COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Pieias.? donot - Pursuant to section 12(3) of the Companies Act 1985
wyrite in '
this margin ‘

To the Registrar of Companies For official usa  For official use

' Plaase completa "
¥4 leqibly, preferably ]

in black type, o -
bold block lettering  Name of company
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* insert full
rame of Company

- ]

| __SIMON:CHARLES BOURGE signing on behalf of BOURSE SECURITIES LIMITED

of 181 NEWFOUNDLAND RGAD
BRISTOL BSZ 9LU

t delete as go solemnly and sincerely declare that | am & [Saliciterengagedinthefarmation-of-the-companydt—

g oepropniae [person nemed as director or secretary of the company in the statement delivered to the registrar
Under section 10(2)]t and that all the requiraments of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
181 NEWFOUNDLAND ROAD

Declared at Declarant to sign helow
BRISTOL
852 9Lu
the \&s day of A ARCH,
One thousand nine hundred and _NINETY ONE (
before me Y Né@@fh
A Commissioner for Oaths orNotary-Publcor-dustice-of ‘b \ ™~~~
the-Roace or-Saliciter-having-tho-powsrs-conferrdon.a
commissionerfor-Baths,
Presentor's name address and For official Use S |
reference (if any): New Companies Suction ,,—‘.Pbs\g mom
BOURSE COMPANY SERVICES " B
181 NEWFOUNDLAND ROAD RN P
o h L”ﬁ Y ‘
BRISTOL, BS2 9LU e |
Tel 0272 351415 : {*
N 'S
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This form should be completed in black, -

Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Pana 1

Statement of first directors and
secretary andintended situation

of registerad office

)

CN

IEHAAN0 B, For official use [j

LY ARk BT, WA 3

ey

DLADIAE, L \T&D‘

L

[ro] MowTACUE LoD |

A

Post town NF\ Q"’"‘chﬂ”‘(‘ “

Cou_n'gy{ﬂegion . ) J

F;ostcode o Q“‘/’zb\‘l\' 6\#{/3 |
]

Name  BOURSE_CQMPANY SERVICES LIMITED |

™ 181_NEWFOUNDLAND ROAD o

— 11

Post town __ BRISTOL J

County/Region __AVON j

Poslcode QSZ 9LV ]

BOURSE COMPANY SERVICES LIMITED .

_1871_NEWFOUNDLAND_ROAD e

BRISTOL ) Postebde BSR 9Ll ...

Telaphone . Bxtensfon L

B il gy




BN Company Secretary (secnre - 5)

Name *Style/Titie CS BRISTOL LEGAL SERVICES LIMITED . o
Forenames |
Surname f
*Honours ete: o i
Pravious forenames j
Previous surname |
Address AD 181 NEWFOUNDLAND ROAD i
Usual residential address must be given. f
In the case of a corporaticn, give the
registered or principal office address. Post town  BRISTOL |
County/Region __AVON I
Postcode  BS2 9LU | Country ENGLAND |
| consent to act as secretary of the company named on page 1
Consent signature | Signed ?%gmf\gA Date |\ TS Y
Directors (Senotes 1.-.5)
Please list directors in alphabetical order,
Name T *Style/Title ch BOURSE SECURITIES LIMITED 1
Forenames |
Surname |
*Honours etc I
Previous forenames [
Previous surname |
Address AD 181 NEWFOUNDLAND ROAD i
Usual residential address must bé given, i
In the case of a corporation, give the
ragistered or principal office address. Post town BRISTOL )
County/Region AVON L
Postcode ____ BS2_ SLUJ  Country- _ ENGLAND N
Date of birth E)O | ! | Nationality |MA e ]
Business occupation oc LAW AGENTS § o
Other directorships on R
!
3 * Valuntary details | consent to act as director of the compan\,: name}i m\page
9a Q \5*\"'\1~ o
Ciansent sianature | Slaned o Pae s AR




¥ Divectors (continued)
g (See notes 1-35)

g Name *Style/Title

Forenames
Surname
*Honours ete

previous forenames

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
8 subscribers.

pelete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subseribers
tust sign either
personally or by a
person of persans
autharised to sign
for them.

Previous surname =

et

AD " ' ....._.__.__.,._,.....“
Post town . |
County/Region . R _.._.,,....“

Posteode J  country M‘—-—"-"!

@lllln Nationality |NA B
o

| consent to act as director of the company named on page 1

Date

A

Signed

I
TRpenes

s

Date \ -~ 3 ‘p‘ll

Signature of agent on behalf of all subscribers

T T ]
Signed Date
Signad Date
M‘%ww;-guuﬁsd\‘”

Signed Date
s e AR —MWWWWW»WDWW&%&;Bti.u RN .M'H‘
Signed Date !
- epm sl WMM”“V‘”‘W‘”U““-\ —— san :
Signed Datn
—M-ﬂ ﬂF"WWWW‘NJMV&M-;ﬁ>Lu P i
Signed Date

st Aoy e i i b e e T .
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MEMORANDUM OF ASSOCIATION
- of

WARWICKSHIRE WILDLIFE TRADING LIMYTED

1. The Company’s name is YWARWICKSHIRE WILDLIFE TRADING
LIMITED".

2. The Company’s Registered Office is to be situated in England
and Wales.

3. The Company’s objects are:-

(a) To carry on business as promoters of environmental avareness
and nature conservation and to achieve such aims oxr for any
other purpose to be or become retail shopkeepers, market and
faixr stallholders, mail order traders, retallers,
wholesalers, importers and exporters, consultants, graphic
designers, landscapers, lecturers and organisers of seminars
and functions for training and education and of the
dissemination of information and generally to assist the
Warwickshire Nature Conservation Trust and any Company Trust
or Institution taking over, replacing, amalgawating with or
having similar objects to that Company in the carrying out
of its objects and the promotien of the study of the Natural
Sciences and to covenant or otherwise pay the whole or any
part of its property and assets (wlether of the nature of
capital of income) to the Warwickshire Nature Conservation
Trust or to any other Charity, Company, Trust or Institution
which succeeds to or amalgamates with that Company as
aforesaid.




[ T S L

(b)

(e)

(d)

(e)

(£)

(g)

(h)

(1)

To carry on any other trade orx business whateverxr which can
in the opinion of the Board of Directors be conveniently
carried on in connection with or ancillary to any of the
businesses of the Conpany.

To purchase or by any other means acguire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any properlty.

Te act as a holding company and to carry on any business
which any subsidiary of the Company way be authorised to
carry on.

To subscribe for, purchase, or otherwise acquire and hold
shares in, or securities of any other company authorised by
its objects to carry on any business or businesses
altogether or in part similar to the business of the Company
or warrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co-ordinate, finance
and manage the businesses and operations of any company in
which the Company holds any such interest.

To promote or establish any other company the obkjects of
which shall include the acquisition of the whole oxr any part
of the business oxr property or undertaking or any of the
liabilities of the Company, or the undertaking of any
bus:mness or operations which may appear likely to assist or
benefit the Company or to enhance the value of any proparty
or business of the Company.

To purchase or otherwise acgqguire the whole or any part of
the business, goodwill, and assets of any company, firm, or
person carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
to give and receive consideration for such acquisition and
£o undertake all or any of the liabilities of such company,
firm, or person.

To receive payment on the sale or disposal of the whole or
any part of the business or property of the Company, either
in cash, by instalments or otherwise, for such consideration
as the Directors of the Company may think £it, and in
particular for shares, debentures, or otherwise in
securities of any company and generally to dispose, hold ox
otherwise deal with any shares, stock or securities so
acquired.

To construct, improve, manage, develop, repair, eXchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn te account, grant rights, optilons, licences and
privileges in respact of, and in any other mannexr deal with
all or any part of the property and rights of the Company.

To purchase, register, apply for, or by other means acguire,
whether in the United Xingdom ox elsewhere any patent
rights, patents, brevets 4’/invention, licenses, trade marks,
secret processes, designs, protections and concessions and
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(k)

(1)

(m)

(n)

(o)

(p)

to expend money for their improvement as may be necessary
or convenient for the purposes of the business ox businesses
of the Company, or any branch or department thereof,

T9 act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub~contracts.

To acquire any interest in, amalgamate with or enter into
any partnership joint arrangement ox any arrangement for
sharing profits, or for co~operation, or for mnutual
assistance with any company, f£ixrm or person, ox for
subsidising orx otherwise assisting any such conpany, firm
or person carrying on any business contained within the
objects of the Company and to acquire, hold, sell, deal with
or dispose of by way of consideration, any shares,
debentures, debenture stock or securities received from any
such company and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or
securities so received.

To invest and deal with the moneys of the Conpany not
immediately required for the purposes of the business or
businesses of the Company in such manner as may from time
to time be determined by the Directors of the Company and
to hold or otherwise deal with any investments wade or any
securities held.

