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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF BISHOP MONKTON CONSULTING LIMITED




T. The Company's name 1s * Bishop Monkfon Consulfing Lintited”

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

3.1 The object of the Company is to carry on business as a general commercial company.

3.2 Without prejudice to the generality of the object and the powers of the Company derived from Section
3A of the Act the Company has power to do all or any of the following things:-

3.2.1 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.

3.2.2 To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or other intellectual property
rights, licences, secret processes, designs, protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

3.2.3 To acquire or 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, or 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, or for
subsidising or otherwise assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to held and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

3.2.5 To invest and 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.

3.2.6 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 all 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 persen, firm or company (including without prejudice to the generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

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

3.2.8 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of fading, warrants, debentures, and other negotiable or transferable instruments.

3.2.9 To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade or
other authority for enabling the Company to carry any of its 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.

3.2.10 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 them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
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3.2.11 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the worid, and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

3.2.12 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
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company or companies.

3.2.13 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 placing of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid.

3.2.14 To sell or otherwise dispose of the whole or any part of the business or property of the Company, either
together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

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

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

3.2.17 To distribute among the members of the Company in kind any property of the Company of whatever
nature.

3.2.18 To pay all or any expenses incurred in connection with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company to pay the same, and to pay commissions to brokers

and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other securities of
the Company.

3.2.19 To suppost 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 directors of, or who are or have
been employed by, or who are serving or have served the Company, or any company which is a subsidiary of
the Company or the holding company of the Company or a fellow subsidiary 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 including insurance for any director, officer or auditor against any liability in respect of any
negligence, default, breach of duty or breach of trust (so far as permitted by law); and to set up, establish,
support and maintain superannuation and other funds or schemes (whether contributory or non-contributory) for
the benefit of any of such persons and of 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
to any such employees or to trustees on their behalf to enable any such schemes to be established or maintained.

3.2.20 Subject to and in accordance with the provisions of the Act (if and so far as such provisions shall be
applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or other securities of

the Company or of any other company or for the reduction or discharge of any liability incurted in respect of
such acquisition.

32.2] To procure the Company to be registered or recognised in any part of the world.




3.2.22 To do all or any of the things or maiters aforesaid in any part of the world and ecither as principals, agenis,
contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

3.2.23 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.

3.2.24 AND so that:-

3.2.24.1 None of the provisions set forth in any sub-clause of this clause shall be restrictively construed but the widest
interpretation shatl be given to cach such provision, and none of such provisions shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or inference from any other provision 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 Company.

3.2.24.2 The word "company" in this clause, except where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether incorporated or unincorporated and whether domiciled in
the United Kingdom or elsewhere,

3.2.24.3 In this clausc the expression "the Act” means the Companies Act 1985, but so that any reference in this
clause to any provision of the Act shall be deemed to include a reference to any statutory modification or reenactment
of that provision for the time being in force.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1 each.

I, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum; and I agree 1o take the number of shares shown opposite my name.

Narme and address of Subscriber Number of shares taken by the Subscriber
Deborah Jane Withington

Bishops Barn

Low Farm

Boroughbridge Road

Bishop Monkton

HG3 3QN i

D J Withington

Date;

Total shares taken i
Witness to the above signature: :

Name:

Address:

Date:




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BISHOP MONKTON CONSULTING LIMITED

1. PRELIMINARY

1.1'The regulations contained in Table A in the Schedule to the Companies {Tables A to F) Regulations

1985 (S1 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (SI 98
Neo. 1052) (such Table being hereinafier 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 hereinafter
contained shall be the Articles of Association of the Company.

1.2In these Articles the expression "the Act” means the Companies Act 1985, but so that any reference in
these Articles to any provision of the Act shall be deemed to include a reference to any statutory modification or
re enactment of that provision for the time being in force.

2. ALLOTMENT OF SHARES

2.18hares 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 Article 2.4 below)

allot, grant options over or otherwise dispose of the same, to such persons, on such terms and in such manner as
they think fit.

2.2 All shares which are not comprised in the authorised share capital with which the Company is

incorporated and which the directors propose to issue shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them respectively unless the Company in general
meeting shall by special resolution otherwise direct. The offer shall be made by notice specifying the number of
shares offered, and limiting a period (not being less than 14 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 them; 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 Article 2.2 shall have effect subject to section 80 of the Act.

2.3 In accordance with section 91(1) of the Act sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply tothe Company.

2.4The directors are generally and unconditionally authorised for the purposes of section 80 of the Act to
exercise any power of the Company to altot 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
period, allot any shares or grant any such rights under this authority in pursuance of an offer or agreement $0 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 resolution.




3. SHARES

3.1The lien conferred by regulation 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.
Regulation 8§ in Table A shall be modified accordingly.

3.2The liability of any member in default in respect of a call shall be increased by the addition at the end
of the first sentence of regulation 18 in Table A of the words "and all expenses that may have been incurred by
the Company by reason of such non-payment".

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 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 meeting which any member is entitled to receive shall be sent to the
directors and to the auditors for the time being of the Company.

4.2.1 No business shall be transacted at any general meeting unless a quorum is present. Subject to Article 4.2.2
below, two persons entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a quorum.

4.2.21f and for so long as the Company has only one member, that member present in person or by proxy
or {if that member is a corporation) by a duly authorised representative shall be a quorum.

423 If 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 week at the same time and place or to such other day
and at such other time and place as the directors may determine; and if at the adjourned general meeting a
quorum is not present within half an hour from the time appointed therefor such adjourned general meeting
shall be dissolved.

424 Regulations 40 and 41 in Table A shall not apply to the Company.

43.1 1t and for so long as the Company has only one member and that member takes any decision which is
required to be taken in general meeting or by means of a written resolution, that decision shall be as valid and
effectual as if agreed by the Company in general meeting, subject as provided in Article 4.3.3 below.

4.3 2Any decision taken by a sole member pursuant to Article 4.3.1 above shall be recorded in writing and
delivered by that member to the Company for entry in the Company's minute book.

4.3.3 Resolutions under section 303 of the Act for the removal of a director before the expiration of his period
of office and under section 391 of the Act for the removal of an auditor before the expiration of his period of
office shall onty be considered by the Company in general meeting,

4.4A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be entitled
to one vote on a show of hands. In any case where the same person is appointed proxy for more than one
member he shall on a show of hands have as many votes as the number of members for whom he is proxy.
Regulation 54 in Table A shall be modified accordingly.

4.5Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without modification,

the instrument appointing a proxy and any authority under which it is executed or a copy of such authority
certified notartally or in some other way approved by the directors may be deposited at the place specified in
regulation 62 in Table .A up to the commencement of the meeting or (in any case where a poll is taken
otherwise than at the meeting) of the taking of the poll or may be handed to the chairman of the meeting prior to
the commencement of the business of the meeting.




5. APPOINTMENT OF DIRECTORS
5.1.1 Regulation 64 in Table A shall not apply to the Company.

5.1,2 The maximum number and minimum number respectively of the directors may be determined from time to time
by ordinary resolution. Subject to and in default of any such determination there shall be no maximum number of
directors and the minimum number of directors shali be one. Whenever the minimum number of directors is one, a
sole director shall have authority to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the direclors generally, and regulation 89 in Table A shall be modified accordingly.

5.2The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company.

5.3 No person shall be appointed a director at any general meeting unless cither:-
(a) he is recommended by the directors; or

(b} not less than 14 nor more than 35 clear days before the date appointed for the general
meeting, notice signed by a member qualified to vote at the general meeting has been given te the Company of

the intention to propose that person for appointment, together with notice signed by that person of his willingness
to be appointed.

5.4.1Subject to Article 5.3 above, the Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an additional director.

5.4.2 The directors may appoint a person who is willing to act to be a director, either to fill a 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 Article 5.1.2 above as the maximum number of directors and for the time being in
force.

