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" The Companies Acts 1985 to 1989
Private Company Limited by shares

' MEMORANDUM OF ASSOCIATION
OF

REICH INSURANCE BROKERS LIMITED

NAME CHANGED TO W B TIDEY & CO LIMITED
ON 1st DECEMBER 2009

1. The Company’s name is "REICH INSURANCE BROKERS LIMITED"

2. The Coﬁlpmy’s registered office is to be situated in England and Wales.
3. The Company’s objects are :
(2) To carry on business as a General Commercial Company and, in conjunction with each other

or as separate and distinct undertakings, all or any of the following businesses: manufacturers, importers,
exporters, agents, dealers (both wholesale and retail) in all articles of commercial, manufacturing,
personal and household use and consumption and in all kinds of raw materials; warehousemen, storage
contractors, shipping and forwarding agents; dealers in property and estates; property developers,
property managers; estate agents, insurance agents and brokers, financiers, financial agents and to act as .
pominee, trustee, agent, factor, broker, executor, administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms or persons, builders; scaffolders; contractors, heating and ventilanion
engineers and contractors, refrigeration engineers, specialists and contractors; decorators; painters;
bricklayers, specialist carpenters, shuttering manufacturers and erectors; joiners, public works contractors;
plasterers, plumbers, electricians, shop front fitters; builders’ and decorators’ merchants; civil, mechanical,
constructional, agricultural, consulting, heating, electrical and general engineers; welders; sheet metal
workers; blacksmiths, motor engineers; garage proprietors; car hire service, taxi proprietors and
operators; travel agents, tour operators, proprietors of vehicles and vessels of all kinds; transport and
haulage contractors; general engineers; tool makers; booking agents for, and ranagers of, theatres,
cinemas and all other kinds of entertainments and sporting events; turf and sporting accountants in all
their branches; proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in
foods and provisions of all kinds, wine and spirit merchants, licensed vicruallers; butchers; grocers,
greengrocers; fishmongers and poultry merchants; farmers; florists, horticulturists; bakers, confectioners;
tobacconists; ironmongers, hardware merchants; dealersin plastics of all kinds, antique dealers; furniture
manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television and electrical
retailers, dealers and repairers, toys, games and sports equipment dealers; photographers and dealers in
all kinds of photographic material and equipment, film producers and distributors; textile merchants,
tailors,-fashion 'designers, ladies and gentlemen’s -outfitters, boot -and shoe retailers, perfumery and
cosmetic dealers, hairdressers, manufacturing and retail chemists; printers, publishers, stationers,
advertising and publicity agents; public relations specialists, consultants, business transfer agents and
employment agents; computer operators’ programmers and dealers; market research specialists; business
advisors, mail order specialists; dyers and cleaners; dry cleaners, proprietors of launderettes, excavation
and demolition contractors; plant hirers; scrap iron and waste merchants and to carry on all or any of
the said businesses, and provide services in connection therewith, either together as one business or as
separate and distinct businesses, in any part of the world.
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(b) To carry on any other business which may seem to the Company capable of being conveniently
. carried on in connection with the above or calculated directly or indirectly to enhance the value of or
render more profitable any of the property or rights of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the United
Kingdom or elsewhere in any part of the world any patents, patent rights, brevets d’invention, designs,
concessions, secret processes, trade marks, licentes, and the like and to alter, disclaim, modify, use and
turn to account and to manufacture under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing or improving any such patents, inventions or rights.
(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take options over
any freehold, leasehold or any other real or personal property and any rights or privileges which the
Company may think necessary or convenient for the purpose of its business, or may enhance the value
of any other property of the Company.

{¢) To acquire and undertake the whole or any part of the business, goodwill, assets, property,and
Labilities of any person or company carrying on of proposing 10 carry on any business which the
Company is authorised to carry on or possessed of property suitable for the purposes of the Company
or which can be carried on in conjunction therewith or which is capable of being coniducted so as
directly or indirectly to benefit the Company.

(f) To acquire an interest in, amalgamate with, or enter mto partnership or lnoto any arrangement with
sharing profits, co-operatios, joiut venture, union of interest or reciprocal concession with any person
or company carrying on or engaged in, or about to carry on or engage in, any business or transaction
which is capable of being conducted so as directly or indirectly to benefit the Company.

(@) To enter into any arrangements with any governments or authorities supreme, local, municipal, or
otherwise, or any company or person that may seem conducive to the attainment of the Company’s
objects, or any of them, and to obtain from any such government or authority any rights, charters,
licences, privileges or concessions which the Company may thipk it desirable to obtain, and to carry -
out, exercise and comply therewith.

(h) To draw, make, accept, endorse, discount, execute, pegotiate and issue promissory notes, bills of -
exchange, bills of lading, warrants, debentures and other negotiable or transferable instruments. ‘

() To invest and deal with the moneys of the Company not immediately required it any manner, and
to hold sell or otherwise deal with any investments made. :

() To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other negotiable
or transferable nstruments. '

(k) To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, rights and liabilities of the Company, or for any other purpose which may appear likely -
1o assist or benefit the Company, or for any other value of any property or business of the Company
and to place or guarantee the placing of, underwnte, subscribe for or otherwise acquire all or any part
of the shares, debentures or other securities of any such company.

(D) To advance and lend money or give credit, with or withour secunity to customers and others, 10 enter
into guarantees, contracts or indemnity and suretyships of all kinds, to receive money on deposit or

loans and to become security for any persons, firms or companies.

(m) To raise or borrow money in such a manner as the Company shall think fit, 2nd to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other security
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upon all or any of the property or assets of the Company (whether present or future) including its
uncalied capital, and also by a similar mortgage, lien, charge 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. :

(n) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
with.respect to the promotion, formation and incorporation of the Company or to contract with any -
person, firm or company to pay the same and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any ‘shares, debentures or other
securities of the Company. :

(0) To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full or in part or otherwise.

(p) To subscribe to or support any charitable object or any institution and to give pensions, bonuses,
gratuities or assistance to any person who is serving or has served the Company, whether as a director,
employee or otherwise, and his family and dependents; to make payments towards insurance, and to
establish, form and contribute to provident, superannuation and other similar funds and trusts,
associations, clubs, schools and other institutions for the benefit of any such persons aforesaid.

(q) To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting
t0 2 reduction of capital of the Company be made except with the sanction for the time being required
by law.

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

(s) To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and
perform subcontracts and also to act in any of the businesses of the Company in agy part of the world
through or by means of agents, subcontractors or others. '

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

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

(v) To do all or any of the marters or things aforesaid in any part of the world and to do such matters
_or things either as principals, agents, contractors or otherwise and by or through agents, contractors, or
otherwise and either alone or in conjunction with others.

{w) To do all such other things as may be deemed incidental or conducive to the attainment of the above ...
objects or any of them.

And it is hereby declared that:

® The objects specified in each sub-clause shall be regarded as independent objects, and

they shall not be limited or restricted, except where otherwise expressed in such sub<lauses, by reference
to or inference from the terms of any other sub-clause or the name of the Compaay, but may be carned

" out in as full and ample a manner and construed in as wide a sense as if each of the said sub-clauses
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defined the objects of a separate and distinct company.

(1) The word "@mpmy", except where used in reference to this Company, shall be -
deemed to include any partnership or other body of persons, whether corporate or unincorporated, and -

whether incorporated, registered, resident or domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited

5. The Company’s share capital is £1000. divided into 1000 shares of £1 each™ o
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1/WE, the subscriber{s) to this Memorandum of Association, wish to be formed into 2 Company
pursuant to this Memorandum, and I/WE agree 1o take the number of shares shown
opposite my/our name(s).

Name(s) and Address{es) of Subscriberf(s) Number of shares taken
by subscriber

Temple Secretaries Limited
788-790 Finchley Road
London

UK

NW11 7T}

Dated 12 July 2007
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THE COMPANIES ACTS 1985 TO 1989 .
PRIVATE COMPANY. LIMITED BY SHARES = .

ARTICLES OF ASSOCIATION
OF

REICH INSURANCE BROKERS LIMITED -

PRELIMINARY

1. ® The Regulations contained in Table A in the Schedule to the Companies {Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985
(bereinafter referred to as "Table A"), subject to the additions, exclusions and modifications hereinafter
expressed shall constitute the Articles of Association of the Company.

(i) In these Articles the expression "the Act” means the Companies Act 1985, but so that

any reference in these Articles 1o agy provision of the Act shall be deemed to include 2 reference to any
statutory modification or reepactment of that provision for the time being in force. .

SHARE CAPITAL

2 The Directors of the Company may (subject to Articles 3 and 4 (i) below and section
80 of the Act) allot, grant options over, or otherwise deal with or dispose of any relevant securities (as
defined by ‘section 80(2) of the Act) in the Company on such terms and conditions and in such manner
as they think proper.