To lend and advance money or give credit to any company,
firm or person on such terms as may seem expedient and with
or without security to customers and others, to enter into
guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terns
and to secure or guarantee the payment of any sums of money
or the performance of any cbligation by any company, firm
or person including any holding conpany or subsidiary
company as defined by section 736 of the Companies Act 1985
or otherwise connected with the Company in business.

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

To borrow or raise money or arrange for the payment of money
in any manner as the Company shall think fit and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security
upen the whole o1 any parxt of the Company’s real and
personal property and assets, present or future, including
its uncalled capital, and also to iassue and deposit any
securities which the Conmpany has authority to issuwe by way
of 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.

To remunerate any company, person, or f£irm by way of
consideration for rendering services received by the Company




(x)

(s)

(u)

(v)

either by cash payment ox by the allotment to him ox them
of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought
expedient.

To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property
purchased or otherwise acquired by the Company for any
obligation or amount (even if less than the nominal amount
of such securities) or for any other purpose.

To pay all or any expenses incurred in connection with She
promotion, formation and incorporation of the Company, ox
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.

To apply for, proemotc, 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 effegting 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 proceeding. or
applications which may seem calculated direcsly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any government ox
authority that may seem conducive to the attainment of the
Company’s objects oxr any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company mnay think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

To support and subscribke 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 establish
and maintain or procure the establishment and maintenance
of any non-contributory or centributory pension or
superannuation fund for the benefit of, and give or procure
the giving of donaticns, gratuities, pensions, allowanhces,
or emoluments to any persons who are or were at any time in
the employment of or providing service to the Company, or
any company which is for the time being the Company’s
Holding or subsidiary company as defined by Section 736 of
the Companies Act, 1985, or otherwise associated with the
company in business or who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid and the wives, widows, families and dependents of
any such persons, and also to establish and subsidise or
subscribe to any institution, associstion, clubs ox funds
calculated to be for the benefit of or to advance the
interests and well-being of the Cempany or of any such other




(w)

(%)

()

(z)

4.

company as aforesaid, or of any such persons as aforesald;
to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the
employees of the Cowpany or of any such other company as
aforesaid and to lend money to any such employees or to
trustees on their behalf to enable any such schemes to be
established or maintained and to make paymenis for or
towards the insirance of any such persons as aforesaid, and
to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or Zor any public, general ox
useful object, and to do any of the matters aforesaid eithex
alone or in conjunction with any such other ceompany as
aforesaid.

To digtribute among the Members of the Company in specie any
property of the Company of whatever nature, or any proceeds
of sale or dispersal of any property of the Company.

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

To do all or any of the above things or matters herein set
out in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-~contractors or otherwise.

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

And it is hereby declared that save as otherwise expressly
provided, each of the objects set forth in each sub-clause
of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall
not, except where the context expressly so reguires, be in
any way limited by reference to any other sub~clause or by
the name of the Company, and that the provisions of each
sub-clause shall save as aforesaid be carried out in as full
and ample a manner and construed in as wide a sense as if
each of the sub-clauses defined the objects of a separate
and distinct company.

The liability of the Members is limited.

The share capital of the Company is £100 divided inte 100
shares of £1 each.
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We, tue Subscribers o this Memorandum of Association wish to be
formed into a company pursuant te this Memorandum; and we agree
to take the Number of Shares shown opposite our respective names.

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

BOURSE SECURITIES LIMITED
181 NEWFQUNDLAND R@AD

BRISTOL C: ONE
BS2 9LU /f}*w(a\r
e
BRISTOL LEGAL SERVICES LIMITED
181 NEWFOUNDLAND ROAD
BRISTOL ONE
BS2 91U
ﬁ%¥:{WLh
Total Shares taken THO _
bated this lst day of March 1991
Witness to the above signatures:-
MELINA ASHLEY BOURGE
181 NEWFOUNDLAND ROAD N
BRISTOL AVA- I ﬁ@¢3~)Fti;%-
BS2 9LU

\.ﬂ
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THE COMPANIES ACT 1985 to 1939

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

WARWICKSHIRE WILDLIFE TRADING LIMITED

PRELIMINARY

The Company is a Private Company and, subject as
hereinafter provided and except where the same are
varied or excluded by or inconsistent with these
Articles, the regulations contained or incorporated by
reference in Table A in the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (hereinafter
called “Table A") shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and shall
be deemed to form part of these Articles. References
herein to regulations are to regulations in Table A
unless otherwise stated.

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

DEFINITIONS

In these Articles unless the context otherwise requires:-

"these Articles"

means the Articles of Association
in their present form or as from
time to time altered:;

"Directox" means a Director of the Company:

Vehe Board"® means the Board of Directors of the

Company or a duly authorised
committee thereoX or the Directors
present at a mesting of the Boarxd
of Directors of the Company or a
duly authorised comnittee thereof,
in each case at which a guerum is
present;

"Memberxr!" means a member of the Company.




SHARE CAPRITAL

3, The share capital of the Company is £100.00 divided in %o
100 oxdinary Shares of £1 each.

SHARES

4, (a) The, Directors are generally and unconditionpally
authorised for the purposes of Section 80 of the
Companies Act 1985 to exercise any power of the Company
to allot and grant rights to subpscribe for orx convert
securities into shares of the Conpany 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 yearxs from the date of incorporation and the
Directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to the said Section 80) be reneved,
revoked oxr varied by Ordinaxy Resolution of the Company
in General Meeting.

(b} All unissued shares or securities of the Company not
comprising relevant securities shall he at the disposal
of the Board who may allet, grant options over or
otherwise dispose of them to such persong, at such
times, and on such terms as it thinks proper.

(c) Pursuant to Section 91 of the Companies Act 1985, sub~
section (1) of Section 89 and sub-sections (1) to (6)
inclusive of Section 90 of that Act shall be excluded
from applying to the Company.

t

LIEN

5. The lien conferred by Regulation 8 chall also attach to
fully paid 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, whether he
shall be the sole registered holder thereof oxr shall be one
éf two or more joint holders for all moneys presently
pavable by him or his estate to the Company. Regulation 8
shall be modified accordingly.

FORFEITURE

6. The liability of any Member in default of payment of a call
shall, if the Board so directs, also include any costs and
expenses suffered or incurred by the Company in respect of
such non~payment and the powers conferred on the Board by
Regulation 18 and the provisions of Regulation 21 shall be
extended accordingly.

TRANSFER OF SHARES

7. The Board may, in its absolute discretion, and without
giving any reason therefor, decline to register a transfer




10.

11.

of any sharxe, whether or not it is a fully paid share,
Regulation 24 shall not apply to the Company.

TRANSMISSTION OF SHARES

The Board may at any time give notice requiring any person
entitled to a share by reason of the death or bankruptey of
the holder thereof to elect either to be registered himself
in respect of the share or to transfer the share and if the
notice is not complied with within sixty days the Board may
thereafter withhold payment of all dividends, bonuses ox
other moneys payable in respect of the share until the
reguirements of the notice have been complied with.
Regulation 31 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

If within half an hour from the time appointed for a general
meeting, a guorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved; in any
other case, it shall stand adjourned to the same day in the
next week at the same time and place ox to such time and
place as the Board may determine. If a guorum is not
present at any such adjournad meeting within half an hour
from the time appointed for that meeting, the meeting shall
be dissolved. Regulation 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any nenbex
present in person or by proxy and entitled to vote.
Regulation 46 shall be modified accordingly.

DELEGATION OF DIRECTORS’ POWERE

Any committee of the Board may consist ~f une or more co-
opted persons other than Directors on whow coti.: rights mav
be conferred as members of the Committ:. 1t so thaty~

(i) the number of co-opted members shall e less than cne~
Balf of the total number of menbers of the committes;
and

(ii} no resolution of the committee shall be effective
finless a majority of the menmbers of the committee
pLesent at the meeting are Directors

Regulation 72 shall be nmodified accordingly.
APPGINTMENT AND RETIREMENT OF DIRECTORS

(a) The minimum number of Directors shall be one and in the
event of there being a sole Director, he shall have all
the powers and the subject to all the provisions herein
conferred on the Directors and he or any alternate
Director appointed by him shall alone constitute a
guorum at any meeting of the Directoxs. Regulations
G4, &y and 90 shall be modified jand all other
Regulations in these Articles relatinyg to Directors
shall be construed) accordingly.

b



13,

14.

