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PRELIMINARY

Nona of the regulations contained or Incorporated in Table A in the
Schadule to the Companiaes (Tables A to F) Ragulations 1985 ghall
apply to the Company oxcept so far as the sams are contained or
repeatod in thase articlas.

INTERPRETATION
{1) In these arcicles:

"Act” maans the Conpanies Act 1985 includivg any statutoxy
modification or re-enactmenc of it for the tims being in
force;

"clear days" in relation to the pericd of s notice mcans that
period excluding the dzy vhen the notice is given oxr dzemed
to be given and the day for which it is given or on which it
is to take effect;

"axecuted” includes any mode of execution;

"holder” in relation to shares means the aember whose name is
entered in the register of members as the holder of the
sharas;

"office” means the registered office of the Company;




(2)

(3)

(4)

(1)*
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“seal" means any common seal of the Company or any official
seal or securities seal which the Gompany may have ox be
permitted to have under the Statutes;

"secretary" means the secretary of the Company or any other
person appointed to perform the dutles of the secretary of
the Cerpany, including a joint, asgistant or deputy
secretary,;

"Statutas" means the Act and overy other statute, statutory
ingtrument, rogulation or order for the time being in force
covering companies registered under the Act;

“United Kingdom" means Great Britain and Northern Ireland;
and

"pald up” includes credited as paid up.

Uniess the context otherwise requires, words or expressions
containad in these articles bear the same meaning as in the
Act but excluding any statutory modi{ cation of it not in
force when these arcicles become bindi:g on the Company.

Unless the contrary intention appaears, words importing the
singular number include the plural number and vice vearss,
words importing one gender include all gendars and words
importing persons finclude bodies corporate and unincorporated
asgociatione,

Hoadings to thesa articles are inserted for convenience and
shall not affect constxuction.

SHARE CAPITAL

The authorised share capital of the Company as at the data of
adoption of these Articles is £1,516,278,674 divided into:

{2) 500,000,000 ordinary shares of L1 each (the "ordinary
shares®):

(b) 1,016,278,674 non-voting deferred shares of £1 each
{the "Deferrsd Shares"™).

The authorised share capital of the Company was increased to
£1,516,278,674 by a special resolution of the Cocmpany passed
on 26th October, 1993,
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(2) Subject to the provisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company may by
ordinary resolution determine.

Subject to the provisions of the Act, shares may be Lssued which
are to be redeamed or are to be liable to be redeemed at the option
of the Company or the holder on such terms and in such manner as
may ba provided by these arcicles.

The Company may exerclse the powors of paying commissions conferred
by the Act. Subject to the provisions of the Act, any such
commigsion may be satisfied by the payment of cash or, subject to
the provisions of these articles, by the allotment of fully or
partly pald shareg or partly in one way and partiy in the other.

Except as roquixed by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as
otherwise provided by these articles or by luw) thc Company shall
not be bound by or recognise any interest in any share oxcept an
absolute right to the entirety thereof in the holder.

DEFERRED SHARES

The rights attaching to the Daofarrad Shares shall be as set out
below:

A Deferred Sharve:

{(a) does not ontitle its holder to receive asny dividend or other
discribution;

(b) does not entitle ics holder to receive notice of or to attend
or vote at any general mecting of the Company;

(¢} entitles ics holder on a return of capital on a winding-up
(but not otherwige) to the repayment only of the smount paid
up on that share, after payment in respect of each ordinary
share of the smount paid up on it plus a further payment of
£50,000 per ordinary share; and

(d) does not entitle its holder to any further participation inm
the capital of the Company.

SHARE CERTIFICATES
Every member, upon becoming the holder of eny shares, shall be

entitled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a part cI his
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holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such
reasonable sum as the directors may determine, Every certificate
shall specify the number, class and distinguishing numbers (if any)
of the shares to which Lt relatos and the amount or respective
amounts paid up on those shares. The Company shall not be bound to
issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be
a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it
may be renewed on such terms (Lf any) as to evidence and indemnity
and payment of the oxpenses reasonably incurred by the Company in
investigacing evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing-out) on
delivery up of the old cercificate,

LIEN

The Company shall have a f£irst and paramount lien on every share
(not being a fully paid share) for all mecneys (whether presently
payabls or not) payable at a fixed time or called in raspect of
that shara. The directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article. The
Company's lien on a shars shall extend to gny amount payable in
respect of it.

The Company may sell in such manner as the directors determine any
shares on which the Company has a lien if a sum in respect of which
the lien exists is presently payable and is not paid within
fourteen clear days after notice has been given to the holder of
the share or to the perszon entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating
that if the notice is not complied wich the shares nmay be sold.

To give effect to a sale cthe directors may authorise some person to
exacutae an Instrument of cransfer of the shares sold to, or in
accordance with the dirsctions of, tiie purchaser. The title of the
transferee to the shares shall not be affected by any irxregularity
in or invalidicy of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be
applied In payment of so much of the sum for which the lien exists
83 is presently payable, and any residue shall (upon surrender to
the Company for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.



14,

15l

le.

17.

18.

19,

20.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their shares
(whether in respect of nominal value or premium) and each member
shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the Company
as required by the notice the smount called on his shares, A call
may be required to be paid by instalments. A call may, before
receipt by the Company of any sum due under it, be revoked in vhole
or part and payment of & call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in
respect of which the call was mada,

A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liabla
to pay all calls in respect of it.

If a call romains unpaid after it has become due and payablae the
porson from whom it is due and payable shall pay Interest on the
amount unpaid from the day it became duc and paysble until it is
pald at the rate fixed by the terms of anllotment of the share or in
tha notice of the call or, if no rate i{s fixed, at the appropriate
rate (as defined by rhe Act) but the directors may waive payment of
the interest wholly or in parc.