5.5In any case where as the result of death or deaths the Company has no members and no directors the

personal representatives of the last member to have died shall have the right by notice in writing to appoint a
person to be a director of the Company and such appointment shall be as effective as if made by the Company in
General Meeting pursuant to Article 5.4.1 above. For the purpose of this article, where two or more members die
in circumstances rendering it uncertain which of them survived the other or others, the members shall be deemed
to have died in order of seniority, and accordingly the younger shall be deemed to have survived the elder.

6. BORROWING POWERS

6.1The directors may cxercise all the powers of the Company to borrow money without limit as to amount

and upon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
shares) to section 80 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

7.1Unless otherwise determined by the Company in general meeting by ordinary resolution an alternate

director shall not be entitled as such to receive any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration otherwise payable 10 his appointor as such appoeintor may by
notice in writing to the Company from time to time direct, and the first sentence of regulation 66 in Table A shall be
modified accordingly.

7.2A director, or any such other person as is mentioned in regulation 65 in Table A, may act as an
alternate directoer to represent more than one director, and an alternate director shall be entitled at any meeting of
the directors or of any committee of the directors to one vote for every director whom he represents in addition to

his own vote (if any) as a director, but he shall count as only one for the purpose of determining whether a quorum
is present.




8. GRATUITIES AND PENSIONS

8.1.1 The directors may exercise the powers of the Company conferred by its Memorandum of Association in
refation to the payment of pensions, gratuities and other benefits and shall be entitled to retain any benefits
recetved by them or any of them by reason of the exercise of any such powers.

8.1.2 Regulation 87 in Table A shall not apply to the Company.
9. PROCEEDINGS OF DIRECTORS

9.1.1 A director may vote, at any meeting of the directors or of any committee of the directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution 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.

9.1.2 Each director shall comply with his obligations to disclose his interest in contracts under section 317 of
the Act.

9.1.3 Regulations 94 to 97 (inclusive) in Table A shali not apply to the Company.
10. THE SEAL

10.1 If the Company has a seal it shall only be used with the authority of the directors or of a committee of

directors. The directors may determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a director and by the secretary or second director. The obligation
under regulation 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a
seal. Regulation 101 in Table A shall not apply to the Company.

10.2 The Company may exercise the powers conferred by section 39 of the Act with regard to having an
official sealfor use abroad, and such powers shall be vested in the directors.

11. NOTICES

11.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the Company may give notice to a
member by electronic means provided that--

11.1.1 the member has given his consent in writing to receiving notice communicated by electronic means
and in such consent has set out an address to which the notice shall be sent by electronic means; and

11.1.2 the electronic means used by the Company enables the member concerned to read the text of the
notice,

11.2 A notice given to a member personally or in a form permitted by Article 11.1 above shall be deemed to be
given on the earlier of the day on which it is delivered personally and the day on which it was despatched by
electronic means, as the case may be.

11.3 Regulation 115 in Table A shall not apply to a notice delivered personally or in a form permitted by
Article 11.1above.

11.4 In this article "electronic” means actuated by electric, magnetic, electro-magnetic, electro-chemical or
electro-mechanical energy and "by electronic means" means by any manner only capable of being so actuated.

12. INDEMNITY

12.1 Every director or other officer or auditor 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 relation thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, 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 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.




12.2 The directors shall have power to purchase and maintain for any director, officer or auditor of the
Company insurance against any such liability as is referred to in section 310(1) of the Act.

12.3 Regulation 118 in Table A shall not apply to the Company.
13. TRANSFER OF SHARES

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

Name and address of Subscriber:
Deborah Jane Withington

Bishops Barn

Low Farm
Boroughbridge Road
Bishop Monkton
HG3 30N

D J Withington

Date:

Witness to the above signature:

Name:

Address: -

Date:.




Ta.ble A THE COMPANIES ACT 1985 Regulations for Management of a Company Limited by Shares

INTERPRETAT!ON

1. In these regulatipns- . . . . . . L
"the Act" means the Companies Act 1985 including any statutory modification or re-enactment thereof for the time being in
orce.

"the articles' means the articles of the company.

"clear days” in rejation to the period of notice means that perigd excluding the day when the notice is given or deemed to be
given and the day tor which 1§ given or on which 1 15 (o take eftect.

"executed" includes any mode of execution,

“office™ means the registered office of the company.

“the holder™ in relation to shares means the member whose name is entered in the register of members as the holder of the shares.
"the seal" means the common seal of the company.

"secretary” means the secretary of thc company or any other person appointed to perform the duties of the secretary of the
company, including a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise reqlgires_, words or expresgions contained in thesc regulations bear the same meaning as in the Act
but excluding any statutory modification thereof not in force when these regulations become binding on the compary.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice 1o any rights attached to any existing shares, any share may be issued
with suich rights or restrictions as the company may by ordinary resolution determine.

3. Subject 10 the provisions of the Act, shares may be jssued which are 1o be redeemed or are to be ljable to be redeemed at the
option of the company or the holder on'such terms’and in such mannet as may be provided by the articles.

4, The company may exercise the powers of paying commissions conferred by the Act. Subject to the provisions of the Act, any
suﬁh gonl]nmlsaon g}aa}r be satisfied by the payment of ¢ash or by the allotmenf of fully or partly paid shares or parily in one way
and partly in the other.

5. Except as required by law, no person shall be recognised by the company as holding any share _uFon any trust and (except as
otherwise provided by the arlicles or by law) the company shall not be bourid by or recognise any inlerest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a It)"m of his holding of shares of any class, {o a certificate for the balance of such
holding) or several certificales for one or more of his shares upon pgfment,for every certificale after the first of such reasonable
sum as the directors may determine. Every certificate shail be sealed with the seal and shall specify the number, doss and
distinguishing numbers (if any) of the shares to which it relates and the amount or respective amourits paid u&) thereon. The
com_?_an shall ngt_be _bound to issue more than ?_ne certificate for shares held jointly by several persons and delivery of a
certilicale to one joint holder shall be a sufficient delivery to all of them.

7. If a share cenificate is defaced, worn-out, Ios‘)or destroyed, it may be renewed on such terms. &if any) as, to gvidence and
indemnity and payment of the expenses reasonably incurréd by the company in mvesn%aung cvidence as the directors may
determint but otherwise free of charge, and (in the case of defacement or wearifg-out) on delivery up of the old certificate.

LIEN

8. The company shall have a first and paramount lien on every share (not beinﬁ]a fully paid share) for all moneys (whether

resemlg ]fayab e or nol) payablg at a fixed time or called in rescht of that share, The direClors may al any time declate any share
o bchV wlly or 1111 pfg.rit exempt from the provisions of this regulation. The company's lien on a share sha}’i extend to any amount
payable in respect of it

9. The compan ma*.sell in such manner as the direclors deterthine any shares on which the company has alien If a sum in
rcslpcct of which the lien exists 1s pres.cmLy pa,%rab!e and ts not paldhwghm fouglcen clear dae'a‘aﬂer notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or bankruptcy of the holder, demanding payment and

stating that 1f the notice is not comphied with the shares may be sold.

10. To give effect to a sale the directors may authorise some person 10_execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser, The title of the transferee to the shares shall not be affected by any irregularity in
or invalidity of the proceedings in reference to the sale,

11, The net proceeds of the sale, after payment of the costs, shall be applied in payment ot so much of the sum for which the lien
exists as 1§ presently Fayabjc, and any restduc shall (upon surrender to the conmipany for cancellation of the certificate, for the
shares sold and subjéct to alike lien for an¥ moneys noi presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 1o the terms of allotment, the directors may make calls upon the membgts in respect of anty mon%ys unpai? on their
shares {whether in respect of nommunal value or premium) and each member shall (subject to rccelvm%a least tourteen clear gs
netice specifying when and where payment is to be made) /{)ay to the company as required by the notice the amount called on his
gtéarcs. g may be required éo be paid by instalments.’A call may, before feceipt by the company of any sum due thereunder,
revoked 1 whole or part and payment of a call may be postponed in whole or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in respect whereof the call was made.

