SIGNED by AIR BERLIN PLC m by
capacity as the General Pariner fo A Berln

COMPANY NG 8273499 )
)
TOPFRONUS LIMITED PLC & Co Luftverkelrs KG, a German b
)
)

(the Compuny) Iuntted partnership registercd m Reshin
under registration nunbur FIRA 23373 13
WRITIEN MFMBERS' RESGLUTION o
v gmb u@.ﬂr -
By &m_ﬁ \\M f . N }
Name Iy GNET
In accordance with Chapter 2 of Part 13 of the Companies Act 2006 {the Acf), WE, being the Title T.naaoi E Yem Trgt W
members af the Company who at the date of this resolution would be entitled 1o attend and vote ata t M.. N b

genernl meeting of the Company, AGREE that the following special resolution shalt have effoct as if
passed by the Company in genetal meeting and accordingly WE RESOLVE:

SPECIAL RESOLUTION

THAT, conditional upen Closing (as defined m (he master agreement entered anto on 17/18
December 2012 between Air Berhin PLC & Co Luftverkehrs KG, Ctihad Asrport Services

1.1.C, Etihad Awrways PJ S C and the Company) taking place, the drafl articles of association — ()
attached 1o this resclution m the Schedule be adopted, approved and retified as the articles of = g
assocation of the Company 1 substitution for, and to the exclusion of, the exishing articles of e —
association of the Company —— w
jr—— %)
mee— 2
e — T Y I
AGREEMENT — 2
Please read the notes st the end of this document before sigmifying your agreement to the —— m M
above resolutions ”..M © W
i —
——
The undersigned, pursons entlled to vate on he above resolulions on \% December 2012, —— w
hereby srrevocably agres to the abuve resolutions ——
—
‘1 his resalutton 15 dated and was cuculated on mM December 2012 —————] m
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COMPANY NO 3273499

COMPANIES ACT 2006

A PRIVATE COMFANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TOPBONUS 1,TD

(adopted hy special resolution passed on 19 Dezember 2012)

PRELIMINARY

1 The regulations in the Companics (Mode! Arucles) Regulstions 2008 21 i force at
1he date of mcorparation of the compuny shall not spply to the company

2 In these anticles

Act means (he Companies Act 2006 icluding any modification or re-enactinent of i for the
time bemng in force,

articles means theso articles of association, as allered from time to time by special resolution,
andditors means the suditors of the company,

elear days in (elaton w the period of B notice means that pertad excluding the day when
netice 15 given or deemed to be gvon and the day for which it 15 given ar on which it 15 to
take cffect,

Caotnpasies Acts hos ths meaning given by section 2 of the Act and includes any enaiiment
passed after those Acts which may, by virtue of that or any otlicr such cnactment, be cited
togeter witl those Acts as the “Companies Acis™ (with or without the addition of an
il icatien of the date of any such enactinent),

directar means a direclor of the company and fhe directors mesns the directors or any of
thewmn ucting as the board of directors of the company,

Canstruction

dividend meany dividend or any other distnbution,

the kalder o relation to shares means the member whose name 15 eatered m the register of
membets as the holder of the sharcs,

office means the registered offico of the compnny,
paid up means pard up or credhied as pad up,

sent means the common seal of the company and includes any official seal kept by the
company by virtuz of section 4% or 50 of the Act,

secrefary means the secrclary of the company (if any} or any other person appowmied 1o
perform the duties of the secretay of the company, muluding a Jomt assistant ar deputy
sToletary,

the United Kingdom mesns the United Klngdom of Gieat Brofain and Nosthern lreland,

references ta & document or wiformation being sent, supplied or given to o by 8 person mean
such document or informanon, of a copy of such documenl or mformation, being sent,
suppliod, given, dehivered, issucd or made avatlable to or by, or served an or by, or deposited
with ot by that person by any metliod authonised by these articles, and sending, supplying and
giving shall be construed aceordingty, and

references fo writlsg mean the representation or ropfuduction of words, symbols or other
information in 8 wisible form by any method or combinabion of methods, whether m
electranic form or otherwise, and written shall bo construed accordingly

3 In these articles

() words denoting the singular number mclude the plural number and wice versa, words
denoting the mnasculing gender e lude the temnine gender and the newter gonder and
words denoting persons melude corporatims,

(b) words or expresstons contarned i these articles wiuch are not defined In these
articles It sre defined  the Act have the sane meanimg a3 in the Act (but excluding
any modification of the Act not in force at the datc these articles ook cffect) unlesy
mconsistent with the subject or context;

() subjcet 1o paragraph (b), references to any provision of any enactment or of any
subordmate Tegsiation {as defined by section 21(1) of the Interpretation Act 1978)
wiclude any modification or re-cuactment of that provigion for the time being in lorce,

(d) headnigs and marginal notes are mseried for convenwence only and do not sffect the
vonstructien of these aricles,

[O)] powers of delegation shall not be restrictively constnued but the widcst inturpretation
shafl be grven to them,

H the word directors in the context of the exercise of any power comtamned n these
attichs meludes any conumittee consisting of one ar mme diecloes, any drrector
holding cxecutive office and any local or divisional directors, manager or agent of the
company to whieh or, as the case may be, to whom the power in question has been
delegated
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B no power of delegation shall be lunited by the existence or, except where expressly
provided by the terms of delegation, the excrrise of that or any other power of
delegation, and

(h) except where expressly provided by the terns of delegation, the delegation of a
power shall 1ot exclide the concurrenl exercise of that power by any other body or
person who 15 for the fime being authansed 10 exererse it under these ariicles or under
another defegation of the power

4 If at any titne and for 50 long as the company has a single member, all the provisions
of these articles shall (1n the absence of any express provision to the contrary) apply whth such
modification as may be necessary in relotion 1o a campany with a single member

SIIARE CAPITAI AND LIMITFD [ 1ABILATY

5 The Labdity of the members 18 hmited to the amount, 1f any, unpad on the shares
held by them

6 Subject to the pravisions of the Act and without prejudice to any nghts attached 1o
any existing shares, any share may be rssued with such nghts or restrichons as the company
may by ordinsry resolution defornune or, subject to and in default of such determination, as
the dircctors shall determine

7 The company may exercsse the powers of peying commissions conferred by the Act

Subject to the provisions of the Act any such commussion may be sausficd by the payment of
cash or by the atletment of fully or partly perd shares or partly in one way and partly n tho
other