An amount paysble in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as an
instalument of 2 call, shall be deemad to be a call and 4if it is not
paid the provisions of cthese articles shall apply as if that amount
had become due and payable by virtue of a call.

Subject to the terms of allotment, the dircctors may make
arrangamants on che issue ¢f shares for a difference betwean the

holdsrs in the amounts and times of paynent of calls on their
shares.

If a call remains unpald after it has become due and payable the
directors =may give to the person from whoa it is dus not less than
fourteen cleaxr days®’ notice requiring payment of the amount unpaid
together with any interest which may have acecrued. The notice
shall name the place where payment is to be made and shall state
that if the notice is not complied with the shares in respect of
which the call was made will be liable o be forfeited.
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If the notice 1s not compllied with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the directors and the
forfelture shall include all dividends or other moneys payable in
respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Ac%t, a forfeited share may be
sold, ra-allotted or otherwise disposed of on such terms and in
such manner as the directors determine either to the person who was
before the forfeitura the holder or to any other person and at any
time before salo, re-allotment or other dispositiion, the forfeiture
may be cancelled on such terms as the directors think fit. Where
for the purposes of its disposal a forfeited shaxe is to be
transfarred to any porson the directors may authorise some person
to execute an instrument of transfor of the share to that person.

A person any of whose shares have bean forfeited shall cease to be
a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall
romain liable to the Company for all moneys which act the date of
forfeiture were presently payable by him to the Company in respect
of those shares with interssc at the rate at which interest was
payable on thosae moneys before the forfalture or, Lf no interest
was so payable, at the appropriate rate (as defined in the Act)
from che date of forfaiture until paymenc but the directors may
walve paymeant wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or
for any consideration received on their disposal,

A statutory declaration by a diractor or tho seocretary that a share
has baen forfeitad on a speciffad date shall be conclusive evidence
of che faccs sctated In ic as against all persons claiming to be
aencitled to the share and the declaraction shall (subject to the
exacution of an instrumant of transfer if nacessary) constitute a
good title to the share and the person to whom tha share is
disposad of shall not be bound to see to the application of the
consideration, 1£ any, nor shall his ticle to the share be affected
by any irregularity Iin or Invalidity of the proceaedings in
raference to the forfeiture ox disposal of che shara.

TRARSFER OF SHARES

The instrument of transfer «f a share may be in any usual form or
in any other form which the directors may approve and shall be
executed by or on behall of the transferor and, unless the share is
fully paid, by or on behalf of the transferee.

The dirsctors may refuse to register the transfer of a share which
is not fully paid to a perszon of whom they do not approve and they
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may refuse to register the transfer of a share on which the Compeny
has a lien. They may also refuse to register a transfer unless:

(a) it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence as
the directoxs may reasonably require to show the right of the
transferor to make the transfer:

(b) 1t is in respect of only one class of shares; and
(e) it 15 in favour of not more than four transferees.

PROVIDED THAT the directors may not refuse to register any transfer
of any share in favour of a mortgagee of such share or its nominee.

If the directors refuse to register a transfer of a share, they
shall within two months afrer the dato on which the transfer was
lodged with che Company send to the transferee notice of the
refusal,

The registration of transfars of shares or of transfers of any
class of shares may be susponded at such times and for such periods
(not exceading thirty days in any year) as the directors may
detarmina.

No faa shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to
any share.

The Company shall be entitled to retain any instrument of transfer
which is regisctered, but any instrumenc of transfar which the
diractors rafusa to register shall bas returned to the person
lodging £t when notice of the refusal is given.

TRANSHMISSION OF SHARES

1f a member dies the survivor or survivors where he was a joint
holder, and his personal representatives vhere he was a sole holder
or the only survivor of joint holders, shall be the only persons
recognised by the Company as having any title to his interest; but
nothing in these articles shall releaze the estate of a deceased
member from any liability in respect of zny share which had been
Jjointiy held by him,

A person becoming entitled to a share in consequence of the death
or bankruptcy of a member may, upon such evidence being produced as
the directors may properly require, elect either to become the
holder of the share or %o have some person nominated by him
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registered as the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to
have another person registered he shall execute an instrument of
transfer of the share to that person. All the provisions of these
articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptey of the
member had not occurred.

A person becoming entitled to a share in consequence of the death
or bankruptcy of a member shall have the rights to which he would
ba entitled if he woere the holder of the chare, except that he
shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the
Company or at any separate ncating of the holdexs of any class of
stiares in the Company.

ALTERATION OF SHARE CAPITAL
Subject to Article 38, the Company may by ordinary resolution:

(a) 1increase its shavc capital by new shares of such amount as
the resolution proscribes;

(b) consolidate and divide all or any of its share capital fnto
shares of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its ghares,
oxr any of them, into shares of smaller amount and the
resolucion may determine that, as betwaen the shares
resulting from the sub-division, any of them may have any
preforence or advantage as compared with the others; and

(d} cancel shares whick, at the date of the prssing of the
resolution, have not been taken or agreed vo be taken by any
person and diminish the axcunt of Lts share capital by the
agount of the shares so ecancelled.

Yhenever as a result of a consclidation of shares any members would
becone entitled to fractfons of a share, the directors may, on
behalf of those members, sell the shares representing the fractions
for the bast price reasonably obrainable to any person (including,
subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proporticn among those members, and
the directors may authorise some person t6 execute an instruwent of
transfer of the shares to, or in accordamcze with the directions of,
the purchaser, The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares
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be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.