3. The Directors of the Company are generally and nnconditionally authorised during the
period of five years from the date of incorporation of the Company to allot, grant rights to subscribe
for or comvert securities into shares in relation to the osiginal shares in the authorised share capital of
the Company to such persons at such times aad on such terms and conditions as they think fit, subject

1o the provisions of section 80 of the Act.
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4. ® Subject to any direction to the contrary that may be given by Special Resolution by the

‘Company in General Meeting, any shares comprised in the original and any increased authorised share
capital of the Company shall, before they are issued, be offered to the Members in proportion as nearly
as possible to the nominal value of the existing shares held by them and such offer shall be made by
notice specifying the number of shares to which the Member is entitled and limiiing a time within
which the offer if not accepted shall be deemed to be declined, and after the expiration of.such time or
on receipt of an intimation from the Member to whom the notiee is given that he declines to accept the
shares, the Directors may dispose of the same in such manoer as they think most beneficial to the
Company. The provisions of this paragraph shall have effect only insofar as they are not inconsistent
with section 80 of the Act.

(i) In accordancé. with section 91(1) of the Act, section 8%(1) and sections 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

SUBSCRIBER SHARES

5. Notwithstanding amy Regulation. of Table A to the contrary, the subscriber to the
Memorandum of Association shall be liable to pay in full for the share agreed to be taken by it within
1 hour of receiving a call made upon it for such payment. If at the expiry of that period such call
remains unpaid, such share shall be liable to immediate forfeiture by a resolution of the Directors
withour. further notice. Upon such forfeiture the subscriber shall have no further obligation to pay for
such share, unless re-allotted to it. In accordance with Regulation 20 of Table A, the Directors may re-
allot the subscriber share on such terms and in such manner as they determine either to the person who
was before the forfeiture the holder, or to any other person. Regulation 22 of Table A shall be amended
by the addition, after the word "secretary”, of the words "{or, in the case of a corporate director or
secretary; by an authorised representative of that corporate director or secretary)".

LIEN

6. ® The Company shall have a first and paramount lien on every share {whether or not it

is a fully paid share) for all moneys (whether presently payable or not) payable at a fixed time or called

. in respect of that share. The Company shall also have a first and piramount lien op every share (whether
or not it is a fully paid share) standing registered io the name of any Member solely or registered in the
pames of two or more joint holders for all moneys presently payable by him or his estate to the
Company. The Directors may at any time declare any share to be wholly or in part exempt from the
provisions of this Article.

()  Regulation 8 of Table A shall not apply to the Company.
NOTICE OF GENERAL MEETINGS
7. ® Regulations 112 and 115 of Table A shall not 2pply to the Company.
(i1) Every Member is entitled to written notice of every meeting of the Company, at such
address as the Member may inform the Directors of from time to time; provided that a potice. given
to 2 joint holder whose name stands first in the Register of Members in respect of a jointly held share

shall be sufficient to notify those holding jointly with him. A notice shall be deemed 1o have been

received:
(a) when given, if delivered personally;

) on the next business day, if sent by facsimile, telex, or E-Mail;
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(3] after two clear days, if seot by telegram 1o any properly notified address or if
 properly addressed and sent within the United Kingdom by pre-paid registered
or recorded delivery post; _ ,

(D after seven clear days, if properly. addressed and sent to or from an address
outside of the United Kingdom by pre-paid registered or recorded delivery post;

and subject to the above, Regulation 116 of Table A shall be modified accordingly. |

(iid) The accidental omission to give notice of a meeting to, or the non-receipt of notice of -
a meeting by, any person entitled to receive notice shall not invalidate the proceedings at any such
meeting. Regulation 39 of Table A shall not apply to the Company.

8. @® An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution shall be called by at least twenty-one clear days’ notice. AH other
Extraordinary General Meetings shall be called by at least fourteen clear days’ notice but a General
Meeting may be called by shorter notice if it is so agreed- : _ S

() in the case of an Annual General Meeting, by all of the Members eatitled tc.)*‘
artend 20d vote thereat; and .

(b) in the case of any other Meeting by a majerity in number of the Members
having a right to attend and vote being a majority together holding not less than ninery-five per cent,
in nominal value of the shares giving that right. _ : :

(D) The notice shall specify the time and place of the Meeting and in the case of special
business only the general natuze of the special business to be transacted and, in the case of an Annual
General Mecting, shall specify the Meeting as such.

(i) All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Mecting, with the exception of declaring
a dividend, the consideration of the accounts, balance sheets and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of the Auditors.

(iv) Subject to the provisions of these Articles and to any restrictions imposed on any shares,
all notices of and any other communications relating 1o any General Meetings of the Company or of
separate General Meetings of the holders of any class of share capital of the Company shall be given to
all members, to all persons entitléd 10 a share in consequence of the death or bankruptcy of a Member
and to the Directors and Auditors of the Company for the time being. '

@) Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS

9. .. No bustness shall be transacted at-any Meeting unless 2 quorum is present at the time-
the Meeting proceeds to business. Two persons entitied to vote upon the business to be transacted, each
being a Member or a proxy for a Member or a duly authorised represeatative of a corporation, shall be
a quorum.

(1) For so long as the Company has only a sole Member, that Member shall constitute a

quorum if present in person or by proxy or, if that Member is a corporation, by 2 duly authorsed
representative. : o . .
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(i)  If such 2 quorum is not present within balf an hour from the time appointed for the
Meeting, the Meeting shall stand adjourned 1o the same day in the next week at the same time and place
or such time and place as the Directors may determine. If at the adjourned Meeting 3 quorum is not
present within half an hour from the time appointed for the Meeting, such adjourned Meeting shall be
dissolved.

(iv)  Regulations 40 and 41 of Table A shall not apply to the Company.

10. ® For so long as the Company has only 2 sole Member, any decisions or actions made or
taken by that Member which are ordinarily required to be made or taken in General Meeting of the
Company or by means of a written resolution, that decision shall be as valid and effectnal as if agreed
by the Company in General Meeting save that this paragraph shall not apply to resolutions passed
pursuant to Sections 303 and 391 of the Act. :

(i) Any decision taken by a sole Member pursuant to paragraph (1) above shall be recorded

. in writing and delivered by-that Member to the Company for entry in the Company’s Minute Book.

NUMBER OF DIRECTORS

1. Q) Unless otherwise determined by Ordinary Resolution in General Meeting of the
Coropany the number of Directors (other than Alternate Directors) shall not be subject to any
maxipoum, and the minimum number of Directors shall be one. If and for so long as the number of
Directors is one, a sole Director may exexcise all the anthorities and powers which are vested 0 the
Directors by Table A and by these Articles. Regulation 89 of Table ‘A shall be modified accordingly.

(i) Regulation 64 of Table A shall not apply to the Company.
_APPOINTMENT OF DIRECTORS

12. The first Directors of the Company shall be as named in the statement delivered to the
Registrar of Companies pursuant to section 10 of the Act.

13 No person shall be appointed a Director at any General Meeting unless:
(a) he is recommended by the Directors; or
®) not less than fourteen nor more than thirty-five clear days before the date

appoisted for the General Meeting, notice executed by a member qualified to vote at the General
Mecting has been given 10 the Company of the intention to propose that person fer appointment stating
the particulars which would, if he were so appointed, be required to be included in the Register of
Directors of the Company together with notice executed by that person of his willingness to be
appointed,

14. Subject to Article 13 above, the Company may by Ordinary Resolution appoint 2
person who is willing to act to be a Director either to fill a vacancy or as an additional Director.

15. The Directors may appoint a person who is willing to act to be a Director, either to
fill a vacancy or as an additional Director, provided that the appointment does not cause the pumber
of Directors to exceed any number fixed by or in accordance with these Aricles as the maximum
number of Directors.

! LAO1 -std-Ltd'Anides TR




16. . The personal representatives of any person occupying the position of both sole director
and sole member of the Company upon his death shall be entitled, on serving notice in writing at the
Company’s Registered Office, to appoint 2 person as a Director: Any such appointment shall be deemed
for all purposes to-be as valid as an appointment made in accordance with the provisions of Article 14. -
above.

17. The Directors shall not be required to rerire by rotation and Regulations 73 1o 80
(inclusive) of Table A shall not apply to the Company.

DIRECTORS GRATUITIES AND PENSIONS

18. ® The powers of the Company sct out in Clause 3(p) of the Memorandum of Association-
may be exercised by the Directors of the Company. :

(i) ~ . Regulation 87 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

19. ) A resolution in writing signed by all the Directors (including a sole Director) entitled
to receive notice of a meeting of Direciors or of a committee of Directors shall be as valid and effectual
as if it had been passéd at a meeting of Directors or (as the case may be} a comumuttee of Directors duly
convened and held and may consist of several documeots in the like form each signed by one or more
Directors; but a resolution signed by an alternate Director who has appointed an alternate Director, it * -
need not be signed by the alternate Director in that capaciry. Regulation 93 of Table A shall not apply.

{i) Any Director for the time being absent from the United Kingdom may supply to the
company an address and/or telex of facsimile trapsmission number whether or not within the United
Kingdom to which notices of meerings of the Directors may be sent and shall then be entitled to receive
at such address or number notice of such meetings. Regulation 88 of Table A shall be modified
accordingly.

() A person in communication by electronic means with the chairman and with all other
parties to a meeting of the Directors or of a committee of the Directors shall be regarded for all purposes
as persoually attending such a meeting provided that but only for so long as at such a meeting he has
the ability to communicate interactively and simultaneously with all other parties attending the meeting
including all persons atiending by electronic means.