8 Except as required by law, no person shall be recognised by the company at holding
any shaic upon any trust and (except us otherwise provided by the aticles or by jaw) the
company shall not be bound by, or recognise, any talerest i eny share except on absoluta
right 1o the snuircty thereof 1n the holder

9 The pro-emphion provistons tn section 561 of the Act and the provisrons of sub-sections
562(1) to 562(5) nclusive of the Act shall not apply (o any allotment of the company®s equity
securities

10 Subyect 10 the provisions of the Act and to any reselution of the company 1n general
meeting passed pursuant to these provisions

) all shares for the (me bemg 1n the copital of the company {whether fornung pan of
the ortgmal or any mcreased share capstal) shalt be at the disposal of the directurs,
angd

{b) the direclors may aliot (with or withvut confernng o right of renunciation), grant
options over, or otherwise dispose of them to such persons on such terms and
condrions and at such times as they think fit

11 1he compsny may ssue shares which ore to be redeemed, or are lable to be

redeemed al Ihe option of the company or the holder, and tho direclors may determine the
terms, cemditions and mnnacr of redemption of any such shares
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SHARFE CERTIFICATES

t2 Tvery member upon becoming the holder of any shares, shall be enntled withont
puyment to one cartificate for all the shares of each class hetd by tum (and, upon transferring,
a part of his holding of shares of any class, to a ccruficate for the balance of such holding) or
several cortificales each for vng or more of his shares upon payment for every certificats after
te first of such reasonable sum as the dircctors inay determie  Every certificate shall be
exceuted under the seal o1 otherwise an accordance with the Adt or n such other manner as
the directors may approve and shall specify the number, cless and distingusshing numbers (1€
any} of the shares fo which # refates and the amoun| or respective amounts paid up thereon
I'ie company shall not be bound to rssue more then one certificate for shares held jomtly by
several persons and delivery of a certificate to one jount holder sholl be a sufficient delivery 1o
all of them

17 If & shore certtficate 15 defsced, worn-owm, lost or destroyed, it may be senawed on
such terms {if any) as to evidence and indemnity and payment of the expenses reasonably
meurted by the company i uvestigating evidenve as the directors may deteraune but
atherwise free of charge, and (in the case of defaccment or weanng out) on delivery up of the
old certificate

TRANSFLR OF SHARKS '

14 The mstrument of ransfer of a sharc may be wn any usual forin or 1 any other form
which the directors may approve and shall be executed by or on bohalf of the transferor

15 The directors way, 1 thesr absolute discretion, refuse to register e transfer of a
share to any person, unless a torm of transfer 1= lodped at the office, or ot such other place as
the directors may appont, and 1% accompanied by the certificate for the shares to which 1t
relates and such piber evidence as the direclors may reesonably require to show the rights of
the transferor fo inake the tmnsfer

1 M he directors refuse fo register a transfer of a share, they shall within twe months
afier the date on which the transfer was lodged with the company send to the transferge notice
of the refusal

7 he registration of teansfers of shares or of transfers of any clasy of shares nay be
suspendod ot such tunes and for such periods (not excecding thirty days i any year) es the
dircctors may determine

1] No fee shall be charged For the registration of any instrument of transfer or other
docinment relating Lo or affectmg the Litle to any sharo

19 Thic company shail be entitled to retain any tnstrument of transfer which 15 regstered,
but any instrument of trangfer wiich the dirostors refise to register shall be returned to the
person lodging it when notice of the refusal 1s givent ?

1 We have assumed thal all shares issued wikl be Tully peud ond o thero 1s no need for articles
dealing with hens, calls on shares or forfeiture

1 We have assumecd that shares will not be held by natural persons and 50 theee [s no need for
attleles deating with treasmission (e 1's shareholder dies)
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ALTERATION OF SHARE CAPITAL

20 All sheres created by the merease of the Lampany*s share capsial, by conselidation,
dHviston or sub-divinion of its share captial shalt be

() subjoct to all the provisions of these urhicles, wucluding without mitation provisions
relating to fransier; and

113)] unclassified, unless otherwise provided by these arncles, by the resolution creatmy
the shares or by (he terms of aliotment of the shares

21 Whenever 83 a result of a consolklaiion of shares any menbess would become
emtiled 10 fractiong of a share, the directors may, an behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any persen (includmg,
subyeet to the provisions of the Act, the company) and distibute the net proceeds of sale m
due propertion amang those members, and the directors may suthonse some person fo
execute an mstrament of wansfer of the shares 1o, or in accordance with the directsons of, the
purchaser The transferee shatl nut be bound 1o sce 1o the application of the purchese money
nos shall hus tule to the shares be affected by any regulanty w or mvalidity of the
procecdings m reference to the sale

GENERAL MEETINGS
22 The drrectars inay cafl general meetmgs and, on the requisition of bers p it
to the provisions of the Act shall forthwih proceed to conveno A gencral Inceling in
eccordance wiih the provisions of the Act If there are not witfun the Umited Kingdom
sufficient directors to call a general meeting, any director or any member of the company may
vall a general meeting

NOVICE OF GENERAL MEETINGS

23 General meetings shall be called by ot least fourteen clear days™ notice but o general
meelnig ey be called by shorter notce 1T 1t 1 50 agreed by & majonty n number of the
members having & nght to attend and vote being a mayority together holding not less than
ninety per cont m nomumal value of the shares giving Lhat nght

Ihe notice shall specify the time and place of the meeting and the generad nature of the
business to be Iransacted

Subjest to the provisrons of these articles and to aay restrictions imposed on any shares, the
nonce shall be given (o 3fl the members, to all persons entitled to & sharc i consequence of
the death or bankruptey of n member, 1o the dircctors and 1o the audiors

PROCEEDINGS AT GENERAL MEETINGS

24 No business shall ba transacted at any meesting unless a quorum 15 present. Save in
the case of o company with o aingle membner, two persons entitled to vote upon the business
to be tansactcd, cach beng & member or a proxy for & member or a duly suthorised
represcatative of o corporation, shall be a quorum

25 I such a quotum 5 not present within half an hour from the tume appointed for the
ncetmg, or if during a meeting such a quorum ceases to be present, the meeting <hall stand
adjourned to the same day i the next week at the same ume and place o to such time and
place as the directors inay deternune
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6 The chairman, 1f any, of the board of directors or i hus absence some ather dreotor
nominated by the divectars shall preside ns charman of the meshng but If nzither the
chaman nor such other dircctor (If any) 5 present withm fificen manutes ofter the tume
sppomted for holding the meeting and witiing 1o act, the directors present shail efect one of
thesr number to be charman and, if there 15 only one director present and willing to act, he
shall be charman