15,

(k) The Directors shall not be subject to retirement by
retation and accordingly:-

(L) Regulations 73 to 75 inclusive, Regulation 80 and
the last sentence of Regulation 84 shall not
apply to the Cowpany;

(11) Regulation 76 shall apply but with the deletion
_of the words "other than a Director retiring by
. ' rotation';

(iii) Regulation 77 shall apply but with the deletion
of the words in brackets " (other than a Director
retiring by rotation at the meeting)";

(iv) Regulation 78 shall apply but with the deletion
of the words "and may also determine the rotation
in which any additional Directoxs are to retire®;
and

(v) Regulation 79 shall apply but with the deletion
of the woxrds "and shall not be taken into account
in determining the Directors whe are to retire
by rotation at the meeting".

BORROWING POWERS

The Directors may exercise all the powers of the Company to
borrow money without limit as to anount and upon such terms
and in such manner as they think fit, and subject (in the
case of any security convertible inte shares) to Section 80
of the BKet to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issus 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.

DIRECTORS

The Directors shall be entitled to such remuneration (if
any) by way of fee as shall from time to time be determined
by the Company in General Meeting. Unless and until so
determined, remuneration shall be at such rate as the Board
shall from time to time determine. Such remuneration shall
be deemed to accrue from day to day. The Directors
(including alternate Directors) shall alsc be entitled to
be paid their reasonable travelling, hotel and othex
expenses of attending and returning from meetings of the
Conpany or otherwise incurred while engaged on the business
of the Company or in thse discharye of theixr duties.
Regulations 82 and 83 shall not apply to the Compsny.

Any Director, who, by regquesi, performs special services or
goes or resides abroad for any purposes of the Company ox
who otherwise performs servicrs which, in the opinion of the
Becard, are outside the scope of the ordinary duties of a




Director shall receive such extra remuneration by way of
salary, percentage of profits or otherwise as the Board may
determine which shall be charged as parc of the Company’s
ordinary working expenses.

Subject to the provisions of the Companies Act 1985 and
pr.ivided that he has disclosed to the Directors the nature
ard extent of any material interest of his, a Director
notwithstanding his office;~

(a)

(b)

(c)

(d)

(e)

may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which
the Company is in any way interested;

may be a Director or other officer of, or employed by,
or a party to any transaction ox arrangement with, or
otherwise interested in, any body corporate promoted
by the Company or in which the Company is in any way
interested;

may, or any firm or conmpany of which he is a menber or
Director may, act in a professional capacity for the
Company or any body corporate in which the Company is
in any way interested;

shall not, by reason of his office, be accountable to
the Company for any benafit which he derives from such
office, service or employment or from any sucr,
transaction or arrvangement or from any interest in any
such body corporate and ne such transaction or
arrangement shall be liable to be aveided on the ground
of any such interest or benefit; and

shall be entitled to vote and be counted in the quorum
on any matter concerning paragraphs (a) and (d) above.

For the purposes of this article:-~

(i} a general notice to the Directors that a Director
is to be regarded as having an interest of the
nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall
be deemed to be a disclosure that the Director
has an interest in any such transaction of the
nature and extent so specified;

(ii) an interest of which a Director has no knowledge
and of which it is unreasonable to expect hin to
have knowledge shall not be treated as an
interest of his; and

(iii) an interest of a pevson who is, for any purpose
of the Coranies Ackt 1985 (excluding any
statutory meodification not in force when this
Article becomes bhinding on the Company) ,
connected with a Director shall be trezated as an
interest of the Director and, in relation to an
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17.

l8.

19,

20,

2L,

alternate Director, an interest of his appointor
shall be treated as an interest of the alternate
Director without prejudice to any interest which
the alternate Director has othearwise.

Regulations 86, and 94 to 96 inclusive shall not apply to
the Company.
PROCEEDINGE OF DIRECTORS

An alternate Director who is himself a Director and/or who
acts 'as an alternate Director for more than one Director
shall be entitled, in the absence of his appointor(s), to
a separate vote or votes on behalf of his appointor(s) in
addition (if he is himself a Director) to his own vote.
Regulation 88 shall be modifiad accordingly.

DIVIDENDS

Dividends shall be declared and paid according to the
amounts paid up or credited as paid up on the shares on
which the dividend is paid. Regulation 104 shall be
construed accordingly.

NOTICES

A notice served by post shall be deemed to be given at the
expiration of twenty~-four hours (or, where second class mail
is employed, forty~eight hours) after the time when the
cover containing the same is posted. Regulation 115 shall
be medified accordingly.

SEAL

The Directors shall decide whether the company shall have
a seal and if so shall provide for the safe custody of the
Seal and of any official Seal for use abroad pursuant to the
Statutes, and such Seals shall only be used by the authority
of the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the
Secretary or by a second Director or by some other person
appointed by the Directors for the purpose. Regulation 101
of Table A shall not apply.

SHARE CERTIFICATES

In the event that the Directors decide that the company
shall not have a seal then share cextificates or other
documents issued by the company may be signed by a director
and secretary of the company, or two directors of the
company, and expressed (in whatever form of words) to be
executed by the company and shall have the same effect as
if executed under the common seal of the company and
Regulation 6 of Table A shall be modified accordingly.




22.

(a)

(1)

INDEMNITY

Every Director or other officer or auditor of the
Cempany shall be indemnified cut of the assets of the
Company against all costs, charges, losses, expenses
and liabilities incurred by him in the executlion of his
duties or in relation thereto including any liunility
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or the proceedings
are otherwise disposed of without any finding ov
admission of any material breach of duty on his part
or in connection with any application in which relief
is granted to him by the Court and no Director or other
officer shall be 1liable for any loss, damage oY
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office
or in rlrelation thereto. But this Article shall only
have effect in so far as its provisions are not avoided
by Section 310 Of the act.

The Directors shall have power to purchase and maintain
for any Director, officer or Aunditor of the Company
insurance aganist any such liability as is referred to
in Section 310(1) of the aAct from and aftexr the
bringing into force of Section 137 of the Companies Act
1989,

Reguls ion 118 shall not apply to the bompany.
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Names and addresses of Subscribers

BOURSE SECURITIES LIMITED
181 NEWFOUNDIAND

aAD
BS2 9LU :"*7; ¢ P S

BRISTOL LEGAL SERVICES LIMITED
181 NEWFOUNDLAND ROAD

BRISTOL
BS2 91U /:%j SNQ_N
Dated this 1ist day of March 1991

-

Witness to the above signatures:~

MELINA ASHLEY BOURGE
181 NEWFOUNDLAND ROAD N

BRISTCL
NOA (NS FE%G“>R%;}N

BS2 9LU




SCHEDULE

TABLE A
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES
INTERPRETATION
1. Inthese regulations

"the Act" means the Companics Act 1985 including any statutory modification of re-enactment thereof lor the tine
being in force, '

"the articles" means the articles of the company.,

“clear days" in relation 1o the period of 4 notiee meaus that period excluding (he day when the noties js given or deemed
to be given and the day for which it is given or on which it is 10 take elfect.

"exccuted" includes any mode of execution.

"oflice" means the registered office of the company,

"the holder" in relation 10 shares racass the member whose name is entered in the register of members as the holder of
(he sharcs.

"the scal" means the comimon scal of the company,

"secretary” meaps the scerotary of the company or any olher person appointed to perform the dulies of the sceretary of
the company, including a joinl assislant or deputy sceretary.

"the United Kingelom" means Great Britain and Northorn Ireland.

Unless the context otherwise requires, words or expressions contained in these regulations bear the same meaning as in
the Act but excluding any statutory modilication thereof not in [orce when these regulations become binding on the com-
pany.

SHARE CAPITAL

2

3.

Subject to the provisions of the Act and withou! prejudice to any rights attached 10 any existing shares, any sliare may be
issued with such rights or restrictions as the company may by ordinary resolution determine,

Subject 1o the provision of the Act, shares may be issued which are 1o be redeemed or are 10 be liabie to be redecmetd al
the option of the company or the holder on such terms and in such manner ag may be provided by the articles.

The company may excercise the poweis of paying commissions conferred by the Act. Subjest to the provisious of the Act,
any such commission may be satisficd by the payment of cash or by the allotment of {ully or partly paid shares or partly
in one way and parily in the other,

Except as required by law, no person shall be recognised by the company as holding any shares upon trust and (excepl as
otherwise provided by the articles or by law) the company shall not be bound by or recognise any interest {n any share
except an absolute right 1o the entirely thereof in the holder,

SHARE CERTIFICATES

G,

Every member, upon beeoming the holder of any shares, shall be entitled without payment 10 one cerlificate tor ail the
shares of cach class held by him (and, vpon wansferring a part of his holding of shares of any class, © a conificale for the
bajance of such holding) or several certificales cach [or one or more of his shares upon payment (or every certificale
alter the frst of such rcasonable sum as the dircciors may determine. Every certificate shatl be sealed with the seal and
shall specily the number, class and distinguishing numbers (if any) of the shares 1© which it relales and the armount or
respective amounts paid up thercon. The conipany shall not be bound (o issue more han obe cerlificate for shares held
jointly by several persons and delivery of a certificate 1o one joint bolder shall be a sufficient delivery 10 all of them,

1€ a share certificale is defaced, worn-out, losl or destroyed, it may be renewed on such terms (if any) as o evidence and
indemnity and payment of the expenscs reasonably incurred by the company in isvestigating evidence as the dircetons
may determine but otherwise free of charge, and (in the case of defacement or wearing outl) on delivery up of the old
certificate,

LIEN

8.

