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Written Resolutions COMPANIES HOUSE

COMPANIES HOUSE
of
LMY

the sole member of Lead Lease Dormant (No. 3) Limited (Registered No. 5804271)
(the “Company”) made on 26 day of June 2007

|, the undersigned, betng the sole member of the Company who would, at the date of these
Resolutions, have been entilled (o vote upon it if it had been proposed at a general meeting at
which | was present, HEREBY RESOLVE in writing pursuant to secton 381A of the
Companies Act 1985 (the “Act™} as foliows

Ordinary Resolutions

THAT

(a) the allotment and 1ssue to Bowis Lend Lease Holdings Limited ("BLLH") of 33,738,324
shares of £1 in the Company, in consideration for the transfer by BLLH of

() BLLH's holdings of shares in certain companies detaled in Part 1 of Schedule
1 (the "Share Transfers"),

() BLLH's holdings of loan notes in certan companies detaled in Pant 2 of
Schedule 1 {the “Loan Note Transfers”), and

(m) BLLH's obhigations to subscribe for loan notes in certain companies (the “Loan
Note Subscriptions”),

to the Company (the "Proposed Transaction®) be and 1s hereby approved,

(b) the Directors of the Company be generally and uncondiionally authorised to take all
necessary steps to faciitate the Proposed Transaction,

{c) the authonsed share capital of the Company be increased from £1,000 to
£50,000,000 by the creation of 49,999,000 new ordinary shares of £1 each,

{h mn addition to and without prejudice to any other authonty given to the Directers
{including, without hmitation, any authorty included in the Company's articles of
association), the Directors be generally and unconditionally authonsed pursuant to
and in accordance with Section 80 of the Act to exercise dunng the penod
commencing at the time of the passing of these Resolulions and ending on the date of
the Annual General Meeting, whichever 1s the earlter, all the powers of the Company
to allot relevant securities up to an aggregate nominal amount of £ 49,999,999,

{e) by such authornly, the Directors may durning this period make agreements which would
or might require the allotment of securtties after the expiry of such pernod, and

(3] for the purposes of this Resolution words and expressions defined in or for the
purposes of Part IV of the Act shall bear the same meanings herem




Special Resolution

THAT pursuant to and in accordance with seclion 9 of the Act, the articles of association of
the Company be replaced with the form attached as Schedule 2

Drrector for and on behalf of

Bovis Lend Lease Holdings Limited

BN

2210812007 74
COMPANIES HOUSE

SATURDAY
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Schedule 1

Part 1

The Company will transfer the following Shares

Company No. of Shares to be
transferred
Catalyst Investment Holdings Limited 26,324,957
Catalyst Healthcare (Romford) Holdings Limited 25,000
Catalyst Healthcare (Roehampton) Holdings Limited 25,000
Catalyst Healthcare (Manchester) Holdings Limited 50,000
Catalyst Higher Education (Sheffield) Holdings Limited 25,000
Catalyst Lend Lease Limited 25,003,000
Catalyst Healthcare (UK) Limited 1
EP3 Holdings Limited 500
Catalyst Healthcare Limited 1
EP2 Limited 85
Part 2
The Company will transfer the following loan notes
Company No. of Loan Notes to be Due date
transferred
Catalyst Invesiment Holdings Limited 19,493,020
Catalyst Healthcare (Romford) 6,945,184
Holdings Limited
Catalyst Healthcare (Roehampton) 1,637,627
Holdings Limited
Catalyst Healthcare (Manchester) 5,237,500
Financing plc
Catalyst Higher Education (Sheffield)
Plc
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
. LlEnd lgase Darmanr (no.3) Limimen

Ly
-

PRELIMINARY

1. INTERPRETATION

(A) In these articles

"Act” means the Companies Act 1985 mcluding any statutory modification or
re-enactment of that Act for the time being tn force;

"articles” means the articles of the Company;

"clear days” in relation to the period of notice means that period excluding
the day when the notice 15 given or deemed to be given and the day for which
it 1s given or on which it ts to take effect,

"executed” means any mode of execution;

"holder” means, 1n relatjon to any share, the member whose name is entcred
in the register of members as the holder of the share;

“office” means the registered office of the Company;

"seal” means the cornmon seal of the Company;

Lowdon-1/459349/01 -6- L2321/00012




"secretary " meaus the seerctary of the Company or any other porson
appointed 10 perfore the duties of the secretary of the Company, including a

Joint, assistant or deputy secretary and

"Umited Kingdom™ means Great Britamn and Northemn Ireland

(B) Unless the context otherwise requires, words or expressions contained 1n the
articles bear the same meamung as m the Act but excluding any statutory
modificanion of the Act not 1n force when these articles become binding on the

Company

{C) Where an ordinary resolution of the Company 1s expressed to be required for
any purpose, a specal or extraordinary resolution is also effective for that

purpose, and where an extraordinary resolution 1s expressed to be required for
any purpose, a special resolution 1s also effective for that purpose.