27 If no director 15 willing to act as chmrman, or i no director is present within fifteen
minutes after the time appointed for holding the meeting, the meinbers prescit wid entitied to
vote sliall choose ane of their number or & proxy to be chairman

28 A director shall, notwithstanding that he s not a meiber, be entnled to antend and
speak at any general inceting and ot any separate meeting of the holders of sny class of shares
1n the company

29 The charman may, with the consent of a meeting at which & quorum s present (and
shall i 50 directed by the meeting), adjoum the meeting from tme 1o tune and from place to
place, but no business thall be transncied at an adjourned meeting other than businesa which
mught propesty have been transacted at the meeting had the adournment not taken place
When a mecting 1s adjournied for fourtzen davs or mare, ot least seven clear days’ notice shall
be given speeifying the time and place of the adjourned meeting and the general nature of the
business 10 be transacted  Otherwise i shall not be nscessary to give any sech notice

30 A resolution put to the vote of a mesting shall be deeided on a show of hands unless
before, or on the declaration of the result of, the show of hands a pell i duly demanded
Subject to the provisions of the Act, 4 poll may be demanded

{2} by the chasrmai, or
(b) by at Jeast two members having the right to vole at the meeling, o

{¢) by a member or members representing not less than one-tenth of the total voting
rights of all thie members having the tight o vote at the mestuig, or

(d} by a member ot membere holding shares confernng a night to vule at the meeling
being shares on which an sggregate sum has been pad up equal to not less than
onc-teath of the 1otal sum pasd up on all the shares conferring that night,

and a demand by a person as proxy for a member shall be (he same as o demand by the
meanber

31 Unless n pall is duly demanded 2 declaration by the chaiman that n resofution has
beon carried or cartiod unansmously, or by o particular majonty, or lost, or not carried by &
parucular majonty and an entry fo that cffeet i the minutea of the mesting shall be
conclusive evidence of the fact without proof of the number or moportion of the votes
recorded m favour of or ngainst the resolulion

32 The demand for o poll may, before the poll 1s taken be withdrawn but only with the
consen! of the charman 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

33 A poll shall be taken as the chairman directs and he may appout serutincers (who
need not be members) and fix a ime and place for declanng the msult of the pott  The result
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of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

34 A poll demanded on the election of a charman or on a question of adjourmment shal!
be taken forthwith A poll demanded on any other question shall be taken csther forthwith or
al such tnne and place as the chairman diceets not being more than iy days after the poll s
d ded  The & d for a pott shall not prevent the conitnuance of a meeting for the
transaction of any business other than the question on which (he poll was demonded £ a poli
1s demanded before the declasation of the result of & show of hands and the demnand 15 duly
withdrawn the meeting shall continue as F the demand had stot been made

35 Mo nutiee need bo given of a poll not taken forthwith if the time and place at which it
18 1o be taken ure announced at the mecting at which 1113 demanded  In any other case at lenst
seven clear days’ nolice shall be given specifying the time and place 2t which the poll 15 1o be
tnken

VOTES OF MFABERS

16 Subyeet to sty nights or resteictions attacked to any shares, on a show of hands every
meimber whe (bewng an divadual) 1s present th person of by proxy of (being a corporation) s
prescnt by a duly authorised represcatative or by proxy, unless the proxy (in eilher case) or
the represontative s himsulf o member entitled o vote, shall have onc vote aud on o poll
every member shall have one vote for every share of which he 1s the holder

37 It the cose of jomt holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted 10 the exclusion of the votes of the ather jont holders,
ond senionty shall be determmed by the order 10 wiich the names of the holders stand in the
regisier af memhers

38 A member m respect of whom an order has been mnde by any court having
Junisdiction (whether sn the Umted Kingdom or elsewherc) i matices concerning mental
disorder may vote, whether on a show of hands ot on a pall, by Ius receiver, curater bonis or
other person suthorised 1n that behalf appointed by that court, and any such recenver, curalor
bows or other person may, on a poll, vole by proxy Ewvidence to the ssusfaction of the
directors of the authorty of the persen claiming to exercise the nght to vote shall be deposied
at the office, or at such olhet place as v specificd w accardance with the articles for the
deposit of instruments of proxy, not 1oss than 43 hours before the ume apported for holdig
the miccting or adjourced meeting at which the nght to vote = to bo excreised and in defair
the nght to vote shall not be excrcisable

9 No member shall vote af any general meeting or at any separate meeting of the
holders ot any class of shares in tho cumpany, either m persen or by proxy, 1 respect of any
share lield by bum unless ali moneys presently payable by hum 1 respect of that sharo have
been paid

10 No obyection shall be raised to the qualification of any voter except al the meuting or
adjourned meeting at which the vote objected to 1s tendered, and every vole not disallowed al
the meeting shall be valid  Any objection made n dus time shall be referred to the charman
whose decision shall be final and conclusive

41 On a poll votes may be grven either persenally or by proxy
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42 The appomtment of a proxy, whether in hared copy form or clectiome furm shall be
exocuted in suvh manner as the directors may spprove  Sulyect thereto, the appaintment of a
praxy shall be executed by the appomtor or his attorney or, f the appointor 13 & corperation,
wxecuted by a duly authorised officer, attomey or other authonised person or under itz
conmmen seal

43 The sppainiment of a proxy shail be made n writing and shall be m any usual form
or an any other form which the dircetors may approve  Subject theieto, the appomtment of &
praxy may be

(2} 1 hard copy form, or
(3] n clectronec form, If the company agrees

The dircctors may, of they think [it, but subject 1o the provisions af the Companien Acty, at the
company’s expense send hard copy forms of proxy for use at the mceting and risue
mvitations n electromic form to appaint & proxy i relation 1o the meeting 1 such form as
may be approved by the direciors  The appointment of & proxy shall nat preclude & member
from atlending and voting tn person at the meeting or poll concerned

44 The appomtrnent of a proxy shall

(2) €40 hard copy torm, be delivered by hand or by post (o the oftice or such other place
withim the United Kingdom ss may be specified by or on behalf of the company for

thal purpose
{1} 1 the notice convemng the meetuny, or

(1} in any form of proxy sent by or on behalf of the company in relation (o the
ecting,

before the ime apposted for holding the mecting or adjousmed meating ot which the
persen named in the appomiment proposes o vate, or