(iv) 2 meeting at which one or more of the Directors attends by electronic means is deemed
to be held at such place as the Directors shall at that meeting resolve. In the absence of a resolution as-
aforesaid, the meeting shall be deemed to be held at the place, if any, where a majority of the Directors
attending the meeting are physically present, or in default of such a majority, the place at which the ~
Chairman of the meeting is physically present.

) In the Articles ‘electronic’ meansactuated by electric, magnetic, electro-magnetic, electzo-
chemical or electro-mechanical epergy and ‘by electronic means’ means by any manrer only capable of
being so actuated.

() A Director may vote as a Director iri fegard to any contract or arrangement in which
he is interested or upon any matter arising therefrom, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such contract or arrangement is under
consideration.

(vi)  Regulations 94 to 97 {inclusive) of Table A shall not apply to the Company.
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BORROWING POWERS

20. The Directors may exercise all the powers of the Company to borrow without limit as to the
amount and upon such terms and in such manner as they think fit.

SECRETARY

21 The Secretary or Joint-Secretary of the Company shall be as pamed in the statement
delivered to the Registrar of Companies pursuant to section 10 of the Act.

THE SEAL

22, ® The seal, if any, of the Company shall only be used by the authority of the Directors
or of a commirtee of Directors authorised by the Directors. The Directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it shall be signed by a
Director and by the Secretary or a second Director. The provisions of Regulation 6 of Table A relaring
10 the sealing of share certificates shall apply only if the Company adopts 2 common seal. Regulation
101 of Table A shall not apply to the Company.

) The Company may exercise the powers conferred by Section 39 of the Act with regard
10 having an official seal for use abroad, and such powers shall be vested in the Directors.

TRANSFER OF SHARES

23, The Directors may, in their absolute discretion, decline to register the transfer of a share
whether or not it be a fully paid share, and no reason for the refusal to register the aforementioned
transfer need be given by the Directors. The first sentence of Regulation 24 of Table A shall not apply
to the Company.

INDEMNITY

24, ® Every Director or other officer or Auditor of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain or incur in or about
the execurion of the duties of his office or otherwise in relation thereto, including any lLiability incorred
by him in defending any proceedings, whether civil or criminal in which judgement is given in his
favour or in which he is acquitted or in connection with any application in which relief is granted to
bim by the Court from liability for negligence, defaulr, breach of dury or breach of trust in relation to
the affairs of the Company. _ Co

@) The provisions of paragraph (i) above of this Article shall not have effect in any
proceedings resulting in a breach of the provisions of Section 310 of the Act.

(i) Regulation 118 of Table A shall not apply to the Company.
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Name(s) and Address(es) of Subscriber(s)

Temple Secretaries Limired
788790 Finchley Road
London

UK

NW11 7T]

Dated 12 July 2007
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Table A THE COMPANIES ACT 1985
Regulations for Management
of a Company Limited by Shares

{as prescribed by regulations (s805 Sl 85) {as amended by 51052 Si 85)' made under s8 CA 85, and reprinted below in
spetimen form) .
3, The company may sell in such .maaner as lhe direciors

INTERPRETATION

1. . Inthese regulations= - R

“tha Acf means the Companies Act 1985 including any stalutory

modification or re-enactment thereof for the time belng in force.

the Asticles' means the articles of the compary.

‘clear days' in nelstion 1o the porod of a nolice means {hat period

micluding the day when the notice Is given or deemed fo be plven and the

day for which it Is ghven o on which It it & take affect

‘communication’ means lha same as In lhe Hectronic Communications Ad

200%.

‘alpctronic  communicalion’ means the same as in the Electronic

Communiczions Act 2000,

“axacuterd'-includes any mode of exension

*oifice’ means the registered office of the company,

"the hokier’ in relaﬁonlnshammunsﬁ‘gememberwhusumeis
ternd in the register of members a3 (he holder of the shares.

*the geal’ means tha common seal of the company.
"secTetary’ means e Secrelaty of the company or any other person

. appointed 1o perfonm the duties of the Secretary of the company, Including

a Joint, assistant or deputy Secretery.

*the Urited Kingdom™ means Greal Brtain erd Northem lreland.
Unless the context otherwise requimes, wonds or expressions contained in
these regulations bess the same meaning as in the Act but excluding any
statutory modificalion thareof not In force when (hese regulalions becoms
binding on the company.

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to
sy rights attached to ay existing shares, zny share may be bsued with
such fghls or restictions &s the company Y by odinary resalution
determine. '

3, Subject to the provisions of the Act, shares may be issued
which ars to ba redeemed or are 10 be iabie 1o be redecmed at the option
of the company or the holder on Euch tems and I swch manner as may
be provided by the arlicles.

4 The company may exercise the powen of paying
commissions conferred by the Act. Subjeci to the provision of the Act, any
such commission may bs safisfied by the payment of cash or by the
pRalment of fully or panly paid shares or partly In ane way and pardly in the
other.

5. Excepl s required by law, no person shafl be recoguised by
{he company as holding any share Lpon Bny trusi and {except as dtherwise
provided by the articles or by law) the company shall not be bound by or
recognise any intarest in any share except an absolule dght o the entirety
therect In the holder. .

‘SHARE CERTIFICATES

6. Everymwnbu'.upeﬂbmingmehctderdanym.shan
be entified without payment 1o one costificato for all the shares of each
ctazs held by him (and, upon transfering a part of his holding of sheres of
any ciass, to a cerfificate for the balance of such holding) or several
cartificatas each for one or more of his shares upoa payment for every
certficate after 1he fist of such reasonabls sum 23 the directas may
détermine, Every certificale shall ba sealed wilt the sea! and shall specify
the number, class and distingutshing numbers {if any) of the shares (o
which it mefates and the | or respect miis pald up thereon
‘The: company shali not be bound to issue more Gan ene cerdificate for
shares held Jointly by several persons and dellvery of a certificate to ona
Mhddushaﬂbensuﬁduiddhuylonﬂdﬂmn.

7. [t & share certficale s defaced, wom-mst, lost or estroyed,
it may be renswed on such tenms {if any} as Lo evidence and indeainity and
paymeni vf the expenses reasonsbly incumed by tha company in
Hvestigaling evidence &3 the directors may detennine but oth free
of charge, and (in the case of defacement or weading-ouf} on defivery up
of the old cenificate.

LIEN

a The company shall have 8 first and pzramount Sen on every
share (not belng & fully paid share) for all moneys (whather presently

. payabis or not) payable at a fixod tims of called in respect of that share.

The directors may @l any lime declare any share to be wholly or In part
txempl tom the provisions of bhis regutstion. The company’s lien on &
share shall extend lo any amaunt payabla in respect of it

bl

detesmine any shares on which the company hes a lien if a sum in respect
of which the Jien esdsts is presently paysble Bnd is nol paid within urieen
clear days" efier notice has been given o he bholder of the share of 1o the
person enfitled to it In consequence of the death or bankruplcy of the
holder, demanding payment end staiing that f the nolice ks nol complied
with the shares may be sold.

10. To give effecl o a sals the directors may authorise some
person 1o exaecuta an instument of transfer of the shares sold o, o in
accondance with the direcfions of, the purchaser, The Utle of the transferes
to the shares shall not be afferied by any imegularity ln of invalidity of the
procesdings-in reference to the sale.

1. The net proceeds of the sale. after payment of the costs. shall
be applied in payment of so much of Ine sum far which the lien exists as
is presenily payabls, and any resides shall (upon sunender 10 the company
for canceliation of Lhe carfificate for the shares sold and subject I a fike
fien for ony moneys not presently payable as exisled upon tha shares
befors the sale) be paid (o the person entiled fa the shares al the date of
the sale.

CALLS ON SHARES AND FORFEITURE

iz Subject to ihe terms of aflotment, the directors may make
calfs upen the members in respect of By moneys unpaid on their shares
{wheer in respect of nominal value or premium) and each member shall
{subjact to receiving al least fourieen clear days’ nolice specifying when
and where paymenl is o bo made) pay 10 the company 85 fequined by the
notice [he amount called on His shares. A cafl may be requived to be paid
by instaiments. A cal may, before recelp! by the company of any sum dug
thereunder, ba revoked [n whole oc part and payment of a col may be
postponed in whole or part. A person upon whom a call is made shall
ramain Hable for cafls mede upon him notwithstanding the subsequent
transfer of the shares in respect whereol the call was mada,

13, A call shall be deemed {6 have been made &t the ime when
the resolution of the directors authorising the catl was passed.

14. The joint holders of a shom shall be folnlly and severally
liable to pay all calls in respect thereof. .

15. H a call remains unpald after it has bacame dus and payable
(hepersmfmmwhomhlsdueandpayab(estullpayinzmlonmu
amount unpaid from the day il became due and paysble untll it is patd a1
tha rala fixed by the terms of aliotment of the share of In the nolice of the
call or, i no rate is flxed, gt the appropriste rate (a5 defined by the Act) but
the direciors may waive payment of the interest wholly of in part.

16. An amount payable in respect of a share on pllotment of a1
any fixed date, wheter in raspect of nominal value of premium or &5 ah
instaiment of a cal, shall be deemed o be a call and # It Is not paid the
provisions of the arficles shall apply as if that amount had become due and
payable by viriue of a call.