13. A call shall be deemed to have been made at the time when the resolution of the directors authorising the call was passed.

14. The joint holders of a share shall be l_)igimly and severally liable to pay all calls in respect thereof. R

15. It a ¢all remains unpaid after it has beconie due and payable the person from whom it (s due and payable shall pay interest on
the amount uppaid from the day it became due and pavable until it is paid at the rate fixed lﬂy the terms of allotment of the share
or in the notice of the call, or if no rate is fixed, at the appropnate rate (as defined by the Act) but the direciors may waive
payment of the interest wholly or in part.




16. An amount payable ip respeci of a share on atlotment t fixed date, whether in respegt of nominal val i r
as aﬁl}nstalmen gtaa ga]ﬂ, sﬁgll be deemed fo gc?a n;:e?lrll a(I!]rda'rle;?r isvr(fot paid thecprg{rilsiorelgpo? the articlcg s‘fﬁd eag;)f);ea? liufnllhgl
amount had become duc and payable by virtue of a call.

17. Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a difference between the
holders'}n the amounts and l?rnes of plﬁymcnt of calls onythe?rkshares. 5

18. If a call remains unpaid after it has become due and payabie the directors may give to the person from whom it is due not jess

an !‘ourtc?n clear days' notice requiring payment of the amoum urqi)ald together with an{, inierest which may have accrued. The
notice shall name the place where pafmen, 15 to be made and shall state that it the nolice 1s not complied with the shares in
respect of which the call was made will be liable to be forfeited.

19. If the notice is not complied with any share in respect of which it was given may, before the payment reguired by the notice
has been ma}de, be for_fcge by a regolution, gf the dirgetors and the forfeiture shall iriclude all dividends or other mongys payable
in respect of the forfeited shares and not paid before the forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or_ otherwise disposed of on such terms and in
such manner as the directors determine either to the person who was before the forfejture the holder or to any other person_ and at
wz time before sale, re-allotment or oﬂ}er d!sg sition, the forfeiturg may be cancelled on such terms as the directors think fit.

ere for the purposes of )ts disposal a forfeitcd share 'is to be transferred to any persen the directors may authorise some person
to execute an instrument of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to be a member in res]?ecl of them_and shall surrender lo the
company. for caricetlation the certificate for the shares forfeited but shall remain liable to the company for all moneys which at the
date of Torfeiture were presently payable by him to the company 1n respect of those shares with interest at thé raie at_which
interest w; paﬁ:;blgaon oge moneys beforé the forfeiture or, if fio interest was so payable, at the appropriate rate (as defined in
the Act) from the date of torfeiture until payment but the directors may wave paynient wholly or in part or enforce payment
without any aliowance for the value of the shares at the time of forfeiture or for any consideration recefved on their disposal.

22, A statutory declaration by a director or the secretary that a share has been forfeited on a specified date shall be conclusive
evidenge of l(he facts stated in f" as aganst all persons claiming to be enmltid to the share and lhlﬁ declaration shall (subject to the
execution of an instrument of transfer if necessary) congtinife a good title to the share and the person to whom the share 15
disposed of shall not be bound 1o see to the application of the consideration, If any, nor shall tus titie to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usual form or in any other form which the directors may approve and shall
be executed by or on behalf of the lransﬁ:roly and, un]e%s the share is ftlllly pyaud, by or on behalf of tl':ect‘r:aglsfgeg PP

24. The directorg may refuse to register the transfer of a share which is not fully paid (o a person of whom they do not approve
and they may refuse l¥) register the transfer ofr a share on wﬂﬁ:rh the company hasya; ]i)len he)? may also refuse to yegisler a t?z?nsfer

ess:
a) it is lodged at the office or at such gther place as the directors may appeint and is accompanied by the certificate for the
Shézl{ét}go l\;rhw?g\t relates and such other eV\H::ncg as the directors may rc%so% ly require to shclr)w the néhi of the transferor 1o
make the transter;
it 1s 1n respect of only one class of shares: and
cht is in favour of not more than four transferces.

25. H the directors refuse to register a transfer of a share, they shall within two months afier the date on which the transfer was
lodged with the company send 1o the transferee notice of the re%usa]. © e

26. The registration of transfers of shares or of transfers of any class of shares may be suspended at such times and for such
perieds (not exceeding thirty days in any year) as the directors may determine.

27. N?? fee shell be charged for the registration of any instrument of transfer or other document relating to or affecting the title 1o
any share,

28. The company shal] be entitled to retain any instrument of transfer which is regjstered. but instrument of transfer which the
dg-ectors rel?lgse o register shaH be returned toythc person lodgir?g'?l when notl'sce ogll 13 rgTusal ??)éwen. '

TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he was a joint holder, and his ersbnal representatives where he was a sole
hotder or the only survivor of join{ holders, shall be Lhefony peleons reco |st:(§i by t]ll:,e comPanyp as hav?ng any title to his ipterest;
a de i

ut nothing hereip coptained Shall release the estate o d er T liabilit
Been foim l% Ecﬁ {;y hlum. ceased mem om’ any lizbility in respect of any share which had




30. A on becoming entitled to a share in consequence of the death or bankrw)lc a megmber , upon such evidence bein
Rrod_ug sbl?'n,e lmr ors ma ﬁ]ropeﬂ {e%ﬂ?r? e?ect either to become the Ho?cger g?l?w_ s‘ﬂg}{e, gro o P\ave some pel oﬂ
mlnatfed g him registered a5 the trarisferee, [f he elects to become the holder he shall give nofice to the com any to that
eﬁt.l he Iectf to ' have another gersor‘_lr !stere? he? al%xecute an instrument of fransfer of th?_s are to that person.
; the grticles re ahnl? t(hthe transfer of shar8s sha pp|¥ to the notice or instrument of transfer as if it were an instrument
of transfer executed By the member and the death or bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in conseguence of the death or bankruptcy of a member shall have the rights to
which he would be entﬂed i? he were the ?‘lolder of%ﬁe share, except that hfe shall Roct?Ibefore being registered as the holder
of the sh?re. be entitled in respect of it to attend or vote at any meeting of the company or at any separate meeting of the
holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

32.The company ma blyeordir,la resolution; . .
E increa; gltss _C_EJ)Ita by new s'hareshof such amount as the r? clution prescribes; -
consolidate and divi ,ealot[ ar:éyg Its share capital into shares of larger amount than its ei(lstlnq’shares;
¢) sul #]ect to the p_rovus“)ns of the Act, sub-divide its shares, or any of them, into shares of smaller amount and the
res?unon ay determine that, as between t ?‘ shares resulting from the sub-division, any of them may have any
prel as compared with the others;

ea nc%e orl sgﬁrgsagﬁu att ate of the passin %? the resolufion, have not been taken or agreed to be taken by any
perss) ang‘ﬁmimash the amount o? its sﬁ\are cagital byg he amount o} g’lé shares so cancelled. 9

33. Whenever as a r%sult of a consolidation of shares a z members would heccme gntitl?d to fractions of a share, the
directors may, on behalf of those members, sell the shares r resentlng the fractions for the best price reasonabl
obtainahle to an 'g_erson including, subject to the pl‘DVIgJOﬂS of the Act, _comganéy) and dlftnbute the net I_Pr'::n::e:ecls o
sale in due pro ion ambng those members, and the ,trect?rs may authorise some person execui?eanl strument o

nsfer of the s fan.=.s to, or in accordance with 1he dl[?ctlon of, the pur Sﬁl". Th(? transferee shall not be hound to see to
the application of the purch%s;;e m?ney nor shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

34. Subject to the provisions of the Agt, the com) ang may by special resolution reduce its share capital, any capital
redempfion reserve and any share premium account in any way,

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own shar%s (incl?ding“fmg redeemable ,sharesrz
and, } if ls,g private co pamh make a paym%nt in ré.gégcl §f e rﬁcfem (lo] ?_:' purchase of its dwn shares otherwise tha
out of distributabie profits of the company or the pro s of a fres of shares.