{b) if'sn electromie form, be received et any address to which the appoiniment of & proxy
may e sent by Llectronie means pursuant 1o a provision i the Compatias Acls ot 1o
any other address specified by or on behalf of the company for the purpmso of
receving the appointment of a proxy n elecironic form

{s) ntho notice convening the mesting, or

() m any form of proxy sunt by or on behall of the Lompany in relation to the
meegting, oF

(w1} i any myiiation (o appoint a proxy issued by or on behalf of i company in
relatson to the mecling,

belere the tume appomnted for holdmg the mecting or sljourned meeting at which the
person named in the appointment proposes to vote, or

() m esther case, where s poll 14 taken ntore than 48 hours alter 1t 18 demanded, be

delivered or received as aforesad after the poll has been demended and before the
trne appomted for the takimg of the poll, or
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(d) if tn hard copy form, where the poll s not tsken forthwith but 1 taken not more than
A% hours after it was demanded, be delivered 2t the mectng o1 which the poll was
demanded to the chawrman or W the seeretary or to any director;

ond ony proay appeintment which Is not deivered or reeived m a matner so permiiied shall
be mvalid

45 Where the appouttment of » proxy 1s expressed to have been or purports to have been
mads, st or supphed by a puason on bulwif of a holder of a share

(a) the company nay tieat the appomtment as sufficiont evidence of the autkionty of that
person to make, send of supply the appoimtinent on bohalf of that lolder;

th) thai holder <hall o requested by or an beha!l of the company at any time, send or
procute the sendwg of any writien authonity under which the appuntment has been
made, sent or supplied or a copy of such authority certificd notaraily or i some other
way approved by the directors, to such address and by such time ns may be specified
in the request and, 1f the request 1s not complied witl 10 any respuct, the appomtment
may be treated as wnvahd, and

(L) whether or not a reguest under aiticle 45(b) has been mude or complied with, the
company may determine that 1t has msufficient evidence of the suthority of Lhat
person to make, send ur supply the appontment on behalf of that holder and may
treat the apporniment as invahd

46 A vote given or pol] demanded by proxy or by the duly authonised representative of a
corporatiun shall be valu! notwithstanding the previcus determimation of the authonty of the
person voting or demanding the poll unless notice of the deferminatton was detivered of
received mx mentioned m the following sentence before the start of the meeting or adjoumed
meeting at which the vote 15 glven or the pol! demanded or {in the case of a poll taken
otherwise than on (e same day as (he meeting or adjoerncd mecting) the time appointed for
takeig the poll  Such notwe of determination shall be gitber i hard copy form delvered to
the office or such other place within the United Kingdom as may be spectiied by ar on behalf
of the Lompany 1 accordonce with artile 44(a) or m olcetrome form reccived ut the addross
(1f nny) specified by the company in accordmnce with article 44(b), regardlcss of whether any
1elevant proxy appomtmest was effected in hard copy form or i electronic form

47 A proxy appomtment shall be deemed (o entitle the proxy ta exercise afl or any of the
appointing member’s rights to aitend and to spesk ond vote al a meetmg of the company The
proxy appomtnent shall, unlcss o provides (o (he contrary, be vahd for ury adjounment of
the meeting as well as for the meetiny 1o winch 1t relates

NUMBER OF PIRECT ORS

48 Unless otherwise determuned by ordmary reschition, (he number of dircctors shail not
be less thon oae but shall not be subject 10 any maxunum o number A sole director may
exercise afl the powers and discretions expressed by these articles to be vested m the durectors
generaily

POWERS OF IRECTORS

49 Subject to the provisions of the Act, the articles and to any direchons given by special

rosolutson, the business of the company shali he managed by the directors who may exercivu
ull the powers of tho company No alieraton of the articles and no such direction shall
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tnvalidate any prior act of the directors which would have been valid if that altzration had not
been made or that directicn had not been grven  The powers given by this article shall not be
irmated hy any specual power given to the directors by the articles and a meeting of direcion
ot which a quorum 1s present may exercise all powers exercrsable by the directors

50 The dircctors may, by power of attorney o otherwise, appoint wny person to be the
agent of te company for such purposes and on such conditions a3 they determine, melyding
authority for the agent to delegate all or any of hus powcrs

DLLEGATION OF DIRECTORN FOWERS

51 The directors may delegate any of themr powers lo sny committce consisting of onc or
moare directors The directors may also delogate to any director holding any executive office
such of thewr powers as the directore consider desmable 10 be exercised by lim  Any such
delegation shadl, i the absence of express proviion to the contrary in the lenus of delcgauion,
be deemed to ncluds authanty Lo sub-delegate all or any of the powers delegated to one or
more directors (whether or not acting as 8 commuites) or to any employee or agent of the
company Any such deiegation may bo inade subject (o such condstions as the directors may
specafy, and may be revoked or sitered  Subject to any conditrons imposed by the directors,
the procecdigs of a committee wilh two or more members shall be governed by thess articles
reguisting the proveedings of directars so far as they are capable of applying.

52 The directors may appoml any person to any coffice or employment haviag a
designation or title meluding the word “director” or attach such o designation o title to any
existing office or cmployment with the company and may terminate any such appowstment or
the use of any such designation of title  The inclusion of the word “dircctor” 1 the
designanon or ttle of any such office or employinent shall nol unply that the holder = 2
director of the company, and the holder shall not thereby be empowered in any respect to act
a1, or be deented to be n director of the company for any of the purposes of these articles

APPGINTMENT, DISQUAS IFICATION AND REMOVAL OF DIRECTORS

53 The holder or holdens of more than half m nomunal valug of the shares giving the
right to attend and votu a1 u general mesting of the company (the appeinior) may af any tune
and from tune to teme appoint &ny person who s wilking to act to be a dsrector, either to fill a
vacancy of as an additional director, and remove any director from offive  Any appomnttment
or removal of 5 directen under this arichc shall be by notice (o the company caccuted by oi on
behaif of the appomtor and shall take cffect m ascordance with the terms of the notice on
receipt of such notice by the company which shall be i hard copy form or in electronic form
sent ia such address (f any) for the ime being specified by or on behalf of the company for
that purpose, or, n default of such specification, to the office

54 A person ceases 1o be a drreclor a5 soon as

{a) that person ceass to be a director by wirtue of any provision of the Act of s
prohibited frum beimng u director by law;

(b) a bankruptcy ordur Is mado againsi that person,

(<} a compusition 18 made with thas person’s creditors generally i satisfaction of that
person’s tobis,