R A Subjec to the lems of allotment, the dirclors may make

. amangements on the issue of shares for a difference betwesn (he holders

11 the amounts and Gmes of payment of calls on thelr shares,

14, # & call remains unpaid afler it has becoma due snd payable
the direclors may give to the person from whom It is due nct less than
fowdeen cleas days’ nofice fequiring payment of the emount unpald
Wwﬂhwtmmmidlmaymmod.mmlushaﬂma
the place whers payment Is Lo be made and shall state that if the nolice is
ndwnp\iadudﬂ:ﬂmshmlnrespnduhmiuhmecanwasmaoevdllbo
Fable 10 be forteited. .

18, #f the nolice is nol complied with any stare in respect of
which it was given may, befora the paymest required by the nofice has
been mada, ba fodezied by » resolubion of the Sirectors and the lodelitume
shalt inciude ol dhvidends of cther mordes payable In respect of the
fodelted shsresnpdml.pa!dbafmemfndaiwre.

20. Subject 1o the provisions of the Act, a forfeited share may be
sold, re-aliofied ar otherwise disposed of on such termns and In such
manner a5 the direclors determing either 10 the person who was before the
forfeiture the hoider or (0 any other person and at any fime before sale.
restiotment or ciher disposifion, the fodeiture may be cancelted on such
teans as the directers think fiL Where for the purposes of Us disposal 2
fordeited share is to be tansfemed to any person the direcios may
authorise’ some person to execie an Instrument of transfer of the share lo
thel persar. -

4 A person any of whose shares have been forfeltad shal
cease (0 be 8 member In cespect of them and shall surender lo the
Company for cancellation the cerlificate for the sharas fodeited but shall
remain fable to the company for all moneys whith st the dsle of forelture
wmpmsmypzyablebyhlmlnﬂmemmwhmpeddﬂmem
with infefast 8t the ralo at which interest was payable on those moneys




)
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before the forfeiture or, ¥ no interest was 5o payable, at the appropriate
rate (a5 defined in the Ach) from the date of forfeilure unif payment but the
Greciors Mmay waive payment wholly or in parl or enforce payment wilthout
anya!luwa:to!wﬂnvdmdlhashamsaiﬂwﬁmnﬂufeoh#ﬁuhany
i ved on thalr disp
2. A statutoey declarabon by a direclor or the secretary that a
share has besn forfeltad on a specified dale shall be conclusive evdence
dtbefadssh&edlnhasagamlaﬂpersmsdanmmlnbeulﬁlladtome
shawe and (he deciarafion shell subject (o tha exacution of an instrument
of ransfer If nacessany) constiute 8 good (e to the share and the person
to whom the share Is disposed of shalf nol be bound Io see 1o the
pﬁaﬁmdhmﬂmﬁmwm.wmmﬁﬂemwmbe
affectsad by ny tmegutarity In or invalidity of the proceedings in reference
1o the forfeiture or disposal of the share.

TRANSFER OF SHARES

2. The instument of trensfes of a shars may be In any usual
fore of In any other form whith the direclamns may approve and shatl be
expcuted by or on behalf of the transferor 8ad, unless the share is fully
paid, by or en behalfl of the iasferce.

24, ‘The diroclors Mmay tsfuse to register the transfer of a ghare
which s not fully paid to 2 person of whom they do not approve and they
may refuse to register the transfer of a share on which the company has
a llen. They may also refuse to register a transier unless-

a) itls Iodgadxtﬂ\ooﬂicenrutsuﬁumuplauasm direcions may
uppointlndlsawompanhdbymewﬁﬁuhfalheshambmﬂ
relates and-such ofhes evidence a3 the directors may reasonably require
to show the Aghts of the transferor 1o make the lansfer;

it iy In espect of ody one dass of shares! and
Ht 1s in favour of not mome than four transferecs,

25. [f the direciors refuss to regisier a tRsfer of 2 share, they shalk

within two months afler the daie on which the Fansfer was lodged with the

company send to the transferes nolice of tha setusal.

26. The regisiration of tansfers of shares or of transters of any dass of
shares may be suspended ot such fimes and for such pesiods (not
excodding 30 days In any year} as the directors may determine,

27. Mo fee shall be charged for the reglstration of any Instrament of

sfer or olher d 2] g to or affeciing the tiie to any siare.

28, The comparny shall be enfilled lo retain any Instument of transfer
which ks registered, ikt any instrument of lansfer which the direclors

Mmehmwsmﬂbemwudwmamlod@ngltmnDbud

the refusal I given.

TRANSMISSION OF SHARES

29, if 8 member dies the survivor or sunivors whens he was a joint
holder, and his personal representatives wher ho was a sole holder or the
only survivor of jolnt holdars, shafl be ths only persons recognised by the
company &3 having any Utie (o his inlerest; bt nolhing herein contained
shall rdease the eslatn of a deceased member from any llabllty in respect
of any shars which had been jainily held by him,

30. Aperson becoming enfitad to a share in conseguence of the death
or bankruptcy of a member may, upon such evidence being produced &5
the directors may property require, elact either to becoma the holder of the

_shmumhavesmmmmumedbymmwgmﬂw“ﬂn

transferea. if he elects to bacome the helder he shall give nofice t the
company to that efiect. i he elecls to have ancther person sogisiered he
shall execuls an instnament of trnsfer of the share 1o that person. All the
aticles relating fo the transfer of shares shall apply 1o the nolice or
rstrument of lransfer as if it were an tstrumen? of tansier executed by
the member and the death or banknupicy of the member had not accured.
31. A person becoming enfiled o a shars iy consequence of the dealh
or bankmupicy of » member shall have the vghls 1o which he would be
entitied if he werg the holder of the share, except that e shall not, before
being registersd as the hokder of the sham, be enfitted in resped of il 1o
‘atlend or vote at ey meelng of the company of at ay separate meeting
of lhe holders of afy ciass of shares In the company.

ALTERATION OF SHARE CAPITAL

. .32 The company may by ordinary resotuiion-

a) increase its share caplal by new shares of such amount as the

- respluon prescribes;

)
=

consofidate and divide &l or any of its shase caplial into shares of langer
amount than lis existing shares;

subject to the provisions of the Acl sulr-civide its shares, or any of them,
info shares of smaller amount and the resoluion may detennine that, as
betwaen the shares resulling from the sub-drdsion, any of them may have
Ny preference or advantagd &5 compared with the others; and

cancel shares which, al the date of the passing of the resofulion, have ot
peen taken or agread 1o be taken by any person and dimirdsh the amount

- of its sham capltal by the amourt of the shames 5o cancefied.

.33, Whenever a3 2 result of a consolidsion of shafes any members

wonidd become entilied to fractions of a share, the directors may, on behatf
of those members, sell the shares representing the fractions for the best
price reasonably obtainable o any person (including. subject to the
provisions of the Act, the company} and distribute tha net procseds of sale

in due proporion among these members, and the directors may authorise
some person 1o exacul® #n Instrunernt of tansfer of the shares {0, oc in
accardance with the directions of the purchaser. The transferes shall not

be bound 0 see 1o tha appfication of the purchase money s shall s liffe,

lo the shates be afiected by any brogularty in or Imtidiy of the
proceedings in reference to the sate.

34 wnmmmmdumhwmmwsmﬂ

restiution redixcs its share caplial, :nvcapdahedemﬂmresmemdmy e

share premivn account in any way.

PURCHASE OF OWN SHARES

35. Subjectio lhe provisions of Lhe Azt the company may purchass Its
owm shases {induding any redeemsbls shares) and, if it is @ pivate
compary, Make a payment in respact of the redemplion of puthase of its

own shares otherwise tan out of di pecfils of thve company or tho
proceeds of a fresh Issue of sheres.

GENERAL MEETINGS

35. Al general meeﬁngs ather than anmual general meeﬁngs shall be
called extraomdinary genesd meelings.

37, “The directors may call general meslings and, on the Tequisition of
‘members pursuam 16 tha provisfons oﬂheAra. shall forihwilh procead to
convene an Y general g for a date not later than elght
weeks afler recelpt of lha requisifion, lf\hma are pol within tha Uniled
Kingdom suffcsent direciors to cail a gener] meating, any direcior or any

* member of tha company may call & gencral meeting.

NOTICE OF GENERAL MEETINGS

38, An annual generat maating and an extaordinary general meeting
called for tha ing of a speclal hution or & resoluion appeining a
person a5 a dirscior shall be calied by at least 21 dlear days’ nolice. All
cther extraondnary general tings £hall be called by at leas! fourteen
clear days' naltuebutngemr:lmaeﬁngmaybuca!ledbyshode:mhce
if it Is so agreed-

a) in (he case of an annual genesa! moeeling, by all the members
enfitled to atterd and vole thereat; and

b} [n ihe case of sny other meeling by a majority in number of the members

having a dght o attend and vole being 8 mejodity togethes holding not less
than ninety-five.per cent in Rominal vaive of the shares giving hat dghl.

The nolice shall spectly the timie and place of the meedng and the gencral
nalure of the businass 1o be transacted and, in tha case of an annual
generai meefing, shall specify the meeting as such.

Subject 1o the provisions of the anicles and 1o any restrictions imposed on

- any shares, the notice shall be given to all the members, 1o all parsons

entiied to a share In consequence of the death or bankruplcy of a member
and to the directors and audilors.

