COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

THE COMPANIES ACTS 1985 AND 1989

MEMORANDUM OF ASSOCIATION of COMMEDIA SHEFFIELD

4.

(@)

(b)
()
(d)

(e)

The name of the Association (hereinafter cdllég Company’) is Commedia
Sheffield.

The registered office of the Company will beiafed in England.

The Company is established to advance the ednaztthe public and in particular,
but not exclusively, people facing disadvantage soulal exclusion by the provision
of learning opportunities and training courses &dma literacy and communication

skills and access to facilities for media produti@md broadcast.

In furtherance of the said objects, but nothfertor otherwise, the Company shall have
power:

to write, print, broadcast or otherwise reprodugaiy means of recorded audio and/or

visual information whether now or hereafter invehaad circulate, gratuitously or

otherwise, sound and video recordings, periodicatgazines, books, leaflets or other

documents;

to provide training, mentoring, advice and suppmrhdividuals and/or organisations;

to provide access to facilities for media productmd distribution;

to hold exhibitions, meetings, lectures, classesiisars, workshops, courses or other

events either alone or with others;

to promote research, experimental work, scientifi@stigation and development into

any aspect of the objects of the Company and itk &od to disseminate the useful

results of any such research for the public benefit

Memo commedia 1



() to co-operate and enter into arrangements withaattyorities, national, local or
otherwise;

(g) to accept subscriptions, gifts, donations, devesgsbequests of any real or personal
property maintain and alter any of the same asi@cessary for any of the objects of the
Company and (subject to such consents as may beeddy law) sell, lease, mortgage
or otherwise dispose of any such property;

(h) toissue appeals, hold public meetings and takle sther steps as may be required for
the purpose of procuring contributions to the fuatithe Company in the shape of
donations, subscriptions or otherwise;

(i) toissue cheques and other financial instrument$t@operate bank and other accounts
in the name of the Company;

() subject to such consents as may be required bytéalwgrrow and raise money for the
objects of the Company on such terms and condiaokson such security as may be
thought fit;

(k) to construct, maintain and alter buildings or eoe;

()  tocarry on trade in so far as either the tradeescised in the course of the actual
carrying out of a primary object of the companyoch trade is temporary and ancillary
to the carrying out of the said objects;

(m) to take and accept any gift of money, propertytbepassets, whether subject to any
special trust or not, for any one or more of thgols of the Company;

(n) to subscribe for either absolutely or conditionaliyotherwise acquire and hold shares,
stocks, debentures, debenture stock or other sesunr obligations of any other
company;

(o) toinvest the monies of the Company not immediatedyiired for its objects in or upon
such investments, securities or property as mafdagght fit;

(p) to make any charitable donation either in cashseets for the furtherance of the objects
of the Company;

(q) to establish or support any charitable institutaowl to subscribe or guarantee money for

charitable purposes calculated to further the abjetthe Company;
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() tolend money and give credit to, take securitysiach loans or credit from and to
guarantee and become or give security for the paence of contracts or obligations by
any person or company as may be necessary or exypddi the work of the Company;

(s) to purchase indemnity insurance to cover the ligiolf the Committee which by virtue
of any rule of law would attach to them in respacany negligence, default, breach of
duty or breach of trust of which they may be guitttyelation to the Company provided
that any such insurance shall not extend to anmakaising from any act or omission
which the Committee knew to be a breach of trustreach of duty or which was
committed by the Committee in reckless disregardtuéther it was a breach of duty or
not and provided also that any such insurance sbakxtend to the costs of an
unsuccessful defence to a criminal prosecutionditbagainst the Committee in their
capacity as Directors of the Company;

() to employ and pay such staff (who shall not be mesbf the Committee ) to
supervise, organise, carry on the work of and &d¥is Company;

(u) to purchase insurance to cover the officers, staffjntary workers and those of its
members from and against all such risks incurratiencourse of the performance of
their duties, as may be thought fit;

(v) to pay reasonable annual sums or premiums forvearts the provision of pensions for
staff for the time being of the Company and thepehdants;

(w) to purchase insurance to cover any buildings agrgbhoperty to their full value;

(x) to amalgamate with any companies, institutionsieti@s or associations which are
charitable at law and have objects altogether onlgpnaimilar to those of the Company
and which prohibit the payment of any dividend mfi to and the distribution of any
of their assets amongst their members at leabetedme extent as such payments or
distributions are prohibited in the case of memloéthe Company by this
Memorandum of Association;

(y) to pay out of the funds of the Company the costarges and expenses of and
incidental to the formation and registration of @@mpany;

(z) to establish where necessary local branches (whatiblenomous or not);

(aa) to do all such other lawful things as shall furttiter above objects or any of them.
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(@)

(b)

(©

(d)

(e)
(f)

6.