Page 10




Reimeneration

e ectory suny
be pald expedies

Appeintreeni
executlve office

Autheriiion
under 5175 of
the Act

(d} a registored medical practitioner who 1s treating that pemson gives o writien opinion to
the company statmg that the person las become physicaily of mentally incapable of
acting a5 a directot and may remain so for mose than three monihs,

O] by reason of that person’s mendal health, a court nakes an order which wholly or
partly prevents (hat person from personally cxereing any powers or nghts which
that person would otherwse have,

H he 15 remtived 1 secordance with arlicle 53, or

{g) notification 15 reverved by the company from the dircctor that the dnector 1s resipning
fram office, and such resignatron has taken effect m sccordance with s terms

RLMUNERATION OF DIRECTORS

35 The directors shall be entitfed to such rumuncration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remnuncration shall be
deemed 1o averue from day to day

DIRECTORS' EXPENSES

56 The directors may be paid alk travelling, hodel and other cxpenses properiy 1ncumred
by them m connection with their sitendance at meefings of directors or commuttees of
derectors of general meetings or separate ineetings of (e holders of any class of shares or of
debentures of the company or otherwise 1n coanection with the discharge of their duties

DIRECTORS® APPOINTMEN 1S AND IN FERESTS

5% Sulyeut (o the provisions of the Act, the directars may appoint one or maore of thelr
number 10 the office of managiug director or to any other executive offive under 1the company
wid may ehter into a0 agicement or arangement with any director for his emplayment by the
company or for the provision by hiam of any serviees outside the scope of the ordinary duties
ol a director  Any such appointment, agreement or arrangement may be made upon such
1e1ms & the duecton delormane and they may remunerate any such director for hys sarvices as
they tiunk fit Any sppomtment of a direcior to an executive office shall tenmmate 1f he
censey to be a dwector but without prefudice to any claun to damapes for breach of the
canteact of service betwotn the director and the company

58 For the purposes of sectron 175 of the Act, the shareholders (and not the directors)
shall have the power to authorise, by resoluiton and in accordance with the provistona of these
srhickes, any matter which would, 1if not so authornised, involve a breach of duly by a direstor
under that sectron, meludmp, without limitation, aoy matter which relates to a situation w
which a divector has, or <an have, an interest which conflicts, or possibly may conflict, with
the mterests of the company

The direstors seehing aithorisabion must provide the sharchalders weth such detatls as tre
necassary for the shareholders to decide whether to give their authorsation

The shareholders moy {whether ot the Hime of giving the authorisation or subsequently) may
make any such authorsation subject to any limuds or conditions they expressly impose but
such authorsaton 1s otfierwise grven to the Tullest extent pormtted  The shareholders maoy
vary or termunale any such puthorigation at any tunc,
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For the purposes of these articles, a confhict of interest meludes a confliet of auterest and duty
and a conflict of duties, and nterost ineludes both duect and indirect inierests

59 Provided that he has disclosed to the directors the nature and extent of hay mterest
{unless the circumstances poferred to m section 177(3) or sevtion 177(6) of the Act apply, 1o
which cnge no such diselosure is requiced) & diector notw ithstanding lus effice

(a) may be & party 1o, or otherwise nsterested 10, auy transactton or arrangement with the
company or m which the company 13 othurwise {directly or tadrrectly) wntevested,

(b} may aet by hunselt or lus firm 0 a professionat copacely for (he company (otherwise
than 3 avditor} and he or fus firm shall be entitled to remuneration for professtonal
servaces as 1f he were not a director, and

{t) may be 2 director or other otficer of, or employed by, or & party to n transaction or
arrangement wath, or otherwsse interested 1n, any body corporate

) uy whneh the company 13 hrelly or mdwrectly) intercsted as shareholder
or otherwise, or

(1) which 15 the parent undertakng of, or 8 member of, the vompany or 2
subsidery vidertaking of any such parent undertaking of or member of
the company, or

(m}  with wiuch he has <uch a relationstup at (he request or direchion of the
company or any parent underteking of the company o a subsidiary
underinking of gny pareat undeaknig of the company

[ A chirecdor shall not, by reavon of hy office, be sucounteble to the company for any

renmneration of gther bensfit whach e defrves from any offics or umployment «i Joom any
41041 OF arzang of from any interest in any  body corporate

(a} the acceptance, entry mto or oxistence of which bay been approwed by the

sharchalders pursuant to article 58 (subject, an anmy such case, to any hmuts or
conditions 1o which such approval was subject), or

{h) wiich he 15 permitted 1o hold or enter imto by vatue of paragraph (), {b) or {c} of
article 59,

nior shail the recept of any such remunerstion or other benefit constitute a breach of his duty
under section 176 of the Act

61 Any disclosues roquired by article 5% may be made at a meeling of the directors, by
notice 1 writing o by general notice or othurwise in aceardance with section 177 of the Act

62 A director shall be under no duty 1o the company with respect to any information
which he obtainz or has obtamed otlterwise than s a director af the company znd i 1espect
of which he owes a duty of confidentiality to another person Howevel, 1w the extent it his
relationship with that other person peves rise to a conflict of interes! or peswible confhct of
inlerest, this article applies only 1l the existenice of that relatonship has been approved by the
sharcholdurs pursunnt fo erticle 38 In panscular, the dircctor shatl nat be 1n breach of the
general duties he awes to the company by virtue of sections 171 1o 177 of the Act because he
fatls
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{n) to disclose any such information to the directors or to any director er other officer or
empioyes of the company, and/or

by 10 use or apply any such mformation in performing g duties as a derector of (he
company

63 A dircetar wha 19 8 diwector or other officer of, or employed by, any body corporate
which s a member of the company or a subsidiary undertoking of eny such member of its
parest undertakeng may provide to such member o such subsidizry underteking any
rnformation which he nceives by vidug nf his being 2 direcior