TABLE A NOT TO APPLY

No regulations contained 1 any statute or subordinate legislation, including but not
lmited to the regulations contained m Table A 1n the schedule 1o the Compantes (Table
A to F) Regulations 1985 (as amended), apply as the regulations or articles of

association of the Company

PRIVATE COMPANY
The Company 15 a private company limited by shares and accordingly any invitation to
the public (o subscribe for any shares or debentures of the Company 1s proehibited

SHARE CAPITAL

AUTHORISED CAPITAL

The authorise share capital of the Company at the date of adoption of these articles Is
£50,000,000 divided mto 50,000,000 ordinary shares of £1 each

ALLOTMENT

(A) Subject 1w the provislons of the Act, the directors have general and
unconditional authority to allot (with or without conferring rnights of
renunciation), grant options over, offer or otherwise deal with or dispose of
any unissued shares of the Company (whether forming part of the onginal or
any increased share capital) to such persons, at such times and on such tcrms
and conditions as the directors may decide but no share may be 1ssued a1 a

discount ﬂ
The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities
for a period expiring on the fifth anniversary of the date of adoption of this

®)
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1t

article unless previously renewed, varted or revoked by the Comwpany n
general meeling

(C) The maxunun amount of relevant secunities which may be allotted pursvant to
the authority conferred by paragraph (B) s the amount of the authorised but
umssued share capital of the Company at the date of adoption of this article

(D) By the authority conferred by paragraph (B), the directors may before the
authornity expires make an offer or agreement which would or might require

relevant securities to be allotted after it expires and may allot relevam

securities tn pursuance of that offer or agreement

PRE-EMFTION RIGHTS
The pre-empltion provisions of section 89(1} of the Act and the provisions of sub-
sections (1) to (6) inclusive of section 90 of the Act do not apply to an allotment of the

Company's equity securities

POWER TO ATTACH RIGHTS
Subject to the provisions of the Act and without prejudice to any rights attached to any
existng shares, any share may be issued with such nights or resirictons as the

Company may by ordinary resolution determine

REDEEMABLE SHARES
Subject to the provisions of the Act, shares may be ssued which are to be redeemed or
are to be hable to be redeemed at the option of the Company or the holder on such

terms and in such manner as may be provided by the articles

POWER TO PAY COMMISSIONS
‘The Company may exercise the powers of paying commussions conferred by the Act
Subject to the provisions of the Act, any such commission may be satisfied by the

payment of cash vt by the allotunent of fully- or partly-paid shares or parlly in one way

and partly n the other

TRUSTS NOT RECOGNISED

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and {except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest tn any share ¢xcept an
absolute right to the entirety of that share mn the holder

SHARE CERTIFICATES
RIGHT TO A SHARE CERTIFICATE

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of cach class hcld by him (and, upon

transferring a part of his holding of shares of any class, to a certificate for the balance

-8- L2321/00012
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of such holding) or several ceruficates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine  Every ceruificate shall be scaled with the scal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which 1t relates and the
amount Or respective amounts paid up thereon The Company shall not be bound 1o
1ssue more than one certificate for shares held jointly by several persons and delivery
of a certificate for a share to onc jomnt holder shall be a sufficient delivery o all of

them

!IEPLACEMENT CERTIFICATES

If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on such
terms (if any) as to evklence and indemnity and payment of the e¢xpenses reasonably
incurred by the Company in invesugating evidence as the directors may deterrmne but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old certificate

LIEN

COMPANY'S LIEN ON SHARES NOT FULLY PAID UFP

The Company shall have a first and paramount lien on every share (not bemng a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed nume or
called 1n respect of that share. The directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article  The Company's hen on a

share shall extend to any amount payable 1n respect of 1t

ENFORCEMENT OF LIEN BY SALE

The Company may sell in such manner as the directors determme any shares on which
the Company has a hien if a sum in respect of which the ien exists 1s presently payable
and 1s not paid within fourteen clear days after 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 if the notice is not complied with the

shares may be sold

EXECUTION OF INSTRUMENT OF TRANSFER
To give effect to a sale the directors may authorise some person to 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 vot be affected hy eny

iregularity or invalidity in the proceedings In reference to the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of the sale, after payment of the costs, shall be applied 1n payment of
80 much of the sum for which the lien cxists as is presently payable, and any rcsidue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject to a like lien for any moneys nnt presently payable as existed upon the
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21,

22

shares before the sale) be paid 10 the person entitled 1o the shares at the date of the
sale

CALLS ON SHARES AND FORFEITURL

CALLS

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nommal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifymmg when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares A call may be required to be
paid by wnstalments A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be postponed n
whole or part. A person upon whom a call 1s made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which the

call was made

DEEMED CALLS
A call shall be deemed to have been made at the time when the resolution of the

directors authorising the call was passed

JOINT HOLDERS OF SHARES
The joint holders of a share shall be jointly and severally lLable to pay all calls n

respect of the share

INTEREST ON CALLS
If a call remains unpaid after it has become due and payable the person from whom it
1s due and payahle shall pay interest on the amount unpaid from the day it became due

and payable until it is paid at the rate fixed by the terms of allotment of the share or in
the nutive of e cvall vr, i ov rate is fixed, at the approprigte rate {(as defined by the

Act) but the directors may waive payment of the interest wholly or in part.

AMOUNTS DUE ON ALLUOITMENT OR ISSUE TREATED AS CALLS

An antount payable wn respect of a share on allotrnent or at any fixed datc, whcether 1n
respect of nomunal value or premium or as an instalment of a call, shall be deemed to
be a call, and if it is not paid when due all the provisions of the articles shall apply as 1f

that amount had become due and payable by virtue of a call

POWER TO DIFFERENTIATE
Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of

calls on their shares

-10- L2321/00012
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26

27

NOTICE IF CALL NOT PAID

If a call remamns unpaid after 1t has become due and payable the directors mmay give o
the person from whom it 15 duc not less than founeen clear days' notice requiring
payment of the amount unpaid, together with any mterest which may have accrued
The notice shall name the place where payment 1s to be made and shall state that if the
notice is not complied with the shares wn respect of which the call was made will be

hable to be forferted

FORFEITURE FOR NON-COMFPLIANCE WITH NOTICE

If the notice 1s not comphed with any share n respect of which 1t was given may,
before the payment required by the notice has been made, be forferted by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable

in respect of the forfeuted shares and not paid before the forferture

DISPOSAL OF FORFEITED SHARES

Subject to the provisions of the Act, a forfeited sharc may be sold, re-allotted or
otherwise disposed of on such terms and 1n such manner as the directors detcrmine
either to the person who was before the forfeiture the holder or to any other person and
at any time before a sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit Where for the purposes of 1ts
disposal a forfeited share 15 to be transferred to any person the directors may authorise
some person to execute an istrument of transfer of the share to that person

