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i
11 & 12 Geo. 6. Companies Act, 1048. Ca. 38.
it P :
SCHEDULES
» | A _
'_-I.Il:l - ,' Zections 11, 455.
i “ the Act
'IthlmI..
= : the duties
“ the Uni and Northern
‘__ Expressions refef trary intention
- = nfnpruen:ingu;
b IR orm. ; E
Unless the context oth JiLires; gr expressions contained
- 1y & the date at
) r‘-':'-:
* LI . -0 | i : ;
I 2. Without prejudice to any i conferred on
the holders of any existing clist of shares, any share in the
N Crede: ; 1] = Spcl'.'ii.l
a redd o d voting,
5 . ( € to time

be redesmed on such terms and in such manner as the company

- before the issue of the shares may by special resolution determine.
T 4.°If at any time the share capital is divided into different classes

of shares, the rights attached to any class (unless otherwise pro-

i vided by the terms of issue of the shares of that class) may, whether
9or not the company is being wound up, be varied with the consent

in writing of the holders of three-fourths of the issued shares of that

» or with the sanction of an extraordinary resolution at a
Stparate gencral mieeting of the holders of the shares of tne class.

27T
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Appendix A

'GENERAL CORPORATION LAW OF THE STATE
OF DELAWARE, AS AMENDED (1979)
[Abridged]

""" TION LAW

Sec.

101.

102. Certifiggte 1, : \\

103. Execution gfcific¥lsogriens ,\ «,\ I.I:IE and Effective Date
of Oul aftiffica # pd Other Instrumenu
Excéptiog

104. Certifica ; nitior

105. Certificate GR-—and iy, Certificates; Evidence.

106. Commencerdentor At :nge

107. Powers oiffney A

108. Organizationghle ators or Directors Named in Cer-

109. By-Laws.

110. Emergency E in Emergency.

121,

lﬂ. | ,1I' W I - 4 : ——— | u o
123. erandlesp ctmg Secunties of Other Cotporations or Entities.
124, rate Capnclty nr Power; Effect; Ultra Vires.

126.
127.

afEhns

PR I1I. REGISBERED OFFICEQ/

A1 AN ﬁ‘fﬂ‘zﬂmﬂﬂmﬁ B

in State.

132. Registered Agent in State; Resident Agent.

138, Change of anatlun in Registered Office; Change of Registered
Agent.

134. Change of Address of Registered Agent.

135. Resignation of Registered Agent Coupled - with Appointment of
Successor.

126. Resignation of Registercd Agent not Coupled with Appointment of
Successor.

Cary & Eistmgery Co.Caem. 3th 4, 003 A-l




et

. 145. Indemnification g

. 152,

160,

aﬁﬁ%ﬁiﬁ-

A-2 CORPORATION LAW OF DELAWAPSCRANESALL, o

SUBCHAPTER IV. DIRECTORS AND OFFICERS

Sec..

141, Board of Directors: Powers; Number, Qualifications, Terms and
Quorum; Committees; Classes of Directors: Non-profit Corpo-
rations; Reliance Upon Books: Action Without Mesting, ete.

142. Officers; Titles, Duties, Seiection, Term: Failure to Eleet: Va-

*  cancies.

142. Loans to Employvees and Officers: Guaranty of Obligations of Em-
ployees and Officers.

144. Interested Directors:

i 1rzr.'l.nra. EmPinﬂe: and Agents; In-

D DIVIDENDS

151.
Fully Paid Stock.
153.
154. ital, Surplus and Net As-
155,
156.

157.

psfer and Taxation.
rship, Voting, ete. of Its Own
mp:iuu.

mand by Whom.

153.

161.- -
162, Liability ¢

r for Stock noc Paid in Full.
163. Payment for ;
164. Failure to Pay
165. Rewges i
166, Furmaiities Tanuired af Stark Sw
167. Issuance of New Cer-

i :
'168. Judigifl Proceedings to Compe qumm‘nf New Certificate.

Srlrus of Ow ners]up af Eluct.

Mjﬂ’lﬁ?i i

ent of Dividends.
sul er Unla.w-
i R
. o o

SUBCHAPTER V1. STOCK TRANSFERS

201. Transier of Stock and Stock Certificate.
202. Restriction on Transfer of Seeurities.
203. Tender Offers.

11"3 Decimunn ind Pa
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App. A CORPORATION LAW OF DELAWARE A-19

ble a quorum of disinterested directors so directs, by independent legal coun-
sel in written opinion, or (3) by the stockhoiders.

(e) Expenses incurred in defending 2 civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the final disposition
of such action, suit or proceeding as authorized by the board of directors in the
specific case upon receipt of an undertaking by or on behaif of the director,
officer, employee or agent to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified by the corporation as autho-
rized in this section.

(f) The indemnification provided by this section shall not be deemed
exclusive of any other rights to which those secking indemnification may be
entitled under 2ny by liw Kag f‘ ent, vote of stockholders or disinterested di- -
rectors or otherwisgs ,.‘\ 35 1] g his orficial capacity and as to action
in another capzcity Wi -:‘-"' oid f/ : gifice, and shall continue as to a per-
son who L Be 1 direClar Cliger, empioves or agent and shail in-
ure to the , eyecutorssand' 2d ministrators of such a person.

{g) rchase and mainfain insurance
on behaif qf likector, officer, employes or agent
of the cBfforaeie h r15\Serving 1€ Tequest of the corporation as a
director, offiCegfe gititgec-of 1 gkt or anhothegcorporation, partnership, joint
venturéitrusy A0St 3y 1130ility asserted against him and
incurred & ising out of his status as such,
whethea®or § e power to indemnify him
against sucghl flis section.

= n(h] ; es to "the corporation shall
include, in dfdtion, any constituent corporation
(including ®iny fonstj nt)] absorbed in a consolidation or
merger whi i continued, would have had power

and authority to irfazs Bts, officers, and emplovees or agents, so
that any person gr, officer, employes or agent of such
CONSTitR 0 he“request of such constituent
corpapSon-as a1 dis FEmBIoveESE SEant of another mrpmatinn.
p -TAID, O e, tn *Bcide, shall stand in the same
position nde vich respect to the resulting or
surviving rpomtlun 15 he would have with e spect to such constituent cor-
' 35 separate existence had continued.

poration

P R

=
:Ri

AT e

(a) Every corporation may issue one or more classes of stock or one or
more series of stock within any class thereof, any or all of which classes may
be of stock with par value or stock without par value and which classes or se-
ries may have such voting powers, full or limited. or no voting powers, and
such designations, preferences and relative, participating, optional or other
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