Comseqornees of G Where the existence of a director's relotionship with another person las bten

mathorifion  anproved by the sharcholders pursuant to article $8 and his relationship witls thet person gives
rise to a conllict of micrest or possible conflict of wierest, the director shall not be in breach
of the general duites ha owes to the company by virtue of sectiong 171 1o 177 of the Act
brcnuse be
(a) absents hrmself from meenngs of the dicclors ot which any matter refaiing to the
conflict of interest or possibie confliet of interest wil o1 may be discussed or from the
discussion of any such matier at a meeting or otherwase, and/or
)] makes artangemients aof fo rccerve doctrnents and safocmation relating to any matter
which gives nso 1o the couflict of interest or possible conflict of mierest sent or
supplied by the company andfor for such documents and mforination to be reveived
and read by o profesmional adviser,
for o loug n3 he rensonably believes such confhict of intesest or possible conflivt of interest
subsiats
Without . b5 The provisions of articles 62 and 64 are without prejudiey 1o any equitable principle
H._.Mﬁ___h” * or rule of law whch muy oteuse the dicector from
priaiplts ae
roele of imw {a} disclosing mformation, in crcumstances where diselogure would otherwrse be
- required undor these arbcles, or
(b aitending meetings or discussions or recarving documents and nformatiun ss referned
10 1 Article 54, 10 circurmstances whers such attendance ot recesving such decuments
gnd ipformation would otherwise bo required under thess articles
Bireciors 66 Subject to the Act und wathout prejudiee tu hus obligations of Jrsclesure wnder the Act

ﬂﬂnﬁﬁai unn_-rana:.n_nu.nm_an.c_.:sg<2n3_.5.Bnn::mo:rn.m_:uaaao;?naaiaaooﬁ%
which theyare  dircctors on, and be counted i the quorum present at a meeting 1 relation (o, any resoluban
Enteverted ConLErnINg A tram OF anuag it with the company or in whieh the company 13
wnerested, or conceming any other matter o whach the company 15 wntorested,
notwithstanding that he 15 imterested 10 that (runsaction, smrangement or matier or has m

rilation to it & duty which conflicts or may conflet with the intorests of the company

BENEFITS, PENSIONS AND INSURANCF

Denetits and 67

o The dircetoss may pravide benefits, whelher by the payment of gratunlies or pensions
Ppen nny

or by wsurancy or otherwise, for any past or present directa or empioyee of the company or
with any body uspoiate which 1s or has been a subsidiory of tlie pany or a pred n
business of the compnany or of any such subsidiary, end for any member of hus famuily
{includmg o spouse, a civil pariner, a former spouse and a fonner cvif partiws) or any persen
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who is or was dependent on hun, and may {as well before as after he ceases to hold such
affice or employment) contribute to any fund und pay premmms for the purchase or provisicn
of any such benefit

58 Without pryudice to the provisions ot article 104, the directors may exercise bl the
powers of the company to purchase and msintam msurance for or for the benefit of any
person wha 15 or was

(a) 8 direutor atlier oilicer, employee ur nuditor of the company, or sny body which s or
was (he holding company or subsidiary underiaking of the company or i which the
company or such holding company ar subsidiary undertaking has or had any wierest
(whether diect o1 mdirect) or with which the company or such holding company or
subsidiary undertaking 15 or was 1 any way allied or associated, or

()] a trustee of any penston fund in which employees of the company or any other body
referred fo i article 68(a) ts or has been interested,

including withoul kmilation msurance aganst any habslty meurred by such person in respect
ol any et or omission i fhe actual or purported exccution or discharge of his dutres or n the
exercise or purparied exerclse of his powers ur otherwise 1n relation to lus duties, powsss or
offices i relation fo the relevant body or fund

a4 Without prejudice ta the gencrality of article 60, no director or former durector shall
be avcountable (o the company o1 the memburs Tor any benefit proveded pursuunt to mnicle 67
or 68 The receipt of any such benefit shall not dusgualify any person from bhomg or becoming
a director of the company

70 Pursuant fo scclion 247 of tha Act, the directors are hereby authorsed Lo make such
provision as may scem approprigie for the benefit of any persons employed or fonnerly
employed by the company or any of its subsidiary imdertakings ather than a director or
former dirtctor or shadow director i conncction with the cessation v the trensfer of the
whole or pert of the undertaking of the company or any subsidiary undertalong Ay such
proviamon shall be made by o resolution of the directors m accordance wiih seclion 247

PROCEEDINGS OF BIRECTORS

T Subject to the provisions of these articles, lhe directors may regulate therr
proccedings as they tunk fit A director may, and the secretary at the request of a director
shall, coll a mecting of the directors by givmg notiee of the mecting 1o cach director

72 Notice of & mecting of the directars shall be deemed 10 be properly sent to a direcior
if 1t 15 sent to tum personally, or sent in hard copy form to him ot tus ast known address or
such other nddreas (f any) as may for the ime bemg bo specificd by hun er on his behalf 1o
the company for that purpose, or sent n electironic form (o such address (if any) as may for
the ume boing be specified by him or on lus behalf to the company for that purpose A
director absent or intending to be abscnt from the United Kingdom may request the direstars
that notices of directors’ meetings shall during his ahsence be sent an hard copy form or
electionmc form 1o han nt such address (if any) as may for the time being be specified by him
or on his behelf 1o the company for that parpase, but such notices need not be sent any earlier
than notices sent to directors not so abgent Any director may walve notice of 8 meeting nnd
any such waiver may be retrospective  Any nolice pwisuant 1o thay anicle need not be
witing if the directors so detennine
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73 Questgns ansing xt 2 meetng shell be deekded by 0 majonity of votes  In the case of
an equahty of votes, the chairman shall have 2 second or casting vole

14 ‘The guorum lor the transacnon of the business of the directors may be fixed by the
directors and unless so fixed al any other number shall be two, excepl when there 15 only ane
director  Any directur who coases to be o director at a directors” meehng muy continue to be
present and to ac1 ns a director and be counted w the quorum unul the termunation of the
directors’ meeling tf no director nbjects

75 Without prejudice to the first sentence of article 71, 8 person entitled to be present at
a meeting of the directors or of & commuttes of the directors shall be deemed to be present for
all purposes if he 15 sble (directly or by audiovisual or telephome commumication) (o speak to
and be heard by all those presemt or deemed to be present simultancously A director so
deemud (v be present shafl be entitled 1o voto and be counted 1n a quorum accordugly Such
a meeatmny shall be deemed (o take place where 1t 1s canvened to be held or (if no dinuutor 13
present in that piace) where the largest group of those perucipating is assembled, or, 1f there 13
no such group where the chairman of the meeting 15 The word meeting in these aricles
shall be construed accordmgly

76 [be directors may appoint ona of their number to be the chainnan of the board of
dircctors and moy at any ¢rme remove him from that office  The director so appointed shall
preside at every meeting of directors al which he 15 present  But if thers 12 no director holding
that office, or if the director hotding 1t 13 unwilling to preside or 15 not prescnt within five
minutes after the sme appoted for the mesting, the direstors present may appomt one af
thear number 1o be chaman of the meeting