ARREARS TO BE PAID NOT WITHSTANDING FORFEITURE

A person any of whose shares have been forfeited shall cease 1o be a4 muember w
respeut of then and shall surrender to the Company for cancellation the certificate for
the shares forfelted but shall remam liable to the Company for all moneys whilh at the
date of forfeiture were presently payable by him 1o the Company it respect of those
shares with wnterest at the rate at wluch iterest was payable on those moneys before
the forfaiture or, f no mterest was so payable, at the appropriate rate (as defined n the
Act) from the date of furfeiture until payment but the directors may waive payrment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration reccived on their disposal.

STATUTORY DECLARATION REGARDING FORFEITURE

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in 1l ds agaist all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer 1f necessary) constitute 2 good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by

any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

-11- L2321/00012
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34.

35

TRANSFER OF SHARES

METHOD OF T1RANSFER

The instrument of transfer of a2 share may be mn any usual form or wn any other form
which the directors may approve and shall be executed by or on behalf of the transferor

and, unless the share 1s fully paid, by or on behalf of the transferee

RIGHT TO REFUSE REGISTRATION
The directors may, 1n their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it 1s a fully-paid share or a

share on which the Company has a lien

NOTICE OF REFUSAL OF REGISTRATION
If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the

transferee notice of the refusal

SUSPENSION OF REGISTRATION
The registration of transfers of shares or of any class of shares may be suspended at
such times and for such penods (not exceeding 30 days n any year) as the directors

may determinc

FEES ON REGISTRATION
No fee shall be charged for the registration of any instrument of transfer or other

document relanng to or affecting the ttle (o any share

RETENTION OF INSTRUMENTS OF TRANSFER

The Company shall be entitled to retawn any instrument of transter which s registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal 1s given

TRANSMISSION OF SHARES

ON DEATH

If a member dies the survivor or survivors where he was 2z joint holder, and his
personal representatives where he was a solc holder or the only survivor of joint
holders shall be the only persons recogmsed by the Company as having any title to lus
igerest, but nothing in the articles shall release the estate of a deceased member from
any hability 1n respect of any share which had been jointly held by hun

ELECTION OF PERSON ENTITLED BY TRANSMISSION

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such cvidence being produced as the directors may properly
require, clect either 10 become the holder of the share or to have some person

-12- 1.2321/00012
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il he elects o become the holder he

nommated by tum registered as the transferee
Il he elects 1o have another person

shall grve notice (o the Company 1o that effect
regisiered he shall execute an instrument of transfer of the share to that person  All the

articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if 1t were an instrument of transfer executed by the member and the death or

bankrupicy of the member had not occurred

36 RIGHTS OF TRANSMISSION
A person becoming entitled to a share by reason of thc death or bankruptcy of a
member shzll have the nghts to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled 10 respect of o to attend or vote at any meeting of the Company or at any

separate meeting of the holders of any class of shares :n the Company

ALTERATION OF SHARE CAPITAL

37 INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION

The Company may by ordinary resolution.

increase 1ts share capital by new shares of such amount as the resolution

(a)
prescribes;

) consolidate and divide all or any of its share caputal into shares of larger
amount than its existing shares,

() subject to the provisions of the Act, sub-dwide its shares, or any of them, into
shares of smaller amount and the resolution may determinc that, as between
the shares resulung from the sub-division, any of them may have any
preference or advantage as compared with the others, and

@ cancel shares which, at the date of the passing of the resolution, have not been

taken or agreed 10 be taken by any person and diminish the amount of it ehare
capital by the amount of the shares so cancelled

38 FRACTIONS
Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representmng the fracuons for the best price reasonably obizinable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sule mn due propurtion among those members, and the durcctors may
authorise some person to execute an instrument of transfer of the shares to, or n
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected

by any irregularity in or invalidity of the proceedings in reference to the sale.
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40

41

42

43.

REDUCTION OF CAPITAL

Subject to the provisions of the Act, the Company may by special resoluuon reduce us
share capual, any capstal redemption reserve and any share premum account any

way

PURCHASE OF QWN SHARES

Subject to the provisions of the Act, the Company may purchase is own shares
(including any redeemable shares) and make a payment 1n respect of the redemption or
purchase of its own shares otherwise than out of distributable profits of the Company

or the proceeds of a fresh issue of shares

GENERAL MEETINGS

ANNUAL GENERAL MEETING AND EXTRAORDINARY GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary

general meetings.

CONVENING OF EXTRAORDINARY GENERAIL MEETINGS

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed 1o convene an extraordinary general
meetng for a date not later than 28 days after recerpt of the requisinon If there arc
not within the United Kmngdom sufficient directors to call a general meeting, any

director or any member may call a general meeting

NOTICE OF GENERAL MEETINGS

LENGTII AND FORM OF NOTICE

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or an elective resolution shall be called by at least 21 clear days’
notice  All other extraordinary gencral meetings shall be called by at least 14 clear
days’ notice but a general meeting may be called by shorter notsce 1f it is 50 agreed

1 the case of the annual general meeting or a meeting called for the passing of

(2}
an elective resolution, by all the members entitled to atiend and vote at that
meeting, and

(b) in the cdse of any vtlier meeting, by 4 mdgority w awaber of i mumbers

having a right to attend and vote, being (i) 2 majority together holding not less
than snch percentage in nominal value of the shares giving that nght as has
been determined by elective resolution of the members m accordance with the
Act, or (ii) if no such elective resolution is in force, a majonty together
holding not less than 95 per cent in nominal value of the shares giving that

right

- 14 - 1.2321/00012

London-1/459349/01




44

45

16

47

48

ay

50.