Subject to Article 38 and to the provisions of the Act, the Coupany
may by special resolution raeduce its share capitsl, any capital
redemption reserve and any share premium account in any way except
that ne such reduction may involve a vepayment to holders of
defexred shares,

PURCHASE OF OWRN SHARES

Subject to Arcticle 38 and to tha provisions of the Act, the Company
may purchase its own shares (including any redeemabla shares but
not any deferred shares) and make a payment in respect of the
redemption or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares,

MATTERS REQUIRING PRIOR CONSENT

Notwithstanding any othex provision in these articles, the
following mattars shall be subjoct to the prior consent in writing
of tha holder or holders for the time befng of a wajority of the
oxdinary shares in the Company:

(2) any transaction involving the conversion of, or the grant by
che Company of rights of convarsion into, or exchange cr
subscription for, any shares in the capital of the Company or
the alcteracion of any rights attaching co any of such shares;

(b) che acquisition by the Conpany, at any time after the date of
adoption of thege Articles, of any further or additional
subsidiary of which the Company is to be the iemediace
holiding eompany;

(c) any transfer or agraement to transfer any of the shares in
any subgidi:.y for tha time being of the Company of which the
Company is the immedinte holding company, or any interest
therein, other zhan (in any such case) = transfer or an
agreemant to transfor (i) to the Company or to any other
subsidiary for the time being of the Company's ultimate
holding company, (ii) on arms length teras, of the shares in
any subsidiary for the time being of the Company of which the
Company is the immediate holding company, the principal asset
of which is the relevant {nterest (as defined f{n section
20(1) Capical Allowances Act 1990) in a building constructed
by Olympia & York Canary Wharf Limited and leased to the
Company or any other subsidiaxy for the time being of the
Company's ultimate holding company on finance lease terms or
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(1{1) on arms length terms, of the shares in a single or
special purpose company;

(d) the issue of any further shares in the capital of the
Company;

(e) the creation of any additional class of share capital of the
Company;

(£) the alteration of the nominal valua of any shares in the
capital of tha Company;

(g) the variacion of the rights actached to any shares in the
capital of the Company;

(h) the reduction or repayment of all or any part of the capital
paid up on any share in the capital of the Company for the
time being in Lssue (other than a repayment in the course of
a winding-up of the Company) fncluding share premium account
and capictal redamption resexrve fund or the acquisition by the
Company or any of its subsidiaries of any share capital of
the Company; and

(1) the application by way of capitalisation of any profits or
raserves of the Company of any sum in or towards paying up
any shave capital (vhether issued or unissuaed) or any
dabenture or debentura stock (whether securad or unsecured),

If cthe Company's prior consent in writing is scught, as the holder
for the time being of a majority of the shares cr a majoxity of the
ordinary shares in any other company, to any of the matturs
referred to in paragraphs (a) te (i) of Article 38 in respect of
any subsidiary for the ctime being of the Company (such parsgraph
being read, for this purpose, as if xefarances in thosa pavegrapha
to the Company were references to that subsidiary), the Company
shall only give such consont Lf it receives the prior consent in
writing therato of the holder or holders for the time befng of &
majority of the ordinary shares in the Company.

GEMERAL HEETINGS

All general meetings other than annual general meetir3s shall be
called extraotrdinary general meetings.

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extracrdinary general meeting for =2 date not
later than eight weeks after receipt of the requisition. If thexe
are not within the United Kingdom sufricient directors to call a

L e e L]
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genern” meeting, any director or any member of the Company may call
a general meeting,

(1)

(2)

3

(4)

(3

A genersl mecting or a mecting of any class of members of the
Company may consist of a conference between members som+ or
all of whom are in different places provided that each member
vwho participates is able:

(a}  to hear cach of the other participating members
addrassing the maecing; and

(b)Y 1if he go wishes, to addrossz all of the othar
parcicipating members simultaneously,

whether directly, by conference telephone or Ly any other
form of communications equ’pment (whether in use when those

articlos are adopted or nocr) or by a combinaction of those
methods.

A quorum is deomad to be present if those conditions are
satisfied In respect of at leazst the number of members
required “o form a quorum,

A moeting held in this way is dsemed to take place at the
place vhere the largest sroup of parcicipating membors is
assembled or, 1£ no suth group is roadily fdentifiable, at
the place £rom where tae chairman of the meeting
paccicipates.

A rasolution put to the vota of a meating held in this way
shall be decided by each member indicating to tha chairman
(in such wmanner as the chalrman may direct) whether the
menber votes in favour of or against tha resolution or
abstelns,

References in this article to members shell include cheir
duly appointed proxfes and, fn the case of corporate members,
thair duly authorised representatives.

NOTICE OF GENERAL MEETINGS

An annial general meet?ng and an extraordinary general meeting
called for the passing of a special resolutfion or a resolution
sppointing a person as a divector shall be callied by at least
twenty-one clear cays' notice. &ll other extraordinary general
meetings shall be call:c by at least fourteen clear days' notice

Sut a general meeting may be called by shorter notice if it is so
\greed:
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(a) ‘n the case of un annual peneral meeting, by all the members
entitled o attend and vote gt the meeting; and

(b} in the case of any other meating by & majority in number of
tho manbers having a rlght to actend and vote being a
majoricy cogether holding not less than ninecy-five por cent.
in neminal value of the shares glving that right.

The notice shall specify the cime and place of the meeting and the
goneral nature of the business te be transacted and, In the case of
an annusl gencral meeting, shall specify the weating as such,
Subject to tvr~ provisions of these artlicles and to any restrictions
imposed on any siiares, the netice shall be given to all ths
uenbers, to all persons enticled to a share In consequence of the
death or bankruptey of a merYer and to the directors and auditors.

