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CTOMPANY LIMITED B

emorandum of Yssociation

The Ghancery Lane Safe Deposit and Officeg
Company, Limited [
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1. The name of the Company is <y Ciraxesny
Lawy Sare Derosre anp Orrices Couraxy, Lrarrrey,”
-

2. The Registered Offiee of the Company will 1.
situade in England.

3. The objects for which the Company is estahlished

ATEL

(1) To purchase ang carry on the hasiness now
Euown as the “ Chaneery Lane Safe Deposit,” anl
1o purchase oy otherwise acquire the whole of e
bloek of huildings, hotel and offices situate in
Chaneery Lanc and Sou thampton Buildings, in the
county uf London, and now Known as N Us, B to 72,
both incelusive, Clhance: 'y Lione, and Nos, 5 to 20, hoth
incelusive, Southampton Buildings, and the South-
ampton Iotel, and fo purehase, take on lease, hive o
otherwise acquive frechold, copyhold or leaselol]
propexrty, buildings, lands and other property in the

1
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county of London or elsewhere, antl o hoj d, vecupy,
let out in chambers, shops or offices, or otherwise
let, lease, manage, seli, exchange, morteage, charge

and otherwise deal with gl

1 or any of the buildinus,

tands, houses, husinesses and othey property of the
Company, including its undertaking or any part or

parts thereof,
(B) To provide Jirep

roof and luralar proot

strongholds, buildings, and other reeeptacles for

(=

the déposit and safo custody of valuahle prroperty,
and to let the same on hive. and to fake chage
of for safe custody money, jewellery, plaie, sconri-

ties, honds, warrants, cer

ifieates. deeds and ofher

locuments and othop articles of value, and, vhen

requires, to guarantee or i

nsure their snfety and to

aet as agents of ghe persons depositing  such
property in respeet thereof, in cffeeting sales and

purchases, and'in colleetin

g and paying or remif-

ting the proceeds of sales, coupons, interest and

dividends, and also genera
and to perform the duti

iy as may he required,
es of traslee, exeeulny,

lquidator and receiver, op guarantee the perform.

anee and discharge of the

duties hy persons holding

sueh positions, and to acl in any ather fidneisry

charaetor,

L6 Fo exect, construet, maintain and al{ep any
buildings or works necessary or convenient for the
purposes of the Company, or as may he deomed

expedient by the Qompan

Y.

(1} To carey on the husiness of hanking in all
it~ branches, and i particular to lend nmoney with
or without seeurity, and 16 diseonnt and deal in
Lills of exehange, promissory notes, dralts and
negolinhle instraments, and {o receive money on
depesdt af interest or otherwise,

(m} To carry on all or any of the following
inesses, viz,, huildees, contraciors, decoratops,
eleetrie light manufactuvers and sappliors, licensed

vietnallers, auetioneers

house agents, and any
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other businesses which may secwm, to the Company
capable of heing ‘conveniently carried on in conuce-
tion with the ahove, or caleulated divectly or indi.
reetly to enhance the value of or render profitable
any of the Company’s property.

() Lo bowrow or raise money, and to seeure
snel money on such terms and in sueh mammer as
the Company may think fit, and in particular by
the issue of deberitures or debenture stock. per-
petual or otherwise, eharged wpon all or any part
ot the Compang’s property (both present and fufure)
including its vealled eapital,

(@) To invest the moneys of the Company upon
such seeurities, and deal with the same i sueh
manner as may {rom time to time be deemed expe-
dient, and to purchase thereout or redeem dehen-
tures of the Company,

(1) To dvaw, make, aceept, endorse, oxecule
and jssue hills of exchaungn, promissory notes and
ofhier negotiable instrwments,

{r) o sell the undertaking of the Company,
or any part thereof, or the whole or any part of the
propesiy ov assets of the Company for such con-
sideration as the Company may think {it. ani in
particular {or shaves, debentures, or securities of any
other company, having objeets altogether or in part
similar to those of this Company.,

(5} To promote any other compauny for the
purpose ol acquiving all or any of the propesty,
vights, ant linbilities of the Company, or 1or any
othey purpose whicl may scem direetly or indiveetly
caleulated fo henefit this Company.

(k) To disteibule any of the property of the
Compuany amorg the members in speeie it deemnd
convenient.
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(1) To do all or any of the above things
sither as principals, agents, contractors. trastees or
slerwise, and  either by or through agents,
trustoes or otheewise, and eifher alone or in con-
junction with othes.

(31) To do all such other things as are inei-
dental or conducive to the attainment of theabove
objeets or any of them.

1. The liability of the wmernhers is limited.

5. The capital of the Company is £100,000, divided
info 1000 Shaves of £100 each. Any shares of the
orizinal, or of any increased eapital, may be issued with
any preferentinl, special or qualified rights or conditions
as regards dividends, capital, voting, or otherwise,
attached thereto. - )

aw
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@i, the several parsons wlhose names and addresses
are subseribed, are desivous of heing formed into a
Company in pursuance of this Memoraudum of Assoti-
ation, and we respectively agree {o take the number of

shares in the capital of the Company set opposite our
respective names.

” Nutnbor of
. o \ . . Abures
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Dated this /f day of N, 1804,
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PHE COMPANIES ACTS, 1862 o 150U,

CGOMPANY LIMITED DY SIARIS

Anticles of Dasoctution
The Chansery Lane Safe Deposit and Offices
{ompany, Limifed.

u

@ @

PRELIMINARY.

1. The marginal notes hercto shall not affect the
¢ - construetion hereof and in 4lieso presents unless theve

be somelbing in the sabject or context inconsistent
therewith i

i Company ” means tho Chancery T.ane
Safe Deposit and Offices Company, Limited;

«“§peeial Resolution””  and Extraordinary
Resolntion” have the meanings assigned thereto
respectively by the Companies Act, 1862, sces. Bl
and 129 ;

s« Phe Directors” means the Directors [or the
time being ;

" «he ¢ Office ” means the Registered Office for
the time heing of the Company;

¢ he Register” means the Register of Meme
bers to he kept pursuant fo section 26 of the
Companies Act, 18623 i
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Trble A"
nat. £0 npply.

Apreomonis
to bha enterod
nto.

Compnny not
o traffic in
it slinres.

Whon husi-
ness muy he
commenced,

Allotmont of
waares,

o

“ Alonth ¥ means calendar month;

“Tn writing” means written or printed, ox
partly written and partly printed;

Words importing the singular nuwmber ouly,
include the plural number and vice versd ;

Words importing the masculine gender only,
include tho femirine gonder;

Words importing pevsons include corporations.

2, "The regulations contained in table A in the
first schedule to the Companies Act, 18502, sholl not
apply to the Company.

8, The Company sholl forthwith enter into an
agreement with 1. P, Little in the terms of the draft,
& copy whereof has, for the purpose of identifieation,
heen subseribed by Sir William JIenry Matling.
And the Directors shall carry the said agreement into
effect with full power, nevertheless, from time to time
to agree to any modification of the terms of such agree-
ment, cither before oe »fter the excention thereof.

4. None of the funds of the Company shall be
employed in the purchase of or lent on shaves of th.
Company.

5. The business of the Company may be com-

menced as soon after the incorporation ol the Company
as the Diveetors shall think fit, and notwithstanding
that part ouly of the shaves may have hven allotted,

6. The shaves taken by the subseribers to the
Moemorandum of Association shall be duly allotted, hut
all other shaves shall be under the control of the
Directors, who may allot or otherwise dispose of the
same {o suel) persons on sach terms and conditions and
at sueh times as the Directors think fit.



PO ———

(Y

o

7. The Company may make arean gements on the Sans s
Isae of shases for a diffovence hatween, the Tolders of 5o p

sueh shares iu the amount of ealls to he paid, and the Sl
thne of payment of suclr calls,
w

o eafle, Lo,

8. 1f byt conditions of allolanent of any shape Detinents
the whole ov part of the amoant thereof shall he pay- i daly paie,
able by instulmoents, every suelt instatment shall, when
tl]ue, Le paid to the Cowpany by the holder of the
share,

0. MTe joint-holders of a share shall bo severally Habuier of
a8 Well 2~ dointly Tality feo . .ol all instal. 2o e
as well = jointly lable for the rayment of all instal- 5.
ments and ealls ducir vespeet of such shave,

0. The Company shall he entitled to treat tlm‘%‘r“ﬁﬁ»‘_'%‘j']
registered holder ‘of auy share as the sbsolute owney "COE
thereof, and accordingly  shall not Dhe bound ty
reeognise any equital,lo or other cluim to or interest in
such share on the part of any other person save as
lierein, provided.

CHRIIFICATES.

11, The certificates of title to shares shall he fssued Cortiearnn,
mnder the seal of the Company, and signed by two
Direetors, aud countersiened by the Seeretary. or some
other person sgypointed by the Diveotors,

12, Tvery Member shall bo entitled 4o one ecertifi- Mombor's
cite for the shares vegistered in his name,  Byepy VR
certificate ol shares ohali speeify  the numbers of the
shaves in rospeet of whieh it is issued and ihe amount
paid up thercon. :

13, L any certificate be womn out op defaced, then o B of

upon prodaction theveof to the Directors they may order ence in plre
the same to be eancelled, and LAy Issue o new certificate of var de-

fneed, I wt, e

3 destros id.

e fL o M ke
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i1 diew theren?, and if any eovtifieats be lost or destroyed,
then upon proof thereof to the satisfaction of the

" Diractors, and on such indemnity as the Directors deem

Fou

Ty whivh of
joint-holdors
ooptifleptn te
1o fusurdd.

Colla,
-

Wheay roudd
deeinal tr
havis heen
made

NoxHico of oot

WWhinti alove €
on el o i,
[EIRITRIA
pazubbe

adequate being given, a new wertificate in liew therpof
shall begiven to theparty entitled to such lost ordestroyed
eortifieate,

4. For every corbificate issned under tha last pre-
ceding elause there shall be paid to the Company the
sum of 1s.. or sueh smoller sum as the Divectors may
determine,

15. The cortificates of shares registored in the names
of two or more povsons shall be deliverad to the person
Lrst nanied on the Register.

CALLS.

16. The Dicectors may from time fo time make
sieh calls as they think fit upon the Members in respeet
of all moneys unpaid on the shaves held Ly them respee-
tively, and not by tho couditions of allotment thereof
made payable af fized times, and cach Member shall pay
the smount of every callso made on him to the peesons,
sl ot the thmes and places appointed by the Direetors,
A eall may be made jayabie by mstalments,

17, A eall shail be deemed to have been made &t
the time when the Resolution of tha Diveetors mudlae-
rizing such eall was passed.

18, Ifourteen days’ notice of any call shalt be givim
speeifying the time and place of peyment, and {0 whom
such call shall he paid,

19, 1If the sum payable in vespeet of auy eall or
instalment be not paid on or before the day appointed
ror payment, thercof, the holder for the time heing of
the share in respeet of which the eall shall have been
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made, < the instalment shall bie due, shall pay interest
for the same at the rate of £10 per eent, per annum from
*he day appointed for the payment thereof to the {ime
of the actual payment, ov at such othey yate as the
Directors may determine,

20.  The Dircetors may, if they think fif, receive Puymentof
7y & from any Member willing to advance the some all or S50
any part of the moensy due wpon the shares held by him
beyond the sums actually “called for, and upon the
moneys 5o paid in advance, or so muck Jhereof as fram
time to time execeds the amount of the calls then made
_upon the shares In respeet of which such advance has
been made, the Company may pay interest at such rate
as the Member paying sueh sum in advance and the
Divectors may from time to time agree upon.

21, No Member shall be entitled to receive any o Member
dividend, or he present, or vote at any Mecting, or upon o mimma
a poll, or to exercise any privilege as a Member, until he or yxenciv:
shnll have paid all calls for ihe time being due and 5, Givhes
payable on every share lweld by him, whethor alone or til he sl
jointly with any other person, together with intorest and pam 2™
expenses, il any.

O b

PORYEITURE AND LIEN.

22, Il any Member fail to pay any eall or instal- I callurin.

ment on ov hefore the day appointed for the payment of S g
the same, the Dirvectors may, at any time thercafter moybe given.
during such time as the call or instalment remains
unpaid, sexve a notice on such Mewmber requiring hin to
pay the same, together with any interest that may have

) ® accrued, and all expenses that may have been inenrrad

by the Company by reason of such non-payment,

23. The notice shall name o day {(not heing less Voum of
than 1k days from the date of the notice) and a place )
or places on and at which such call or instalment and

e @



I noedee it
eamplicd
with, sheivs
nay he
Ervtedred,

Notiey s fter
fupfedtare

Frrfeited
tharn to
Lieeonu-
eperty ol
Censpany,

Power 1
snrl
fonfeinaae,

Arreaty Lo be
juil potwith-
stavadine
furleitime,

12

such intevest and expenses as aforesaid ave to be pabd.
The notiee shall also state that in the event of ven.
payment at oy hefure the time and at the plaee
appointed, the shaves in respeet of whicl the call was
made, or instalment is payable, will he linhle to be
fovleited.

24, IF the requistiions of any such avtice as afove-
said ave not complied with, any shaves in respest of
which such notice bas heen given way at any tine
thereafter hefore payment of all calls or instalments,
inferest and expenses due in respeet thereof, be lor-
feited hy a Kesolution of the Divectors to that effvet.
Sneh forfeifure shall inelude all dividends declared in
respeet of the forfelied sharves, and not netually paid
hefore the forfeituye.

25. When any share shall have been so forfeited.
uotiee of the Resolation shall be given to the Member
in whose name it stood prior to the forfeiture, and aa
entry of the forfeituve, with the date thereof, ~hall
forthyrith he made in the Register,

26, Auy share so lorvfeited shall be dreemed 10 be
the property of the Company and the Bireetors may
eaneel, sell, re-aliot or otherwise dispose of the same in
sich manner as they think fit.

27, The Direetors may st any time before any share
so forfeited shall have heen eancelled, sold, ve-allotted, or
otherwise disposed of, annul the forfeitnre thereof wpen
sueh conditions ag they-thiuk [it,

28, Any Member whose shares have been -
feited shall, notwithstanding, e lable to pay awl <hadd
forthwith pay to the Compauy all calls, instalineits,
interest and expenses owing apon or in respeet ol sueh
shares at the time of ihe forfeituve, together with
interc.t thercon from the time of forfeiture wntil
payment at 10 per cent, per annum, and the Diveetops
may enfloree the payment thereot if they thinlk {it.
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90, he Company shall have 2 fizst and paramonnt
Jien sepon all the shaves vegistored in the namc af each
Member (whether solely or jointly with athers) for his
dobts, liabilities and engagements solely or jointly with
any ofher person to or With the Company, whether the
perioid for the payment, falfilment or discharge thereof
all have setnatly ardived or not. And such lien
ghall extend fo ol dividends from fime to fime
declared in 1espeet of such shares. Unless otherwise
agreed, the rogistration of a transter of sharves shall
aperate as & waiver of the Company’s lien (if any) on
such shures.

30, Kor the purpose of enforeing such lien, the
Divoctors may sell the shares subject theveto in such
manuer as ey think fif, but no sale shall be mage
until such period ns aforesnic shall have arrived, aml
antil notiee in writing of the intention to sell shall rave
Teet served on sueh Member, his exccutors, oF adminis-
trators, and defanit shall have been made by him or
them in the payment, {ulflment, or discharge of such
debts, labilities ov engagements for seven days after
such notice.

31. The net proceeds of any such sale shall be
applied in or towards satisfaction of the dehts, liabilities,

» engagements, and the rosidue (if any) paid to such
Member, his exccutors, administrators or assigns.

33, Upon any salo after forfeiture or for enforcing
a lien in purpovted exercise of the powers hereinhefore
given, the Divectors fmay cause the purchaser’s name
10 e entered in the Register in vespeet of the shaves
gold, and the purchaser shall not be hound to see to the
regularity of the procecdings or to tho application of the
purchase money, and after his name has heen enlered in
the Register the validity of the sale shall mot De im-
peached by any PCrson, and the remedy ol any person
aggrieved by the sale shall be in damages only and
against the Company exelusively.
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TRANSFER AND TRAXNSMISSION OIF SITARES,

33, The instrament of transfer of any share shall
be signed both by the transferor and transforee, and the
transferor shall br deented to vemain {he holder of such
share until the name of the {ranslerce is entered in {he
Regrister in vespect theveof.

34 The instrument of transfor of any share shall
be in writing, in the usual comumon fernt, nr 48 neay
=]
thoreto as eiveumstances will admit.

38. Tt not being inlended that the Company shajl
he conducted as a public Company with an walimited
power of transfer, it is herehy declared that any person
clafming under a tramsfer shall not, save as hercinalter
mentioned, be entitled to be registered as a Member of
the Company except sucl person shall ho approved of
in that hehalf by the Company acting fhrough the
Board of Divectors. The Dircetors may. save as herein-
after mentioned, refuse 1o register the transfer of any
shaye if, fu the exereise of their diseretion, they {hink
{it, and they shall not be regquired or hownd o give any
reason for their refusal,

36, Ivery Member shall he of lberty 1o bequeath
his shares, or any of them, to any Aember ol the Com-
pany, and, subject thereto, on the death or bankruptey
ol any Member, his shares shall he oftered to the other
Members of the Company in manuner following i~'Fhoe
Board shall eanse a notice to be sent to every Manber
of the Company stating the nwmber of shaves {o he
sold, together with the minimum price named by the
legal vepresentative of the deccased or Danhrapt Memn-
bex, and fixing a day on or hefore which tendeps for the
same are to he sent to the Board.  Should the shares not,
be taken up, then the legal rvepreseutative of the de-
ceased or hankrupt Member shall, if no other Member
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ol the Compariy he within one month from {he dato
fixed for the seuding in sneh tenders willing to accep
i transier of <ueh shares, he af liberty to dispose of the
sime in the manner aund subject to the  conditions
preseeibed in the following Avtiele for the disposal hy
any Member of his shazes in the Company.

37, Any Member shall he at lherty (subject to the
approval of the Board to the registration of the fransfer
but not as to the terms of the fransfer) to dispose of all
or any of his shares to uny ofher Member or Members
of the Company, upon such ferms as may be mutually
arranged between them, Any Member, hefore he can
dispose of all or any of s shaves in the Company to
any porson other than o Membey, shall be wnder obliga-
tion fo intimate to the Board in weiting lis wish to sell
(such intimation not to be revoeable except with the
sanclion of the Directors) and also the price at
which he is willing to dispose of the sae, such
price nol being more than the value te be fixed
by the Anditors of 1he Company for the time
heing, ju ease of dillerence, and thereapon any Member
or Members of the Company shall be eatitled to acquire
his shares ab that price, and the regudations of the pre-
eeding Ardicle as to the notice to he given by the Board
10 {hie Members shall apply thereto in the snme way as
il (dulis mattandis) they were here repeated,  If after
an inderval of 30 days from such intimation there shall
net be any Member of the Company willing to aequire
the sharey at the price so named, the dLember desiving
to dispose of them shall be entitled to dispose of them

Maaliy oot 6410
of sharey,

to any person ox persons who shall be approveld by the

Direetors, but not to any other person.

34, No fransler shall e made to an indant or
person of unsound minl.

39, Lvery instrument of transfer shall e left at
the olfice for vegistration accompanied by the eqitifieate
of Lhe shares to be fransforred, and sueh other evidineo
as the Company may sequive to prove the title of the
viansferer, or his right to trunsier the shaves.

o transfer
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40, Al instruments of transfer which shall b
registered  shall be vetained by the Company, Lut any
instrnment of transfer which the Diveetors may decline
to register shall be returned to the person depusiting
the same,

41. A fec not exceeding 2s. Gd. may be eharged for
cach transfey, and shall, if required by the Direetors. he
paid before the registration thereof,

42, The transfer hooks and Register of Membors
may be elosed during sneh time as the Diveetors think
fit, not exceeding in the whole 30 days in cach yoear,

48, The exeeutors or administrators of a doceased
Menher (not heing ono of several joini-holders) shall
be the only persons recognised by the Company as
having any title to the shares registered in the name
of suel Mewber, and their wiitton assent.  cither
by way of transfer or otherwise, as the Board niy
presevibe, shall Dbe requisite hefore any share of a
deceased Member is vegistered in the  name of the
legatae, to whom the samo may be given under the
provisions hereinbefore contained.  In the case ol the
death of any one or more of {he joird-holders of any
regisfered shares, the survivors shall he the only persons
recognised by the Company as having any title to or
interest in such shares.

INCREASE AND REDUCTION OF CAPITAL.

.t The Company in General Meeting may, I
time to time, inevease the capital by the ereation of
new shares of sueh amonnt as may be deemed ex-
pedient, The new shares shall ho Issued wpon such
Lerms and conditw.ws, and with such rights and priviloses
anmexed thereto, as 101 General Meoting vesolving wpon
the ereatien thereof shail diveet, and, i#Fno diveetion e
given, ws the Diveetors shall detesmine, and i pariiculn
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sieh shares may be issaed with a prefevential or quakified
vight to dividends, and 3u ihe distribntion of assets of
the Company, and with a special or without any right
of voling,

45, Tf ut any time the capital, by veason of the
issnes of profeyence chaves ar otherwise, is divided into
dilterent, elasses of shares or stocle, all or any ol the
vights and privileges attachell to each class may he
mdified by agreement between the Company and any
person parporting fo contract on. hehalf of that class.
provided such acreement is ratified in writing by the
Lolders o ab 1east twaethirds of the shaves of the class,

A6, Bxeept so fav as otherwise provided by the
conclitions of issue, or by theso preseuts, any capital
raised by the ereation of new shares shall Le considered

part of the oviginal eapital, and shall e subject to the
provisions heren contained with reference to the pay-
ment of calls and instalments, transfer and transmission,

forfoitnre, lien, swrrender, and otherwise.

7. Subject to any divection to the contrary that
wy he given by the Special Ttesolution anthorizing the
inerense of capital, all new shares shall be offered fiest
to the existing Members in proportion to the shares
Lield by them.

IR, The Company may from time to time by
Special  Resvlubivn saimen its capital by paying off
capital or cancelling capital which has been lost or is
unrepresented by available assels, or reducing the
liahility on the shares, or otherwise, as may seent
expedicnt, and eapital may he paid off apon the footing
that it may be called up again, or otherwise, and the
Company may also sub-divide or consolidate its shares,

or any of them.

PORROWING POWERS.

49, The Directors may from time to time, at their
diseretion, raise or horrow apy sum oOF sums of money
5
5
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for the purposes of the Company, and the Divectors may
raise or secure tho repayment of such moueys in such
manner and upon such torms and conditions in all
respects as they think fit, and in particular by the issue
of debentures or debenture stock of the Company
charged upon all or any part of the property of the
C.mpany (both present and future), ineluding its un-
cailed capital for the time being.

50. Debhentures, debenture stoek, or ofher securities
may he made assignable, frce from any equities between
the Company and the person to whom the same may ho
issned. Any debentares, honds, or other securities may
ha igsued ab o discounnt premium or otherwise, aud with
any special privileges as to redemption, "surreader,
drawings, allotment of shares, attending and voting at
General Meetings of the Company, appointment of
Directors, and othevwise,

51, The Dirvecters shall canse o proper Register to
be kept in accordance with scetion 43 of the Companies
Aect, 1862, of all mortgages and charges spocifically
afleeting the property of the Company.

GENERAL MEBTINGS,

52. The first General Meeting shall be hela at suelt
time (not heing more than four sxonths after the regis.
tration of the Memorandum of Assoviation of the
Company) aud at such place as the Direcfors muy
determine.

53. Subsequent General Meetings shall be held
onee in the year 1895, and in every sulsequent year at
such time and place as way De preseribed by the
Company in Gencral Meeting, and it no other time ov
place is preseribed, then at such time and place as may
he determined by the Directors.
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Ak The General Jeetings mentioned in the +wo
lnst preceding elouses shall Lie ealled Ordinary General
Aleetings, all other Meetings of the Company shall e
abied Bxtraordinary General Meetings.

63. The Directors way whenever they think At
and they shall upon o requisition made in writine by
Mombees holding in the aggresate ome-fenth of the
subseribml capital, eonvene an Bxtraordinary General
Moeting,

56,  Any sueh requisition shall speeify the ohject of
the Aleoting requived, and shall be signed by the
Members making the same, and shall be deposited at
the office.  THmay consist of several documents in like
forin, cach signed by one or more of the requisitionists,
The Meeting must bhe convened for the purposes
specilied in the requisition, and, if convened otherwise
than by the Directors, for those purposes only.

H7. 1In case the Divectors for 1.4 days after sueh
deposit fail fueonvence an Extraordinary General Meeting
to he held within 21 days after sueh deposit, the
reguisitionists, or any other Members holding the like
propovtion of the eapital, may themselves convene a
Maocting, to he held within six weeks after such deposit.

-

58, Seven clear dayw' notice, specifying the place.
(ny and hour of meocting, and, in case of speciad hisiness,
{le gencral nature of such Dbusiness, shall b given,
by notiee sent by post or otherwise, save as hereinafter
provided, The accidental omission to give any such
naiice to any of the Members shall not invalidate any
Resolution passed at any such Meeting.

PROCBEDINGS AT GENBERAL MEETINGS,

59, The basiness of as Ovdinary General Meeting,
rxeept the fivst one, shall be to reecive and consider {he
profit and loss account and the halanee-sheet, the roports
ol the Divcetors and of the Awditors, {o eleet Divectors
sud Auditors, to deelare dividends, and to transact any
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Ather business which under these presents ought to be
trausacted at an Ordinary Meeting, and any husiness
wlueh #s bronght under consideraiion by the report of
the Dircetors issued with the notiee comvening wuch
Meotine,  All othior business trapsaeted at an Ovdinary
Meeting, ad all business trancacted at an Extrordinary
Meeting shall he deemed snecial.

gt hivce Members personally present shall be ¢
quorany for a fleneral 3Meeting. No business shall he
transacted at any General Meeting widess the quoram
requisite be present at the commencenwent of ihe
husiness.

L. The Chairman of the Directors sholl he en-
titled o take the chair at every General Meeting, or if
there be no chairman, or if at any Meoting he shall nest
be present within fitteen minutes alter the time ap-
pointed for holding such Meeting, the Members preseut

shall choose another Director ay Chairman, and if no

Direetor Dhe present, ov il all the Directors present
decline to {ake the chair, then the Members prosend
shall choose one of their munber {o he Chairman,

62.  Tf within half an honr From the time appointed
for the Meeting a (uorum is not present, the Moeeting,
if convened ur « sueh requisition as aforesaid, shall be
dissolved, b« any other case it shall siand adjowuned
to such day in the next woeek, and such time and such
place as the Chairmas shall deelave, and in defanlt of
sueh declaration to the same day in the next week at the
samue time and place, and i€ af such adjourned Meeting
a yuorum is not present, those Members who are present
shall be & guoram, and may transact the hHusiness for
whicli the Mecting was called.

653, Tivery question snhmitted 1o a Meeting shall T
deeided in the fivst fnstance by o show of hands, and i
case of an equality of votes the Chatrman shall, hoth me
show of hands and at the poll, have a eusting vote iy
addition 1o the vote or vates {o whiel e may be entitlog
ias i Aember,
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fil, At any Ceneral Jeeting, unless a poll iy Tne e
dempaded by af st three Members or by a Member I S
or Menthers holding er representing by proxy or B Ta
enfitled to vole in rospeet of at least LLO,0M0 of oy
the eapital, a declavation Dy the Cheivman thet a =,
Resolution has been carvied, or caerjed by a pae
tieular majority, or lost, or not carried Dy o par-
tienlar majority, aud an eatry to that effoct in the
vook f procendings of the Company shadl be eonerusive
evidonce of the faet, without proof of the nwaber or
proportion of the votes recorted in, favour of or against
such Resolation.

o,  Efapoll is demand.dl, as aforesaid, it shall he pa
folon Jn steh taanner and ab snch time and plaee asthe
Chauman of the Meeting diveets, and either et once
or after an intervol, adjonrament or ofherwise; and hae
yosult, ot #he poil shall be deemed to be the Resolulion
of the Meciing at which the poll was demanded,

66, The Chaieman of & General Meeting may, with Pu s
tle consent ¢f the Moeting, adjourn the sams from timo PP
fo Hime, and frout place to place, but no business shall Meeime
Te {ransnctod ol any adjourned Mecting other than the
iusiness lofk unfinished at the Meeting frow. which the
adjourament took plree,

67. Auy poll duly demarded mn the cleetion of o Inwintiess
Chairman ot o Mecting, or on any question of adjomrn. siwat v
ment, shall e taken at the Meethny, and wifhout Mo

adjournment.

68, The demand of a poll I not preveat the Buwe ..y
confinuance of & Meeting for the temsaction of any e L

business othor than the guestion on which a poll has 2wt
o
been demanded, it
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VOTES OF MEMBERS.

69, Fvery Member shall have one vote for every
shave held by him, but ne Member shall be entitled to
more than 50 votes.

K ‘Wheve there ave joiut registere holders of
any share, auy onc of sueh persons may vote at any
Meeling either persomally or by proxy in respect of
such share as if he were solely enfi*? i thereto, and i1
more than one of such joint-holders e present at any
Meeting personally or by proxy that one of the said
porsons so present whose name stands fivst on the
Regster in respeet of such share shall alone he entitled
to vote in respect therveof.

71. Votes may be given either personally or hy
Troxy.

79, The instrument appointing o proxy shall he
in writing under the hand of the appobntor ov of his
attorney, or, i such appointor is a corporation, under
its commou scal. No person shall be appointed a
proxy who is nol a Member of the Company and
qualified to vote, except that a Corporation heing
o Member way appoint any officer of ity own its
proxy.

%3, The instrument appointing & Proxy and the
power of attorney (if any) under which it is signed,
shall be deposited at the Tegistered Ofice of the Come
pany not less than 8 hours Tofore {he {ime for holdiag
the Meeling at whieh the person named in sueh instra-
ment proposes to vote, bud no instrument sppointing o

proxy shall be v ld alter the expivation of 12 1aonths
feom the date of its execution.

md A vole gives n aceordance with the terms of -
{nistrument of proxy shall be valid, notwithstonding the
pres fovs deathof the prineipal orreve ation of the yrexy
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s trapsfer of the shave in respect of which the vels is
wiven, unless an intimation in writing of the deatl, re-
voeation, or transfer shall have been received at the
Registered Office of the Company hefore the Meetine.

75, Bvery instrument of proxy, whether for o
speeified Meeting or otherwise, shall, as nearly as cir-

enmstanees will admit, be in the form or to the effect
following :—-

g Cuaawesry Lave Sare DErosir AND Orrices
¥ CoMPANY, LIMITED.

I of
in the County of , being a
Vfember of TuE Omavecrry Laxe Sars Durosir
AND Orpicrs Coyrary, Layvrrep, hexchy appoint

-
-~

-
-

4

-

b of ,
« or failing him , 0f .
“ or failing him , of

“ g5 my proxy to vote for me and on my behall at
» {he Oxdinary {or Bxtraordinary) General Meeting
- of the Cempany, to e held on the

= day of and at any adjourm-
“ ment thereof.

“ As witness my hand this day of
180

m6. No Mcember shall be entitled to he present or
to vote on any question, cither personally or by proxy,
or as~ proxy [or another Member, at any Genesal
Meeling, or upsn u poll, or Pe reekoned in o quovimi,
whilst any eall or other sum shall be due and payable 1o
{lie Company in respeet of any of the shares ol sueh
Mrmher.  No Moentber shall e entitled to vote al any
Gonersl Mecking beld mnoxe than, three months after the
peajsiration of the Company antil he has Tieen possesseil
of his slares, in vespeet of which he clabms to vote, iy
at least one month.

Vot of
1 Ty

Title to vole
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DIRECTORS.

Until otherwise determined by & Generd
Meeting, the number of the Directors shall nof be less
than three nor more than soven,

77'

5. The persons hereinafter named shall be {w
licot Divectors, that is to say:—Nir Willin Honrey
Marling, Bart,, John James Consins, Bdmunl Brordorip.
Robhert Charles Ponsonby and Ilenry lamitton Mifls,

7. The Divectors shall have power from time fo
time and ab any time to appoint any other person to I
Divector, hut so that the total munber ol Direetors whall
not at any time exceed the maximwm number fixed as
ahove. nnd so that no appointment shall be effeetive
nnloss all the Diveetors conenr thevein,

80, The qualification of every Dircetor shall be the
holding of shaves of the Company of the nominal value
of £1,000, The first Divcetors may act hefore acquiring
this qualification, but they shull he bound {o aequive
the same within ono month after the ineorporation of
{he Company.

81, 'Lhe Directors shall be paid out of the funds of
the Company by way of remuneration for their serviees,
sueh sum as the Company in General Moeting may
deternyine, whieh sum shall be divided amuong them in,
swele proportions aud manner as the Direetops may
agree upon,

82. The continuing Directors wmay aet, nutwith.
standing any vacaney in their hody.
83, The office of a Diveetor shall e vaeited ;

(¢) M he accepts or holds any other . ey
tnder the Company exespt fhat of Manauing
Direetor er Managoer;

() 1 he hecome bankrupt or suspends ey
ment, or compounds with his eroditors ;

@
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{e) Tt he is found lunatie, or heeomes of un-
somel mingd s

1) If he cease to hold the eequired amount
of sharves to qualify him for office, or do not acquire
the same within one month alter election or
appointment ;

(¢) If he absent himeelf from the Meefings
of the Directors during a period of six calendar
months without special leave of ahsence from the
Directors;

(.} ¥ hy notiee in writing to {he Company
he resign his office,

S5 No Direetor shall e disqualified by his office
fyom contracting with the Cowpany, either as vendor,
purchaser, or otherwise, nov shall any such contract or
any eonfract or arrangement entered inte by or on
hehalt of tlie Company 0 which any Dirvector shall be in
any way interested De avoided, nor shall any Divector
so contvacting, ov being so interested, De lable {n
account fo the Company for any profit renlized by amy
sueh contraet or avrangement by reason of sueh Director
lLolding that office, or of the fidneiary relation therehy
established, but it is declared that {he nature of his
interest must be disclosed by kim af the Meeting of the
Diroetors at which the coniract or arrangement is
detormined om, il his interest then cxists, or In any
ollier case af the first Meeting of the Direetors after
the acquisition of his interest, and that no Diveotir
shall, as u Director, vote in respect of any contract or
armgement in which he s so interested, wi aforesaid,
and if he do so vote, his vote shall not be counted 3 Jwmi
this declaration shall not apply to the agreement mea.
tioned in elause 8 hereof, nor {o any contracs or arange.

ment m which a Director is only interested by reavon o
hix heing a member of some other eompany, which is a

party to ov terantod in sueh contract or arrangemen

-
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oF to any matters arising thereout, and 1he Company in
General Meoting may af any tiae rolax or suspend this
provivo to any rxtent,

55. A Direetor may, by himsell v Ly firm, et
as agent, banker, broker or legal adviser of the

Company upon such rerms as to remunemtion and
otherwise as may be aeranged by the Directors,

%06. Unless and until otherwise deferminedt iy the
Company in Geuera) Meeting, the Direefors shadl not
be compelled to yetive in rotation, hut shall hold offiee
until they respeetively die or heeome lisgualified under
Article 83, or are removed under Article 59

§7. The Company, at any General Mecting, amld
without notice in that behalf, may il np any vacaneics
in the Boaxrd.

-

88 Vhe Compeny v Cen w4 ; Th0Mn
tinie to {une Jarven. vedvpee The aoil e b PR ectobg,
and may nltev their quiification, wmd DI al=0atermine
whether the Divectors are to refive in wdotiom and in
what rotation.

S9. The Company may, by Special Resolution
remove any Director and appeint anothes qualified
person in his stead,

MANAGING DIRECTORS.

90. The Dircetors may from time to Hme appoin{
one or more of their body to he Manuging Direcfor oy
Managing Dircetors of the Compairy, cither for a
fixed term or without any Kmitation as to the period for
which he or they s or ace to hold such offier, and nmay
{rom time to time remove or dismiss him ov ¢hem from,
office, and appoint another or others in his or ot plice
or places.
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. YL 4 Managing Diveetos shall not swhile he eons ¥
tinue- 15 hold that office Te subjeet to zerivement Dy
rotatian, and e shall not be taken ko aceount In @

determinine the rotation of retivement of Wireetors, hut
he shall, subject tn the provisions of auy eontrasts e
tween him and the Company, be subject to the smne
provisions as to resignation and removalas the other
Dircetars of the Company, and if he ecase to hold
the office of Direetor Trom any couse he shall, fpse
faefo and immediately, cease to Le a Managing Director,

G2. The re;nuneration of a Mamaging Divector
shiall Trom time to time be fixed by the Divectors or hy
the Company in General Mecting, and may be by way
of salary ov commission, or pariicipation In profits, or
Ty all or any of those modes.

93, "he Directors moy from time fo time intrust
to and eonfer upon a Managing Director for the time
being such of the powers exercisable wader these
presents by the Directors as they may think it, aml
may confer sueh powers for such time, and to be
exoreised for such objeets aud purposes, and upon such
torms and conditions, and with such restrictions as they
think expedient, and they may confer sich powers
cithor collaterally with or to the exclusion of and in
substitution. for all ox any of the powers of th-
‘Direetors in that behalf, and may from tine to time
revoke, withdraw, alter ov vary all or any of sueh
PUWers.

PROCEEDINGS OF DIRECTORS.

0t The Divectors may meet together tov the
dospicteh of husiness, adjou. and otherwise regnluio
their Meetings as they think at, and may determine the
quornmn necessary Tor the transaction of Dusiness, pro-
vided that less than two Directors shall not form a
quornm.  Until otherwise determined, two Direetors
shall he a quornu, 1t shall not he noeessary 1o give
notice of o Meeting ol the Direetors to a Direntor who
i not within the United Kingdom.

Rronuyeras
tion ol
Managing
Dive etor,

Pusvera and
datien of
Mauayine
Direvtor.

Meetine of
Diveetna,
A, Av,

Lo notive tis
Diventor
abrond.
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g3, A Director may ab any fime, and the Reprefary
upon the regest of a Director shall couvene & Meeting
of the Direeters.

9, (uestions arlsing ab any Meeting shall be
deeided by a majority ol votes, smd, in case of an
erpuality of votes, the Chaivavia shall have a second ov
casting vote.

97, The Directors may eleet a Chairman of their
Meetings and determine the period Fov whiclh he is to
Told oflice, but i no sueh Chairman is plpeted, or iF at
any Mocting the Chaivman is not present af the time
appointed for holding the same, the Dirveetors present
ghinll ehoose somne one of their number to be Chairman
of sueh Meeting.

08, A Mecling of the Dircetors for the time heinw
at which a quoram s present shall be competent to
exvreise all or any of the authorities, powers, and dis-
crebions by or under the regulations of the Company for
the time heing vested in or excreisable by the Directors
generally,

99. The Diveetors may delegate any of their
powers to Committees, consisting of such Member or
Aembers of their body as they think fiv.  Any Com-
mitiee so formed shall, in the cexereise of the powers so
delegated, conform to any regulations that may from
time to time he imposed on it by the Diveetors,

100, "Che Meetings and proceedings of any such
Commitlee, consisting of two or morve Members, shall be
governed by the provisions herein eontained for regula-
fing the meetings and proceedings ol the Direetors so far
as the same ave applicable thereto, and are not super-
seded Dy any regulations made by tho Directors nnder
{lie last preceding Axticle.
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MIL AR scts ame at any Mecting of the Divecties,

g of 2 naitte s f Bireetors, op by any pesson acting

s Divestor, shall, aotwirhstanding that it shall wfee-

T ety
Thip sy
N

warib be diseovered that ey was seme defeet i e 5L

apuniutmeni of suel Directors or persons peting av
aroresaid, or thal they or any of thent wern disguatified,
be as valid as if cvery such person hatt been duly
appointed and swas qualificd to he u Diveetor.

102, A Resplution in writing, signed Ly all the
Dircetors, shall be as valid and effoctual asif it had heen
passed af o Meeting of the Diveotors duly called and
eonstituted, '

105, IF any Diveetor, being willing, shall De ealled
upon to perform extra serviees, or to make any specinl
exertions in going or vesiding abroad or othorwise for
any of the purpnses of tha Company, the Company shall
yesunerate the Diveetor so doing either by o fixed sam
or by a pereentage of profits or otherwise as may he
detepmined by the Dircetors, and such yemuneration
may hie either du addition to or in substitution for any
other remuneration which he may reeeive wnder or by
virtue of Article 81,

MINUTES.
101, The Directors shall cause minutes to be duly
antered in hiooles provided for the purpose :~—
(«) Of all appointments of officers ;
() Of the names of the Directors present

at cach Meoting of the Directors, and of any
Committice of Directors;

(¢} Of all orders made by the Diveetors and
Committee of Dircetors;

(4) Of all Resolutions and Proceedings of
Cieneral Mectings, and of Aeetings of the Divectors
and Copunitices.
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And apy sueh minudes of any Meeting of the Divee-
tors, or of any Committes, or of the Company if ynr
porting to he signed by the Chalrman of sueh Mpetiuy
or by the Chairman of the next suececeding Meeiins,
shall e receivable as prémd  focie ovidence of the
matters stated in sueh minates,

POWERS OF BDIRECTORS.

105, The wanagement of the husiness of {le (v
pany shall he vested in the Diveetovs, who, in addition to
the powers and avthorities by these presents expressiy
eonferred upon them, may exereise all sueh powersand do
all such acts and things ns may be exercised or done Iy
the Company and are nol hereby or by statute direetwl
or required to be exereised or done by the Company in
General Meeting, but  subjeeb, nevertheless, o the
provisions of the statutes and of these presents and to
any regulations from time to thme made by the Come
pany in General Meeting, provided that no resulntion
so made shall invalidate any prior aet of the Dircctors
which would have Leen walid if such regulation had
not hevn made,

106, Without peejudiee to the general powers con-
ferred Dby the last preceding clause and  the  other
powers  conferred by these presents, it iy hereby
expressly declaved that the Directors shall have the
following powers, that is to say, powoer

(1) To pay all the expenses of and preliminary
and incidenfal to the tormation, establishment and
registration of the Company as they (hink fit.

{2) Toappoint and at their diseretion remove
or suspend  sueh  managers, seervetaries, oflicers,
clerks, agents, and servants for permanent, {empo-

ary, or speeial serviees as they may lrom thwe to

time think fit, and to detevmine thehr duties and
powers, and fix their salaries or emoluments, and
to reguire sceurity in such instanees and to sueh
amount as they think fit.
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vhy T apeept feam any Member oy snch
tovia aned ponditione s shiall be megroad o surrendes
ot bt mhepes, or iy part therveol,

13 To appoint any pevson or prrsons to aceept

o Bedd fe teust for the Company any property

Fesdemuines ti the Compiny v i whiels it is intor-
estedl, or foe any other purpeses, aad to exeente

awl 4o al) suck doeds” and  thines as may  he
vispiisite in relation to any such irust

(1 Do instifute, conduet, defend. sonpunnd
or abudon any Iogal proecedings hy op against {he
Comprary, or its officers or otherwise, concrrning
the alfaies of the Compuny, awd alss v ecomponnd
and allow thne for pavment or satisfaction of any
Aebis duey and of any elaims or demands by or
aaainst the (ompany,

(4 Po determine who shatl 1 entitled to sion

o Ale Compauy’s behalf  bills, notes, veecipts, |

aceplinees, indorsements, cheques, releases, con-
ety aad docements on behadi of the Company.

(71 To execute in the namne and on behalf of
ihe Company in favonr of any Director or otlur
person who may ineur or bhe ahout to inewr any
personal Hability for the henefit of fthe Cowmpany
»ueh - vgages of the Company's property {proesent
and future) as they think fit, and any suely movt-
e vy contain a power of sale, and such other
powers, covenants and provisions as shall be agreed
il

(81 To give to any officer or other person
cmployed by the Company a commission on the
profils of any particular business or fransaction,
or o shave in the general profits of the Company,
uid sueh commission or share of profits shall he
treated as purt of the working expenses of (he
Lompany.