The income and property of the Company sha#igied solely towards the
promotion of its objects as set forth in this Mearmadum of Association and no
portion thereof shall be paid or transferred, diyear indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit, ermbers of the Company and no
member of its Committee shall be appointed to dfigeoof the Company paid by
salary or fees or receive any remuneration or dikeefit in money or money's worth
from the Company provided that nothing herein spiivent any payment in good
faith by the Company:

of reasonable and proper remuneration to any merofierer, employee or consultant

of the Company not being a member of its Commite@ny services rendered to the

Company;

of a reasonable rate of interest on money lennlgyn@ember of the Company or of its

Committee

of reasonable and proper rent for premises denasé by any member of the

Company or of its Committee;

of fees, remuneration or other benefit in monegnoney's worth to a company of which

a member of the Committee may also be a membemgotet more than 1/100th part

of the capital of that company;

of out-of-pocket expenses to any member of its Cdtaes) and

of any premium paid for insurance to cover theilighof the Committee as provided

for in Clause 4(s) of this Memorandum.

The liability of the members is limited.

Every member of the Company undertakes to darttrito the assets of the Company,
in the event of the same being wound up whilstdp@imember, or within one year
after ceasing to be a member, for payment of thisdend liabilities of the Company

contracted before ceasing to be a member, anceafasts, charges and expenses of
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winding up, and for the adjustment of the rightshef contributories among

themselves, such amount as may be required noééxgeone pound.

8. If upon the winding-up or dissolution of the Qmany there remains, after the
satisfaction of all its debts and liabilities, gmmpperty whatsoever, the same shall not
be paid to or distributed among the members oObmpany, but shall be given or
transferred to some other charitable institutiomstitutions having objects similar to
the objects of the Company, and which prohibitdisgribution of its or their income
and property to an extent at least as great asgesed on the Company under or by
virtue of Clause 5 hereof, such institution oriilgitons to be determined by the
members of the Company at or before the time afodligion, and in so far as effect

cannot be given to such provision, then to someratharitable object.
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF COMMEDIA SHEFFIELD

INTERPRETATION

1. In these Articles:

'the Act' means the Companies Act 1985 as amengdbdebCompanies Act 1989 or any re-
enactment or statutory modification of those Acts.

‘clear days' in relation to the period of a noticeans the period excluding the day when the
notice is given or deemed to be given, and thefalayhich it is given or on which it is to take
effect.

'the Committee' means the Management Committdeeo€bompany who shall also be the
directors of the Company.

'the Company' means the above named Company.

'the Office' means the registered office of the @any.

'the seal' means the common seal of the Company.

'secretary’ means any person appointed to pertoerduties of the secretary of the Company.
'the United Kingdom' means Great Britain and NartHesland.

Expressions referring to writing shall, unless tdwatrary intention appears, be construed as
including references to printing, lithography, pbgrtaphy, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words oresgions contained in these Articles shall
bear the same meaning as in the Act or any stgtotodification thereof in force at the date at

which these Articles become binding on the Company.

Words importing persons shall include corporatiand natural persons.

OBJECTS
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2. The Company is established for the objects agg@ in the Memorandum of
Association.

MEMBERS

3. The subscribers to the Memorandum of Associatiod such other persons as the
Committee shall admit to membership shall be membgthe Company.

4. The members of the Company shall be personsgansations who live, work or have
interests in the geographical area of the Citytadfield

5. Every person admitted to membership of the Camppaall either sign a written consent
to become a member or sign the register of members.

6. An application for membership may be approvedepected by the Committee. The
Committee shall have the right for good and sugfitireason to terminate the membership of
any member provided that the member concerned Bha# a right to be heard before a final
decision is made.

7. Unless the members of the Committee or the CagpnpaGeneral Meeting shall make
other provision pursuant to the powers containedriicle 62 the Committee members may in
their absolute discretion permit any member of ¢bmpany to retire provided that after such
retirement the number of members is not less thiwet Membership shall not be transferable.