GENERAL MEETINGS
36. All general meetings other than annual general meetings shall be called extraordinary general meetings.

?7. The directors may call general meetings and, on the requisition of members Pursuant to the previsions of the Act, shall
orthwith I;‘Jr??eed to ‘convene an extraﬂ' _n%%eraeral msf-ﬁgg%tfor a date not later than eight weeks after receipt of the

requugélo there are not witl "1 the Unite gdom su directors to caﬁ a genera‘ meeting, any director or any
member of the company may call a general meetifg.

NOTICE OF GENERAL MEETINGS

38. An_annual ?eneral meeting and an exiraordina enegal meeting”called for the |passin of a s;&)?cial resolution or a

resolution apPo ntlnﬁ a [i)eérson gg gd:re?tor shall be ?d y at least ! eng-one clear days' notice, Al othe[ extraordinary

gtr]era_lf ir{lieeslcr,l srse ail call y at least fourteen clear days’ notice but a general meeting may be called by shorter

ice | :

in {Ee case of an annual general meeting, by al|] the m mbe{s entitled to attend and vohe thereat; damd .

_{b} In the case ?f any other eetmg_ bg a majo |ty in number of the members having a right to attend and vote being a
ajor _togeﬁh r holding not less than pinéty-five per cent in nominal value of the shares l5};|V|r|gt at nggt. .

h& notice shall specity the tlrne and pla f the | eﬁtmrﬂ and the gen?‘r nature of the Business to be transacted and, in

the case of an anfiyal deneral meeting, shall specify the Meeting as such. K ]
ub, %%t to the provisions o tl]e rtictés and o anX resfrictions rﬂpoged on ang shares, the notice shall bg t%n.'rﬁn H) all the
g'n% audrﬁbrtg all persons entitled 10 a share in consequence of the death or bankruptcy of a member an e directors

39. The accidental omissign to %ive notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled
1o receive notice shall not invaliflate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is present. Two persons entitled to vote upon the
business o be ransacteé, each %delng aymem rgor a proxyq%r a mer%ber or a (?ug{ authm'te.t;ec}I reprasentative of a
corporation, shall be a guorum.

41. If such a quorum is not present within half an hour from the time aﬂ_lpointed for the meeting, or if duripg a rneeti_r;g sucg
a quorum ceases fo be present, the meeuné; shall stand adjourned to the same day in the next week at the same tinfie an
place or to such time and place as the direclors may determine.

42, The chairman, if any, of the board of directors or in his absence some other director nomjnated th
dﬁectors shall ,re? e ag c%a?rman o¥ the meeting, but ﬂ I?s}ther ﬁ]& chatrman nor such other rg’rec:tor t'p an
1 eu:{l of hold he meeting o and,willin

be present within en minutes after the time appoint dn% 1 gl to act,
directors present shall elect one of their number to be chairman and, if there is only ona direltor present an
willing to act, he shail be chatrman.

43. If no director is willing to act as chaiman, or if no director is present within fifteen minutes after the time appointed for
holding the meeting, the ?nembers present and entitied to vote shgil choose one cl} their number to be chairmar?.p

44. A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any general meeting and
at any separate meeting of the holders of any class of shares 'in the company_

45, The chda_i:man ma;f‘:l with the congsent of a meeting at which a quorum is present (and shall If so directed by the
m etmr?g adjourn the ee;‘tln from time to time and Yrom place tgeglace, but ng business shall be transagted at an
adjourried eelll"lﬁ other than business which '}I’"?ht Lf)rggery ave n transacted at the meeting had the a |Purnment
not taken place. When a meetm% {s adjourned tor fourteen arﬁ or more, at least seven tﬂear ay3' notice shall be given
8)?0 in .theh time nd place the” adjourned meeting and the general nature of the business to be transacted.
therwisé it shall not be necessary to give any such notice:




enaeesaqlt of, 'the show of hands a poll'is duly deman ject to the provisions of the Act, a pell may
the chaimman; or

B g at least two members having the right to vote at the meeting: or L
r members repgresentl%g not ?ess than one-teith of the total voting rights of all the members

C a member or me
having the right to vote at the meeting; or . i 1 K

g agrnemb ror mel:g rs h d?ng shares conferring a ngh}ttg vote flt the meeting belnq shares on which an
tar? regaté sum has been paid up equal td not less than ong=tentfi of the total sum paid up on all'the shares conterring

at nght;
and a cremand by a person as proxy for a member shall be the same as a demand by the member.

47. Unless a goll is duly d?manqeq a declaration by the chairman that a resolution has been carried or carrigd
unanlmou?l%, rby a par[;lc‘j rma ormr,,or lost, or not cammied by a ﬁamcular mﬂﬂ”‘}" ang an entry to that e %ctmt e
minutes of emeet%ngs all be cohclusive evidence of the fact witlout proof of the humber or proportion of the votes
recorded in favour of or against the resclution.

48. The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the chairman and a
gemgrr;g s0 wit cd’ralwnpc:;hall ¥10t be takenpto have ?nval?dated the result o¥ a show g?hands declared before the
3 was made.

49 A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be members) and fix
a timgpand p a_gg for deflaring d(ge result of the polﬂ The result %?the pall shaeﬁ? be(deeme to be the resolut:o)n of the
meeting at which the poll was demanded.

50. In the case ofém equalitg of votes, w}}.‘ether on a show ef hands or on a poll, the chairman shall not be entitled to a
casting vote in addition to any other vote he may have.

51. A npdoll demanded on the electi%n o{)a chairmag or.on a %gllestion of adijournmgn‘ shall taken forthwith. A poll
demanded on an‘r other question shall be taken either forthwith or at ?uch time and place as the chairman directs not
bemg mo;e than hll‘g dags after th Bo_ll is demanded. The demand for a £QII shﬁll not prevent the ntm“ance f a
g1ee ng r the tratn agn rl of any pusiness other than the guestion on which the poll was _si‘man ed. It a poll is

eman before the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as H the demand had not been made.

52. No notice need iven of a poll not taken forthwith 'rf the time and place at which it is to be taken are announced
at the meeting at wﬁieoi_it iS demg?\de . In arw other case at least seve% cﬁgar days’ notlsc:e shall be gglen specl:‘ifying
the time and place at which the poli is to be taken.

53. A resolution in Jvriting executed bY,or on behalf of each member who would Rave been ntit}lled to vote ugon it if it

had been roposg ata englatll mgﬁmg at which he was g{esent shall be as e ectﬁal as it R had been passed at a
eneral tmg uly convened and held and may consist of several instruments in the like form each executed by or
n behalf of on& or more members.

YOTES OF MEMBERS

b4 S i?ct to an ri{ghts or restrictions attached to ?nx shares, on %show ?f harﬁjs _ev3r¥ member who {being an

hr‘_ldIVI lfl )is 'gre en |_r] person or |(1q_la corporatioh) is_present by a duly authorise ﬁpresentatlve, ot bein
imselt a’'mermber entitled 10 vote, shall have one vote and on a poll'every member shall have one vole for eve

share of which he is the holder.

55. In the case of joint. hold?rs the vote of the senigr who ienders a vote, whether in Eg:\er&‘,on ar bg roxy, shall be
a?_lt;egt?'d to the e:{c usion of the votes of the other jpint h%gers; and seniority shall bé determined by the order in
which the names cf the holders stand in the register of mem

. A member in respect of whom an order has be?n,mage 2'! any court having jurisdiction f(whe her in the U itgd
ngdom or elsewhereg in matters concernin, rnenia isorder iy ¥ote, wheetgago a show of hands or on a pol|, y
IS Taceiver, curator bonis or other person orised tn that behalf appoint y that rt, %? any such iver,
curagtor bopis or other person may, on_a poll, _v?lte bz ?ro . Eendgnce to the ?latlsf ction the directors of the
authority of the person almuw‘? xe,rrilse}he ng&to qe? ali be dey 05111 at t e? 1ce, ?]r atfgc}t\ othere;%Jace as
IS specitied n accordance with the articles for th® deposit of instrumenis of prp)ﬂf, not less than ours before the
Hn} ?ﬂ?‘om,ted or holduﬂg the meating or céourne meeting at which the right to vote is to be exercised and in
efauif the right to vote shall not be exefcisablé.

gg;f resolutio? qut to the vote of meetir]? shall be decid%d egn gu how ?f r}ﬁnds unless bef?r?., or on the dﬁclaraﬁgg

rs.