(M Before recommending  any dividend to set
aside et of the profits of {he Company such suns
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ratenede s, or for cgnilizhne dividends, e fip v
poivine, improving, and amninlaining . of the
Poperty of the Company, or as a sinkiug fd to
eover dipreciation of any winting proporty of the
Compuny, and for wyel; OEer parposes ax ¢l
Bivectors shall $n theip ahsolute diser.ion think
candneive to (he interests of the Conpany, and 14
invest the several sums S0 506 ashile upon sueh 1.
vestments (wiher than shares of the Company ) as
they may think fit, and from Hime to thue des] with
and vary sush investments and dispose of gl op
any part theeeof for the honefis, of fhe Company.,
and to divide the yosepyve fund inty such speeial
funds ag they think i, wis Wl power t
employ the assets eonstiinting the poesepra fand
in the Dusiness of the Gnmpauny, and that without
being hound g keep the wme separade fron the
ofher assels,

(1) To enter inty all sueh negotintiongg and
contracts, and reseind and vary all sueh eonteagts
and exeento and do nll such acts and things in the
name and on hehall of the Company as they may
consider expodiont foy op in relation tq any of the
matters aforesaid, op otherwise for the purposes of
the Company.

TIE SLA1L,

0T e Dirveetors shall provide fop { hmulhuuxtody
of {he Seal in gnel, manneras they from fime 1, time
think expodient, anel the Neerefury shall koop a voeard

of the docunnt: from time $o time sealed,

108, The Seal shall not he affixed to any docwment
exeept by the authopif ¥ ol & Resolation of ()i | hregtors,
and in the presenee of ab least two Divootors aml of fhe
chretm' 5 00 of a subwtitnt e (in ese of ilness, stheeneo,
ormeapneity of i Seeretary) specially appuint.] by
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e B o< for the porpose 5 and e said tse Dicee-
Cars il seeretiry o substitnge shall <ign every Inseen-
iRt i whiedt the Sead shall be so affived fn hefr
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DIVIDEXDS,

Lt salijiot fo the proviston of Artiele 108, sub-
seetian 304 e yrofits of the Company sha!l be divisibie
whromer the Membees in proportion to the amount paid
v A thede Jiares o peetively.  Provided, nevertheless,
that whera eapital i paid up in advanee of ealls npon,
the fonting that the same shall earry interest, such
capital shinll nof, whilst carrying interest, eonfor o vight
to pwetieinade in profits Deyond sach interest,

L. vin the reeonnmendation of the Diveetors the
Comprny i General Mecting may declave a dividend to
he motd fo she Aawbers,

111, Mo lavger dividend shall be declaved than is
recommended by the Direetors, hut the Company in
General Mewting may declare a smaller dividend.

112, No dividend sladb be puyable execptout of the
profits of the Compaay, and ro dividend shall eavey
nferest as agaiust e Congany.

133, The declwation of the Diveclows s to 4he
amount of the net profits of the Company shall e
conelasive,

11d.  The Direetors may from tine in time muy to
the Members sueh  interim dividendls ws in” theiy
judgment the position of the Company jusiifics,

118 The Dircetors may relnin any dividends on
whieh the Compary has a lion, and may apply the s, »
in or towards satisfaction of the debts, Labilites oy
engagements in vespeet of whieh the lien exivts,
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116, A iransfer of shaves or stock shall not pass the
right to any dividend deelaed therenn hefore the Tegis:
fration of the frapsfer,

117. The Directors may retain the dividends pax-
able wpon shares which ary person is, mder Aviicle PG
Yeund to sell, until such person sliall sell (e wame v
accordanee with that Azticle,

1iR. Tn ense <everal persons ave reistored as the
joint-holders of any share, any one of el persis
may give effectual veeeipts for all dividends o poy-
monts on ascount of dividends in yespeet of suel s,

110.  TUnless otherwise dixected, any dividead may b
pail by o..4que or warrant, sent through the med o the
registered address of the Menber entitled, or 1y the enes
5{ jolnt-holdess to that one whose name stanss et en
the Regisrer in respect of the joint-holding, and every
cheque so send <lall be made payable {0 the ovder ol the
person to whcul it 1s seab,

ACCOUNTS.

120, Tha Direetors shall eause true teaousts to he
kept of the surss of ey reeeived and expoaded by
i Company, and the matters in respeet of whicl sueh
recoipt and expenditure takes place, anel b The aesets,
credifs and liabi ities of the Coinpany.

191, The books of acenvat shall he ke at the
Registeral Ollies of the Company, or at TR R CITAET RELY
or places as the Divectors {hink fit.

198, T Divectorw shall from tivie {o {ine deters
min- whetber and to «hat extend, and at what ti.ce ud
phees, and under ~¢hat conditions or vegiath ., the
ascownts and beors of the Coppany or ang ol Jeve,
shall pe open fo the inspeetion of the Mentheye, w1 o
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Member shall have any right ot inspecting any account,
ar hook or docmment of the Company except as con-
ferved by statute or authorized by the Dircctors, or by a
Resolution of the Coepany i General Meeting,

125. At the Owlinary General Meeting in every
year, exeept the frst Meeting, the Diveetors shall lay
beforr the Company o statemend: of income and oxpen-
nifure, and a halance-shect containing o summary of the
Property and liabilities of tho Company made up to a
date not moxo than fur » monthis bofore (he Meeting from
vhe time when the last p. ~wding statement and balance-
<ieod wore made, or in the case of the first statement
and  balance-sheet  from - the incorporation of the
Company.,

124 A copy of sueh balanece-sheet shall, seven dnys
previously to such Meeting, lie for Inspection by the
Members ab the Registered Office of the Company during
husiness hours, but the snmo shall not be cirenlated and

ne copy of or extract from {he same shall be taken or
made,

AUDIT,

126.  Onceab least in every year tho accomntsof the
Company shall he examined and the correctness of the
stateniont of income and expendituro and halance-sheoed
ascerfained by one ox more Auditor or Auditors.

126, The first Auditor or Auditors shall be appointed
by the Directors. Subsequent Auditors shall he ap-
pointed by the Coapany ab the Ordinavy Meeting
in cach year, Thes remumeration of the Auditors
shall be fixed hy the Company in General Meeting,
Any Auditor quitting officc shall be cligible for ve-
clection,

127, 1f one Auditor only is appeinted, all the pro-
visions herein contained relating to Auditors shall apply
to him,
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19%. The Auditors may be Members of fie Con-
pany, it no perzon shall he eligible as an Awditor
who 3s interested otherwise than s o 2fen. 20 ¢f the
Company in any transaction theseol, and .0 Director ov
otlier sficer shall De cligible during his continuonce i
office,

129. Tf any casnal vacaney ocewrs in the office
of Auditor, the Directors shall fortlwith fltup the
same,. :

130, The Auditors shall he supplied with copies of
fhe statement of income and expenditure and balanee
shoct intended to be laid before fhe Compauy in General
Meoting seven days at Jeast before the Meeting to wliteh
the same are to be submitted, and it shall be theiv duty
to exaniine the same with the nccounts and vouchers
relating thereto, and to report to the Company in General
Mecting thereon.

151. ‘The Auditors shall, ab all ‘veasonable time,
liave access to the bovks and accounts of the Company,
aud they may in relation thersto examine the Directoe
or obher oflicers of the Company.

132, Eyery account of the Divectors when awelited
and approved by a General Meeting shall he coneLi-ive
except 08 reguds any error discovered therein v “thin
threo morths nest aftor the approval theveol. 1. hen.
ever any such exvor is diseovered within that perl ul the
aecount shall forthwith be corvected, and theaw forth
shall he conclusive,

NOTICES.

133. .\ notice may be served by the Compauy upon
any Member either personally vr by serding it throngh
the post in a prepaid envelope o wrapper addressed to
such Meniber ab his registered place of addxess.
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ish Bach Alember whose rvegistered place of
address js not in the Tnited Kingdom may from time
‘to time nolify, in writing, to the Company an address
in the United Kingdom, which shall be deemed his

registered addvess within the meaning of the jast pre-
ceding clanse.

133. As regards thoso Members who have no
registered address in the United Kingdom, a nolice
posted up in the office shall he deored to be well served

on them ab the expivation of twenty-four hours sfter it
iy 0 posted up.

136, All notices shall, with respect fo any shares
to which persons are joinfly entitled, e given to which.
ever of such persons is named first in he Register, and
notice so given shall be sufficient notico to all the
holders of sueh shares.

137, Any notice sont by post shall be deemed io
have been served on fhe day fellowing that on which.
the envelope or wrapper containing the same s posted,
and in proving suel sovvice it shall be sufficiont fo
prove that the envelope or wrapper containing the
notice was properly addressed 2wl put into the post:
office,

138, Tvery person who, by operation of law,
transfer ov other meaus whatsoover, shall Decome
entitled Lo any shave, shall be bound by every notice in
respect of such shave whicli, previously to his namo and
address heing entered on the Regisfer, shall be duly
given to the person from whom he'derives his titla to
such share,

130, Where a given munber of days’ notice, or
nofice extending over any other periud, is required Lo be
given, the day of service shall, unless it s ofhorwise
provided, be counted in such number -+ . B or other
periorl.
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T COMPBANTES AT, 1862 1 1907,

COMPENY LIMITED BY SHARE

Ld -+

gé;a ectal Wesolrutions

OF THI

Chg’mcery Lane Safe Deposit & Offices Company,

’

 w—
E N Fgl:'i s

: 4
LA IED. . i 56 ﬁ(ﬁgg%

B

bt e i o e et L e A 3 Al okl e

Passed 13th June, 14908, oufirimed 29 June, 1168, b

Aroan Exrraowrmvany Gexeear, Meenxe of the above-named Company,

v

9 JUNS _QEL’

RV - . E
duly convencd andl held at the Registered Offiee of the Company, Nos. 65

and 64, Chancery Lane, London, W.(L, on Saturday, the 13th day of June,
1908, the following Resolutions were duly passed; and at a subsequent
Fxrkaorpivany (eNunal Muerisc of the Company  alsn duly convenet
and held at the Registerod QOffice of the Company aforasrid, on Monday,

the 20th day of June; 1808, the same Resolations w2 duly confirmed as

Special Resolutions of the Company -

That Article 6 of the Artieles of Awsociation of the Tompany be
amenderd by adding at the el {hereof the following words 1
* Provided that the number of members (exclusive of

“porsons who are in the employment of the Company) =hall
] Ly l v
“ he Thoited to Afty.”

That Article J+4 of the Articles of Association of the Company be
amended hy adding at the end thereofl the following words -
“ Provided that it shall not be lawful to issue any
“invitation to the public to subseribe for any shares or
*debentures of this Company.
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Chancery Lane Sage Deposit & Gffices Company,

LIMITED.

REGISTERE ‘i
- T vy
» vl
i Passed 2nd LDecember, 1916, Confirmed S0 Decomber, 1926, | . . 2 8 D&
) 8_JAN 917

A1 an EXTRAORDINARY GENERAT. Munring of the above-named Company,
duly convened and held at the Registered Office of the Company, Nos. 63
. and - 4, Chancory - Tang, . London, W.CQ., on Saturday, the 2nd day of
December, 1916, the following Resolution was duly passed: and at  a
subsequent ExtraAonviNany GeNeran Mumrive of the Company also duly
convened and held at the Registored Office of the Company af‘orc.snid, on

Saturday, the 30th day of December, 1916, the same Resolution was duly

confirmed as a Special Resolution of the Company —

That Article 69 of the Articles of Association of the Company, which
reads as follows :—

&

“ Zvery Membor shail have one vote for every share

“held by him, but no Member shall be entitled to niore
“than 50 votes”

be altered by the climination of the words, “hut no Moember
shall be entitled to more than 50 votes.”
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Sypeaal Besolution

oF

Chancery Lane Safe Deposit and Offices .
Company Limited. | \Rﬁfﬁifbihﬂuut

07 AR K5
At an Extraordinary Genersl Mecting of the Company, duly
convened and llelci at the Registered Office of the Company at 63 /64
Chancery Lane in the County of London on \Vednesday, the 18th
da.ir of March, 1936, ijhé following SPECIAL RESO’LUTION was

duly passed :—

That the Regulations conbained in the printed document
submitted to the Meeting, and for the puwrpose of identification
gubsoribed by the Chairman thereof, be approved and adopted as

the Articles of Association of the Company in substibution for,

and to the exclusion of, all the existing Articles thereof.
> ‘ )/\,\_ afl/Q)(/v\. y
o ol 5. q
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THE COMPANIES ACT, ig29,

re—————p—

COMPANY LIMITED BY SHARES.

e ————

Rrticles of Associafion:

OF

Incorporated the day of




=)

Interpretation

Tablo A not
to apply.

Margiunl
Nowew

e invitation
to the Publie,

THE COMPAXIES ACT, 1929.

C—

COMPANY LIMITED BY SHARES

————

’ Articles of Asszociation
or

THE CHARNGERY LANE SAFE DEPOSIT
and OFFICES COMPANY LEMITED

PRELIMINARY.

1. Tnthese Articles “The Aet” means the Companies Aet, 1929,
When any provision of the Act is referred to, the reference is to that
provision as modified by any Statute for the time being in foree, Un-
less the context otherwise requires, expressions defined in the Act or
any statutory modifieation thereof in foree at the date at which these
Avticles heeome hinding on the Company, shall bear the meanings so
defined. The regulations contained in Table A in the Wirst Schedule
to the Companies Aet, 1929, shall not apply o the Company.

The marginal noles hereto shall not alfect the construelion bhereof,

PRIVATE COMPANY.

9, The Company is 4 ** Private Company ™" within the meaning
of Seetion 206 of the Companies Aet, 1929, and accordingly (1) no invita-
tion shall be issued to the publie to subseribe for any shares or dehen-

e e 4 —
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tures of the Company 1 5 the nmnber of the Sades of the Company
antl oF persoms who having been formerly in the emploviment of the Con-}
fponyl ot ineluding persous who arcdn the employment of the Company,
iwerc, while in that emiployment, and have continned after the determi-
nation of that employment, to hie members of the Company) <hall be
Tinited to ffty, provided that, fov the purpose of this provision, where
two or more personi hold one op more shares in the Company jaintly,
they shall be trealed as & single membey ; and {3} the vight to transfer
the shares of the Company is restricted in manner and to the extent
hereinafter appearing,

SHARTER.

3. Subject to the provisions, if any, in that beball of the Memo-
andum of Association, and without prejudice to any special vights ywve-
viously conferred on the holders of existing shares, any share may he
issued with sneh preferved, deferred or other special rights, or sweh
vestrictions, whether in regard to dividend, voting, return of share capi-
tal, or otherwise as the Company may from time 1o thue by special veso-
Tulion determine, and any preference share may, with the sanetion of a
special resolution, he issued on the terms that it is, or at the option of
the Gompanygisa]iable to be redeemed.

4, Mhe shares shall he at the disposal of the Directors and they
may allot or otherwise dispose of them to sueh persons at such times and
generally on such terms and conditions as fhey think proper, and pro-
vided that no shares shall be issued at a discount, except as provided hy
the Companies Act, 1929, Scetion 47,

§. If at any time the share capital is divided info different elasses
ol shares, the rights attached lo any elasg (unless otherwise provided by
the terms of issue of the shares of that class) may be varied with the
consent in writing of the holders of three-fourths ol the issned shaves of
that class or with the sanetion of an extraordinary resolation passed at
a separate gencral meeting of the holders of the shaves of the elass. To
every such separate general nieeting the provisions of these regulations
relating to general meelings shall mufatis mutandis apply, hut so that
the necossiry quortm shall be two persons at least holding or vopresent-
ing by proxy one-third of the issucd shaves of (he elass and that any
holder ol shares of the class present in person or hy proxy mayv demand
a poll.

6. Hvery person whose name is entered as a member in the Regis-
ter of Members shall, without pryment, be entitled {0 a certificate wder
the seal of the Company, speeilying the share or shares held by him
and the amount paid up thereon, provided that in vespeet of 1 share or
shaves held jointly by several persons the Company shall not be hound
(o issue more than one cerlificate, and delivery of a certifieate lor a
share to one of several joint holders shall he sufficient delivery (o nll.

7. If a shave cortificate is delaced, Tost, or destroyed 3t may he
rencwed on payment of sueh fee, i any, nol exeeeding one shilling, and
on sueh terms, il any, as to evidenee and indemnity as e Diveetors
thiuk ft. '



& &

Fuanids vast ¢y
Tue pgelie o iny
Jarehaze of or
iy dekvas o
RCCHEILY of
Sompanys
Sltares,

. Cumpmniesion fr
, Placing sliarey,

Truats not
recognised.

Company to
Bawy lien on
@ “@ shares fur

k i inonoys pnyable
X to Company,

;;
:
fk
m E \ b.@ i."i\bu“t'w(-x:fnrr:ing
t
%
!
T

an
(1)
2.t
S No paztof the funds of any shall direetly or indfitegly
| oozt ol the funds of the Company shall direct]y or Ipglifegly
{T' w.nplu_guu M othe purelase of, or in Jonns upon the seeurity of, the
SInpanyY 'y :s!mr(-s,_lmt uothing in this regulation shall probilit trans-
actms mentioned jn (he proviso to Section 45 (13 of the Aet,

L Phe Company may PRy @ commission (o any person in consid-
ertion of his sulsseribing or agreeing to subseribe whether ubsolutely
or conditionally, for any shares m the Company, or irocuring or agree-
g to procure subseriptions whetler absolute or conditional fop my
shares in the Company. wravided ihat the commsission does not exeeed
H per cont, of the price ag which sueh shares aro Essued, or an mmount
equivalent thereto, and suely commission may he paid in whole or in park
m cash or fully or partly paid shares of the Compuny, as may be
arranged.  Phe statement required by Section 43 of the Companie» Act,
1929, to he filed shall he duly filed, and Section 42 of the same Aot
shal! where necossary he daly complied with, and the amount of any
such comimission shall he stated in tho halince sheets and annual returng
of the Company as reqnired by Sections - and 108 of the same Aet.

10. No person shall be recognised by the Company ns holding any
slires wpon any trust and the Gompany shall not be hound by or recog-
nise any equitable, contingent, fubwre or partial interest in any share op
Ly nterest in any lractional part of g share, or {oxeept anly as by these
presents otherwise expressly provided) any other right in respect of any
share oxeept an absolute right o the entirely thereofl in the regis-
tored Toldor,

TLIEN,

11, The Company shall have a lien on every share whether held
solely or jointly (not heing a fully paid share) for ali moneys (whether
presently payuble or not) ealled or payable at & fixed time i respeet of
that share and the Company shall also have a lien on alt shaves othey
tnan fully paid shares whether standing registered in the name of A sin-
gle person or in the joint names of more than ene person for all moneys
presently payable by sucl person or his estate or by cither of the regis-
tered  owners or their respeetive estatos in the ease ol n share
held jointly (o the Company ; but the Directors may at any time deelaye

any share to be wholly or in part exempt from the provisions of hix.

regulation,  The Company’s lien, if any, on a share shall exeend 1o all
dividends payable thereon.

L2, The Company may sell, in sueh manner as the Direetors think
fit, any shares on which the Company has a Tien, Tt no sale shal] he

nade nnless some sum in respect of which the lien oxists s presently -

payable, nor antil the expiration of fourteen days after n notice in wrif-
ing, stating and demanding payment of such pard of the Amonny in
rospeet of which the lien exisis as is presently pavable, has been given
to he registered holder Tor the time heing of the share, or the
persons entitled thereto by reason of Lis death or bandruptey.,
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13, Tor giving effest to any such sale the Directors may sutharise
Fome persan o transte the shures sold 1o the purchaser thercaf,  The
purchaser shatl be pegistered as the holder of the shaves comprised in
any such transfer and he shall not be bound to see lo the application of
the purelsse money, wor shall his title 1o the shares ho affeciod by any
irregularity or invalidity in the proceedings in relorence Lo the sale.

1L The procecds of the sale shall e reepived by e Company
and applied in payment of sueh part of the pnimnt in pespia b of wlivh
the lien exists ns iy presently payable, and the yesidue shall {subject 1o
it Hike Tien for swms not presently pavable as existed wpon the shiaves prior
to the sale) he paid o the person entitled to the shares at the date of
the rale,

(ALLR ON SHARES,

15, The Dircetors masx [rom time to tinre nike ealls wpon {he
members in respeet of any moneys un paid on their shares, and each mem-
hers shail (subject to receiving at least fourteen days’ notice specifying the
time or times of payment) pay to the Compuny, at the time or {imes go
specilied, the amount called on his shaves. A eall may be made payaile
by instalments, '

16, The joint holders of a share shall be jointly and severaliv Yin-
ble to pay all ealls in respect thereol,

17, T a sum ealled in vespeet of a share is not paid hefore or on
the day appointed for payment thereol, 1he person from whom the sum
is due shall pay interest npon the sum ag he rate of fve pounds per
contum per annam from the day appointed for the payment fhereof (o
the time of the netunl payment, but the Divectors shall be at liberty
fo waive payvment of that interest wholly or in part.

s, The provisions of these regulations as (o the liability of joint
holders and as (o payment of interest shall apply in the ease of non-pay-
ment ol any sum whieh, by the terms of issue of 8 shave, heconies ay-
able aCa fixed time, whetlier on account of the amount of {he share, or
by way of premium, as if the same had heeome payable by virtue of n
call duly made and notified.

9. "The Directors may malke arrangements on the issue of shares
far o difference hetwoen (he holders in (he amount of erlly to he paid
and in the tinres of pavment,

20, The Direetors may, if they think fit, receive from any member
willing to advance the same all or any part of the meoneys nnealled and
unpaid wpon any shares held by hin, and upon all or any of the moneys
o advanced may (il the same would, but for such advanee, heeame
preseutly payable) pav intorest at suely vale ot execeding, without the
sanetion of the Company in general meeting, six per eent.) as may he
agreed upon hetween (he member paying the sum in advance snd (he
Direetors,
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3
TRANKFER AND TRANSMISSION OF SHARES,

1. Phe ipstrmwent of transfer of any share shall be in writing in
the esnal comina Lo, or as near thereto as civeumstances will adit,

22, The instrument of transfer of any share shall be executed by
or on Lehall of the Armsferer and transferee, snd the taansleror shaii
e deemed to remain s holder of the share until the name of the trans-
leree is enfered in the Register of Members fy vespeet thereof. »

I

C e A share may be transferred by a sbember or other person e¢n-
titled o tranfer Lo any member selected by the transferer ; but save as
aforesiid and save as vrovided by Clauses 28 or 30 hercof no share shall
%;v translerved to o person who is not g-member se long as any member
is willing to purchase the saiie utlie fair value.

24 Bxeept where the Transter is nade pursiant o Clauses 28 or
:‘i'U hereol the person proposing 1o ransfer any share (hereinafter ealled

the proposing transforor ™) shall give notice in writing (heremualfter
erdlod ** u transfor notiee ') to Lhe Company that he desires to transfer
the same,  Suel notice shall speeify the sum lie fixes as the fair value,
and shall constitute the Company his agent for the sale of the share 1o
any memher of the Company willing to purehase the share (hereinalier
called “the purehaging member’'y at the price so fixed, or at the option
of the purehasing member, ab the fair value to be fixed by the auditor
in aceordance with Clanse 26 heveof. A (ransfor notiee may include
severa) shares, and in sueh case shall operate as if it were a separale
notice iurvespeet of each. A trimsfer notive shali not be revoenhle exeept
with the sunetion of the Directors.

25, 1f the Company shall, within the space of twenty-cight days
alter heing sorved with a transler notive, find a purehasing member and
shall give notice thoveof Lo the proposing transteror, he shall he bovnd
upon payment of the fair value as fixed in accordance with Clausts 24 or
26 hereol to transfor the share o the purchasing member.

26, T ease any difference avises belween Lhe proporing transferor
and the purchasing member s to the fair value of a share, the anditor
ahall on the apphication of either party, cortify i writing the sum which
in his opinion is the fair value, and sueh sum shall he deemed to he the
fair value, and in so cortilyving the auditor shall he considered tobe acting
as an oxpert and not as an arbitrator and accordingly the Arbitration
Act, 1850, shall not apply.  The certificate of the audilor shall Fe final
and binding upon both the proposing {rangforar and the purehasing
member,

D7, 100 any ese (he proposing ransleror, afler having become
bound ns aforesaid, makes default in translerring the share, the Come-
pany may recoive the purehaxe money, and shall tl_ze}.'eupon cause the
name of the purehasing member to Be enteved in the yegister as
the holder of the shaye, and shall h‘nld L}m pm"oimse money in trugi for
the proposing {ransieror. The recoipt of the ( ompany for {he purehase
money shall be a good diseharge o the pl!rolmsmg member, f\ﬂd after
his name has Been entered in the “register in purported exereise of ihe
aforesnid power, (he validity of the proceedings shall not be questioned
by any pevson.
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28, A the Company shall not, within the space of twenty-right
days after heing served with a fransfer notice, find a purchasing member,
and give notiee, i manner aforesaid, the proposing transferor shall at
any time within three months aflerwards be at liberty, subjeet to Clause
32 heroof, (o sell and transfer the share tor whero theve are more
shares than one those not pleed) to any person at any price.

20 The Company in generad meeting may make and from thae 10
time vary roles s (o the mode in swhich any shaves specified in any
tramsfer notice shall he olfered to the members, and as to their vights in
regavd to the purchase thereof, and in particular may give any member
or elags ol members a preferential right to purchase the same. Unti
otherwise determined every such share shall be offered to the members
in such order as shali be delermined by lots deawn in regard thereto,
and the lots shall he drawn in such manner as the Direetors think fit.

30. Any share may be transferred by a member to iy child or
other issue, son-in-law, daughter-in-lnw, father, mother, brotler, sistor,
nephew, niece, wife or husband of such member, and any share of a
deceased member may he transferred by his exeentors or administrators
to any child, or other issue, son-in-law, danghter-in-law, father,
mother, brother, sister, nephew, nicee, widow or widower of such de-
ceased member (to whon sueh deeonsed member may have speeifieally
hequeathed the same) and shares standing m the name of (he Umsteos
of the will of any decensed member may be translerred upon any change
of trustees to the trustees for the {ime being of sueh will, and the re-
strictions in Clause 23 hereof shall not apply o any transfer anlhorisml
by this clnase.

81, Upon the hankruptey of any member the Trastee in Banke
ruptey shall Torthwith give to the Company n transfor notice in aceord-
ance with Clawse 2 hereof.  In the event of sneh Uustoe failing so (o
do within one month of his appeintment then the Company shall be
entitled to proceed in accordance with these Articles as if & transfor
notice to sell the shares of such member at (he Tair value (o he fixed Dy
the Auditor in accordance with Clause 20 hereof had heen given.

82, No transfer of auy share in the captinl of the Company to any
Lerson not already o member of (he Company shail he made or regis-
tered without the previous sanetion of the Direetors, who may withowt
assigning any veason decline (o give any such sanction, wnd shall so
decline in the case of any tansfor the registration of which would ine
volve acontravention of (ause 2 hereof. The Direetors may also xise
pend the vegistration of transfors during the fourteen davs immediately
preceding the Ordinary General Meeting i cach vear,  The Divevtors
may deeline to recognise any instrument of transfer unless (1 sueh fee,
not exceeding two shillings and sixpence, as the Directors may from
{ime to lime determine, is paid to the Company in respeet. thereof, and
{b) the instrument of transfor iy accompanied hy ihe certificnte of (he
shares {o which it relates, and sueh oiher ovidenee ay (he Directors may
reasonahly ]'L‘t]l'ljl‘(‘ {oshaw the vight of the {ransforor to make the ( fnse
fer,  The Directors may decline 1o register any  {eansfer  of
iy shares on whieh the: Company has n len, H the Directors

o
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FeErne to vegister s transfer of any shares they Sl witlin two weanhs
after the date on which the transter was ladged with the Comgang send
to the fransferee notiee of the refusal, as required by Beetion 66 of 4he
Companies Aet, 1929, '

) 133. Nao transler shall be made to an infant or person o v
niind,

3. The legal personal representatives of a  deceased  sole
holder of & share shall he the only persows recognised by the Company
as having any title to the share.” To the ease of a share regisiered in
the names of {wo or more hoklers, the ‘wdrvivors or survivor, or the
Jegil personal representatives of the deceased saivviver, shall he
ﬂ]m only persons yeeognised by the Company as having any tith to the
shave.

356, Any person becoming entitled to @ share in consequenee of
the death of a menber shall, upon sueh evidenee being produced as may
from time {o {ime be properly required by the Direclors, have the right,
either to be registered as o member in vespeet of the share, or stead

of being registercd himself, to make suel transfer of the share as the

deecased person could have made ; hut the Dircelors shall, in eithier vase,
have the same right to dechme or suspend registration ag they wonld
have had in the case of a transfer of the shave by the deeceased person
before the death. :

36. A person becoming entitled to a shive by reasen of the death
or (subjeet to Glause 31 hereod, bankrugney of the liolder shall he en-
titled to the smwe dividends and other advantages to which he would be
entitled il he were the vegistured holder of the share, exeepl that he
shall not, before being registered as a member in respeet of the
share, he entitled in respeet of it to exereise any right conferred by
membership in relation to meetings of the Company.

PORTEITURE OF SHARES.

37, 104 member fails to pay any eall or instalment of a call on the
day appointed for payment thereol, the Dircetors may, at any (me
thereaftor during such time as any part of such eall or instalment re-
maing unpaid, serve anotice on him requiring payment of so much of
the eall or instalment as is wnpaid, together with any interest whieh
niay have acerued.

38, The notice shall name a further day (hot earlier than the ex-
piration of fourieen days from th(‘. date of the notice} on or hefore which
{he payment requived by the notiee is to he made, and ;;lmll stale that
ih the event of non-payment at or Befere the time  appointed
{he shaves in respeet of whieh the eall was made will he Table to be
forfeited.

39, TI the requirements of any such notice as aforesaid are not
complied with, any share in vespeet of which the notice has heen given
mavy al any  tine thercalter, before the payment required hy
the notiee has heen made, be forleited by a resclulion of the Directors
{o that clfect.
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A, A dorfeited share mny be xold or otherwise disposed of on
sitely tevims and in sach wanner s the Diveetors think ft, and at my
time before a sale or disposition the forfeiture may boe eancelied on such
terms as the Direetors think fit,

A1, A person whose shares bave been forfeited shall coase 10 e a
member in respeet ol the forfeited shaves, but shall, notwithstanding,
reinain ligble to pay to the Company all monevs which, at the date of
forfeiture, were presently payable by him to the Company in respeet of
the shares, but his finhility shall cease il and when the Company re-
eeive payment in {ull of the nominal amount of (he shares,

2. A stalutory declaration in writing that the declarnnt is a
Direclor of the Company and that a share in the Company has heen
duly forfeited on a dafe stated in the declavation, shall he eonclusive
evidence of the faets therein staled as against all persons claiming to he
entitled to ihe share. The Company may receive the consideration, if

“awy, given for the share on any sale oy disposition thercof and may
execeute a trwfer of the share in favour of 1he porson to whom the
share is sold or disposed of, and he shall thereupon be registered as the
holder of the share, and shall not he hound to see o (he application of
the purchase money, 1 any, vor shall his title to the share be affeeted
by any irregulavity or invalidity in the proceedings in reference to the
forfeiture, sale, or disposal of the shave.

43, The provisions of these regulations as to forfeituve shall apply
in the case of non-payment of any sum whicli, by the terms of issue of
& share, hecomes payable at a fixed time. whether on accomt of {he
amount of {he shares, or by way of premium as il the same had been
payable by virtne of a eall July made and cerified,

CONVERSION O SHATRES INTO STOCK.

44 The Company may by ordinary resolution convert any paid-up

shares into stock, and reconvert any stock into paid-up shaves of any
denomination,

45, The holders of stock may Lteansfer the same, or any part
theveaf, in the wone manner, and subjeet to the snme regulations, as
aud subjeet Lo which, the shares from which the stock avose might pre-
viously to conversion have Feen transferred, or as near thereto as eir-

Rightsof
Stoekholders

cemstances admit s but the Diveetors may from time {o time fx the mini-
mum amount of stock transferable and restriet or forbid the transfer of
fractions of (hat minimum, bot the minimum shall not execed the
nominal amount of the shares from which the stoek arvose.

46, The holders ol stoek shall, aceording to the nmount of {he
stock beld by them, have the same vights, privileges and advaniages as
regards dividends, voting at meetings of the Company, and other mat-
torg ag i1 they held the shares Trom which the stoek arose. hot no saely
privilege or advantage toxeept pavticipation in the dividends and profits
of the Company) shall he conferred by any such aliquot part of sloek as

would not, if existing in shares, have conferred that privilege or advan-
tnee,
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Lrd + . . .
il . Sueh of the repulations of the Company as are applicable (o
;"”' '“]:"“hfll'(‘.‘iﬁ]lil]l Apply to stoek, and the words ** share ™ and “share-
whder ™ therein shl) nchide ** stock * and ** stockhnider. ™

ALTERATION QF (4 PIPALL

AN Phe Compuny may frem time to time by ordinary resolution
I STOWETI T oy " Y Tive 1 '
terease the share capital by suel sum, to be divided into shares of such
anount as the vesolution shall preseribe,

49, Subject to any direction to the contrary that may he given by
the Compony in general meeting, all new shares shall, belore issue, be
vlf’er_e(l to such persons as.nt the date of the offer are enti‘led 10
wesive notiees (rom the Company of general meetings in proporion, as
neatly as the circumstancoes adwit, to the amount of the existing shares
lo which they are entitied. The offer shall be made by notiec specifying
tUie number of shares offered, and limiting a time within which the offor

F not aceepled, will be deemed to be declined, and after the

expiration of that time, or on the receipt of an intiination from the
person to whom the offer is made that he deelines 1o aceept the shares
offered, the Directors way dispose of those shares in sueh manner as
they think most Lencficial to the Company.  The Direetors may like-
wise so dispose of any new sharns whicl (by renson of the ratio which
the new shares bear to shares held by persons entitled to an offer of new
shares) cannot, in the apinion of (he Divectors, e conveniently offered
under {his arlicle,

50, The new shares shali he subject Lo the same provisions with
relerence to the payment of calls, lien, ranster, transmission, forfeiture

and otherwise, a5 the shares in the oviginal share capital.

510 The Company moy hy ordinary rosolution : —

(@) Comsolidate ane divide all or any of its share capital into
shaves of larger namonnt than its existing shares,

(4 Bubdivide its existing shares or any of them into shares of
smaller amount than is fixed by the Memorandum of Asso-
cintion, subject nevertheless Lo the provisions of Section
50 (1Y () of the Act,

(e} Cancel any shares which, at the date of (he passing of {he
resolution, have not been taken or agreed to be {aken by
any person.

52. The Company may by speeial resolution reduce its share capi-
fal and any capital redemption reserve fund in any mamner and with
and subjeet to any ingident authorised and consent required hy Taw,

GENIRAT, MERTINGS.

53, A general meeting shall be held onee in every ealendar vear
at such (ime (not heing more than fitteen months after the holding of
the Tast preceding general meeting) and place us may be preseribed by
the Company in general meeting, or, in defanlt, af sueh thne in (he
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eceds to husiness. Three members personally pres

in

third montls lotlowing that in whieh the amiversary of the Compriny s

meorgsvation vecurs, and at wnel place as the iﬁu*rtr:rs shadl apuning,
In detault of 3 general meeting Leing so held 2 reneriimesting shal he
held 52 the month next folloving, and may be convened by my 1wa
members in e sabie mamer g netrhy as possible as thay in which
meetings are (o he convened by i Diectors.

k. The above-mentioned genersl meetings shall e ted ordi-
nary generaj mcetings; all otlier seneral meetings shall he valled
extraordinary genera) micetings,

25, The Divectors may, whenever they think fit, conveng an ex-
Lrrordingry genera] meeting, and ext sordinary general mectings <hall
=0 e convened on syeh requisition, or in defanlt, may be convened by
sueh requisitioniste gy provided by Section 114 of the Aet. If at any
tine there are not within the United Kingdom sufficient Direclors eap-
able of acting {o form a Guoram, any Direetor or any two members of
the Company may convene an extraordinary genera) meeling i {he
same manner as nearly as poesible as that i which meetings may he
cobvened by the Diveefors,

O o GENERAT, MERTINGS.

3. Kubjeet to (he provisions of Section J 17 12)
to special vexohitions, sevon days"notice al the Jensi
day on which the notice is served or doemed inl
of the day for whieh noliee is given) speeilying 1
the liour of meeting, and in ease ol speciul Insiness 1) general natnee
of other husiness, jf Y, as may he preseribog by the Company in gen-
cral meeting, o suely Persons as are, mnder the regulations of {he (om-
pany entitled (o receive syely notices from (he Company ; bt with the
consent of all the members entjgleg o receive notice of some partienlar
meeting, that meeting may he convened by suel shorter notice and i
sueh manner gy those members may think it

of the Aetrelating

texclusive of the
e zerved, bul inelusive
he place, the day, and

37, The aceidental Oisission to give noljee of
non-receipt of notice of § meetin
the proceedings at any meoting,

mecting {o, or the
& by any momber sl not invalidate

PROCEBDING Y AT GENERML MEETINGS.

58. A\ Duginess shall be deemed special that is Gransae(ed al an
extraordinary meeling, and all (hat is transacted al uy ordinary meeting,
With (he excoption of sanetioning g dividend, the consideration of {lie
accounts, balanee sheels, and the ordinary report of the Direetors and
ruditars, the sloetion ol officcrs in ihe place of hose reliving, and the
fixing of the renneration of the anditors.

59, No business shail he ity

ansacted at any senery] meeling unings
aquorum of membeys iy presen

Cat the time when he meeing pro-
ent shall he a quoram,
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- ""1. 'H ‘f.\'_ltiun half-an-jony Ixom the time appointed Yor the meet-
oo 8 QUOTETE 35 ol present, (e weeting, 1 convened upon the requisi-
Hon uf memhers, shall ho dissolved 3 in any other case it shall stand
ll(ljf'l}l'll(*d_ te the name day in the next week at the smne time ang place,
Sl at the adjonrnod meeting a quorin is not present within halfoan.

honr from the (e Appointed for the mecting the membiers present shall
he a quorum, ' )

6T, Ty Chaivman of (e

' ! ' Board of Directors shall presidiec at every
Cieneral Meeting, bui if y v

\ meeting hie shall not be present within
filteon mites after the time appainted for holding the sare, or shail
he unwilling o act ay Chairman, the wyembers Present shall choose
soie Direetor, or i no Divpolar he present, or if all the Directors pre-
sent deeline to take he chair, they shall choose some member present
o be Chairman of the meeting.

2. The Chairman may, with the consent of any meeting at which
1 Grorim is present (and shall if so civeeled by the meeting) adjourn (e
meeling from time o tinie and from place tn place, but no business
shall he transacted at any adjourned meeting other than the business lel{
unfinished ai {he meeting from which the adjowrnment tools place.
When a meating i+ adjonrned for ten days or more, notice of the ad-
journed meeting shall Jo given as in the ease of an original meeting.
Save as aloresaid it shall not o necessary to give any notice of an ad-
journment or of the business to he transacted al an adjowrned meeting,

63, AL any general meeting a rosolution put to {he vole of the
meeting shall be decided on a show of hands, unless poll is (helore or
or the declaration of the vesult of the show of hands demanded by o
Teast three members entitled to vote at 1he meeling or by the holder or
lolders present in person or by proxy of af feast three-twontieth parts of
the issued ordinavy share capital of the { ‘ompany, and imiess a poll is
so demanded a deelavation by the Ohairman thai 1 reselntion has on a
show of hunds heen earvied, or carvied unavironshy, oy by a partieulapy
majority, or lost, or not earried by n pariienlar majority, and an oy
to that efleet in the minute book of e Company shall be conelusive
¢y idence Lhereol withont proof of the number op proportion of the votes
recorded in favour of or agast suel resolulion,

G T a pollis duly demanded it shall be taken in sueh manney as
(he Chairman direets, and the result of the poll shall be deemed 1o he-
(he resolution of the meeling at whieh {he poll was demanded.

65, T the ease ol an equality of voles, whether on a show of hands
or on a poli, the Chairman of the meeting al whieh the show pf hands
taies place or al whieh the polt is demanded, shall he ontitled {0 o
second or casiing wnte,

G6. A poll demanded on the elechon of a Chaivman or on a ques-
Lion of adjournment shall De laken forfhwith, A ]‘)011_ demanded on any
other question shal! T taken 2t sneh tie as the Chairman of the meet-
ing direets,  Fhe demund of o poll shel] nat prevent the contimance o
a meeting for the transnetion of .y business other than the anestion
on which a poll has been demanded,
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VUTES OF MEMBERS,

57, Caa show of hauds every member slioll have one vote, In
cane of a poll every member present in persos or by proxy slall have cone
vote for evers share of viich he is the Lolder up to 2 maxinnan of £y,
Atk no vote in respeet of any share held by hinr over and above that
nunther,

G8. Inthe ease of joing holders the vote of the senior who tenders
w vote whether in persors or by proxy shall he accepted to tha exclusion
of the vates of the other joint holders 5 and for this purpose sepiority
shall be dewermined by the order in which the nmnes stand in the Regis-
fer of Members.

69. A member of unsound mind, or in respeet of whoem an ordes
has been made by any Court haviug jurisdiction in lumaey, may vote
whether on a show of hands, or on a poll by his commitiee, enraior
honis, or other person in the unture of a cominiltee, or curaior honis
apnointed by that Court, and any such committee, curalor honis, oy other
person may, on a poll, vote by proxy.

70, On a poll voles may be given either personally or by proxy,

71, The isstronent appointing a proxy shall be in writing wider
the hand of the appaintor or of his attorney duly wthorised v writing,
Gr if the appointor is o corporation, cither wnder its onmion senl or
under the hand ol an officer or attorney so anthorised.  nu verson shnfj
et as norro gy unless either he is entitled on his awn hohalf to be pre-
sent and wole al the meeting at whieh he aets ay Proxy, or he is ap-
pointed ta aet at that meeling as proxy lor or representative of a COrpora-
tion, bub a proxy for or vepresentative of a corporation unless entitled on
his own hehalf to he prosent and vote af the meeting shall not aet exeeps
for the corporation whieh appoints him.

(2

. The ingtrament appointing a proxy and the power of atlorvney
or other authority, if any, under which if iy signed or a notari
il copy of that power or authority, whall e deposited at the regi  waq
office of the Tompany not Joss than forty-cight hours belore the time
for holding the mecting or adjourned meeting at which Uiz per.on named
in the mshrrment projoses (o vole, and i deol
prasy shali not he treated as valid,

ally certi-

anlt the instrent of
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orin l( ;f An wstrement appointing a proxy may be in the following
vy other for which the Directors shall approve ;—

A (}1’&- * _ht 1 — .
ﬁ :{,/"‘" ,&il.\?ﬂ g0t Lane Sare Devosit Axp Orsrens Coxpany, Lab.

No wewher
entitied to yote
it vall or other
aunt e (6
Compony and
wuti fiw hiad
Tiefd shise Jor
o1 mnth.

Ao s aenthiop
resetation of
T aeietpals

tilfeet of insbru-
ment nppolits
ing Py

Vot of
Corparations,

Kumbor of
Prirettors,

-k II
4 3

of
X N - N
Lm th(',a (‘ounty of being a member of
) L'he Chancery Lane Safe Deposit and Offices Company, Tad.,
y hereby appoint.

of
:‘ or failing him
of
i N - -
., 48 Iy proxy ko vote for me and on my behaif at the {Ordi-
| oy o Extrnordinary or Adjaurned, ag the case may bej
“(:om‘rul Meeting of the Cumpany o be held on the

iy of . and at any adjournment thereof."”

Signed this day of

7d. No mewmbher shall be entitled to be present or to vole on any
question cither personally or by proxy or as proxy for another member
aL any (teneral Meeting, or upon a poll, or be reckoned in a quorum,
whilst amy eall or other sum yhall he duerand payalide to the Company
in respect of any of the shares of stch membey, No menther shall be
entithad to veie at ay General Meeting until he has been porsessed of
hig shares, i3 tespeet of which he claims to vote, for ot least one month,

75, A vole given in accordanse with the terms of an instrument of
prosy shall be valid, notwithstoding the previous deabh of the prin-
eipal or revocation of ihe proxy v transfer of the shave in respeat of
which (e vote is given, wiless an intimation in writing of the doeath,
vevoertion, or transfer shall have been roceived at the Regislered Office
of (he Company hefore the meeting.