GENERAL MEETINGS

8. The Company shall each year hold a General Mgeis its Annual General Meeting in
addition to any other meetings in that year, arall g§pecify the meeting as such in the notices
calling it; and not more than fifteen months sle#dlpse between the date of one Annual General
Meeting of the Company and that of the next. Predithat so long as the Company holds its
first Annual General Meeting within eighteen mondists incorporation, it need not hold it in
the year of its incorporation or in the followingar. The Annual General Meeting shall be held
at such time and place as the Committee shall appdli General Meetings other than Annual
General Meetings shall be called Extraordinary Garndeetings.

9. The Committee may whenever they think fit corevan Extraordinary General Meeting,
and Extraordinary General Meetings shall also bevepned on such requisition, or, in default,
may be convened by such requisitionists, as proMiyethe Act.

NOTICE OF GENERAL MEETINGS

10.  An Annual General Meeting and a meeting cditedhe passing of a special resolution
shall be called by at least twenty-one clear daytte in writing. Other meetings shall be called
by at least fourteen clear days' notice in writiige notice shall specify the place, the day and
the hour of meeting and, in case of special busing® general nature of that business, and

Arts commedia 7



shall be given, in manner hereinafter mentionednosuch other manner, if any, as may be
prescribed by the Company in General Meeting, th qaersons as are, under the Articles of the
Company, entitled to receive such notices from@oenpany: provided that a meeting of the
Company shall, notwithstanding that it is calledshprter notice than specified in this Article,
be deemed to have been duly called if it is soeajre

(@) in the case of the Annual General Meeting,|bthea members entitled to attend
and vote at it; and
(b) inthe case of any other meeting, by a majaithe members having a right to
attend and vote at the meeting, being a majorggtteer representing not less
than ninety-five per cent of the total voting riglait that meeting of all the

members.

11.  The accidental omission to give notice of atingdo, or the non-receipt of notice of a
meeting by, any person entitled to receive noti@l s10t invalidate the proceedings of that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

12. The business to be transacted at an Annualr&@évieeting shall include the
consideration of the accounts, balance sheetshaneports of the Committee and auditors, the
election of members of the Committee in the plddbase retiring and the appointment of, and
the fixing of the remuneration of, the auditors.

13. No business shall be transacted at any GeMiexeting unless a quorum of members is
present at the time when the meeting proceedsdindss; three voting members present in
person shall be a quorum. If within half an hownifrthe time appointed for the meeting a
quorum is not present the meeting shall be adjabtosuch other day and at such other time
and place as the Committee may determine. If aadj@urned meeting a quorum is not present
within half an hour after the appointed startingdij the members present will be a quorum.

14.  The Chair, if any, of the Committee shall cleaiery General Meeting of the Company,
or if there is no such Chair, or if he shall notdoesent within fifteen minutes after the time
appointed for the holding of the meeting or is Uhmg to act, the members of the Committee
present shall elect one of their number to chamtieeting.

15. If at any meeting no Committee member is wgllia act as Chair or if no Committee
member is present within fifteen minutes aftertthee appointed for holding the meeting, the
voting members present shall choose one of theneu to chair the meeting.

16. A Committee member shall, notwithstanding tiebr she is not a member of the
Company, be entitled to attend and speak at ang@eNeeting.
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(b)

17.  The Chair may, with the consent of any meeatinghich a quorum is present (and shall
if so directed by the meeting), adjourn the meetiog time to time and from place to place,
but no other business shall be transacted at goyrag¢d meeting other than the business left
unfinished at the meeting from which the adjourntteak place. When a meeting is adjourned
for fourteen days or more, notice of the adjourmexting shall be given as in the case of an
original meeting. Otherwise it shall not be necgssagive any notice of an adjournment or of
the business to be transacted at an adjournedngeeti

18. At any General Meeting a resolution put toubte of the meeting shall be decided on a
show of hands unless, before or on the declarafidime result of the show of hands, a poll is
demanded:

€) by the Chair; or

by at least two members present and havingghéto vote at the meeting.