The company shall have a {irst and paramount Jien on every share (not being a fully paid shaie) for all moneys (whether
presently payable or nol) payable at a lixed time or called in respect of that share, The dircetors may at any fime declare
any share to be wholly or in part exempt from the provisions of this regulation. The company’s lien on a shate shall
exiend to any amount payable in respect of it

The company may scll in such manner s the direciors delermine any shires on which the company bas a lien it a sum in
respect of which the lien exists is preseatly puyable and is 1ot puid within fourtern clear duys after nolice has been given
1o the holder of (he sharc or (o the persou eniiticd Lo jt in consequence of the death ar baukrupley of the holder,
demanding payment and stating that il the nofice is not complied with ihe shares may be sold,




10,

14,

12.

13,

14,
15.

16.

17.

18,

19,

20.

21.

22.

To give cffeet to u sale the dircctors may antherise some person 1o exceute an instrument ol transter of the shares A0ld 1,
ar ju accordance with the dircetions of, (he purchaser. The fille ol the nansferee fo 1he shares shull nol be alleeled by
any irregularity in or invalldity ol the proceedivgs in relerenes 1o the sale,

The net procecds of the sale, afier payment ol the costs, shall be applied in payment of so much of the sum for which the
licn exists as is presently payable, and any residue shall (upon surrender 0 (he company [or canceliagion of ibe centilicaln
for the shares sold and subject (o a fike lien {or any moneys not presently payable ay exisling upon the shares before the
sale) be paid to the person entitled (o the shares at the date of the sale,

Subject 10 the lerms of allatment, the dircetors may make calls upon the members in respeet of any moneys nnpaid on
their shares (whether in respect of nominal value or promium) and each member shull (subject 1o receiving at least
fourteen clear days’ notice specilying when and where payment is 1o be made) pay 10 the company as required by the
notice the amount called on his sharcs. A call may be required 1o be paid by instalments. A call may, bulore receipt by
the company of arly sum due thereunder, be revoked in whole or narl payment and payment of a call may be posiponed
inwhole or part. A person upon whom # call is made shall remain liable for calls made upon him notwitbstanding the
subscquent transfer 6f the shares in respect whercof the call was made,

A call shall be decined to have been made at the (ime whon (he resolution of the dircetors authorising the call was passed.
The joint bolders of a share shall be jointly and severally liable to pay all calls in respeet thereol.

Ifa call remains unpaid afler it has become due and payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it beeame duc and payable until it is pafd at the rate fixed by the terms of
aliotment of the share or in the notice of the call or, if no rate is [ixed, at the apprapriale rate (as defined by the Act) but
ihe directors may waive payment of the interest wholly or in part,

An amount payable in respect of a shate on allotment or at any {ixed date, whether in respeet of nominal value or
premium or as an instalment of a call, shall be deemed 10 be a call and if it is not paid the provisions of the articles shal
apply as il that amount had become due and payable by virtue of a call.

Subject Lo the terms of allotment, (he dircetors may make arrangements on (ke issue of shares for a difference between
the holders in the amounis and times of payment of calls on their shares.

If a call remains unpaid afller it has become due and payable the directors may give to the person [rom swhom it is duc not
less than fourtcen clear days’ notice requiring payment of the amount unpaid 1gether with any interest which may have
accrucd, The notice shall name the place where payment is 1o be made and shall stale that if the notice is oot complicd
with the shares in respeet of which the call was made will be liable (o be forfeited.

If the notice is not complied with any share in respect of which il was given may, belfore the payment required by the
notice has been made, be forleited by a resolution of the directors and the forfeiture shall include all dividends ar other
moneys payable in respeet of the forleiled shares and not paid before the forfeiture,

Subject 1o the provisions of the Act, a {orfeited share may be sold, re-allotied or othierwise dispased of on such ferms and
in such manuer as the direclors delermine either 1o the person who was before the forleilare the holder or 10 any other
person and ai any lime before sale, re-allotment or other disposition, the forfeiture may be cancelled on Such ferms as the
directors think {it. Where [or the purpose of its disposal a forfeited share is 10 be tansferred to any peison the direclors
may authorise some person to exccule an instrument of transfer of the share 1o that person.

A person any of whose shares have been forfelted shall cease 10 be 2 member in respect of them and shall surrender 1o
ihe company for cancellation the certificate for the shares forfeiied but shali remain liable to the company for all moneys
which at the dale of forleiture wore presently payable by him to the company in respeet of those shares wilh interest at
the rate at which inlerest was payable on those mouneys before the forfeilnre of, if no interest was so payable, at the
appropriaie rate (as defined in the Act) from the date of forfeiture until payment withowt any allowance for the value of
the shares at the time of [orfefiure or for any consideralion received on heir disposal,

A slatutory declaration by a director or the sceretary that a share has been forfeited on a specificd date shall be

conclusive evidence of the [aels staled in it as against all pessons claiming to be enlitled 1o the sharc and the declaralion
shall (subjeet to the exccution of an instrument of ransler il hecessaty) constituie a good lille to the share and the person
o whom the share is disposed of shall not be bound 10 sec 10 the application of the consideration, if any, nor shll his

title to the share be alfected by any irregularily in or invalidity of the procecdings in reference 10 the fatfeiture or
disposal of the share,

TRANSFER OF SHARES

23.

24,

25,

The instrument of a share may in ay form or in any other [orm which the direclors may approve and shall be executed

by or on behalf of the transferce.

The direciors may refuse to regisier the trans{or of a share which is not fully paid 1© a person of whom they do not

approve and they may refuse to regisier the ransfer of a share on which the company has a lien. They may also wluse 10

register a transfer unless-

(@)  itislodged al the olfice or at such other place as the direetors may appoint and is accompanicd by the corlificae
(or (he shares 1o which it relates and such other evidence as the directors may reasonably require 1o show the vight
ol the transferor o make {he transfer;

(b) itisinrespect of only one class of shates; and

(¢)  itisin favour of not more than four translerees,

Il the directors refuse to regisler a transfer of a share, they shall within two months aller the date on which the tmnster

wils loxiged with (he company send {o the tansferee notice of the refusal,




26, The registration of transfers of shares or of rans(urs of any class of shares may be suspended at sueh time and for such
" periods (not exceeding thirly days inany year) as the direclors may determine.
27.  No fee shall be charged for the reglstration of any instrument of transfer or ofler document refating (o or alfecting the
title to any share.
28.  The company shali be entitled 1o retain any instrument of ransfer which is regisiered, but any instrumicnt of ransfes
which the dircctors refuse to register shall be returned to the person lodging it when aotiee of the refusal is given,

TRANSMISSION OF SHARES

29.  1fa member dies the survivar or survivors where he was a joint holder, and his personal representatives where be was a
sole holder or the only survivor of joint holders shall be {he only persons recogniaed by (he company as having any tifle
to his interest; but nothing herein contained shall release the estaie of a deceased menmber from any liabilily in respect of
any share which had been jointly held by him,

30. A person becoming entitled to a share in consequence of the death or bankrupley of a ruember may, upon such evidence
being produced as the directors may propetly require, eleet cither to become the holder of the sharcs or 10 have some
person nominated by him registered as the fransferce. 1L he elects 10 become the bokder he shall give notice 0 the
company to that efleel. I he elects 10 have another person registered be shall execute an instrument of transler of the
share to that person. All the articles relating 10 the transfer of shares shall apply to the notice or instrument of transler as
if it were an instrment of transfer exceuted by (e member and the death or bapkruptey of the member had not oceuired,

31. A person becoming entitied to a share in conscquence ol the death or bankrupicy ol a member shall have the rights to
which he would be entitled if he were the holder of the share, except that he shali hot, before being registered as the
bolder of the share, be entitled in respect of it to atlend or vole at any meeting of the company or al any separate mecling
of the holder of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

32, The company may by ordinary resolution-
(a) increase its share capilal by new shares of such amount as the resolution prescribes;
(b) consolidate and divide all or any of its share capital inte shares of Jarger amount than its existing shares;
(¢} subject to the provision of the Act, sub-divide ils shares, or any of thein, into shares of smaller amount and the resolu-
tion may determine that, as between the shares resulting (rom the sub-division, any of them may have any preference or
advantage as compared with the others; and
() cancel shares which, at the dale of the passing of the resolution, have not been taken or agreed 10 be taken by any per-
son and diminish the amount of its share capital by the amount of the shares so cancelled,

33.  Whenever as a result of a consolidation of shares any menbets wauld become entitled 1o {raclions of a share, the
dircctors may, on behalf of thosc members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act, the Comspany) and distribute the net proceeds of
sale in due proporiion among those members, and the dircelors may authorise sore person (o excente an jnstrument ol
transfer of the shares to, or in accordance with the direetions of, the purchase. The transferce shall nat be bound to see 1o
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 o the sale.

