nnz' managing
director or any direclor holding any other executive offlice such of their powers
08 1hey consider desirato to be nxercisod by im, Any such defegation may be
made subject lo any conditivns the drectors may impose, and either
coualterally with or 1o the exchuz.gn < thair 6an powars and may bo revoked or
gltorod  Subject 1o any such cordine1d, the proceedmys of a commilipe with
vy or more mambars shall be governed by the arliclos rogulating the
piocerdings of diregcrors 30 lar as sy are copable of applying,

APPOINTMENT AND RETIREMENT OF DIRECTORS

72 Al o firsl annual gonoral meating all the dicactors shalt rebire Irem ollica,
and ol overy subsequent annual general meoling one-thid of the direciors who
o subject 1o retiroment by rolation s, M ther number 16 nat three or a mulliple
of thioo, the numbor noargst to onw-Inird shall raiwo fram ollice; bul, if there s
only ones diraciar who i subject (o retiroment by rotation, ha shall rotira

4. Subject to tho provisiona ¢ f i Acl, e direciors 10 rotirg by tolation shall
bo Inoso who have boen longest in oflice tinco thelr last appoinimont or
reappotnimont, but 89 botwooen parsons who becomeo or were lest reappointed
diractors on |he samo day those 1o relird shall (unless they olkerwise agren
among) thamselves) be delormined by 191

78, 1ltho company, a1 the meoting st which a dyector rolizes by rtation, dooes
nol fill he vacaney the rotinng diecior shall, it wiling to acl, be deemed tohave
bean reappolmed unless al the meating K s casclved not 1o W the vacancy &t
unlﬁm :l rgsolution for the mappointmant of the director 15 put to Ihe insGhing
anti 10s!

78, No ptegson othor than 8 diteglor roling) by rolation shall be apponted o
reappolnied o dirogtar al any goneral meollng unlagy -

,a; he 13 recommended by the dicuclom, Or
b} not loss than feurieen nor more than thirly=five clear days bofom the

date appointad for ey maaling, nolco oxecelod by a momber qualified to vote
at 1ho meoling has baen given 16 the company of the intention to propose Il
rarson for pppointman of roappolatmont stating the particulars which would, it
W woro uo sppolnted or reappointod, bo raquired 1o be Included in tha
company's ragistor of diraclors tegother with noliee uxacutod by \hat person ol
s wilingnoeas 1o bo appolnted of roappolnied

77 Nol lasg than saven nor more than twenty-eight clear days helore the date
appointed for holding & guneral mooting nolice shall be givan 13 all who are
onlitled 10 recoiva nolice of tho meating of any porson {othor than a director
ratiring by cataton al the mestingl who 15 recommendod by the wroclon lo
eppaintment or reappaintinent at i diroclor i the moeting or w fespect of
whGm notice tas boon duly givon 10 e company of the intenlion (0 propose
tum af the mactng fur appouimont ur resgpoiniment ag o duactor The nohco
shatl give the particulars of thal parson which would, il he wera So apposied o
reappoinied, bo roquired 1o be includad w tho company's register of direcic 3

78 Subject as argregant. the company may by Grdipary resolulion appooil 2
persan whi 18 witng o acl 19 b a areglon odbet 1o bit 3 vaccney of a3 an
additianal deecter and may alsa detormine 1he r0taton in which any add.taaal
dueclors arn o elive

79 Tha dreclors may appaint a person who 18 witing Ly act 10 bo & drecior
oither 1 (kb & vacancy or us ar addimonal dregtor provided that the
appainiment does nol cause the rausmber of drectors 1 excaed any nemr
txed by or w1 accordance saih the adicles as tho mammum number ¢f
direclors A direcion so appoinied shall hotd office only untd 12 noxt Tollowing
annual gengral maeting and shall not be yaken o accountin dclermining tw
direclors who are 10 relire by rotation at tha meetng Ulnet 1eappomted at such
annual genaral meeting ha shall vacate office a1 1he canciusion thereol

80, Subjec) as aloresad. a Suacton who Jelres at an annual Goneral meeting
may, ! wilhng 10 pc1. bo reappuspled Il he s rot resppoiniad, Hi shall retan
olfica until the meating appants someone n bis plage or i il dots nol 6 5.
uil the end of 1he meehing