The accidental swmissien to give netica of a meoting to, or the
non-recelpt of motice of a meeting by, any paerson entitled to
receive notlce shall nor invalidate the proceedings at thac
meeting,

PROCEEDINGS AT GENERAL HEEYINGS

No businces shall be transscted at any smeeting unless a quorua is
present. One person entitied to veote upon the business to be
trangacted, being a4 wember or a proxy for a member oxr a duly
authorised representative of a corporacion, shall be a quorua.

IE such & quorua fs wot present within half an hour from the time
appointed for che meeting, or if during a meeting such a quoruz
ceases to be prasent, rthe meating shall stand adjournsd to the same
day in the nexc veek at the sase tise and place or to such time and
place as the direccors may Jdoternins.

The chalrean, 1f any, of the board of directors or in his absance
some other director nomwinaced by the directors shall preside as
chairgan of the meeting, but {f nelther the chalrman nor such other
divector (If any) be present vizthin fifteen minutes after the tima
appointed for holding the meecins and willing to act, the dirxectors
present shall elect one of their nuaber to be chairman and, if
there is only one director present aid willing to act, he shall be
chafrman.

If ne director is willing to act gz chairman, or if no director is
present within fifteen mir.tes after the tine appointed for holding
the meating, the wembers present and entitled to vote shall choose
one of their number to be chairman.
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A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any
separate meeting of the holders of any class of shares in the
Company.

The chalirman may, with the consent of a moating at which a quorum
{s prasont (and shall Lf so dirccted by the meeting), adjourn the
megting from time to time and from place to place, but no business
shall be transacted ac an adjourned meeting other than businoss
wvhich might properly have been transacted at the neeting had the
adjournment not taken place. When a mesting is adjournsd for
fourteon days or more, at least soven clear days' notice shall be
given specifylng the time and place of the adjeurned meeting and
the general nature of the business %o be transacted. Otherwise it
thall not be necessary to glve any such notice.

Subject to article 42 a resolution put to the voto of a meating
shall be decided on a show of hands unless hefore, or on the
declaration of the resulc of, the show of hands a poll {s duly
dosandad. Subjact to the provisions of the Act, a poll may be
damandad:

(a) by the chalrman; or

(b) by at least two members having the right to vote ac ths
macking: or

(c) by a meaber or members representing not less than one-tenth
of the total voting rights of all the members having the
right to vote at the meeting; or

(d) by a uember or membersz holding shares conferring & right to
vote at the mecting being shaves on which an aggregate sum
has besn paid up equal to not less thon one-zenth of the
total sum paid up on all che shares conferring that right;

and a demsnd by a person as proxy for a uesber shall be the sane as
a domand by the member,

Unless a poll igs duly demsnded a declaration by the chairman that a
resolution has bean carxied or cariied unanimously, or by a
particular majority, or lost, or not carried by a particular
mzjority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the
nunber ox proportion of the votes recorded in favour of or against
the resolution.

The demand for a poll may, before the poll is taken, be withdrawn
but only wich the consent of the chairman and a demand so withdrawn
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shall not be taken to have invalidated tlie result of a show of
hands declared beforxe the demand was made,

A poll shall be taken as the chairman direets and he may appoint
scrutineors (who need nor be members) aud £ix a time and place for
declaring the result of the poll, The result eof the pell shall be
deenmad to be the raesolutfon of the meeting at which the poll was
demanded,

In the case of an equality of vetes, whether on a show of hands or
on & poll, the chairman shall be enctitled re a eascinpg vote in
addition to any ethex vote he may have.

A poll demanded on the election of a ehalrmen or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken efther forthwicth or ac such time and place
as the chalrman dirxects not being =ore than thirty days after the
poll is domsnded, The demand for a pell chall not prevent the
continuance of a meeting for tha transaction of any businass other
than cthe question on which the poll was demanded. If a poll is
demanded baofore the declaracion of the result of a show of hands
and the demand is duly withdrawn, the meeting shall continue as if
tho daemand had not been made.

No notice nead be given of a poll not taken forthwith Lf the tine
and place at which it is co be taken are announced at the umsating
at vhich it is demanded. In any other case at least sevan claar
days' notice shall be given specifying the time and placa at which
the poll fs to be takoen.

{1) A resolucion in writing signed by or on behsalf of all the
menhers of the Conpany who would be entitled to vote on it if
it had been proposed at a general meeting or at a meecting of
any class of members of the Company shall be as valid and
effaccual as Lf it had been passed st a general meeting or at
such closs meeting (as the case may be) duly convened and
hald. The resolution may be contained in one document or in
soveral documents each stating the terms of the resolution
accurately and signed by or on behalf of ore or moxre of the
members. This article is in addicion to, and not limited by,
the provisions in sections 381A, 381B and 381C of the Act.

(2) In this article references to a document being "signed”
include it being approved by letter, facsimile or telex.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a
show of hands every wmember who (being an individual) is present in
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person or by a proxy appointed under scetion 372 of the Act ox
(being a corporation) is present by proxy or by a duly authorised
raprasentative, shall have one vote provided that no person presentc
shall be entitled to more than one vote on a show of hands except
as provided in article 55. On a poll every member shall have one
vote for every shars of which he is the holder.

In the case of joint holders the vete of the sonilor who tenders a
vots, whethor in person or by proxy, shall be aceepted to the
exclusion of the votoes eof the ether joint Lelders; and seniority
shall be determined by the order in whiech the riames of the holdars
stand in the reglster of membors.,

A sonbox in ruspeect of whem an erder has Liean made by any court
having jurisdiccion (whethier in the United Kingdom or elsaevhere) in
mattears concerning mental disorder may vote, whether on a show of
hands or on & poll, by his recelver, curacor bLenls or othor porson
authorised in that behalf appointed by that esurt, and any such
roceiver, curator bonls or other person may, cn a poll, vote by
proxy. Evidence to the sacisfaction of the directors of the
authority of the parson claining to exercise the right to vote
gshall be deposited at the office, or at such other place as is
spacified in accordance with paragraph (a) of artlcle 67 for the
doposit of Lnstrumancs of proxy, not less than 48 hours baefora the
tine appointed for holding the meeting or adjourned neeting at
which the right to vote is to be exercised and In default the right
to vote ghall not ba exercisable.