34.  Subject to the provisions ol the Act, the company may by special resolulion reduee jts share capital, any capital
redemption 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 jts own shares (including any redeemable shares) and, il
it is a privale company, make a payment in respect of the redemption or purchase ol {15 own shares otherwise than out of
dislribulable prolils of the company or the procoeds of a {resh issue of shares,

GENERAL MEETINGS

36.  All general meetings other than annual general meelings shall be called extraotdinary gencral meetings.

37. The dircetors may call gencral mectings and, on the requisition of members pursuant 10 the provisions of the Act, shall
forthwith proceed 10 convene an exiraordinary general meeting for a date not la1et than cight weeks afler receipt of the
requisition. I there are not within the United Kingdom sulficient ditectors 10 eall a general meeling, any director ot any
member ol the company mway call @ gencral meeting.

NOTICE OF GENERAL MEETINGS

38,  Anannual general mecting and an extraordinary general moeting called for the passing ol a special resnlution or a
resolution appointing a person as direetor shall be called by at least iwenly~one clear days’ nolice. All other
extracsdinary general meelings shall be called by at least fourleen elear days® notice but a general meeting way be calied
by shorter betice il it is so agreed-

(8) inthe casz of an annul general meeting, by all the members eutitled (o aiiend and vote thereat; and
(b) in the casc of any othes meeting by 4 majority in aumber of the members having a tight 10 atteud and vote being a
majorily together holding not less than ninety-five per cont in nominal vajue of tbe shares giving that right,




39‘

FEPTTTY v

The notice shall specily the time and place of the meeling and (he gencral natuse of the business to be fransacied apd, in
ihe case of an anoual general meeling, shall specify the meciing as such,

Subject 1o e provisions of the arlicles and 1o any restrictions imposed on any shares, the nolice shill be given jo all the
members, to all persons entitled to a share in consequence of the death or bankruptey of 2 member und 1o the direriors
and auditors,

The accidental omission to give notice of 4 meeting to, or the non-receipl of natice of a meeting by, any person entitied
10 receive notice shall not invalidate the proceedings at thal meeting,

PROCEEDINGS AT GENERAL MEETINGS

40,

43,
44,

45,

4G.

47.

48.

5Q,

51.

52.

53.

No business shall be transacted at any meeting unless a quorum is present. Two persons entitled 1o vole upon the
business lo be transacted, cach being a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum.

I’ such a quorum is not present within half an hour {tom the time appointed for the mecting, or il during a meeting sucha
quorum ceascs o be present, the meeting shail stand adjoutned to the same day in the next week at the same time and
place or 1o such time and place as the directors may determine.

The chairman, if any, of the board of dircctors or in his absence some other dircctor nominated by ihe dircetors shall
preside as chairman of the mecting, but if neither the chairman nor such other director (if any) be present within [ifteen
minutes after the time appoinied for holding the mecting and willing 10 act, ilie dircetors present shall elect one of Iheir
number 1o be chainman and, if there is only one director present and willing to act, he shall be chairman.

I£ no dircctor is willing to act as chairman, or if no director is present within (iflcen minutes aller the time appainted for
holding the meeting, the members present and entitled o vote shall choose oue of their number 1o be chairman,

A dircetor shall, notwithstanding thal be is nol a member, be entitled 10 attend and speak at any gencral meeting and at
any scparate meeling of the holders of any class of shares in the company.

The chairman may, with the consent of a meeling al which a quorum is present (and shall if so directed by the mecting),
adjourn the meeting from titme fo time and from place to place, bul no business shall be transacled at an adjourncd
meeling other than business whicl might properly have been transacted at the mecting bad the adjournment not taken
place. When a megting is adjourned {nr fourleen days or more, at least seven clear days® notice shall be given spocifying
the time and place of the adjoumed meeting and the goneral nature of the business to be transacted, Otherwise it shall
not be nccessary to give any such notice,

A resolution pul to the vote of a meeling shall be decided on a show of hands unless belore, or on the declaration of the
resubt of the show of hands a poll is duly demanded. Subject 10 the provisions of the Aci, a poll may be demanded-

(a) by the chairman; or

(b) by allcast two membcers having the right 10 vole at the meeting; or

{(c) by a member or members represcnting not less than ane-tenih of the total voting rights of all the members having the
right to vole at the mecting; or

(d) by a member or members holding shares conlerting a right (o vole at the meeting being shares on which an aggre.
gate sum has been paid up equal 10 not less than one-tenih of the total sum paid up on all the shares conferring that righ;
and a demand by a person as proxy for a member shall be e same as a demand by the member,

Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried or carried unanimously,
or by a particular majority, or lost, or nol carricd by a parlicular majorily and an entry 1o thai effect in the minuies of the
meeting shali be conclusive evidence of the fact without proof of (he number or propontion of the votes recorded in
favour of against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the chairman 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.

A poll shall be taken as the chairman directs and he may appoint scrutincers (who need not be membxers) and (ix a time
and place for declaring the result of the poll, The result of the poll shall be deemcd to be the resolution of the meeting at
which the poll was demanded.

In the case of an ¢quality of votes, whether on a show of hands or on a poll, the chairman shall be eniiticd to a casling
vote in addition to any other voie he may have,

A poll demanded on the election of a chajrman or on a question of adjournment shall be taken forthwith. A poil
demanded on any other question shall be taken cither forthwith or at such 1ime and place as the chairman directs not
being more than (hirty days afier the poll is demanded. The demand for a poll shalf not preveul the continuance of a
miceting for the transaction of any business other than the question on which the poll was demanded. Ifa poll is
demanded belore 1he deelaration of the result of a show of hands and the demind is duly withdrawn, the mecting shall
continue as if he demand kad not been inade,

No nolice need be given of a poll nol taken forthwith if.he time and place at which it is 1o be taken are announced at the
mceting at which it is demanded, Inany other case at least soven claar days’ notice shall be given specifying vhe tine
and place at whiclt the poll is 1o be laken,

A resolution in wriling exccuted by or on behalf of each member who would have been entitled to vowe upon it if it had
been proposed at a gencral meeting at whinh he was present sl be as elfectual as {0l bad been passed at a genewal
meeting duly convened andd held and may consist of several instromens in {he like form cach executed by of on beiudt o
ONE Or More members.




VOTES OF MEMBERS |

34

5.

38,

39.

GO,

61.

62,

Subject 1o any rights or restricilons attached Lo any shares, on A show of hands every member who (being an individuagy
is present in person or (being a corportion) is present by a duly anthorised representative, not being himsell a member
centitied (o vote, shall have one vote and on a potl every member shall have one vote for every share of which he s the
holder.

Inthe case of joint holders the vole ol the senlor who tenders a vole, whether in person or by proxy, shail be accepted fo

fhe exclusion of the voies of the other joint holders; and seniority shall be determined by the arder jn which the names of

tie holders stand in the register of menbers,

A member in respoct of whom ar order hias been made by any court having jurisdiction (whether in the United Kingdom
ar clsewhery) in matiers concerning mental disorder may vote, whether on a show of hands or on a pall, by his receiver,
eurator bonis or other porson authorised fn that behalf appointed by that courl, and any such receiver, curalor bonis or
ather person may, on a poll, vote by proxy. Evidence to the satisfaclion of the dircetors of the anthorily of the person
claiming to exetcise e right 1o vole shall be deposited al the office, or at such other place as is specified in accordanve
with the articles for the déposit of instruments of proxy, not Iess than 48 howrs bellore the time appoinied for holding he
meeting or adjourncd meeting at which the right to vote is to be exercised and in default the right (o vote shall not be
exercisable,

No member shall voic at any gencral mecting or al any sepatate meeting of the holders of any class of shats in the
company, either in person or by proxy, in respeet of any shares held by him unless all moneys presently payable by him
in respect of shat share have been paid.

No objection shall be raiscd to the qualification of any voter except al the meeting or adjourned meeling at which the
vole objected o is tendered, and every vote nol disallowed at the meeting shall be valid, Any objection made in due
lime shall be referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint more than one proxy (o atlend on
the same occasion.