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81, Tho oflice of o dwoctor shiall he vacated il -~

(a} he censes to be a director by virtue of any provision of the Act or he
becomes probibiled by law from being a dweclor, or

{0 he bocomes bankrupl or makes any arrangement O CoMpasiton wilh
his creditors genorally; or

i) he s or may be, sulfenng from memal diserdor and miher —

(i) ho s admited 10 haspial in pursvance of an appicanon fer
admission lor treatment under the Mental Haalth Act 1983 orin Scotland. an
application lor admission under the Montat Health (Scolland) AC1 1950, or

(1} an ordor is made ty a court having junsdiction (whether in the
United Kingdom or elsgwhero) in mratiers concermg momal dseder for ks
delention of for ke appoinimeny of a recelver, curator bors or Other porson K
axorcise pawears willy respecl to hus property or aflaws, or

{d) ba resigns his office by nolice (o the company: or

{o) he shall for more than sx censeculive monlhs bave buory absenl
withoul permission of the dreclors from meetings of direcios heki dunng that
pengd and the dinctors reselyve that us office be vatawt

REMUNERATICN OF BIRECTORS

82. The directors shall ba entrled to such romuneralion 4s e company may
by ordinary resolwiondeteimine and, unloss the raselution provides otherwise,
the remoaneratio: shall bo dearmed to accrue roin day 1o day

DIRECTORS' EXPENSES

83. The dircctors may be paid all iraveling, hotel, and olb.er oxpenses properly
incurred by themin connecton wilh $hor attendance atmeelings of dweclars o
commiliees of devackiS or Qoneral moelings o separale mephngs of the
holders of any class of shares ar 6. debaniures of thg company or pihcwise ut
connechon wilh the dischaige of 1heir duties

DIRECTCRS' APPOINTMENTS AND INTERESTS

B4 Subject to 1ho proviswns of the Act, the drestors may appanleae ar more
of heir numbier 1o the ollice ol manapng dirdcior oF 10 any CGIber executive
offico untlar the company and may entor Nt an agracmant Of arrangerment
with any diteator for fus employment by the company oriar the prowsion by bim
ol any sarvces ouside the scopo of ihe ordinary duties of adiceclur. Any Such
appainiment, agreament Or arrangemenl may be made upon suchterms as the
direclors delerminge dne hey may emunerale any Such dgircctor lor his
services as they think it Any anponiment & a drector 10 an executive oflice
shall wrminate 1l ho ceases 10 be o diregtor bt without prejudice o any clim
lo damagos for broach of 1he contradt . 1 senace botwean the direcior ang the
company Amanaging dicedio: And a treciur holding any othor executive ofiico
shall pot be subjet) 16 renement by mlaticn

85 Subyectio the provisions of the Act, and prowded that he hasdiscicsed 1o
the directors the natwre and extent of any masenal iInterost of his, a direclor
notwithslanding hus ofhco -

(a) may bae a parly 10, yr otherwise interosted In any Yy_anhon of
arrangement with the company or in wiuch the compiny s oiirrwise
interosied,

{b) may b a director Gt other pllicer o, or employed by, Lr dpariy lo any
transaction Of arcangenent with, & olierwise snleresied in, any bodh
corporale promotod by the company or i which e corpany 18 alherwise
inlerosted. and

(¢} shall nol, by reason of tng oflice, he acrountabio 1o the cormpany fo
any bonelt which ha derves from any suzh office o employment o rem any
such transacten of arrangement Of fromm any M90S 0 any such body
corporate and ng Such ransacton ar anansemont Snall be lable 1o b avoided
oo 1o ground of any such wilgreg o banofit
86 For the purposes of rogdaiion BS

{8) a genardl nolicr gen Lo the direclons thal & droetons 1o be egarded
a5 havey; an inlerest of the nature and oxient specilitd it he noice in any
ltansuckon oF Mranqemantin whyh a Sponhnd peson O CIDSS o pertons s
intorosied shall e deemed 10 bo o disclonure thal th darector has an iMerest
n any such iransaction of 1ho nolure and® exient 50 upeciied, and

{r an Intarest of which o direckor hias 1o knowisdge and of whichy I 15
WLrEEs0NaEI 10 Oapeet hirm 1o have knowledge sihall nol bo Yealed as an
ozt of his