No mesber shall vote at any general meeting or a: any ssparate
mesting of the holders of sny class of sharas in the Company,
aither in person or by proxy, in respect of any share held by him

unless all noneys presencly payable by him in respect of that share
have been paid.

No objacction shall be raised to the qualiffication of any voter
oxcept ac the meeting or adjourned meeting at which the vote
objacted to i{s tendered, and every vote not disallowed at the
meeting shall be valid. Any objeccion made in due time shall be
raferred to the chajfrman vhose decision shall be final and
conclusive,

On a poll, votes may be given either personally or by proxy. A
membsr may appoint more than one proxy to attend on the same
occasion.

An instrunent appointing a proxy shall be in writing, executed by
or on behalf of the appointor and shall be in the following form
{(or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may approve):
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"( ] Limited

I/We, , of , being a
menber/membars of the above-named Company, horeby appoint

of , or falling
him, of , 43 my/our proxy to

vote In my/our name{s] and on my/our bohalf at the
annual/extraordinary general meeting of the Company to be hald on
, 19 , and at any adjournment thereof.

Signed on » 19 .1

Vhara it {s desired to afford members an opportunity of instruccing
the proxy how he shall act the instrusont appointing a proxy shall
be in the following form (or in a form as near therato as
circumscances allow or im any other form which is usual or which
che direccors may approve):

"l ] Limited
1/Wa, , of , baing a
monbex/menbers of the abova-nasaed Company, harxsby appoint
of , or failing him,

of , as my/our proxy to vote
in ay/our nasc[s] and on my/our behalf at che annual/extrzordinary
genoral meeting of the Company, to be held on . 19,

and at any adjournment chereof.

This form is to be usad in respect of the resolutions wentioned
below as follows:

Resolution No, 1 *for *against
Resolution No. 2 *for *againsc
*Strike out whichever iz not desirad.

Unless otherwise instructed, the proxy may vote as he thinks fit or
abstzin from voting.

Signed on , 19 ¢

The instrument appolnting a proxy and any authority under which it
is executed (or such copy of the inscrument or the authority or
both as the directors may approve) may:

(a) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company
in relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which
the pexrson named in the instrument proposes to vote; or
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be deposited at the place whers the meoting or adjourned
meeting i3 to be hold at any time bofore the time for holding
the meating or adjourned masting ac which the person namaed in
the instrumont proposes Co vote; or

in the case of a poll taken more than 48 hours after it is
domanded, be doposited as specifiad in (a) abeove after the
poll has baen demanded and not less than 24 hours bafore the
time appointed for the taking of the poll; or

where the poll Is not taken forthwith but ig taken not more
than 48 hours after it was damandad, ba dalivered at the
macting at which che poll was demanded to the chairman or to
the socrotary or to any director; or

where cthe pell is not taken forthwith but is taken not moxe
than 48 hours after it was demanded, be daposited ac the
place appointed for the taking of the poll ac any time within
tha 24 hours preceding the time appointed for the taking of
the poll;

and an instrument of proxy which is not dapositaed or delivered in a
manner so pexmicted shall be invalid.

A vota given or poll demanded by proxy or by the duly authorised
representative of & corporacion shall be valid nocwithstanding the
pravious daterminaction of the authority of the person voting or
demanding a poll unless notice of the dectermination was racelived by
the Company at the offlce or at such other place at which the
instrumenc of proxy was duly deposfited before the commencement of
the maeting or adjournsd mesting at which the vote is givaen or the
poll demanded or (in the casa of a poll ctaken otherwise than on the
same day as the meeting or adjourned meating) the time appointed
for takiag the poll.

HUMBER OF DIRECTORS

Unless othexwise determined by ordinary resolution, the nuamber of
directors (other than alternate dlirectors) shall not be subject to
any maximum but shall be not less than one.

ALTERNATE DIRECTORS

Any director, other than an alternate director, may appoint:

(a)
(b)

any other director; or

any director of any holding company of the Company or of any
other subsidiary of that holding company; or

e
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(c) any other person approved by a reselution of the directors or
by a majority of the othur directern,

who ig willing to act, te be an alternato dircetor and may remove
from office an alternave dirveetor se appointed by him,

An alternate director shall be encicled to receive notlce of all
meatings of directors and of ail mentings of committecs of
directors of which his appointor is a member, to attond and to vote
at any mecacing at whieh the direetor appolnting him is not
pexsonally present, and ac that meetinyg to exercise and discharge
all the functions, powers and duties of his appolntor as a director
and for the purposes of precesdings at that meeting the provisions
of thaese articles shall apply as Lf he was a directox.

Evary porson acting as alternate director shall have ona vote for
each direcctor for whom he acts as altergate, In addition zo his own
vote if he is also a dirsczor, but he shall count as only one for
tho purpose of determining whether a querum {s present.

Any pesrson appoincted as an alternate déirector shall vacate his
office as an alternaste director Lf the dirsctor by whom he has beon
appointcd ceases to be & director or removes him or on the
beginning of any event which, 1if he were a director, causes ox
would cause him to vuacate that offfice.