39, The accidental omission to give nolca of a meeting to, or e non-
receipt of notice of 2 mesting by, any person entilled to recave nofice shall
mot Invalidats he procesdings. at that mezfing.

PROCEEDINGS AT GENERAL
MEETINGS

40, No besiness shall ba transacted at By mesding wnless a quonan is
preseri. Two persons entifed 1o vols upon the business 1o be vransacied,
muhbehga member or a pry fr @ member o a duly authorised

> g of o corperalion, shall b& a quomm,
41, N sych a quonsn ks not present within half en hour from the fime
appolnted for the meeting, or if during a ing such a q es fo

be presend, the meeting shatl stand adoumed 1o the same day ln Lho nexd
woek at the same time and place or tosuch fime and place es the direclons
may detefrmine,

42. The chairman, If any, of the beard of direciors orin his absenca somo
other director nominated by the directors shall preside gs chaiman of the
. meeting. but if nelther the chaimian nor such other director G any) ba
present witin 15 minutes afier the Iime appointed for holding the
aﬂdwﬂﬁ.ngwad.mompruﬂ'dshaﬂdadonedwmeﬂﬂ
be chalman and, ﬁmmeismlymemmnrpresmtandmumgmmm
shall be chalman.

- 43, K nodinector is willing to act a3 chalfan, o i no dimcior is present

within 15 minutes sfter the Gme appointed for hokding the meeting, the
members present and enfitied to vots shall choose one of thelr aanber 10
be chamman.
44, A direcinr shall notwithsianding that he is not 8 member, be entitled
1o attend and speak &1 any general meefing and at any separate mce.ung
of the hiokders of any class of shares In the company.
45. The chaiman may. with the consent of o moeSng at which a quorum
is present (and shall H so directod by the meeting), adjoum: the meeling
from Ume fo Gme and fom place 8 place, but no busihess shali be
Uarsacted &t an agjouned mesfing ofer Than business which might
pmpeﬁyhavcbemhﬂMaﬂedBlhom&cﬂnghadlhead}wmmentnm
taken place. When a meefing s adoumad for 14 days or more, & least
swendcafdays notice shall be ghven specifylng the ime and place of the
gandthe g | nature of tha business ta be gransacted.
mhmeitshaﬂnolbemarytogfvamymm
46, A resolution pd 10 the vote ¢f a neeing shall be decided on 8 show
of hands unless before, or on the deciaration of the resull of tha show of
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hands a pofl is duly demanted. Subject i the provisions of the Act, a poll

may be demanded-

a) by the chaicman; or

by at least two members having the right o vote: at the meeting; o

by a member or members tepresenting not less than one-denth of the tolat
viodng rights of all the members having the dght 1o vole at the meeting; ar
by a member or members hotding shares conferring a right to vols a1 the
meeling belng shares on which an sggregate sum has been paid up equsl
to not less that one-4enth of the total sum paid up on the sheres confering
that fight; and a demand by a person as proxy for a member shall be-the
same as a demand by the member,

47, Unless & poll is duty o ded a gegtaration by the chai that a
resolution has been camied or cagied unanimously, or by a particular
majorlty, or losi, or nol camied by a particutar majordty and an enly to that
effact in the minules of tha mesfing shafl be conclusive avidence of the fact
without proof of the number of proportion of the votes recorded In tavour
of or against the resalution.

48. ‘The demand for a pod may, before the poll is tzken, be withdrawn but
ontywith the consent of the and ad d 50 shall nol

. be taksn io have invalidated the resull of B show of hands declared before

the demand was made.

49, A poll shall be taken as the chaiman direcis snd he may appolnt
strullsers (who need not be members) and fix @ time and place for
deciaring the resalt of the poll. Tha result of the pall shatt be deemed (o be
ihe resolution of the mesting a1 which the poll was demanded.
50. Inthe case of an equafity of voles, whether on 8 show of hands or on
a poll, the chairman shall be enlitled to a casling voia In adgition to any
olher vote be may have.,
51. Apolid d on the election of a chai ccona Hoa of
agjoumment shall be waken forthwith. A polt demanded on #ny othor
quastion shall be taken elther farthwith or at such tme and place as the
chaiman directs not being more than thidy days after the poll Is
demanded. The dermand for a poll shall not prevent tha continuance of a
iing for the transaction of any bust other than the question on
which Lha poll was demanded. If a poll is demanded before the declaration
of the result of a show of kiands and the demend is duly withdrawn, the
meeting shall confinue as if the demand had nol been mada,
52. Mo notice need be ghven of a poll nat taken forthwith If the ime and
place at which H is to be taken are annoumeed at the meeting 8§ which it
is demanded. Inany other case at least seven clear days' notice shall be
gwven spacifying the time and ptace at which the pafl is lo be taken.
55 A ution in wilting by or on behalf of each member who
would kave been enlided to vole upon it If i had been proposed at a
general meeting al which he was present shall be as effectual as If & had
been passed at & general meeting duty convened end hetd and may
consist of several instruments’in the like form each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

54, Subiecatnmyﬁéhlsormuiﬂions atiached to any shares, on & show
of hands every member who {being an individual) is present inpefsonor

- (being a corporalion) is p by a duly suthodsed , Dot

bedng himself a member entitled 1o vote, shall have onawxe and o a poll
gvery member shall have one vole for every share of which he i the
holder.

S5. Inthe case of joint holders the vots of the senior who tenders a vote,
whelher in person of by proxy, shall be accepted o the exciusion of the
voles of the other jolgt holders; and seniority shafl ba determined by the
urder in which he names of the hokders stand in the regfster of members,
56. A membar in respect of whom an order has been made by any court

having juris diction {whether In the Linited Kingdom o elsewhera) In matters -

conceming mental disomter may vote, whether an a show of hands or on
2 poll, by his receiver, curator bonis or other person authorised in that
behall appointaq by that court, and any such receiver, curator bonis or
ot person may, on a poll, volte by proxy, Evidence to the salisfacton of

the directors of the authorty of the person claiming to exercise the fighllo

vota shatl be deposited &t the office, or at such other place as Is specified
In accordancs with the arficles for the deposit of instruments of proxy, not
less than 48 hours before the fime appointed for holding the meeting or
adiouned meeling-at which the right to vote bs to be exercised and in
defaull the fight 1o vote shafl not be exsvcisable.

57. Mo member shaf vole at any general mesling or &t any separale
meeting of the-holders of any class of shares in the compary, eitherin
person or by praxy, in respect of 2ny share held by him onless all moneys
presently payabile by him in respect of thal share have been pald,

58. Mo objeclion shell be mised to the qualification of any voler except sl
the meeting or agjournsd mesting al which the vote cbjected o is
tendared, and every vota not Esaliowed at the meoeting shall be valid, Any
objeclion mads In gus ime shal be refered o (e chairman whose
decislon sheli be finat and conclusive.

59, On g polt votes may be given elther personally or by prexy, A member
may sppoint mona than one proxy fo attend on the same occasion.

60. The mppoiniment of a proxy shatl be executed by o on behalf of the
appointor and shall be in the following form {or In a form a5 near thereto
2s crcumslances allow oc In any ofher form which is usuat or which the
directocs miay approve): i

- PLCASmited

e, of beinga ¢
of the above-named company, hareby appcnnt e et e samne ot m‘
JR——— 1N

my/our prxy 10 vole in myfour namefs} and on myfour behalf a3 1he
annua¥exipordinary general meeling of the company to be held on
cmemeeeeesme20 e, 8P 2t B0, ad]oumment thareof.

$igned 6w a2

61, Where litis desired o afford members an oppordunity of instnucling the
praxy how he shafl act the 2ppointment of 2 proxy shall b tn the following
form {or in 2 form 25 near thereto a5 crumstances allow of in any other
form which Is usual or which the direclors may approvel:

: PLCmlled

we, of being =&

membes/members of the abovenamsd company, hereby appoint
of or faiing him, ... of

errrire e sameannes 85 MyfOUr. prOxy o vote in mylour name(s) and on

my/our behalfl 2t the annual/extracrdinary general meefing of the comparny

tobeheldon . _ 20 .__ and &t any adjoumment thereaf,

Thix form is 1o be used In respect of the resoluiions mentioned below as
follows:

Resalution No, 1 “for “agains!

Resoluion No. 2 for “against

*Strike out whichever is not desimd,

Unless otheswise Instucted, the proxy may vote a5 he thinks fit or abstatn
from votng.