CIRECTORS’ GRATUITIES AND PENSIONS
B2 The deectors may provide benofs, whother by the parmf;nlo{ raraes
or pUNsons or by Insutance or othorwase, for any direitar who hag hold tut no
longor holds any exatuve olfico or cmploymonl with 1he company or wih any
y corporaly which 18 or has been a Subsidiary ot b esmpany or &
predacessor mn business of the company of of any such submidiaty and lor any
member ol tus family including a Spouse Zns a former spIuse) i ny porstn
who s or was dependoent on im, and may {as waill befens asaticrhe coases 1o
hold seeh offico or amplayient) contrbuie 16 any fund and Foy premms lor
the purchase or prosision of any such benafit,

PROCEEDINGS OF DIRECTORS

BB 3ubjcel to the provisions of the articles, the directors may regulalo thar
proceodings a3 they tink il A diregtor mey, 8nd Ihe secrotory Blihe toqueasti of
a diroctor shabl, call ameeting of the dreciors |1 shall not bo nocsssary 1o go
notice 0! 4 mocting to a dweclor who 15 absent from the Uniled Kirgdom,
Quaslions ansmg at a meehkng shall bo detided by a matonty of votos 1 ihe
case of an oquality ol voles, the chaitman shall have a second cf casting volo.
A directer who s also an alternale diroctor shali bo ontitled In the absenco of
his appoIRtdr 10 8 Soparate vate 6n bohal of s appoinios inaddibon 1ohis own
vole

82 The quorum for the tansachon of tha business of tho dirsitors may be
fixad by tho dieectors ana eilass so lixed al any othar nbmbor shalt bo lwo A
porsen who holdd oflice oaly ay an mternato diecter shall, it his appoeintoris
not presant, bo counted in the quosum

80 The conlinuing direcitss or a ctlo contnuing diroclor may aSt
notaithstanding any vacancie s in their number, bat, i \he numbarof dioctorsls
loss than te numer lixed ab i quorum, the centinuing direclors or dirostor




May " SIOnY, 'of ine purpase ol lilling vasancies or of caling a gerierdt megling
21 Thodreclars muy dupoiol ane of heir numbar to be the charman of tha
B2l ol deaglors and ay atany bme omove him from thit ofiice. Unless hu ig
unviting 1o 4o So tho diteckr so apromtcd shall praside ot every mectng of
cirectars at which ha 13 prasent Bulif thero is no diector halding that offica. or
o the gwecter holding o is unwilling 19 preside of 13 nol present within ltve
muitutag alter the tme appomted lor the treeling, Ihe dirveiors prasonl may
APmn® gries S thelr number 0 bo chanwar of the meoting.

G2 Al atte dene oy a meating of dirgelars, or of a committce of < aglors, or
by & person seling as a dwector shall, rolwithstancing that 1t be ahpreards
discavered that there was a deloct In the sppolniment of 2ny director or tha!
any of theni were gisqualifisd trom holdng alfice, or had vacated oflice, o
wete not entled lo vols, be as valird a3 it every suzh person had boen duly
appanicd and was quallied end had candaved tn bo o Giracior and had boen
enlitfd I veis,

93 A resolulion inwning signad by all o directos enlitled ta recelve pence
ot 8 magiing of diraciors or of a céniliéy of direclurs shall ba ns valid and
effoctual as il it hyd boen passed al a mealing of diroizters of (8« the ¢ase may
ba) a commiltee of diractors duly convened and kil and may consist of
sarral documants in tha like iormvach signed by one or more direciors, but a
resoluton signad by an alternate diceclor noad not also be signed by his
appoirtar and, it il 1s signed by a directsr who hae apoo Jed an alteenale
dueltor it need nol be signed by thy alloranip dires s in it “capact,

94, Save as olbarwise prowded ty the erticlas, & dirs2tst 3hall not vola at a
mkshng af directors Or ol a commilline of dirgains O any tesolution
<angenng a malter i which he has directly i Indiractly, an intorest or duly
which i matenal anu which conliisls or may conilict with the interosis of the
canpany unless s inieres) or duly anses only bacause the caso falls within
ond of more o the following paragraphs —

{3} 1has rosolution relatos Lo Whe gwing 1o tum of a guarantee, securily, or
ndarr ‘ﬁ:r 2 105pac) of monsy Jont 10, or B obhgalion incurred by him for the
benaf ol, the company ar aay of its subsidanys;