B e e B agoact of hy Rave hetd o i ohiess & monary Brassty pavabi
\ , e
}:y him i# regpect otr thafD share havg I%er’w%a%. P y y yop y payable

58. No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which
the vote jeﬂ;ad 6) !s tendered, and ec\‘fery vote not ,d?s llowed at thg megtin sha_[l‘%e val |J<? Any objeciioﬂ made?n

ue time shali be referred to the chairman whose decision shall be final and cohclusive.
59. On a poll votes may be given either personally or by proxy. A member may appoint more than one proxy to attend
onh the saﬁ'ee occasi n.y 9 pe y y proxy ¥ appo proxy

60. An instrument a?point,m ? proxy shall be in writing, executed by or on behalf of the appointor
ar}]d sl}all be in the tollowi orrn é rin aform as near |, SLimit thereto as circumstances aliow or in any
R}ver o which'is usual o the directors may FLC/Limite gRprove):-
Ve, . above named co epang, hereby appoint or ing him,
eing a member/members of the of as ) .
mylour proxget?1 vgte in my/our names) and on mH{our ?ehalf at the annual/extraordinary general meeting of the
lgl'_l‘%%n nta efd on 18, an a}gny adjournment thereof.

61. Where it is desired to afford mﬁmb,ers an opportunity of instructing the proxy how he shaill act the instrument
ppomﬂnq_‘a proxy shall be in the fol owmr?1 form (or in a form as near tHereto as circumstances allow or in any other
or@ which ts usual or which the directors may approve):-
J"Iﬂ.’e/lelted
bove-named company, hereby appoint of
g ing a memberlmgm rs o?iﬁe (?IP f%iling him,_
four grg)rc]y to vote in m Iolgr names} and on
al/extraordina ee

o as
/our behalf at the apnu eneral f i o be
ma‘ic? on f S , and at any ad% rnment there'g?. ofihe company t

his form is h}o be fusqci in respect of the resolutions mentioned below as follows:
esolution No. 1 'for 'against
Resolution No. 2 'for 'ajjainst

"Strike out whichever is not desired. . .
nless otherwise instructed, the 8roxy may vote as he thinks fit or abstain from voting.
igned this ay of 1




62. Th instrur“erg(r m)gointin%;]a proxy and anJ baguttﬁorcijt%eunder which it is executed or a copy of such authority
ited at offi har

certitied notaria ome er way approve ctors may.- . i . .
S ing hermestng or 1 arinehy "“p%“: TRy Son ¢ “t“‘“?'t‘h”“g e O (he Mg hol 16se than
venin meetin instryment of pro. nt ou e company. ip rélation to m |
%r}\oursg?er}grtee t 01? ti?ne f'or %o‘dﬂg tlf\e meetir?g gy at?journedb ¥neeting a? w’%cﬂ the person nameeg |the instrument
roposes to vote; . . .
ProR, in é e case of a poll taken more than 48 hours after it is demanded, be deﬁpsﬁe? as af?resald after the poll
has been demanded and not less than 24 hours before the time apﬁ_lomtﬁg or the ta mﬂo the 80 I, or .

c) where the pol! is not taken forthwith but is taken not more an hours after t was demanded, be delivered
at th me‘ftlng at which the poll was demanded to the chairman or to the secretary or to any director; R

and an instrument of proxy which is not deposited or delivered in a mannerso permitted shall be invalid.

63. A vote given or poll demanded blx Egroxy or by the dul ?uthon'sed representative of a _corpora}ion shall be vali
rl‘%tmgthstan ing the previous ggtamv‘ ation of the a:.tg‘hon of the rs?\n voting or dema?\dluﬁpol unless ngtice o
tl termination was receiv the company ai the office or af such other Blace at whic instrument of pro

F&f uly deposited before the mencement of the meeting or adjourned meeting at which the v r thg

Mendas or j : o8l et
e anu%d or {(in the case of a |;i)oi taken otherwise thanon the'same day as the meeting or adjoun&d meetin
he time appointed for taking the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by orflinatx resolution, the number of directors (other than alternate directors} shall
not be subject to any maximum but shall be hot tess than two.

ALTERNATE DIRECTORS

65. Any director {other than an alternate director{)gngy_l ‘aarl)l%?int any other director, or any other person approved b

resolution of the dlrggfors_ and willing to act, to nate director and may remcve from office an aiternatg
director 50 appointed by him.

66. An altemf'lt director shal! bﬁ entitled to receive n%téce of all meetin%s of directors and of all meetings of
committees of directors of which his aﬁpomtor is a member, t? attend n‘and ote at nrY SL n;lee,tln at which the
director appointing him is not persona g Present, and generally 1o perform all the furictions ? his appointer as a
dIrector in his absence b'f]t ?ha not be éntitled to receiv _anyo;emun ration from the company for his services as an
ternﬁie Irector,. Lg it shall not be necessary to give notice of such a meeting to an alterhate director who i1s absent
rom the United Kingdom.
67. An alternat% director shall cease to be an alternate director ff his appointor ceases to be él director; but, if a
director retires by rotation or ot erwgse but is reappointed or egm?ld to have been r?appo_lnte at the meeting at
which he retlr?s, any appointment of an alternate director made by him which was in force immediately prior to his
retirement shall continue atter his reappointment.

68. Any appointment or removal of an alternate director shall be I()jy no}_ilce to the company signed by the director
making or revoking the appointment or in any other manner approved by the directors,

69. Save as otherwise provided in the articles, an alternate director shall be deemed for all purpgses to be a director
gg?_g c%railp%i&g%n%ehiremsgons?ble i%rrﬁs own acts and de atﬁts and 'ehe shall not be deemeg tg%e the agent 'o?ct}“\e
i .

POWERS OF DIRECTORS

70. Subject to the provisigns of the Act, the memorandum and thg, articles and to any directions given by special

resolution, the business of the company shalt be managed by the directors who maY exercise all the Ipowers of the

company. No alteration of the memorandum or articles and ne such direction shall invalidate any prior act o _I;ne

directors which w?]uld have been vali at alteration not been made or that direction had nof been given. The
wers giyen by this r%%lij_latlon shall ngt be limited b aney sget:xfl power gwen_to the dlr%cto, by the artiCles and a
eeting of directors at which a quorum is present may exercise all powers &xercisable by the directors.

71. The directors may, by power of att therwise, int to be th f th for
ggwgrsées aer% on suzh Zo%ditions as ?tr\ré?fydoé—tgm?nmel, incﬂ?&gg aaurt‘Koeiet;S onr &eeaggmaqg née?ega?tec%wgarngm? oﬁ“ﬁgg
DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to ar]y,commiﬁeﬁ consisting of one or morg directors, The; nﬂa
also delegate to any managing director or any diractor holdin ar:% other executi %_o ce such of their powers a§ the'
consider desirable to be exXer¢ised by him. Any such delegation ag_ be made surgect to any conditio séhe directo
gag, impose, and either collaterzlly ‘with or to the exclufion of théir own powers and may revoke ogcfgerﬁ_‘.

ul Cjlec’( to any such conditions, the proceedings of a committee with two or more members shall be govern y the
articles reguldting the proceecings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual, '%enferal meeting all the directors shall retire from office, and at every subsequent annual
general meeting one-thifd of the directol's who are subject to reti emen}Pgerotatmn ar, if their number is not three or a
oo

multiple of thrée, the number nearest o one-third shall retire from o ; but, if th i1s only one director who is
sulf)jttfct to retirementeby rotatelon, esila retire, 8 uh T ihers ts only !