Sligned thls....... Bay o s 20

62. The appointment of 8 proxy and any authodly under which i is
executed or & copy of such authorily cerflied notarially or In somanmer
way Bpproved by the direclos may-

a} inthe case of an instrument in witing be deposiled at the office or
&l such other place within the United Kingdom as Is specified in tha nalice
convening the meaeting or in any instument of proxy sent out by the
company In relation (o the meeting nol less than 48 hours before the time
for holding the meeing or adjeunad mealing at which the person named
in the instrument proposes to vote; or

a3} in the case of an appointment contained in an elecyronic communicatica,

<)

whmanaddmshasbeenspeuﬁedformpumasedmvmg
elestronic communications-

in the notice convening the meeting, or
in any instument of proxy senl out by tha company In relabion to the
meeling, or
in any invitaton contained in an ic communication 12 appeint 8
proxy issund by the cnmparry in refation 1o the meehng

be received &t such address notiess than 48 hours before the tima
foe olding the mesting or adjoumed meeting 2t which the person named
in the appoinimenl proposes o vole,

b} in the case of a polf taken move than 48 hours afterit fs demanded,
be deposited or recelved as aforessid sfler the poll has been demanded
angd nolless than 24 hours befare the time appainted for the taking of the
poll; or

whare the poll is not taken foriwith bt |s taken not more than 48 hours
afer it was demanded, be delivered at the meeting at which the poll was
demanded o the chzlmman of lo the secretary or o any direcion;

and an appoiniment of proxy which is nol deposited, deliverad or recaived
in a manner so pemitted shall bs imvalid. [n this reguiation and the next,
“address”. in relalion to electmnd ications. includes any number
or address used for the purposes of suth communications.
63. A vote given or poll demand by proy or by the duly authorised
of a corp shall be valig notwithstanding the previous
daterm!naﬂm of the authority of the person voting or demanding a poil
unless aofice of Lhe delemination was mcelved by the company &l the
office or i such ofber place a8l which the tnstnment of proxy was duly
deposiled o7, wherm the appointment of the proxy was contained in an
electmnic commumication, at the sddress at which such appointment was

" duly received before tho commencermerd of the meetling of adjoumed

meeting at which the vlo Is glven or the poll demanded ot (in the case of
a poll aken otherwiss than on the same day as the meeting or adjoumed
meeling) the Gme appointed for laking e poll.

NUMBER OF DIRECTORS

64. Uniess olherwise determined by ordinary resolution, the number of
directors {olher than allemale directors) shzﬂnoﬁbesw]enwmy
maximum but shafl be not less than two.

ALTERNATE DIRECTORS

§5. Any director [olher than an aflsmate direcior) may appoint any ather
diracior, or any ether person approved by resolution of the directors and
wiling to act, to be an aliemare diecter and may remove fom gffice an
altermnate direcior so appolnted by him.

86. An allemnale direclor shafl be entitled {o receive nolico of ail meetings
of direciors and of afl meetings of commitieas of directors of which his
appointor is a membeyr, 1o atlend and vats at eny such meebing at which




b)

the diractor appinting Him is aol personally present, and generally 1o
puiumanmeh:ﬂ:ﬁmsofhlsappoinmrnsad]mtminhismmhm
shall not be entitisd 1o receive any remuneration from the company for his
senvices =8 @n eliematy derector. But W shall not be noCessary o give
notice of such 8 meebing 1o an altemate director who is absend from e
Uniled Kingdom.

67. An ofiemate direcior shall cease Lo be an eltemate director If his
appoﬁ-mmsestubeaalmﬁantrmﬂaﬁ:wam by rotation oF
otherwise but is raappointad or deemed to have been reappainted al e
meeling at which ha refices, any apf of an aitemnat) mads
bytﬂmwﬁ:hm!nfmmimmediaidypﬁurbﬁsmﬂmushﬂcnnﬂmz
atter his reappaimtment.

68 Anyappoimhel\lormmldanulwrm:d&edcrshnﬂbebynonqo
tu the company signed by the direclor making ot revoking the appointment
o In any other manner approved by Lhe directocs.

=8 Saveas otherwise provided i the wiicles, an altemative director shall
mmwwmumheammwmmumwa
fwmsmmmwamuwhemmmmmmumagm
of the direclor appolnting hlm,

POWERS OF DIRECTORS

70. Subjecitothe provisions of the Act, the memorandum and the articles

andtoanyd'uucﬁmsgivenbyspuialrvsduﬂmhebmﬁn:ssofme
[ ¥ shall be ged by the direclors who may exercise ali the
powers of Lhs company. No alteration of the memorandum or articies and
no such direstion shall imvalidate-anmy prior 8ot of the dieclors which watld
have been vakd if that alteration had not been made of that direclion had
Mbewm.mnwusg?vmww:mgmﬂmshaﬂnolbeﬁmhedby
any special power given to the dinsclon by the adicles and 3 meeling of
diractors al which a quorm is presen! may exercisa all powers exercisable
by the dirsciors. .

71. The directors may. by power of atlumey or olherwise, appoint any
pmwbahag::ﬂdmumpamiusunhpumse;mdqnsud\
conditions as they determine, inckuding suthority for tha agent i delegate
all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

72, Tha direclors rmay dolegate any of their powers o any commitiee
conslsting of oho or more directos. They may aso delegale to any
managing dimdnforanyd“mwhdd!nganyothm'amdﬁusm
c!lhdrpmsaslhsymtsidydeslmblembeuetﬁsedhyhun.my
such delegation may be mads subject lo sny condilions the diresiors may
impose, and elther collaterally with or o the exclusion of Enelr own pOwers
and may be rovoked or ellered. Subject to any such condilions. the
proceedings of a cammitios with two or more members shall be govemed

by the aficles regutating the pr dings of drectors 5o far s they are
eapable of appiying. . ) )
APPOINTMENT AND RETIREMENT OF
DIRECTORS

73 Atithe first annual genersi meeling all the directors shall refre from
ofice, and al every subssguent annual genaral meeting one-tticd of the
direcioes who are subject to retirement by rotation or, i thelr number Is not
three or a muttiple of thres, Lhe number nearest Lo one-third shall refire

from office; bud, 1T thare [s pafy one direcfor who is subject (o retirement by .

rotation, he shall ekire.

74, Sub]nﬁltbﬂ\epmvisinﬂsdmaﬁct.lhadmdnrsbmﬁmbymaﬁm
ghall be those who have been longes! in office since thelr last appoiniment
or reappot L bt 25 beb
reappnkuaddimdusonhsamadaymelumﬁushw(wﬂus they
otherwise agree among themselves) be determined by lol

75. K the company, 2t the meafing st which a director relires by mtation,
does not B the vacancy the retidng director shall, if willing to acl, be
deemed to have bean rezppointed unless 2t the meeting it ks rescived not
o fl tha vacancy or unless a resalution for the reappoiniment of the
direclor is put (o the meeling and lost .

76, anelsonomerb‘lanac&ada(rsﬁringbymmmnbeawdnmﬁ
or reappeinted a dimcior pi arty gential rmecing unless-

a) he s recommendad by the directors:

nol less than 14 nor move than 35 clear days before the date appoimad for
the meeling, nofice execued by & member qualifies o vole at tha meeting
mue!gtvenbmemmpanyufuielmerﬁmtopmpmem”nmfor
appoammanmmppotmmmhgmmummm.vu
were to appointed or reappointed. be required to be included In the
mpan{smgkterddiredmwgaﬂuwithﬁmexmwﬂm
person of his wilkingness to be appointed o reappaitted.

77. Not less than seven ror more $han 28 dear days' before the date
appdmm{ovhdu‘ngagem1me&ﬁngmshaubegivmlommm
entitied ko recaive nofice of the meeling of any person {other than a
mum:diﬂnqbymtaﬂmmmmeeﬂng)mismmmendedbyﬁe
direztors for epp erd or reappok a5 a direcior al the ting of
lnmped'u!mnmﬁmhxddyb:mgwmmumpmydm
lﬂmhnbmmmnmamaﬁngfudppdnmamppdmem
as a director. The notice shafl glve fe paricdars of that pesson which

mﬂmﬁhmmappdntedur&ppoimﬁ.bequmdbbehduded.

in the company’s regisier of direciors,

v persons who became or were last -

bl

c}

78, Subjectas aldresaid, the complny may by crfinary resoiufion appoint
2 persbn who is willing to acl 1o be a director either to fill a vacancy of as
i addilional diractor and Mmay also determing the rotation in which any
paditionsl directors are lo refre. ’

79, The diracioms may 2ppoint 2 person who s wiling 1o act W be a
director, either to il & vacancy or as an addiional director, provided that
Mlppmmuuﬁruwmmemmwddimmmmedany
fumber foed by of in accordance with the artides 25 the maximum number
of directors. A director so afipeinted shall hold office only until the nexd
blmm;msalgsnuzlmeeﬁngmdshanmtbebkenhlnamln
dehtmhingmedlredmvdmareloreﬁmbymﬁmnlihem&eﬁng.lfnol
mappeinted af such annual genesal meeting, he shall vacats office =t the
conclusion hereof.

0. Sub]eclasaioru-?d.adrecmwhomﬁmsalnnmmlgmaa!
meeting may, il wiling to acl, be reappsinied. f he is not reappointed, ho
shall retain office undl the mseting sppoints someone in his place, or ¥t
does nat da 5o, unidl the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office.of a diréclor shall be vacalod if-

) he ceases o be a director by virue of any provision of the Act or
hve becomes prohibited by faw from being a direcion or

he bacomes bankmpt or makes any arangement or composition with his
coditors generally; of

he is, o may be, suffering fom mental disorder and elther-

1}  heis edmitied Lo hospitslinp of act apph for adimiss}
for weaiment under the Mental Health Act 1383 or, In Scoland, an
application for sdmission under Menta! Hestth {Scollang) A<t 1860, or

1) en order is made by & cout having [uisdicfion {whether In the Unliod

-

by

€)

Kingdom o ef: ) in g mental disorder for his
detention or for the eppolntment of a mcelver, curator bords of other
person 10 oxercise powers with respect to his propecty or affair; o

(1] ha resigns his offics by nolice b the compatry: of
he shall for more than six consactrtive months have been absent without
pesmission’ of tha directors from meelings of directess hedd during that
pefiod #nd the director resalve that his offica be vacated.