6. The instrument appoinling a proxy shall be deemed 1o con-
fer authority o demand ov join in demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEWTINGS,

77, Any corporation which is a member of the Company may by
resotulion of its Diveclors or other governing body authorise such person
as it thinks (i to act us its represeniative at any meeting of the Com-
pany or of any class of members of (he Company and {he person so
aulhorised shall ke enlitled fo exereise the same powers on behalf of
the eorporation which he represents as that corporation conid exereise
i it wore an individual member af {he Company.

DINETORS.

7, Unti) otherwise determined by a Gene ral Meeting, the num-
her of Directors <hall not he less than three nor more than seven.
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we, Pl Digertors shali Lase pover biom time 1 Ut “ind at sy
time to appoint any other person o e :\l)nwlux‘.viuu N 11{:31 the
total number of Direetors shall not at any time escerd the minum
number fixed oy above, and <o that v appolntaent <Dl e effuctive
wnless all the Directors coneur therein.

KU, The qualificution of every Divectsir shall he the holding of
shares of the Company of the nominal vafue of €10, _w]w_thvr solely
or jointly with any other person or persons and whether In his personal
or in a represontative eapaeity.

81, The Directors shail be paid out of the funds of the Company
Dy way of remunceration for their services, such sum at the rate por
anpam ax the Company in General Meeting may determine, whicls sun
shall he divided mong them in such proportions and manner as the
Directors may agree upon. The Dircetors shall also be entitfed to he
paid their rensonable travelling and holel and other expenses incinred
in consequence of their attendanee at Bonrd Meeting- . ino otherwise
in the execution of thelr duties as Direciors,

82, I0 any Direrror heing willing shall he callesd upon 1o perform
extra services, or to make any special exertions in going o vesiding
abroad or otherwise for any of the purposes of the Company, the Com-
pany shail renmnerate the Diveetor so dving either by 2 fixed sum or
by a percentage of profits or otherwise as may be determined by the
Directors, and such remuneration may be either in addition {o or in
substitution for any other remuncration which he may receive under or
by virtne of Article 81,

POWERR AND DUTIES OF DIRECTORS.

8. The_business of the Company shall be managed by the Diree-
turs who miny] prysH-esponses joonred-in-gettngpmitrogtsteristhe
(.‘-ump-muuul-um;ﬁ exercise afl suelr powers of the Compuny as are not,
by the .et, or by these Articles, required to bhe exereised by
the Compuny in genera) meeting, subjeet, uevertheless, 1o any
regulation of these Articles, to the provisions of the Aet, and o such
regulations, being not inconsistent with the aforesaid regulations or pro-
visions, as may be preseribed by the Company in genernl meeting 3 bug
o regutlation made by the Company in general meeting shall invalidate
iury prior act of the Directors which would bave been valid if that xegu-
Iation had not heen made,

84, The Dircetors from time 1o time and at any time may provide
through Loeal Boards, Atlorneys or Aeneies for the managentent of
the altairs of the Company abroad, and may appoint any persons Lo be
mewbers of sieh Loeal Boards or as Atomeys or Agents, and may re-
nove any persons so appointed and appeint others in their place, and
may fix their rennmeration. The Conpany may exereise the Puners
conferred hy Heetions 132 and 1083 of the (‘ompn'niv'q Aet, 1929, and those

porwers shall aceardingly e exereisable by the Directors,
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B3 his Dot ons i . - .
- t‘: ' i@h." Diveetors from time to time and at any tine way dele-
any sueh Loea) Board, Attorney or Agent any of the penvers,

f”"“lhfmfw" aiped dim'_:'liun:s g the time being yested 1 the Dirveptars,
o i!";‘ sueh delegntion may be made on suelr teris and subject to such
contitions as the Direetors may think fit, and may inclade a power o
-*sllb-dc_*lygnt(*. and the Dirpetors niay al any tine annl or vary any such
delegrtion, but no persan dealing in good faith and without notice of
siely annulment or variaton shall be gifeeied therchy.

o “ -

Xf: rr LI , . »
86, The Direetors shal) canse minutes to be mwade in books pro-

vided for the PUEPOSE 2,

(@ OFall appoiniments of officers made by the Directors.

(hy OF the nabis of e Directors present af each neeting of
the Directors and of uny committee of (he Divectors.

() QU all yesolutions and proceedings at all weetings of the
1 g : . ) " K]
Company, and of the Dircctors, and of commitices of
Direetors,

And every Director present av any meeting of Dircctors or commitice
of Direetors shall sign bis nanie in a book to be kept for that purpose.
87, No Director xhall he disqualified by bis office {rom contracting
with the Company, cither as vendor, puvehaser, or otherwise, nor shall
any sueh conlract or any conlraet or arrangemoent entered into by or on
ehall of the Gompany in which any Director shall be in any way inter-
ested he avoided, nor shall any Director so countracting, ar heing so
interested, he linble to account to the Company Tor any profil realised
by any sueh contract or arrangement by reason of sueh Direetor holding
that office, or of the fidudary velation thereby established, but it is de-
clared that the nature of his interest must be diselosed by him at the
meeting of the Directors at which the conteaet or arrangement is deter-
niined on, i his interest then exists, or in any other case at the fiest
meeting of the Direelors after the aequisition of his interest, and
that no Direetor shall, as a Direetor, vote in respeet of any contract or
arrnngement in whick he is so interested as aloresaid, and if he do o
vote, his vote shall not be counted ; hut this deelaration shall not apply
{0 any confraet o arpangement in which a Diveetor is only interested by
reason of hig heing o member of some other company, wh I is & party
fo or interested in suel contranet or arrngement, or to any matiers aris-
ing thereout, and the Company in general nleeting may al any time
relax or suspend this proviso o any extent.

R4, A Diveetor iy, by himeelf or his firm, act as agent, banker,

broker, or legal adviser of the Compaay upon suely terms as to remunera-

tion and otherwise as inay be arranged by the Direetors.
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89, Unless and until otherwise defenmined by the Company in
peners] meeting the Diveetors shall not be compelled to retire in rota-
tion hut shall hold office until they respectively die or become disquali-
frod under Article 8L or are removed wnder Artiele &
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i6

a6, The Company niey, by Bpeejad Tesolution, remave any Litee-
tar and appoint snothor qualified person in his stead.

THSGUALIFICATION OF DIRECTCRE,

a7, The ofiice of a Director shall be vaeated =—

(@) 1t he accepts or holds any other office under the Cowpany
except that of Managing Director or Manager.

() I he hecomes bankrupt or suspends paymentor epmporinds
with his ereditors,

(@) If he is (ound Iunatic, or becomes of unsoand mind.

(d) TC hie conses to be a Dirvector hy virtue of the Conmpanies
Act, 1929, Seetion 141,

(¢) T7 He is prohibited (rom heing a Direclor by an Order made
under any of the provisions of the Companies Act, 1929,
Section 217 or Section, 275,

() T he absent himsell [rom the Meetings of the Directors
during a period of six calendar months without special
leave of absence from the Directors,

() TEby notice in writing Lo the Company he resign his otfice,

.

MANAGING DIRECTORS,

02, s Directots may (rom iime to thme appoint one or mort of
their body to e Managiag Director or Managing Directors of the Com-
pany, either for a lixed term or withont any limitation as to the period
for which he or they is or are o held suel offiee, and may from time Lo
time vemove or dismiss hing or thew from offiee, and eppaint anothoer or
others in his or their place or plices.

03. A Managing Director shall not while he continies Lo hold that
office be subject (o rotirement by votation, aud he shall nnt be taken
futo geconnt in determining the votation of veurement of Dii wtors,
but he shall, subject to the provisions of any contracts hetwees fiis
the Company, he subject {o the same provisions as 1o resignii and
rentoval as the other Direetors of the Company, and il he ceases to hold
the office of Director fira any canse ke shall, ipsgo faelo, and irame-
dintely erase to be a Managing Director.

94, The rennmerstion of a Managing Divector shall {rom time {o
time be fixed by the Direelors, and may be by way of salary or commis-
sion, ot participation in profits, or by all or any of those modes.

95. The Direetors may fram tiowe to time inteast {0 and confer
upon a Managing Director for the time being such of the powers ¢xer-
cisablo under these presents by the Diveetors, as they think fit, and may
confey such powers for sueh time, and o be exereised for sueh objects and
purposes, and apon sucl terms and conditions and with such restrie-

JECRL I

g

ki e i b e P

oo ey g i |

o Z

e JRETES



&y

®

I

AR o

o e

g = s

e

s i B e el g e =

"

2

f

< 0 7

%

I

.\['cetill',;» of
iivectory.

4 thuaraty of
THreetors,

Pronedore in
the event nf
number nf Dir.
cetors falling
helow tniningems
fised by
Artiolos.

lnirwan of
Board,

Taetegation by
Dirveolovs Lo
Clomniittees,

Fieetion vf
Chiafrnun of
Committee.

Meotings of
C'emmittee,

17

tt:;;ll‘.:t :};1 ltll:'v;\‘_itt]!nnlf expedient, and they iy confer such powers either
of the powers 1 or to the exelusion of and in xnbsiitution for all or avy
f the powers of the Direetors in that behalf, and way from time 10
thne vevole, withdraw, gliep or vary all or any of such i)owé . ;

PROCEEDINGS OF DIRECTORS.

96, ‘he Difeclors may moet together for the dispaieh of business,
adjourn and otherwise regviate theiv meetings, as they think fit, Ques-
tions arising at any meetng shall be decided by a majority of votes. in
euse of nu equality of votes the Chaivman shall have « second or easting
vate. A Director may, and the Seerctary on e requisition of o Arec-
tor shall, at any time sumnon a weeting of the Divectors. . y

07. The quorum mecessary [or the teansaction of the business of
the Directors may be fixed by the Divectors and unless so fixed shall be
Lwo. '

08, Phe coptimiing  Directors may  aet notwithstanding any
vacaney in Lhvir body, but if and £o long as their number i redueed
below the number fixed by or pursnant to the regulations of the Com-
pany fx the necessary quorn of Directors, the conlinuing Tivectors
may act for the purpose of incrensing the numbier of Dircctors to that
number or of summoning a general meeting of the Company, but for,

no other purpose,

g9, The Direetors may eleey a Chnirman of their meotings, and
determine the poriod for which he i to hold office : but if no sweh Chair-
muan s eleeted, or i at any meeting the Chairman is not: present within
(fleen  minutes alter s time appointed for holding the sume,
ihe Directors peesent may chnose one of their number to be Chajrman

of the meeting,

100, The Direelors may delegate any of their powers to commit-
Lops consisting of sueh member or members ol thetr hody as they think
fit: amy commitee 0 formed shall in the exereise of the powers %0

deleanted conform 1o any regitlations that may he imposed on them by
b
the Direetors.

101, A commiitee may oloet 0 Chairman of their meetings 3 il no
eh Chairmwn i cleclod, or if oL any meeting the (hairman iy nat pre-
ffteen minutes alter {he time appointed for holding the
choose one of thelr number to

sl
sent within ‘
sune, the members 1)1‘05(‘"t may
he Chairman of 1he meeling.

102, A committee may meet and adjourn as they “‘”"‘l‘\"!n“()pm'.
Onestions arising al any meeting shall be determined by a mujority of
voles of the members present, and in ense ol an cquality of votes he
(hairmai shall have socond or casting vote.

Sazmer,

EERRE - | 2



LT

I A

T -

He s

s et
Y -

s Sy AR

RS >

e
e e Tttt S

Walidity of nets
.l Phrecors
noswithatanding
alint Tk g
OiREEeE fr
diggnalifiation,

Hexolution in
writing aianed
1y Members of
Board vor ave
g stfect an
yraolution of
RBoard prsed

ab meeting,

Lustody of Seal,

ienl to be af.
‘fieed in presence
4f ot lenst two
Directors and
Rearsnry,

TPower for Com.
pony to delare
wlividenda
reecuumenderd
by Directors.

Towor of
Divectors \u pay
interim
dividends,

Dividend out
wf profits only,

Tower fur
Irivectots to set
aside reserves,

Hecei}:ta of
Joint holders
for dirHlends,

18

d63. 24 acts done by amy meeting of the 1irectors o of 2 soRi-
misioe of Tisectors or by any person aeling as o Director, shall, not-
withstanding that it be sdfterwards discovered that there was some de-
feet in the sppointwent of any seeh Director or person acting as afore-
satid, or that they or any of them were disqualified, be as valid as if every
such person had Deen duly appointed and was qualified to be a Director.

104, A resolution in writing signed by every member of the Board
shall have the same effeet und validity as a resolution of the Board duly
passed at & wmweeling of the Board duly convened ad constifuied.

THE SBATY

105. Phe Directors shall provide for the safe enstody of the Beal
in sieh wamer as they from time to time think expedient and the
Seeretary shall keep a record of the documents from time to thne
sealed. :

106. The Seal shall not he arfixed to any document exeept by the
authority of a Resolution of the Dircetors, and in the presence of at

. Teash two Direetors and of the Seeretary, or of & substitute (in ense of

illuers, absenes, or incupacity of the Secretary) specinlly appeinied
by the Tireetors for the purpose ; and the said two Directors and Seeye-
iarg or substitute shall sign cvery instrument to which the Seal shall
e so affixed in their presonte.

DIVIDENDS AND RESERVE,

107. The Company in General Meeting may decla: - Jividends bng
no dividend shall exeeed the amount recommended by 1 Direetors,

108, The Diveclors mny froms time w time pay (o the members
steh interim dividends as appear {o the Directors to be justified by the
profits of the Company.

109, No dividend shall he paid otherwise than out of profits,

110, The Diveetors may, hefore recommending any dividend, sef
aside out of the profits of the Company such sums as they think proper
as nreserve ov reserves which shall, at the diseretion of the Dirveetors,
be applicable, for meeting contingeneies, or for equalising dividends, or
for any obher purpose (o whiel the profits of the Company may be pro-
pedly applicd, and pending such application may, at the like discretion
cicher be employed in the business ol the Company or be juvested in
such investiuents {other than shares of the Company) ay the Divectors
muy from time to tie o think fit,

1171, 1 several persons are vegistered as joint holders, of any share,
any one of them may give cifectnal receipts low any ditwdend or viher
moneys paynble on ar in vespeet of the share.
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2 As duiide ‘ ’
he u}ﬁf; IE.uuk ik iy begand by ehegue or narrant sent throngh
| - T T . e ’

bt o i :Iﬂhlhttll‘d address of the member or pesson on-
holdors it hf: f":ﬁ_m the ease of joint holders to any wne of such joint
144 H u' " - »" " TN L .| o

e e i ‘; .hM.s redd address or 1o sueh person and sueh addvess as
o e ‘d'*‘*“t pm;fm eutitled or the joint holders as the case roay
I"‘,\“ihllfwu “!H » o avery sueh cheque o warrand <lhiall e made
m'gi(:- +"o {w order of the person o whom it is sent, or {0 the
(31 sln‘ \!nll‘F’I other person as the member or pevson entitled or sueh
joint holders, as the ease miay he, mav direet.

113, No dividend shall bear interest against the Company.

' 114, Any General Meeting declaving a dividend iy resolve that
sueh dividend he paid wholly or in part by the distribution of specific
assets, and in particular of puid-up shares, debentures or debenture stoek
of the Company or paid-up shares, debentures or debenture stock of any
other eompany, or in any one or pore of el ways. '

115, Any General Meeting may resolve thal any moneys, hivest-
ments or other assets forming part of the undivided profits of the Com-
pany standing to the eredit of the reserve fund or in the hands of the
Company and available for dividend be eapitalised and distvibuted
amongst such of the sharcholders ny would be entitled to receive the
smme if distributed by way of dividend and in the same proportions on
the fooling that they hecome entitledd-thereto as capital and that all or
any part of such capitalised Tund be applied on behall of sueh share-
holders in paying up in full either ag par or at such premium as the
yesolution mzy provide, any unissued shaves or dehentures or debenture
stoek of the Compnny which shall be distribuied accordingly in or {o-
wards paynent of the unealled liability on any isgued i Sres or dehen-
fares or debentare stoek, and that such distribution or pavment shall
he aceopted hy snel - hareholders in full sati-faetion of their intevest sn
the said capitalised s,

116, For the purpose of giving eficet to any resolution ywder the
lnst preceding artieles the Direetors may seltle any difGeulty which may
wrise i regard (o the distribulion as they think oxpedient and in par-
tonlar nray dssite fractional certificates and nmay fix the valte for distyi-
hution of tﬁly speeifie assels a td may (](‘l(:!'lﬂi!‘l(‘ thaf eash payments shadl
he made te any members upon e footing of the value so fxed or that
frackions of Jess than €1 may e diseerardod inordey to adjust the rinhts
af all parties, and may vest any sm-li epsh ov speeifie assels I {rustees
wpon sneh Lrusts for {he persons entitled to the dividend or apitalised
P as may: seem expedient 1o the Directors.  Where requisite & pro-
per Contract s all he filed in accordanee with Seetion 42 of the Com~
panies Acl, 1929, and {he Diveetors may appaint any person 1o sign such
contraet on hehall of the persons enfitled to the dividend oy eapitalised
fund, and such appointment shall he effeclive.

1157, The Dircetors may retnin the dividends payable upon shaves
whish any prson i, wndor These Articles hound to sell, andil suchy per
con <hall selt the same in accordance therewith,
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SECRETARY.
1, The Compuiy way Irom time to iime ot at any fime appoint

warily as substitute for e Seeretary for the
i1, while »0

deemed for a1l purpeses to be the Seeretary of the Company.

ACCOUNTS.
110. The Direetors shall cause proper haoks of account to be

Jkept with respeet to i—

Al st of woney received and expended by the Company
and the matters in respeet of which the receipt and expenditure
takes place.

Al sales and purchases of goods by the Compmny ; and

WL L et :
P/ 2 Uie assets and liabilities of the Company.

120. 'Thie hooks ol account shall be kept al the repistered office of
the Company, or at sueb ather place or places as the Directors think fit,
and shall abways be open 1o the inspection of the Directors.

121, The Directors shall from {ipe to tinie determyine whothey and
lo what extent and at what times and places and wnder what conditions
or regulations the aceounts and hooks of the Company or any of them
shall be open to the ingpection of members not heing Thireciors, #ud no

- member (no being » Director) shall have any right of inspueling any

geconnt or hook or document of the Company except as conferred by
Seatute or anthorised hy the Directors ot by the Company in Greneral
AMeeting.

122, The Directors shall from fime w e in accordance with
Geetion 123 of the Ael eause to he prepared and to be Taid before the
Company in eneral Meoting such profit and loss necounis, hlance
aheets and repords as are volerred to in that seetion,

ATDIT,
1248, Aunditors shall be appointed and their duties regulated in

it

qecordance with Svctions 182, 183 and 134 of the Act.

NOTTCHS.

124, A notice may be given by the Company Lo any member cither
personally or by sending il by post to him or his vegistered addvess, or
(if he has no registered address within the United Kinadom) 1o the
address, it any, within the United Kingdon stpplied by him to the Com-
pany for the giving of notices to him.  Where a notice is sent by post,
corvice of the notice shall be deemed to be effected by properly address-
ing, preparing and posting o fetler conlaining ihe notice, and fo have
woon offoeted, in the case of a nolice of a meeting, at the expiration of
wwenty-four howss after {he Telier containing the same is posied, and v

any other case al (e time at whieh the letter world e delivered i

the ordinary course of post.
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P50 g ety bas g0 vegitered addross within the United
l&"};ﬁdnmﬂ;:ml has noy supplied 10 vhe Company an aditress within the
l’n'h’d Kingdum fop the giving of notices to him, 3 potice addressed to
Ha and advertised iy 4 NeWspA s cireulating in {he neighbourliood of
the Femstered office nf (), Company shall Lo deemed f o duly given
10 hitn at nooy gy the day n whicl; (he advertisement appears.,

R LAY hotiee may be given Ly the Company to the joint holders
OF a share by Bving the notice {6 (he joint holder named first in the
Registor of Members respeet of the share.

L2700 A notiee nny he given by he {'fompany o the JOrSOS pn-
tithed to a shara i consequence of ihe death or bankruptey of 0 member
Iy sending it through e post in a prepaid letter addressed to them by
me, or by the {ite of representatives of the deceased, or truslee of
the hankrupt, or hy any like deseription at the address, if any, within
the United Kingdom swpplied for the pugpose by the persons elaiining
tohe sa entitlod op funtil sunely an address hing been so snpplied) by, giving
the notiee in Ay manne: in which the same might have heen given if
the death or hankruptey had nof oeeurred,

128, Notico of every Genoral Meoting shall b given in sowie nan-
ner hereinbefore mthovised to (g) every member exeept those membors
who thaving 1e registered address within the United Kingdom) have
not supplied to (he Company an address w i thin the United Kingdom for
the giving of notices 1o them, and also 10 (f) Lvery person entitled to
share in consequence of fhe doath or hankenptey of a member, who, hut
for his deatl or bankeptey wonld he entitled tn receive notice of {he
nmeeting,  No other persons shall e entitled o rocojve notiees of
(reneral Moctings,

WINDING-TD,

120, Ina witding-up the Liguidators may with the sanetion of a0
Ixtrordinary Resohdion distribute all or any of {he assels in gpecde
among the members in such Proportions and manner ps may be dctm:-
mined by sueh resolution provided ahways that if any sueh distribniion iy
proposed o be made, otherwise M aceordance with the existing
rights of the memboers every member shall Im\'p the same 1-1g1!t of dig.
sent and other aneillary rig‘hl.s: HERT 5;11('?1 resaltition were Speqml Reso-
Tation passed pursnant to Seelion 34 of the Comprmies Aet, 1920,

INDEMNITY,

130, Every Direetor or other Officer of (he Company shall be en-
titled to be indemmnified ont of (he a8s0L8 QF ”‘“'(‘nmpnn_\' against all
losses or Tiabilities which he may sastain o nenr m or abeut the exoen-
tion of the duties of s niﬁf-v or otherwise in yelation (hereto, o
Direetor or olher Officer shajl h{-_hnhlv for auy ,n?_q‘ damage. o wisfor.
tunee whiel may happen o or he incurved by the Company in the exeen.
tiom of the dulies of his office or in relafion {loreto, hul_thm J\I'tjo]e
shall only have effect i so far s the provisions are not avoided by See-
:mgy 152 of the Companies Aer, 1929,

S s ad. On arte,
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Tag CoMPANIES Act, 1928,

THZ CHANCERY LANE SAFE DEPOSIT AND OFFICES COMPANY LIMITED

Pasged the 20th day of March, 1941.

AT AN EXTRAORDII\{ARY GENERAL METING_ of the
Members of the above namaed Company, Jduly convened
and held at¥No.65/66 Chancery Lane in the County
of London onTrursday the 20th day of March 1941 the
following Hesﬁlution‘was duly paszed as a Special

Resolutivn viz ;-

"™ That the .Articles of Astociation of the .
Company be altered as follows ;-

(1) The following Article shall be substituted
for Article 23:

"23. A share may be transferred by a
member or other person entitled to transfer,
to any member selected by the transferor
or, io a person nominated in writing by
& member or other pérson entitled to
transfer, by letter addressed +to the
Secretary of the Company who shali ba
bound to submit such nomination to the -
next mésting of the Board of Directors

present at that Meeting. 4 certificate QN

< COMPANY LIMITED BY SHARES, :
?3@}. ;
. » K ‘}:.;3"’"
oY . 2, . DTy
Specal Resolution  [EGETE: .{
] :
i HLAPR gy Ry
- of - - v ¢

- s
/‘&-’.‘i«“ Lo \\. ‘b”fv

&nd unanimously approvegd by the Directors 4@,%?
\7 !,

a8 to the approval or otherwise of such o, ¥ ™~

nomination at that mee ting shall immediatelyts,

a8 aforesgid making the same, by .the<

be Curnished to the member or other perscn?éf\1 W{\J“RWM ;

binding. 8Save as aforesaid and save &8
provided by Glauses 28 or 30 heraof, no
share shall be transferred to a person
\ who is not & member smo long agp any member

R

A
(2) Article 24 shall be altered by the sud

is willing to purchase the same wt the_,/ff,;;;”,,' ;
tair valus. s

Secretary, and shall be accepted by such“@%,‘ f,zf»\ "
member or other Person us final md&g\;&‘;ﬁﬂ
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"Except where the transfer is made
pursuant te Clause 23, 28 opt

{3) Article 80 shall be altered by the sub-
gtitution therein. of the sum of L£500

for the sum of £1,000.

/

Secretary.

Thls Resolution was printed

~ by tho lithographlo procoss '
by Shaw & Blaka Limited, i
on faﬁgﬁf/@f yr i
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AN ExvraorpiNaRY GENERAL Meering of The Chancery Lane Safe Deposit
"7l Offices Company Limited, duly convened, and held at 65-66, Chancery Lane,

ioodon, W.CGL2, on Thursday, the 15th day of December, 1949z the summcd

\t "“\"r

Tty i
,_,- JB-N 195{) 4

- 'SOLUTION was passed as a SPECIAL RESOLUTION, viz.:—
wh RESOLUTION.
v That the Articles of Association of the Company be altered by inserting

the following words after the words “shall be distributed accordingly,” in

Article 115, namely i~ amongst such shareholders in the proportions afore-

said on theirbehalf.”

S ALDAAN
AY - 3. Debpesu <

Chatrman.

—_——-
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The Companies Aet 1943,

COMPANY LIMITED BY SHARES.

Sypecial Regolutions

OF

THE CHANCERY LANE SAFE DEPOSIT AND
OFFICES COMPANY, LIMITED

L1
a—

Passed 19 day of February 1953

Am an EXTRAORDINARY (GENERAL MERIING, duly convened, and

held at 65/66 Chancery Lane, Holborn, in the Oounty of London, |

on the 19th day of February 1963, the subjoined Resolutions

were duly passed as Special Resolutions, viz, \—

RESOLUTION No. 1.

That the Memorandum, of Association of the Company
be altered by the addition of the following new sub-clause
to be mumbered (6G) between sub-clauses (¢) and (&) of
clause 3 thereof, namely :(—

“ (a¢) To grant pensions, allowances, gratuities and
bonuser - fficers, ox-officers, omployees or ex-employees
of the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or comeur in establishing and maintaining
trusts, funds orx schemes (whether contributory or non-
contributory) with a view to providing pensions or other

benefits for any such persons as aforesaid, their f) h
dependents or connections, and to support or subseribe, .. - &
o Hik
L r“{:%3
A &S
’ t E\t\h%

2385
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to any charitable funds op imst-itut:ions, the support of
which may, in the opinion of the Directors, he calculated
directly or indirectly to benefit the Comyany or its
employees, and to institute gng Doaingaiy any club or

other establishmeng or pJ:oﬁt—sh:mﬁg seheme calculated to.

advanee the interests of the C‘-nmpany or its officers or
employees.”

RESOLUTION No. 2,

That the Company be and ig hereby turned ingeo a publie
Company and that the Directors be ang are herehy authoriged
and directad o take all sueh stops as may be neeessary or
Proper for eﬁectuating such conversion.

RESOLUTION No. 3.

That the regulations eontained or ineorporated in the
printed Axrticles of Asgociation of which a COPYy has been
Produced to this meeting angd subscribied by the Chairman of
the meeting for identification be and {he Same are hereby
adopted as the Articles of Association of the Company in
Substitution for the regulationg contained oy incorporated in
the existing Articles of Association of the Oompa,ny and to the.
exelusion thereof,

Chairman,

N\

w\‘ .

B0zon. o
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The Companies Ael 1948.

COMPANY LIMITBD BY SITATRES.

——— .

Articles of Association

or

THE CHANCERY LANE SAFE DEPOSIT AND
OFFICES COMPANY LIMITED |

(Adopted by Special Resolution passed on the 194 day
of Bebruary 1953)

e — o - o e

TABLE A.

1. Neithor the regulations contained in Table A in the Fivsh Tablo A excluded
Schedule to the Companies Act 1929 nor the regulations contained
in Table A in the First Schedule to the Companies .Act 1948 shall
apply to the Company excepl so far as the same are repeated or
contained in these Articles.

g

INTBRPRETATION.

2. In these Articles the words standing in the firgh colummn Interprotation /
of the table next hLereinafter contained shall bear the meaningg ke
set opposite to them respeetively in the sceond column thereof,
if not inconsistent with the subject or conbext——

WorDs MIANINGS
The Act ., ++  The Companies Act 1948, Dofinitions

The Statutes .. The Companies Act 1048 and every othoer
Act for the time being in foreo concerning
joint stock companies and aflecting the
Company.

Theso Articles .. These Articles of Association and the regula-
tions of the Company for the time being in

. e

foree.
The office .+ The registered. office of the Company.
The Seal «+  The Common Seal of the Company.,

The United . )
Kingdom Gureat Britain and N orvthorn Ireland.

Month . .+ Calendar month,

Paid up .. v« Includes eredited as paid up.

Dividend . Includes bonus,

In writing ++ Writiten, printed or ]ithngraphed, or visibly

expressed in all or any of these op any other
modes of representing or repeoducing words,

1t



Words in Statutes
to bear snn
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Articles
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Tunds nnt 1o Lo
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out of eapital in
cortain cases

Sliares ab disposal
of Dircolors

2

Words importing the singular mupber only shall include
the plaral number, and viee verss.

Words inzporting the masculine gender only shall include the
fominine gender, and

Words importing persons shall inciude corporations.

Subjeet as aforesaid, any words oy pxpregsions defined in the
Statutes shall bear the same meanings in tliese Articles.

BUSINERS.

3. Aunybranch or kind of business which by the Memorandum
of Association of the Company, or theso Avticles, is pither expressly
or by implication authorised to be underbakon ky the Company
may be underlaken by he Dircetors at such-¢dime oy times as they
shall think fit, and further, may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced ox not, so long as tho Direetors may deen if
expedient not to cormnence or procced with such branch ox kind
of business.

4. The office shall be ai such place as the Directors shall
from timo to time appoint.

SHARIS.

5. Save in so far as any particular transaction may be
authorised by tho Statutes, no part of the funds of the Company
shall be employed in the purchase or in loans on the security
of the Company’s sharcs. '

G. ‘The Company may pay a commission to any porson in
consideration of his subscribing or agrecing to subseribe, whether
absolutely or conditionally, or procuring or agrgeing to procure
subseriptions, whother absoluto or conditiona!, for any shares in
the capital of the Company, such commission not o oxceed
10 per cont, of the price at which the shares arvo issued or an
amount oquivalent thereto. Any such cominission may be paid
in cagh or in fully paid shares of the Company, or partly in one
way and partly in the other, as may be arranged. Therequirements
of sections 52 aud 53 of the Act, and Part 1T (3) of the Sixih
Schedule and Part L (3) of the Bighth Sehedule to the Act shall
be observed, so far as applicable.

7. Where any shares are issucd for the purpose of raising
money to defray the oxpenses of the construction of any works or
buildings or the provision of any plant which eannob bo made
profitable Lor & lengthened period, the Company may pay interest
on so much of sueh shave capital as is for tho time 'boin?g paid up
for tho poriod and subjoct to the conditions and rosbrictions
mentioned in soction 65 of the Acf, anid may charge the same to
capital as part of the cost of the coustruction of the works
buildings or plant. ’

8. Subject to the provisions of Article 51, the shares shall
be at the disposal of the Directors, and they may allot, grant
options over, or otherwise deal with or dispose of them to such

@ €

@ ¢
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persong at sueh times and generally on such terms ang conditions
28 they thinlk Proper, but so that no shares shall Do issued at a
dlsconnt, exeept in accordance with section 57 of tho Act,

9. If two or mgpre bersons are registored ag joint holders
of any share, any one of such persons Inay give eflectual receipts
for any dividends, bonuses or othey moneys payable in respect of
such sharo,

10. XNo porson shall phe recognised by the Company ns
Rolding any share upon, any trust, and the Company shail not he
bound by or recogrise any equitable, contingent, future or partial
mberest in any share or any interest in any fractional part of g
share, or (excopt only ag by these Articles otherwise oxpiessly
provided or gg by Statute required or under gm order of Coury)
any other right in respect of any share, except an absolute right
te Ghe entirety thereef in the registered holder, or in the case of Q
share warrant in the bearer of the warrant for the time being,

1. Bvery membey shall without payment be entitled to
receive within twe months after allotment op lodgment of transtor
(or within sucl ofher period as the conditions of issue shall provide)
& certificate under the seal specifying the shaves allotted op
transferred to him {or, where part only of the shares comprised
IR a cerfificate are sold or transferred, the remainder of such
shares) and the amount paid up thereon, provided that in the
case of joint holders the Company shall not be bound to issue
more than one certificate to all the joint holders, and delivery
of such certificate to any one of them shall be sufficient delivery
to all,

12, If any such certificate shall be womn out, defaced,
destroyed or lost, it may he renewed on such evidence being
Produced as the Divectors shall requirve, and in case of wearing
out or defacement on delivery up of the old certificate, and in
caso of destruction or loss on oxeeution of such mndemnity (if any)
and in cither ease on bayment of sueh sum, not 6xceeding one
shilling, as the Directors may from time to time require, T case
of destruction or loss the member to whom such renewed certificate
I8 given shall also bear and pay to the Company all eXpenses
incidental to the Investigation by the Company of the evidence
of such destruction or loss and o such indemnity,

15.  No sharcholder shall be entitled to receive any dividend
or to De present or vote at any meeting or upon g poll, or to
excreise aly privilege as a member, wntil he shall have Paid all
calls for the fime being duo ond payable on every share held by
him, whother alone ox jointly with any other person, together with
intierest and expenses (if any).

LIEN ON SHARES,

14, The Company shall have gz first and Paramount licn
and charge on all the sharves not fully paid up registored i the
name of & member (whether solely or jointly with others) for all
moneys due o the Company from him or his estate, cither alone

Roeeipts of joint

Loldors of sharps

N9 trust revognised

Members ontitled
to sharo
vertifientos
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or jointly with any other person. whether a member or noi, and
whether such moneys ave presently payable or not. The
Company’s Hen (if any) on o shave shall extend to all dividends
payable thereon.

15. Ior the purpose of enforeing such lien the Directors
may sell all or any of the shares subject thereto in such manner
as they think fit, but no sale shall be made until such time as
the moneys are presently payable, and until a notice in writing
stating the amount due and demanding payment, and giving
notice of intention to sell in default, shall have been served in
such manner as the Directors shall think fit on such member or
the person (if any) entitled by ftransmission to the shares, and
default in payment shall have been made by him or thewm for
seven days after such notice.

i6. The net proceeds of any such sale shall be applied in
or towaxrds satisfaction of the amount due, and the vesidue (if any)
shall be paid to the member or the person (if any) entitled by
wransmission to the shares; provided always that the Company
shall be entitled to a lien upon such residue in respect of any
maoneys due 0 fhe Company but not presently payable like to
t;%mi‘- which it had upon the shares immediately before = sale
thereof,

17. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer tie shaves sold to the purchaser
and may enber the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
regularity or validity of, or be affected by any irregularity or
invalidity in the proceedings or be bound o see o the application
of the purchase money, and after his name has been entered in
the register the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES.

18. The Directors may, subjeet to the regulations of thege
Articles and to any conditions of allotment, from {ime to time
make such calls upon the shareholders in respect of all moneys
unpaid on their shares as they think fit, provided that fourteen,
days’ notice at least is given of each call, and each shareholder
shall be liable to pay the amount of overy call so made upon himn
to the persons and at the times and places appointed by the
Directors. A call may be made payable by instalments, A ecall
shall be deemed to have been made as soon as the resolution of
the Direetors authorising such call shall have been passed.

19. The holders of a share shall be jointly angd sever

liable to pay all calls in respect thereof. ally

20, If before or on the day appointed for payment thereof
a cali payable in respect of o share is not paid, the person from
whom tho amount of the call is due shall pay interest on such
amount at the rate of 5 per cont. per amnum from the day
appointed for payment thercof to the time of actual paymeng
but the Directors shall have power to remit such interest or anv.
part fhercof, ¥
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2L Any sum which by the terms of allotment: of a share is Sums payable on
mads payable upon allobment or at any fived date and auy allstment doomod
instalment of g qy shall, for ali pPurposes of these Articles, be ™~
deemed to be & call duly made and payable on the date fixed for
Dayment, and in eage Of Non-payment the DProvisions of these
ticles as to bayment of interest ang Oxpenses, forfeituro angd
the like, and afl other the relevant provisions of ‘the Statutes or

of §; €80 Articles ghall apply as if such sum wore a call duly made
and nofified ag hereby provided,

22. The Directory may from time o time make arrange- Differenco in calls
ments on the issue of shares for a difference between the holdors
of such shares in the amount of callg to be paid and in the time
of payment of guch calls,

23.  The Directors may, if they think fity receive from any Culls may bo paid

shareholder willing to advance the same all or any part of g ™ tdvanco
moneys due upon his shares beyond the sums actually calleq up
'bhereon, and upon all or any of the moneys so advanced the
Direetors may (until the same would, but for sueh advance,
become Dresently payable) bay or allow such interest (not;
exceeding, without the congent of a General Meeting, 6 por cent,
Per annum} as may bhe agreed upon between them and such
sharcholder, in addition o the dividend payable upon such part
of the share in respect of which sueh advsnce has been made ag
is actually called up.  No sum paid up in advance of ealls shall
entitle tho holder of g share in respect thoreof %0 any portion of
& dividend subsequently declared in respeet of any period prior
o the date upon whicl such sum would, but for such payment,
hecome presently payable,

TRANSFER OF SHARES,

24. Subject to the restrietions of theso Articles, any member Members may
may transfer all or any of his shares, but every transfer must he tensfor sharos
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be lefl ai the office of
the Company, accompanied by the certificate of the sharves to ho
transferred, and such othey evidence (if any) as the Directorg may
require to prove the title of the intending transferor,

25.  The instrument of transfey of a share shall he signed hoth Treusfics to bo

xeeuted by |
by the transferor and the transferee, and the transferor shall D6 partins - 0¥ otk

parlivs

deemed to remain the holdexr of the share until the name of the
transferee is entered in the register of members in respect thereof,

26, The Directors may, in their diseretion ang Without Directors may
r . X ! nd (o - , . rofuse to regialor
aS8IgNINg any reason therefor, refuse to register the transfer of QY trangfors in vor tain
shave (not being o Tully paid-up share) o any person whom they suses
shall not approve as fransferco, The Directors may also refuse
to register any transfer of a share on which the Company has
a lien,

27, If the Directors refuse to register g transfor of QLY Notice of refusal
share, they shall within two months after the date on which
the transfer wns lodged with the Company send to the transferec
notice of the refusal, as required by scotion 78 of the Act,

T
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28, Such fee, not exceeding two shillings and sixpence, 4s
the-Directors may from time to time determine, may be charged
for registration of a transfer or of any probate, letters of admini-
stration, cerfificate of death or marriage, power of :Ltto{rney,
or other document relating to or affecting the title to any shares.

29, The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
preceding every Aunnual General Meebing of the Company, and
af such other fimes (if any) and for such period as {he Directors
may from time to time determine, provided always that the
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

50. TIn the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and.
tho execubors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder
(whether sole or joint) from any labiliby in respect of any share
solely or jointly held by him.

31. Any person becoming entitled to a registered share in
consequence of the death or banlkiuptey of any member may
upon producing such evidence of fitle as the Directors shall
require, and subject as hereinafter provided, either be registered
himseld as holdor of the share, or elest to have some person
nominated by him registered as the transferee thereof.

32. If the person so becoming oniitled shall elect to be
rogisterod himself, he shall deliver or sond to the Company a notice
in writing signed by him and stating that he so clects. Fox all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be decmed to be a transfer, and the
Directors shall have the same power of rofusing to give offect
thereto by registration as if the event upon which the transmission
took place had not occurred and tho notice were & transfer

exceuted by the person from whom the title by transmission is
derived.

33. If the person so becoming entitled shall elect to have his
nominee rogistered, ho shall testify his election by executing to
his nominee & transfer of such share. The Directors shall have,
in respoct of transfers so executed, the same power of refusing
rogistration as if the event upon which tho transmission. took place
had not ocecurred, and the transfer were a transfor executed by the
person from whom the tifle by transmission is derived.

34. A person entitled to a registored share by transmission
shall be entitled to receive and give a discharge for any dividends
or other moneys payable in respeet of the share, but he shall not
bo entitled to rocoive notices of or to attend or vote at meotines
of tho Company, or (save as aforesaid) to any of the rights 81‘

privileges of a member, unless and wnd’l he shall have becomo a
membor in regpect of the sharve.

&
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FORFEITURE op SHARES.

35, If any shareholder fails to pay the whole or any part of Dircctors may
any cail on or beforg the day appointed for the payment thoreof, [ puvmeas
the Directors may ab any time thereaftoy during such time as the interestand
call, or any part thereof, remaing unpaid, serve a notice on himg ©Povses
requiring him to Day such call, or such pars thereef as remaing
unpaid, together with any aecrued interest and any expoenses
meurred by the Company by reason of such non-payment,.

36. The notice ghall uame o further day on or hefore which Notier requiring
such call, or such pari; thereof as aforesaid, and all such interesg Bortan o ontain
and expenses ag aforesaid, are to be paid. It shall also name the ,
blace where bayment is to be made, and shall state that in the
event of non-payment at or before the thwe and at the place

appointed, the shareg in respeet of which such call was made will
be Iiable to he forfeited.

37 I tho requisitions of any such notice as aforesaid are oy non.complinnos
1ot complied with, any share in respect of which such notice hag poth notico aharos
been given may at any time thereafter, before bayment of all resofusion of
ealls, Mnterest and éxpenses due in respect thereof has been made, Pirector

be forfeited by a resolution of the Diveetors to that effect,

.. 38, A forfeiture of shareg under the DPreceding Artieles shall Forfeiture o
melude all dividends declared in respect of the forfeited shares ang dodinved honds

not acbually Paid before the forfeiture. actanlly paid

89. When any share has beon forfeited in accordance with Notico of forfeiturs
these Articles, notico of the forfeiture shall forthwith be given ;ﬁ&‘,’ﬁ}ﬁ",é‘;‘ﬂm
to the holder of the share, or the person entitled to the share by of mensbors
transmission, as the easo may be, and an entry of such notice
having been given, and of the Torfoiture with the date thereof,
shall forthwith be made in the rogister of membarg opposito to
the entiry of the share ;. but no forfeiture shall bo in any manner
invalidated by any omission or noglect to give such notice or to
make such entry ag aforesaid,

40, N otwithstaniding any such forfeiture as aforesaid, the i may allow
Directors may at any time before the forfeited share has been {,‘;ffgifgg;ggm to
otherwise disposed of pormit the share so forfeited o bo redeemed
upon the terms of payment of all calls and interest duo upon and
expenses incurred in respect of tha share, and upon any further or
other terms they may think fit,

41l. Xvery share which shall bo forfeited shall EROTOUPON Shues fortuited
become the property of the Company, and may be sold, re-allofited belng to Company
or otherwise disposed of, either to tha person who was bofore
forfeiture the holder thereof or entivied thereto, or to any other
person, upon such terms and in such manner’ as the Directors
shall think 6it, and whether with or without all Or any part of the
amount previously paid on the share being credited as Paid. The
Directors may, if*nocessary, authorise Somoe pevson to transfor
# forfeited share to any such other person as aforesaid,

42. A sharcholder whose shares have been forfeited shal, Holdory of forfeited
notwithstanding, be lable to pay tio the Company all Lcalls made Shareslin g
and not paid on suck shares at tho time of Torfeiture, With intevest fordeiturs

vhereon fo the date of payment nt such rate, not exceeding 5 pop
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cont, per annum, as the Diveetors shall think fit, in the same manner
in ali Tespeets as if the shares had not been forfeited, and to satisfy
alt (if any) the claims and demands which the Company might
have enforced in respeet of the share at the time of forfeiture
without any deduetion or allowance for the value of the shares
at the time of forfeiture.

43. The forfeiture of a share shall involve the extinction ab
the time of forfeiture of all interest in and oll claims and demands
against the Company in respect of tho sharo and all other yights
and labilities inciiental to the share as between the shareholder
whose sharo is forfoited and thoe Company, except only such of
thoso rights and liabilities as aroc by these Axticles expressly
saved, or as are by the Statutes given or imposed in the case of
past members.