CONTENT OF NOTICE
The notice shall specify the une and place of the meeting and the gencral nature of the
business to be transacted and, 10 the case of an annual general meeting, shall specify

the meeting as such

ENTITLEMENT TO RECEIVE NOTICE

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shail be given to all the members, 1o ali the persons entiled tora share n
consequence of the death or bankruptcy of a2 member and to the directors and auditors

OMISSION TO SEND NOTICE
The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitied to receive notice shall not mvahdate the proceedings at

that meeting

PROCEEDINGS AT GENERAL MEETINGS

QUORUM

No business shall be transacted at any meeting unless a quorum 15 present
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

Two

quorum

PROCEDURE IF QUORUM NOT PRESENT

If such a quorum s not present within half an hour from the tme appointed for the
meeting, or if during a meeting a quorum ceases tn he present, the mecting shall stand
adjourncd to the same day in the next week, at the same time and place or to such day

and 2t such ime and place as the directors may determune.

CHAIRMAN

The chairman, if any, of the board of directors or in his absence some other director
nonunated by the directors shall preside as chawman of the meeting, but (f neither the
chairman nor such other dtrector (if any) 1s present within 15 minutes atter the tume
appointed for holding the mecting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one director present and

willing to act, he shall be chairman

MEMBERS' RIGHT '1'D CHOOSE A CHALKMAN

If no director 1s willing to act as chauman, or if no director 1s present within 15
minutes after the time appointed for bolding the meeting, the members present and
eniitled to vote shall choose one of their number to be chairman
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RIGHT TO ATTEND AND SPEAK
A director shall, notwithstanding that he 15 not a member, be entiiled to attend and
speak at any general meeting and at any separate meeting of (e holders of any class of

shares in the Company

POWER TO ADJOURN

The chatrman may. with the consent of any meeting at which a quorum 1s present (and
shall if so dwected by the meeting), adjourn the meeung from ume to ume and from
place to place, but no business shall be transacted at any adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a2 meeting 1s adjourned for 14 days or more, at
least seven clear days' notice shall be given specifying the ume and place of the
adjourned mecting and the general nature of the business to be transacted Otherwise 1t

shall not be necessary to give any such notice

METHOD OF VOTING
A resolution put to the vote of the meeting shall be decided on a show of hands unless

before, or on the declaration of the result of, the show of hands a poll i1s duly
demanded Subject to the provistons of the Act, a poll may be demanded

(a) by the chairman, or

) by any member present i person or by proxy and entitled to vote

CHAIRMAN'S DECLARATION CONCLUSIVE AS TO RESOLUTION

Unless a poil 15 duly demanded a declaration by the chairman that a resolution has been
carrted o1 carrted unanimously, or by a particular majonty, or lost, or not carried by a
particuilar majority and an sntry to that effect in the munutes of the meeting shall he
conclusive evidence of the fact without proof of the number or proportion of the votes

recorded in favour of or agamnst the resolution

WITHDRAWAL OF DEMAND FOR POLL

The demand for a poll may, betore the poll 1s taken, be withdrawn but only with the
consent of the chauman and a demand so withdrawn shall not be taken to have
Invalidated the result of a show of hands declared before the demand was made

PROCEDURE ON POLL

A poll shall be taken i such manner as the chainman directs and he may appoint
serutineers (who need not be members) and fix a place and time for declaring the resuht
of the poll. The result of the poll shall be deemed to be the resolution of the meeting at

which the poll was demanded
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CASTING YOTE
In the case of equality of votes, whether on a show of hands or on a poll, the chainnan
shall be entitled to a casting vote in addition 1o any other vote he inay have

TIMING OF POLL

A poll demanded on the clection of a chairman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such ume and place as the chairman directs not being more than 30 days
after the poll 1s demanded The demand for a poll shall not prevent the continuance of
a meeung for the transaction of any business other than the question on which the poll
was demanded If a poll 1s demanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn, the meeting shall coneinue as if the demand

had not been made

NOTICE OF POLL
No nouce need be given of a poll not taken forthwith 1f the time and place at which it 1s
taken are announced at the meeting at which 1t 1s demanded. In any other case at least

seven clear days’ notice shall be given specifying the ume and place tume at which the
poll 1s to be taken

RESOLUTION IN WRITING

A resolution 1n writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as 1f 1t had been passed at a general meeting duly convened
and held and may consist of several instruments mn the Iike form each execuied by or
on behalf of one or more members  If a resolution in wrting is described as a special

resolution or as an extraordinary resolution, 1t has effect accordingly

VOITES OF MEMBERS

Subject 1o any nights or restrictions attached to any shares, on a show of hands every
member who (bemng an mmdividual) is present in person or (being a corporation) is
present by a duly authorlsed representative not being hunsclf a member entitled to
vote, shall have one vote, and on a poll every member shall have one vole fur every

share of which he is the holder

JOINT HOLDERS' VOTE

In the case of jomt holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and seniority shall be determined by the order in which the names of the holders stand

in the register of members.
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PROXY AND MENTAIL: DISORDER