An inslrument appointing a proxy shall be in writing, exccuted by or on behalf of the appointor and shall be in ihe
following form (or in a form as near therelo as circumstances allow or in any other form which is wsual or which the
dircclors may approve)-

" . PLC/LIMITED

I/WE, nismrimncinsmsrsnnnnny OF s

heing a member/members of tie above-named company, hereby

sonnenmsmassssssmranens Of i,

weensenmnanarennsss OF [AING B wvirinireren

vrnrsnnmsnsennnions O s

crrnerserssinenesssens 88 DIY/OUT PIOXY (O VOLIC in my/cur

name(s) and on my/our behalf at the annual/cxtraordinary

general meeting of (he company to be held on ... 19,

and at any adjournment thereof,

Signed on v 19

Where it is desired to afford members an opportunity of instructing the proxy how he shall act the instrument appointing
a proxy shall be in the following form (or in a form as near therelo as circumstances allow or in any other form which is
usual or which the dircciors may approve)-

Mriresrssssmnnssarsmessasnsess PLC/LIMITED

OF teaseersssnernessorsaerssassrassurasraseenss nserorsersary

being a member/members of the above-named company, hereby

or [AIling M vensiesrsimmsisranssrsrennssDE s

as my/our proxy 10 vole in my/our name(s) and on my/our hehalf

at the annual/extraordinary general mecting of the company, 10

be held 0N v 19000, and ot any

adjournment thercof,

This form is to be used in respect of the resolution mentioned below as [ollows:
Resolution No. 1 *or *against

Resolution No. 2 *{or *against

* Sltrike out whichever is nol desired,

Unless otherwise instsueted, the proxy may vote as he thinks {it or abstain {tom votlag.
Signed (RS s d8Y OF voiesnseinra 19001

The ins{runient appointing a proxy and any authorily under which it is executed or a copy ol such authoity certiticd
nolarially or in some other way approved by the directors may-




(1) be depostted at the office or w1 such.other place wifhin the United Kingdom is I specified in the aatice consening
the mecling or in any instrument of proxy senl qut by the company in relation 10 the meeting pat less fhan 48 houps by
fore the time for holding the meeting or adjourned meeiing at which the person samed in he insIumEn proposes 10
vole: or

(b) inthe case ol a potl 12ken more than 48 hours afley i1 is demanded, be deposited as aforesaid afier #he poll has ken
demanded and not less than 24 hours before the time appointed for the wwking of (he poll; or

{¢) where the poll is not taken forthwith but is taken nol more than 4* bours aller it was demanded, be delivered ot e
meeting at which the poll was demanded 1o the ehairman or to 1he secretary or to any direclor;

and an jnstrument of proxy which is not deposited or delivered in a manner so permitted shall be invalid,

63, A vote given or poll demanded by proxy or by the duly authorised representative of a corporstion shajl be valid
notwithslanding the previous determination of the authority of the person voting or demanding a pol) unless notice of 1hie
determination was received by the company at the ollice or at such other place at which the insirument of proxy was
duly deposited before he commencement of the meeting or adjeurned meeting at which the vote s given or the pnll der
manded or (in the case™ol a poll taken otherwise than on the same day as the meeting or adjourned meeting) the time ap-
pointed for laking the poll.

NUMBER OF DIRECTORS

64, Unless otherwise determined by ordinary resolution, the number of directors (other than aliernole directors) shall not be
subject to any maximum but shall be not less than iwo.

ALTERNATE DIRECTORS

65.  Any dircclor (olher than an allernate director) may appoint any other director, or any other person approved by
resolution of the dircctors and willing 1o acl, 1o be an alternate dircctor and may remove from office an alternale director
so0 appointed by him.

66.  Analternate dircetor shall be enlitled to receive notice of all meetings of directors and of all meetings of commitices of
direclors of which his appointor is a member, (0 attend and vole at any such meeting at which the director appointing
him is not personally present, and generally to perform all the functions of bis appointor as a dircetor in his abscnee bus
shall not be entitled to receive any remuneration from the company for his services as an alternate dircetor. But is shall
not be necessary (o give notice of such a meeting 1o an alternate director who is absent from the United Kingdom.,

67. Analternale dircctor shall ceasc 10 be an aliernate director if his appoinlor ceases 10 be a director; but, if a director retires
by rotation or otherwise bul is reappoinied or deemed to have been reappointed at the meeting at which he retires, any
appointment of an alternale dircctor made by hira which was in force immediately prior to lis retirement shall continue
after his reappointment.

63.  Any appoiniment or removal of an alternale dircclor shall be by notice (o the company signed by the dircclor making or
revoking the appoiniment or in any other manner approved by the dircciors,

69. Savcas otherwise provided in the arlicles, an alternate direclor shall be decmed for all purposes to be a dircetor and shall
alone be responsible for his own acts and defaults and he shall not be deemed to be the agent of the dircetor appointing
him.

POWERS OF DIRECTORS

70, Subject Lo the provisions of the Acts, the Memorandum and the Articles and 1o any dircetions given by special
resolution, the business of the company shall be managed by the dircclos who may exercisc afl the powers of the
company. No alteration of the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration bad not been macle or that direetion had not been given, The
powers given by this regulation ahall not be limited by any special power given lo the direetors by the articles and a
meeling of directors at which a quorum is present may exercise all powers exercisable by the directors.

71, The directors may, by power of atlorney or otherwise, appoinl any person to be the agent of the company for such
purposes and on such conditions as they determine, including authority lor (he agent to delegate all or any of his powers,

DELEGATION OF DIRECTORS’ POWERS

72.  The directors may delegate any of (heir powers 1o any commitice consisting of one or more directors, They may also
delegate to any managing dircclor or any dircelor holding any other exccutive office such of their powers as they
consider desirable to be exercised by him. Any such delegation may be made subject 1o any conditions the dircslors may
impose, and cither collaterally with or (o the exclusion of their own powers and may be revoked or altered, Subjuet
any such conditions, Lhe proceedings of a commitice with two or more metibers shall be governed by the atticies
regulating the proceedings of direclors so far as they are cupable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, Alibe first annual gencral meeting all 1he direclors shall retire from office, and al every subseguent annual general
meeting one-third of the directors who are subject (0 retirement by rolation or, if their numbey s vot Wree ora multiple
of three, the number neares! o one-third shall retire from olfiee; but, i there is only one director who is subject 3o
relirement by rotation, he shall retire,




4,  Subject 1o the pravisions of the Act, the dircetons 1o reline by rotation shatl be fhose who have been fongess in ofTice
since thekr last appolniment or reappoiniment, but as beiween persons whe became or were last reappointed direcions en
fhe same day those {o retire shall (unloss they otherwise agtee among themselves) be delermined by Jof,

75, Ifthe company, at the meciing at which a dircctor retire by rotation, does not fill the vscancy the wiising direcior statl, if
willing (0 act, be deemed to have been reappoinicd unless at the meeting it is resolved not 1o Il the vacaney or niless »
sesolution for the reappointment of the dirceior is pul o the noeeting and lost.

76, No person other than a director retiring by rotation shall be appoinied or reappoinied a dirccior a1 Any general meeting
noless-

(7) beis recommended by the directors; or

(1) not less than fourteen nor mare than thirty-five clear days before the date appointed for the meeling, notice exceuted
by & member qualificd to vole al the meeting bis been given 1o the compuny of fie infention to propose tbat person for
appointment or reappoiniment stating the particulars which would, if he were so appointed or reappointed, be required 1o
be included in the company’s regisier of dircctors logether with notice exccuted by that pesson of his willingness fo be
appainted or reappoin(edd.

77, Notless than seven nor mote than twenty-eight clear days before the date appointed for holding a gencral meeting notice
shall be given (o all who are eatitled to receive notice of the meeting of any person (other than a director retiring by
rofation at the meeting) who is recommended by the directors for appointment or reappoiniment as a dircelor at the
meciing or in respect of whom nolice has been duiy given to the company of the intention to propose him at the mecling
for appointment or reappointment as a director, The notice shall give the particulars of that person which would, i he
were so appointed or reappointed, be required 10 be s Tuded in the company’s register of dircctors,

78.  Subjecl as aforesaid, the company may by ordinary resolution appoint a person who js willing 10 act as direetor cither
fill a vacancy or as an additional dircctor and may also determine the rotation in which any additional dircetors are (0
relire,

79.  The dircctors may appoint a person who is willing to act 10 be a director, cither to fill a vacancy or as an additional
director, provided that the appointment docs not cause the numaber of dircclors o cxceed any number fixed by orin
accordance with the articles as the maximum number of directors. A directer so appointed shall hold office only until
the next following annual gencral meeting and shall nol be taken into account in determining the direciors who arc o
retire by rolation at the meeting. 1€ not appoeinted at such general meceting, he shall vacate office at the ¢onclusion
(hereof.