44, A statutory declaration in writing that the declarant is o
Direetor of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeitied, shall, as against all persons claiming o be entitled to
the share, be conclusive ovidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship
of the share under the seal delivered to n purchascr or allottee
thereof, shall (subjeet to the execution of any necessary transfer)
constitute a good title to the share, and the new holder thereof
ghall be discharged from all calls made prior to such purchase
or alletment, and shall not be bound to sce to the application
of the purchase mouney, if any, nor shall his title to the sharoe be
affeeted by any omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference tio the forfeiture,
sale, re-allotment or disposal of the share.

CONVURSION O SUTARES INTO STOCK,
45. The Jompany muay, from time to time, by resolubtion of
a General Meeting, convert all or auy of its paid-up shaves into
stock and may from time to time, in like manner, re-convert any
sueh stoek into paid-up shares of any denomination.

46. When any shares have been converted into stoclk,
the several holders of such stock may transfer their respective
interests thevein, ov any part of such interests, in such manner
as the Company in Genora! Meeting shall direct, but in default
of any such dirvection in the same manner and subject to the same
regulations as and subject to which the shares from which the
stock arose might proviousty to convergion have been transferred,
or as near thereto as circumstances will admit. But the Company
in General Meeting, or failing a resolution of a General Meeting
the Dirveclors may, if thoy think fit, from time to time fix tfé
minimum amount of stock transierable, and restriet or forbid
the transfer of fractions of that minimum, provided that the
minimum shall not exceed the nominal amount of the shares from
which the stock arose, and may preseribe that stock is to be
divided and transferable in units of corresponding amount.

47.  The several holders of stock shall be entitled to partiei-

pate in the dividends and profits of the Company according to

the amount of their respective interests in such stock, and such
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nterests shall, in ¥roportion to the amount thereof, confer on the
@ olders thereof respestively the 5ame privileges ang advantages

o (i for the DUTEOse of voting at meetings of fhe Company and for
; Other Purposes ag it they held the skares from whic) the stock
arose, but so that none of Such privileges oy advantages, except
\ © Participation ipn the dividends, profits and assets of the
ompany, shall be conferred by any sueh aliquot part of shock

f; a8 would not, it existing in shares, have conferred such Privilege
ge,

18 All sueh Provisions of thege Articles as are applicable Sharo and share.
0 paid-up shares shan Apply to stock, and in all suek Provisions 5oy Includo stook
the wordg « share  angq « shareholdey » shall include stock *¥
ang « stockholdey *,

& 9 CAPITAL.

49. The capital of the Company at the date of the adoption Capitel
of these Articles is £100,000, divideq into 1,000 shares of £100 each,

INCREASE oOF OAPITAT,

50. The Company may from time o time, in Genepa) Qompany may
Meceting, whether all the ghyres for the time bejug authorigeq e i eupial
shall have heen Issued; or all the shares for the time being issued
shall have been Tully called up or not, inerease itg capital by
the creation of new shares, such aggregate increase to he of
such amount and o be divided ingo shares of guch respective
anounts as the Genergl Meoting resolving upon the creation
thereof shall diveet, Subjeet and without prejudice 4o any rights
for the fime being attached to fhe shares of any special clags, any
shares in such increased capital may have attached thereto such
special vights or privileges ag the General Meeting resolving upon
the creation thereof shall diveet, or, failing suech direction, as fhe
Directors shall by resolution determine, ang in particular any such
shares may be issued with & preferential, deforved op qualified
right to dividends or in the distribution of assets and with g
, 8poecial or* witliout any right of voting, With the sanction of g
-« Special Resolution, any Proference Share may be issued on fhe
@& ® terms that it is or at the option of {he Company is liable to be
redeemed.

1. The Company in Genepral Meeting may direet that @Iy Now shares may bo
new shaves shall he offered o the eXisting members in proportion °fered tomembory
a8 nearly ag the civeumstances admit to the mumber of exigting
shares held by them or that the sameo be offered to the holders
of ghares of any barticular class or clagses, Such offer ghall he
made by notice specifying the number. of shares oﬂered,. and
limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after the expirvation of guel time, or
on the receipt of an intimation frown the member 4o whom such
notice is given that he declines fo accept the shures oflered, tho
Directors may dispose of the same in such nanner as they think
most beneficial to the Company; and further if, owing to ghe
proportion which the number of the new shares bears to the
number of shares held by members ontj tled to such offer as
aforesaid, or from any other cause, avy difficulty shall avige i)

Pp17
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apportioning the new shares or any of fhem in manyer _afm'esaid,_
the Direetors may in ¥ke manner dispose of the shaves in respect
of which such difficulty arvises.

52. Subject to any dircelions that mey be given in
accordance with the powers contained in the Memorandum of
Association or these Articles, any capifal raised by the ereation of
new shares sholl be eonsidered as part of the original capital, and
as consisting of ordinary shares, and shall be subject to the sane
provisions with rcference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had heen paxt
of the original capital.

ALTERATIONS OF CAPITAL.

53. The Company may from time to fime in General
Meeting—

(4) consclidlate and divide all or any of its share capital
inte shares of Iarger amount than itz oxisting
shares, or

{B) cancel any shares which at the date of the passing
of the resolution have not been faken or agreed to
bo taken by any person, or

(o) by sub-division of its existing shares, or any Jf them,
divide its capital, or any part thercof, into shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as betweea the holders of
the resulting shares one or more of such shares
mi;y by the resolution by which the sub-division
is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise
over the others or any other of such shares,

34. The Ccmpany may from time to time by Special
Resolution reduce its share eapital and any capital redemption
reserve fund or share premiwm aecount in any manner anthorised
andl with and subject to any incident preseribed or allowed by
the Statutes.

56. Anything done in pursuance of either of the last two
preceding Axticles shall be done in manner provided and subjeet
to any conditions imposed by the Statutes, so far as they shall
he applicable, and, so far as they shall not be applieable, in
aveordance with the terms of the resolution authorising the same,
and, so far as such resolution shall not be applicable, in such
maruer as the Directors deem most expedient, with power for
the Directors, on any consolidation of sharves, to deal with
fractions of shares in any manner they may think fit.

MODIFICATION O RIGHTS.

56. Bubjeet to the provisions of seetion 72 of the Aet, all
or a™y of the rigits or privileges for the time being attached
to .y class of shares forming part of the capitial for the time beiy g
of the Company (and noiwithstanding that the Company may be
s+ be aboub to bo in liquidation) may be modified or abrogated in
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ALY MaUner with the sanction of an Wxtraoeding v Resgolahun
Passed at n separate meeting of the membess of et elass,  To any
3}1011- Separate meeting all the Provisions of these Axticles as to
GGI}(‘I‘{}I Meetmga (inchading the obligation to uotify members as to
their xight to appoint proxies) shall muiatis mutandis apply, but so
thab the Becessary quornm shall he members of the class bolding
O representing by Proxy one-fifth of the eapital paid up on the
Bsued sharves of the ¢lass, and so that the members of such class

shall on & poil have one vote for each share of the class held by
them respectively,

GENERAL MBETINGS.
57. A General Meeting shall be held in overy calendar year,

ati such time ang place as may e determined by the Company
in General Meeting, or failing such determination by the Directors,
but so that not more than fitteen months shall clapse betweaen the
holding of any two successive meetings,

.58, The General Meetings referred to in the last preceding
Article shall e called Annua] General Meetings.  All other General
Meetings shall be called Extraordinary.

59. The Directors may call an Extraordinary Meusting
whenever they think fit, and BExtraordinary Meotings shall also
be convened on such requisition, or in default may be convoned
by such requisitionists, as provided by the Statutos.

60. Twenty-one cloar days’ notice in writing at the least of
every meeting convened for the purpose of passing a Special
Resolution and of overy Annual GGeneral Mecting and fourteen
clear days’ notice in writing at the least of every ovher General
Meeting, Specilying the place, the day aund the hour of meeting,
and in the case of special business the gemeral nature of such
busingss, shall be given in manner hereinalter mentioned to such
porsons including the Aunditors as ave under the provisions herein-
after contained or under the Act entitled to receive notices from
tho Company; but the accidental omission to give such notica
to or the non-receipt of such notice by any person entitlod to
recoive fthe same shall not invalidate any resolution passed or
proceeding had at any such meeting. Bvery notice of an Annua]
General Meeting shall describo the meeting as an Annual General
Meeting and every notice of a General Meeting or a elass meeting
shall comply with any requirements of tho Statutes as regards
the notification to members of thoir rights as to the appointment
of proxies.

PROCEDTDINGS Al GENERAL MEWRINGS.

61. All business shall be deemed special that _is transacted
st an Bxiraorvdinary Meeting, All business #hat is fransacied
at an Annual General Meei;@ng_ shall also be decmed special,
with the oxception of sanctioning a dividend, the considern.
tion of tho balance sheet and profib and loss account, fhe
group accounts (if any), and tho reports of the Directors und
Auditors and other docnments required to accompany or be

Genera Mcot&n;a
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Notico of moobing

Speeial basiness
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amexed fo the balance sheet, the election of Directors in place of
those retiving, and the appointment and fixing of the remuneration
of the Anditors.

62. No business shall be txansacted at auy General Meeting
unless % quormn is present wihen the meefting proceeds to husiness.
Phree members personally present shall be & gquormn.

63. ' If within half an how from the time appointed for the
holding of a General deeting a quorum is not preseut, the meeting,
it convened on the requisition of members, shall be dissolved.
Tn, any other case it shall stand adjourned to the same day in the
next week, at the same thne and place, and if ab sueh adjowrned
meeting a quorum is not present within fifteen minutes fron: the
time appointed for holding the meeting, the members present
shall be & quornm.

64. The Chairman, with the consent of any meeting ot which
o quorum is present, may adjowrn the meefing from time to time
andl from place to place, as the meeting shall determine. Whenever
a meeting is adjommed for twenby-four days or more, notice of the
adjourned meeting shell be given in the same manner as of an
original meeting. Save as aforesaid, the members shall not he
entitled to any notice of an adjournment or of the business o be
transacted at an adjourned meeting. No business shall be
transacted at any adjourned meeting other than the busiuess which
might have been transaefed at the meeting from which the
adjournment toolk place.

65. The Qhairman (if any) of the Boaxd of Directors shall
preside ab every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present sithin fifteen minutes
after the time appointed fov holding the same, or shall be unwilling
to act as Ohairman, the members present shall choose some
Director, or if no Director be present, or if atl the Directors present
decline to take the chair, one of themselves to ha Chairman ol
the mecting.

66, At any General Meeting of the Company a resolution
pul to the vote of the meeting shall be decided on o show of hands
unless before or upon the declaration of the result of the show of
hands o poll be demanded by thoe Chairman of the meeting or by
at least three members for the time being entitled to voto ab the
meeting, or by & member or members representing one-tenth or
more of the total voting rights of all the members baving the right
to vofie at the meeting, or by a member or members holding shares
conferring a right #0 vote at the meeting being shaves on which
an aggregate sum hus been paid up equal to not less than one-tenth
of the total smn paid up on all the shares conferring tha right
and unless a poll be so demanded a declaration by the Chairman
of the meeting that a resolution has been carried, or earried by a
particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minute book of the Companfr
shall be conclusive ovidence of the fact, withoul proof of the

namber or proportion of the votes recorded in favour of inst
: ' { of or ag:
such resolution, agamst

67. If & poll be demanded in manmer aforesaid, it shall he
taken at such time (within fourteen days) and place and in suel
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manner as the Charman shall dircet, . f ' ;
shall be deemed ¢q ho the reso] fon 4 the ting o5 The

ttion of the ing as whi )
poll wag doman ded. ¢ meebing a4 whiely the

68. No poll shall he demanded on the

. : election of & Chairman o poltin ecrtain
Of & mecting or on My question of ) cascs

adjournment,

6. In the case of gy cquality of votes, cithep 3 :

' _ ¢ an equa, y either on a show of Chaizin to havs
hands or at g poll, the Chairman of ghe meeting shall be entifjeg ik ote
b0 o farther Or casting vote in addigion fo the votes to which
he may be entitled as a member,

70. The demand of g, poll shall not prevent the continuance Businesa to Le
of & meeting for the transaction of any business other than i 2ontinved ifpoi

. . demanded
question on which g Poll has been demanded,

VOIES o AEMBERS.

71. Subject to aly special righis, restrictions op Probhibitions Member to bave
a8 regards voting for the time being attached to any speeial elass {’,{}S;}?f;;‘;ﬂ;“
of shares in the capital of the Company, on 2 show of hands share
every member personally present shall havo one voitie only, and in
cuse of a poll every membor shall (subject, ag hereinaftor provided)
have one vote for every share held by him,

72, Iia member by of wsound mind, or non COMPOS MENLIS, Vaiowof mombor
he may vote, whether on a ghow of hands or ai g Poll, by hig o©fwsonnd mind
roceiver, commitico, curator bonis, or other legal curator, and
such last-mentioned persons may give their votes by proxy
on & poll.

73, If two or more persons are jointly entitled to o shave, l\’?fsof,iroilntr
then, in voting upon Ay question, the vote of o sonigr whe “0Mersofsharos
tenders a vote, whether in percon or by proxy, shall be aceepfed
to the exelusion of {he voties of the othor registered holders of
the share, and for thig pwpose seniority shiall be determined by
the order in which the names stand in the rogister of membpars.

74, Save as herein expressty provided, no momper other ne]gimﬁh: mombars
than o member duly registered vwho shall have paid overything gop crtitle
for the time being due from him and payable to the Company in
respect of his shaves shall be entitled to vote on any question
eithes personaily or by proxy at any General Meeting,

75.  Votes may be given cither personally or by proxy. Or How votes may bo
@ show of hauds a member present only by proxy shall have ngp 53%?33;; o can
vote, but a proxy for a corporation may vote on a show of hands.
A proxy need not be a member.

By ettt of s T anober of this COMPALY Rt
may, by resolution of its directors or oi{ 10 governing POUYs  aro momboms of
aubhorise any person to ach as its ropresentative af any meei-mg },i‘;:t‘i’gg;l’"“y at
of this Company or of any class of members thereof; and _sueh
representative shall be entitled to oxeroise the Same 1310“’013 )011
behall of the corporation which he represents ag ﬁf he had ‘“ﬁ"n
an individual sharcholdoer, including power, when Dersonally

pregont, to vobe on a show of hands.
17

R o A i e -

T ST



8}

14

Inatrumiens 77.  The instrument appointing a proxy shall be in welting

! H n + - *
S reapioxy  nder the hand of the appgintor or his attorey duly authorised

in writing, or if such appointor is a eorporation under its common
‘ seal, if any, and, if none, then under the hand of some officer or
‘ - attorney Quly authorised in that behalld.

y Inatrument 78, The instrument appointing proxy and the power of

: thholoityt " attorney or other authority, if any, wnder which it is signed, or

Company'eoilice” 3 motavially eertified or office copy of such vower or authority,
* shall be deposited at the office at least forty-cight hours before
the time appointed for holding the meeting or adjourned mecting
ati which the person named in such instrument proposes to vate,
or in the case of a poll net less than twenty-four howrs before the
time appointed for the taking of the poll, and i defanlt the proxy
shall not be treated as valid.

When votoby 79. A vote given in accordance with the terms of an

Rthoty ool ins{zument of proxy shall be valid notwithstanding the previous
death or insanity of the prineipal or revocation of the proxy or
of the authority under which it was oxecuted, or the transfer of
the share in respect of which the voto is given, provided no
intiation in writing of the death, insanity, revocation or transfer
shall have been reccived at the office one hour at least hefore
the time fixed for holding the meeting.

~ Worm uIyroxy 80. Any instrument appointing a proxy shall be in the
following form, with such variations as cirenmstances may require
or the Statutes pormit :—
“THE GIANCERY LANE SAFE DEPOSIT AND Orricrs
» “ ConPANY LdxieD.
" 1
. ! 113 _-[ v :
, 0 ‘ y @& member of
“ Ty CHANCERY LANE SAFE DEPOSIT AND OFFICES
* CompANY Liyorep, hersby appoint

] N of
‘ ¥ and failing him,
\ )

“of

| ‘“to vote for me and on my behalt at the [Almua]:

3 ‘ Bxtraordinary, or Adjourned, as the case may
K “Dbe] General Meeting of the Company, to be

*“ held on the day of )

“and at every adjournment thereof forfagainst* the

““ resolution[s] to be proposed thereat.

; “ As witness my hand this day of 19 .

be % Strikt_s out whichever is not desired, Unless
‘ otherwise instructed the proxy will vote as he
¢ thinks fit,”

: The instrument appointing a proxy shall be deomed to confer
authority to demand or join in demanding a poll,

DIRECTORS.
' Appolntment and 81. Until otherwise determined by a General Meeting, the
; numbee of Directors pyymber of Directors shall not be less than three nor moro than
. seven.  Any person under the age of seventy-five years shall he

f eligible for election or appointment as a Dirvector if otherwise
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eligible, and no Director shall e lisble to vacate his o ;
: Il (! iH able t. ¢ his office by

reason of his age hefore the first Annnal Geneﬁl M%Ztiﬂéc;ftgr

he attains the rge of seventy-five yesms, The Dizectors at: the

date_nf the adoption of these Articles ave Bernard Delaconr

Omlsms?, Rohert John Carruthers-Little, Avthur John Drivey and /@m//

John Wyndham Stanton o AYTT™NY Muﬂhma,k ?»-qu— ‘/

82, The Directors may from time to time

»

i o
Ty e \ L - appomt any
other person to he a Direetor either to fill a casual vacaney or

by way of addition to the Board, but so that the maxingum
manber ﬁ:{ed' a8 above shall not be thereby exceeded. Any
Director appointed undes this Article shall hoid office only until
the Annual General Meeting following next after his appointment,

when he shail retire, buti shall be cligible for eloction as a Director
at that meoting,

83, The continuing Directors at; any time may aet, notwith- Dircelors any aof
standing any vacancy in their body ; provided always thai in Ve ahatanding
case the Directors shall at any time be or be reduced in number o less than minimun
less than the minimum number fixed by orin accordance with these Aerber f}.’;"ﬁ;’{,
Articles, it shall be lawful fop them to act as Directors for the i veem o
purpose of filling up vacancies in their body or calling a Genera) *™meeting

Mecting of the Company, but not for any other purpose.

84 The qualification of a Director shall be the holding of mirectors
shares of the Company of the nominal value of £500 whofher nltization
solely or jointly with any other person or persons and whether
in his personal or in a representative capacity,

85. The Directors shall be paid out of the funds of yhe Viroctors
Company, by way of remuncration for heir services, such gum mweeration
al the rate per annumn as the Company in General Meeting may
defermine, which sum shall be divided among them in such
Droportions and manner as the Dirvectors may agree upon. The
Directors shall also be entitled to be repaid all travelling, hotel
and other expenses incurred by them in and abeut the business
of the Company, ineluding ftheir expenses of fravelling fo and
from Board or Committee Meetings.

86. The Dircctors may grant speeial remuncration to any S‘ﬁfml i
member of the Board whoe, being called npon, shall be willing " eration
to render any special or exira services to the Company, or to go
or reside abroad in comnection with the conduet of any of the
affairy of the Company. Such special remuneration may be made
payable to such Director in addition to or in substitution for his
ordinary remuncration as a Directar, and may be made payable
by a lump sum or by way of salary, or by a pereentage of profits,
or by any or all of those modes.

MORTGAGI: DIRECTORS.

87. (1) If at any time the Company shall borrow or agree
o borrow a sum in exeess of £100,000 and shall ereate a mortagggo.
in favowr of any person, corporation, (:01111)&1}?' or ﬁl‘l‘{l‘ 10)31(]11,1;9,
or agrecing to Jend such sumn (hereinafter called ¢ the o1 t»ga%ele\ )
bo sceure the repayment of the sum so lent or agregd :LO be t.,,n‘ia
ag aforesaid then the mortgagee shall be entitled to appoint o

TR SRR S L
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person having the necessary share gualifieation to be a Director

of the Company. Directors appointed under the provisions gf
this Article ave hereinafter referred to as * Mortgage Direetors,

(2) The mortgagee shall be entitled to remove any Mortgage
Director appointed Dby the mortgagee and appoint another
Director in the place of a Direcior so removed or of any Mortgage
Director who dies.

(3) A Mortgage Director shall hold office until cither the
mortgage so created by the Company as aforeszid is redeemed
or he is required by the mortgagee to retire.

(4) Any appeintment and removal of a Mortgage Director
shall be in writing signed by or on behalf ¢f the mortgagee and
all appointments and removals so effected shall take effect upon
their being communicated to the Company.

(5) The foregoing provisions shall be overriding provisions
and aceordingly Articles 81, 82, 95, 97, 98 and 103 and any other
provisions of these Avticles inconsistent therewith shall not apply
to or affect a Mortgage Director.

(6) In this Article the expression * mortgage ” shall have the
meaning assigned to the expression * debenture ”* by seetion 455
of the Act.

MANAGING DIRECTORS.

88. (1) The Direcltors may from time to time appoint one
or more of their body to be Managing Director or Managing
Direetors, for such period, at such remuneration and upon such
terms as to the duties to be performed, the powers to be excreised
and all other matters as they think fit, but so that no Managing
Director shall be invested with any powers or entrusted with any
dutics which the Directors themselves could not have exercised
or performed. The remuneration of a Managing Director may be
by way of salary or commission or participation in profits, or
by any or all of those modes, and it may be made a term of his
appointment that hie be paid a pension or gratuity on retirement
from his office.

{2) A Managing Director shall not, while he continues to
hold that office, be subject to retivement by rotation, and he
shall not be taken into account in determining the rotation of
retivement of Directors, but he shall be subject to the same
provisions as to removal as the other Directors of the Company,
and if he cease to hold the office of Director, he shall, ipso facto
and immediately, cease to be a Managing Director.

SEORETARY.

89, The Secretary shall be appointed by the Directors for
such fime abt such remuncration and upou such conditions as
they may think [it, and any Secretary so appointed may be
removed by them. The provisions of sections 177 and 179 of
the Act shall apply and be observed. The Directors may from
time to time if there is no Beeretary or no Secretary capable of
acting by resolution appoint an assistant or deputy Sceretary,
who shall be deemed 0 be the Seerctary during the term of his
appointment.
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b }.?0. The seal shall not be affixed to any instrument except Seslto boa%ix

b iv g te}znf:t}jxogwty %a resolution of the Board, and in the presence ﬁ’;ﬁ;ﬁ?ﬁ‘gﬁim
. A leash two Directors and of the Seerctary, and the said endin the prosenco

Bllée;et;fsngﬁI bthe ng;‘etary slliall_ sign every insn:mn_ont to which ;’héméz‘i‘;t?’“

shal be so aflixed in their presence and, in favour of any

purchaser or person bona fide dealing with. the Company, such

signabures shall be conclusive evidence of the fact that the seal

has been properly affixed. Every certificate for shares, stoek,

debenture stock or representing any other form of security

(other than letters of allotment or serip certificates) shall be

issued under the seal, and shall bear the autographie signatures

of twn ov more Directors and the Seeretary,

POWERRS OF DIRZCTORS.

91. The business of the Company shall be managed by the Guminoss of |
Dircetors, who may excrcise all such powers of the Company m‘L'E.E‘éé’&,by ®
(including the powers expressly mentioned in clause 3 of the Dircetors
Memorandum of Assoeiation of the Company), and do on behalf
of the Company all such acts as may be exercised and done by
the Company and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Avticles,
to the provisions of the Statutes, and to such regulations being
not inconsistent with the aforesaid regunlations or provisions as

"may be prescribed by the Company in General Meeting; bub

no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if snch regulation had not been made.

92, The Dircctors may make such arrangements as may be Company may
thought fit for the management of the Company’s affairs abroad mmder seotions 35
and may for this purpose (without prejudice to the generality of and 116 of the Act
their powers) appoint Lioeal Boards, Attorneys and Agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exercise all
the powers of scetion 35 of the Aet, and the official seal shall be
aftixed by the authority and in tho presence of, and the instruments
sealed {herewith shall be signed by, such persons as the Directors
shall from time to time by writing under the secal appoint. The
Company may also exercise the powers ol section 119 of the
Act with reference to the keeping of Dominion registers. The
obligations and conditions imposed by those sections and any
sections ancillary thereto shall be duly observed.

93. The Dirvectors may borrow or raise from time o time {Qﬁmﬁ g?m?’
for the purposes of the Company or secure the payment of such
sums as they think fit, and may secure the repayment or payment
of any such sums by mortgage or charge upon a.l_lnor any of the
property or assets of the Company, including 1L§ uneq]led or
unpaid capital, or by the issue of debentures (whether at par or
ot n discount or premium) or otherwise as they may think fit:
Provided that the amount for the time being remaining
undischarged of moneys raised, borrowed or secured by }Jhe
Directors, otherwise than by the issue of share capital, toget 301‘.
with any moncys raised or borrowed by any subsidiary companies

[V
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and for the fime being outstanding, shall not, without the
sanection of o Gensral Meeting, exceed in the whole the aggregate
amount of the paid-up share eapital for the time being of the
Cfompany ; but no lender shall be bound to see that this limit is
obzerved. Debentures may be issued upon such terms and
conditions and may confer upon the holders thereof such lawiul
rights and privileges as the Directors shall think fit, and may be
secured by a trust deed or other secwrity.

94. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to he opencd in the name of the Company. Cheques on
the Company’s bankers, unless and uvntil the Directors shall
otherwise from time to time resolve, shall be signed by at least
one Director and countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.
5. The office of & Director shall be vacated—
(A) If a receiving orderis made against him, or he malkes
any arrangement or composition with his creditors.
(8) If he becomes of unsonnd mind.
(¢) Ii he ceases to hold the number of shares required to

qualify him for office or does not acguire the same
within two months atter clection or appointment.

(D} II he absents himself from the meetings of the

Direetors during a eontinuous period of six months
without special leave of absence from the Directors
and they pass a resolution that he has by reason
of such absence vacated office,

(B) If he is prohibited from heing a Dirvector by an
order made nnder section 188 of the Act.

(F) Ifl?y notice in writing to the Company he resigns his
office.

(&) At the close of the Annual General Meecting next
following his attainment of the age of seventy-five
years.

(m) If he Is removed from office by a resolution duly
passed pursuani to section 184 of the Act.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunetion with his
office of Director and on such terms as to remuneration and
otherwise ay the Directors shall approve.

96. A Director may contract with and be interested in any
contract or proposed contract with the Company cither as vendop
purchaser or otherwise, and shall not be liable to account for am;
profit made by him by reason of any such eontract or proposed
contract, provided that the nature of the interest of the Director
in sucl} contract or proposed contract be declared at g meeting of
the Dircctors as required by and subject to the provisions of
section 199 of the Act, No Director shall vote as & Director in
respect of any contract or arrangement in which he shall be

®
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,tnteres_l:ed‘, and if he do so vote hig vote shall not be counted ;
but thig vrovision shall not apnly to any arcangement for giving
2 Diveetor security for advances op by way of indemnity ox to
any allotment to op any confraet or arrangement foy the under-
writing or subscription by ga Direetor of shares op debentures of
the Company, A Director may hold office as a director in oy
manager of any other company in which thig COompany is 2 share-
holder or is otherwise inferested and shall not (unless it is otherwise
agreed) be liable to account to this Company for any remuneration
or other benefits receivable by him from such other company.

ROTATION O DIREOTORS.

97, At the Annual General Meeting in every year one-third
of the Directors for the time being or if their number is not g
multiple of fhres then the number nearest to but not; exceeding
one-third shall retire from office.

98.  The Directors to retire af the Annual General Meeting
in every year shall be the Directors who have been longest in
office since their last election, As between Directors of equal
seniority, the Divectors to retive shall in the absence of agreement
be selected from among them by lot. A retiring Director shall be
eligible {or re-election and shall act as 2 Divector throughout; the
meeting at which he retires,

99. The Company may, at the meeting at which any
Director retires in manner aforesaid, fill up the vacated office
by cleeting a person fhereto. In default the retiving Director
shall be deemed to have been re-elected unless at such meeting
it is resolved not o fill up the vacated office or a vesolution foy
the re-election of the retiving Director has been rejectod.

100.  No person not being a Dircctor retiving at the meeting
shall, unless recommended by the Dircetors for election, be eligible
for election o the office of Director at any General Meeting unless,
within the prescribed time before the day appointed for the
meeting, there shall have been given to the Secretary notice in
writing by some member duly qualified to bhe present and vote at
the meeting for which such notice is gtven, of his intention to
propose such person for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be electod.

101. The preseribed time above mentioned shall be such
that, between the date when the noticoe is served, or deemed to be
served, and the day appointed for the meeting, there shall be not
less than four nor more than twenty-eight clear intervening days.

102, The Company may from time to fime in General
Meoting increase or reduce the number of Directors, and may
make the appoinfinents necessary {or effecting any such increase,
and may defermine in what rotation such increased or reduced
number ghall go out of office.

103, I addition and without prejudice fo the provisions of
se('tiggd 184. of thé Aci the Company may by Exiraordinary
Rcﬁsolution remove any Direetor before the expiration of his
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period of office, and may, if thought fit, by Ordinary Resclution
appoint aunnther person in lis stead ; any person so appeointed
ghall retain his office s¢ long only as the Director in whose place
he is appointed would have held the same if he had not been
removed, but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

104. The Directors or any conunittee of Directors may
meet together for the despateh of business, adjourn and otherwise
regulabe their meetings as they think fif, and determine the
quorum neeessary for the transaction of business. Until otherwise
determined two shall be a quornm. Questions arising at any
meeting shall be decided by a majority of votes. In case of an
equality of votes the Ohairman shall have a second or casting
vote.

105. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors
by nofice served upon the several members of the Board. But &
Director who is absent from the United Kingdom shall not he
entitled to notice of any meeting of Directors.

106. The Directors or any committee of the Divertors may
from time to time cleet a Chairman, who shall preside av their
meefings, buti if no such Chairman be elected, or if at any meeting
the Chairman be not present within fifbeen minutes after the time
appoinbed for holding the same, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

107. The Divectors may delegate any of their powers,
other than the powers to borrow and make calls, to committees
consisting ol such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the
power so delegated conform to any regulations that may from
time to time be imposed upon them by the Board.

108, All acts bona fide done by any mecting of Directors,
or by a commiftee of Dirveetors or by any person acting as a
Director, shall, notwithstanding it be aftorwards discovered that
there was some defect in the appointment or continuance i office
of any sush Director or person neting as aforesaid, or that they or
any of them were disqualified, be ag valid ag if every such person
had been duly appointed or had duly sontivued in office and was
qualified o be a Director, '

109.  The Directors shall eause prover minutes to boe made in
books to be provided for tha purposae of all appointments of officers
made by the Directors, of the proceedings of all meetings of
Directors and comniitees of Dircetors, and of the attendances
theveat, and of the proceedings of all meetings of the Company
and all business transacted, resolutions passed and orders made at
such meetings, and any such minute of such meeting, if purporting
to be signed, by the Chairman of such meeting, or by the Chairman
of the nexi suesceding mecting of the Company or Directors or
commiitee, as the case may be, shall be sufficient evidence withoub
any fwrther proof of the facts thevein stated,

@
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DIVIDENDS AND RESERVE PUND.

119. The Company in General Meeting my; are divi

. e an; ners ‘Hng muy deolare dividends
%l;]t'j(\ rnt(:) lglwdoml shall exceed the amount recommended by the

111, 'L‘he_ Dirgctm‘s may from time {o tHme pay to the
members guch interim dividends as appear to the Dircetors to be
justified by the profits of the Company.

112, No dividend shall be paid otherwise than out of profits,

113, With the sanciion of & General Meeting, dividends
may be paid wholly or in part in specie, and may be satisfied in
whole or in part by the distribution amongst the membors
" aceordance with Hheir rights of fully paid shares, stock or
debentures of any other compaiy, or of any other property
suitable for distvibution as aforesaid. The Divectors shall have
full liberty to make all such valuabions, adjustments and
arrange<ants, and to issue all such certificates oy documents of
title a8 may in their opinion De necessayy or expedient with a
view to facilitating the equitable distribution amongst  the
mombers of any dividends or portions of dividends to bo satisfied
as aforesaid or to giving them the benefit of their proper shares
and interests in the property, and no valuation, adjustment or
arrangement so made shall be questioned by any member.

114. The Directors may, before recomimending any dividend,
set aside ouf of the profies of the Company such sums as they thinlk
proper to o reserve fund or reserve account, which shall at the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connected with the
busiriese of the Company, or for any other pwrposes for which (he
profits of the Company may lawiully be applied, or shall, with the
sanetion of the Company in General Meoting, o as to tho whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bLonus, and the Directors may
divide the reserve fimd inte scparaie funds for special purposcs,
and may ecither employ the sums from time to time carried o
the credit of such fund or funds in the business of the Company
or invest the same in such investmonts (other than the shareg of

the Company) as they may sclect. The Directors may also from.

time to timoe carry forward such sums as they may deans sxpedient
in. the interests of the Company.

1o, The Directors may deduct from any dividend or other
moneys payable in respect of any shares held by o member, cithor
alone or jointly with any other member, all such sums of money
(if any) as may be duc and payable by him either alone or jeintly
with any other person fio the Company on account of ealls oy
othorwiso.

116, Any dividend, instalment of dividend or intevest in
respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thevoto, or (in the ease of
joint holders) of that member whose name stands firsy on tho

register in respech of the joint holding., Iivery such chegue op Dividond warests

warrant shall (unless ofherwise directed) be sent by post to the
P17
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Capitalisation
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vl et

it g oo aeldiess of the member entitl 3 thereld, :}1}11 the
peript o oo persod whose i APPELTS on the register o
QT aer e e oW EReT of any share, 65,3 the vase of joirt hotders,
Al s G of i hotders, oF of his or helr agend Guly appointed
o writspr, shall be & goad wiseharge to the Company for alt
dividemds or other payments made in respect of such share.
Byery sueh chegue OF warrant shall be sent at the sk of the

[l

DEIHON entitled to the moncy represented thereby.

117. No unpaid {vidend or intorest shall bear interost as
against the Company.

CAPITATAISATION 0 RESERVES, ETC.

113, Subject to any necessary saneuon ov authexity boing
ohtnined the Company in General Meeting may at any timo and
from time Lo time pass i resolution thai any suu not 1_'(3(_1111):@51
for tho payment or provision of any fixed preie_rentml dividend,
and (a) for the time being standing to tho credit of any reserve
fund or 1eserve aocount of the Conipany, including promius
vecoived on the issue of auy shaves, dobentures or debenture stock
of the Company, ot (b) Peing undivided nat profits in the hands of
the (fompany, be capitalised, and that sueh sun bo :}pproprmted
as capital to wnd amongst tho ordinary sharcholders in tho shares
and proportions in Wwhich thoy would have been entitled theyoto
it tho same had beon distributed by way of dividend on the
Ardinary Shares, andin steh manner as the resvlution may dirvect,
and such vesolutior ghatl he offective ; and the Direewors shall
fit accordanca with such resolution apply quch sum b paying
up in full iy weadssued shaves in tae eapital of the Company, or
(8av0 a8 regurds any sum standing to the credit of o sharo premium.
Aot ov erpital rodernpbion roseyvo fund) any debontiures 0x
dehenture stock of vhe Gempany, on behalf of the ordinary ghae-
hldevs aforesaid, and appropriato such shaves, debentures v
debenfure stoek 1o, andd digtribute the samo erodited as fully
paid up amongsh, such ghoreholders in the proportions aforesaid,
in sotisfaction of theiv shares and intovests in the said capitalised
s, or (save as regards any such sum as aforesaid) shall apply
guich sum or any bart ghoreof on behalf of the shaveholders
aforesaid in paying up the whole or part of any uncalled batance
which shall for the time being be unpaid in respeet of any issued
Ordinary Shares held Dby suach ghareholders. Where any
ditfienlty aviscs in respeet of any such Qistribution the Direetors
may scetle the samo as they whink expedient, and in particular
they may issue fractional ¢ siihizates, fix the value for distribution
of any fally paid-up ghares, debentures or debenture stock, make
eash payments to_any shareholders on the footing of the value s0
fixed in order to adjust rights, and vest any such shares, debentures
ar debenbure gfock in Lstees upon such trusss for or for the
sencfit of the persons entitled to share in the appropriation. and
(_hfalunbutmu as Inay scem jush and cxpedient to the Direetors.
When deemed requisite & proper_confract for the allotment and
acveptance of any shares to be distributed as aforesaid shall be
delivered o the Registrar of Companies for registration in
aceorda. . with section 52 of tho A, and the Direetors may
appoint aLy person to sign such contract on behalf of the persons
entitled bo share n the appropriation and distribution, and sueh
appointmeut shall be eifcetive,

©?
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AC!GOUN’.’[‘S.
119, "Phe Dir.

o b T ectors shall eanse proper books of aceonn feauats o bo
(4} of the assefs ang Hiabilities of the Company,

(n) 01: thg sums of money recejved ang expendod hy the
(_:ozq.pany, and the matters in respect of whieh such
mce;pts md- expendituye take place, and

(¢} of ol soles and purehages of goods by the Compuny,

and such books 5411 be 50 kopt as 4o e g i vi
‘ { j give & frue and fair view of
the stato of the Jompany’s affairs and to explain its transaetions,
hg' bookf:s_ of account shal be kept at the oifice, or, subject to Whoro hooks Y
section :}414.r of the Act, at such other Place or places as the Direetors ™ kot
%li?gc 11?{1)1;1;:{ 6, and shall always be open to the inspection of the

120. The Diroctops shall from +; i iCrmine ;iecounts and hooya
g me 0 time doterming Awcounts T

whether and to what oxtent and gy what times ang places and by memmepecsl
under what condifiong or regulations the accounts and bookg of
the Compzmy, or any of them, shall he open to the ingpection of

members, and 10 member (nof; being o Director) shall have any
right of mspecting any account op book or document of the

Com'_pa:ny CXeopt us conferred by the Statutes or authorised by
the Directors op by a resolution of the Company in General
Meoting.

121. Onee at leasy in overy year the Dircetors shalt lay Yearly etatomins

before the Company in Genera] Meeting a profit angd losy aceount olieemoad

for the poriod since the preceding account made Up 0 a dabe made up and iy

1ot more than six months before suek meeting and in conformity beforo Gompany .
with the requivements of the Statuies.

122, & balance ghect shall be mado out in Gvery year aud Ba}nm o b, ela,,
1aid bofore the Company i Goneral Mecling. Sucli balance sheat Yo
shall contain all such warticulars as are required by the Statutes,
and shall be made up as af the date to which the Profit and loss
account is made up, and shall be accompanied by or havo annexed
or attached thercto g roport of the Directors as to the state of the
Company’s aflairs (which shall quly comply with the requirements
of the Statutes), a report of the Auditors, such group accounts
(if any), and sech other documents as are required by the Statutes
to accompany the same or to ho annexed or atlached thereto.,
Printed copies of all such documents as a-forcgatd. shall, twenby-one
clear days at least before each meeting, bo delivered or sent by post;
to the registered address of every member, fo the Auditors and
to every holder of debentures of the Company who is entitled
to receive the same, as required by aud subject to the provisions
of section 158 of the Act, The Auditors’ report shall be read
before the Company in General Mecting and shall be open to
inspeetion by any mictnber as required by scetion 162 of the A,

AUDIT,
123, Ouce at least in vvery year tho accounts of the Company ;‘.fg?;:‘,“‘ to bo
shull bo examined, and the correctess of the profit and loss aeeoung
and balance sheet agcertained by one or more properly qualified
Auditor or Audifors.
Y
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124, 'The appointment, powers, rights, remuneration and

duties of the Aunditors shall be regulated by sections 159 to 162
of the Act.

NOTICIES.

125. A mnotice or other document may be served by the
Company upon any member either persenally or by sending i
through the post in a prepaid letter addressed to such member
at his registered addvess.

126. All notices directed to be given to the members shall
with respeet fo any share to which persons are jointly entitled be
given to whichever of such persons is named first in the register
of members, and notice so given shall be sufficient notice to all
the holders of such share.

127.  Any member described in the registor of members by
an address not within the United Kingdom who shall from time
to time give the Company an address within the United Iingdom
at which notices may he served uwpon him, shall be entitled to
have notices served upon him at such address, but, save as
aforesaid and as provided by the Act, only those members who
are described in the register of moembers by an address within the
United Kingdom shall be entitled to receive any notice from the
Company.

128,  Any summons, notice, order ov other document required
tio be senf to or served upon the Company, or upon any officer
of tho Company, may bo sent or served by leaving the samo or
sending it through the post in & prepaid registered Jetter addressed
to the Company, or to such officer, at the office.

129. Any notice or other document if served by post shall
be deemed to have been served on the day Tollowing that on which
the letiter confaining the same is put into the post, aud in proving
such service it shall be sufficient to prove that the letter containing
the netice or document wag propexly addressed and put into the
pust office as a prepaid lester or brepaid registered letter as the
eagoe may be.

130.  Any notice or other document served upon or seuy
to any meri.er in accordance with these Articles ghall, notwith-
sbanding thav he be then deceased oy bankrupt, and whether
the Company have notice of his death or bankruptey or not, be
decmed to be duly served or sent i respeet of any shaves held
2y bim {either alone or jointly with others) until soms other
berson Is registered in his stead as tho holder or joint holder of
such shares, and such service or sending shall be o sufficient service
or sending on or to his executors, administrators or asgigns and
all other persons (if any) interested in such shares,

WINDING UP.

131, 1f the Company shall be wound up the Ligquidators
(whether voluntary or official) may, with the sanction of an
Txtraordinary Resolution, divide among the members in specis
any part of the assets of the Company and may, with the ke
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sanotion, VUSE amy Part of h, assets of the {Jump:my in trustees
gﬁgﬂ fggﬁct}l}?gh fo?':{w fozh ﬁ,,benc‘ﬁt of the. mempgye or any of
g oot Lo quidating wi the lik, lon shall thing py

fueh resohgion 2} i nd s Shall e

C for ay
any snecifip asuats ANongst; differdn g clusses of [ Borwi
¥ 8y ' : “SNC8 Of mempeyg othorwise
than in accordaneg With their gy; i

[ u.. ht .‘. H I
shall in that Svent have 8 Yight; of dissei!i’t aag i s oeh 7 righer

, M obher ancillary rightg
in the samg anmner gg jf such resolyti ol

. 0N waope g Speeial Resolution
Pasgod Purstuant +q Section 237 of the Ap P

132, Lvery Dirvector gp Other officep of tho Company shait
be mtitled o be mdemnifieq ouf of the A88els of the Company
againgg all losses op liabilitiey (inclading any such lability us i
meniuom}d I paragraph {(b) of the Proviso {g Section 205 of the

¢f) which he WAy sustain gp neur iy op about {he eXxecution of
is office gy Otherwige iy relation therato, ang ng Divector r othey
' b

officor ghatl 1 liable fop any loss, damage op misfortune whig),

may happen 4o O be¢ incwmreq by the Company iy the exeontion
of the duties of his oﬂ'i_ce Or In relation thereto. But, this Jriele

shall only hgvg olleet in 5o fap g it provisiong are not avoided
by the aaig Bection, ‘ '

This is the print of the pow Articles of Association
of g CriANCHRy LANE Sarg Drrosir anp Orrroms
Company Lmanrsp relerred (o in the Speaig) Resolution
of the Company passed on the 194, day of February
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The Companies Acts 1362 fo 18930 and 1948,
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COMPANY LIMITED BY SHARES.

Memorandum

AND-

NEW

Setiles of Assoriation

(ddopted by Special Resolution passed on the 104 day of Pebruary 1953)

THE CHANCERY LANE SAFE DEPOSIT AND
OFFICES COMPANY, LIMITED

JAQUES & 00,
.8 ELY PLACE,
Lonbpon, E.C.1.
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e T The Companies Acls 1869 to 1890.