Unless a poll is so demanded, a declaration bZtiaér that a resolution has on a show of
hands been carried or carried unanimously, or fogracular majority, or lost and an entry to
that effect in the minutes of proceedings of thengany shall be conclusive evidence of the
fact without proof of the number or proportion bétvotes recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn before thieip taken, but only with the consent of
the Chair. The withdrawal of the demand for a pblll not invalidate the result of a show of
hands declared before the demand for the poll waem

19. In the case of an equality of votes, whethea show of hands or on a poll, the Chair of
the meeting shall be entitled to a second or agstite in addition to any other vote he may
have.

20. A poll demanded on the election of a Chaigroa question of adjournment, shall be
taken immediately. A poll demanded on any otheistjore shall be taken at such time and in
such manner as the Chair of the meeting directd@iag more than thirty days after the poll is
demanded, and any business other than that upamapoll has been demanded may proceed
pending the taking of the poll. The result of tledl phall be deemed to be the resolution of the
meeting at which the poll was demanded.

21. Subject to the provisions of the Act, a resohutn writing signed by all the members
entitled to receive notice of and to attend ane \aitGeneral Meetings (or organisations by
their duly authorised representatives) shall beadid and effective as if it had been passed at a
general meeting of the Company duly convened aftl Aay such resolution in writing may
consist of two or more documents in like form eaiggmed by one or more members.
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22. No notice need be given of a poll not taken ediately if the time and the place at
which it is to be taken are announced at the mgeitinwhich it is demanded. In other cases at
least seven clear days' notice shall be given Bagithe time and place at which the poll is to
be taken.

VOTES OF MEMBERS

23. Subject to Article 18, every member shall hane vote. No proxy votes are allowed.
The Committee may make arrangements for postahgai such terms and conditions as it
thinks fit.

24. No member shall be entitled to vote at any GerMeeting unless all monies presently
payable by him or her to the Company have been paid

25. No objection shall be raised to the qualifmatof any voter except at the meeting or
adjourned meeting at which the vote objected tenslered, and every vote not disallowed at
the meeting shall be valid. Any objection madeue time shall be referred to the Chair whose
decision shall be final and conclusive.

26. A vote given or poll demanded by the duly attea representative of a member
organisation shall be valid notwithstanding thevjres determination of the authority of the
person voting or demanding a poll unless noticenefdetermination was received by the
Company at the registered office before the comement of the meeting or adjourned
meeting at which the vote is given or the poll dedel or (in the case of a poll taken otherwise
than on the same day as the meeting or adjournetdnggthe time appointed for taking the

poll.

ORGANISATIONS ACTING BY REPRESENTATIVES AT MEETINGS

27. Any organisation which is a member of the Comypaay by resolution of its

Committee or other governing body authorise suechqueas it thinks fit to act as its
representative at any meeting of the Company, lsagé¢rson so authorised shall be entitled to
exercise the same powers on behalf of the orgammsahich he represents as that organisation
could exercise if it were an individual memberteé Company.

COMMITTEE OF MANAGEMENT

28. The maximum number of Committee members sleaflibe. The minimum number of
Committee Members shall be three.

29. The first Committee members shall be thoseopsreamed in the statement delivered
pursuant to Section 10(2) of the Act, who shaltlbemed to have been appointed under these
Articles. Future Committee members shall be appdimts provided subsequently in these
Articles.
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30. The Committee members may be paid all reasermltlof pocket, hotel and other
expenses properly incurred by them in attendingrahdning from Committee meetings or
General Meetings of the Company or in connectidh tie business of the Company.

BORROWING POWERS

31.  The Committee may exercise all the powers@Gbmpany to borrow money, and to
mortgage or charge its undertaking and propertgngrpart thereof, and to issue debentures,
debenture stock and other securities, whetherghitar as security for any debt, liability or
obligation of the Company or of any charitable badyere such action will directly further the
objects of the Company.

POWERS AND DUTIES OF THE COMMITTEE

32.  The business of the Company shall be managétebgommittee who may pay all
expenses incurred in the formation of the Compang, may exercise all such powers of the
Company as are not required to be exercised bgtimepany in General Meeting. Any such
requirement may be imposed either by the Act athlege Articles or by any regulation made by
the Company in General Meeting; but no such regulathall invalidate any prior act of the
Committee which would have been valid if that regioin had not been made.

33.  All cheques and other negotiable instrumemis,al receipts for moneys paid to the
Company, shall be signed or otherwise executetheasase may be, in such manner as the
Committee shall from time to time determine proddieat all cheques shall be signed by not
less than two authorised signatories.