\b) Ine resolution relates 10 the qwing 10 a iird party of a guaranioe,
secunty, or indemnty I respact of an obrgation of the company of any of ils
subsidiaries jor which the dilecicr has asuumed responsibilily in‘whote or part
and wholher alane or yoinlly with gthers under a gearanlee or indemnity or by
the Ggwing of secumy:

(€) his Intarest arisos hy virtug of his subseribing or agreelny o subscribe
for any shares debenturas or ather securbios of the company or any of #is
SubsIdIeS, of by virtue of his being, or Inlending to becomie, & participant in
the undorviriting or sub-underwriting of an oifer of any such shares,
debantues, of other setunties by the company or any of 18 subsidiadies for
subscriphion, purchase or axchange,

(d) the roselution relatas i any way to a relirement banefils scharma which
has baen appioved. of 15 condrional upon approval, by ths Board of Inland
Revanue {or laxation purposes
For Lhe purposes uf 1hig regulation, an nilatest ol a Porson who 18, for any
purpose of the Acl {easluding ani; stalutory madilication thareof not in force
when g ssgulation becomas binging any the company). conreclad #ith a
director shall be fraated as an Intoresi of the director and, wt telation 1o an
altrnate duector, an ntorest of his appaior shall ba lreated as an inleres! of
the aliornate diroctor witheut prejudica to any Interest which the alternate
directer has dlherwise
95. A director shall not ba countad in the quorum present at a meeting in
rclatldn 1o arebolulion on which he 1S not eptitid 1o vile
98, The compasy may by ordinary reselutien suspend or refax 10 any extent,
albar generally ¢ in respect of eay Lartcular maller, any pravison of e
arlclas prohibabing a dreclor from voung atl a meeling of diroctors or ¢f a
comrviiltea of direclors.

97 Where propasals are under consideration concarning the appointment of
Lwo ot more directors Lo offices or empleyments with tha compa. iy or any body
cetperata i which ihe company 1aintaresiod the proposals may bo dividid and
congadeeerd in ralalon 16 each directer separalely and {prowded he s pot Tor
anatnar raasen procludad from vo Ing) each of the dirgctors concormad shatl be
antitled (o vole and boe countod a the quorum i respect of each resolution
oxse1 Ihat concstming his own appoinimenl

58 1f a queshion ansos at a meehnp of direcions or of a commivtag of diroctors
a5 ko the raght ol a dircclor to volg the quesion may bofurg the canslusion of
the maetng be olorrad % he charman of the meskng and tws ruling in
talation 1o any dirggter othar thian wmsell shall ba hinal and conclusive

SECRETARY
9% Bubyecito the provisron 1of tha Ast, the cecr-fary shall be agpointed by the
dectors Farsuctiterm ot 2ush omunaralon and I’Pon such cenditions es iroy

may think It and any secrotary o appoinioama ke remivad by them
MINUTES

100 ‘The drectors shill cause minutss 1o oo made In *oaks kept doc the
PUrpOgy o -

tay of afl eppombiants o ctheers mada £y the dreslors, and

() of all prococdings al monlngs of the wompany, of e holders of any
class of shares in tha Company, and of the dieglors. ard of commilices of
dirgetars, insuding the hamis ol the dractors present at cach sush meoling

THE SEAL

10t The senl shalt enly be wsod by the authonly of tha dirnclors or of A
ommillee of degetors aulhonsod by thy dwddtors The dwoclos may
dtta ine who shall sign anyinstramest o which the sealis effiked 8rd unloss
atherwise e dotorrmnod 11 shall be swned Ly a direclor and by the se. plary o
LY 0 2660t dire, 2107

DIVIDENDS

02  Subjeel 10 the provisons of g Agl the company may by ardwary
rosolution doctare divideads In ntcoroar a with the respestve 1ighis of thoe
momPurs. hut no divilond shell exceod the Lmount recommended by the
draciors