77 COMPANY LIMITED BY SHARDS.

Memorvandum of Agsociation

.
h J 6\ ‘ -
e

THE CHANCERY LANE SAFE DEPOSIT AND .
OFFICES COMPANY, LIMITED

1. The name of the Company is * THE CHANOERY LANE
SAFE DEPOSIT AND OFFIORS CoMpANY, LivITED.”

2. The Rogistered Office of the Company will be situate in
Tingland.

3. The 6bjects for which the Company is established are—

(&)} To purchase and carry on the business now known as
the “ Chancery Lane Safe Deposit,” and to purchase
or otherwise acquire the whole of the block of
buildings, hotel and offices situate in Chancery Lane
and. Southampton Buildings, in the county of
London, and now known as Nos. 83 to 72, both
inclusive, Chancery Lane, and Nos. 5 to 20, both
inclusive, Southampton Buildings, and the South-
ampton Hotel, and to purchase, take on lease, hire
or otherwise acquire freechold, eopyhold or leasehold
property, buildings, lands and other property in
the county of London or elsewhere, and to hold,
oceupy, let out in chambers, shops or offices, or
otherwise let, lease, manage, sell, exchange, mortgage,
charge and otherwise deal with all or any of the
buildings, lands, houses, businesses and other
property of the Compeany, including its undertaking
or any part or parts thercof,

(B) To provide fireprool and burglar proof strongholds,
buildings, and other receptacles for the deposit
and safe custody of valuable property, and to let
the same on hirve, and to take charge of for safe
custody moncey, jewellery, plate, securities, honds,
warrants, certificates, deeds and other docnments
and other arbicles of wvalue, and, when required,
fo guaranfee or insure their safety and to act as
agents of the persons depositing such property in
réspeot thereofy in effecting sales and purchases,
and in collecting and paying or remitting the
proceeds of sales, coupons, inferest and dividends,
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- New sub-clause (aa)
wdopled by Speoial
Resolution passed
10th February 1963

i

and also generally as may be required, and to pexform
the dufies of trustee, exeentor, liquidator and receiver,
or guarantee the performance and discharge of the
dutics by persons holding such positions, and ic
act in any other fiduciary character.

(¢) Mo erect, consfruct, mainfain and alter any buildings

or works necessary or convenient for the purposes
of the Company, or as may be deemed expedient;
by the Company.

{p) To carry on the business of banking in all its branches,

and in particular to lend money with or without
security, and to discount and dealin bills of exchange,
promissory notes, drafts and negotiable instruments,
and to receive money on deposit at interest or
otherwise.

(1) To carry on all ox any of the following businesses,

viz., builders, contractors, decorators, electric light
manufacturers and suppliers, lcensed victuailers,
auctioneers, house agents, and any other businesses
which may seem to the Company capable of being
conveniently ¢arvied on in connection with the above
or calculated dirveetly or indireetly to enhance the
value of or render profitable any of the Company’s
property.

(r) To borrow or raise money, and o seeure such money

on such terms and in such manner as the Company
may think fit, and in parvticular by the issue of
debentures ox debenture stock, perpefual or otherwise,
charged upon all or any part of the Company’s
property (both present and fubure) including ils
uncatled eapital.

(&) To invest the moneys of the Company upon such

securities, and deal with the same in such manner as
may from time to time be deemed expedient, and
to purchase thereout or redeem debentures of the
Company.

{ae) To grant pensions, allowances, gratuities and

bonuses to officers, ex-officers, employces or
ex-employees of the Company orv its predecessors
in. business or the dependents or conneections of
such persons, to establish and maintain or concur
in establishing and maintaining {iusts, funds or
schemes (Whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents
or conneetions, and fo support or subscribe to any
charitable funds or institutions, the support of
which may, in the opinion of the Directors, be
calenlated direetly or indiveeily to henefit the
Company or its cmployees, and to institute and
maintain any clab or other estzolishment ov profit-
sharing scheme calculated to advance the interests
of the Company or its officers or employees.

(1) To draw, make, accepf, endorse, executs and issue

bills of oxchange, promissory iwbes wnd other
negotiabls instruments.
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(1) Lo sell the undertaking of the Company, or any paxt
thereof, or the whole ox any part of the broperty
or assets of the Company for such consideration as
the Company may think fi, and jn Dartieular for
shm'es, debenﬁures, or securities of any ofher
company, having ohjects altogether or in part
similar to those of this Company.,

(T} To DPromote any othep company for the purpose of
acquiring all op any of the Droperty, rights, and
liabilities of the Company, or for any other purpose
which may seem directly ox indirectly caleulated to
benefit this Company.

(X) To distribute any of the property of the Company
among the members in specie if deemed conveniont,

(L) To do all op any of the above things either ag
Drineipals, agents, contractors, trustees op otherwise,
and ecither by op through agents, trustees oy
otherwise, and eithey alone or in conjunction with
others,

(M) To do all such other things as are incidental or
conducive to the aftainment of the above objects
or any of them.

ey

4. The liability of the members is limited. o

o

£
5. The capital of ﬁh’e/an’;pany is :EJ.O0,000,‘ divided into
1,000 Shares of £100 each. Any shares of the original, or of any
increased capital, may be issued with any preferenti:q, special or
qualified rights or conditions a8 regards dividends, capital, voting,
or otherwise, attached theroto,
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W=, the several persons whose names and addresses are subscribed,
are desicons of being formed inbo & Company in pursnance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company sel opposite
our respective names.

MNumber of Bheres

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS taken by cach
Subscriber
i
J. JAMES COUSINS, Allerton Park, Chapel 250
Allerton, near Leeds, Gent.
WILLIAM H. MARLING, Stanley Park, Stroud, | - 176
Baxt. \
WALTRR B. MARLING, Clanna, Lydney, 84
Gloucesteashire, J.P.
EDMUND BRODERIP, Oossington Manor, l 50
nr. Bridgwater, J.P.
EDWARD P. LITTLE, Stroud, Solicitor. 15
. HAMILTON MILLS, Stroudl, Solicitor. 15
ROBERT C. PONSONBY, 1, Great George Strect, '; 10
8.%W., Solicitor. |- .
l 600

Dated this 11th day of May, 1894.
Witness to the above Signature of Jomx JAMES COUSING,
WILLIAM LINRGAR,
Allerton Park, Ohapel Allerton,
Coachman to John James Cousins.
Witness to the abovo Signatures of Sir WiLtiAM HERRY
MARLING, BDWARD PATIING Tore, and HENRY HAMILTON

MILLS,
JNO. ROWELL,
Clerk to Liwrinp & MILLS,
Solrs,, Stroud.
Witness to the above Signature of WALTER BENTLEY
MARLING,
WM. DUXN, Jr,
St. Michael’s Rectory, Cornhill, .0,
Solicitor.
Witness to the above Signature of EDMUND BRODERIP,
EPMUND GREENHILL RRODERIP,
Cossington Manor,
Nr. Bridgwateyr, J.P.
Witness to the above Signature of ROBERT OIARTES
PONSONBY,
M. DUNN, Jr.,
St Michael’s Rectory, Cornhill, B.C.,
Solicitor.
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CHANCERY LANE SATFE DEPOSIT AND OFFI(‘FS\?:%% ‘
COMPANY LIMITED %@,

{,' . Cuancery Houss,
A 53/64 CHaNCERY LANE,
(!\ Lonpon, W.C.2.

e .
REGISTERED ]

21 AUG 1957
S At an Extraordinary General Meeting of the Company dul genvened
“ . 3 and held at 43 NorTHe AUDLEY STREET, i.ONDON, W.1, on July 18th,
?‘ e 1956. the following resolution was passed as a SPECIAL RESOLUTION:

ALTERATION OF ARTICLES OF ASSOGIATION

U
A L

LRI

RESOLVED: That the Articles of Association of the Company be

altered in the manner following, that is to say: -

g
7

g

(a) By substituting for Article 84 the following new Article: “ The

sharcholding qualification for a director may be fixed by the /

Company in General Meeting, and unless and until so fixed, no

B e N i
- ) R S

share qualification shall be required.”

v @ (b) By substituting the word “any » for the word “the” before

the words “necessary share qualification ” in Clause one of

v Article 87.

?

i (c) By deleting Clause G of Article 95.
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L CHANCERY LANE SAFE DEPOSIT AND OFFICE w
COMPARNY LIMTITED '

CHancery Housk,
33/64 Cuanczry Lang,
Lonoon, W.C.2,

T
R

¢ At an Extraordinary General Meeting of the Company duly convened
o and held at 45 Norru Avpiry STREET, Lowpon, W.1, on August 13th,
1957, the following resolution was passed as a SpeciAL RESOLUTION

ALTER#TION OF ARTIOLES OF ASSOCIATION

S

e RESOLVED: That the Articles of Association of the Company be
i ' amended by the substitution of the following Article for Article 87
BRI y namely:

“87. (1) For so long as the Mortgage dated the 24th day of December
. 1956 and inade berween the Company of the one part and the
' Sun Life Assurance Socicty (hereinafter called © the Mort-
P gazee ) of the other part shall not be redeemed the Mortgagee
! shall be cntitled to appoint a person (having the necessary
share qualification if required) to be a Director of the Company,
Dircetors appointed under the provisions of this Article are
hereinafter referred tn as Mortgage Dircetors.

(2) The Mortgagee shall be entitled to remove any Mortgage
Director appointed by it and appoint another Dircctor in¢he
place of the Director so removed or of any Mortg ge”ij;@t I

-

who dies. ‘%@\"
S e
o (3) A Mortgage Dircctor shall hold o @hﬁ-ther@said
Mortgage is redeemed or he is req r@% the Mﬁ)?tgagee to
r. rctire, ‘\"l

fgagee and all
appointments and removals so effccted shMPfke effect upon
their being communicated to the Company.

o (5) The foregoing provisions shall be over-riding provisions and

® accordingly Auticles 81, 82, 95, 97, 98 and 103 and any other
provisions in thesc Articles inconsistent therewith shall not
{ apply to or affect a Mortgage Director.”

! ‘ A K. WIBLIAMS,
: Secretary, ¥
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. Si’EC TAL RESOLUTION
That the Articles of Associztion be amended by imsording
. . the follnwmnv nev Artlcle at the end of Article 11? thereof. i~
‘ “112(A) Any surplus reallsed upon oxr derived from the
sale, realisation or payment off of properﬁy or investments
or from the variation or transposition of proberty Er
investments o? obher realisations of capital assets oxr
- .’ any other realised Sums which in the opinion gf the
‘ ' Directors are of a capitél nature shall be transferred
"to capitbal reserve account and shall be applicable
v for capiial purpéses only and shall not be treated as
' profits of the Company available for distribution by
. way ;f dividend but may be capibalised in any manner
”provided by Ariticle 118  Any surplus arising as a
. w%%; result of a revaluation of any of %he capital ussets
of the Gompanf shall likewise be carried to capltal

regerve accound but may nevertheless (noiwithstanding

any provisions ia these Avbicles) be treated as profits
of the Company available for distributien by way of

dividend if end in so0 far ws the Directors resolve

“ that the same is requlred for meking good loss of 5
, ey ey 4 ,&*‘
‘revenue which in their opinion is At
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A

THE COMPANIES ACTS 1948 TO 1967

[COoPY]
special resolutionis)

........................................................................................

...... OFFTCES, COMPANY., , Limited

Passed the......30% day of JULY., 1875

At an Extraordinary General Meeting of the members of the above-named company,

duly convened and held at . Carlton Gardens.,

Pall Mzl?, London, SWLY EAD

on the J0TH day of. JULY. 19.27

the following SPECIAL RESOLUTION(S) was/were duly passed:—

That the Memorandum of Association of the Company b
altered by inserting immediately after clause 3{ ¥)
an additional object clause 3(FF).

v

To guarantee, support or sSescure, whether by
personal obligation or covenant or by
mortgaging or charging all or any parb of

the undertaking, property and assets

(present and Ffubure) and uncalled capital

of the Company or by any one or more or all

of ‘such methods or by any other method the
performance of any obligations or commitments,
and the repayment or payment of the principal
amounts of, and premiums interest and dividends
on, any securities, of any person firm or
company, including (without prejudice to the
generality of the foregoing) any company which
is for the time being a holding company as
defined by Section 154 of the Companies Act
1948 ‘of the Company, or another supzidiary as
defined by the said Section of such & holding
company or otherwise associgted wi%hﬂ@he
Company in busiuess. /ﬁﬁf? 7 -

NOTES: )
(1) This cupy Rasolution should ba signed by the Chairman mu OR by a Director OR by the

Secretaty of tha Company whose position should be statgd:Apetr his namo.
(2) This copy Resolution is requited o be fited with tho regisisar of companias within 15 DAYS ofter it has
been passed and ¢an be sentio Jordan & Sons Ltd, for that putpdse,

Jordan & Sons Limited
International Law Agents, Consultants and Publishers \ .

Jordan House, 47 Brunswick Place London N1 8EE 1
Telephone 01-263 3030 Telex 261010
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The Companics det 1948,

COMPANY LIMITED BY SHARNES.

Special RVeselutiong

GF

THE CHANCERY LANE SAFE DEPOSIT AND
OFFICES COMPARY, LIMITED

e —

Lussed 19t day of Pebruary 1058,

AT an BXYIRAOMDINARY (ENERAL MEBTING, duly convened, and
held o G5 /66 Chancery Lane, 1ToIborn, in the Gounly of London,
on the 19th day of elruary 1933, the subjoined Resolutions

were duly passed as Special Resolutions, viz, t—

RESOLUTION No. 1.

Thati {he Memorandun of Association of {he Company
be alleved by the addition of the following new sub-clavse
to he numbered (G6) belween sab-clouses () and (1) of
clause 3 ihereol, namely i—

“(aa) Mo granl peusions, allowances, gratnities and
honuses 1o oliicers, ex-oflicers, criployees o ex-employ ces
of the Coupany or its predecessors in business or (b
dependents or counections of sueb persons, {0 esiabinh
and main{ain or conear in establishing anl maintoinise
Trusts, fonds or sehomes (whetha contributory or nun-
contribulory) with a view to providing persions or iy
benefits tor  any sueh  persomt  ag tfopesaid, e
deperdents or comneetions, and to suppedt o sulse i,
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to any charitulle funds or institutions, the support of
which may, in {he opinion of the Directors, be ealealated
divectly or indirectly to bonefit ihe Company or ity
employees, and to institute and maintain any c¢lub or
other establishivent or profit-sharving secheme ealeulated to
advanee the interests of the Company or its oflicues oy
employees,”
FESOLUTION No, 2,

Lhat the Company be and ix hereby turned into a pullie
company and that the Directors be and are hereby authorised
and (rected to take all such steps as may be necessary or
proper for effeeluating such conversion,

RESOLUTION No. 3.

That the regulations contained or incorporated in tho
printed Arvticles of Assoeiation of which a copy has heen,
produced to this meeting and subseribed by (e Chairnman of
the meeting for identification be and the smne ave hereby
adopled as the Articles of Association of {he Company in
subgtitution for the regulations contained o ineorpovaied in
the existing Avtieles of Associntion of the Company and {o the
syelusion {hereod,

B. 1. COUSINS,

COhecirman,
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COMPAXY LIMITED BY SIHARES

Seworanden of Fesorintion
[0
THE CHANCERY LANE SAFE DEPOSIT AND
OFFICES COMPANY, LIMITED

L. The name of the ompany is ¥ Tue CIIANCERY AN
SAFE DIPOSsIT AND OFR9eEs CoMpAN v, Linvrsp,”?

2. Phe Legistered Oflice of {he Company will be situate in
FEngland,

d. The ubjeets for whicl the Comrpany is established gresm-

(A) Mo purehase und carry on the husiness now known as
the = Chancery Lane Sale Depasit,” and Lo parehase
or otherwise aequire the whole of the block of
buildings, hotel mut ofices situate in Chaneery Lane
and Boutlsnpion Duildings, in the county  of
London, and now known as Nos. 53 fo 73, hoth
inclusive, Chaneery Lane, and Nos. 3 o 20, botly
inetusive, Soathampton Buildings, and the Sowil-
ampton Holel, and to prchase, take on lease, hire
or otherwise nequire freehald, rapyhold or leascehold
property, buildings, lands and othoer property in
the county of London or elsewhere, and (o old,
veenpy, let out in chambers, shops or offices, or
otherwise lot, Jease, madage, setl, exchange, norigage,
charge and otherwise deal witlh oIl or any of the
buildings,  Lands, houses,  husinessex and  other
propee(y of the Company, including iis wder{nking
op atly part or parts thereol,

(B) To provide ireproof and burglar ool strongholds,
Puiliings, aud ¢iher receplacles for the deposit,
aind sale @rdady of valuable property, and {o Jot
the same on hive, aid (o talo clrne of Tor saie
clistody mieney, jewellory, plate, securities, bonds,
warrani=y eortilientes, decda and other docmmenis
and other articles of value, and, when required,
to guaranfee oy insure (heiv safely and {o act ws
arentcof G pevsous depositing sech moperty in
Yoopeel theeol, i elteeting sales and purchaaes,
sl du colloeting und ping or remitting he
Broceeds of sales, couponyg inderest. and dividends,
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and also generally as may be required, and to nerform
the duties of trustee, exeentor, ijuidator and receiver,
or guarautee the pexformance and discharge of the
duties by persons holding such positions, and 4o
aah in any other Adueiary character.

(€) To erect, construct, maintain and alter any Ludi@ings
or works necessary or convenient for the purposes
of the Company, or as may be deemed expedient
by the Company.

(D) To carry on the business of banking in all its branches,
and in particular to lend money with or without
security, and to discount and dealir bills of exchange,
promissory notes, drafts and negotiable instriuments,
aud to receive money on deposit at interest or
otherwise. x )

(B) To carry on all or any of the following businesses,

: viz., builders, contractors, decorators, eleetric light
mavufacturers and suppliers, licensed victuallers,
auctioneers, house agents, and any other husinesses
which may seem to the Company capable of being
conveniently carried on in connection with the above

3, e

SRR OIS
R i et

g
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or calculated directly or indirazctly to enhance the K
value of or render profitable any of the Company’s i
property. 34
(¥) To borrow or raise money, and to secure such money |
on such terms and in such manner as the Cornpany o
may think fit, and in particular by the issue of o
debenturesordebenture stock, perpetual or otherwise, §i
charged upon all or any part of the Company’s . 18"
property (both present and future) inecluding its i
unocalled capital. i

(FF)¥o guarantee, support or secure, whether by
personal obligation or covenant or by -
siortgaging or charging all or any part’ of

the undertaking, property and assebs .

{present and fubture) and wncalled capital,

.0f the Company or by any one or more or all

of ‘such methods or by any other method the
performance of any obligations or commitments,
and the repayment or payment of the principal
amounts’ of, and premiums interest and dividends
on, any securities, of any person firm or
company, includiag {without prejudice to the
generality of the foregoing) any company which
is, for the time being a holding company as
defined by Section 154 of the Companies Act
1948 of the Company, or anobher subsidiary as
defined by the said Section of such a holding
company or obherwise associated with the
Comgany in business.

(¢) To invest the moneys of the Company upon such .
securities, and deal with the same in such manner g '
may from time to time be deemed expedient, ang
to purchase thereout or redeem debentures of the
Company.

Sy

oy
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::‘:;;dmbﬁg;f:qgfi (Gey To  grant pensions, sllowanees, gratuities and

£ Ve tion gntied bonuses to officers, ex-officers, employees or &

1 Fehpyary YOI ex-employees of fhie Comparny or its predecessors &
in business or the dependents or connections of ¥
such persons, to establish and maintain or conewr ﬁi

in establishing and maintaining trasis, funds or
schemes (whether contributory or non-contributory)

et E.,

with o view to providing pemsions or other benefits ,,e%
for any such persons as aforesaid, their dependents B
or connections, and, to suppors or subscriba to any @‘
charitable funds or instifutions, the support of £

-
141

R R AT S

which may, in the opigion of the Directors, be
B : calonlated directly ov indirectly to benefit the
i Company or its employees, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance the interests

of the Company or its officers or employees.

roon ST

() To draw, make, accept, endorse, execute and issue
bills of exchange, Proxaissory - notes and other
negotiable instruments.

(1) To sell the wndertaking of the Company, or any park
thereof, or the whole or any part of the properfy
or assets of the Company for sach counsideration as
the Company Imay think fit, and ia particular for
shares, debentures, or gecurities of any other
company, having objects aitogether or in park
similar to those of this Company. . S

{(3) To promote any other company for the purpose of
acquiving all ov any of the property, rights, and
linbilities of the Company, or ior any other purpose
which may seem directly or indirectly caleulated to
benefit this Company.

() To distribute any of the property of the Company

-

among the members in specie i deemed convenient.

st et ARt S e SEARE S AT Y

) () To do all or any of the above things eithex as
principals, agents, contractors, trustees or otherwise,
and either by or through agents, trustees or

otherwise, and. either alone or in conjunction with
others. x
P () To do all such other things as ave incidental or
¥ conducive to the attainment of the above objects’
é or any of them.
@ 4. The lability of the members is limited. .-
A y S
i 5. The capital of the Company is £i06,000, divided info
% z 1,000 Shares of £100 each. Afy shares of the original, or of any
> increased capital, may be, issned with any preferential, speeial or
% qualified vights or conditions as regards dividends, capital, voting,
3 or otherwise, attached thereto. i
3 )
%
-
i
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Wi, the several persons whose names and a@dresses avesubscribed,
are desivous of being lormed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to tako
the mumber of shares in the capital of the Company sct opposite
our respective names.

RNumber of Sharoz

NAMES, ADDRESSES AND DESCRYIPITONS OF SUBSCRIBENS ta'!{ml Ly tis’nch
Subreriber
J. JAMBES COUSINS, Allerton Park, Chapel 280
AVlerton, near Leeds, Gend.
WIDLIAM 11, MARLING, Stanley Park, Stroud, 176
Bart.
WALTER B, MARLING, Olanna, Lydney, 84
Gloucestorshive, J.P. o
BDMUND ]BI:,O]):iGLRII?, Cossington  Manor, 50
nry Biidgwater, J.P.
FIYWARD P. LITTLIE, Strond, Solicitor. 15
I TTAMITTON MILLS, Stroud, Solicitor. 15
ROBRERT C. PONSONBY, 1, Great George Streety | 10

S.W., Solicilor,
600

Patodd this 11th day ol May, 1804,
Wilness to the above Signatire of donin Janms COUSING,
WILTAAM LINEGAR,
Allerton Payk, Chapel Allerton,
Coachman to John Jumes Cousins.

Witness to the above Signatures of Sir WinpmaM HaExwy
MARGING, BowanrD Parpiye Lanron, and IBXRY HAMITPON
Mizrs,

JNO. ROWTLL,
Clerk to Lorrre & MILLE,
Solrs,, Stroud.
Witness to the above Signature of WALMER DBRENTLEY
MARTING,
Wi, DUNN, Jr,,
St Michnel's Rectory, Cornhilly 1B.C.,
Solicitor,
Witness 10 the above Signatuee of BHDMUND DRODBRIP,
TDMUND GREENTILL BRODERIP,
Qossington Manor,
Ny, Bridgwador, 435
Witness to the above Signature of IRovmrr SiXaries
TONSONBY,
YML. DUNN, Jr,
St Aiehneds Reclory, Comhilly 1.0,
solicitor.
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CHANCERY LANE SAFE DEPOSIT AND QFFICES

COMPANY LIMITED

Cnancery House,
53/61 Cnancery Lang,
Loupon, W.G.2.

At an Ixtraordinary General Mecting of the Company duly convened
and held at 43 Norru AubLey Stresr, Lonwon, W.1, on August 13th,
1957, the following resolution was passed as a SprciaL ResoLuTion:

. ALTERATION oF ARMenis or ASSOCIATION

RESOLVED: That the Articles of Association of the Company be
amended by ‘the substitution of the lollowing Article lor Article 87

namely :

“87. (1)

(2)

(3)

(4)

For so long as the Mortgage [ated the 24th day of December
1956 and made between the Coupany of the one part and the
Sun Lifc Assurance Socicty (hercinaflter called * the Mort-
gagee V) of the other part shall not be redeemed the Mortgagee
shall be entitled 1o appoint a person (having the necessary
share qualification if required) to be a Director of the Company.
Directors appointed under the provisions of this Article are
hereinafter referred o as Morigage Directors,

The Mortgagee shall be entitled to remove any Mortgage
Dircctor appointed by it and appoint another Director in the
place of the Director so removed or of any Mortgage Director
who dics.

A Mortgage Director shall hold office until cither the said
Mortgage is redeemed or he is required by the Mortgagee o
yetire.

Any appoinunent or removal of a Mortgage Director shall e
in writing signed by or on behalf of the Mortgagee and all
sppointinents and removals so cflected shall take effect upon
their being communicated to the Company.

The foregoing provisions shall be over-riding provisions and
accordingly Articles 81, 82, 95, 97, 98 and 103 and any other
provisionts in these Articles inconsistent therewith shall not
apply to or affeet a Morigage Dircctor.”

A, F. WILLIAMS,
Seeretary.
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CHANCERY LANE SAFE DEPOSIT AND OIFICES
COMPANY LIMITED

Criawcery Housg,
53/64 Crisancery Lane,
Lonpown, W.G.2.

E) ~ - -

At an Extraordinary General Meeting of the Comypany duly convencd
and held at 43 Norry.Auvbrey Srarer, Lowpow, W.1, on July 18th,

1946, the following resolution was passed s a Speciat ResoLution:

ALTERATION OF ARTINLES OF ASSOCIATION

RESOLVED: That the Articles of Association of the Company he

altered in the manner following, thar is 1o say:

(a) By substituting {or Article 24 the following new Article: “The
sharcholding ¢ualification for a director may be fixed by the
Company ia Geaeral Meaiing, and unles. and until so fixed, no

share qualification shalt he yeovidred,”

(b) By substituring the word “ zisy” for the word “the ” brfove

: ]

the words “ necessary shaer gualifieceioan ™ in Clanse onz of

Article 87.

(¢) By delating Clavse C of Maicle 95.
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CHANCERY LANE SAFE DEPOSIT AND OFFICES
o COMPANY LIMITED
" - Cyax e H OUSE,
é!?,’ 64 Cuancenry Laxs,
5 S Loxnox. W.C: 2,
. %
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I : | .-‘S';;‘an Extraordinary General Mecting of the Company duly canvened
and held ar Brrrersy Spuary Housr, Loxnos, W1, on Jupuary 20hh,
. 1860, the ellowing Resolution was |1itsscci asan Orminary Rusoverion:
o

Borrowine Powrns or Dimeerors—Articne 93

That notwithstanding that the jssued Share Capital of the Comipan
daes not exeeed £ 100,000 and tha the ordingry Resolutiung passcsl i
e Extraordinary General Mectings held on the 19th Febriary, 1953

ey end e 2L July, 1936 suthorvised the I}‘irm'lm':‘, w0 borrow up 1o s

'\:'\/ cfALTI0,000 s £1,000,000 vespectively, 1he Directors are hereby uatho-

AL 10 boey 2, raise and secure the sum of £1.250,000 or such lesser

! s as thee call dhivk fie insueh amannor and upon such terms and
conditions we o interest premivm or redenimtion or otherwise as they
shall think i, "The Dircctors are also hereby authorised to exetd "o
Farvowineg + wvers op o the said sum of £1,250000 as from January
Far 1050, :
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The Companies Aet 16943,

COUMPANY LIMITED BY SHARES.
Articleg of Heaueintinn
- op ,
oy THE CHANCERY LANE SAFE DEPQSIT ARD
e o OFFICES COMPANY, LIMITED

1%

o (Adopted by Special Resolution. passed on the 198 day
e a T ‘ af February 1958)

G ) ’

| : PADLE A,

- 1. Neithor ¢he regilations contained in 'Table A in the Tt
‘ Schedule (o 4be Conrpunies Aot 19249 now the regulations contained
SincTable & fhe Wi, Kohicdule {0 tha Compuhies Act 1918 shall
Apply ba the Company exdept 80 far as the same are vepeated op

't ©oeortained in thoese Avlicles,
i
- ; INPERPRETATION.

2.l these Avficlos {he words standing in the fizst colunm
7ol Gl table next Leveinaffer comtamad shall hear he neanings
el oppesite to 4o veepechively in the second column theyeof,

if not imconsislond witly the subijrct o conbiont—

Wonnm MEANINGS
Phe At | -+ The Compoanics Aot 1048,
The Statuies .. fue Companies Act 1948 and overy olhep
. Ant lor the finge being in forea concerning

it stosk “ompanies and affecling tha
Conmpany,

These Avdelay L0 Pleae Srbivkes of Assoctation and the regula-
Liols of 1k Company for tFs time being in

9 Loreq,

: The ofiies - regislenmd cileo of Lhe Jonpany.

: Tl S < e Uninties vaal of the Company.,

| The Uit

\ Witatom & ook Bpilein and Northern Ireland.

i Month . s ieaduy monidy,

: Paid up ., veo damdindes credited as padd ap.

g Dividen:| ve rreindeg honog,

I weitie S AR pri{l-.fwllk oy lii-hr:;.';r;\ phed, or visibly

JPOSSe S sor abiy of these op any ofhwr

1

/ pL7

seoles of o aonting o reprodueing woreds,

Table A exelintod

Tntorpretation
clansa

Dulhidtiong
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Wards in Slntes
ter bep ayppaye
menng iy

£ Artieley

Direetom Wty
Lommeney oy drop
nBY byl
busineys

Offige nl'('ump.my

Fuils yng gy D
eyl by
titareling ol thiypy

h‘:.rl‘cnm‘!lu;g nf

{»"-1‘54 shirey
L .
ps Pay it Interpst

O, L ey it o i
ROy BT SN

BLarea g gy gl
of it satopy

£

Worgs importing the singnlay niinhyy only shan Brhudo
the plura] nmumber, and yiea Yersa,

Words fin orting {he masenlire geygep only =hail neluds ¢ho
- > h h v
femining gender, angg

Words fm Ortinge YIsans shali inchule torporatingg,
it g1

Suiject ag :1-:[01‘03:(1‘(1, ay wards op CXPressions defined jny the
Statufey shall henr tha BAme meaningyg i), these Artioles,

BUSIN sy,

3. Any branch gp kind of hysi 1ess whiely by the anm‘um}mn
ol Assoviation of the Company, op Hese At eles, "4 eftdop CX o]y
or by impleatio, authovised (g b u.ndvrt:mkvn‘.by e ..‘rmmnm:,'
may ha undertaken by the Diveelors a4 ALl tine op Hihog ny they
shall 1)ink fity, ang further, HIWY Do suflopoegd by them gy he in
a.be_ymu:(-, whether giel, braneh gy Riwd o businesy Y Iave hpey
actually Cormuenged oy 1ok, 50 Jong ng {he Directory My deey
Sxpediont, nof, 1 Cormlenee gy vroceed with gpel branely gy kingd
of business,

4, Mo oflico shan he it suol Pace gy (o Diroe oy shall
from iy 1o limaq appoing,

SITA RS,

Do Bave in g i g LY partiontyy ST iy hy
At orise by 1he Sf.:lt.nt.cs, O part of g Ty of the Company
shall Do BIployad m e purehasy op i, loans gy tho Heariiy
ol tho Compunyy shies,

6. "Tha (Ifmmuny May pay g, “Oitnission {4 AN Dean iy
considorntiog of Iy :~:uh.&;orihin,r: O agrening (4 Suhserio, Whn by
:11)5;0!11!(:13-' or anm“h’mm”y, OF procuring o agrecing (g brecure
subsw'j]jti(ms, wheliiap #hsolute gy coniliongl oy U sl iy
o capirg) of 1he (,’mnpmly, B1el O isainn gy 10 exeneg

) ver cent, of the prive 4 which (e Shavrs apa issied gy an
AMOUN, oguivaley, therolo, Any suel COtnnigsion may e paid
I eash o in Tully paid shirey o f the (,‘mnp;my, panly iy 3¢
Way and partly iy the Gher, us g Yhearr, nged, e Teqiremend;
of sectiony 59 MIE 53 of (e Aet, and arl 11 of the Syy,
sehedule gnd Durt 1 (3} of {15 Iiehn Hehedule 14 the Aet ghat
be obs(-rvod, 80 far gy appliexhie,

7. Where ANy shares ape issied fop The DUrposn of raisin,y
money {o defray (he OXDeNsey of fhe Constrnelion of MY worky o
buildings gp the Mrovision ¢ any plant, whieh CHBOL by e
brofitubla fop o lengthosieg Ptiod, the ¢ opany May Day e, .
O 20 mueh of sy, shitre oy bital ay iy gy the tinmg PrEus paid U
10T the poriey el subjoe: the couditiong QUL TE Y T
mentioned jn soetion 6. gr the Aet, ang MR eharge (e Ml 1y,
capital as parg o the eoml, o ¢ 16 constrnotion op the Worke,
buﬂs?iugﬁ or plant.

S Subjeeq 1., he e, Fioty of Aificip o, th “loveg .
be ab the Aisipossal or Ll Piyeeton;, ansi {hey ST T
P Fose O¥EYy or olherwjae el witly oy, ennge of Tt {0 wy,

e
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persons at such times and generally on such terms and conditiens
ag they hink proper, bub Lo that no shares shall be ixsued at s
¢seons, except in accordance with section 57 of the Act.

9, Ti two ov Imove Persons are registered as joind holders
of auy shave, any one of sueh persons Ny give effecinal reeeipls
for any dividends, bonuses or ather moneys payable iy respect of
sieh, share.

10. Wo person shall he yecogiisul DY the Company as
hioleling vy shavre wpod. auy {rust, and the Compmiy sledl not he
hound by or recognise any equitable, contingent, inture or parhial
fterest i any share OF Wy inferest in any fraetional part of a
share, or {excopl only as by these Avticles othrwise expressly
provided or as hy Statube reguired or under an order of Cowrt)
any other right in respeeh of any share, exeept an absolube right
{0 tha enfivety thereof 1o vegistered holder, oF in the cane of o
ghare warrant in the hearer of the warrant for the time heing.

11, very member shall without payment be entitted Lo
roccive within fawo months after allotment ot lodgment of b sy
(or within sucl ofhwr period, as the sonclitions of ks shall prpvide)
 worbiliciie wnder the gend speifying the slavren allotled or

gransierred to him. (o, where path only of the shares comprised
L dreon cerfiliente are sold ov transferred, the vemainder of suel
shures) and the amouih paid. up thereon, provided that in the

cage of joint holders the Company shalt not be hound to issue
more than one cerbifeate 1o all the joint holders, and delivery
of such cortifieate to any one of fhem slimll be suflicient. dehivery
fo adl.

(2. 1 amy such corbifieato il e wo - oub, defaced,
dustroyed vy losb, ity o cenowed o gD evideeo hreing
produeed as the Directors shad yoquire, aud ooease of wouring
mu or defagement on delivery up of the picL & eridsen e, and in
cose ol destanclion or loss on exeetibion ol suel sekemiity (il any)
ancl i either case ol paynuent of such suny, nol oveeeding one
shilling, as the Pivectors 1muey Tiom fime o time require, 1 vase
ol destruetion or loss the melither 5o Whon suel coh wed corbiftenbe
i given shall edso hear and pay to the Compy all expenies
meidentad to the investigation by (he Company ui Blhie evidenee
ol such destructian or loss and Lo such indemmity.

13. No shaseholder ahall he entilied Lo receive any iy idend
or to be present ov vobe ol any meeking or < poell, o ho
oxercise any privilege s i member, oniil he ghadl hayve Jeadied nll
cells for the Time heing due aaul paynble o every shaye nodd hy
him, whaether alone or joindly with sy ol Ter petaon, Togedhes v i
rlorest QL ORPENSeS (it suy).

LIEN ON BIATRLES.
14, Me Gompany clall Tiave a Tt ol parmanoin s el

wmnd churge ol all the siares not futy paid L Cotaleved ol
yuane aF o nentber (whetlnre solely o fointdy =0 aliem) g0 T

h W,

puas s e 1 {he Copapeaiy aom Lot oy B -l iy Rib L e

tecoipla of juint

lotders

No {rust recogniced

of shares

Members entitlod
L share .

oprtitie

Now v

W s

rlilienbs

may b i aed

A how b enditied

{odniowiorio
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enforecd by mlo
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Applientlan of
procels of sale

Dlrcelork may
enter puroler's
uaine i1y nlinre
Toginer

Trireetors muy
mulio calla

Pourteen daye’
notico (o be given

When cull deoned
mule

Linbility of joint
Lodders

[ntetest on wipuld
call
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pr jointly with any otlier perso. whethar & member or net, and
whether sueh INENEYH ave presently payable oF not.  The
Company’s Hen Gt aly) on o share ghall extend {o all dividends
payadde thereon.

15, Tor the purpost of enforcing such lien {he Dircctors
may sell all or any of ihe shares subjeeb thiereto in such manner
as they thinde fit, ub no sale shall be made until sueh time as
{he moneys are presendly payable, and until @ notice in writing
gtatling the amount due and demanding payment, and giving
notice of intention to sell in defantt, shall have heen served in
gueh manner as the Divectors shall think fit on sueh moerher or
the person (il any) entitled by grausmission to the shares, and
defaulb in payment ghall have heen made by hin or thewm for
goven days altoy guch notice.

16, ‘Phe neb proceeds of any wuch sale ghall be applied in
or bowards satisfacihion ol the smount duc, i tie vesidue {31 suy)
¢hadl ho paid to the mperuber or the person (if. avy) ontitled by
ssansission. Lo the dares 3 provided always thab the Comypany
ghall De entitled to o Jien upon sueh yesidno in respeet ol Wy
moneys duo to the Company bub not presently payable Jike 1o
that which it had upos the shares inmedinddy hefore the saie
thercof, :

17, Upon any guch sale as aforesaid, the Directors may
autliorise some PErson 1o {Transioy the shures sold to the purehaser
and may cuter the prochaser’s nane in the register as holder ol
{he shares, and fhe purchaset shall not he bound to see to the
regularity ov validily of, or be alfeatod by any jrregularity ov
invalidity in the proveedings ov e hound o see to the application
of the purehage maney, and after his name has heen cntered iv
tha register the alidity of the sale shall not be impeachoed by sy
PCTSON, and the remedy of oy person aggrieved by the salo shall
ho in damages. only and against the Company exclusively.

CALLS ON SITATIES.

18, The Divectors Mdy, subjech to the regulations of these
Avbicles and to any conditions of aHotmont, from time to e
make sueh calls wpon the shareholders in yespeet of all moneys
anpaid on {leir shares as thoy think fit, provided that fonrtecn
days’ notice ab loast is given of cach wll, and each shaveholder
ghall he Tiuble to pay the amount of every eall so made npon him
to the persons ek at 4he times and places appointed by the
Directors. A call may he made payable by instalments. A call
ahall be & amed o have heen made as s0on @l the resolution of
the Directors anehorising such call shall have heen passed.

19, "The holders of n shave shall be jointly and rovernlly

liable o pay all enlls in gespect {hoveol.

og, 1 before or on the day appointed for payinent thereol
a call payable in yospeek of a share Is nol paid, the perseu from
whom the amount of the call is due shall oy interost on such
amounnt at the yade ol B per eenb. pev aonam from the day
u.ppn‘miml for prryment jereol {o The linw of netuat peyment,
bt the Diveetows ghadl ive power 1o yomit sueh fndevesi or any
parl tinereot

i i AR A R e 8 A
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wi, Any sum which by the terms of allotment of a shrre is
e payable wpom allotment or afi any fixed date apd any
instalment of a ceall shall, for ail parposes of thesa Articles, be
depned 1o be o o)l daly made and payable on the date fixed jov
puymoent, aud in case of son-patyment the provisions of these
Arficles as to payment of inlerest and expenses, forfeitue and
the like, and all other the releyant provisions of the Btatates or
of these Articles slll apply as if such sum were a call duly made
andt nofified as hereby provided.

99, The Directors may from time 10 time male arnange-
wenrts on the issue of shares jor a difference betaveen the holders
of sucl shares in the amount of ealle to be paid and in he Hime
of payment of sueh calls.

03. The Directors may, il they thinls fit, veceive from any
chareholder willing 1o advanee the same all or any part of the
moneys due upon his shiares beyond the smmns actually called up
thereon, and upon al} or.auy of the moneys so adyanced the
Divectors may (unlil the sume would, but for such advance,
hoeome presently payable) pay  of allow such inferest (nof
woeeeding, withoul the congent of o CGeneral Meeting, § per cenh.
per ) as may be agreed. mpon belween them and sueh
shieholder, in addilion to {he dividend payable upon sueh purd
of (he sharo in vespeet ol whieh sueh wlvanee has heen made as
is snetually eallod up.  No swun patd up in advanee of calls shall
ontitle the holder of o share in respect thereo! o any porion of
q dividend subseguently declaved in vespeet of any period prior
tu the dade upon which such sum wokd, buti For such, payment,
heeome presently pa srable.

PRANSFBR OF SHARES.

a4, Subjeet to the pstrictions of thess Articles, any maember
may {ransfer all or any of Lin shaves, b ui every transfor mush he
in weiling, and in the asua) common form or inosueh olher form
dyy Lhe Direetors may approve, and st e lefl at Whe office ol
whe Company, accompanied hy the corid-henbe of the shares to be
framstovred, and suel other ovidence (i »ny) as {the Dircetors may
yoruire to prove the title of the intemding fransferor,

5. The instrument of franefer o aoshare shadl he signed both
Dy the tramsferor and the transieree, and the trausioror shall be
deomed to resnain the holder of the @l v woiidl {he e of the
traneferea is aoeved in the register ol vresabers in wespeot thareof,

oG, Phe Diveclors Judy, in heir diseretion and without
spmigning any reanol] tharefor, refuse { sister Blie transter of iy
share (ot heing » fulty padd-up shaie] -o HY R vien whom Uhey
idl not approve 48 {pangforee,  'The Bareelops jumy also veluse
to regisfor awy transfer of w shaye oy whieh tie Qompaidy hing
au Tien,

o 1 {he Direstors refuse e penizior o {rvnnsion of any
¢hare, they shali within fwo monthe afror the deie o wliich
{0 Aranefer was Jodged witl tie Porer ¢ o vewdun the tranaferee
saticn of the vetreud, 28 roguived hy coanh of dhe e

By

Kugrd payatde
aflotoent destand
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Calls meny bo paid
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I8, Buceh fee, not exceeding {wo shilllings and sixpence, as
the Dircetors imay from time to time deterisine, way ba charged
for vegisteation of a franster or of any prebate, letlers of admini-
stration, corfificate of deafh or marriage, power of atlorney,
or other docwment refating to or affecting the title to any shares.

20, The registration of transfers may be suspended and the
register of members cloged (uring the fonrteen days immediately
preceding every Annual General Meeting of the Company, and
ab such other thues (if any) and for sueh period as the Direetors
may f{rom firme 1o time determine, provided always that the
register shall not be elased for move than thirty days in any yenr.

TRANSMISSION OF SHARDS.

3. Tn the ease of the deafh of a registered aneniber, {he
BUryivors or survivor, where the deceased was 1 joint holder, and
the exeautors or administrators of the deceased where Tie was a
sole or only surviving holder, shall He the only persons recognised
by the Company as having any title 1o his shares, bt nothing
lierein eontained. shall release the estale of a decoured holder
(whether sole or joint) from any Hability i respeet. of any shape
sotely ov jointly hield Hy him.

31, Any person becoming enlitled {o a registered share jn
consequence of the death ov hankrenptey of 2y wember may

upon producing such evidence of {itle ny the Divectors shail

reguive, and subject as hereinaftor provided, either b yogisfersd
himeell as holdev of {he ghare, ov eleal [0 Tiwve some PerRa
nonviigaded by him registered ag the fransioree theveot,

32, If the person so hecoming entitled shall oleet to bo
registerad himself, ho shall deliver op sond to Lho Conmpuny a ofic-
in writing signed by him and staling 13 & he 80 clocts,  For ul
purposes of thoese Articles relating (o fhe resistration of trans! ves
of. sharre, such notice shall Le deemad 16 e g branzlor, and the
Divectors shall have the sume power of refusing 10 wive offesd
thoreto by registration as if the avont upon which the {ransmissiog
toole plaeo had nob ocowrrcd and the nebico Wity st
oxeented by the porson fron, whom the Filn by transmisstos i,
devived.