A member in respect of whom an order has been made by any count having Jurisdiction
(whether in the United Kingdom or clsewhere) in matters concerning mental disorder
may vole, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised tn that behalf appointed by that court, and any such receiver,
curator boms or other person may, on a poll, vote by proxy Ewvidence o the
sausfacuion of the directors of the authority of the person claiming to exercise the nght
to vote shall be deposited at the office, or at such other place as 1s specified in
accordance with the articles for the deposnt of instruments of proxy, not less than 48
hours before the tume appointed for holding the meeting or adjourned meeting at which
the nght to vote 15 to be exercised and n default the right to vote shall not be

exercisable

VOTING AND NON-FULLY PAID UP SHARES

No member shall, unless the directors otherwise detenmine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares m the
Company, either in person or by proxy, in respect of any share held by him unless ali
moneys presently payable by him wn respect of that share have been paid

OBRJECTION TQ QUALIFICATION OF VOTER

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeung shall be valid Any objection made in due ume shall be
referred 1o the chaiman whose decision shall be final and conclusive

VOTING BY PROXY

On a poll votes may be given ether penonally or by proxy. A member may appoint
more than onc proxy to attend on the same occasion. Deposit of an instrument of
proxy does not preciude a member from anending and voting at the meeting or at any

adjournment of 1t

FORM OF PROXY
An instrument appowmiing a proxy shall be in writing in any usual form or in any other
form which the directors may approve and shall be exccuted by or on behalf of the

ppointur

DELIVERY OF PROXY
The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notarially or mn some other way approved by the

directors may

be left at or sent by post or by facsimile transmussion to the office or such
other place within the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company in relation

(a)
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to the meetng at any ume before the ume for holding the meetung or
adjourned meeting at wluch the person named i the mstrument proposes 10

vote; or

in the case of a poll waken more than 48 hours after 1t 1s demanded, be
deposited as aforesaid afier the poll has been demanded and at any time before

the ume apponted for the waking of the poll, or

(®)

where the poll 1s not taken forthwith but 15 taken not more than 48 hours after
1t was demanded, be delivered at the mecting at which the poll was demanded

to the chairman or (o the secretary or to any director;

)

and an wnstrument of proxy which 1s not deposited or delivered wn a manner so

permutied shall be invaiid

WHEN YOTES BY PROXY YALID ALLTHOUGH AUTHORITY REVOKED

A vote grven or poll demanded by proxy or by the duly authonsed representative of a
corporaton shall be vahid notwithstanding the previous determination of the authority
of the person voung or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at which the instrument of
proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote 1s glvex{ or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meetng or adjourned meeting) the time

appointed for taking the poll
DIRECTORS

NUMBER OF DIRECTORS
Unless otherwise deternmed by ordinay tesolution, the number of directors (other
than alternate directors) s not subject o & maximum and the mimmum number 1§ vue.

ALTERNATE DIRBCTORS

APPOINTMENT

Any director (ather than an alternate duwector) may appount any person willing to act,
whether or not he 1s a director of the Company and without the approval of the
directors, to bc an altcrnate dircctor and may remove from office an alternate director

so apponted by him

PARTICIPATION IN BOARD MEETINGS

An alternate director shall, whether or not he 15 absent trom the United Kingdom, be
entitled to receive notice of all meetings of directors and of all meetings of committees
of directors of which his appomntor is 2 member An altemate director may watve the
requirement that notice be given to lum of a meenng of directors or a committee of
directors, either prospectively or retrospectively An alternate director shall be entitied
to attend and vote at any such meeting at which the director appointing him is not
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personally present, and gencrally to perform all the functions of his appomior as a
director in hus absence but shall not be entitled to receive any remuncration from the

Company for his services as an altemnate director

REVOCATION OF APPOINTMENT
An alternate director shall cease to be an alternate director 1f his appoimntor ceases 10 be

a director

NOTICE TO COMPANY

Any appointment or removal of an alternate director shall be by nouce 1o the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors Any such notice may be left at or sent by post or facsimile
transrmussion to the office or such other place as may be designated for the purpose by

the directors

RESPONSIBILITY

Save as otherwise provided n the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaulis
and he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

POWERS OF BOARD

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of the
memorandum or arucles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteranon had not been made or that
direction had not been given  The powers given by this article shall not be limited by
any special power given to the directors by the articles and a meeting of dircctors at
which a quorum is present may exercise all powers exercisable by the directors

AGENTS
The directors may, by power of attorney or otherwise, appoint any person to be the

agemt of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of us powers

DELEGATION OF DIRECTORS' POWLERS

DELEGATION TO COMMITTEES

The directors may delegate any of their powers to any committee consisting of one or
more directors They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable 10 be
exercised by him. Any such delegation may be made subject to any conditions the
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directors may umpose, and cither collaterally with or to the exclusion of its own powers
and may be revoked or altered  Subject to any such conditions the proceedings of a
commuttee with two or more members shall be governed by the provisions of the
aruicles regulaung the procecedings of dicectors so far as they are capable of applying
Where a provision of the arucles refers 1o the exercise of a power, authonty or
discretion by the directors and that power, authority or discreiron has been delegated
by the directors 10 a commitiee, the proviston shall be consirued as permutting the

exercise of the power, authority or discretion by the committee

APPOINTMENT AND REMOVAL OF DIRECTORS

POWER OF COMPANY TO APPOINT DIRECTORS

The Company may by ordimary resolution appomt a person who 15 willing to act to be a
director erther (o fill a vacancy or as an additional director

POWER OF BOARD TO APPOINT DIRECTORS

The directors may appoint any person who 1s willing to act to be a director, either to
fill a vacancy or as an additional director, provided that the appointrent does not cause
the number of directors to exceed any number fixed by or in accordance with the

articles as the maximum number of directors

POWER OF MEMBERS TO APPOINT DIRECTORS

The holder or holders of more than half in nominal value of the shares giving the right
to attend and vote at general meetings of the Company may remove a director from
office and appomt a person to be a director, but only if the appomtment does not cause
the number of directors to exceed a number fixed by or i accordance with the arucles
as the maximum number of directors The removal or appomtinent is cffected by
notice 1o the Company signed by or on behalf of the holder or holders The notice may
consist of several documents in similar torm each signed by or on behaif of one or
more holders and shall be left at or sent by post or facsimile transmission to the office
or such other place designated by the directors for the purpose. The removal or
appointment takes effect immediately on deposit of the notice in accordance with the
articles or on such later date (if any) specified n the notice.