Any appointsent or removal of an alternate director shall be by
notice to the Company signed by the dircetor making or revoking the
appointaent or in any ether rcanner agproved by the direccors,

An alternate director shall alene be responsible for his own acts
and defaultes and shall not be deered to bie the apent of the
director appointing him,

POWERS OF DIRECICRS

Subject to the provisiens of the Aeck, the memorandum and thsse
articles and to any direcctions given by special resoluction, the
business of the Conpany shall ba managed by the directors who may
exercise all the powers of the Conpany. No alteration of the
memorandum or these arcicles and no such direction shall invalidate
any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given,

The powers given by this article shall not be limited by any
special power given to the directors by che articles and a meeting
of directors at which a quorum is present may exercise all powers
exercisable by the directors.
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Without prejudice to any other of their powers, the directors may
exercise any of the powers conferred by the Statutas to make
provision for the banefit of persons employed or formerly employed
by the Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whola or part of the
undarcaking of che Company or any of its subsidiaries.

The directors may, by power of actornsy or otherwise, appoint any
person to be tho agant of the Company for such purposes and on such
conditions as they datermine, including authority for the agent to
dalegate all or any of his powars.

The directors have the power In acecordanca wich saction 310 of the
ACt o}

(a) purchase and maintain for any officer of the company,
insurance againsc any liabilivy which would otherwise attach
to him in vespect of any nsgligence, dafaulr, braach of duty
or breach of trust of which he may bs gullty in relacion to
the coapany; and

(b) indamnify any such officer agsinst any llabilicy (ncurred by
him (1) in defending any proceedings (whathar civil ox
criminal) in which judgmenc (g given in his favour or he is
acquitted, or (i1) in connection with any application under
gection 144(3) or (4) or szection 727 of the Act in which
relief is granted to him by rhe courc.

DELECATION OF DIRECTORS' POUERS

The directors may delegate any of their povers to any commictea
consiscing of cna or more directors. They may also dalegate to any
managing director or any direccor holding any other aexaecutive
offfca such of their povers ae they consider desirable to be
exarcised by him. Any such delegation msy be made subject to any
conditions the directors may Impose, and either collaterally with
or to the exclusion of thefr own powers and may be revoked or
alterad. Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECYORS

The holder or holders for the time being of a majority of the
ordinary shares in the Company may appoint any person as a director
of the Company and may remove any director. Any appointment or
removal shall be made in writing signed by the holder or holders
for the time being of the majority of the ordinary shares in the
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Company and, in the case of a body coxporate holding any of those
shares, the signature of any one of its diraectors or ius duly
appointed yopresentative shall suffice. Any appointment or removal

shall
(1}

(2)

take effect when it is lodged at tho registered office.

No direetor shall vacate his office or be ineligible for
ve-appointment as a director, nor shall any person be
ineligible for appointment as a director by reason only of
his having actained a particular age.

No spacial notice {s required of any rasolucion appointing or
approving the appointmant of such a director nor is any
notice required to state the age of the perzon to whom such
resolution relates.

DISQUALIFICATION AND HEHOVAL OF DIRECTORS

The office of a director shall be vacated if:

(a)

(b)

()

(d}
(e)

(£)

he ceasas to be a direccor by vircue of any provision of the
Act or he becomas prohibiced by lav from being a director; ov

he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

he is, or say be, suffering from smental disoxder and sither:

(L) he is admitted vo hospital in pursuance of an
applicacion for admission for ctreatmanc undex the
Hental lHealth Acc 1983 or, in Scotland, an
applicacion for admission under the Mental Heslth
(Scotland) Act 1960, ox

(£1) an order iz made by a court having jurisdiction
{(vhether in the Unlited Kingdom or clsevhere) in
matcurs concorning mental disorder for his detention
or for the appointmenc of a receiver, curator bonis
or other person to exercise powers with respsct to
his property or affalirs; or

he regigns his office by notice to the Company; or

he shall for more than 3ix consecucive months have been
absent without permission of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated; or

he is removed from office in accordance with article 81
above.
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REMUHERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the
Company may by ordinary resolution decermins and, unless the
resolution provides otherwise, the romunexacion shall be deemed
to accrue from day to day,

DIRECTORS' EXPENSES

The directors may be pald all travelling, hotel, and other
axpenses proparly fncurred by them in connsction with theix
attondance at meetings of dlrectors or committascs of diraectors or
general mestings or separate maacings of the holdars of any class
of shares or of debentures of the Company or otharwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTHENTS AND INTERESTS

Subject to the provisions of the Act, the directors nay appoint
one or more of their nuaber to the office of managing director or
to any other executive office under the Company and may enter
into an agrecment or arrangement with any diraccor for his
exployuent by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a director.
Any such appointmenc, agreement or arrangement may be nade upon
such terms as the directors deteraine and chey may remunerate any
such director for his services as thay cthink £ic., Any
appoinctment of a director to an eXecutive offica shall terminate
if he ceases to be a director but without prejudice to any claim
to damages for breach of the contract of service between the
director and the Coapany.

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a diractor notwithstanding his office:

{2) nay be a parzy to, or otherwisze interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise Interested;

(b) may be a director or other officexr of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interesced in, any body corporate promoted by the Company
or in which the Company is otherwise Interested; and

{(c) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or employment or from amy such transaction or
arrangement or from any interest in any such body corporate
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and no such transaction or arrangement shall be liable to
ba avoided on the ground of any such intaerest or benefit,

For the purposes of article 87:

(a) a gonaral notics given to the directors that a director is
to be ragarded as having an interest of the natura and
extent spocified in tha notice in any transaccion ox
arrangement In which a specified person or class of pexsons
iz intoraested shall bo deomed to be a disclosura that the
director has an interest in any such transaccion of the
nature and extent so specifled; and

(b) an inceresc of which a director has no knowlaedge and of
which ic Ls unreasonablae to oxpaect him to have knowledge
ghall not be treatad as an Interasc of his,