34. The Committee shall arrange for minutes to bden
(@) of all appointments of officers made by the Qdttee;
(b)of the names of the Committee members presezgcln Committee meeting; and

(c) of all resolutions and proceedings at all negtiof the Company, and of the

Committee.

35. A Committee member shall not vote in respeetryf contract in which he or she is
interested or any matter arising therefrom, areitioes so vote his vote shall not be counted.

36. Subject to Article 27 the Company may from timéime by ordinary resolution
increase or reduce the number of Committee members.

37.  The Committee shall have power at any timeppmant any person to be a Committee
member, either to fill a casual vacancy or as afitiad to the existing members but so that the
total number of Committee members shall not attang exceed any maximum number fixed
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in accordance with these Articles. Any Committeamher so appointed shall hold office only
until the next following Annual General Meeting,dsshall then be eligible for re-election.

38. No person may be appointed as a Committee membe
(a) unless he or she has attained the age of 18;yea
(b)in circumstances that, had he already beennan@ittee member, he or she would

have been disqualified from acting under the piowss of Article 42.

ELECTION AND RETIREMENT OF COMMITTEE MEMBERS

39.  Ateach Annual General Meeting of the Compamg third of the Committee members
shall retire from office. The Committee shall dexid advance of the first Annual General
Meeting taking place after the introduction of thite, the order in which the first Committee
members are to retire. Subsequently the membensiggrom office shall be those members
who have served a term of three years at the tirtteecAnnual General Meeting or who have,
in a by-election, replaced a member who would Isareed a term of three years at the time of
the Annual General Meeting.

40.  Aretiring Committee member shall be eligilie ife-election.

41.  The Company at the meeting at which a Committember retires in manner aforesaid
may fill the vacated office by electing a persoer#éto, and in default the retiring Committee
member shall, if offering himself or herself forekection, be deemed to have been re-elected,
unless at such meeting it is expressly resolvedafif such vacated office or unless a
resolution for the re-election of such member shalle been put to the meeting and lost.

42. No person other than a Committee member rgtairthe meeting shall unless
recommended by the Committee be eligible for ebecto the Committee at any General
Meeting unless, not less than three nor more thvantiy-one days before the date set for the
meeting, there shall have been left at the regdteffice of the Company notice in writing
signed by a member qualified to attend and voteeameeting for which such notice is given,
of his intention to propose such person for electamd also notice in writing signed by that
person of his or her willingness to be elected. itice shall give the particulars of that person
which would, if he were so appointed, be requicetl¢ included in the register of committee
members.

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS

43. A Committee member shall cease to hold offitkd member:

Arts commedia 12



(a) ceases to be a Committee member by virtueypeovision in the Act or
is disqualified from acting as a Committee membeviltue of Section 72 of the Charities Act

1993 (or any statutory re-enactment or modificabbthat provision);

(b) becomes incapable by reason of mental dispiltierss or injury of

managing and administering his or her own propenty affairs;
(c) subject to Article 6 resigns his or her offlmewritten notice to the Company;

(d) ceases to be a member of the Company;

(e) is absent without the agreement of the Conemittembers from all their
meetings held within a period of six months and@oemittee members resolve that his or her

office be vacated;

)] is removed from office by a three-quarters onidy vote of the rest of the
members of the Committee at a special meetingctédlethat purpose, when in the opinion of
the Committee, it appears that the member in quesdiacting in a manner detrimental or

prejudicial to the well being of the Company

PROCEEDINGS OF THE COMMITTEE

44.  The Committee may meet together for the debpatbusiness, adjourn, and otherwise
regulate their meetings, as they think fit. Quasiarising at any meeting shall be decided by a
majority of votes. In the case of an equality ofegothe Chair shall have a second or casting
vote. Any two Committee members may, and the sagrehall, on the request of any two
Committee members summon a Committee meeting dirapy

45.  The quorum necessary for the transaction obtistness of the Committee may be fixed
by the Committee and unless so fixed shall be bivd-bf the membership of the Committee,
subject to a minimum of two.

46. The Committee may act notwithstanding any vegamtheir body, but, if and as long as
their number is reduced below the number fixed yursuant to the Articles of the Company
as the necessary quorum of members, the Commitigeant for the purpose of increasing the
number of members to that number, or of summoniGgeral Meeting of the Company, but
for no other purpose.
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47. The Committee may elect a Chair of their megstiand determine the period for which
he or she is to hold office; but, if no such Chsielected, or if at any meeting the Chair is not
present within fifteen minutes after the time apped for holding the same, the Committee
members present may choose one of their numbéraio the meeting.