74, SubLect to th? provisions of the Act, the, directorsbto retire by rotation shall be those who have been longest in
office since their last aHJpomtment or _reaprr‘:omtm nt, but as between persons who became or were last r_ear:g:omted
directors on the same day those to retire shall {unless they otherwise agree among themselves) be determined by lot.

75. If the company, at the meeting at which a director retires by rotation, does not fil| th cancy the retiring directo
shall, t|t Wi I?n pto gct deemed Yo have%een reaéqpolrﬁteg unxass at the mf.-etl’?i itI ls rgs‘gl'ved r¥ot to fﬁl thegva'cancyr
or unless a résolution for the reappointment of the director is put to the meeting afd lost.

;Séehgg pl?rlilsg‘.;ns other than a director retiring by rotation shall be appointed or reappointed a director at any general
g%e 15 recommended b'X the directors; or
nat less than fourteen nor more than thirty-five clear days before the date appginted for the meeting, notice
execufed by a member qualified to vote at the meéting has been given to trle c?mgang of the mte,ntlog to %o ose that
rson for ?g intment rreamaomtment stating the iculars which would, it he wére so appomte or 3
g require included in the com ar&ys register of directors together with notice execu I3
willingness to be appointed or reappointed.

77. Not less tha ven nor more than twenty-eight clear days before the date ointed for holding a general
meetin? nqtsgce sgaﬁebe iven to all who are &tiugg o r ?vg noﬁfce of the meet?r? P OP angr Person (oqber%?:an a
director retinng by rotatioh at the meetlr}g&who 15 recowm%réeedcm«t e directors for ap| omtrP nt or reappointment as
ﬁ' rector at thie meeting or in respect of whom natice has been dul gwen fo thg c?n'gpan of the |nfent:on to propose
im at the me_? Ing for appointment or reappointment as a director. The_ notice shall give tf\:e particulars of thal person
which would, if he'were so appointed or reappointed, be required to be included in the company's register of directors.

appointi
ed by that perso% of %




78. Subj as aforesaid, the company may by ordinary resolution appoint a_person who is willing to act to
gﬁggglr_;eaatr eeg gor ‘ﬁ(ﬂ a vacancy or aspanyadd:atron | d{recto ang may alsop etermu‘?ee the rotatﬁ:n in whla"n any anItI%%aﬂ
i ire,

79. The directors ma aﬁ int a person who is willing o act to be a di ggor, either to fill a yacancy or as an additional
director, provided that the appointment does not caise the number of directors to exceed any number fixed br or |r|
accordance with the articles as the maximum number of directors, A director so ag ointed shﬁll old office only unti
the next followin annuan%;enera rﬂeetm and shall not be taken into accoun} in determining the directors who are to
retlresI l;yogottﬁno t the rMeeting. It not Teappointed at such annual general meeting, he Shall vacate office at the
conclusi ereof.

80. Subject as aforesaid, a director who retires at an annual general meeting may, if willing to act, be reappointed. If
he js nct re chF_:nted, hé shall retain office until the meeting appoints somsone in his place, or if it does not do so,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The office of a director, shall be vacated 'rf.- . .
. (a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law from being a

director: or .
{b) he becomes bankrupt or akesf am« arrangement or composition with his creditors generally; or
c) he s, or rn_agge. suffering fromi mental disgrder and either:- o
e s ad_mlg to hospi |P pursuance of an aﬂ)l: u'?]n mr admti su?n fgr tr?atme t under the Mental
Health Act 1983 or, in Scotl ng. an application for admission un ?{ e enﬁ! 'ea“h( gol and) Act 1960; or
[{il) an order is made I'y a court havmg fynisdiction (whether tn the United Kingdom or elsewhere) in matters
concernihg mental disorder for his detention &r for the appointment of a receiver, curator bonis or other person to
exercise powers with refsfpect to his progertg or affairs; or
d} he resi n? his office by notice to th c,ompanr¥‘ or . . .
e) he fsh | for morg ctrnan six consecytive months have beep atﬁ:.e t_wutpput ermission of the directors from
meetings of directors held during that period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuneration as the company may by ordipary resolution determine and,
unless the resolution provitfes otherwise, |t.‘-ne remunerat?on sha‘:ﬁ be ’e’en}(eg] tg acycrue {r‘om day to day.

DIRECTORS’ EXPENSES

3. The directors may be paid all travelling, hotel, and other expenses pro erl¥nincurred by them in connection with
their atte?dance at meetings of dg?%tors ar committees of directors or ﬂﬁ'ﬂ ral meetings or'se ?ﬁate m at:ggs f the

o!tders of any class of shares or ebentures of the company or othefwise in connection with the dis of their
uties.

DIRECTORS™ APPOINTMENTS AND INTERESTS
B84. Supject to th visions of the Act, the di ma int one or more of their number to the office of
ulb to the pro S he 'r?fftcgrsundé ﬂ%}m 0 m c? ir Ny r to

mana director or to any other executive o company and may enter into an agreement or
tar:gané?rgen w%\ aéiy d‘}re tQ¥ forqﬁs g_mp oyment by the company or'Popr th% provisi0r¥ by him o? any services outsnge
S ir

of the ordinary duties of ector, Any such appointment, agreement or arrapgement ma made n

uch terms as the directors determ?ne and the a‘x' ren‘PLPr%I:ate ar*y ?uchrgﬁector or P\& services yz'a_s they ¢ l_n!"cp_gt.
n app?mtment of a director to an execuytive office htall terminate It he (@as s to be a d|rﬁctor but without prejudice

aq ny claim to damages for breach of the contract o sehrvif:e tweeg, e director and the company. A managing
irector and a director holding any other executive office shall not be subject to retirement by rotation.

85. Subject 1o the grm‘gis_ions of the Act, and provided that he has disclosed to the directors the nature and extent of
any mafenal (nterest of his, a director notwithstanding his office;- . . .

(a) may be a party to, or otherwise interested if, any transaction or arrangement with the company or in which
the cgmpa is otherwise interested; . }

gwl may be a ge,ctor or ather officer of, or ewlogg%by or a party {o any transach%n or arrangement with, or
othetwise interested in, an y corporate promo! e company or in whic e comparly is otherwise
"}ther Is¢ td t bod § t th hich t th

, &n —~ . . .

?c} aﬁ not, by reason of his office, he accountable to the com ang for ar}y benefit which he derives fr%rn ag

such office or employment or from any such transaction or arrangemént or ffom an :ntere?t in any such bo

ggapec};tale and no such transaction or arfangement shall be liable to Be avoided on the ground of any suéh interest or
it.

86, Forthe epurlpti'e:e'e;,of re%ulataon 85:- . . . .

a) a general notice given to the directors that a director is to be re|$arded as h?vm an |nteress of the nature and
extent spécified in the nbdtice lg any transact[or]’or ﬁrran ement in which a specified person or class of ?ersons is
interested shall be deemed to be a'disclosure that the difector has an interest in any Such transaction of the nature

and extent 50 specified; an . L .
&E‘ an sfnte est of which a director has n? knowledge and of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance or
otherwise {:r an diregtoe who%as helc}sbut not]onge hoigs %ny executivg o}#ce ar emglc? ment with t¥le_oom any or
with any b?d& corporate which Is or has been a subsidia f the comp?n of a pre cessaor lPo business of ‘the
a

comparrlg 0 any such subsidiary, and for any member of his ffxmil (including a spouse an er spoyse) or
a‘r_mrr on who i§ or was de en?ent on him, and m?oy {as well before as attér he ceases t hol%nsuc office or
employment) contribute to any fund and pay premiums for the purchase or provision of any such beneht.
PROCEEDINGS OF DIRECTORS

88. Subject to the provision of the articles, the direc}a may regulate their r%;eedin s as they think fit. A director
may, anj_cﬁ}le secretary at tr}le request of a c}nector arﬁ, calYaﬁgeettl_n o? tr'ﬂz |rec_tmg. It_s_haﬁynot ge necessary to
v Jlecgnge ofameetm&to aducht?\r who is ?bsent FOF'I the United Kingdom. Questions arising at a meeting_sha!l be
ecl| ¥ %ma orl vot?s. n the case of an equa |t¥_ votes, the alrrnal? shall have a second or casling vote.
girect?r who 1§ also an alternate director shall be entitled in the absence of his appointor to a separate vote on
behalf of his appointor in addition to his own vote,

89. The quorum for the transaction of the business of the directors may be fixed by the dir nd unless so fixed
at any other number shall be two. A person who?‘uolds office only as arx alternate Jiractor ﬁfgﬁ.rsf%is appo?ntor is not
present, be counted in the quorum.