133 Subject to he provisions of tho Act, tho directors Jrav pay interim
dividonyis f it appaars to them thal oy are Justified tyr the pruiir ol the
cempany avielablo tor disieautisn I the share capital 18 dwided into dédtoreiy!
classey, the Jdirgctors may pay infedm diidends on sharcgs which contr
doterrad of non-gratarcars nghts wath regard 10 ¢vidend ag woll ag n sharas
which gonfar profgrantie nghts with ragard to dwidond, bul ne intenem dividand
shail be paid on shares carrying dotetred or non-greforrod tighta if, al the Lmo
of paymant any praerential dividend i3 10 aroar THoe direclors may alse pay 4
wlorvala soited br thom any dindond payabie af a fived ralo il 1L 2ppoais
tham that the protls available for diatrbution justily the Enymonl Providad thi
duacters actin gand farh thoy shall not incur any labiity to tho holders o]
&harea conforrimg praftired ngtis far any lass they may sufler by the lawlu!
paymoni of ansnienm dwaiden . an any shares having daterred or non+preforied
rights

104 Excopl as oiherwse providod by ko oghis allachod to shares, ab
dwictanda attall ho declared and pad accarding 10 the amounts paid up on the
sheras ot which the dividand is pad All dividends shall be appertioned ang
paid proparkonately to the smounts paid wp on the shares during any pottion
or sorteng of the pariod n raspact of which the dividend is paid, bul, if any
share |5 195020 on Termis peoviding that N chall vank for dwidend ag lrom a

o

. N .

L)
paecutar daty. tial sharg shall tank for dnadenst acecrflingly )
107 A gencral mesting dacfanng & dwvidend may, upen the recommendation
of the direciors, diracl thal 1l shall be satished whelly ar parlly by the
fisunbubon ol nssets and, where any ailhel'ly anses in regard 1o the
distribution, the dircelors may seile Ihe same and in parlicular Indy \s5ue
Iractiunal coruhcates and Fix the valuy lor disiribution ol any asssls and may
netorring thian cash shall be paid 19 any mamber upon the fonting of tha value
5o fixed in order to adjust the nglits ol mombers and may vest any assels in
frusteas
106 Any dwidend or other monoys payatde in rasf';ecml a thure mé? be pxid
by cheque seat by post to the registared adaress of tha personeattiod or o
or more parsons are tha holders of the share ot are jointly entiled o it by
reason o e death or bankrupt 2y of tha helder, 10 the regrstured ac'dross of
ihat ona of those parsons wiva ' List nmnad In the register of members or ‘o
such person and lo sueh addiess as the farson or persons entled may IR
wiiling direcl Evory chonuJe shall be made payable ta the ordor of the porsor,
or parsens enlilled of i Such ather person as the person or parsons entited
may in woting ciract and paymant of the cheque shall be & good discharge tu
the company. Any joint holder or other person ointly entitied 1o a share as
aforesakl may giva recoipts lor sny dwidond or cther moneys payable In
raspecl of the share,
107 No dividand or sther monaeys payable in rospect of a share shall bear
Jmm'esr hagains! tha companv unloss olhierwiss providaed by the rights atisched
1 the shara,
108. Any dividend which has remained unclaimed for twelve years from the
dsle when it bacama due for paymen shall, if the cwaclors 50 resalve, ba
torlaed and coase to remin owing by the tompany

ACCOUNTS ] )

109, No mamber shall (as such) have any right of Inspaciing ary accounting
records or oiher book or document of e company axcepl as conferred by
slatulp or authorised by the directars or by ardinary resolution of the company.

CAPITALISATION OF PROFITS ‘
110. The directors may wilf. @ authority ol an ordinary resohtion of tha
company — )

(g) subject us heminalts provided, resoive to capdtali- o sny 2 fivided
profis of the company not requirad for paying Jny preicrantia. dividond
{whethar or not they are available for distribution) Or any Sum sianading to the
credit of the company’s shara premium account or capiial redemptivn reserve;

(b} tppropriate the sum resolved 1o be oapilatised 10 the mernbers who
would hayo been enliled to A i it wera distributed by, way of dividend and In the
same propon™ns and apply such sum on their 2ghall eithur In or lowards
paying up the amounts, il any, for the hmae being vnpald on any shares held by
(i 1epostively, or in Daying up in full unissued shares or debeniures of the
cempany ¢f a nominal amounl equal 1o that sum, and ally *-e shargs or
debenturos credited as fully paid o those members, or as they may, direct, in
those preporlions, or partly It ane way and panily in the othor: bul trie share
premium account, the capital redemplion raserve, and any profils which aro
nol avedabla for distribution may, for the purposes of this regulation, only te
;u? hed ciln paying up umssued shares fo ba allalled 1o members cradited as
ully paid;