48. The Committee may delegate any of their powessib-committees consisting of such
Committee members as they think fit; any sub-coremiso formed shall conform to any
regulations that may be imposed on it by the Cotemiand shall report all acts and
proceedings to the Committee fully and promptly.

49. A sub-committee may elect a Chair of its megtinif no such Chair is elected, or if at
any meeting the Chair is not present within fivenates after the time appointed for holding the
same, the members present may choose one of timlvar to chair the meeting.

50. A sub-committee may meet and adjourn as ikthproper. Questions arising at any
meeting shall be determined by a majority of vatethe members present, and in the case of an
equality of votes the Chair shall have a seconzhsting vote.

51.  All acts done by any meeting of the Committeefa sub-committee, or by any person
acting as a Committee member, shall, notwithstanthat it be afterwards discovered that there
was some defect in the appointment of any such reeorperson acting as aforesaid, or that
they or any of them were disqualified, be as valdf every such person had been duly
appointed and was qualified to be a Committee membe

52.  Aresolution in writing, signed by all the Corttge members entitled to receive notice
of a Committee meeting, shall be as valid and affdas if it had been passed at a Committee
meeting duly convened and held, and may consis¢wéral documents in like form each signed
by one Committee member or more.

SECRETARY

53. The Committee shall appoint (and may removg)p@nson to act as Company Secretary
in accordance with the Act provided that if a Cortted member is appointed he or she shall
not be paid.

THE SEAL

54.  The Committee shall provide for the safe custufch seal, if any, which shall only be
used by the authority of the Committee and evesyriment to which the seal shall be affixed
shall be signed by a Committee member and shalbbetersigned by the secretary or by a
second Committee member or by some other persamrdapg by the Committee for the
purpose.

ACCOUNTS
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55. Accounts shall be prepared in accordance Wétptovisions of Part VIl of the Act.

ANNUAL REPORT AND ANNUAL RETURN

56. The Committee members shall comply with thbligations under the Charities Act
1993 (or any statutory re-enactment or modificatbthat Act) with regard to the preparation
of an annual report and/or an annual return anmatsmission to the Commissioners.

NOTICES

57. Any notice to be given to or by any person pans to the Articles shall be in writing
except that a notice calling a meeting of the Cotteaineed not be in writing.

58. @ The Company may give any notice to a membkeefiersonally or by sending it by
post to him or to his registered address or byitepit at that address. A member whose
registered address is not within the United Kingdord who gives the Company an address
within the United Kingdom at which notices may leeg to him shall be entitled to have
notices given to him at that address, but otherwgssuch member shall be entitled to receive
any notice from the Company.

59. Notice of every general meeting shall be giveany manner hereinbefore authorised to:
(a) every member except those members who (hawdnggistered address within
the United Kingdom) have not supplied to the Conymamaddress within the
United Kingdom for giving of notices to them;
(b) the auditor for the time being of the Compaanyd
(c) each Committee member.

No other person shall be entitled to receive netmfeGeneral Meetings.

60. A member present in person at any meetingeoCibmpany shall be deemed to have
received notice of the meeting and, where necesshttye purposes for which it was called.

INDEMNITY

61. Subject to the provisions of the Act every Cattee member or other officer or auditor
of the Company shall be indemnified out of the esseéthe Company against any liability
incurred by him in that capacity in defending anggeedings, whether civil or criminal, in
which judgement is given in his favour or in whioh is acquitted or in connection with any
application in which relief is granted to him betbourt from liability for negligence, default,
breach of duty or breach of trust in relation te #ffairs of the Company.
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DISSOLUTION

62. Clause 8 of the Memorandum of Association irgdatio the winding up and dissolution
of the Company shall have effect as if the provisithereof were repeated in these Articles.

RULES OR BYE LAWS

63.  The Committee may from time to time make sualeRor Bye Laws as it may deem
necessary or convenient for the proper conducnaathgement of the Company provided that
no Rule or Bye Law shall be inconsistent with, lmasaffect or repeal anything contained in,
the Memorandum or Articles of Association of then@any.
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