80. Subject as aforesaid, a dircctor who retires al an annual general meeting may, if willing to act, s »-apyvnled. I he is
not reappointed, he shall retain oflice until the meeting appoints somceone in his place, or if it does not do s0, ntil the
end of {he meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The Office of a dircctor shall be vacated iff -
(a) he ceases 10 be a dirccior by virtue of any provision of the Act or he becomes prohibiled by law [rom being a dirce-
lor; or
() he becomes bankrupt or makes any arrangemenl or composition witls his creditors generally; or
(€) he is, or may be, suffering from menial disorder and cither-
(1) heis admitied 1o hospital in pursuance of an application for admission for freatment under the Mental Health Act
1983 or, in Scotland, an application for admission vsler the Mental Health (Scotland) Act 1960, or
(iiy anorder is made hy a court having jurisdiction (whether in the United Kingdom or elsewhere) in matiers concerning
menlal disorder for his detention or for the appaintment of a receiver, curalor bonis or other person 10 exereise powers
with respeet to his property or affairs; or
(¢) he resigns his office by notice (o (he company; or
(c¢) he shall for more than six consceutive months have been absent without pernission of the directors [rom meetings ol
dircclors held during that period and the dircctors resolve that his office be vacaled.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuncration as the company niay by ordinary resolution determine and, unless
the resolution provides otberwise, the remuneration shal] be deemed 10 accrue [rom day to day.

DIRECTORS’ EXPENSES

83, The dircclors may be paid afl travelling, hotel, and other expenses properly incurred by them in connection with their
atfendance at meetings of dircetors or commitices of dircetors or gencral meetings or separale meclings of the holders of
any class of shares or of debentures of the Company or ctherwise in conneclion with thedischarge of thelr duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS

84, Subject to the provisions of the Act, the direetors may appoint one or more of their number 10 the office of managing
director or to any other sxeculive offico wnder the company and may cnier into an agreement or arrangemen! with any
dircetors for his employment by the corapany or for Ihe provision by him of any services outside the seope of the
ordinary duties of u difreclor. Any such appointment, agreement or arrangement may be made upott such terms as the




85,

86.

direetars determing and ey may remuneraie any such diveefor {oy bis services us they 1hink fit. Any sppoiniment of &
director 10 an exceutive office shall lerminate i€ he ceases 10 be 4 director but withow prejudice o any Rlaim 10 dagmiages
for breach of the contsact al serviee betwoen the direelars and the company. A managing direetor and i direcior holding
any other excoutive office shall nat be subject o retirement by rotation.

Subject 10 the provisions of the Act, and provided thit he has disclosed fo the direetors the natare and extent of sny
material interest of his, a dircctor notwithslanding his office~

(@) may be a parly Lo, or otherwise interesied in, any transaction or arrangement with the company or in which she com-
pany is olherwise interested;

(b} may be a dircclor or olher olficer of, or caplayed by, or a parly 10 any transaclion or arrangement with, or otherwise
interested in, any body enrporate promoied by the company of in which the company is otherwise interesied; and

(¢) shall no, by reason of his office, be accountable 1o the company for any benelit which he derives [rom any such ol
ficc or cmployment or from any such fransaction or atrangement or from any interest in any such body corpomte and no
such lransaction or arrangement shall be linble (o be avoided on the ground of any such interest or benefit.

For the purposes of regulation 85-

(a) a gencral nolice friven to the dieclors (hat a director is 10 be regarded as baving an interest of the nature and extent
specified in the notice in any transaction or arrangement in which a specified person or ¢lass of persons is interesied shall
be deemed to be a disclosure that the direetor has an interest in any such transaction of the nature and extent so speeificd;
and

(b) an inlercst of which a direclor bas no knowledge and of which it is unreasonabie 1o expect him 1o bave knowledge
shall not be treated as an interest of his,

DIRECTORS’ GRATUITIES AND PENSIONS

§7.

The dircclors may provide benefits, whetbier by the payment of gratuities or pensions or by insurance or atherwise, {or
any dircetor who has held but no longer holds any cxecutive office or employment with the company or with any body
corporaic which is or has been a subsidiaty of the company or a predecessor in business of (hie company or of any such
subsidiary, and for any member of his family (including 2 spousc and a former spouse) or any person who is or was
dependent on him, and may (as well before as after he ceases 10 hold such office or employment) contribute io any [und
and pay premiums for the purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS

S8.

§9.

90.

9L,

92.

93.

94.

Subject 1o the provisions of the articles, the dircctors may regulate their proceedings as they think fil. A direclor may,
and the sceretary al the wequest of a dircetor shall, call a meeting of the dircctors, 1t shall not be necessary to give notice
of a mecling 10 a dircctor who is absent from the Uniled Kingdom. Questions arising al a mecting shall be decided by o
majority of voles. In the case of an equalily of voles, the chairman shall have a secobd or casting vote. A dircclor who
is also an allernate direclor shall be cntitled in the absence of his appointor to a separale vote on behalf of his appointor
in addition to his own volc,

The quorum [or the wransaction ol the business of the directors may be fixed by the directors and unless so fixed at any
olher number shall be two. A person who holds office oniy as an alternale direcior shall, if his appoinior is not present,
be counted in the quorum,

The continuing directors or a sole conlinuing director may act notwithstanding any vacancics in their number, but, i€ the
number of directors is less than the number fixed as the quorum, the continuing dircetors or director may act only [or the
purpose of filling vacancies or of calling a gencral meeling.

The directors may appoint onc of their number to be the chairman of the board of directors and may at any lime remove
him from that office, Unless he is unwilling 1o do so, the dircctors so appointed shall preside at every meeting of
dircctors at which he is present. But if there is no diteclor holding that office, or if the director holdiug it is unwilling
preside or is not present within five minutes after thie time appoinicd for the meeting, the directors preseal may appoint
one of their number to be chairman of the meeling.

All acts done by a meeting of direclors, or of a commitice of direciors, or by a persen acting as a direclar shall,
notwithstanding that it bz afterwards discovered thal there was a defeet in the appointment of any director or that any of
them was disqualificd from holding office, or had vacated office, or was not entitled to vole, be as valid as if cvery such
person had been duly appointed and was gualificd and had continued (o be a direclor and had been entifled 10 vole,

A resolution in writing signed by all the direclors entliled Lo receive notice of a mecting of ditectors or of a conumitice of
directors shall be as valid and effcctual as i€ it had beet passed at a mecting of dircelors or (as the case may be) a
commifice of directors duly convencd and held and may consist of several documents in the fike lorm cach siv - d by
onc or more directors; bul a resolution signed by an aliernate director need not also be signed by his appoir~  aw, il itis
signed by a dircctor who has appointed n allernate director, it need not be signed by the alicrnale director o1 i
capacity.

Save as otherwise provided by the articles, a diree’  shall not vole &1 2 meeting ol direciors or ol & commitice of
dircetors on any resolution concerning a maiter in which he has, dirceily or indireetly, an interest or duty which iy
malerial and which conflicts or may conflict with the interests of the company unless his intexest or duly arses only
beeause the case falls within one or more of the [ollowing paragraphs-

() the resolution relates to the giving to kim of a guaraniee, securily, or indemnity in respect of money len 1 v s o
ligation incurred by him for (he benefit of, the company or any of its subsidisrics;
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+ (b} the resolution rotaes to the givivg to a hivd panty of 4 guarantes, security, or ingss ity in respect ol an pbligation el
the company or any of its subsidiaries for which the dircetor bns assumed wespansibilly 1 whole or past and whether
alone or jointly with others under a guaraniee or indemnity or by the giving of sceatity;

(¢) his interest arises by virtue of his subscribing or agreeing Lo subscribe for any shars, debentures or other seeurities
of the compiny or ary ol its subsidiarics, Qr by virtue of his being, or intending 10 become, a parlicipant in the undenvrit
ing ar sub-undenwriting of an offer of any such shares, debensures, or other sceusities by the company or any of ils subsj
diaries {or subscription, purchase or exchange;

(d) the resolution relatss in any way o a retirement benefits scheme whick has been approved, or is condiffonal upon ap-
proval, by the Board of Inland Revenue for taxation purposes.

For the purposes of the regulation, an interest of a person who is, for any purpose of (e Acls (excluding any statufory
maditication thereof not jn foree when this regulation becomes binding on the company), connected with & divecior shifl
be trealed as an interest of the director and, in relation to an allernate direetor, an interest of his appointor shall be treated
as an interest of the alternate direclor withoul prejudice o any interest whicl the alternate direclor has olienvise,

95, A dircctor shall not be counted in the quorum present at a meeling in relation 10 a resolution on which he is not eptitted
lo vote.

96, The company may by ordinary resolution suspend ar relax (o any extent, either generully or in respect ol any pariicular
matler, auy provision of the articles prohibiting a dircetor fror voling at a meeting of dircctors or of a commiltee of
dircclors.