0. The continuing directors or a sola continuing diractor may act notwithstanding any vacancies in their number, but
3the number ofn &rec}?_r? is less t?lan the pu ?)er Ixed as fhe uorum, the co 'nurng giarectlors or delrector may act
only for the purpose of illing vacancies or of calling a general meéting.




91. The directors ma oint one of their number to be the chaiman of the board of directors and may at any time
ref-m,ove him from tha c?ﬁge Unless he is unwrﬁ,ll?n to,gg S0, t% J{Pectors appointe shalftpres?d at every m e‘gn
of directors at which he is present. But if there is fio director holding that office, or if the director holding it i unwillin:
to preside or js nopt 'Preﬁnt w&ln five min e?‘ after the time appointed for the meeting, the directors present mal
appoint one of thefr number to be chairman of the meeting.

82. All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall,
n?twnhstandm that it be tafterward_s |sgpvered that there was#fa defect in the a %thmenio any director or tnat any
of them were disqualified from holding o |§,e of had 3?3%3ted office, or were not entitied to vote, as \éaehd asrf everg
sgtcg person had been duly appointed and was qualified and had continued to be a director and had been entitled t
vote,

93. A,resoh.frtié:,n in writin gigned bﬁ all éhe directors _?ntitieg to receive notice of a me?’(ir_lp of directors or of a
committee of directors ?h | be as dva} d and effectua ﬁs' it had been ﬁaf’se at a meeting of difectors or aiothe casﬁ
max a committee of directors duly convened and held fn may consist of several dociiments in the like form eac
signed ?l one or_ more directors; ta.n a resohm n signe ,bty c|an altﬁmate director need not also be si neéi by his
a gomto and titi ssgged a director who has Bppoinfed an alternate director, it need not be signed by the
alternate director in that tapacity.

84. Save as otherwise provided by the articles, a director snall not vote at a meeéin of directors or of a commitiee of

directprs on any resoluH_on con rmgg % mattehr in which he has, directly or in ir ctl¥l, an interest or ug ‘which Is
atenal and w |c? fon icts or ma n u'.} with the interests of the com any unless his interest or duty grises only
cause the case falls within gne of more of the following paragraphs:- k o

a) the resolution relates to the giving to him of a guaraniee, secyrity, or indemnity in respect of money lent to, or

ano I;‘gatlon inc1!1rred bl)é him tor the benéfit of, the co E’an or any of its subsidiaries;

the resolution relates to the givi E? g thid ?1 oLa é;uarant , securty, or indemgi in re?‘p ¢t of an
oblct’ga ion of the company or any idianes for which the director has assumed r?sponss llity in whole or part
and whether alone or join %wnh otherfs under a gyarantee or indemnity of bg the wmﬂ of security;

¢} his jnterest arises Vvlrtue of his subséribin gr av?raem to ‘subséribe for ahy shares, ‘debentures. gr other
securities of the companyé) any of its subsidiaries, or g rtue of his being, or intend ng to become, a participant in
the u?derwrtlng,or_su 10N %m' ,m%o an goffer o! an; uth shares, debentures, or other Securities by the company or
any of its subsiBjaries tor subscription, purchase or exc ange; . . .

d) the resolution relates in any way to a reprementb nefits scheme which has been approved, or is conditional
Epon dpproval, by the Board of |nland Kevenue fpr taxation ﬁurp_os?s. i
or the purposes of this requlation, an interest of a person who |%, or any r;.])urpose of the Act (excluding any sgnutory
modification thereof not intorce when this regulation becomes binding o g_le company), conne: ﬁad with a director
ghal treated as an mterﬁt of the director afid, in relation to an_alternate director, an irflferest of his appointor shall
teh treated as an interest of the alternate director without prejudice to any interesi which the alternate director has
otherwise.

85. A director shall not be counted in the quorum present at a meeting in relation to a resolution on which he is not
entitied to vote,

96. The company may by ordinary resolution suspend or relax to any extent, either generally or in respect of
gag‘icuhar m?%er,y ?nyypr w%ion of the arttlcles prghibcljting a director ¥rom vofing at ag meetm{;j of Blre ors or oafn g
ommittee of directors.

§7. Where tprop,::sals are under consideration concerning the appointment of two or more directors to offices or
emplogme s with the c_ompfny or an y (ét{)rporate i which the cqg‘n&ang is interested the proposals m?y b
ivided an conﬁnd?rgd in relation to each director sepa,rfltg|¥ and (provi he i1s not for another reason pre? ude
rom voting) each of the directors concerned shall be entitled to vote and be counted in the quorum in respect o
resolution ‘except that concerning his own appointment.

98. It a question arises at a meeting of directors or of a committee of directors, as to the right ofa directgr to vote, the
question may, before the conclusion of the mee mg be referred to the chairman of the meeting and his ruling in
relation to any director other than himself shall be final and conclusive.

SECRETARY

99. Subject to the provisions of the Act, the secretar“_._shall be apapointed b{ the directors for such term, at such
{ﬁénr#ne ation and upon such conditions as they may think fit; and any secrefary so appeinted may be removed by
MINUTES

100. The directors shall cause minutes to be made in books ke%t for the purpose:-
jg) of all appointments of officers ma 1?1by the directars: an
the di

of all roce?din s at meetings of the company, of the halders of any class of shares in the campany, and of
irectors, l"aJnd o cor%m?ttees of rectors, inclu ingyfhe names o? the diregtors present at suc meetingF.) Y
THE SEAL

101. The sleal shall only be used by the a%tho ity of the directors or of a comF'ni ee of directors #uthé)riseg bx the
directors. The director ,maﬁ Feete mine o shall sign dagy Lnstrument to ich the seal 1s atixed and ubless
otherwise so determined it shall be signed by a director'and by the secretary or by a second director.

DIVIDENDS

102. Subject to the provisipns of the Act, the company may by ordinary resolution declare dividends in dance
with tﬁe r{aspective rl'?;hts o? the members, but no d|3|deynd sr¥a1ly4'3xceed me amount recommended by th’e i?ggt{)rg.

interim dividends if i rs t h
ay pa* interim dividends if it aggga o them t ?at the! are

eac

103, Subject to th? provisions of the Act, the d}recéors_m )

stified x1the rofits of t e,cpdnggny avagllable 0{‘4 stribution. th%ghare capital is dgl |nto,g'| erent classes, th
irectors fmay pay interim dividends 'on shares which conter deferred or non-preferred nghts with regard to jﬁnden
as well as on shares which confer efergn,tlal rights with rgn?ard to dividend, but no interir dividend Shall be pa|q|_on
shares carrying deferred or non-preferred rights if, at the time c.g payment, any greferentla_l dividend is in arrear. The
direciors m: yD SO pg_y al intervals setiled by them any dividend payable at a'fixed rate 111 aPpea to them that the
rofits availd he [gr |st‘[|bg1|on justify the palyrpent. Pfovided the I ectoF‘s act in Oﬁd fglth he}(a [ ?II not incur gn
1ability tg the holders of sl areshco_n erring preferred ri ht? for any loss they may gu er by the lawful payment of a
interim dividend on any shares having deférred or non-preferred rights.