3. LE the porson so heemning entitlod shall ol 15 havs b
nominee registerod, ha shall testify his clestion Ly Creeding oo
Iis nominee a transfer of suel share.  The Direclos shiadl T,
in respect of fransfus so oveeut ed, the sawe pever of pofuitig
registration as i the ovent npon which He L« dut ook
had not occurreld, und the transfer wern s {1 xfor et fane cle
person from whom the title by transmesion i3 deo? NELN

340 A person entitled 1o g rogisteead shaee by Brnsmis e
shall he entitled {o receive nnd give g, igeliaron Tov sy divie o 1
or othee mouneys payable in respest ol 1he glare, bt b shat! o
be entitled to receiva notices of 01 16 51 ol ap v, b e e,
of the Company, o1 (save oo aleresaid) sy b nba
priviteses of o wember, unicow and wntl i sl
metnher i respeet of fhe wiore,
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FORLFEIIMIRE OF SUHARES.

33, If amy shareholder iadls to pay the whole or any part of
any eall on or hefore the day anpo’ et Lor the payment thecest,
the Diveclons may at any time therealter dudog sneh timo ar the
eall, or apy purt fhereol, remains unpaid, gerve a nolice on him
reguiving him 1o pay suck cally or sueh part thereof as remains
unpaid, togelher with any aeernedd interest and any expenses
menred by the Company by reason of such noen-paymont.

36. 'The notiee shall name a further day on of Lefore which
such eall, or guch part thereof as aforesaid, and all suelh interest
and expensoe s aforesaid, ave to e paid. 16 shall also name the
place where payment i 1o be mude, and, shall state that in the
event of non-paymuab at or hefure the time aud al the place
appointed, the shares in respeet of which sueh eall was made will
he Jiable to be forfeited.

87, 15 1he requisitions of any such notico as aforesaid are
notb compled with, any share in vespeet of which sueh notice has
heen given gy ab any time thereafter, hofoxre payment of ali
calls, inderest and expenses due in Fospeet the'eof Tas been madc;
be Sorfeited Iy o resolntion ui the Directors to thad, efleet.

38, A forfeivure of shaves under The preceding Atticles shall

inelude sl dividends deelarad 3 respect of the forfeited shares ad

not ackualiy paid helore the forfeibnre.

39.  \When aay share has been forfeibad in accordance with
those Arbicles, notice of the fovfsiture shall Forthwith ho given
10 1ho hokler of the shase, o1 the peison, entitied to the shave by
transiission, as the case uay b and an enlbry of sneh notice
having heen given, aml of the ferfeituve with the date thoreof,
shadl Fortlswith be made in the register of mepribers oppesite to
e enlry of the shove ;3 hab 1o forfuilure shall e i any manney
Invelidnded Dy any oniisston ov peniedt 10 give sueh notice or to
make such onlry as aforessid.

10, Nofwithstanding auy sl forfeiture ws aforesaid, the
Pirectors may ab any time berure tho forfeifed slinre has booen
of hurwise digpuosed of prianil Whe snare so forfeitvd to e vedeemed
upon the {evms of payenb of itd raily s intevest due apon and
cxpensges narred in reaneeh of tie share, and upon ay further o
cbhor ternzs they may fhink [t

41, Bvery shave which sliadi be forfeite:l whall theraupon
Tiocomo the property of iba Gotpeny, and moy he sold, re-allotted
ar othors jse disposed ol oiihee 10 {he pasns who was before
forfeilure tae holder shrcod o etk tlierelos, or o any other
pagson, npo aiely feotes and §ooero manie T el the Diteciors
ahnd? dhink i avd i e Wit e vichont ol or wny parb of the
AOUNE i Intsly pradd Sl (e phoe s bedung eredifad as pait. "Tho
Tireetorn ey, @0 2ol aathare gomie pemson fo transter
o torfeifed shre Lo dny ceelu sl jermen G niuresaid.

19, A sbarchelbr vhose s s haare ey Torfeifed shall,
nalwi e e [ FTEER BT L2 1 e Gotnage 3 all culis nuelo
Y IO SO IR (I R er e ol fortertoe o with dndavesh
PROTCON, [ ¢er b 07 pad s vtk o ot taday, nec epeeeding O per

Inrector waay
roayire pavinent
of eal] with
inlerest and

LNensal

Kutico requiring
paymont Lo eoutain
vertuii partienlnes

O nonseomplinnen
with notice shinfes
firfoited on
veuduiion of
Bivectors

Ffurleitirn Lo
juchule dividenls
deetnred thungh not
welandly pird

Nobieo of forfeilure
1o bis given and
endered in vegister
ol e ek

Dizeoburs iy nllow
forfeiled whare to
b redecined

Shares forfeiled
Irelong to Compasty

Phobdess of G feited
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gent, pey ammun, as the Divectors shall thmk fit, in the sae manier
in gl respects as it the shaxes hnd not been forfeited, and to satisly
all €if any) {he claims wnd domands which the Compeny mighs
have enforeed in respeet of the share at the time of forfeilnre
without any deduetion or sllowance for the value of the shaves
at the time of forfeiture.

43, The forfeiture of w shave shall involve the extinetion af
Fhe Liue of forfeitare of all inforest in and all claims and demands
againa. the Company in respect of the shave and all other rights
and linhilitivs incidental to the share as hoatween the shavcholder
witosa share is Torfeited and the Compaty, excopt oniy such of
{hose righis and Jiabilities as aro by these Avtieles oxpressly
gived, or as are by the Statutes given or imposed in ihe case of
past momboers.

44, Astatutory declavation in writing that the deelarant is
Divestor of hp Compe:y, and that a sliarve has heen duly forfeited
in pursuance ol these Ayticles, and stating the time when it vwas
farfeited, shally ws against all persons aliming to he entitled 1o
the share, ho conelusive evidence of the faets Gherein stated, and
such declmation, together with a covtificate of propuietorship
of Ll share smider the seal deliverad 1o o mithaser or alloties
thereof, shall (suhjesk to the exccidion ol any noysssary {radsier)
constitule 1 good title o the share, and the new: holder thereol
shall e diseharged feom all calls made prior 19 such purcehase
or altolment, aud shall not be bouud (o see to the application
of Lhe purebase money, i any, nor ghall his title to the shave be
affected Dy any omigsion, irregulavity or invalidity in or relating
ta or gonneel o with 1he proceedings in referencee 9 the Torfeitnre,
wiley re-pllofment or disposal of the share,

CONVERSION OF SUARES IXTO STOCK.

A5, fhe Company iy, from time o time, by resohution of
a Geperal Sheeiing, convert all or any ol ils pail-up shares into
alock amd wey from time to Lime, i like maaner, re-convert any
sueh sloek info pal-up shaves of any denomination.

46, SVien any shaves have been converted. into  stock,
(e soverd Lelders of anch stock wny transfer Wheir respecbive
teresty waeredi, o oy part ol sueh inferests, in sueh manney
an 1he Coanpany in Cenoral Mees e W) diveet, but i defandd
af sy st dveation in the same 'a el ‘el subjeet to the same
repnlatinies oy and subjeet 10 whih L shures from which the
shoek nven sieht preyiously 1o conver o have been transferret,
or as Net ierelo o6 peeestances will adimit.  Dud the Company
0 Gener, ¢ Hogting, o iedling a resolution of a General Meeting,
(e DA eee may, i fhey think [k, from time to time fix the
wpsimir cmauik Y eleel translerable, and restviet or forhid
the by oy of freelions of that minimun, providwl that the
citiinten . Btk ol eoeted the nominal sonount of the shares from
which the sinek arc.e, winanay preseribe thad stoek J8 o be
Fvidad wod Lrapslead e ino units of corresponding amount.

&

v

D savere) Teesters of slock, shall be entitled to partivi-
pose dntbe chvidends s profits of the Company necording to
o aporat o (hedr xo poebive e sis in sueh stouk, and sueh
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interests shall, in proportion to the amout thercof, confer on the
holders thorcol xespectively the same privileges and advantages
for the purpose of veoling at meetings of the Company anil for
obher purposes as if they held the shaves from which the stockr
arose, bub #o that none of such privileges or advantages, except
the puarticipation in fhe dividends, profits and assels of the
Company, shall be conferred by any such aliquod purt of stock
as would not, it existing in shaves, Iave conicrred such privilego
or advantage.

48, ALl such provisions of these Arbicles as are applicable
o paid-up shaves shall apply bo stoek, and in all such provisions
the words * share » and ¢ sharebolder » shall includo stock ?
and. * stoclkholder ¥,

JAPTTAL.

46, 'The capital of the Company ab the date of the adoption
of theso Avtieles is £100,000, divided into 1,000 shaves of £100 cach.

INCRBASE OF CAPITAT.

50, The Compsny may from time to fime, M General
Mecting, whother all the shares for the time heing antherised
aliadl have heen issued, or all the ghaves for the binw heiug issued
ghall have been fully called up or nob, inerease its capital by
the creation of new shaves, sugh aggregate Increase to he ol
gueh amount and to be divided inbo slares of such 1Tespective
amounts as the General Meeting resolving upon the creation
thereo! shall direck,  Sabjeet and without prejudice to wny rights
for the time being abtached to the sharey of auy specinl class, any
shares in sueh increased capital may have attached theneto suelh
gpeaind rights o privileges as the Generad Meeling resolving upon
o crention thereot shall divect, or, failing such direction. as the
Directors shiall by resolution deterning, and in partieude any sueh
ghares wmay o issued with a prefecontia, deferred or gualified
right to dividends or in the distribution of ussebts and with o
special or without any vight of voting., With the sanclion of &
Special TResolution, any Prefercnce Slere may be dssied on the
forms that it i or at the ophion of the Uompany is liable to be
redecimaed.

51. The Company in Geneval Meeking may diveet that any
new shares shall he offered to the existivg: menbery in proportion
ag nearly ag the civeumsbances admil o ine numbser ol exigbing
ghares Dold by them or that the swue o offeced to the holders
of shures of any particnlar cloms or eligeow.  Sueh witer shall he
made by notice speeifying the nusmbe of ghaves offored, and
Jlimiking a time within wlhich the offez. 7 nob saresprbied, will o
deemed o he declined, and after the o piradion. of sache time, or
on the reecipt of an intimation fron: 35  saeantber Do whom sueh
nobice is given (hab he declines o aevepd the haves offored, the
Divectors may dispose of the same i ey manmer s 1hoy Ghink
most henefieial Lo fhe Company ; et Yurther it, ewing fo the
proportion which the number of fhe fn shares brars o the
nouber of shars held by yembers i Bl o faelt offor as
afovesaid, or from any ol e, wins ordieulty o oll avise in

b7
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apporkioning the new shares or any of them in manner aforesaigd,
the Divectors may in like manner dispose of the shares in xespect
of which such difficulty arises.

5%. Subject to any directions fhat may De given in
accordance with the powers contained in the Memorandum of
Associntion or these Articles, any capital raised by the creation of
new shaves shall be considered as part of the original capital, and
as consisting of ardinary shares, and shall be subject to the sume
provisions with refevence to the payment of calls, twansfer,
fransmission, forfeitwre, lien and otherwise as if it had been pard
of the original capital.

ALTERATIONS OF CAPITAT.

53. The Company may from #time fo time in General
Mecting—
(A) consolidate and.divide sll or any of its share capital
.into shares of lavger amount fthan ils existing
shares, or

(B) cancel any shares which at the date of the passing
of the resolution have nol heen faken or agreed 1o
be taken by any person, ox

(0} by sub-division ol its existing shares, or any of them,
divide its eapital, or any part thereof, into sharves of
smaller amotmt than is fixed by its Memorandum. of
Association, andl so that as hetween the hoklers of
the resulting shares one or mwore of such shaves
may by fhe resolution by which the sub-division
is cffected be given any prefercuco or advantago
as regards dividend, ecapital, voling ov otherwise
over the others or any other ol sueh. shaves.

4. 'Che Company may from time to time by Speeial
‘Resolution reduce ibs share capital and any ecapital redaplion
réserve Tund or share promium. account in awy manner authorised
andl with, and subject to any inecident preseribed or ajlowed by
the Statutes.

5A.  Anything done in pursuance of either of the last two
preceding Avticles shall bo done in maunev provided and subjeet
{o any conditions imposed Ly the Statubes, so far ag they shall
bo applieable, and, so far as they shall not be applicable, in
accordance with the terms of the resolubion authorising the same,
and, so far as such resolntion shall not be applicable, in such
mamenr as the Dircetors decin most oxpedient, with power for
the Dircctors, on any consolidation of shaves, Yo deal with.
fractions of shaves in any manner they may think fit.

MODIRICATION OF RIGITS.

86, Subject to the provisions of section 72 of the Act, il
or any of the rightis or privileges for the thne heing attached
to moy class of shares forming parb ol the capitad for the timo heing
of the Company (and notwithstanding that the Company may he
or Be aboud to be in Hquidation) may he modified or abrogated 1z
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any mauncr with the senetion of an Bxtraordinary Resolution
passed ot a separate meeting of the members of thot class. 1o any
sueh sepsrate meeting oll the provisions of these Articles as o
General Meetings (inchuding the obligation to notify members as to
their right to appoint proxies) shall malalis madandis apply, hut so
that the necessary quoram shall be members of the class holding
or representing by proxy one-fifth of. the rapital paid up on the
jssucd shaves of the clags, and so thab the members of such class

ghall on & poll have one vote for each share of thie class held by
them respectively.

GENERAL MBERTINGS.

57. A General Mecting shall be held in every calenday year,
ab suel time and place as may bo determined by the Company
in Generad Meeting, or failing such determinution by the Directors,
but o that not move than filteen months shall clapse betveen the
holding of uiy two successive mectings.

58, The General Meetings veforred to in the Jast proceding
Article shall he called Amrual Genoeral Meetings. All other General
Meetings shall be called Toxtraordinary.

59. The Directors may call an Texteaordinary Meebing
whenever they think fify, and Wxtraordinary Meetings shall also
be canvened on such raguisition, or in dofaadt may be eonvencd
by sueh requisitionists, as provided by the Stafutes.

G0, Twenby-one clear days’ notice n writing ab the Teast of
overy meeting convoned. for the pmrpose of passing & Special
Resolution and of overy Annual General Meoting and fourieen
clear days’ notice in writing ot the loash of every other CGeneval
Meoling, speeilfying the place, ghe duy aud the honr of meoting,
and in the ease of special bhusiness the goenoral natnre of suels
business, shall he given in manner Joreinater montional fio sueh
persons including the ‘Auditom s are under the provisions hereiu-
alter contained or under the Act entitlod to roceivo notices frow
the Company ; hut the accidontal omission to give sueh notien
to or the non-reeeipb of such notice by any person enditied. fo
receive the same shall not invalidate sy regolwdion passed oy
proceeding had ab any such meeting.  Yvery notice of an Annuel
General Mecting shall deseribe the meating as an Anuul Geners!
Meeting and every notice of & General Mecting ov v clags meetiie
ghall comply with any requirenients of the Statubos asz regaade
the notifteadion to members ol their rightis as to tho » ppoinnwc.
of proxics. :

PROCERIINGS AT GHENERAL MTRINGE.

g1, AIL business shull he deemed gpectal that i transmebed
ot an Bxteaordinavy Meoting. All business fhadi 38 tranieat o

at oy Annual General Meeting shall also be deemad spesis,

with ftho exception of sanekioning o dividend, the conmsidara-
tion of the halapes sheek and profit aud Toss neeoias, the
group aceounts (it any), and the reporte i the vt 3 anel
Auditors and other documgents requivedl Lo ReCOMPo d¥ or be

Cleneral Meotinga
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annexed to the balance shect, the clection 01 331 antors in place of
thoge retiving, amd the nppoiniiment and fixing of the rewaneration
of the Auditors.

g2. o business shall he fransacted al any General Me_eting
nnless a quorni is present whei the meeting proceeds 1o Dusiness.
three Imembers personally pregent ¢hall he a quormwnl.

63. T4 within hadl an Ty from the time appointed for the
holding of a G eneral Meeting v yroroin is 10l present, the mecting,
if cosrvened on the yetsition. of 1embers, chall be dissolved.
In, amy obher ase it shall stand adjowrned Lo 4he same day in the
noxt week, ab the sumne fime and Place, and if at sueh adjourned
meebing o quoram is 1ot present within fifteen minutes from the
time appointed for holding the meeting, the members present
aliall Bo a guormin.

¢4, 'Che Chajyman, with the congent of any meeting at which
f CPUOYE. 38 present, may adjouin the meeting from time to time
and from place io place, nathe mecting shall determine.  Whenever
o mecting s adjonrned fox fwentiy-four days ov moze, nobice ok the
adjonrned meeting shall he given in the gaine Manner as of an
griging) meeting. Sove as aforesaid, the members shadl not he
enditled t0 any pofiice of an adjournment or of the husiness o be
fransacted ot an a(ljommed meeting. Mo pusiness shall be
fransacted ab any adjowrned meeting other than the husiness which
might have beon transacted ab {he meeting from which the
:Lajournxmnb took. place.

65, 'Lhe Chabmnad (if any) of {he Board of Directors shall
preside wlh every General Meeting, Tt it there be no sueh Chainnan,
oy it ub any meebing he shall not 1se proseut within fifteen minuges
afler tho time appoinbed for holding Tho yane, 0¥ <hall be unwilling
Lo act e Chajmiadt, the members preseith ghall choose s
Director, or il N0 Direelo be present, oY it adl the Directors presenb
dedline 1o take the chair, one of themselves Lo he "Ghajrman ol
{he meeting- )

GG, AL Ay Generad Meeling of the Company resolniion
put to the ~volte of the meeting shall he decided on & show of hands
undosi hefore or WPOL the declaration of the resull of the show of
hamls @ poll be demanded bY tho Ohairman of the meeting or by
af Jeash 1threo members for the {ime being entitled to voto ab {he
meeting, or by & manher o maembers yepresenting one-tenth o
more of 1h¢ votal voting rights of all the members having the right
to voie nb the meeling, or by o member or members holding shares
conforring & vight to vote ab the meeting being ¢hares on whicli
A Agere o ST hins heen paid up equal to not toss than one-tenth
of the tolal sum paid up on all the shares conferving that right
and npless 2 poll he =0 demanded @ deelaration by the Chaimna
ot {he meeling {lint o resolution has heen. carried, oX carried by a
paviiedia? majority, or losh, ot nob envried by @ particuiar majoriby,
and i entry 10 {hat efiech in the minute bouk of the Company
ghall be sonulusive ovidenee of tho fack, withoul proof of the
hes or nroport ion of, the vobes reeorded in favour of or against
cuch te-ointion.

gr. AL poll be domanded in manner aforesaid, ib shall be
faken b sueh thme {within fourteen days) and place and in sach
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manner as the Chawrman shall dixect, and the result of the poll

shall be deemed to he the resolution of the meeting ay which the
poll was demanded,

8. No poll shall be demanded on the election of o Chsirman
of & meating ox on any question of adjonrninent.

69 Dn the case of an equality of vobes, either on a show of
hands or ab a poll, the Chairmny ol tlie meeting shall he entitled
Lo o fwrbher or casting vote m addition to fhe votes to which
he may Le entitled as a meiber,

70, The demand of g poll shall not provens the eontinuance
of w meesing for the transachion of any business other than the
question on which a poll has been, demanded.

VORES. O MEMBIRS.

71, Bubjeet tio any special rights, restrictions or prohihitions
8 regards voling for thoe time heing attached to any special class
of shares in the cupital of the Company, en u show of hands
every member personally present shall have ono voto onldy, and in
¢nse of apoll every member shall {subjoch as hercinafter mrovided)
have one vote for every share hold by him,

72, 1L o member ha of ungound mind, ov #on. compos mentis,
he may vote, whethor on a show of hands or at o poil, by his
receiver, commitles, enralor bondis, or ofher legal curator, and
sueh  Iast-mentioned  porsons nay give their votes Dy Proxy
o1 a poll,

T3 31 bwo o1 more persons ave Joinfly entitled to u ghare,
fhen, i voting wpon any flueskion, the vote of a senior who
tenders w vole, whether in person or by proxy, shall be aceopted
to the exclusion of the votes of Lhe olhor registered holdms of
the shave, and Tor this mapose seniority shall he desermined by
the order in which the namoes stand in the register of members,

T4 Suve as herein expressly provided, no membor ofher
than a member duly registered who shall have paid everything
Yor the dinte being dwe from hing, and payable to the Company in
respect of lis shares shall o entitled o vote on any guestion
cithee pessonally or by proxy at aiy Goneral Meoting,

75, Votes may be given eithoer pexsonally or by proxy. On
@ show of hands a member present only by proxy shall have no
volie, hub o proxy for o corpomdion may vote on a show of hands.

A proxy need nob he a membor,

0. Any corporation which is & membor of this Gompany
may, by resolution of its dircetors or other governing hody,
aubhorise any porson to ack ns its representadive al any meeting
ol this Company ov of any cluss of members thereo! 3 and sueh
repregentative shall bo enbitlod to oxercise tho SANC POWeDs on
belalt of the corparation which Lo vepresents ag if o Tael been
an individnul shaveholler, melnding power, when personally
present, to vole on a show of hunds,

7
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AppinnE grocs 77. The instrument appointing @ proxy shall be in writing

U B in writing ander the hand of the appoeintor or his attorney duly authorised
in writing, or if such appointor is o corporation under its common
seal, il any, and, i none, fhew under the hand of some officer ov
attorney duly authorised in that behall.

f}"“‘"f""."‘j“ ) 7%, Phe instrument appoinling & Proxy and the power of
ppotniling w proxy e ' (. H T : i
£0r b ol it attorney or other authorily, it any, under which it 18 signed, or
rompasiy's fiee g notarially eerbified or oflice copy of such power or anthority,
o ghall he deposited at the office al leash forty-cight hours before
the time appoeinted for holding the meeting or adjourned meeting
at which the person named in such instrnment proposes to vote,
or in the case of a poll nob less than twenty-four hours before the
time appointed for the taking of the poll, and in delault the proxy
ghall nob be treated as valid. ‘
e vl gl 7. A vote given in accordanee with ithe tenms of an
suthonity wevoked  instrament of proxy shall he valicl notwithstanding the provious
. death o imsanity of the principal or revocation of the proxy or
of the authority tnder which it was executed, or the transfer of
the shure in respect of which the vote is given, provided no
imtimadion in writing ot the death, insanity, revocation or frausfer
shall have heen recuived at the office one hour at least belove
the Gme fixed for bolding the meeking.

PFosm ol proxg 80, Any instrument appointing & Proxy shall be in the

following form, with sueh wartibions as circumstances may require

or the Statutes pormit —
Wipnm ONANCERY DANE SAFR DEPOSIY AND , OFFICES
“COMPANY, LIMITND.
W .
' e 3
. “of ‘ , & member ol
- @y CIANCERY LARE SATL DIPOSTT AND Qryrces
« (OMPANY,. Laagien, hereby appoint
¢ of
¢ and failing him,
it
“of \
“ {0 vote for me and on my behalf ab the [Annual,
¢ JExiraordinarvy, or Adjourned, as the case may
“he] General Mecling of the Company, to be
“held on the ay of ,
“ and ab every adjournment thereof for/against™ the
W opasohition[s] 1o be proposed thereat.
3 : “ Aswitnoss my hand this dwy of 19 .
i wStrike ond whichever is not desired. Unless
¢ olherwise instructed the proxy will vole as he
“ {ihinks fit.”

e instewnent appoinling a proxy shall be deemed lo confer
aihority to demand or join in domanding « poill.

H

by

TREOTORS.

ey teonb oo wi, Until otherwise determined by w General Mcebing, the
L e sher of Dhireetors shall not be less than three nor move than
aecn  Any preson undoy {he age of seventy-five years shall be
cleible oy doction or appointment as a Director il otherwise
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cligible, and wo Direetor shall be Hable 1o vacaie his office by
reason of his age before fhe first Annual General Meeting after
he afiains the age of seveniy-five years. The Directors ag the
date of the adoplion of these Articles ave Bernard Pelacony
Cousing, Robert Ljohn Carruthers-Titile, Arthur John Driver,
John Wyndham Stanton and Walter Mariborough Pryor.

82, Phe Direelors may from {ime o time appoint any
other person o bo a Diveetor either 1o i a casnal acaney or
hy way of addition to il Board, but so that the maximom
mamber fixed as alove shall not be thereby exceeded. Any
Director appointed under this Article shall hold office only wniil
the Annual General Meeting Following next alter his appointment,
when e shall vetire, but; shall bo cligible for election as a Direetor
at that meeting,

83, Mhe continuing Directors af; any time may act, notwith-
standing any vacaney i their body ; provided always that in
¢ase the Divectors shall af, any time he or he reduced in number to
less than the minirowm nnmbey fixed by or in accordance with these
Articles, it shall be lawlul for them 10 act as Directors for the
purpose of filling wp vacancies in heir bady or calling & General
Meeting of the Company, but not for any other purpose.

81, 'Phe qualifieation of » Divector shall be the holding ol
shares of {he Company of the nowinal value of L5800 whether
solely or joinlly with any other persen o persons and whethey
in his personal or in g representative cupueity.

84, The Directors shall Le Paid out of the fands of the
Compuny, by way of renvieration for their SeIvices, such sum
ab the rate per annun as the Company in General Meeting may
determine, which sum shall be divided among {them in snch
proportions und manner as {he Divectors may agroe upon, The
Divectors shall also be entitlod (o be repadd all travelling, hotol
and other expenses inenrred by them inand abont (he businoess
ol the Compuny, ineliuding {heir expenses off iravelling {o ang
frony Board or Committee A celings,

86.  The Directors may grant special remuneration to any
member of the Bonrd who, being ealled upon, shall be willing
to render any special or ex{ra servicos Lo the Company, or to go
or reside abroad iu connection with the conduct of any of the
alfairg ol the Company. Sucl special remuneration may be made
payable 1o such Divector in addition 1o or in substitution for his
ordinary remuncration ay a Director, and may be made Payable
by alump sum or by way of salary, or by o pereentage of profits,
or by any or all of those modes.

MORIEGAGE DI RICTORS.

S87. (1) Il at any time the Company shall borrow or agree
fo horrow a1 s in excess of YI00,000 and shall ereatoe u mortgnge
in favour of any person, corparation, conpany ov fimm lending
or agrecing to lend sueli sum (eveinafior eallod ¢ (e movigagee **)
to secure the repayment of {le sum so lent or agreed to he lend
as aloresaid then the morfgagoe shall be entifled to appoint a
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loss than minimum
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G vaeancies or
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person having the necessary share qualification to be a Divector
of {he Company. Divectors appointed auder the provisions of
fhis Article are hereinafter referred 1o us * Mortgage Directors.”

(2) 'The mortgagee shall he entitled to remove any Morfgage
Director appointed by the mortgagee and appeint  another
Director in the place of a Divector 50 removed or of any Mortgage
Director who dics. v

(3) A Mortgage Director shall hold office until either the
morigage so created by the Company as aforesnid is redeement

Jor he ig yequired by the mortgagee to Teldre,

(4) Any appointment and removal of a Mortgage Director
ghall he in writing signed by or on behall of the mortgagee antd
all appointiaents and removals so effected shall take effect upon
their heing ecommunicated to the Company. :

(%) The foregoing provisions shall he averriding provisions
and accordingly Articles 81, 82, 0%, 07, 08 and 103 and any olhor
provisions of these Articles incongistent therewith shall not apply
to or alfech a Mortgage Tirector.

(6} Tn (his Avlicle the expression  mortgage ” shall have the
meaning assigned 1o the expression ¢ debenture » by section 455
of the Act.

MANAGING DIRBOTORS.

88, (1) The Directors may from time to Lime appoint one
or more of their bady Lo be Managing Dircctor or Managing
Pirectors, Tor sueh period; al gueh remuneration and upon sneh
toyms as {o the dulies to be performed, the powers Lo hie exereised
and all other matters as they think fit, Dut so that no Managing
Pireelor shall be invested with any powers or entrusted with any
duties whieh the Directors themselves could not have excreised
or performed. ‘The remuneration of a Managing Direclor may be
by way of salary ox conunigsion or parlicipation ju profits, or
by any or all of those modes, and it may be made a term of his
appoinbment that he be paid a pension or gratuily on retircrent
from his office.

(2) A Managing Director ghall nof, while he continues fo
okl that office, be subject o retirement by relation, and he
ahall not be laken into account in determining the votation of
robizement of Directors, hub he shall he subicet to the same
provisiens as 10 removal as the other Directors of tho Company,
and if he cease to bold the office of Direetor, he shall, ipso feolo
and iomediately, cease to be a Maunging Divector.

SECRETARY.

g0. "T'he Seerctary shall be appoin ted by the Directors for
quch time at such remuncration and upon such condibions as
they may think fit, and any Scerclary s0 appointed may he
removed by them. The provisions of seetions 177 and 170 of
the Act shall apply and be observed. 'The Divectors may Irobn
fime to time il there is no Seerefary or 1o Seerctury capable of
acting by resolubion. appoint, an assistant_or deputy Searetary,
who ghall be deemed to he the Seerelary during the term of hix
appointment.
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THE SBATL,

40.  The xeal shall not be affixed to any instrrunent exeept
by (he anthority of a resolution of {he Board, and in the presence
of at Ieast two Directors and of the Secretary, and {he said
Birectors and the Seerefary shall sign every instrument to which
fhe sevd shall be so affived in their presence amd, in favour of any
purchaser or person hona fide dealing with the Conipauny, such
signatures shall be conclusive evidence of the fael that the seal
has heen properly afitxed. Tvery certifieade fov shares, stock,
debenture stoek or wpresenting any other form of security
(other ihan letters of wllotment or serip  certificates) shall be
issned under the seal, and shall hear the autographic signatures
of two or more Direclors and the Seeretary.

POWELRS OF NDIRBOIORS.

A5 The business of the Company shall be managed hy the
Dircetors, who may exercise all such powers of tho Company
(ncluding the powers expressly mentioned in clause 3 of tho
Memorandum of Association of the Company), and do on hehalf
of the Company all sach acts as may bo exereised and done by
the Company and as ave not by the Statutes or by these Articlos
required to be exercised or done by the Company in General
Meeting, sabjeet, nevertheless, to any regulations of theso Articles,
to the provisions of the Statutes, and to sueh regulubions being
not incobsistent: with the aforesaid vegulalions or provisions as
may e presevibed by the Company in General Meeting; but
no regulation made by the Cowpany in Generd Mecting shall
invalidate any prior act of {he Directors whivh would have been
alied 1f such regulation Tiad not been made.

9%, The Direciors may nke such arrangements as may he
thought fit Tor the management of e Company’s affairs abroad
and may Tor this purpose (withoul prejudice to the generalily of
their powers) appoint Local Boards, Atiorneys aid Agents, and iy
theiv remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exercise all
the powers of seclion 83 of the Act, and the official seal shall he
affixed by the authority andin the presence of, and the instrunoen
sealed therewith shall he signed by, sueh persons as the Diveclors
shall Irem time (o time by writing under the seal appoint.  The
Company may also exercise the powers of seehion 119 of the
Act with reference to the keeping of Dominion registers. The
obligafions and conditions imposed Ly those seetions and any
seclions ancillary thercto shall be duly observed.

93, The Divcetors may borrow or raise from time Lo time
for Lhe purposes of the Company or secure the payment of sueh
sums as they think fit, and may secure the repayment or pa yment
of any such sums by morbgage or charge upon all or any of the
propevty or assels of the Compuny, ineluding ils unealled or
wipaid eapital, or by the issue of debentures (whether at par or
afon disconunt or preminm) or otherwise as they may think fi, :
Provided that the amount Tor {he time heing remaining
andiselurged of moneys vaised, borrowetd or seeuved by the
Direclors, okherwise than by the issne of share eapifal, (ogether
with any moneys raised or hovrowed by oy subsidinry companies

P17
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and for 0 time being outsi‘zmding, shall not, withoyg the
Sanetion of 4 Genera) Meeting‘, exceed i the whele the aggregate
amoung, of ¢, Daid-up shayo capital for 1he time heing of the

OMpany , but ng lenvder shall be bound ¢ see thaf thig mit, js
obseryed, Debentuyeg may be issnod DM such  foppg and
conditions qnq may confep upon the holdepy thereof guep lawfnl
Yghis ang pPrivilegos gy the Diveetorg shall think fit, ang may he
Seenred hy 'y brust deeqd ap other security,

All ionegs (g g 94, Al moneys, hillg and notey 1)(910110‘iug' to the Company

Paid into hunking . v .y arnl AL s o N

Acconny shall be paud to qp deposited wig the Cnmpany S hankers {q an
' account to pe Upenaed In (he hame of {}he Company, Chegques oy

Chrgues 63,5 ’ 5 p LA

Slimad by e the Oompnnys I):mkers, uniess ung LTERY the Directorg shall

gggfgf‘f‘[}"m’ othorwige from time to time resolve; ghan be signoed by at loags

one Director ayq countersignod by the Secretary,

DISQUGA LI”I."'IGAT[‘.[O}'\.‘ O DIR ECTORS.
f,f,’i;’;‘{,:,"',,',"'Lf;i'fg;‘,; 9. The office of 4 Director shaly pe Yaecated—

s (A) 1t “receiving opdey Ismade agningg him, oy he makes
Ay areangement 01 comy osition with diis ereditoyg,

(B) If he becomes o nusound miy g,

(¢} I he SeASCs to Nold {he Hamhber of glypoe required (o
aualily him fop oflice or oey DOL aequire e same
Within twe months afeep eleclion op Ppointmaent,

(D} 1L ne absenty himsell frgp the Hleelings of 19,0
Dirvectorg during g tontinugng peviod of giy montly
Without, Special Jeave of ahsence from the Mrectopg
Ad they "o & resolution that ne hus by ressoy
of such absence vacated offiee,

() If he jg Drolihiteq Lrom being Directop by i,
oxder made under saction 188 ol e Act,

(w} If I.:y notice jy WHbing to the Compan ¥ he resigns hig
office,

(&) At the close of *tha Annua) Genery ?\I’euting nexti
IoJlowing hig abtainmeng of the age of SCVenty-fivo
Yoars,

(1) It he jq removed fpom office hy g resolution tlitly
Dassed pursuang, o seetion 19 of the Aq,

A Directop may Liolg Ay other oftieg op Place of Proftt uneliy

the Oompany (excopy; that of Audjtor) in conjunction With iy
oflice of Directoy aud on gugh terms ng 4o rennmeration nd
otherwise gg the Divectopg shall approve,

ireaton may 9. A ."I_’)J'revto._r may cont YRCE Wil ang Interesiog 3y any
;}‘,’,’;f;{;‘,‘;ﬁ,“"“ contract op Proposed conipyeq, With tha Company o; ther as venegy.
' purchaser gy otherwige, ap sl nof; jye Hable {o aeeonnt fop any
Drofit mage by him by veason of any suop contrart. gp Drapose

contract, Provided that (ho nature of o interes( or the Diroojos.

in sueh eontrace gp Droposed tontract ho doclared 4y EMeeting of

(he Pivectory g required hy M suhjoe; to the provisiony e

seclion 199 of the Aot No Divoctoy slati vop WL Directu, g,

MEpeck gf Ay contaoel. O arrangen oy i whicl e whan i
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interested, and jg Iie de 50 vote his voie shall not be counted ;
but this provision shall not, apply to any arangement for giving
a Dircetor security for advances gp by way of indemnity or to
any allotment o op any contract or ar angement for the under-
writing ov subseription by a Director of shares or dobenbures of
the Commpany. A Director may holg office as a director in or
manager of any ofhey company in which thig Company is o shave-
holder or ig otherwise interestod and shall not (unless it s otherwise
agreed) be liable to aceount to thig Company for any remuaneration
or other benefity receivable by him from sueh other company,

ROTATION OF DIRECTORS,

97, At the Annual General Meeting in CVery year one-thirg
of the Diveetors fop the time being or it thejp number is not g

multiple of three ther the number nearest to but nat exceeding

one-thivd shall retive from office.

98, The Dircetors to retire ab the Anunal ¢ ieneral Meeting
in every year shall be the Directors who have been longest in
offive since their Iasg cleetion,  As hebwoen Directors of oqua)
Seniority, the Thieelops to retire shall in the absence of agreeniong
be selected from among them by lok. \ reliving Divertoy ghall ho
eligible far yo-eloetion and shall aet as a Director thronghont the
meeting at which he retives.

99, Phe Conrpanry may, at the heeting al  whieh any
Director retivey in maimer aloresaid, il NP the vacated office
by electing o person therelo, in defanlt the refiving Diveciog
shall e deemed to havve been re-olected vuless at sueh meeling
it is resolved nwof, Lo 01 up the vien ted, ofHeo or g, resolution for
the ve-eleetion of the reliving Divector hag been rejoctod,

100, No person not being a Direetor rebiving ab the meeling
shiall. unless reconmmended by the Divectors tar clection, he eligihlo
for dlection to the office of Director at aiy Genep Meeting unlesy,
within the preseribed time belare e day appointod fop the
mieeting, there shall have Leay given to the Secretary notice i
wriling by some member duly gualified to ha present and vole ot
the meeting for which sueh notice ig given, of his intention 1o
propose such person Loy clection, and also nobice in writing, signed
by the person to b Proposed, of hig willingness {y he cleetedd,

101, "The preseribed time above mentioned shall he guel,
that, between the date when the notice is served, or desied 10 Lo
served, and ihe duy sppointed Lor the ineeting, there shall ha nop
less {han fowr nor more than twenty-eight, cleqy intervening tlay s,

102, "he Company may from time to tinw i Genepq]
Meeting increase oy reduce the number of Divectars, and may
nrtke the appointments neesssary Jov effecting nuy sel nerensg,
and may delermine in what rotation suel inevenso o redueing
nwmboer shall po out of offico,

105, In addition and without prejudice (9 (he Provisica, of
seefton 184 of the Aef the Sompany may by I-!\"ir:m]':h;m:n_w
Besolution remoye ahy  Threclor hefnpe (e expivation ui e

Cheethind of
Bieelms 1o retjre
at Anvanl Coneral
Meeting

Senior Direviory Lo
retira

Retiving Diresgop
reselipilhe

Olliea may e il
wh Wivebing sitow Lol
Dhee{ors votira

Meanibiers cligile

for o of

Diveetor iTpssepdyed
uobive L womgeny
Iondeenl a1 oftf

Proseriliod uogion

Xombes g 1 Hav g
TN s g0 v g [
v pada o
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Doty 1O
Vil e

i



Meeting of Directors

Quurun

Tsting voto of
Chiaiemun

Director may enll
meeling of Bl

Uirecloss mny
olewl Chndrgan

Ihircetors may
delegate paners
(o compmtit{oes

Al nets done by
Direetors te he
walid

Minules Lo be mads
and when signed
by Clisivnum Lo be
contlngive evidenee

20

period of otfice, and may, if thought, fif, by Odinary Resolution
appoinl another person in his stend ; any person 0 appeinted
shall retain his ofilee so long only as the Direetor in whose place
he is appointed woulkd have held the same if he had not been
removed, but shall be eligible for ve-election.

PROCEEDINGS OF DIRBCTORS.

104, The Dirvectors or any committee of Ddvectors may
wieet together tor the despaich ol business, ndjenri and otherwise
regulate their meetings as they think fik, and delermine the
quorim neeessary for the transaetion of business.,  Until otherwise
detormined two shall he a quorum,  (estions aviging at any
mecting shall be decided by a majority of vobes. T case of an
equality of votes the Chaimman shall have o second oy casting
vole,

105, A Diveeior may, and on the vequest of a Direclor the
Seerelary shall, at wany time sunmon a meeting of the Dhrectors
by notice served upon khe several mewhers of {he Bowd, But o
Tireetor who i ohisent Trom the United Kingdom shall not. be
entitlod to notice of any neeting of Directors.

106.  The Direeters or any commilice of the Directors may’
from time to time cleel a Chairman, who shall preside at their
meetings, hul if no sueh Chainuan e elected, or il ot any meeting
the Chaivman be not present within Giteen minutes after the fime
appointed for holding the same, o wirhstitud o for that meeting shatl
he appointed by such meeting fram among the Thiveciors present.

(7. Thie Divectors way Jetegate any of their powers,
other than the powers to borrow amt make ealls, to eommiblees
consisting of sucea membuer or membewy of theiv body as they
{hink fik. Any commiltes so forned shall in the exevcise of the
puwer so delegated contornt Lo aiy regulatious that may from
(e to me be Baposed wpop them by (he Baavd,

108, All acts bona fide done In any meeting of Directors,
or hy a comnittee of Divectors or by sy person neling as
Director, shall, notwithstanding it 1. aftorwisds discovered that
v was sowe dofeek i The appoinlamt or continwance in olfice
of wny sueh Director o person weiing as alresadd, or thab they or
any of themw were disqualified, he os valid as i every sueh person
Tad beon dnly appoinied or Jund deh eontitned i oflice and was
gualificd to be o Direclor.

109.  The Dizeetors shall vavae proper wihiniles 10 Do nyade I
honks to be provided for the parpre. 20 il appoiniinents of ofdeers
jade by the Direetors, of 1l povwedings ol 2ll neetings of
Threctors aud emmmitices of Vins e, and ol {he adlondanees
(herent, sl of (he prove dings o 2 menting s of the Conmpany
and all husiness trangsielesd, prsod Do jrsst d aneh oraoers made ad
aneh noelings, and iy sieh mines ol el wieas gty 30 purporting
10 be signod by the Cludritae, ol ste’ menting, or by fhe Ohaivman
of 1he next siceceding pawting o0 e Sompans av Diveetors or
soTM Lo, s Flw ense iy e Bl e sfiehoai o idenee without
any furkher peael of the Trve b Anted,
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TIVIDENDS AND BESERVE FUND.

110, The Gompany in Ceneral Meeting may deelave divideuds
1{::)1&{; 1o dividend shall exceed the amount reecommended by the
Diveetors,

111, Phe Divectors may from time to fime pay to the
members such interiin dividends as appear to the Direclors to be
justified by the profits of the Cowapany.

119. Mo dividend shall be paid otherwise than out of profits.
113, With the sanction of n General Meeling, dividends

may he paid wholly or in pavt in specie, and may be satisfied in
whole or i park by the distribution mnongst the members

in aeeordanco will their righls of fully paid shaves, stock or

Aehentures o any other company, or of amy other property
suitable for distribution as aforesaid. Tho Direetors shall have
il diberly to make all such valuations, adjustments and
arrangements, and Lo issne all sueh certificaties ox documents of
titde as may in their opinion be necessary of expedient with o
view to Tacilitating the equitable distribution amongst the
membert of any dividends or portions of dividends to be satisficd
a6 aforesaid or 1o giving thent the benefit of their proper shaves
and, mierests i the properly, sad no valnation, adjustment or
arrangement: 50 niade shali be questioned by any member.

114, The Directors may, before recommending any dividend,
ked aside ot of the profits of the Cownpany such sums as they think
proper 1o a reserve fund or reserve aveonnt, which shall at the
diseretion of 1he Directors o applicable for meeting contingencies,
or Jor wpairing or maintaining ay works conneeled wibh the
Lnsiness of The Company, er for any other purposes for which the
pralits of He Comnpuany may lawfully he applied, vr shall, with the
cavgelion of The Company i Ceneral Moecting, be as to the whole
or i part applicable for equalising dividends, or lor distribution
be way of special dividend av bonus, and the Lircclors may
Iiide the reserve fund into separate funds fox special purposes,
andd muy aither employ the sums from time to time carried to
e ovedit of sueh fund or funds in the business ol fhe Company
or invest the same in such invesbmeuts (other than the shares of
¢ho Compueny) a8 they may select.  The Directors may also from
1ime to 1 une #pery forward such sunms as they may deom oxpedient
in the interests of the Company. :

115, ne Divcctors may deduct from any dividond or othoer
snoneys payable in respect of any shares held by a member, cither
AJane or juinily with any other member, all such. sns of monoey
(i any) a eny ha due abd payablo by him eifhor alone or jointly
with any obcr pason to the Company on acconnt of calls o
o Nerwise,

116, Any dividend, inslalmont of dividend ox interest in
yoespech of wagy shiare nay De paid by c¢heque or warrant payahlo
fr 1he etder of the nwwber entitled theveto, or (i the case of
it faldes ) of that member whose nano stands first on the
Lowteper o pece of He joint Lokding, - lvery such cheque or
bRV {uniess ofherwise divevtod) be sent by post to the
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last registered addivss of the member entitled thereto, and the
reccipt of the persen whose name appears on the register of
merbers as the awaer of any share, or, in the case of joint holders,
of mny one of guch holders, or of his or their agend duly appointed
in writing, shall be o good dischorge {¢ the Company for all
dividends or other payments made in respeet of sueh shave.
Tvery such cheque or warraih shall be senf at the sk of the
person entitled {o the money represented {heveby.