Y7.  Whete propos ¥s are under consideration coneerning the appointment of two or more directors (o offices or emplayments
with the comg:any or any body corporate in which the company is interested the proposals may be divided and
considered in rolation 1o cach director separalely and (provided he js not for another reason precluded from voling) each
of the dircctors concerned shall be entitled to vote and be counted in the quorum in respect of each resolution except that
concerning his own appoiniment.

98. 1f a question arises al a mecting of directors or of a commitice of dircelors as o the right of a director 1o vole, the
question may, before the conciusion of the meeting, be referred to the chairman of the mecting and his ruling in relation
1o any direclor other than himself shall be final and conclusivs,

SECRETARY

99,  Subject to the provisions of the Act, the secretary shall be appoinied by the dircetors [or such term, at such remuneration
and upon such conditions as they may think fif; and any sceretary so appointed may be removed by them.

MINUTES

100. The dircetors shall canse minutes o be made in books kept [or the purposc-
(a) of ail appointments of cfficers made by Ihe directors; and
(b) of all proceedings at meetings of the company, of the holders of any class of shares in the company, and of the diree-
tors, and of committees of dircelors, inctuding the names of the dircctors preseat at each such meeting.

THE SEAL

101. The scal shall only be uscd by the authority of (he directors or of a coramitiee of direclors authorised by the direclors.
The dircctors may determine who shall sign any instrument lo which the scal is afixed and unless otherwise so
determined it shall be signed by a dircclor and by the secrotary or by a second director.

DIVIDENDS

102. Subject 10 the provisions of the Act, the company may by ordivary resolution declare dividends in accordance with ihe
respective rights of the members, bul no dividend shall exceed the amount recommended by the dircclors,

103. Subjeet to the provisions of the Acl, the directors may pay interim dividonds if it appears to them that they are justificd
by the profits of the company available for distribution, If the share capital is divided into different classes, the dircctors
may pay intcrim dividends on shares which confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential fghts with regard (o dividend, but no interim dividend shall be paid on shares garrying
deferred or non-preferred rights if, al the time of payment, any preferential dividend is in arrear. The directors mey also
pay at intervals setiled by them any dividend payable at a fixed rale if it appears 1o hem that the profits availatie for
dlistribution justify the payment, Provided the directors act in good [aith they shall not incur any liability to the holders
of sharcs conferring preforred rights for any loss they may sufler by the lawlul payment of an interim divident on any
shares having deferred or non-preferred rights.

104. Except as otherwise provided by the righis attached to shates, )l dividends shall be declared and paid accordhing o the
amounts paid up on (he shares on which the dividend is paid, All dividends shall be apportioned and paid
propottionately 1o the amounts paid up on the shares during any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issuccd on terms providing that it shall rank for dividend as from u panticular dme,
that share shall rank for dividend accordingly.

105, A geucral meeting declaring a dividend may, upon the recormmendation of the directors, direat thiat it shall be satisficd
wholly or parily by the distvibution of assets and, where any difficulty arises in regard (o the distribution, the diteeios
say scitle the same and in pariicular may issue [vactional cortificates and fix he vaine for distribution of auy assets amd




., may determine that cash shall be paid 10 any member upon thie footing of the value so [ixed in onder 10 adjnst ibe 2ights
ol members and may vest any assets in trustees,
116, Any dividend or other moneys payable in respeet ufl o shure may be paid by cheque sent, by poss 10 1he registersd address
of the person entitled or, il twe or more persons are e holders of the share or arc jeintly entifled 1031 by renson of the
death or bankrupicy of the holder, 1o the regisiered rdd'ressed of that one of those persons who is (irs) named int the
register of members ar (0 such person and 1o such address as the person or persuns entitied or 10 such ather person as he
person or persons entitled may in writing dircet, Every cheque shall be made payable (o the grder of the person or

persons entitled or to such other person as the person or persons entitled may in witling direct and payment of the eheque

shall be a good discharge 10 that company. Any joint holder or other person joistly entitled (o a share as aloresaid may
give receipts for any dividend or other moneys payable in respect of the share.

No dividend or other maneys payable in respect of a share shall bear interest against the company unless otherwise
provided by the rights attached 10 the share,

Any dividend which has remained unclaimed [or (welve years from the date when it became due for payment shall, it the
dircetors so resolve, be forleited and cease to remain owing by (he company.

ACCQUNTS

109, No meraber shall {as such) bave any right of inspecling any accounting records or other book or document of the
company except as conferred by slatutle or authorised by the directors or by cidinary resolution of the conrany.

CAPITALISATION OF PROFITS

110. The directors may witl the authorily of an ordinary resolution of the company-

1017.
108,

NOTICES

111.

112,

113,

114.

115.

116.

(a) subjcet as hereinafter provided, resolve (o capitatise any undivided profits of the company not required for paying
any prelerential dividend (whether or not they arc available for distribution) or any sum standing 1o (he credii of the com-
pany’s share premium account or capital redemption reserve,

(b) appropriate the sum resolved to be capilalised to the members whe would have been entitled 1o i1if it were dis-
tributed by way of dividend and in the same proportions and apply such sum on (heir behalf either in or towards paying
up lhe amounts, if any, for the fime being unpaid on any shares held by them respectively, or in paying up in Lull unis-
sued shares or debentures of (he company of a nominal amount cqual to thal sum, and allot the shares or debentures
credited as [ully paid to those members, or as they may direct, in the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, for the purposes of this regulation, only be applicd
in paying up unissucd sharcs 10 be allotted to members credited ag Cully paid;

(¢) make such provision by ihe issue of fractional cerlificates or by payment in casl or otherwise as they determing in
the casc of shares or debentures becoming distribulable under this togulation in fraclions; and

(d) authorise any person 1o enter on behalf of all the members concerned inio an agrecment with the company providing
for the allotment to them respeelively, eredited as fully paid, of auy shates or debentuores to which they are entitied upou
such capilalisalion, any agreement wade under such awthority being binding on all such members.

Any nolice 10 be given to or by any person pursuani 1o lhe arlicles shall be in writing exeepl that a notice calting &
mecling of Lhe direciors need not be in writing.

The company may give any nolice ko a member cither personaily or by sending it by post in a prepaid eovelope
addressed to the member at his registered address or by leaving it at that address. In the case of joint holders of a share,
all nolices shall be given to the joint holder whose name stands first in the regisier of members in respect of the joint
holding and notice so given shall be sufficient potice Lo alf the joint holders, A member whose registered address is not
within the Unjted Kingdom and whe gives to the company an address within the United Kingdom at which notices may
be given 1o him shall be entitied to have notices given 1o him at that address, bul otherwise no such mombei shall be
entitled 10 receive any notice [ront the company.

A member present, cither in person or by proxy, at any meeling of the company or of the holders of any class of shares in
the company shall be deented to have received nolice of the meeting and, where requisite, of the sutposes for which it
wak called.

Every person who becomes catitled 1o a sharc shall be bound by any notice in respect of that shate which, belore his -
name is entered it the register of members, has been duly given to a person {rom whom he derives his title, To
Proof thal an eavelope containing a notice was properly addressed, prepaid and posted shall he conclusive evidene  that
the notice was given. A notice shall be deemed to be given at the expiration of 48 bours alter the envelope containing it o
was posted, | §
A notice may be given by the company (o the persons enlitled to a share in consequence ol the death or bankrupicy ol'a N
member by sending or delivering it, in any manner authorised by the arlicles {or the giving of notice © 8 member,
addressed 10 them by name, or by the title of represeatatives ol the deeeased, or trusice ol the bankrupt or by any like
descripdon al the address, If any, wilhin the Tnited Kingdom supplied by them [or that purpose by the persons claiming, ca
lo be so enfitled. Until such an address had been supplicd, a nolice wmay be given in any manner in which it migiu bave
been given i€ the death or bankrupley had not occurred.

-



WINDING UP

117, 10 the company is wound wp, the Hquidator may, with the sanctjon of an extmordinary resolution of the company and auy
other sancfion requir,cd by the Act, divide among the members in specie (he whole or any part of the zssels of ihe
company and may, for that purpose, value any assets and delermine how tie division siall he coiried ot 3s bejween the
members or different classes of members., The liquidator misy, With the Jike sanction, vest the whole or any part of the
ASSCIS [ trugtecs upon such trusts jor the bonefit of the members as B with fhe like sonction determines, bul no member
shatl be compelfed fo aceept any wssels upon which there is a tinbitiry,

INDENMNITY

118. Subjeel 1o the provisions gf the Act but without prejudice to any indemnity 1 whicl a director may ofherwise be
entitled, every director or other officer or audjtor of the company shall be indemnilied out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or crimirsl, in which judgment is given
in his favour or in which-he is acquitied or in connection with any application in which relicf is granied 10 him by the
court from Hability fornegligence, delault, breach of duty or breach of tust in relation 1o the atfairs of (he company,
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