77 All acts dane by a meeimg of dircctors, of of a comnmtttee of directors, or by a person
acting os A director shall, notwithstanding that 1t be aflcrwards dscovered that there was &
defoct i the appoimment of ony dircetos we that any of them were disqualified from holding
affive, or had vacated office, or were nat entitled to vote, bo as vaiid a8 I every such person
had been duly appointed and was qualified and had continued to be a director and had buen
entiled to vote

78 A resolution in wniting agresd 10 by all the directors entitled to vote at a meeting of
the directors ar of 8 commities of the direitary (nul being less than the numbed of diestors
requured to forin 8 quorum) shall be as valid and effectual as 1f ot had been passed al 8 meeting
of the dircetors or (as the case may be) a comanttea of thy directors duly convened aad heid

For this purpase

{n} a director sygnfies lus agresment to a propusyd wriiten resolution when the company
recerves (rom hun o document mndicating s agreement to the resolution
authenticated in the manner perrmitted by the Campanies Acts for a document tn the
relevant form and

(b) the dircctor may send the document m hard copy form or 1n clectronic form te such
adidrass (if any) for the 1ime bong specified by the compouy Tor that purpose, or in
default of wich specification to the office

SECRETARY
% Subyect 1o the provisions of the Aud, the directors may decide from tme to timw
whether the company should have a scerctary snd, f they so decide, the secretary shall be

apponted by the directors for such term, at such remuneration and upon such conditions as
they may think fit, and any secretary so sppomnted may be removed by them
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MINUTES
L The directors shatll cause minutes 1o be mede in bouks kept for the purpose
{n) of all appomuncnis of ofliccrs made by the directors, und

(b} of all proceedings at meetings of the company, of the holders of any class of shares in
the company, and of the directors, and of commutiees of dircctors, meluding the
naines of the dircetors present ot sach such mecting

THE 5EAL, DEEDS AND CLRTIFICA TION

1] The seal shall only be used by the authority of a resotutron of the directars  The
directors may determitne who shali s1gn any document executed under the senl I they do not,
1t shall be signed by at least oie director and the seeretary or by of least two directors  Any
document may be executed under the seai by impressing the seal by mechanical means or by
priniing the seaf or o facsimile of it on the document or by applying the seal or a facsimile of
it by any other means 1o the docament A dovument signed, with the authonty of 8 resolution
of the directors, in recordance with seclion 44(2) of the Act and expressed (m whatever form
of words) to be executed by the company lns the same effect as tf executed under the seal

82 Any director of the secretary or any persan apponted by the directoss for the purpose
shall have power to suthenticate and certify as true copres of and extracts from

(a) any document compnising or affecting the constiution of the company, whether
hard copy fonn or m electronic form,

(b) any resolution passed by the compazny, the holders of any class of shares tn the capilal
of the company, the dircctors or any commutice of ihe directors whether i hard copy
tnrr or in electronie ferm, and

{c) any book, record and document relating to the business of the compeny whether in
hard copy lorem or 1h electronie form (meluding withoul Himitation the sccounts)

33 If certified 1n thes way, a document purporiing to be a capy of a resolution, ar the
muwies of or an extract from the nunutes of a mecting of the company, the lolders of any
class of shares n the capital of the company, the directors of b commjiies of fhie directory,
whether i hard copy form or m clectronec form, shall be conclusive evidence an favour of all
persons deahing with the comnpany in rehance on it or them that the resolution was duly passed
or that the punuies ore, or the exiract from the mimutes 13, & true ond sccurate record of
proccedings at a duly constituted meeting

RECORD DATES

84 Notwithstanding any other provision of these articles, the company or the direclers
may fix any date ns the record date for any dividend, distnibution, allotment or 1ssue, which
may be an or at any tine before or after any date on which the dividend, distribution,
allolment o issue 1 declared paid or made.

DIVIDENDS

85 Subject to the provisions of the Act, the company may by ordinary resofutton declare

dividends 1 accordance with the respective nights of the members, bt no dividend shali
exgred the amount recommended by the dircctors
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113 Except a5 gtherwing provided by the rights atiached o shares, all dividends shall be
declared and prid accordig to the amounts pard up on the shares on wihich the dewidend 15
pard  All dividends shall be apportioned and paid proportionalely to the mmounts pasd up on
the shares dunng any portion of portions of the period 1n respect of which the drvidend 13
paid, but, if any share 15 1ssued on lenns provading that it shall rank for dividead as from a
partiLular date, that share shall rank Tor dividend aceordingly

87 A penetal mecung declarmg s dividend may, upon the recommendation of the
directors, direct that 17 shal] be satusfied whelly or partly by the distsibution of assets and,
where any difficulty anses i regard to the distnibution, the directors may seitle the same and
m particufar may issue fractional cortficates and fix the value for distnbubion of any assets
and may deternune thot cash shall be paid to any membor upon the footing of the value so
fined 10 orcer 10 adjust the rights of members and may vest 3y assets b trustees

88 Any dividend or other mongys payable m respect of a share may be paid by cheque
suil by post w the regratered address of the parson entitied or, if two or mors persons are the
holders of the share or are jomntly eotitled to 1l by reason of the death or bankruptcy of the
hojder to the registered address of that one of those persons who i3 first named m the register
of membery or to such person and to such address as the purson o persons enbitied may 1
wriing direct or by any other method approved by the duectors  Fuery cheque shall be made
payable to the order of the person or persons entitted o to such other persun ay the person or
persons entitled may i whiting dieect and payment of the cheque shall be n good discharge
the company  Any joint helder or otber person jointly entitled 1o a share ns aforusawd may
give recolpts for any dividend or other monuys payable m respect of the share

39 No dividend or other moneys payable 1 respect of a share shall bear interest aganst
the company unless atherwise provedsd by the rrghts attached to the share

90 Any dividend which has remaned unclamed for twelve years from the date when it
becume due for payinent shall, of the durectors so reselve, be forfested and cease to remam
owiog, by the company

ACCDUNTS

9N Mo weombor shail {2 such} have any right of speciing any accounting recerds ar
othier book or document of the company except as conferred by salute or sutharssed by the
derectors or by ordinary resolution of the company

CAPITALISATION OF PROFITS
92 The dircctors may wilh the autborty of an ordimary resulubion of the company