DISQUALIFICATION AND REMOYAL OF DIRECTORS
The office of a dircctor shall be vacated if-

he ceases to he a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(a}

®) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

© he becomes, in the opinion of all his co-directors, incapable by reason of

mental disorder of discharging his duties as director, or
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(d) he resigns his office by notice to the Company, or

he shall for more than six consecutive months have been absemt without
permussion of the directors from meetngs of directors held during that period
and his aliernate director (if any) shall not during such period have attended
any such meetings instead of him, and the directors resolve that his office be

©

vacated, or

(3] he 15 removed from office by notice addressed to him at his last-known
address and signed by all his co-directors, or

(g) he 1s removed from office by notice given under article 81

REMUNERATION OF DIRECTORS

DETERMINATION BY ORDINARY RESOLUTION
The directors shali be entitled to such remuncration as the Company may by ordinary
resolution deterrmine and, unless the resolution provides otherwise, the remuneration

shall be deemed to accrue from day to day

SPECIAL REMUNERATION

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be pad such
reasonable additional remuneration (whether by way of salary, percentage of profits or

otherwise) and expenses as the directors may decide

DIRECTORS' EXPENSES
The directors may be paid all travelling, hotel and other expenses properly incurred by
them wn connectton with their attendance at meetings of directors or comnutices of

directors or general meetings or separate meetings of the holders of any class ot shares
or of dehentures of the Company or ntherwise in connection with the discharge of their

duties,
DIRECTORS' APPOINTMENTS AND INTERESTS

APPOINTMENT OF MANAGING DIRECTOR

Subject to the provisions of the Act, the directors may appoint one or more of their
body to the office of managing director or to any other execwtive office under the
Company, and may enter into an agreement or arrangement with any director for his

c¢mploymcent by thc Company or for the provision by him of any services outside the
scope of the ordmary duties of a director Any such appointment, agreement or

arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit Any appowntment of a
director to an executive office shall determine if he ceases to be a director but without

prejudice to any claim to damages for breach of the contract of service between the
director and the Company
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DIRECTORS' INTERESTS
Subject to the provisions of the Act, and provided that he has disclosed (o the directors
the nature and extent of any matenal interest of his, a director notwithstanding hus

office

may be a party to, or otherwise wmierested 10, any transaction Of arrangement

{a)
with the Company or 1n which the Company 15 otherwise interested.

) may be a director or other officer of, or employed by, or a party to any
transaction or amrangement with, or otherwise mterested n, any body

corporate promoted by the Company or 1n which the Company 1s otherwise

interested, and

shall not, by reason of his office, be accountable to the Company for any
benefit which he denives from any such office or employment or from any
such transaction or arrangement or from any interest mn any such body
corporate and no such transaction or arrangement shall be lable (o be avoided

on the ground of any such interest or benefit

{c)

NOTICE OF DIRECTORS' INTERESTS
For the purposes of article 87

a general notice given to the directors that a director is to be regarded as

(@
having an interest of the nawre and extent specified in the notice mn any
transaction or arrangement in which a specified person or class of persons 1s
interested shall be deemed to be a disclosure that the director has an interest m
any such transaction of the natme and extent so specified, and

()] an ugerest of which o director has no knowledge and of which o w»

unreasonable to expect lum to have knowledge shall not be treated as an

interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which 1s
or has been a subsidiary of the Company or a predecessor in business of the Company
or of any such subsidiary, and for any member of his famly (including a spouse and a
former spouse) or any person who 1s or was dependent on him, and may (es well
before as afier he ceases to hold such office or cmployment) contribute to any fund and
pay premiums for the purchase or provision of any such benefit
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PROCEEDINGS OF DIRECTORS

BOARD MEETINGS

Subject 10 the provisions of the arucles, the directors may regulate thetr proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeung of the directors  Every director shall recerve nouce of a meetng, whether or
not he 1s absent from the United Kingdom A director may waive the requirement that
notice be given to him of a meeung of directors or a commuttee of directors, either
prospectively or retrospectively  Questions anising at a meeting shall be decided by a
majority of votes In the case of an equality of votes, the chairman shall have a second
A director who 15 also an altemnate director shall be entitied n the

or casting vole
absence of his appointor to a separate vote on behalf of his appointor 1n addition to his

own vole

PARTICIPATION BY TELEPHONE

A director or s alternate director may participate in a meeting of directors or a
commuaee of directors through the medium of conference telephone or symdar form of
communication equipment 1f all persons participating m the meeting are able to hear
and speak to each other throughout the meeting. A person partcipating tn this way 1s
deemed to be present tn person at the meeting and 1s counted mm a quorum and entitled
to vote. Subject to the Act, ail business transacted in this way by the directors or a
comemittee of directors s for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors
although fewer than two directors or alternate directors are phystcally present at the
same place The meeting 1< deemed tn rake place where the largest group of those
participaung is assembled or, if therc 1s no such group, where the chairman of the

meelmg then s,

QUORUM

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two A person who holds
office only as an altcrnate director shall, if his appomtor is not present, be counted 1n

the quorum.