104, Except as otherwise provided by the rights attached to shares, all dividends shall be declared and pai
accordin E), the amounts paFi)d up on thé sharesq %n which the dgfidend is paid_ All giv?dends fshra!l be ap p?'tiongd %n

p?‘l. roportionately to the amounts paid up on the shares during anx_p_ riion or rtl?ns o tpe period in respect of
which the dividen I?\ ;ald' bllit If a fg share is issued on terms” providing that if shall rank for dividend as from a
particular date, that share shal r dividend accordingly.

105. eneral meeting declaring a dividend may, upon the recommengation of the directors, direct that it shall be
satis |eogwho!¥ or gangg the d?s_tnbut}qn of assyets %nd. eh.c_:re angedi}ﬁculty arEseF in regar‘g to th ,dtnstrttbutsxon tge
directors may Setlle the same and in pi’mcular mag 1ssue fractional mﬂcgte? and fix value for distribution of an
assets and ag determine that cash shail be paid to anY member upon the footing of the value so fixed in order t
adjust the right$ of members and may vest any assets in trustees.

s rank




1
registered address of the person or, t two or more persons are arg or are [ointly enfi
o 1t by reason c>fS ﬁ1e death or baniruptcy of the ho?der, to tﬁg registered address of that one of those persons who is
irst nameg_ in th%r ister mewtfﬂ)s or to such person and to such address as the gerson or persons entitled may
in writing direct. Evely cheque shall be made payable 10 the order of the ﬁerson or persons entitled or to such other
on ds the person or, Rers?ns entit!%d may In wrltma direct and payment of the cl egu shall be a good discharge
int h r 2

e company. Any Jo olier or othe n joinfly entitled to a share as aforesaid may give receipts for a
d?v%dend or%thx.r mo&rlméys payabie?n respe o?&elshar&. ye P y

06. Any dividend 0{ other monexﬁﬂg yable in resmect of a share ?é It\}gi &?‘i’dowhghsﬁue sent bl st to t‘gg

107. Np dividend or other moneys payable in respect of a share shall bear interest against the company unless
otherwise provided by the rights a adhed to the sha?e. 9 pany

108. Any dividend which has remagined unclaimed for twelve years from the date when it became due for payment
shall, ttf‘e directors so resolve, be?ogglted and cease 1o remai¥1 owing by the company. pay

ACCOUNTS

109. No member shall (as such) have any right of inspecting any accounting records or other book or document of the
company except as conferred by statute or duthorised by the directors or by ordinary resolution of the cormpany.

CAPITALISATION OF PROFITS

110. The directors may with the authority of an ordinacréy _re?plmion of the ;é)mpan¥_:- .
(a) subject as hefeinatter nrovided, resolve to italise nz undivided profits of the comtganiy not required for
Fa i ang referential dividend (whether or not they are availablé for distribution) or any sum standing te the credit of
h m nly's share premium account or capital redemption reserve; i o
! (b) ppfropriate the sum resolved to be capitalised to the mem ?rs who would have been entitled to it if it were
distributed gway of dividend 1gnd in the same proportions and aA) gssuch um on their behalt either in or towards
Paylnﬁ; up mounts, t any, for the tlwe in unpe%ld on aI'JX ? res held them respectively, or in r?aylng gg in
Il unissued shares or debentures of the company of a nominal amaunt equal to that sum, and allot the shares or
ebentures credlteﬁ as ullyt 'Fal to those members, or q_ls they may direct, in those proportions, or artw in one wa&
and. Fgﬂly in the other; butthe share premium acc?‘um, the capita emption reserve, and any prolits which are n
available for distribution may, for the purposes of this regulation, onfy be applied in paying up tmssued shares {o be
allotted to members credite asbfu I¥| gal : ) i . .
c). make such provision the Issue of fractipnal per_tlljﬁcaﬁs or by R,ayment in cash or, otherwnge as they
determine in the case of shares or debentures ming distributable under this requlation in fractions; an
authorise ?nY rson to enter on behalf of all the m?mbers, ncerned inté an agreement with the c?]mpan!
praviding for the ﬁ'o ent to them respectively, credited as fully Ral of _angs_har%s or d bentllxres 1o which they ar
entitled Upon such capitalisation, any agreement made under such autherity being binding on all such members.

NGTICES

111. Any nofice tg be given to or by any person pursuant to the articles shall be in writing except that a notice callin
ameeting of( the girect rs need notybe iK arirt?ng. P g P 9

112. The company may give any notice to a member either personall by sending it by postin a id envelope
adaress?g to_Phe ¥nem I!va_t ?ﬂg ret‘;ttl‘stered ?:H ress ::orI z lepavri% n\litia}é?Ii_atya_cldressg. In tﬁé’ [+ pé?rﬁﬁ'lolders Of
share, all n?tlces shall be given to the joint holder whose name Stands fi

se of
the joint holdin d noti 0 given shall be sufficient notice to all the o I? rtahiedreerglsi'? rrr(\)e?nr{‘beerpdelﬁi o respetct %
oin i 7 i oin . : w] registere
addfess is not imn &e Tfnist'edg kmg om and w% %elves to the _companeJ an address within the Umteé?(rr?idsom at
which notices maY be gwgn o him shall be entitled Yo hﬁve notices given to him at that address, but othefwise no
such member shall be éntitled to receive any notice from the company.

113. A member present, either in person or by proxy, at any meeting of the any or of the holders of any class of
hares i'r11 ,tthe cor%qlzréy shall %e dgemed to hévvg regewed ryotice op ﬂle meet?r?g‘ gng‘y where requis?te. of the y[:wrpuses
or which it was called.

114. Every person who becomes entitled to a share shall be bound by any notice in resPect of that shara which,
Rﬁéore his"name is entered in the register of members, has been duly 5we to a person from whom he derives his

115. Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive
evidence that the notice \neas ?iven. Agnotice shall bepdegsn d to be g?\?enpatpt e expirgﬁon of 43 hours after the
envelope containing it was posied.

116. A notio?amag"t‘)e l;;ivem by the company to the persons entitled tp a share in gonsequence of the death or

bankrugtcryo m by sending or del:v%rn it, in any manner authorised by the articles for the giving of notice to
a member, addressed to them by flame, or \?vi%ﬁlie of representatives of the ?el or trustee of %{“a bankrupt

ecease
n at the address, if ax \ n the United Kingdom suppli d?ort at purpose by the persons
ihlén(}“ S an addreg's has been supplisd, agnotice gy 2 qiven inpanF;( manxer in r\Jﬂ.'hic;h it

or by any like descnﬁtfo
itle
i eath or bankruptcy had not occurre

clairhing 'to be so en
m?ghl have been given |P

WINDING UP

117. If the company is wound lép the IicRJidatgr_ may, with the sanction of an ex;racgdin resolution of the compan

an angoother sanction require: f)y the Act, divide among the me rs in specie the whole or ?‘n¥ art of the as et!

of the company and may, %[ that purpose, value any assets and determineé how the dwvision shall be carried Ol]l as

between the miembers or different classes of members. The liquidator r'pag, with the like sanction, vest the whole or

an¥ ﬁ-ﬁn of the assets jn trysh ebseupon such trusts for the benefit of the members as he with the like sanction
etermines, but no member sha compelled to accept any assets upon which there s a liability.

INDEMNITY

118. Subject to the provisions of the Act but without pre&'udice to any indemnity to which a director may otherwise he
entitled, evel'y director or other officer or ?u Jlor of the company shall be indemnified oyt cif the ?‘ssets é)f the compan
aggqns any liability IRC rred by him |néi§ ending ang(groce , mgs, w e‘?\er,cnm or criminal, in w |ch'4u meht Is give
i ms Javolr of in which he 15 acqui or in connaction wit ng apphcation in which relief is granted to him by the
court from liability for negliigence, default, breach of duty or breach of frust in relation to the affairs of the company.