117. No unpaid dividend or interest shall bear interest as
againgt the Company.

CAPTIALISATION OF RBSTMRVES, BTC.

118, Bubject to any necessary ganction or authority being
ohtained the Company in Genoeral Mooting may ab any timoe and
from {ime to timo pass a resolution thot avy sunm not required
for the payment or provision of any fived proforential dividend,
and (a) for the time boing standing to the crodib of any reserve
fand or reserve account of the Company, including prominms
yeeaived on fho issuo of any shares, dehentuves or dohentwrs sbock
of the Companry, or (1) being wudividid neb profits n the hands of
the Company, he eapitalisad, and, thed such sum ho appropriated
as capital to and anongst thoe ordinsry shaveholders b the shares
and, proportions in. which they woukit have heen entitled thereto
it 4ho samo bad been distribnted Dy way of dividend on {ho
Ordinary Shaves, anddin such manner o8 {ho resolntion may direct,
and sueh resolution shall e effeckive; and the Pirectors shail
in aceordance with such resointion anply such suw in paying
up in full any nnissued shoes in e eapital of the Company, ot
(save as rogards aly sum stauding Lo {heeredil of msharos preninm
account or capitul redempihion reserve fundl) any dobentuves or
dehenture stock of the Company, oy edindE of The ordinsry shave-
holdws aforesaid, and approprinta caehy shares, debenfures o
dohonbure stock to, and dishibute the same ereitited as Tully
paid up amongs:t, such ghirpeholders i0 {he propaiions aloresusid,
in satistaction of their sharer and ey ols in the sodd capitatised
suni, or (Save 18 rogands any sueh sain as alore. at:lj shall apply
queh swm or any parb thercof on Bohall of the shareholders
aforesaid in paying up the whole ot ot of any nuealled balanes
wlich shall for {he time heing be wes.id fu respeet of any dssued
Ordinary Shares held by sueh Chnreholtws,  Wheve  any
difficulty avises in vespeel of any saneh distribution the Divceetors
may sebble the rame as thoy {hin:. «eedient, awd in pavticular
thoy may issue iractional corbiflgates, Hx ihe vadee By distribution
ol any fudly paid-np shaves, dehenisn e or debent see stock, make
eagh payments to any shareholder,. o thie fooites ol she value so
fixed in order (o adjust rights, and vt oy saeie s, deentores
or debenture sfock i lrustoss £o0h cyede dereses for ov for the
honelil of the pevsons entitled Lo 2 hmre Dy bhe s ppropriation nod
distribulion ag muay seew. jrst and v pedinnt o tho Direelnss,
When deend yeguisite 4 proper © papet or e allolment and
aceeptance of awy sharer Lo he A buid s ufureadd shadl o
dolivered to the JRegi v of (o apnnpos v registeation in
aecordance with section o af oo Lo egud the Dreelowss ey
appolib any person 1o R T L L S
entilod to sheo in the o) mprfath, oot disted any whad wath
appointirient shall he efivetive,
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ACCOURTES,

10, The Directors shall cause proper bouks of ageouny
to be Lept-—-

(A) of the assets and liahilitics of the Company,

(B} of the suns of money received and expended hy the
Courpany, and the matiers in vespeet of which such
receipts and expenditure fake place, and

L) of all sales and purchases of goods by the Company,

and suelt hooks shall he 8o kept as to give a troe and fir view of
Lhe sfate of {he Jompany’s afinits and to explain its transactions.
The bouoks of aceonnt, shail Do kept ng the office, or, subject to
section (47 of the Acf, al such othep Placo or places as the Directors

shall think fir, and ghall always ho open to the inspection of the
Dircctors,

1200 1% Divrectms shall from time go time determine
whether and to what, extent and ab what times and places and
under whal, conditiony op regulabions the accounts and books of
fhe Company, op any of them, shall he open to the ingpection of
members, it 110 Imember (nof heing a Director) shall have any
vighti of speeting any account or hook or docunent of the
Compuny ereept as conferred hy fhe Statutes or autloriged by
'IiI,u:. Diveetors op by @ resolution of the Conmpany i General
Mecoting. '

L2100 Onee o least in GVery year the Dirvectors shall Ly
helvre the Company in General Moeeting a profit and logs AECOLS
for the period since the preeeding account made up o @ date
not more than vix menths before such meeting and in, confority
With the roquirements of the Mlarmfos,

122, A balanee shent ghal he made ont in every year and
ladd hefore the Company in Genepal Meeting,  Sneh balanee sheot
shall eontoin @l gy Parbicalars gy are required hy the Statutes,
and shadl He made wp un ab $he dade Lo whieh the profit and Ioss
aecount b vude up, vk sliall he ecompanied by or have annexed
or akbached {lwrely o Fepart of the Iirectors as to the state of the
Company®s allaive £ 3 hish shull duly comply with the requirements
of the Stutnies), o repirt of {im Awlitors, such group aceounls
(i any), and vuch other doeomenis as are required by the Statutes
Lo acemipany the cuine or 1o b annexed or attached theveto.
Lrinted copies of 237 sit-h o Is s aloresnid shall, Lwenty-one
clear days ot foast hofin e cael i ivirLing be delivered or sond. by post
Lo the regisiored oifvess of pyro ¥ member, to the Auditors ond
Lo overy hobler of dehontures o the Comipany who i entitled
bo veeeive the s, . required By od subjeel to the provisions
of seetion (53 of the g, Ty Nnditone report shall be yead
before e Conipany i, Gencead reeting and shall be open to
inspection by auy jibebey a8 tApired by seetion 163 of the Act.

AT,
(3 )

125, Gnnene eaat in arery vedar the acemmds of the ompany
shadl he ervnibiod, el e corrae s of e retisand loss ancount
and hatyr o i it eebaned L ocie oy wome properly qunlitied
Atdiber v onRdifaee,

"7
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124, Pue appointment, DPOWCEHS, rights, remuncration and
duties of the Auditors shall Le regulated by sections 159 to 162
of the Act.

NOTICES.

195, A notice or other document may he served by the
Company upon miy mapber either personaily or by sending it
through the pogt in & prepaid letiter addyessed to sueh memnber

©ab his regisbered address.

19G. Al nofiges divected o be given to the members shail
with vespect to any ghare to which persons are joinlly entitfed be
given $0 whichever ol such persons is named first in the register
of members, and notiee so given ¢hadl be saflicient notice o all
the holders of such share. '

197. Any member deseribud in ghe register of members by
an address not within the Tnited Kingdom who shall from time
to time give the Company an. & dedress within the United Kingdom
al which notices may he soprved. upon him, shall be enfitled %0
have nolices served upon him at such address, bui, save as
aforesaid and as provided by the Act, obly those members who
are described. in the vegister of nrembaers by an address within the
Tnited Kingdom shall be entitled to veecive awy notice from the
Compuny.

198, ANy summons, notiee, order ov other documend raquired
to he sent to ox served upod the Compaiy, or upoh any officor
of the Company, may be sent or served by leaving (he same ov
sending it through thoe pposb in @ repadd reg stered letley addressed
o the Compay, ur to such ollicer, of the olliee.

199, Any notice oy ofher doeumend it scrved by posb shall
be deemed, o have heen. sorved on the day following thial on which
fhe Jotter conbaining the samc i put into the posb, and in proving
guel sarviee it shadl be gufficiont 60 prove thuk the Jetler eontaining
the nolice or docunent was properly pddressed. and put nto the
post ofilce a8 & prepaid lebler ox prepaid vegish wodd Jottor ag the
case xuay he.

190. Apy notice or olther documeny served upon ov send
o any moember in accordance with these Avticles ghally nobwith-
gbanding that he he thon deceased ox hankrupl, and  whether
(he Company have notico of Tus death o hankruptey ov nofi, he
deemed to be duly sorved o senb in respect vl any shares held
by him (cither alone or jointly with oltbers) until some other
porson js registered in 1is atoad g the holder or joius holder of
gueh shares, and sach corvice or sending shail hea suliisent sorvies
or sending on ox o his oxeaulors, administvators ov nesigns andd
all other persons (if any) inferested i such shares.

WINDING U,

131, TL the Company «hudl bo womnd up e Liguidators
(whelher voluninzy or offieial) may, witlt thie sanscden of am
Txtrnordinary Resolulion, Aivide amoug Fhe meanisen i Hpeve
any park of (he aesels o Lhe Vompany aod uay, wa 'k the like

p—————__t
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; sanclion, vest miy parh of the assets of the Company in trastecs
i, upon such trusts for or for the henefit of the memies or any of
P them as the Tiquidators with the Jike sanction shall think fit. Any
i snel resolution may provide for and sanction o distribution of
-  any specific assets amongst diffevent classes of members otherwise
i than in accordance with their existing riglits, bub each membor
ghail i that event have a right of dissent 004, other ancillary vights
i in the same mannor as if sweh resohation were a Special Resolution
.. pagsed pursuant to seclion 287 of the Act.

. INDEMNITY. .
L 182, Bvery Thrector or other officor of the Commpany shinll Todemnity

‘0~ he entitled to be indeinified oub of the assets of tke Company
ST ~dgainst all Josses or liahilitics (inchiding any such lialdlity us 18

mentioned in parvagraph (b)Y of the proviso 10 secbion. 204 of the
Act) which he may sustain or inewr in or about the execusion of
Tis office o1 oflierwise i velation thereto, and no Divector or other
officer xhall be liable for any Joss, damage or misfortune which
may Tappen to or be ineurred by the Compuny in the exeeution
of the dubies of Nis office or in relation. (hevefo. Bub this Axrtiele
ghail only have effect in so lav as its provisions are nob avoided
by the said scetion,

Fiay

.
i
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THE COMPANIES ACTS 1248 TC 1967

[COPY]
special resolution{s)

L+ S S— wCHBANCERY. LANE...8 AEE..DEROSIT.. ... QFRICES .
CO.

%
t
:
1

b sy
i %,

- Limited
Passed the....}.8th day of...JILY. TN £ v 20

At an Extraordinary General Mesting of tha members of the above-named company,
duly convened and held at..4..Caflton Gardens, Pall Mall,

--------------------------------

---------------

waiming

That the name of the Company be changed to
THE LONDON SILVER VAULTS AND CHANCERY LANE SAFE
DEPOSIT COMPANY LIMITED.

'

“mf‘i

NOTES:

{t) This copy Resclution should he signad by the Chairman of the Moeting OR by a Diractor OR by the
Secrotary of the Company whose position should be stated under his name,

{2) This copy Resulutlon is required 1o be filed with the reglstrar of companles within 15 DAYS
hesn passed and can be sent to Jordan & Sons Lid. for that purpose.

Jordan & Sons Limited
International Law Agents, Consultants and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE

Telephone 01-253 3030 Telex 261010 il
/ﬁé 937375

PR L Ty et et
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N W\“\ s

CHANCERY LA%E SAFE DERGOIT & OFFICES €O, LIMITED

1 heteby centify that

having hy special regolution and with the approval of the Secretary ol State changer
its nowe, is now tncotporated under the name of

PHE LOJDORN SILVER VAUTAS AvD CHANCERY LANE SAFE
PEFOSIT COMPANY LIMITED :

Given under my hand at Cardiff the Bt ABGUST 1977

]

D. A. PENDLEBURY, y

Assistunt Registrar of Companics

Y S
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THE COMPANIES ACTS 1948 to 1976

Copy
SPECIAL RESOLUTIONS

Qf

e
THE LONDON SILVER VAULTS AND CHANCERY LANE §§FE
DEPCSIT COMPANY LIMITED

w

Passed the /Oqay of /Q(Am#pqlwa /’

At an Extraordinary General Meeting of the Menbers of the
above-named Company, duly convened and held aEHQJCﬂhLLﬁEW
5) aferer Phee KAz Mﬂo,u?éﬂrfm on the /O day of

e A 1978, the following Resolutions Numbered
1, 2, 3, 4, 5, and 6 were passed as SPECIAL RESQLUTIONS:-

SPECTAL RESOLUTIONS

l. That the Memorandum of Association contained in the
draft document marked *M' and subscribed by way of
identification by the Chairman of the Meeting be
adopted as the Memorandum of Assod ation of the
Company in place of and to the entire exclusion of
the existing Memorandum of Association.

2. That the Articles of Association of the Company
contained in the draft document marked 'A' and
subscribed by way of identification by the Cha irman
of the Meeting be adopted as the Articles of Association
of the Company in place of and to the entire exclusion
of all the existing Articles of Association.

3. That the Share Capital of the Company be increased to
£101,000 by the creation of 1000 Ordinary Shares of £1
each.

4. That upon the recommendation of the Directors it is
desirable to capitalise the sum of £1,000 part of the
amount standinyg to the credit of the Capital Reserve
Account of the Company and accordingly that the said
sum be capitalised and set free for distribution as
Capital amongst the holders at the time of the passing
of this Resolution of the 100,000 issued Ordinary Stock
of £1 each of the Company being the members whe would
have been entitled thereto if distributed by way of
dividend and in the same proportions to the amounts




g prroed
I e

6.

-2 -

paid or credited as paid on the Stock held by them
respectively on condition that such capitalised sum

be not paid in cash but be applied by the Roard of
Directors on behalf of the Coinpany in payment in full
at par of 1,000 unissued Ordinary Shares of £1 each

of the Company to be allotted and distributed credited
as fully paid up to and amongst such holders in the
proportion aforesaid with any fractional entiitlements
to be dealt with at the discretion of the Directors and
further that such capitalised sum of 1,000 be
considered for all purposes as an ihcrease in the
nominal amount of the Capital of the Company held

by such holders.

- That immediately following the passing of the foregoing

Resolution Numbexr 4 the 100,000 Ordinary Stock of £1

each in issue prior to the passing of the said Resolution
Number 4 be converted into and redesignated as 2%
non-cumulative Deferred Shares of £l each of which shall
be attached the following rights and conditions:-—

(a) The Deferred Shares shall not confer on any
holder thereof the right to participate in
distribution of profits by way of dividend.

(b) The Deferred Shares shall confer on a holder
thereof the right on a winding up to receive
out of the surplus assets of the Company
remaining after payment of its liabilities
and repayment of Capital on the Oxdinary
Shar es the sum of £1 per Share only and shall
not confer on such holder of Deferred Shares
any other right to or participation in the
assets of the Company.

{c) The Deferred Shares shall not confer on any
holder thereof any right to attend or vote
eithar in person or by proxy at any General
Meeting of the Company.

That the name of the Company

changed to Sterling
Guards Limited.

(_/ - — iy

(LR NS R I BRI B I I S R S G,

CHAIRMAN



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Noo b / / g(?/,

{ hershy eortify that

THE LONION STLVER VAULYS AND CHANCERY LANE SAFE DEPOSIT CO:MRARY LIMITED

having by speeial resolution and with the approval of the Seeretary of State chunged
its name, is now incorpurated under the name of

STERLING GUARDS LIMITED

Given under my hand at Cardiff the ETH MARCH 1970

By ,

* m % o~ ‘:{ ] #

G»%}!’:;gc gla“u ' R N
L»‘j f:‘g-, \ "R

Assrstanr Registrar of Companies
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form No. 10

A /numbe:r of comparn
“ A e

no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of
increase in nominal capital

pursuant to section 63 of the Companies Act 1948

name of comp
ﬂ%,w '721/&% %u( Mﬂ%f‘ﬂﬂﬁ? /4%/

.@i‘/aﬂ )e’/fo-n/ Crppineey

------

Limited

Jordan & Sons Limited

International Law Agents, Consultants & Publishers
Wiles House City Road London EC1Y 2BX
Telephone: 01-253 621 slex No, 261010

e
Presente‘Ey\/M Ot 7 '#ML’& ......
aw,@p @

.....................

Presenter's Reference .

...................................



To the Regnstrar ompames ?
‘<7; Mﬂo# VL/}(. Mf'cc//f /ﬁvﬂ AN CH A

/mef ﬁm/ ﬂr//or,f QM//?“/C{V

Limited

hereby gives yoy notice pursuant to Section 63 of the Companies Act 1948

that, by (1) 7 e ..Resolution of the Company

dated (0 % Lo kb AT 1970 , the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£./000 beyond the registered Capital of £ (000

The additiona! Capital is divided as follows —

Number of Shares Class of Share Nominal Amount of each Share

Jooo Ord o s ey (é/ [ etk

The conditions {e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as
foliows:—

(\,-0’_ & ,&f ;;/fv:’ Q/JGK-L—VV;O/M M:;/h‘f ﬂ/tc'cf OH-¢

....... ..of the new Shares are Preference Shares, and are (2)

{not] redeemabie.
I

M .
............... (Signature)

o 9 AL {Statewhsther Director or Secretary)
batad....L0 475 Aett ffrt 078

(1) * Osdinary! * Extraordinary " or ** Special ” (2) Delete as appropriate.
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. éfi THE COMPANIES ACTS 1862 to 1830 and
o fif(' — 1948 to 1976
L= 1
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\ {F»!*i COMPANY LEIMITED BY SHARES
o e
MEMORANDUM OF ASSCCIATION
Oor
THE LONDON SILVER VAULTS AND_ CHANCERY LANE SAFE DEPOSIT COMPANY
t LIMITED
! 1. *he name of the Company is “The London Silver Vaults and .
‘ . Chancery Lane Safe Deposit Company Limited.” <
i 2, The registered office of the Company will situate in England.

W
[, 3. The objects for whic¢h the Company is established are:-

i {a) (1) To carry on the business of providing security
services generally and in particulax but without

| prejudice to the generality of the foregoing security
' patrols, guard dogs with handlers, nightwatchmen, burgular
and fire alarm and prevention systems, electrenic and
televisual surveillance and to do ox engage in such other
acts as are consistent with the business of providing
security and surveillance services.

(1i) To construct, equip, maintain and work vehicles
appropriate for the carriage of bullion money Jjewellery
and goods of all kinds and of any description whatsoever.

(iii) To carry on the business of general carriers
), forwarding agents warehousemen, bonded warehousemen
- and carriers. :

(iv) To enter into contracts £or providing the abc™e
sexrvices or any of them. ‘

(b) To provide fireproof and burglar proof strongholds,
buildings, and other receptacles for the deposit and
safe custody of valuable property, and to let the
same on hire, and to take charge of for safe custody

’ money, Jjewellery, plate, securities, bonds, warrants,
certificates, deeds and othexr documents and other
articles, and, when required, to guarantee
or insure their safety and to act as agents of the 1}
persons depositing such property in respect thexeof, W
in effecting sales and purxchases, and in collecting
and paying or remitting the proceeds of sales, coupons,
interest and dividends. .

: E?§

i

* By Special Resolution passed on loth February, 1978V/"-f

9 the name of the Company was changed to Sterling Guards
' Limited,



(<)

(d)

(e)

(£)

(g)

(h)

To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in sub-Clause (a) and (b) hereof.

To acquire by purchase, lease, concession, grant
licence ox otherwise such lands, buildings, leases,
underleases, rights, privileges, stocks, shares,
debentures, debenture stocks, bonds, obligations

- or securities of any government state or authority

or of any public or private company, corporate cx
unincorporate, policies of assurance and such

other property and rights and interests in property
wheresoever situate as the Company shall deem F£it
and to hold and manage the same.

To pay for the acguisition of any property or assets
to be at any time acguired by the Company, or any
part thereof, in cash or in Ordinary or Preference
Shares to be issued as fully or partly paid up or

in mortgage debentures oxr other Debenture Stock

of the Company or in such manner as may be detexrmined.

Tc erect buildings upon any land held by the
Company and to alter, improve, extend, add to,
rebuild, replace, or repair any buildings or other
property of the Company.

To purchase or by any other means acquire any
property for any estate or intexest whatever, and
rights, privileges, or easements over or in

respect of any property, and any buildings, offices,
factories, works, machinery, vehicles, plant, or
other things, and any real or personal property or
rights whatsoever which may be necessary for, or
may be conveniently used with, any other property
of the Company.

To purchase or otherwise acquire, take ovex, and
undertake the whole or any part of the business and
assets of any person, firm or company carrying on oxr
proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all ox
any of the liabilities of such person, £irm or company,
or to acguire an interest in, amalgamate with, or enter
into partnership ox into any arrangement foxr shaxing
profits, or for co-operation, or for mutual assistance
with any such person, £irm, or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid
or property acquired, any Shares, that may be agreed



upon, and to hold and retain, or sell, mortgage, and
deal with any Shares so received.

(i) o borrow or raise money in such wanner as the Company
shall think f£it, and to secure the repayment of any
money borrowed, raised or owing, by mortgage, charge or
lien upon the whole or any part of the Company's property
and assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge,

. or lien to secure and guarantee the performance by the
Company of any wbligation or.liability it may undextakrs:.

(i) To guarantee, support or secure, whether by personal
obligation ox covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital of
the Company or by any one or more or all of such
methods or by any other method the performance of any
obligations or commitments, and the repayment or
payment of the principal amounts of, and premiums
interest and dividends on, any securities, of any pexrson
firm oxr company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being a holding company as defined by the
Section 154 of the Companies Act 1948 of the Company,
or another subsidiary as defined by the said Section
of such a holding company or otherwise associated with
the Company in business.

{k) To lend and advance money or give credit to such
persons, firms, or cowpanies and on such terms as
may seem expedient, and to give guarantees or become
security for any such persons, f£irms, or companies.

(}) To improve, manage, develop, exchange, let on lease,
or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of,
or othexwise deal with all or any part of the property
and rights of the Company.

) {m) To apply for, registexr, purchase, or by other means
acquire , protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to sue and tuxn to account and
to manufacture undexr or grant licences ox privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving ox
seeking to improve and any patents, inventions, ox
rights which the Company may acquire or propose to
acquire.

(n} To apply for, promote, and obtain any Act of Parliament



(o)

(p)

q)

(x}

(s)

Provisional Ordexr, or Licence of the Department of Trade
and Industry or other authority for enablini the Company
to carry any of its objects into effect, ox for any
purpose which may seem expedient, and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
intexest.

To enter into any axrangements with any Governments

-ox authorities or any companies, firms, or persons

that may seem conducive to the attainment of the
Company's objects cor any of them, and to obtain

from any such Government, Authority, company, Lixm,

or person any charters, contracts, decrees; rights,
privileges, and concessions and to carxry out, exerxcise,
and comply with any such chaxrters, contracts, decrees,
rights, privileges, and concessions.

To act as agents for any person, firm or company,
and to undertake and perform sub~contracts, and
also to act in any of the businesses of the Company

through or by means of agents, sub—contractors, ox
others.

To subscribe for, purchase, or otherwise acquire and
hold Shares of other interests in other Caupany
having ocbjects altogether or in part similar to those
of this Company or carrying on any husiness capable
of being carried on so as directly or indirectly to
kerafit this Company.

To remunerate any person, f£firm, or company, rendering
services to any institution, society, or club which
may be for the benefit of the Company or its employees,
or may be connected with any town or place where the

Company carried in business; to give or award pensions,

annuities, gratuities, and superannuation or othex
allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employed by, or who are serving ox have served the
Company, and to the wives, widows, children, and other
relatives and dependants.

To promote any other company for the purpose of
acquiring the whole or any part of the business orx
property and undertaking and of the liabilities of
this Company, or of undertaking any business or
operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acyuire all or any part
of the shares or securities of any such company as
aforesaid.



(€} To distribute among the Members in specie or kind
any property or assets of the Company or any proceeds
or realisation of any property or assets of the

- Company, but so that no distribution amounting to a

reduction of capital be made except with the sanction

(Lf any) for the time being reguired by law.

(u) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
. of the Company.

z (v) To procure the Company to be registered or
! recognised in any part of the woxrld.

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

it ls hereby expressly declared that each Sub-Clause of this
Clause shall be contrued independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the objects mentioned g
in any other Sub-Clause.

¢ .
4. The Liability of the Members is Limited. u/j¢/ff

5. The Share Capital of the Company is £100,000 divided into \/’
One Hundred Thousand Ordinary Stock of £1 each.
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THE LONDON SILVER VAULTS AND CHANCERY LANE SAFE DIPOSIT COMPANY
LIMITED %

1. The Regulations containad in Part 11 of Table A in the First Schedule of the,”
Companins Act, 1948 {hercinafter called “Table A"} shall apply to this Cumpany

save in so far as they are varied or excluded by or are inconsistent with these
regulations,

- 2. Regulations 24, 63, 77, 89 1o 97 {inclusive} and 100 in Part 1 of Table A and
Regulation b in Part 1 of Table A shall not apply 1o the Company,

3, The share capital of the Company is £100, 000 divided
Hundred Thousand Ordinary Stock of £1 each.

4, (A} Bubject to the provisions of any agreement binding on the Company,
anc*in case of shares other than those constituting the original copital of the
Company subject to any directions contained in the resolution of the Company
creating the same, the shares of the Company, whether forming part of the original
capital of the Company or subsequently created, shall be under the control of
the Directors who may allot and dispose of or grant options over them 10 such
person and on such terips ag the Directors think fit,
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(B} The lien conferred by Clause 11 of Part | of Table A shall extend to
fully paid Shaces, and to all Shares registered in the name of any person ivdebted

or under liability to the LCompany, whether he shall be the sole regisiered holder
thereof or shall be one of saveral joint holders,

5, A resolution in writing sigae by ail the Members for the time being
entitled to vote shall be as cffective for all purposes as an QOrdinary Resulution
duly passed at a General Meeting of the Company duly convened and held, and

may consist of several documents in the like form each signed by one or more
Members,

8. Unless and until otherwisc determined by the Company in general meeting
the Directors shall not be less than two in number,

7. Each Director shall have the power from time to time to appoint the approval
of the Board of Dircctors (such approval not to he unreasonably withheid} any
personio act as an alternate Director in his place at al} meetings, in all proceedings
in which, and on all oecasions when he shall not himself act, and on such appoint-
mant being made the alternate Director shall exeept as to remuneration be
subject in all respecis to the terms and conditions existing with reference to
the other Dircctors of the Company, An alternate Director shall be an officer of
the Company and shall alone be responsible for his own acls and defaults and he
shall not bo deemed 1o be an agent of the Director appointing him and the
Director so appointing shall not be responsibile {or the acts and defaults of an
alternate Dircclor so appointed, An aitornote Director shall ipso facto vacate
office if and when the Director so nominating hiin vacates office as a Director
or removes the norainee from office, Every such nomination and remaoval under

this clause shall be effected in writing under the hand of the Director making the
same,

8. A Director who declares his interest thernin in manner provided by the Act
may voie as a Director in regard Lo any contract or artangernent in which he is
interestéd or upon any matter arising thereout, and if he shall so vote his vole
shall be counted, and he shall be counted in the quorum when any such contract or
arrangemant is unde consideration and paragraphs (2) and {4) of Regulation 84 in
Part 1 of Table A shall not apply to the Company,

9. A resolution in writing signed by all the Directors {other than a Director
for the time being absent from the United Kingdom and not represenied by an
alternate irector) shall be as effective for all purpeses as 2 resolution passed at
a meeting ol the Dircetors duly convened and held, and may consist of several
documents in the like form, each signed by onc or more of the Directors,

10. A Director and alternate Director shall not require a share qualification but .
nevertheless shatl be entitied 1o attend and speak at any General Meeting of the

Company, and at any separate mecting of the holders of any class of shares in
the Company,

11, No person shall be disqualified from becoming a Dircctor by reason of his
attaining or having altained the age of 70 or any other age.

12, The proviso to Regulation 79 in Part | ¢f Table A slall not apply 1o the
Company,
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o N Wember of Rembais holding a majority in nominal value of the iswied
Chrddinary Shures for the yme being in the Compony ssall hivse poveer irom Gme 10
time and ot any time 1o spooint any peison or peisens &5 o Director or Directors
githey ag an additional Director o to Tl any vecancy and 2o remoye from office
any Dircctor howsoeves appcinted. Any such eppointinent or removal shall be
effocted by an lustrument in writing signed by the Meinber or Members making the
cam, or in the case of a Wiknber besng o company signed by one of its directors

on its behalf, and shall take effect upon lodgraent at the registered of fice of the
Company,

14, The Directors shall have power at any time, and {rom time to time, to
appoint any person to be a Director, either to fill a casual vacancy Of as an
addition 1o tha existing Directors, so long as the maximum number of Directors
fixed by or pursuant Lo these Articles is not thereby exceeded.

15, {1) The Directors may from time to time appoint any person to bhe a
Spocial Dircetor of the Company. Any Special Dircctor so appointed may be
given such title as may be determined by the Directors,

(2) The ewprassion “Director” and the expiession “Directors” in these
Articles shall not mean or include or be construed to mean or include a Special
Director or Special Dircctors appointed under this Article.

(3} A Spacial Divector shall not be required to hold any shares in the
Company 1o qualify him as such,

(4) Save as otherwise agreed between hitn and the Company the appoint-
ment of a person to be a Special Divector shali not affect the terms and conditions
of his ermploymant by the Company or a subsidiary a fellow subsidiary or a
fiolding company of the Company (if he be so employed) whethicr as regards
du lies, remuneration, pension or otherwise.

(6) The appointment of a Special Director shall be vacated if -

{a} By a notice in writing to the Company he resigns the appeintment
i Special Director;

(b} ho bLecomes bankrupt or enters into any arrangement with his
creditors generally;

' {¢) he is found lunatic or hecomes of unsound mind; .

() he s prohibited by reason of any order of the Court from heing a
Dircctor;

e} he reasts 1o be in the empioyment of the Company or # sub-
sidiary a fellow subsidiory or a holding company of the Company

in sorne capacity other than that «f a Special Direclor of the
Comnany;

{f) 1the Directors of the Compary pass a resolution that he be
reraoved ftain office as o Special Dircetor,

(6) A Spucial Director {not heing @ Director} shall not whilst holding oifice
as Spece Ditector be subject to retirement by rotativae or taken into account
ity detamining the rotation of retirement of Diiceciors,
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{7) A Special Director shall not be entitled 1o receive notice of or attend
at any manting of the Directors except when expressly invited by the Direclors
so to do, and il he dees so attend he shall not be eatitled 1o vole at that meeiing,
and in colanlating the number necessary 10 form a quorum at any meeting of
the Dircerors any Special Director present shall not be counted.

(8} A Special Director shall not except with and to the extent of the
previous sanction of the Directirs which may in 1heir absolute discizlion be
withiheld or withdrawn at any time be entiticd Lo participate in the exercise of any
of the colicctive powers or dutios of 1he Dircctors or the Board, or to excrcise
any of the powers or rights of a2 Director individually under these Articles
(inclucling his Article} or in any way to cxercise iy control in, over or ton-
cerning the affairs of the Company whatsogver provided that no act shail be done
by the Directors which would imypwse oty personal lisbility on any or all of the
Special Directors without his or their knowledge and consent,

(9) The appowtment, continuance in offica, removal, nowers and dutics,
and remuneration {if eny) of the Special Direstors and eoch 01 them shall subject
to this Article be determined by the Dircctors i their sole discretion who shall
have full power to make such arrangements as they shall think fit,

INDEMNTEY

Every Dircctor or othex eofficer of the Company
shall be entitled to bhe indemnificd out of the
asscels of the Company against all losses ox
liabilitics which he may sustain or incur in

or aboult the exceution of thoe dutice of his
offico or ofherwise in relation thereto

ineluding any liakility incurred by him in
defending any proceedings whether civil ox
eximinal in which judgement is given in his
favour or in which he is acquitted or in
connection with any application under Section

448 of the Act in which relief is granted to

hin by the Court and no Director or other officexr
shall be liable for any losg, damage, or misforntunc
which way happen to or be incuxzded by the Company
in the execution of the duties of his office

of in relation therefo. But this Article ¢hnlld
only have effect in so far as its provisicns are
not avoided by Section 205 of Lhe Act.
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COMPANIES FORM Mo, 225(1)

Motice of new accouniing reference
date given during the course of
an accounting reference peviod

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For officiat use  Company number

= e T T TR
I E}L:LI 41 138
[ "9 (" N

Mame of company

. STERLING CUARDS LIMITED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated 85
coming, or as having coms, to an end is as shown below:

The current accounting reference period of the company is to be treated as [shortened|laSX¥EH Y and
{ls to be treated as having come to an end][VilEERGIETHIBRA]T on

Month

Day Month

31 1111 2
| 1 1

Day Year

1 T T
i 1 1
1

33111
| | ]

+

211
]

815

P9 |

If this notice states that the current accounting refarence period of the company is to be extended, and
reliance is being placed on section 225(6}{c) of the Companies Act 1985, the following statement shouid
be completed:

The company is a [subsidiary]{FOTANEGXOHENM of _The Peninsunlar and Oriental Shesm.
Mavigation Company

, company number :}'l‘a 2C13

the accounting referance date of which is 31zt December

/

N

Presentor’s narne aédress and
referance (if any):

A W Phillips

Sterling House

Empress Place

London

SuW6 1TT

Signed K¥XaCEEN [ Secretary]t Date 2nd January 1986

L

Ly wg-“\ :
For official Usa 0

General Section Pos &m o A me\%b )
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COMPANIES FOAM No, 353

Notive of place where registor of
members is kept or of any change
in that piace

Neta: This notice s not required whers tha ragister s and
has, since 1 July 1948, always besn kept at the Raglstered Offics

Pursuant to section 352 of the Companies Act 1985

To the Registrar of Companias For official usa  Company namber

IS 238
Mame of company

II,. TTERLING AR DS LM iTey

gives notice that the ragister of members is [now]t kept at:

LAULS PodlT. EXHdi7ion  CoATRE.

WARWILK  ARAD,

Lo don/

[Poticote | S 17 & 7 74

Signed C ( | {Directot][Secretary]t Date 2,4’/ ‘ (y Pfa

Presentor's name address and For official Use
reference (if ariy): General Sectlon Postroofi T~
P .

Lod




Number of Company: 41138

THE COMPANXES ACTS 1929 - 1989

COMPANY LIMITED BY SHARES

Copy
SPECIAL RESOLUTIONS

of STERLING GUARDS LIMITED.

Passed the 1l6th day of October 1990.

At an Extra-Ordinary General Meeting of the above-~named Company,
duly convened and held at Mulliner House, Flanders Road, Turanham

Green, London W4 1NN on the 16th day of October 1990 at 3.00 p.m.
the following Resolution was passed as SPECIAL RESOLUTION: —

SPECIAL RESOLUTION

That the name of the Company be changed to
STERLING SECURITY SERVICES LIMITED.

b ¥ 4L, Cnsasl.. |

NR E@apz
0O L



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 41138

| hereby certify that

STERLING GUARDS LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

STERLING SECURITY SERVICES LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 1 NOVEMBFR 1990

D1 e
ni, ROSE

an authorised officer
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The Companies Acts

COMPANY LIMITED BY SHARES

MEMORANDUM
~ AND -
ARTICLES OF Z&SSEBCDC:J:]%CEJZCDDI
- oF -

STERLING SECURITY SERVICES LIMITED

Incorporated 1llth May 1894.

(New Memorandum and Artlcles)
(adopted 10th February 1978.




CERTIFICATE OF INCORPORATION
ON CHANGE. OF NAME

o, k1138

‘

Fhereby eerify that

THE LOWION SILVER VAULTS AND CHANCERY LANE SAFE DEPOSIT COMPANY LIMITED

having by special resolution and with the approval ol the Secretary of State changed

its name, is now incorporated under the name of

STERLING GUARDS LIMITED

Given under my hand at Cardiff the 6T MARCH 1978

V.,
"4-'
I oy
v oming Mo b
P doan had A *
“
“ T L -t B A
nop ST TVTDURY

Assistant Registrar of Companies




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 113138

1 herelsy eertify than

CHANCERY LANE BAFE DERCSIT & OFFICES CO, LIMITED

e R T G N
eV B S

having by special resolution and with the approval of the Secretary of State changed

RE

its nawe, is now incorporated 1nder the name of

v

THE LONDON SILVER VAULTS AND CHANCERY LANE SAFE
DEPOSIT COMPANY LIMITED

Given under my hand at Cardiff the BTH AUGUST 1977

N A i‘-ﬁm (s (:w\?/

D. A, PENDLEBURY.

Assistant Registrar of Companics
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HNumber of Company; 41138

THE COMEPANIES ACTS 1948 to 1976

Copy
SPECIAL RESOLUTIONS

of

THE LONDON STLVER VAULTS AND THANCERY LANE SAFE
DEPOSIT COMPANY LIMITED

Passed the 10th day of February 1878

At an Extraordinary Gencral Meeting of the Members of the
above-named Company, duly convened and held at 4, Carlton
Gardens, Pall Mall, London SW1Y 5AB on the 10th day of
February 1978, the following Resolutions Numbered 1,2,3,4,5
and 6 were passed as SPECIAL RESOLUTIONS:-

SPECIAL RESOLUTIONS

1. That the Memorandum of Association contained in the draft
document marked 'M' and subscribed by way of
identification by the Chairman of the Meeting be adopted
as the Memorandum of Association of the Company in place

of and to the entire exclusion of the existing Memcorandum
of Assocciation.

2. That the Artinles of Association of the Company contained
in the draft document marked 'A' and subscribed by way of
identification by the Chairman of the Meeting be adopted
as the Articles of Association of the Company in place of
and to the entire exclusion of all the existing Articles
of As3ociation.

3. That the Share Capital of the Company be increased to
£101,000 by the creation of 1000 Ordinary Shares of £l
each.

4, That upon the recommendation of the Directors it is
desirable to capitalise the sum of £€1,000 part of the
amount standing to the credit of the Capital Reserve
Account of the Company and accordingly that the said sum .
be capitaliged and set free for distribution as Capital
amongst the holders at the time of the passing of *this
i Resolution of the 100,000 issued Ordinary Stock of £l
each of the Company being the members who would have been
entitled thereto if distributed by way of dividend and in
the same proportions to the amowihts paid or credited as




paid on the Stock held by them respectively on condition
that such capitalised sum be not paid in cash but be
aprlied by the Board of Diractors on behalf of the
Company in payment in full at par of 1,000 unissued
Ordinary Shares of £1 each of the Company to be allotted
and distributed credited as fully paid up to and amongst
such holders in the proportion aformsaid with any
fractional entitlements to be dealt with at the
discretion of the Directors and further that such
capitalised sum of 1,000 be considered for all purposes
as an increase in the nominal amount of the Capital of
the Company held by such holders.

5. That immediately following the passing of the foregoing
Resolution Number 4 the 100,000 Ordinary Stock of £1 each
in issue prioy to the passing of the said Resolution
Number 4 be converted into and redesignated as 2%
non-cumulative Deferred Shares of £1 each of which shall
be attached the following rights and conditions:~

(a) The Deferred Shares &hall not confer on any holder
thereof the right to participate in ¢distribution of
profits by way of dividend.

(b) The Deferred Shares sh+ll confer on a holder +hereof
the right on a winding up to receive out of the
surplus assets of the Company remaining after
payment of its liabilities and repayment of {apitul
on the Ordinary Shares the sum of %1 per Share only
and shall not confer on such holder of Deferred
Shares any other right to or participation in the
assets of the Company.

(c) The Deferred Shares shall not confer on any holder
thereof any right to attend or vote either in person
or by proxy at any General Mesccting of the Company.

6. That the name of the Company be changed to Sterling
Guards Limited.

B:H, GIMSON

LA N B I O O D I B R R

CHAIRMAN
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THE COMPANIES ACTS 1862 ‘to 1390 and
1248 to 1976

COMPANY LIMITED BY SHARES

MEMORAMDUM OF ASSOCIATION
OF

THE LONDON SILVER VAULTS AND CHANCERH”ﬁANE SAFE DEPOSIT COMPANY

LIMITED

1. *The name of thye Company is "The London Silver Vaults and
Chancery Lane Safe Deposit Company Limited,”

2. The registered office of the Company will situate in England.

3. The objects for which the Company is established are:-

{a)

(1) To carry on the business of providing security
sexvices generally and in particular but without

prejudice to the generality of the foregoing security
patrels, guard dogs with handlers, nightwatchmen, burgular
and fire alarm and prevention systems, electronic and
televisual surveillance and to do or engage in such other
acts as are consistent with the business of providing
security and surveillance services.

(Li) To construct, equip, maintain and work vehicles
appropriate for the carriage of bullion money jewellery
and goods of all kinds and of anyv description whatsocever.

(1ii) To carry on the business of general carriers
forwarding agents warehousemen, bonded warehousemen
and carriers.

(iv} To entexr into contracts for providing the above
services or any of them.

To provide fireproof and burglar proof strongholds,
buildings, and other receptacles for the deposit and
safe custody of wvaluable property, and to let the
same on hire, and to take charge of for safe custody
money, jewellery, plate, securities, bonds, warrants,
certificates, deeds and other documents and other
articles, and, when required, to guarantee

or insure their safety and to act as agents of the
persons depositing such property in respect thereof,
in effewcing sales and purchases, and in collecting
and paying or remitting the proceeds of sales, coupons,
interest and dividends.

*By Special Resolution passed on 10th February 1978 the name of
the company was changed to STERLING GUARDS LIMITED.

By Special Resolution passed on 16th, Dctober 1990 the name of the cowpahy
was changed Lo Sterling Securities Limited.
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(3)

{x)

()

{m)

upon, and to hold and retain, or sell, mortgage, and
deal with any Shares so received,

To borrow or raise money in such manner as the Company
shall think fit, and to secure the repayment of any
money borrowed, raised or owing, by mortgage, charge or
Llien upon the whole or any part of the Company's propexty
and assets (whether Present or future), including its
uncalled Capital, and also by a similar mortgage, charge,
or lien to secure and guarantee the perforjance by the
Company of any obligation or liability it may undertake.

To guarantee, support or secure, whether by personal
obligation or covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital of
the company or by any one or more or all of such
methods or by any other method the performance of any
obligations or commitments, and the repayment oxr
payment of the principal amounts of, and premiums
interest and dividends on, any securities, of any person
firm or company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being a holding company as defined by the
Section 154 of the Companies Act 1948 of the Company,
or another subsidiary as defined by the said Section
of such a holding company or otherwise associated with
the Company in business.

To lend and advance money or give credit to such ,
persons, firms, or companies and on such terms as a
may seem expedient, and to give guarantees or become
security for any such persons, firms, or companies.

To impx.'ve, manage, develop, exchange, let on lease,
or othsiwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of,
0or otherwise deal with all or any part of the property
and rights of the Company.

To apply for, register, purchase, or by other means
acquire , protect, prolong, and renew, whether in
the United Kingdom ox elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to sue and turn to account and
to manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve and any patents, inventions, or
rights which the Company may acquire or propose to
acquire.

To apply for, promote, and obtain any R ¢ of Parliament




(o)

(p)

{q)

(r)

(s)

Provisional Order, or Licence of the Department of Trade
and Industry or other authority for enabling the Company
to carry any of its objects into effect, or for any
purpose which may seem expedient, and to oppose any
procezedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interest. .

To erter into any arrangements with any Governments

or authorities or any companies, firms, or persons
that may seem conducive to the attainment of the
Company's objects or any of them, and to ohtain

from any such Government, Authority, company, firm,

Or person any charters, contracts, decrees, rights,
privileges, and concessions and to carry out, exercise,
and comply with any such charters, contracts, decrees,
rights, privileges, and concessions.

To act as agents for any person, firm or company,
and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company
through or by means of agents, sub-contractors, or
others.

To subscribe forx, purchase, or otherwise acquire and
hold Shares of other interests in other Campany
having objects altogether or in part similar to those
of this Company or carrying on any business capable
of being carried on so asg directly or indirectly to
benefit this Company,

To remunerate any person, £irm, Or company, rendering
services to any institutien, society, or c¢lub which

may be for the benefit of the Company or its employees,
or may be connected with any town or place where the
Company carried in business; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the
Company, and to the wives, widows, children, and other
relatives and dependants.

To promote any other c¢ompany for the purpose of
Acquiring the whole or any part of the business or
broperty and undertaking and of the liabilities of
this Company, or of undertaking any business or
operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and to
place or guarantee the placing of, underwrite,
subscribe fox, ox otherwise acguire .all or any part
of the shares or securities of any such company as
aforesaid. '




' * (&} Two carry on any other trpde or business which may
seem to the Company capable of being convenientlsy
carried on in connection with the objects specified
in sub~Clause (a) and {b) hereof.