CHAIRMAN

The directors may appownt one of their number to be the chairman of the board of
directors and may at any time remove him from that office Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding 1t is
unwilling to preside or is not present within five minutes after the time appointed for

the meeting, the directors present may appoint one of their number to be chasrman of
the meeting,
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VALIDITY OF PROCEEDINGS OF BOARD OR COMMII'TEL

All acts done by a meeting of directors, or of a commuice of directors, or by any
person acung as a director shall, notwithstanding that 1t be afterwards discovered (hat
there was a defect in the appoutment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be
as vahd as if every such person had been duly appomnted and was qualified and had
continued (¢ be a directer and had been entitled to vole

RESOLUTION IN WRITING

A resolution in writing signed by all the directors entitled (o receive notice of a meeting
of directors or of a commuttee of directors shall be as valid and effectual as if 1t has
been passed at a meeting of directors or (as the case may be) a commuitee of directors
duly convened and held and may consist of several documents tn the like form each
signed by one or more directors, but a resolution signed by an alternate director need
not also be signed by hus appontor and, 1f 1t 15 signed by a director who has appounted
an alternate director 1t need not be signed by the alternate director 1n that capacity

SOLE DIRECTOR
If and for so long as there 15 a sole director of the Company

he may exercise all the powers conferred on the directors by the articles by

(a)
any means permitted by the articles or the Act,

for the purpose of article 93 the quorum for the transaction of business 15 one,
and

all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise)

)
()

YOTING AND SECTION 317

Without prejudice to the obligation of a director to disclose his mterest in accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
commuttee of directors on any resolution concerning a matter in which he has, directly
or indirectly, an interest or duty. The director shall be wounted in the quorum present
al a meeting when any such resolution 1s under constderation and 1if he votes his vote

shall be counted
SECRETARY

APPOINTMENT OF SECRETARY
Subject to the provisions of the Act, the secretary shall be appomted by the directors
for such term, at such remuneration and upon such conditions as they think fit, and any

secretary so appointed may be removed by the directors.
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MINUTES
SIATUIORY REGISTERS
The directors shall cause minutes to be made m books kept for the purpose

(a) of all appointments of officers made by the directors, and

of all proceedings of meetings of the Company, of the holders of any class of

)
shares 1n the Company, and of the directors, and of commuttees of directors,
including the names of the directors present at each such meeting
THE SEAL
AUTHORITY TO USE THE SEAL

The seal shall only be used by the authority of the directors or of a commttee of
directors authonsed by the directors The directors may determine who shall sign any
instrument to which the seal 1s affixed, and unless otherwise so determined every such
mstrument shall be signed by a director and by the secretary or by a second direcior

DIVIDENDS

DECLARATION OF DIVIDENDS

Subject 1o the provisions of the Act, the Company may by ordmnary resolution declare
dividends tn accordance with the respective nights of the members, but no dividend
shall exceed the amount recommended by the directors

INTERIM DIVIDENDS

Subject to the provisions of the Act, the directors may pay interim dividends 1f it
gppears to them (hal they are jusufied by the profits of the Company available for
distnbution  If the share capial 15 divided nto different classes, the directors may pay
mterim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights sf, at the time of payment, any preferential devidend ts 1n arrear  The
directors may also pay at intervals settled by them any dividend payable at a fixed rate
if it appears to them that the profits available for disttibution justify the payment
Provided the directors aul i guod [aith tiey shall not wcur any liability to the holders
ot shares conferring preferred rights for any loss they may suffcr by the lawful
payment of an internn dividend on any shares having deferred or non-preferred rights

ENTITLEMENT TO DIVIDENDS

Except as otherwise provided by the rights attached to shares, ail dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend 15 paid All dividends shall be appornoned and paid proporticnately to the
amount paid up on the shares during any portion or portions of the period in respect of
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which the dividend 1s paid, but, 1f any sharc 1s 1ssued on terms providing that 1t shall
rank for dividend as from a parucular date, that share shall rank for dividend

accordingly

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person n
respect of a share any amounts due from him to the Company on account of a call or

otherwise in relation to a share

FRACTIONAL ENTITLEMENTS

A general meecung declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distnbution of assets
and, where any difficulty arises in regard to such distribution, the directors may settle
the same and n particular may issue fractiona] ceruficates and fix the value for
distribunion of any assets and may determue that cash shall be pard to any member
upon the footing of the value so fixed in order to adjust the nghts of members and may

vest any assets 1n trustees

METHOD OF PAYMENT

Any dividend or other moneys payable on or m respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, 1f two or more
persons are the holders of the share or are joumtly entitled to 1t by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who s
first named in the register of members or to such person and to such address as the
person or persons entitled may wn writing direct Every cheque shall be made payable
to the order of the person or persons entitied or to such other person as the person or
persons cntitled may in writing dircct and payment of the cheque shall be a good
discharge to (e Company. Any joint holder vr vther person jumntly entitled (0 a share
as atoresaid may give receipts for any dividend or other moneys payable m respect of

the share

DIVIDEND NOT TO BEAR INTEREST
No dwvidend or vther moneys payable 1n respect of a share shall bear interest agamst
the Company unless otherwise provided hy the nights attached to the share