{a} subjeet a5 heremafter provaded, reseive (o capitalise any undivided profits of the
company oot required for paying any preferential dividend (whether or not they are
avatleble for distribution} or any sum standing to the credit of ony reserve or other
fund, meheding without limitalion the company’s share premuiem acoount o capatal
eedemption reserve,

G4 appropnate the sum sesolved to be capialised to the members who would have been
entitled 10 1t «f (it were distributud by way of dividend and 1n the same propurtions and
apply such sum on their behall ether in or towards paymg up the amounts, if any, for
the tune being unpaid on any shares held by them respectively, or i paying up i full
shares or debemures ar other obligatons of the company of 4 nominst amount equal
to that sum, and ablet the shares or debentures or other obligations of the company
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eredited as fully pard 1o those meinbers, or as they may direct, in those proportions, of
partly 1o one way and parily v Uie other, but the share premmim avcoual, the capital
redemption reserve, and sny profits which are not avadable for distnibution may, for
the purposes of thes artscle, ondy be apphed w paying up shares to be allotted to
membors crediud as fully pawd,

() make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determme m the Lase of sheres or debentures or other obligstions
breoming disinibutable unider s atike i Tractons, and

(d) authorise any person lo enter on behalf of all the members concerned nto an
ngreciment with the company providmg for the mllotment ta them respectively,
credited as fully powd, of any shares or debentures to which thoy are entitted upon
such capitahsation, any ogreement made under svch authunty being bindig on all
stich members

COMMUNICATIONS
93 Any notice to be sent 10 or by any person pursuant to these articies shall be m writing

94 Subpcl to artrcle 93 and unless otherwise provided by these artkles, the company
shalf sond or supply a document o1 information 1hat i¢ required or authonsed to be sent or
supplied to a member or any other persen by the company by a provision of the Companies
Acts or purstwat to these articles or (o any other rules or regulations to which the company
may bo subject in such form ond by such means as it may s its ubsolute discrotion duiermine
pravided thot the provisions of the Act which apply 10 sending or supplymng a document or
wlormation required or rafhonsed to be sent or supphicd by the Companies Acts shall, the
necossary clinpes having heeh made, also opply to sending or supplying any docoment or
ntormatien required or authoriscd to be sent by these articles or any oiher rules or reguintions
to which the campany muy be sulyeck

95 A member preseat, ether m person of by proxy, at any meeting of the company or of
the holders of any class of shares in the company shall he deemed 1o have boen sent notiee of
i mueting and, where vogquisite, of the purposes for which 1f was ealled

96 The ducctors may from time to {ime 15sue, endorse or adopt lerms ond condiions
relating to the uze of electronre maans for the sending of natices, other documents and proxy
appomtmenis by the company 1o members and by members to the company

97 Every person whao becomes entitled to o ghare shall be bound by any noetice 1n respect
of that share which, before tus name 15 entered 11 the register of munbers, has been duly
given te 4 person from whom he derves hus hile

%3 In the case of jount holders of a share, all devuments and nformation shall be sent to
the jowt holder whose name stands first m (ha registu m respect of the jornt holding  Any
document of information so sent shall be deemed for ull purposes sent to alt the jomt hoiders

99 Prood that a document o1 snformation senl 1 hard copy form was properfy addressed,
prepatd sud posted shall be concluseve evedence that the document or anformation was sent
A document or information sent by the company to a member by post shall be deemed to
have been recered

{a} i sent by firal class post or special delivery post from an addrest o the United
Kingdom to another address w the Umited Kiigdom, or by a postal service stlas to
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first clasa post or special dellvery post from an address 10 another country to another
address in that other country, on the day following that on which the dotument or
mfonnation was posted,

(h) if senl by amnail from an address in the Uncted Kingdom to an eddress outside the
United Kingdom, ot trom an address m snother counry to an address outside that
courtry {nchiding without limitatton an address in the United Kingdorm), on the therd
day followng that on which the document or mformation was posted, or

{e) in sny other ease, on the second day following that on which the document or
information was posted

100 A dociment or mformation sent by the company fo 8 member by hand shall be
deemed to have beon recesved by the member wisen 11 19 liznded to the member or left ot lus
registored address

10 Proof that a docuiment or wnlformation sent or supplied by electrome means was
properly addrossed shall be conchmive ovidence that the document or information was sent or
suppiicd A documenl or information sent or supphed by the company to a2 member by
elecironic means <hall be deemed to have been recerved by the member on the day foliowng
that on which the dovument or infunnation was sent to the momber  Such document or
informatian shall be deemed received by the member on thar day notwithstandng that the
company becomes aware that the member has failed to receive the relevant document or
mformation for any reason and notwithstanding that the company subsequently scirds a hoed
copy of such doewiment or information by post to the member

102 A document or wlormation sent or supphed by the cowmpany ta o member by means
of a website shall be deemud 10 have been recerved by the member

() when the document or information was tirst mude nvaslable on the website, or

(&) 1f later, when the member i decmed by article 99, 100 or 101 to have recerved notice
of the fact that the document or miormnion was avmlablc on the website  huch &
dovument or mformation shall be decmed received by the membor on that dey
notwihstanding that the company becomes awnre that the memnber has faled to
receive the relevant document or mformation for any reasen and notwillistanding that
the company subsequently sends 8 bard copy of such decument or mformation by
post to the member

WINDING U

103 if the company 15 wound up, the higudator may, with the sanction of a special
sesolution of the vompany and any cther sanchian required by the Insolvency Act 1986, divide
among the members 1n specie the whole or any pant of the asseis of the company and may, for
that puepose, value any nssets and detenmine how the division shall be carncd out as between
the menbess or difforent classes of members  The hquidator may, with the hike sanclion, veat
the wholc or any part of (he assets tn trustees upon such trusts for the benufii of the members
us he with the Like sanction determines and determme the scope and terns of those trusis, but
no momber shall be compelled 1o accept any assets upon which there 15 & hability
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INDEMNEFY

104 Subject to the provisions of the Companics Acts, bul without projudice to any
ndemnty to which the person concerned muy otherwise be entitled, every direcior or other
offtcer of the company (other than sny person (whether an ofTicer or not) engaged by the
company as audrtor) shell be indemnified out of the assets of the company agamnst any
habily incurred by um for negligenca, defaolt, breach of duty or breacl of trust 1 refation
to the affwirs of the company, provided that thie arucle shall be desined not to provide For, or
entitle any such person to, mdemmfication to the extent that il would cause this article, or any
element of at, to be treated ns voud tnder the Act
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