{d) To acguire by purchase, lease, concession, grant
licence or otherwise such lands, buildings, leases,
underleases, rights, privileges, stocks, shares,
debentures, debenture stocks, bonds, obligations
or securities of any government state or avthoxity
or of any public or private company, corporate or
unincorporate, policies of assurance and such
other property and rights and interests in property
wheresoaver situate as the Company shall deem f£it
and to hold and manage the same.

(e) To pay for the acquisition of any property or assets
to be at any time acguired by the Company, or any
part thereof, in cash or in Ordinary or Preference
Shares to be issued as fully or partly paid up or
in mortgage debentures or other Debenture Stock
of the Company or in such manner as may be determined.

(£) To erect buildings upon any land held by the
Company and to alter, improve, extend, add to,
rebuild, replace, or repair any buildings or other
property of the Company.

(g) To purchase or by any other means acquire any
property for any estate or interest whatever, and
rights, p-ivileges, or easements over or in
respect of any property, and any buildings, offices,
factories, works, machinery, vehicles, plant, or
othex things, and any real or personal propesty or

- rights whatsoever which may be hecessary for, ox

may be conveniently used with, any ather property
of the Company.

(h) To purchase or otherwise acquire, toke over, and
undertake the whole or any part of the business and
assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which this
Company is authorised to carry on, aid as part of the
consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company,
or to acguire an interest in, amalgamate with, or enter
into partnership or into any arrangement fox sharing
profits, or fox co-operation, or for mutual assistance
with any wsuch person, firm, or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesyfid
or property acquired, any shaxes, that may be agreed
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it} To distribute among the Members in specie or %ing
any property or assets »f the Company or any proceeds
or realisation cof any property or assets of the-
Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction
(if any} for the time being required by law.

(u} To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company.

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

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

e —

It is hereby erpressly declared that each Sub-Clause of this
Clause shall be conktrued independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause

shall be deemed to be merely subsidiaxy to the objects mentioned
in any other Sub-Clause.

4. The Liability of the Membexs is Limited.

5. *The Share Capital of the Company is £100,000 divided into
One Hundred Thousand Ordinary Stock of £1 each.

*By Special Resolution passed on 10th February 1978 the share
‘Gapital was increased to £101,000 divided into 1000 Ordinary
Shares of £l and 100,000 2% Deferred Shares of §£1.
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THE COMPANIZS ACS 1862 to 1899 and
1948 to 1976

COMPANY LIMITED BY SHARES ’

= THE LONDON SYILVER VAULTS AND CHANCERY LANE SAFE DEPGSIT COMPANY
LIMITED '

1. The Regulations contained in Fart 1} of Table A in the First Schodule of the
Companins Act, 1948 (hercinafter called "Tubla A"} sloll apply 10 his Company

save in so far as they are varied or excludud by or are inconsistent with these
regufations, :

- 2. -Regulationy 24, 53, 77, B9 10 97 (inclusivel and 105 in Part | of Table A ang

Regulation 8 in Purt 11 of Tabie A shall not apply 1o the Conpany,

3. The share capital of the Company is£100,00C divided into One
Hundred Thousand Ordinary Stock of £1 each.

4. (A} Subject to the provisions of any agreement binding on the Company,
and*in case of shares other than those copstituting the original capital of the
Company subject 1o any directions containéd in the resolution of the Company
creating the same, the shares of the Company, whether forming part of the original
capital of the Company or subrequently created, shall be under the.control of
the Directars who may atlot and dispase of or grant oplions over them to such
nerson and on such terms s 1ha Directars think fit, L

* PRy Speclal Resoluéion passed on 1Qth February 1978 the name of the

comparty -was changed to Sterling Guards Limited.

By Special Resolution passed on j6th October 1990 the name of the
company was changed to Sterling Swiuvrities Limited,
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(B} The tien conferred by Clause 11 of Part | of Table A shali extend 1o
fully paid Shares, and to all Shaves vegistercd in the ngm2 of any parson indebled
or under linkility to the Company, whethy e shall Lie the sole registered holder
thercof or shall be one of several joint hoklkders,

5. A resolution in writing signed by all the Mambers for 1he time being
entitled 10 vote shall be as cfiective for all purposes as an Ordinary Resolution
duly passed at a General Meeting of the Canpany duly convened and held, and

may consist of several documents in the like {form each signed by one or more
Members,
’

6. L}nlués and until otherwise determined by the Company in general meeting
the Directors shall not be less than two in number.

7.  Each Director shall have the power from time to time to appoint the approval
of the Board of Directors {such approval not to he unreasonably withheld} any
person 10 act as an alternate Director in his place at ali imeetings, in all proceedings
in which, and on alf ocecasions when he shall not himse!f act, and en such appoint.
ment being made the alternaie Dircctor shall except as to remuneration be
subject in all respects to the terms and conditions existing with reference to
the other Directors of the Company. An alternate Director shall be an officer of
the Compuny and shall alone Le responsible for his own acts and defaults and he
shall not Bip deetned to be an agent of the Direcior appointing him and the
Director o sppointing shall not be responsible for the acts and defaults of an
alternale Director so eppointed. An alternpte Direerar shall ipso fscto vacate
office if and when the Direclor so nominating hiin vacates office as'a Director
or removes the nomince {rem office. Every such nomination and removal under

this clause shall be effected in writing under the hand of the Director making the
same,

B. A Director who declares his interest therein in manner provided by the Act
may vote as a Director in regord to any contract or arrangemcent in which he is
interesied or upon any matter arising thercout, and if he shall so vote his vote
shall be counted, and he shall be counted in the quoriim when any such contract or
arrangemant is under consideration aind paragraphs (2) and (4) of Regulation 84 in
Part | of Table A shall irot apply to the Company.

8, A resolution in writing signed by all the Directors {other than a Director
for the time being absent from the United Kingdom and not represented by an
alternaie Director] shall be as effeetive for all purposes as a resoiution passed at

a mecting of the Directors duly convened and held, and may consist of several |

documents in the like form, each signed by one or more of the Direciors,

10. A Dircctor and alternate Director shall not require a share qualification but

nevertheless shall be entitled to attend and speak at any General Meeting of the :

Company, and at any separate meeting of the holders of any class of shares in
the Company,

11, No person shall be disqualified from becoming a Director by reason of his
attaining or having attained the age of 70 or any other age.

12. The proviso to Regulation 79 in Part | of Table A shall not apply to the
Company, .
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13, A Mensber or Members holding a majarity in nominal viue of the issued
Ordinary Shares for the time heing in the Company st iave frower from thne 10
Ume and ot any time 1o HPROINL any peieen or | ersons 4 Directar or Direclors
either as an additional Direeler or to filt any vacancy aod to remoave {rom office
any Director hewsonves appointed, Any tuch sppoinunent or removal shall be
elfocted by an instrunent in writing signed by the Member or Mumbers raking the
sume, or it the case of a Muember being o company signed by one oi its dircctors

an its behall, and shall (ke effect upbon lodgment at the registered olfice of the
Company,

.

4. The Directors shall have pawer at any time, and from time to time, to
appoint any person to be g Director, either 10 fill a cagual vacancy of as an
addition 1o 1l existing Directors, so long as the maximum number of Directors
fixed by or pursuant to these Articles is not thereby exceeded,

15, {1} The Directors may from time to time oppoint any person to be a
Spocial Dircctor of the Company, Any Special Director 50 appointed may be
given such title as may be determined by the Directors,

(2) The expression "Director” and the expression “Directors” in these
Articles shiall not mean or include or be canstrued 1o meun or include a Special
Director or Special Dircctors appointed under this Articie,

(3} A Special Director shall not be required to hold any shares in the
Company to quafify him as such,

{41 Save as otherwise agreed between him antf the Company the appoint.
ment of & person to be a Special Director shall not affect the terms and conditions
of fis employment by thr Company or a subsiaiary a fellow subsidiary or a
holding company of the Company (if he be so employed) whether as regards
duties, remuncration, pension or otherwise,

{8} The appointment of a Special Director shall be vacated if i

{al by a notice in writing to the Company he resigns the uppointment
of Special Direclor;

(b} he becomes bankrupt or enters into any arcangement with his
creditors generally;

{e)  heis found lunatic or becomes of unsound mind; '

{d} he is prohibited by reason of any order of the Court from being a
Oirector; '

e} he ccases 10 be in the employment of the Company or a sub-.
sidiary a fellow subsidiary or a holding cempany of the Company
in some capacity other than that of z Special Director of the
Company;

{f) the Dircetors of the Campany pass a resolution that he be
rernoved froin office as o Spacial Dircetor.

(6} A Special Director {not being a Director) shall not whilst holding office
as Speciul Discetor be subject 1o retirement by rotation or taken into account
in determining the 1otation of retirernent of Directors.
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(7} A Speciad Nrector sttt not be entitled to receive notice of or attend
at any manting of the Ditectors except when exprussly inviled by the Dircctors
50 10 do, and if he does so atterdd hie shall not be cntitied 1o vole at that meeting,
amif in colealsiing the number necessary o form 2 quorum at eny meeting of
the Directors any Spucia Director preseni shall not ise counted,

(8] A Special Director shall not exceptl with and to the extent of the
previous sanction of the Direstars which may i their absolute diserction be
withhel:d or withdrawn at any time be entiticd 1o participate in the exercise of any
ol the collective pawers or dutics of the Directors ar the Board, or to exercise
any of the powers or rights of a Director individually under ihese Articles
(inclucling this Article) or in any way 1o exercise any conwol in, over or con-
cerning the affairs of the Company whatsoever provided that no zct shall be done
by the Direclors which would impose any personal liability on any or all of the
Special Directors without his or their knowledge and consent,

(8} The appointment, continuance in ofiice, removal, powers and dutics,
and remwnceration {it any} of the Special Directors and each of them shall subiject
to this Article be determined by the Directors in their sole discretion who shall
have full power 1o make such arrangeinents as they shalt think fit,

INDEMNITY
Every Director or othux officer of the Company
shall be ecntitled to be indemnificd out of the
assets of the Company against all losses orx
liabilities which he may sustain or incur in
or about the excceution of the dutics of hic
office or otherwise in relation thereto
including any liability incurxred by him in
defending any proceedings whether civil or
criminal in which judgement is given in his
favour or in whieh he is acguitted or in
connection with any application under Section
448 of the Act in which relief is granted to
him by the Court and no Director or other officer
shall be liable for any loss, demage, or misfontune
which may happen to or be incuryed by the Company
in the execution of the duties of his office
of in relatim. theveto. But this Article shall
only have effect in so far as its provisionsy are
not avoided by Section 205 of the Act.
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COMPANY LIMITED.BY SHARES {*-.\ 'f’»‘th-"k‘u p

SPECIAL RESOLUTION

Pursuant to Section 378 of the Companies Act 1985

of Sterling Security Services Limited

Passed the 26th day of November 1992.

At an Extraordinqry”@gneral Meeting of the Members of the above-named Company,

duly convened and held at Sterling House, 305/307 Chiswick High Road, London

W4 4HH.

on the 26th day of November 1992, the following SPECIAL RESOLUTION was duly

passed: -

THAT the name of the Company be changea to

P & O Security Services Limited.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 41138

I hereby certify that

-t

STERLING SECUHITY SERVICES LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

P & Q. SECURITY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 JANUARY 1993

O doerh,

F. A. JOSEPH
an authorised officer
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THE COMPANIES ACTS 1985-1989
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ’ SR

Pu“suant to Sectlon 378 of the Companles Act 1985

of P&O Securlty Serv1ces leltEda,

i
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Passed thé 22nd<spril 1993.
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£50 FEE PAID
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HOUSE

At an Extraordlnary Generaleeetlng of the Members of the above -named
Company, duly convened and. held at bterllng House, 305/307 ChlSWle High

Road, London W4 4HH

on the 22nd Aprll of Aprll 1993 theqﬁollowang SPECIAL RESOLUTlON was duly

passed -

N

Y

THAT the name of the Company be changed to:

.

T

© Sterling Granada Contract Services Limited "

@ .
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CERTIFKCATE OF INCORPORAHON
ON CHANGF OF NAME
"‘No." 41138
1 hereby certn‘y that ”; 
P&O SECURITY" SE’RVICES‘ 'LIMiTéewim ;
having by specnal reso!utlon changed its name,
is now mcorporeted under the name of

STERLING GRANADA CONTRACT I‘SERVICES LIMITED

Given under my hand at the Companies Registration Qffice,

Cardiff the 4 MAY 1993

éew%

F‘ REVAR

an authorised oﬂicer
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A PRIVATE CLAPANY LIMETED BY SHARES

ARTICLES OF ASSOCIATION
oF -
THE PAO SERVICES GROUS LIHTED *

PRELIMINARY

1. The Reguiations contained in Table A in the Scheduie to the
Cawpoves (Yebles 4 to £ Deguistiens B339 av aovcied by  the {ampontes
(Tebsles A to FI {Auendmot} Rugoistiang K65 (such Table bewy horaraof ter
referrad to os "Table A®) shol? apply to tha Compeny sswve in 1o far ob they
sre exclded or varied horeby: that is to zay, Clauses 8 and 64 of Table A
shatt not opply to the Company; end in addition to the reabining Clauses of
Jible A, a2s varied hersby, the following shall be the Articles of
Association of the Company. ) :

iy

SHARES

2. (A) Subject to Sub-Articte (B} hereof ali Shores sholi be under
the control of the Directors and the Directors may at!st, grant options
over, or othermise desi with or dispose of the saze to such persons  and
generally on such terms and in such mermer as they think f1t.

(B The Directors are generally ang unconditionally authorised for
the puposes of Section B0 of the Act to aliot relevant securitios (o8
de? Inod in Secticn 80 of the Act) provided that the sqoregete modinal value
of such socuritios alistted pursusnt to this authority shall not excesd tha
asont of the suthorised shzre capital with which the Cospay i9
incorporated; and that this suthority shail expire on the fifth snniversary
of the incorporation of the Cospany unless va-ied or revoked or renewed by
the Company in Generai Moeting,

(C) The Directors shall be entitled under the authority conferred
ty this Article to mzke 3t any time before the 2xpiry of such authority any
offer or agreenent which will requira relevant securities to be
attotted aftar the expiry of such ity.

() In accordence with Section 81 of the Act, Section 89(1) and
Section 90(1) to (6} of the Act shall not &pply to sny allotmont of equity
sacurities {as dafined in Section 93 of tha Act) by the Corpany.

3. The Cospany shall hove a flrat and pormeoant Ligh on awery Shwe
(vhother or not it Is & fully paid Share} for all monays (shother presentiy
paytble or not) culled or pagb;:e at & fixed tizme in respect of that Share
and  the Company shall alse a first aad parsoount (len on all Shares
{ghether fuliy paid or not) standing registered in ihe nimy of any person
shather solely or as one of tmo or wora joint toldars for all montys
presantly payable by hin or his estate to the Corpany; but the Directors
poy at any time declare any Share to b whoily or in part exexpt froe "
previsions of this Article. The Cospsny’s lien on a Share shatt e+ ¥n
ow dividend or othar azcunt payeble (0 respect tharenf, s

EEETILSE
The neme vwoe aiersd D The PLD Ssrvicns Mﬁ&‘;*éf?u,‘
Fosotuton peasad cn St Saplanibar 1962,

By Spocis Resoluion passed or 27th Sepwembaer 1980
o Movowsae Uied 1o Suotfie Services Group
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. GENERAL EETINGS

X A notice c&ming a General asting shall in the cace of sacial
business specgy the gensral nature of the business to ba tramactod; and
Clause 38 of Téole A shail be modifled sceordingly. .

5. All business shall be desped special that is trmsacted at an
Extraordinary General Heeting, and also all that is transacted at an Annuul
General  Meating, mnith the exception of declaring a dividend, the
considoretion of the accounts, balance sheets, and the reports of the
Directers and Auditors, the election of Directors in the placs of these
retiring and the sppointuant of, and the fixing of the remumeeation of, the
Auditors.

6. Clause A1 of Tabim A shall ba read end construed as if the [asi
sentence ended with the words ", and if at the adjourned tiesting & cquorus
is not presens within haif an hour froa the tine agpointed for thm Keating,

the Nsaling shnil be ditsolved®, .

DIRECTURS

7A. (i) The holder or holders for the time being of a
majority of the Ordinary Shares of the company
for the time being in issue may by notice in
writing delivered to the registered office of
the Company from time to time appoint any
person or persons as a Direccor or Directors or
Secrevary of the Company and may remove any or
all of the Direcrtors or the Secretary for the
time being,

(1i) 1In addition to the circumstances set out in
Table A the office of a Director shall ba
vacaced if he is removed from that office in

accordance with this Article

8. Unloss wnd kil the Corpany in General Meeting shall othercise
deterning, there shall not be any limitation as to the nusber of Directors,
if and so (o 85 there is & toie Director, he nay exercisa ali the powers
and authorities vested {n the Directors by these Articics or Toble A; axd
Clausa 89 of Table A shall bo modificd sccordingly,

8. 11 the resclution or instrument by which a Directer is  appointed
%o provides, he shall ba a Permanerit Director and not subject to ratireoent
oy rotation; and Clauses 73 to 75 {inciusiva) of Table A shaii not apply to
any Permment Director.

9. The Directors muy exercise all the powers of the Cospsny to borrow
woney, arxi to woriouge or chorga its undertaking, property, and uncal led
copital, or any part thereof. and to issue ODebentures, Oebenture Stock, and
other sacurities whether outrignt or zs secority for any debdt. liability o
obligation of the Compray or of any third party.

10. A Director mty vote as a Director on any resciution concerning any
contract or arrsngesnt ie which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shatl be counted and  he
shat! ba reckoned in estinating a quorus when any such contract or
arrongement is  under consideration; and Clause 94 of Tahie A shail be
aodifiad accordingly

INDENNI TY

11. Subject to the provisions of the Act ond in addition to such
indeanity &3 is contained in Clause 118 of Table A, every Birector, officer
or official of the Carpany shall be entitled to be indemified out of the
assets of the Company agairst ali losses or lisbilivies incurred by hin in
or zbout the execution and discharge of the duties of his office,

TRANSFER OF SHARES

12. The Directors may, in their sbsolute dizcretion, and without
assigning any resson therefor, decline to register awy tronsfer of
Shere, nhwther or not it is o fully piid Share; and Clause 284 of Toble A
shall be wedificd accordingly.
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COMPANY NO: 41138

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTION OF
STERLING GRANADA CONTRACT SERVICES LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Members of Sterling Granada Contract
Services Limited duly convened and held at Sterling House, 305-307 Chiswick High
Road, London W4 4HH oqf}&’ﬁhgust 1993, the following Resolution was passed:
b
SPECTAL RESOLUTION

That the provisions of the Memorandum of Association of the Company be amended
by the addition of a new clause to be numbered (3] in the form set out below.

Either with ox without the company receiving any consideration or advantage,
direct or indirect, from giving any such guarantee or indemnity and so as to be
an independent object of the Company, to guarantee the performance of the
obligations of others including the payment of capital or principal together
with any premium of and any dividends or interest on or other payment in respect
of loans, credits, stocks, shares, or securities or other obligations of any
nature whatsoever and without limiting the generality of the foregoing
obligations for the repayment of money and/or discharge of liabilities both
present and future, actual or contingent and insofar as the same is not
prohibited by law, obligations and liabilities incurred in connection with or
for the purpose of the acquisition of shares in the Company or in any company
which is for the time being the Company's Holding Company as definad by Section
736 of the Companies Act 1985 as amended by Section 144 of the Companies Act
1989 due, owing or incurred to bankers or any othex person of any company, firm
or persen, and in particular, (but not by way of limitation) of the Company's
Holding Company or any company which is contemplated to become the Company's
Holding Company or a subsidiary, as defined by Section 736 of the Companies Act
1983 as amended by Section 144 of the Companies Act 1989 of the Company or of
the Company’s Holding Company, or otherwise associated with the Company in
business or of any company, firm or person which the directors of the Company
shall think appropriatz and to create mortgages, charges or liens upon all or
any of the property or assets of the Company (both present and futura) including

its uncalled capital in support of such guarantees or otherwise as security for
any such obligations and liabilities of others.

e s e X




COMPANY NO: 41138

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTION OF
STERLING GRANADA CONTRACT SERVICES LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Members of Sterling
Granada Contract Services Limited duly convened and held at
Sterling House, 305-307 Chiswick High Road, London W4 4HH on 26
August 1993, the following Resolution was passed:

SPECIAL RESOLUTION

That the provision of the Memorandum of Association of the
Company be amended by the addition of a new tlause to be numbered
F 3(y) in the form set out below.

E 3. {y) To carry out business as a general commercial company.

monica/misc/resoluti
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No. #3138

The Companies Acts

COMFANY LIMITED BY SHARES

MEMORANDUM
AND

ARTICLES OF ASSOCIATION
oF
STERLING GRANADA CONTRACT SERVICES LIMITED

incorporated 1lth May 1894

(New Memorandum and Articles)
(Adopted 10th February 19578
and amended 16th August 1993)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 41138

| hereby certify that

STERLING SECURITY SERVICES LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

P & O SECURITY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 JANUARY 1993

10 G

F. A JCSEPH
an authorised officer

HEOOGA




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 41138

| hereby certify that

STERLING GUARDS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

STERLING SECURITY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 NOVEMBER 1980

L

M. ROSE

an authorised officer
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CERTIFICATE OF INCORPORATION

-

ON CHANGE OF NAME

No, %1138

L hereby cortify that

[P

THE LOWDON SILVER VAULTS AND CHANCERY LANE SAFE DEPOSIT COMPANY LIMITED

having by special resolution and with the approval of the Secretary of State ¢changed

its name, is now incoipurated under the name of

STERLING GUARDS LIMITED

Given under my hand at Cardiff the

6TH MARCH 1978

Assistant Regisirar of Companies

r ‘1
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. k1138

I hereby cernify that

CHANCERY LANE SAFE DEPOSIT & OFFICES €O, LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporaled under the name of

THE LONDOW SILVER VAULTS AND CHANCERY LANE SAFE
DEPCSIT COMPANY LIMITED

Given under my hand at Cardifl the 8TH AUGUST 1977

it
D. A. PENDLEBURY.

Assistant Registrar of Companies

G2
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Humher of Company: 41138

THE COMPANIES ACTS 1948 to 1976

Copy
SPECIAL RESOLUTIONS

of

THE LONDON SILVER VAULTS AND CHANCERY LANE SAFR
DEPOSIT COMPANY LIMITED

Passed the 10th day of Pebruary 1978

At an Extracrdinary General Meeting of the Members of the
above~-named Company, duly convened and held at 4, Carlton
Gardens, Pall Mall, London SW1Y 5AB on the 10th day of
February 1978, the following Resolutions Numbered 1,2,3,4,5
and 6 were passed as SPECIAL RESOLUTIONS:-

SPECIAL RESOLUTIONS

1, That the Memorandum of Association contained in the draft
document marked 'M' and subscribed by way of
identification by the Chairman of the Meeting be adopted
as the Memorandum of Association of the Company in place

of and to the entire exclusion of the existing Memorandum
of Association.

2, That the Articles of Association of the Company contained
in the draft document marked 'A' and subscribed by way of
identification by the Chairman of the Meeting be adopted
as the drticles of Association of the Company in place of
and to the entire exclusion of all the existing Articles
of Association.

3. That the Share Capital of the Company be increased to
£101,000 by the creation of 1000 Ordinary Shares of g1
each.

4. That upon the recommendation of the Directors it is

desirable to capitalise the sum of £1,000 part of the
amount standing to the ¢redit of the Capital Reserve
Account of the Company and accordingly that the said sum
be capitalised and set free for distribution as Capital
amongst the holders at the time of the passing of this
Resolution of the 100,000 issued Ordinary Stock of g1
each of the Company being the members who would have been
entitled thereto if distributed by way of dividend and in
the same proportions to the amounts paid or credited as




paid on the Stock held by them respectively on condition
that such capitalised sum be not paid in cash but be
applied by the Board of Directors on behalf of the
Company in payment in full at par of 1,000 unissued
ordinary Shares of £1 each of the Company to be allotted
and distributed credited as fully paid up to and amongst
such holders in the proportion aforesaid with any
fractional entitlements to be dealt with at the
discretion of the Directors and further that such
capitalised sum of 1,000 be considered for ail purposes
as an increase in the nominal amount of the Capital of
the Company held by such holders.

That immediately follewing the passing of the foregoing
Resolution Number 4 the 100,000 Ordinary Stock of £1 each
in issue prior to the passing of the said Resclution
Number 4 be converted into and redesignated as 2%
non-cumulative Deferred Shares of £1 each of which shall
be attached the following rights and conditions:-

(a} The Deferred Shares shall not confer on any holder
thereof the right to participate in distribution of
profits by way of dividend.

(b) The Deferred shares shall confer on a holder thereof
the right on a winding up to receive out of the
surplus assets of the Company remaining after
payment of its liabilities and repayment of Capital
on the Ordinary Shares the sum of &1 per Share only
and shall not confer on such holder of Deferred
Shares any other right to or participation in the
assets of the Company.

{c) The Deferred Shares shall not confer on any holder
thereof any right to attend or vote either in person
or by proxy at any General Meeting of the Company.

That the name of the Company be changed to Sterling
Guards Limited.

GIMSON

P A A B I R R B T BB

CHATLRMAN
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“FPHE COMPANIES ACTS 1862 to 1890 and
1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
THE LONDON SILVER VAULTS AND CHANCERY LANE SAFE DEPOSIT COMPANY
LIMITED

1. *The name of the Company is “The London Silver Vaults and
* Chancery Lane Safe Deposit Company Limited,®

2., The registered office of the Company will situate in England.
3. The objects for which the Company is established are:-

{a) (i) To carrxy on the business of providing security ¢
services generally and in particular but without
prejudice to the generality of the foregoing security
patrols, guard dogs with handlers, nightwatchmen, burgular
and fire alarm and prevention systems, electronic and
televisual surveillance and to do or engage in such other
acts as are consistent with the business of providing
security and surveillance sexvices.

(ii) To construct, equip, maintain and work vehicles
appropriate for the carriage of bullion money jewellery
and goods of all kinds and of any description whatsoever.

. (iii) To carry on the business of general carriers
, forwarding agents warehousemen, bonded warechousemen
and carrxiers,

(iv} To enter into contracts for providing the above
servi .5 or any of them.

(b} To provide fireproof and burglar proof strongholds,
buildings, and other receptacles for the deposit and
safe custody of valuable property, and to let the
same on hire, and to take charge of for safe custody
money, jewellery, plate, securities, bonds, warrants,

. certificates, deeds and other documents and othex
articles. and, when required, to guarantee
or insure their safety and to act as agents of the
persons depositing such property in respect thereof,
in effecting sales and purchases, and in collecting
and paying oxr remitting the proceeds of sales, coupons,
interest and dividends.

*By Special Resolution passed on 10th February 1978 the name of
+the company was changed to STERLING GUARDS LIMITED.
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(e)

(d)

(e)

(£)
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(h)
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To carry on’any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-cClause (a) and (b) hereof.

To acquire by purchase, lease, concession, grant
licence or otherwise such lands, buildings, leases,
underleases, rights, privileges, stocks, shares,
debentures, debenture stocks, bonds, obligations

or securities of any government state or authority
or of any public or private company, corporate or
unincorporate, policies of assurance and such

other property and rights and interests in property
wheresoever situate as the Company shall deem fit
and to hold and manage the same.

To pay for the acquisition of any property or assets
to be at any time acquired by the Company, or any
part thereof, in cash or in Ordinary or Preference
Shares to be issued as fully or partly paid up or

in mortgage debentures or other Debenture Stock

of the Company or in such manner as may be determined.

To erect buildings upon any land held by the
Company and to alter, improve, extend, add to,
xebuild, replace, ox repair any buildings ox other
property of the Company.

To purchase or by any other means acquire any
property for any estate or interest whatever, and
rights, privileges, or easements over or in

respect of any property, and any buildings, offices,
factories, works, machinery, vehicles, plant, oxr
other things, and any real or personal property or
rights whatsoever which may be necessarxy for, or
may be conveniently used with, any other property
of the Company.

To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business and
assets of any person, firm or company carrying on ox
proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or
any of the liabilities of such pexson, firm ox company,
or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm, or company, or for
subsidising or otherwise assisting any such person,
fixm or company, and to give oxr accept, by way of
considexation for any of the acts or things aforesaid
or property acquired, any Shares, that may be agreed

[T
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(3)

(k)

(L)

{m}

(n)

upon, dnd to hold and retain, or sell, mortgage, and
deal with any Shares so received.

To borrow or raise money in such manner as the Company
shall think fit, and to secure the repayment of any
money borrowed, raised or owing, by mortgage, charge or
lien upon the whole or any part of the Company's property
and assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge,
or lien to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

To guarantee, support or secure, whether by personal
obligation or covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital of
the Company or by any one or more or all of such
methods or by any other method the performance of any
obligations or commitments, and the repayment oxr
payment of the principal, amounts of, and premiums
interest and dividends oh, any securities, of any person
firm or company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being a heolding company as defined by the
Section 154 of the Companies Act 1948 of the company,
Oor another subsidiary as defined by the said Section
of such a holding company or otherwise associated with
the Company in business.

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as
may seem expedient, and to give guarantees or become
security foxr any such persons, firms, or companies.

To improve, manage, develop, exchange, let on lease,
or othexwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in respect of,
ox otherwise deal with all or any part of the property
and rights of the Company.

To apply for, register, purchase, or by other means
acquire , protect, prolong, and renew, whether in
the United Kingdom or e@lsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to sue and turn to account and
to mamufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and cesting and in improving or
seeking to improve and any patents, inventions, or
rights which the Company may acquire or propose to
acquire,

To apply for, promote, and obtain any Act of Parliament
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Provisional Order, or Licence of the Department of Trade
and Industry or other authority for enabling the Company
to carry any of its objects into effect, or for any
purpose which may seem expedient, and to oppose. any
proceedings or applications which may scem calculated
directly or indirectly to prejudice the Company's
interest. '

To enter into any arrangements with any Governments

or authorities or any companies, f£irms, oX persons
that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain

from any such Government, Authority, company, f£ixm,

or pexrson any charters, contracts, decrees, rights,
privileges, and concessions and to carry out, exercise,
and comply with any such charxters, contracts, decrees,
rights, privileges, and concessions.

To act as agents for any person, f£ixm oxr company,
and to undertake and perform sub~contracts, and
also to act in any of the businesses of the Company
through or by means of agents, sub-~contractoxrs, or
cthers,

To subscribe for, purchase, or otherwise acquire and
hold Shares of other interests in other Company
having objects altogether oxr in paxt similar to those
of this Company or carrying on any business capable
of being carried on so as directly or indirectly to
benefit this Company.

To remunerate any person, firm, or company, rendering
services to any instituticn, society, or club which
may be for the benefit of the Company or its employees,
or may be connected with any town oxr place where the
Company carried in business:; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits orxr charitable aid to any perxsons
who are or have heen Directors of, or who are or have
been emploved by, or who are serving or have served the
Ccompany, and to the wives, widows, children, and other
relatives and dependants.

To prowmote any other campany for the purpose of
acquiring the whole ox any part of the business or
property and undextaking and of the liabilities of
this Company, or of undertaking any business ox
operations which may appeax likely io assibst or
benefit this Company or to enhance the value of
any property or business of this Company, ard to
place or guarantee the placing of, underwrite,
subscribe for, or othexrwise acquire .all or any parxt
of the shares or securities of any such company as
aforesaid.




P Arream et Ny

To distribute among the Members in specie or kind any
property or assets of the Company or any proceeds or
realisation of any property or assets of the Company,
but so that no distribution amounting t¢ a reduction

of capital be made except with the sanction (if any)

for the time being required by law.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation of
the Company.

To procure the Company to be registered or recognised
in any part of the worild.

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

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from
giving any such guarantee or indemnity and so as %o
be an independent object of the Company. to guarantee
the performance of the obligations of oiLhers
including the payment of capital or principal
together with any premium of and any dividends or
interest on or other payment in respect of locans,
credits, stocks, shares, or securities or other
ocbligations of any nature whatsoever and without
limiting the generality of the foregoing obligations
for the repayment of money and/or discharge of
liabilities both present and future, actual or
contingent and insofar as the same is not prohlbmted
by law, obligations and liabilities incurred in
connection with ox for the purpose of the acqu181tlon-
of shaxes in the Company or in any company which is
for the time being the Company's Holding Company as
defined by Section 736 of the Companies Act 1985 as
amended by Section 144 of the Companies Act 1989 due,
owing or incurred to bankers or any other person of
any company, firm or person, and in particular, (but
not by way of limitation) of the Company's Holding
Company or any company which is contemplated to
become the Company's Holding Company or a subsidiary,
as defined by Section 736 of the Companies Act 1985
as amended by Section 144 of the Companies Act 1989
of the Company or of the Company's Holdlng Company,
or otherwise associated with the Company in business
or of any company, firm or person which the directors
of the Company shall think appropriate and to create
mortgages, charges or liens upon all or any of the
property or assets of the Company (both present and
future) including its uncalled cap1ta1 in support of
such guarantees ox otherwise as security for any such
obligations and liabilities of others.

To carry on business as a general commercial company.
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It is hexeby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in any
Sub-Clause shall be deemed to be merely subsidiary to the
objects mentioned in any other Sub-Clause.

4. The Liability of the Members is Limited.

5. *The Share Capital of the Company is £100, 000 divided into
One Hundred Thousand Ordinary Stock of £1 each.

*By Special Resolution passed on 10th Februaxry 1978 the
share capital was increased to £101,000 divided into 1000
Ordinary Shares of €1 and 100,000 2% Deferred Shares of
£1.
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THE COMPANIES ACIS 1862 to 1890 and
1948 to 1976

COMPANY LIMITED BY SHARES

eticles of Fagncintion

OF

THE LONDON SILVER VAULTS AND CHANCERY LANE SAFE DEPOSIT COMPANY
LIMITED '

1. The Regulations contained in Part 1t of Table A in the First Schedule of the

‘ Companias Act, 1948 (hereinafter calied “Tuble A"} shall apply 1o this Company
| save in o far as thoy are varied or excluded by or are inconsistent with these
regulations. Nt

. 2. - Reguiations 24, 63, 77, 89 1o 97 (inclusive] and 105 in Part { of Table A and

Regulation b in Part 11 of Talle A shall not apply 10 tnhe Corspany, .
3. The share capital of the Company is £100,000 divided into Gne
Hundred Thousand Ordinary Stock of £1 each.

4. (A} Subject to the provisions of any agreement binding on the Company,
andin cose of shares other than those constituiing the ariginal cepital of the
Company subjeet to any directions contained in the resolution of e Company
creating the same, the shares of the Company, whether forming part of the original
capital of the Company or subscquently cieated, shall be uncler the.control of
the Directors who may atlot and dispose of or grant options over them to such

bA

prrson and on such terms as the Directors think fit,

1 »
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{B) The lien conferred by Clause 11 of Part | of Table A shall extend 1o
fully paid Shares, and 1o all Shawes reqistered in the nems of any person ingdebled
or under liakility 1o the Company, whether he shall bie the sole registered holder
thereof or shall be one of seveial joint tiolders,

8. A wsolstion in vaiting signed by all the Memnbers for the time being
entitled to vote shall be as cffective for all purposes as an Ordinary Resolution
duly passed at a General Meeting of the Cotnpany duly convened and held, and

may consist of several documents in the like form cach signed by one or more
Members,
#*

6, Unless and until otherwise determined by the Company in general meeting
the Directors shall not be less than two in number.,

7. Eoch Director shall have the power from time to time to appoint the approval
of the Board of Directors (such approval not to be unreasonably withheld) any
person to act as an alternate Direator in his place at ali meetings, in all proceedings
in which, and on ali accasions when he shall not himself act, and on such appoint-
ment being made the alternste Director shall except as to remuneration be
subject in all respects to the terms and conditions existing with reference to
the other Directors of the Company, An alternate Director shall be an officer of
the Comipuny and shall alone be responsible for his own acts and defaults and he
shall not b deemed to be an agent of the Director appointing him and the
Dircetor s0 appointing shall not be responsilile for the acts and defaults of an
allernate Director so #ppointed, An alternpte Dircetor shall ipso facto vacate
office if and when the Director so nominating him vacatas office as a Divector
or remaves the nominee frem office, Every such nomination and removal under

this clause shall be effected in writing under the hand of the Director making the
same,

8. .A Director who declares his interest therein in manner provided by the Act
may vote as a Director in regard 1o any contract or arrangemnent in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote
shall be counted, and he shall be counted in the quorim when any such contract or
arrangenént is under considrration and paragraphs (2} and (4) of Regulation 84 in
Part | of Table A shall not apply to the Company.

9, A resolution in writing signed by all the Directors (other than a Director
for the time being absent from the United Kingdom and not represented by an
alternite Director) shatl be as effective for all purposes as a resolution passed at
a mecting of the Dircetors duly convened and held, and may cansist of several |
documents in the like form, each signed by one or more of the Directors.

10. A Director and alternate Director shall not require a share qualification but
nevertheless shall be entitled 1o attend and speak at any General Meeting of the

Company, and at any separate ineeting of the holders of any class of shares in
the Company,

11, No person shalt be disqualified from becoming a Director Ly reason of his
attaining or having attained the age of 70 or any other aga,

12, The proviso tv Regulation 79 in Part 1 of Table A skall not apply to the
Company.




13, A Memsbes of Membiers fyokhng 8 majority in pominat velue of the issued
Ordisry Shares [or the 1ine being in the Company ot have paveer from time 1o
urnn argd ot oy time 10 Appoint any prisan of LRrSONS o5 4 Dicector of Direciors
aither as an additional Gireetor or 1o fill any vacancy and 1o temove from office
any Director Baeasoovtt appointed, Any cuch apnoinunent OF remaval shall be
affected hy an instrunent in writing siqned byt Menber or Members rnaking the
same, or it the gt of a Mumber being u campady stguied by onw o tis GIrcR1ors
an ils behalf, amd shal) 1oke effect upon lodgment at the regisiered office of the

Canypany.

14, The Directors shall have power at any time, and from time 10 time, to
appoint ony person 1o be & Duector, either 10 {ill o catual vagancy Or as an
addition to the existing Directors, so lohg as the maximum number of Directors
{ixed by or puisuant 10 these Articles is not thereby exceeded.

16, (1} The Directors may fromn time to time appoint any person 10 be a
Special Dirccior of the Company. Aty Speciat Director sv appuinted may be
given such title as may be determined by the Directors.

{2y The ey pression “Director” and the expiession “Direclors” i these
Articles shall not mean af include or be construed 1o mean or include a Special

Director or Special Direstors appointed undes his Artisic,
ot be rvequired 10 fhold any shares in the

{3} A Special Director shall n
Company o quatily him as such.

(A} Save as otherwise agroed boiween him andl the Company the appoint
ment al & person o bed Special Divector shail not aficet e terms ind conditions
of his cmployment by thi Company of 2 subsioiary 3 fellow culisidliary ot 8
halding company of the Company {if he be so employed) whether as regards

duties, remunurstion, pension or olieTwise, )
| Director shall be vacated if i

{5} The appointmont of a Specia
ng 10 the Company e rosigns the sppointment -

{a} by a notice in writi
of Special Director;

{b} hc becomes bhankrupt or enters into any arrangement with his

creditors generally;

(c} heist ound lunatic ar becomes of unsound mind; .
or of the Court from beina a

{d) heis prohibited by reason of any ord
Director; )
in the employment of the Company or a sulby-

(e} he ceases 10 Le )
sidiary a tellow subsidisry or 3 hoelding company of the Company
ecial Dircctor of the

in some capacity other than that of 2 Sp
Company;

{(fy the Directors of the Compony Dass a resofution that he he
rernoved {rotn office 359 Special Dircstor.

{(6) A Special Discetor {not being a Director) shall not whilst hulding otfice
an Special Diteator be subject to tativoment by rotation or wken into account

in determining the rotation of retirement uf Dilectors,
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{7) A Special Director shall not be entitled to receive notice of or attend
at any meonting of ihe Directons except when exprossty invited Ly 1the Ducctors
50 to do, and if he does qo attend he shall not be entitled 1o vote at that mecting,
and i exlcaluiing the numher necessary 10 form 2 querum ot any meeting of
the Direators any Special Director present shall not ise counted.

(8] A Special Director shall not except with and to the extent of the
previous sanction of the Directars which may in their absolute discretion be
withheld or withdrawn at any tirme be entiticd to participate in the exercise of any
of the collective powers or dutics of the Directors or the Poard, or 10 exercise
any of the powers or rights ol a Director individually render these Articles
(including this Article) or in any way 10 exercise ony cofilral in, over or con-
cerning the affairs of the Company whatsoever provided thid no zct shall be done
by the Direciors which would impose any personal lizbility on any or all of the
Special Directors without his or their knowledge antd consent,

{8) The appointment, continuance in office, removel, powers and duties,
and remuneration (if any} of the Special Directors and each ol them shall subject
1o this Article be determined by the Dircetors in their sofe discretion who shall
have full power to make such arrangements as they shall think fit.

INDEMNITY
Every Dircctor or otheyr officer of the Company
shall be cntitled to he indemnified out of the
assets of the Company against all losses or
liabilities which he may sustain or incur in
or about the exccution of the duties of hig
office or otherwise in relation thereto
including any liability incurred by him in
defending any proeceedings whether civil or
criminal in which judgement is given in his
favour or in which he is acquitted or in
connection with any application under Section
448 of the Act in which relief is grarnted to
him by the Court and no Director or other officer
shall be liable for any loss, dvmage, or misfortune
which may happen to or be incurred by the Company
in the exccution of the cuties of his office
of in relation thereto. But this Article shall
only have effect in so far as its provisions are
not avoided by Section 205 of the Act.

-
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COMPANIES FORM Mo. 225(1)

Notice of new accounting reference
date given during the course of
an accouitting reference period

Pursuont to section 225{1) of the Companies Act 1925
as inzerted by saction 3 of the Companies Act 1889

1, To the Registrar of Companies Company number

{Addrass overieaf - Note 6) b)) N B

Name of coinpany

e ST e MC RAMANG O TRAZT SERJI G

! Lerna rTED

2, gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequaent accounting reference pariod of 8 ' ' y
the company is to be treated as coming, or as having I ! ' !
come, 16 an eng is ' __3 10:0:9

3. The current accounting reference pariod of ths company

is to be treated as [shortened](extandsd]f and [is-te-be Sty
treated-ei-having-come-te-an-and](will come to an end]t on ;5,0, O O' P 119 9 } 3

4. 1f this notice states that the current accounting reference period of the company is to be extended, and
ralionce is being placed on the exception in paragraph (a) in the sacond part of section 225(4) of the
Companias Act 1985, the following statement should be completed:

The company is a [subsigiaryliparent]t undertaking of

company number

the accounting referance date of which is

4

5. If this notica is being given by & company which is subject to an administration order and this notice
states that the currant accounting referenco period of the compsny is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be cdmpleted:

An administration order was made in relation to the company on

and it is still in forc 'D e fo
¢ e
6. Signed A7n7 ;;wgb Designationt Qo vodx iy Date 20 / ¢ / g7y
{

Prasentor's name address For official use
talephone number and referance (if any): ] D.E.B.

M pn bﬂﬂ.t&'v
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 41138

The Registrar of Companies for England and Wales hereby certifies that
STERLING GRANADA CONTRACT SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of

RENTOKIL DORMANT (NO.1) LIMITED

Given at Companies House, Cardiff, the 31st January 1995

IR e

For the Registrar of Compani
*C00041138T*

COMPANIES HOUSE -



¢
COMPANY No. 41138

The Companies Act 1985

SPECIAL RESOLUTION
of

STERLING GRANADA CONTRACT SERVICES LIMITED

PASSED 10/01/95

At the EXTRAORDINARY GENERAL MEETING of the Members of the above
named Company duly convened and held at Felcourt East Grinstead
West Sussex RH19 2JY on the 10/01/95 the following Ordinary

Resolution was duly passed as a Special Resolution of the
Company.

RESOLUTION

"That subject to the appropriate official consent being obtained

the name of the Company be changed to Rentokil Dormant (No.l)
Limited".

Certified to be a true copy
of the original minute

Signed....;.

G T BROWN Sécrebary