DIRECTORS' GRATUITIES AND PENSIONS

Subject to the provisions of the momorandum, the directors may
provide benafits, vhether by the payment of gratuitiez or
pensions or by insurance or otherwise, for any director who has
held but no longer holds any office or employment with tha
Conpany or with any body corporate which is or has baon a
subgidiary of the Company or a predecessor in businass of the
Coapany or of any such subsidiary, and for any member of his
family (including a spouse and a former spouse) ox any paerson who
13 or wag dependent on him, and rany (as well before as after he
caases to hold such office or employment) contribuce to any fund
and pay premiums for the purchase or provision of any such
benefic.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these arcicles, the diractors may
regulate their procaedings as they think fic, A director may,
and the secretary at the request of a direcror shsll, call a
meeting of the directors, Hotices of meetings of the directors
shall be given to all directors and to any alternate directors
appointed by them. Questions arising at a mesting shall be
decided by a majority of votes., In the case of an equality of
votes, the chairman shall have a second or casting vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
nueber shall be one.

The continuing directors ox a sole continuing director may act
notwithstanding any vacancies in their number.
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The directors may appoint one of their number to be the chairman
of the board of directors and may at any time remove him from
that office, Unless he is unwilling to do 30, the diractor so
appointed shall presida at avery meeting of directors at which he
is present, Buc if there is no director holding thact office, or
1£f the director holding it is unwilling to proside oxr is not
presant within five minutes afcar cthe time appointed for the
mesting, the directors presenc may appoinc ona of theix number to
bo chalrman of the maeting.

All acts done by a meecring of diraccors, or of a committee of
directors, or by a person acting as a direccor shall,
notwithstanding cthat it be afterwards discoveraed that there was a
dafact in the appointmenc of any direcctor or that any of them
vore disqualified from holding office, or had vacaved office, or
wora not entitled to vote, be as valid as Lf avary such paerson
had been duly appointed and was qualiffed and had continuad to be
a director and had baeen entitled to vote.

(1) A resolucion In writing signed by all the directors
entitled to roceive notice of a meating of directors or of
a committee of directors shall be as vallid and effectual as
£f ic had been paszed at a meeting of directoxs or (as the
cese may be) a comnictee of directors duly convened and
held. The resolution may be contained in one document or
in several documencs each sctating che terms of the
regolution accurately and signed by one or more directors;
but & resolution signed by an alternate direcror need not
also be signed by his appoincor and, 1f it is signed by &
director who has appointed an alternate director, it need
not be signad by che alternace director in that capacity.

(2) In this arctiecls rveferences to a document being "signed”
Anclude it being approved by lecter, facsimile or telex.

(1) A weeting of the directors may consist of a conference
bacvean direcrors some or all of whom are in differant
places provided that each direccor who participates 1is
able:

(a) to hear each of the other participating directors
addressing the meeting; and

(b) if he so wishes, to address all of the other
parcticipacing directors simultaneously,

whether directly, by conference telephone oxr by any other
form of communications equipment (whether in use when these

R B T
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articles are adopted or notj or by a combination of those
mechods,

{2) A quorum is deemad to be present if thosae conditions are
satisfied In respect of ar least the number of directors
required to form a quorum, subject to tha provisions of
article 97.

(3) A wmeeting hold in this way is deenmed to take place at tha
place vhere the largesc group of participacing directors is
assosblad or, 1f no such group is veadily identifiable, at
the place from whers the chairman of the meating
participaces.

Provided that he has disclosed to cthe diractors the nature and
sxtonc of sny material interest of his, a director may vote as a
diresctor on any rusolutfon concerning any maccer in which he has,
directly or indirectly, an intarest or duty and, if he votes, his
vote ghall be counted and ha shall ba counted In the quorum when
tnat resolution o matcer £s under conslideracion.

\lhere proposals are under consideration concerning the
appointment of two or more diractors to offices or employmencs
with thae Company oxr any body corporate in which the Company is
interested the proposals may be divided and considered in
relation to each director separately and (provided he is not for
another reason precluded from voring) each of the directors
concerned shall be enticled to vote and be counted in the quorum
in respect of each resolution except that concerning his own
appointmant,

If a quastion arigses ac a meeting of directors or of » comnictee
of directors as to the xight of a direccor to vots, tha question
may, befora the conclusion of the mesting, be referrad to the
chairmsn of the meoting and his ruling in relation to any
director other than himself shall be fluul ard conclusive.

SECRETARY

Subject to the provizions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration
and upon such conditfons as ey may think fit; and any secretary
so appointed may be removed by them.

HINUTES

The directors shall cause minutes to be made in books kept for
the purpose:
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(a) of all appointments of oificers made by the directors; and

(b) of all preceedings at wmeetings of the Company, of the
holders of any elaszs of shares i{n the Company, and of the
direccors, and of ecommitrees of direetors, ineluding the
names of the direecvors present at each such meeting.

SEAL

(1) The Courany may exercise rhe powees cenforred by the
Statutes with repard te having eiflelal seals and those
powers shall be vasted in che dircetors.

(2) the élreetors shall previde tor the safe eustedy of every
seal which the Company iray have.

€2) A goal chall he ucod enly by the aathority of the direccrors
or a duly aurhorised cemmizeee tbur that aschority may
congigt of an instruetion or appreval given by letter,
facsimile, relegram telex er celephone by a majority of
the directors or of tho mesbers of a dulyr authorised
committoe.

¢4) The directors may decermine who shall sign any instrument
to which a seal is applicd, either generally or in relation
to & particular instruzent sr type of lnstrumant, and raay
algo determine, either pererally or in any particular case,
thay oneh signaeuras shall be dispensed with or affixed by
some rezhanical means.