FORTEITURE OF DIVIDENDS
Any dividend which has remained unclaimed for 12 years from the date when it

became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.,
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ACCOUNTS

tG9 INSPECTION
No member shall (as such) have any nght of nspecung any accounting records or other
book or document of the Company except as conferred by statute or authorised by the

drrectors or by ordinary resolution of the Company

CAPITALISATION OF PROFITS

110  DIRECTORS' AUTHORITY TO CAPITALISE
The directors may with the authority of an ordwnary resolution of the Company

(a)

®

(c)

@)

(®)

London-1/459349/01

subject as provided in thus article, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the crednt of the
Company's share premium accoumt or capial redemption reserve,

appropriate the sum resolved to be capitalised to the members who would have
been entitled to st of it were distributed by way of dividend and in the same
proportions and apply such sum on therr behalf either 1n or towards paying up
the amounts, 1f any, for the ume being unpaid on any shares held by them
respectively, or m paying up in full umissued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly i one way and partly n the other but the share
premiwm account, the capital redemption reserve, and any profits which are
not available for distnbution may, for the purposes of this article, only be
applied 1n paying up unissued shares to be allotted (0 members credited as

fully paid;

resolve that any shares so allotted 10 any member in respect of a holding by
him of any partly-paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such partly-paid shares rank for dividend,

make such provision by the issue ot fractional certificates or by payment n
cash or otherwise as they deterrmine in the casc of sharcs or debenturcs
becoming distnbutable under this article in fractions; and

authorise any person 10 enter vn Uchalf of ull the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be
entitled upon such capitalisation, any agreement made under such authority

being binding on all such members.

-28- 12321/00012




O

11

12

113

114

s

116.

NOTICES

NOTICES TO BE IN WRITING
Any notice to be given to or by any person pursuant to the articles shall be in wrniling
excepl that a notice calling a meeting of the directors need not be in writing

SERVICE OF NOTICES AND OTHER DOCUMENTS ON MEMBERS

The Company may give any notice 1o a member either personally or by sending #t by
post in a prepaid envelope addressed to the member at his registered address or by
leaving 1t at that address In the case of jount holders of a share, all notices shall be
given to the jont holder whose name stands first in the register of members i respect
of the joint holding and notice so given shall be sufficient notice to all the joint holders
Any member whose registered address 1s not within the Umited Kingdom shall be

entitled to have notices given to hum at that address

DEEMED RECEIPT OF NOTICE

A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting, and, where requisite, of the purposes for which 1t was called

NOTICE BINDING ON TRANSFEREES

Every person who becomes entitled to any share shall be bound by any notice n
respect of that share which, before his name 1s entered in the register of members, has

been given to the person from whom he derives his title

DEEMED SERVICE
A notice sent to a member (or other person entitled to receive notices under the

articles) by post to an address wathin the UInited Kingdom is decined (o be given

£), 24 hours after posting, if pre-paid as first class, or

® 48 hours after posting, if pre-paid as second class

A notice sent to a member (or other person entitled to receive notice under the articles)
by post to an address outside the United Kingdom is deemed 10 be given 72 hours after
posung, if pre-paid as airmail Proof that an envelope contaiung the notice was
properly addressed, pre-paid and posted is conclusive evidence that the notice was
given A notice not sent by post but left at a member’s registered address 1s deemed to

have been given on the day it was left

NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in any
manner authurised by the articles fu; the giving of notice to a member, addressed to
them by name, or by the title of repicsentatives of the deceased, or trustee of the
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bankrupt or by any iike description, at the address, if any, supphied for (hat purpose by
the persons claiming to be so entuled  Until such an address has been supphed, a
notice may be given in any manner i which 1t mught have been given if the death or

bankruptcy had not occurred

117  WINDING UP
If the Company 15 wound up, the hiquidator may, with the sanction of an extraordinary
resolunion of the Company and any other sanction required by the Act, divide among
the members 1n specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be carried out as
between the members or different classes of members  The hiquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction determmes, but no member

shall be compelled to accept any assets upon which there 1s a liabtlity

INDEMNITY

118 INDEMNITY OF DIRECTORS
Subject to the provisions of the Act, but without prejudice to any indemmty to which
he may otherwise be enutled, each person who 15 a director, alternate director or
secretary of the Company shall be indemnified out of the assets of the Company against
all costs, charges, losses and labihities mcurred by him in the proper execution of his
duties or the proper exercise of his powers, authoriies and discretions including,

without limitation, a liabiity incurred

defending proceedings (whether civil or criminal) i which judgment is given

(a)
m his tavour or i which he 15 acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

® i connection with any application i which rehef 1s granted to him by the

court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company

119 POWER TO PURCHASE INSURANCE
The directors may exercise alf the powers of the Company to purchase and maintamn

insurance for the benefit of a person who is or was-

a director, alternate director, secretary or auditor of the Company or of a

(a)
company which is or was a subsidiary undcrtaking of the Company or mn
which the Company has or had an interest (whether diect or induect), or

) trustee of a retirement benefits scheme or other trust in which a person

referred to in the preceding paragraph is or has been interested,

indemnifying him against liability for negligence. default, breach of duty or breach of
trust or other liability which may lawfully be insured againsi by the Compuny.
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SOLE MEMBER

120 SOLE MEMBER
If and for so long as the Company has only one member

in relation to a general meeting, the sole member or a proxy for that member
or (if the member 1s a corporation} a duly authorised representative of that
member is 2 quorum and article [47] 15 modifted accordingly,

(@)

) a proxy for the sole member may vote on a show of hands and article [61] 1s

modified accordngly,

the sole member may agree that any general meeting, other than a meeting
called for the passing of an clective resolution, be called by shorter notice than

that provided for by the articles, and

(c)

all other provisions of the articles apply with any necessary modification

(d)
(unless the provision expressly provides otherwise).
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