{¢) make such pravision by the I1ssue of fraglional cectificates or by
payment n cash or niherwlse as they dolerming n the case of shares or
detienturns bacoming dsirbutable under this regulationin fractions; and

(d} authonise any persg. v onfar on behalf of alf the members cancarned
Into an agreement with tho company providing for the alloiment 1o them
raspectively, crodiled as tully paid, of any sharas or debenlures to which they
are entitled upon such, capialisation, any agreement made under suen
authurity being binding cn ail such membetg,

NOTICES

111 Any notlco ic ba given 1o or by any persan pursuani te the articlas shall be
in ;;Jil’l"ﬂﬂ except ihat 4 notice caling a madtng of the directors naed not be in
witin,

12 glm company may glvo any notice 1o a member either parsonally ar by
sonding it lay Post In & propaid snvolope addressed '3 the moemibar at his
reqisicred address or b( leaving (4t that address, In the casa of joint haldars of
a share, all nilicos shali be givan lo the joint hotder whose name stands lirsiin
the reqgier of mormbeds in rospuct of the joint holding and notice so given shall
ba sullicient notice 10 alt the joint holdors. A member whose registored address
15 N0t willun the United Kingdom and who gives (o the compeny «r address
within the United Huingdom at which notices may be ghven to him shall bs
enflifed to have notices given 10 him at that addross, but othaiwise no such
inumber shail ba entitiod 10 receive any nolice trum the company,

113 A moembor presant, aither in parsen or by praxy &! any meeling of tho
company or of the holders of any class of shams in the company shall bo
deamed 1o have racaived rotice of ke manling and, whoro requisile, ol the
purposes for which it was called

114" Evary prarsen who becomes aniled 1o a share shall be bound by any
nobico In raspect of thal share whith, befarg his came is entored in the refiste?
af maenbors, has beon duly iven 1o a parsen lrom whom ha denves hia ttte.
115, Prool 1hal an envolope contalning a nofico was properfy addrossed,
prepad and posted shall be conclusive avidence that the nolice was given, A
nolics shall be deomaod 1o bo guven ot the-expyalior of 48 hours atter the envelops
containing ! was postad

116 A notice may bo given by Ihe corpany to 1k [ assons entitied 16 a share
in consaquency of e death or Lasuglcy of i membor by sending or
dolivenng I, in any mannor anthonsed by the artictes for the giving of notice 1o
a membar, addressed 10 them by name, o7 by the bilo of represenialives of (ko
docoasod, or trustoo ol tho bankrupt ar by any ko descaption at the address. It
any, within the Urited Kingdom supphed lor thal purposs by the porsons
climing to be so entilloe ¥intit suzh a7 ~ddress hag bean supphed, o notice
may ba given 1n any mar i which t piyghl bave beon given if the death o
bankruptey had nol oceurrca

WINDING UP

157 Il tha company 15 wound up, 1ho liquidalos may, with the sanction of an
axtractdinary resolution of the company and any cthor sancton required by tha
Act, dhvidn amony the mombers i pec.o e whele or any part of the assets of
the Lambany and may, for that purnoso, value any assa1s and delermne haw
Ihe division shalt be carried out 48 botween the membors or dillerens Slasses of
mambers, The hquidalor may, with 1na ke sanclion, vast the wholo or any part
of iha assg18 in trustees wpon such lusts Jor the benphl of tho memtors ashe
with Iha like sanction delermines. bul no member shal bo cempolied 1o accept
any assels upon which there (3 ahabiity

INDEMNITY

118 Sulyect fu tho fr.v1sions of the Act but without prejudics to any Indemity
w whith a duatlor may ¢lhorwiso bo entitlid, every diractor or othor olficar of
audhlor of tho company shad be indemaifipd cut of 1ho assets of the cempany
agamst any habiily incur.ad by Fum in delending any procecdings, whathor civil
Gf corminal, in which judgment @ given in his [avour of in which he Is acquiltod
or In conneciion wilh any applitation in which rolief is granted to Jum by the
court hom liabllity for negligence delaull, roach of duty of breach of Wrustin
ralakan (o the allaes of the compay