{57 Unlesg otherwise deeided by the directors every instxument
to whick a seal isx applied shall be signed by at least one
director and the seeretary or by at least two directors,

DIVIBERDS

Subject to the provisions of the Act, the Coxpany may by ordinary
resolution declare dividends In accordance with the respective
righte of the members, but no dividond shall exceed the smount
reconxended by the direetors,

Subject to the provisions of the Aczt, tho dircetors may pay
interim dividends if it appears to them that they are jurtified
by the profits of the Company available for distribucion. TIi the
share capital is divided Into different classes, the directors
may pay interim dividends on shares which confer deferred ox
non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend, but no
interim dividend shall be paid on sghares carrying deferred or
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non-preferred rights if, at the time of payment, any preferential
dividend is in arrear. The directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it
appears to them that the proflus available for distribution
justify the payment. Provided the directors act in good faith
they shall not incur any liabilicy to the holders of shares
conferring preferred rights for any loss they may suffer by the
lawful payment of an Interim dividand on any shares having
deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares,
2ll dividaends shall be doclarad and paid according te the amounts
paid up on the shares on which the dividend is pald. All
dividends shall be apportioned and paild proportionately to the
amounts paid up on the sharaes during any portion ¢. portions of
the period in respect of which the dividend Is paid; buc, if any
share is isgued on terms providing that it shall rank for
dividend as from a particular date, thac share shall rank for
dividend accordingly.

A general meeting declaring a dividend may, upon the
vecommandation of thae direccors, direct that Lt shall be
gatisfisd wholly or partly by the distribucion of assets and,
where any difficulty arises in regard to ths distribution, the
directors may ssttle the game and in parcicular may issue
fraccional certificactes and fix the value for distribution of any
assats and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the
xights of membars and may vest any asgsets in trustees.

Any dividend or other moneys payable in respect of a share may be
paid by chaeque sent by post to the registered address of the
person entitled or, Lf two or more persons are the holders of the
share or are jointly entitled to it by recason of the death or
bankruptcy of the holder, to the registerad address of that one
of those persons who is first named in the register of members or
to such person and to such address as the person or persons
entitled may in writing direct., Every cheque shall be made
payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writing
direct and payment of the cheque shall be a good discharge to the
Company. Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share shall
bear interest against the Company unless otherwise provided by
the rights attached to the share.
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Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the directors
so resolve, be forfeited and cease to remain owing by the
Company.

ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the directors or
by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

Subject to Article 38, the directors may with the authority of an
ordinary resolution of the Company:

(a) subject as hereinafcer provided, resolve to capitalise any
undivided profits of the Company not required for paying
any prafercntial dividend (whether or not they are
avallable for distribution) or any sum standing tc the
credit of the Company's share premium account or capital
redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been enctitled to it if it were
distribuced by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpald on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount aqual to that sum, and allot the shares or
debenturas credited as fully paid to those members, oxr as
they may direct, in those propertions, or partly in one way
and parctly in the other: but the share premium account, the
capital redemption reserve and any profits which are not

. available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid;

(¢} mak2: such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distributable under
this arcicle in fractions; and

{(d) authorise any person to enter on behalf of all the members
concerned inte an agraement with the Company providing for
the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they are entitled upon
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such capitalisation, any agreement made under such
authority beir, hinding on all such members,

NOTICES

Any notice to be given to or by any person pursuant to these
articles shall be in writing except that a notice calling a
meeting of the directurs need not be in writing.

The Company may give any notice to a member either personally or
by sending it by post in a prepaid envelope addressed to the
member at his registered address or by leaving it at that
address. 1In the case of joint holders of a share, all notices
shall be given to the joint holder whose name standg firsc in the
register of members in rvespect of the joint holding and notice so
given shall be sufficient notice to all the joint holders.

A member present, either in person or by proxy, at any meeting of
the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting
and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name fis
entered in the register of members, has been duly given to a
person from whom he derives his title,

Proof thart:

(a) an envelope containing a nocice was properly addressed,
prepaid and posted (by airmall or first class post, where
available); or

(b) a telex or facsimile transmission setting out the terms of
the notice was properly despatched

shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 24 hours after
the envelope containing it was so posted or, in the case of telex
or facsimile transmission, when despatched.

A notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of a member by
sending or delivering it, in any manner authorised by these
Articles for the giving of notice to a member, addressed to them
by name, or by the title of representatives of the deceased, or
trustee ¢f the bankrupt or by any like description at the
address, if any supplied for that purpose by the persons claiming
to be so entitled. Until such an address has been supplied, a
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notice may be given in any manner in which it might have been
given if the death or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the ligquidator may, with the sanction
of an extraordinary resolution of the Company and any other
sanction required by the Act, divide among the mambers in specie
the whole or any part of the assets of the Company and may, for
that purpose, valua any assets and determine how the division
shall be carried out as botween the members or different classes
of members. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for
the benafit of the membexs as he with the like sanction
datermines, but no member shall be compelled to accept any assets
upon which there is a liability,

INDEMNITY

Subject to the provisions of and to the extent permitted by the
Statutes, oavery director, other officer or auditor of the Company
shall be indemnified out of tho assets of the Company against all
costs, charges, oexpenses, losses and liability incurred by him in
the actual or purported oxecution or discharge of his ducies or
the exercise or purported axaercise of his powers oxr otherwise in
rolacion to or in connection with his dutles, powers or office
(iricluding without prejudice to the generality of the foregoing
any costs, charges, expenses, losses and liabilities incurred in
defending or disputing any claims, actlions or proceedings in
relation to or in connection with his duties, powers or office or
his actual or purported exercise, execution or discharge
thexreof).