REMUNERATION OF DIRECTORS

22 The directors shall be entitied 1o such remuneration as the company
may by ondinary resolution dalemmine and, unless the resoiution provides
otherwise, (ha remuneration shall be desmed to acczve from day to day.

DIRECTORS’ EXPENSES

83, The diceclors may be pald all travelling , hotel, and other expenses
properfy Incured by them in connection with thelr attendance at mestngs
of directors or comimitiees of directors of genera! meetings of séparale

‘mestings of the hotders of any class of shares o of debentures of the

company or olhervize in ction with the discharge of their dutcs.
DIRECTORS' APPOINTMENTS AND
INTERESTS

B4, Subjact io the provisians of the Act, the direciors may appaint one or
move of thelr number 1o the office of managing diseclor o {0 any other
execufiva office under Ihe company and may enler Into an agreement or
armangement with any direcior for his pmployment by the company or for
the provision by him of any services outside. the scope of the ordinary
durties of a direclor. Any such sppot Bgr tof g it may
be mado upon such lerms as he diectors determine and they may
remunermts any such director for his services as they think fil Any
appolntmand of 3 direcior {0 an executive office shall terminate if he coases
1o be & diracior but withaut prefudice ko sny Calm to damages for breach
of the contract of service between the director and the company, A
managing direcior and 3 direior hoiding any other execullve office shall
et be subject to nefrement by rotation.

85. Subject io the provisions of the Act, and provided that bo has
disclosed ta tha directors the-nature and extent of any malstial interest of
tis, a director notwiifestanding his offico-

t2d In, any b lon of
y or in which the company s ctherwise

a) may be a party 10, of otherwise int
t with the
Interesisd: .
maybeadhedmofmuomceruf,nremp!oyedby.uapaﬁytoany
transaction or amangement wity, o clherwise inlerested In, any body
corporate promaoted by tha company or In which the company is atherwise
interestod: and .
shail not, by reason of his office, be accouniable to the compary for any
banefil which ho derves from ey such office or employment of from any

such Wansaction or emangement or flom &y interest n aay such body -

corporate and no such bansacdion of arangemedd shall be fliable to be
avoided on the ground of any such interest or benefil

a6, Foc the purposes of reguiaGon 85

_-_—-/;/

e

e
.-'/



e vm———y

B)

b)

<}

) a general notice given to the drectors hat a diectar is o be
regarded 2% having an Interest of the nature and extent spectied in the
nolice in any ransaction or arangement in which a specified peson o
class of pefsons is inlerested shall be deemed lo be a disclosure that the
d&reclor has an inleresi in any such iransacfion of the nature and extent so
specifind; and

an interest of which & director has no knowledge and of which it is
urfeasonabie to expact him to have knowledge shall not be irealed as an
interest of his.

DIRECTORS' GRATUITIES AND

" PENSIONS

87. The direciors may provide beneflts, whether by the payment of
gratuities or pensions or by insurance o otherwise, for any director who
has held but no longer holds any” executive office or employment with the
comparry or with any body corporale which is or has been & subsidiary of
the company or a predecessor in business of the company or of any such
subsickary, and for any member of his famlly {including 3 Spouse and a
former spouse) or any person who is or was dependent on tim, and may
{as well befoce a3 afler he ceases to hold such office or employment)
wmibmamwﬁxmu\dpaypmmlumsfwthemma:aamsimm

. any such benefiL.

PROCEEDINGS OF DIRECTORS

83, Subject'to the provisions of the aricles, the directors may reguiats
{heir procoedings as they think fil. A director may, and the Secretary at the
reques] of a director.shall, call a meeting of the directors. I shall not be
necassary Lo give natice of & fing to a director who Is abzent from the
Unlied Kingdom. Cuestlons srising al a meeting shall be decided by a
maforty of votes. In the case of an egquality of votes, the chalmman shall
hava a second or casting vote. A direclor who s 250 an altemate direcior
shall be entilled in the sbsence of his appointor to a zeparata vole on
behalf of his appoiror in addition to his own vote,

&5, The quorum for the transaction of the business of the directors may
be fixed by the directors and uniess sofuced at aoy oiher numbed shat be
two. A perdon who hoids office only as en aftemate director shafl, if his
appointor is not present, ba countad in the quonsm,

80. The continuing diecios or a sols confinuing director may acl
notwithstanding any vacencies in their number, but, if the number of
dfirectors is less than the number fixed as the quonim, the confinuing
mredusud‘mm:yuctaﬂyluﬂwposeofﬁlhngwmmsud
caling a general mesting,

91. The directors’ may appoint one of their number to be the chaiman of
1he board of directors and may at any fime remove him from that office.
Unless ha 15 unwilling to do so, the diredior so inied shall p: at
every meoting of direciors 3l whith e s present. But if ihere 1S no divector
holding that office, or if the directar holding it Is umwilling to preside or is
ol present within five minutes afier the time appointed for the meeting, the
directors present may appolnt one of their number {o ba chalman of the
meeling.

92 All acts done by » meefing of directors, or of a committess of directors,
o by & person acling as a direcinr shall, notwithstanding that it be
afiswands discovered that there was a defect in the appointrent of any
dicecior or that any of them were disqualified from hoiding office, or had
vacated office, of were not entilied Lo vole, be as valid as if every such
petson had been duly appolnted znd was quatified and had continued to
be & ditector Brd had been enttted 1o vols. ’

93. A fesolution in wiiling signed by all the directors entiled 1o receive
nofice of B meeling of direciors of of & commities of directors shall bs as
valid ang efleciual as if it had been passed at a mealing of direciors of {as
the case may be) a commitier of directors duly convened and held snd
may consist of several documents in the like form each signed by oas or
more direciors; bul a resolution signed by an allemats direclor need nol
alse be signed by hs appolnlor and, if i is signed by a direcior who has
appointed an altemate director, it need nol be sigaed by the atemate
cirecior In that capacity,

94. Save as otharwise provided by the arlicles a director shall not vote at
& mesting of Greciors o of B committes of direclors on any reschution
conceming & matter ip which he has, dinecly or indirectly, an interest or'
duty which is matesial and which conflicts or may conflict with the interests
of the comparny urdess his Interest or duty arises only becauss the case
falls within one of moce of the following paragraphs-

a) the resoiution relaies-e-thegiving4o him of a guaraniee, secudty,
or indemnity in respect of money lent lo, or an obligation incumed by him
for the benefil of, the company of any of s subsidiaries;

the resolution relales (o the giving to a third party of a guaranies, security,
or ndemnify in respect of an obligalion of the company or any of ils
subsidiares for which the director has assumed responsibifity in whole or
part and whether 2lone or Jo(n‘\:y with others under a guaranies or
Indemnity or by the giving of security.

his Inferest arices by virtua of his subscaibing or agreeing o substibe for
aiy shares, debentures or other securides of the companty of any of Its
subsldiaries, or by virtue of his being, or intendng to become, a parficipant
In the undenaniting or sub-underwriting of an offer of any such shares,
debentures, or vther securitles by the company or any of its subsidiaries
foc subscription, purchase or exchange;

d) the resolution relstes in aay way lo a iefrement benefits scheme widch has

.baen approved, of is conditional ypon approvel, by the Board of Inland
Revenue for taxafion purposes.

For the purposes of thiy regutation, an interest of a person whao is, fof any
pupese of the Act {exelixiing any statutory modlication thereof not in force
whien this reguilation becomes binding on e company), connecied with a
direcior shall be treated as an interest of the direcior and in refation Lo an
alesnats director, en Interest of his appoinior shall be treated as an interest
of the pltemate direcior without prejodice o any ink which the altemnate
director has atherwise,
§5. A direclor shall not be counted in the quonum present ata meeting In
relafion o a resclufion on which ha 15 not enlitted to vole.
96, The company may by ondinary resolution suspend or relax to sty
exisnt, elther g My of In respect of any paicutar matter, any provision
of ihe atidles prohibiting a director from voling at a meeting of direclors o
of a commitiee of directocs.
97. Wh Is are under conslderation ing tH i t
of two urmote dirciors to offices urc.mployments with lhcwnpaw oF &y
body cocporate in which the company is intesested the poposals may be
1 considered in refation 1o each director separalely and {provided
Mbnmhammmmfmvnﬁng)ezmdmd'mm
concemed shall be entifled to vote and be counted In the quomm In
respect of each resolulion except that conceming hls own appoiniment.
98. I a question prises at a meefing of directors of of 4 commities of
directors a5 to the fght of a direclor b vote, the question may, befors the
condhusion of the meeling, be refemud 10 the chelman of the meeling and
his ruling in celstion to any dimcior other than himself be final and
concusive.

SECRETARY

99. Subfect to the provisions of the Adl, the secretary shall be appolred
by the directors for such Leem, at sich femuheration and upon such
condiions as they may think fit; and any Secretary So appolnied may be
removed by them.

MINUTES

100, The directors shall cause minudtes to be made in bocks kept for the
purpess-~

of al appoiniments of officers made by Lha direclors; and
of alf proceedings el meetings of he company of the holders of any dass
of shares In the company, and of direciars, and of commiliees of directors,
inchuding the names of the direclors present at each such meating.

THE SEAL

101, The seal shall anly be used by lhe authority of direclors or of a
eommities of diacior authorsed by the direclors. The directers may
deteming who shall sign any nstrument 1o which the seal is affixed and
unless otherwise so datermined Il shall be signed by a dinector and by the
secrslary or by & second director.

DIVIDENDS .

102, Subject te the provisions of the Act, the company may by ordinary
resolution dedlare dividends In accordance with the respective rghls of the
membérs, bul no dividend shafl exceed the amount recommended by the
direcios,

103. Subject o the prvisions of tha Adt, the directors may pay inlerim
dividends I il appears to them that they are justified by the profits of the
company avallabls for distribution. ¥ the shama capiat is divided Inlo
diffesant classes, the direclors may pay Interim dividends on shares which
confer deferved or non-preferred rights with regard to dividend as well as
on shares which confer: preferential rights with regand 1o dhidend, bud no
interim dividend shall be paid on shares canying deferred on non-prefered
dghts I, at the trme of payment, any proferential dhvidend s In amesr, The
direciors may atso pay al inlervals setled by them eny dividend payable
at a fixed cata if Il sppears io them that e profits avaliable for distibution
Justify the payment, Provided the dimctors act In good faith they shall not
Incurany fiabikty 1o the holders of shares conferring prefermed rights for any
loss (hey may suffer by lawful payment of an intedm dividend on any
shares having deferred or non-prefemed rights.

104, Except g5 othemise provided by the sights sttached o shares, afl
dividends shafl be dedared and p2id accoriing to the amounts paid up o
the shares on which the dividend is pald, AR dividends shall be apportioned
and pzid proportionately 10 the ameunts paid up an the shares during eny
porlion or porfions of (he period In respect of which the dividend is pakg;
but H any share Is issved on larms providing that it shalf rank for dividend
as trom & paricutar dale (hat share shall rank for dividend sctordingly.
105. A general meeling decaring a  dividend may, wpon Lhe
recommendaton of the directers, direct that il shall be sabsfied whalfy of
pastly by the distribadion of assels and, where eny difficulty arises in regard
to the dstribution, the directors may setfe the same and in panictar may
issue frachonal certificaies and fix the value for distfution of any assels
and may determine thal cash shall bs paid to any member upon the fosfing
of the value so fixed in order lo adjust the rghts of members and may vest
any assels in rustees,

106, Any dividend of other eys payabie In respect of » share may be
paid by cheque sent by post Io the registered address of the person
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enlitied or, I wo or more persons are the holdars of the share or are joinlly
eniifled lo il by reason of the death or banknpicy of the holder. fo the
registered address of thal one of those persons who is first nemed in the
register of members or to such petson and 1o such address as 1he person
or persons entiied may in wiiting direcl. Every cheque shall be made

* payable to the order of the person or persons enliled or to such other

person 65 the person or persons entiled may in wilting direct and payment
of the chegque shall be a good discharge fo Ihe company. Any joint bolder
uoﬁerpum]dnﬂyaﬂﬁledmash&easafmhmaygmrwup&sfer
any dividend or other moneys payable in respect of the share,

107. ho dividend or other maneys payabls in respect of a share shall bear
interes! aganst the company unless otherwise provided -by the rghts
attached to the share,

108. Any dividend which has remained unclaimed for 12 years from e
dale when Il bacame due for payment shall, if the directors so rescive, be
forfeited and cease to femain owing by the compty.

ACCOUNTS

109. Mo membar shall (83 such) bave any nghl of inspeciing any
accouniing recod of other book or document of the company except as
confemed by statyle or authorised by the directors of by ordinary resolution
of {he company.

CAPITALISATION OF PROFITS

110. The dieclors may with tha authadly of en ordinary resolulion of the
company-

a) subfact as hercinafier provided, resotve to capitalise any undivided
profits of the company not required for paying amny preferential dividend
(whether or not they are avallable for distibulion) o gy sum standing to
the credi{ of tha company's shars premiim actaund or capital mdempton
reserve; .
appropriate the sum resolved 1o be capilafised to the mambers who woudd
have been entitied to it if it were distibuled by way of dividend and in the
same proporions and apply such sum on thelr behalf either In or \owands
paying up the amounts, If any, for tha Ema being unpaid on any shares
held by them respeciively, or in paymg up in full unissuad shares o
debentures of the company of a pominal amount squal 1o that sum, and
afigd the shares urdebeutwas crediled as fully paid 10 those members, or
as they may direct, in those proportions, o parlly in one way and partty in
giher but the shara premium account. the capital mdemplion reserve, and
any profits which sne not avallable for distilestion, may for the purposes of
this regulation, only be sppiled In paylng up unissusd shares 1o be allotted
to members creditad as fully paid.

make such provision by the lssue of fractional cedificates or by payment
[n cash or othamwdse a5 thay determine in the caserof shares or debentures
becoming dstributable under this regulation in fraclions; and

authorise ary person 10 enter on behalf of all the members concemned into
an agreement with the company providing for the afiotment to them
respectively, crediled as {ully paid, of any shames or debentures to which
they are erdlied upon auch capitalisation, any 1 mrade under such
authority being binding on all such members.

NOTICES

"111, Any nolice to be givan to or by any person pursuant to the arficles

{other than a nolice calling a meeting of the direcioa) shall be in wrifing or
shall ba given using electronic communications 1o an address for the time
being nolfied for that purpose 1o the person giving the natice.

In this requistion, “addvess”, in relafion 1o elecironlc communications, .

Includes any number or address used for the pupases of such
communlicatons.

112, Tha compaty may ghve any netics to 8 member either pesonally of
Wsanmﬂguwpmhampawmeaddmsediommmat

gistared add; or byl g it al that or by giving it using
e!edmnic communlcations to an addms for the thme belng notified to the
company by a member. in the case of joint holders of a share, all nofices
shall be given to the joint holder whose name stands first in the register of
members In respect of the joint holding and notice so given shall be
sufficlent nolice 10 4l e joird holders. A mamber whose registered
address is not within the United Kingdom and who glves lo the company

an agdress within (be United Kingdom & which nolices mey ba given to
him or ac address.lo which nolices may be sent using elegironic® ™77 7

commumicatons shal¥l be entifed to have ratices given to him at that
address, bul otherwise no such member shall be entitled (o receive any
natice from the company. in this reguisiion and the next. “sddress® in
relation 1o electronic communications, lncluds any number or addess
used for the purp of such

113. Amember present, eumermpesonorbypmxy,xlwmue!ingufme
compary or of the holders of any class of shares in the company shall be
deemed to have received notice of the mesfng and, where requisite_ of the
purpases for which 1l was called,

114, Every person who becomes enditied to @ share shafl be bound by any
nolice in respect of that share which, befcre his name ks enderad in the
register of members, has been dify glven 10 a person from whom he
derves his tilie.

115, Proof that an envelops contalning a notice was propedy addressed,
prepald and posted shall be conclusive evidence thal the nobice was given.
Proaf thal 2 notica ined in an el i ication was sentin
accordancs with guidance issued by the institite of Charlered Secretaries

and Adrini  shall ba conglusiva avidence that the notice was given.
Anaclice shaY be deemed lobe given at the expiralion of 48 hours afler the
envelope containing Rwas pesied or, imthe case of a nofice confained in
an &l g O lion, ot the i d%hmaﬂerl.hetimell
was gent :
116, A nofice may be glven by tha company 1o the persons enfitfed toa
share in consequence of the death or bankaupiry af 2 member by sending
or defivering &, In any manner autharised by the arficles for the giving of
nofice 10 & mamber, addesged to them by aame, or by the lte of
of the & d, or inzstee of the bankrupt, or by any ke
de:a\plmﬂlrwaddmss.ifw within the Urited Kingtom supplied for
thal purpase by the persons tlemming to be so entiled. Unid such an
address hes been suppliad, 8 nolice may be given In any mannes in which
il might have been given If the death or bankruptey had not occurred.

WINDING UP

117, Hf the company is waund up, the liquidator may, with the sanction of
#n extraondi resolufion of the d amy ather sancilon reqtired
by the Act, divide among [ho members In specie the whole or-any padt of
the assets of the company end may, for thal purpose, value any assais and
determing how the division shall be camied out a5 betweoen the members
uﬁmmdmmmmmqmmmnesm
‘vesl the whole o any part of the assets In rustees’ upon such brusts for the
benefil of the members as he with the Fke sanction determinas, bt no
member shall be competled to accept any assets wunwhlanliwa:sa
Giabdlity:

-INDEMNITY

‘H6—Subject to the provisk

of the Act but without prejudice Lo amy
indemnity to which a dinecior may ofherwise be enliiled, overy diractar or
ofher officer of audiior of the company shall be indemnified out of the
assels of the company against any fablity incurred by him in defending
any proceedings, whether civll or , In which jud t s given in
his favour or in which he is acquitted or in connection with any application
i which reffef is granted to him by the coud from Dabllity for negligence,
defaull, breach of duty or breach of trust in refation to the affalrs of the
company. :




