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(eriifirate of Incorporation.
No. 100097

1 HEREBY CERTIFY that THE BRITISH FIRE INSURANCF:
COMPANY, LIMITED is this day incorporated under the

Companies Acts 1862 to 1907, and that the Company is limited.

GIVEN under my hand at London the 31st day of Octcber
1508.

H.F. BARTLETT

Registrar of Joint Stock Companies
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THE COMPANIES, ACT 1985

CoMPANY LIMITED BY SHARES

RESQLUTIONS
oF

ROYAL REINSURANCE COMPANY LIMITED

At an Extracrdinary General Meeting of the above~named Company duly convened
and held on 12th August 1986 the following Resolutions were duly passed, the
first as an ORDINARY RESOLUTION and the second and third as SPECIAL
RESOLUTIONS :—

1. ORDINARY RESOLUTION

That the authorised share capital of the Company be and {t is hereby
increased from £20,000,000 to £50,000,000 by the creation of £30,000,000
additional ordinary chares of £1 each.

2. SPECIAL RESQLUTION

That, subject to the creation of the new shares referred to in
Regolution 1 above, the Directors of the Company be and are hereby
authorised generally and unconditionally for the purposes of Section 80
of the Companiea Ackt 1985 to allot relevant gecurities (ag defined in
that Act) up to a maximum amount of £33,000,000 during the period
explring at the end of five years from the date of the passing of this
Resolution and at any time thereafter pursuvant to any offer or agreement
made b7 Zhe Company before the expiry of this authority and that any such
allotment may be made pursuant to the fovegoing authority as if Seetion
89(1) of that Act did not apply thareto.

3. SPECIAL RESOLUTION

That, subject to the creatioa of the new shares referred to in
Rasolution 1 above, the Company's Articles of Asmociation be and they are
hereby amended by deleting Article 3 and by substituting in lieu thereof
the following new Article:

"3. The ghare capital of the Company i3 £50,000,000 divided into
50,000,000 ordinary shares of El each”.

K.J. Dare
Secretary




Certificate of Incorporation
on change of name

No: 100097

I HEREBY CERTIFY that THE BRITISH FIRE INSURANCE
COMPANY, UIMITED having by special resolution and with the
approval of the Secretary of State changed its name, is now
incorporated under the name of ROYAL REINSURANCE
COMPANY LIMITED.

GIVEN under my hand at Cardiff the 27th November
1978,

E.A. WILSON

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1978

COMPANY LIMITED BY SHARES

Regolutions

QF

ROYAL REINSURANCE COMPANY LIMITED

At an Extraordinary General Meeting of the above~named
Company duly convened and beld on 6th December 1978 the
following Resolutions were duly passed, the first as an
ORDINARY RESOLUTION and the second as a SPECIAL
RESOLUTION:~

ORDINARY RESOLUTION

1. THAT for the purpose ~{ acquiring that part of the under-
taking of Royal Insuranc: Company Limited constituting the
business on 31st December 1978 transacted in or assigned to its
Reinsurance Division the authorised share capital of the Company
be increased to £10,000,000 by the creation of 9,500,000
additional ordinary shares of £1 each ranking pari passu with
the existing ordinary shares of the Company and that such
authorised capital be further increased to £20,000,000 by the
creation of a further 10,000,000 additional ordinary shares of £1
each ranking pari passu as aforesaid.

SPECIAL RESOLUTION

2. THAT forthwith upon and subject to the creation of the
ordinary shares referred to in Resolution 1 above the Apticles of
Association of the Company be altered by deleting Article 3 and
by substituting in lieu thereof the following new Article:

"3. The Share Capital of the Company is £20,000,000
divided into 20,000,000 Ordinary Shares of £1 each",

H.A. STAMMERS
Secretary
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

Spenial Regolutions

OF

THE BRITISH FIRE INSURANCE COMPANY, LIMITED

Passed on 17th November 1978

AT AN EXTRAORDINARY GENERAL MEETING .of the
above named Company duly convent - and held on 17th November
1978, the following resolutions were duly passed as Special

Resolutions: -
RESQLUTIONS
1. THAT the name of the Company be changed to
tROYAL REINSURANCE COMPANY LIMITED".
2. THAT the Memorandum of Association of the

Company be altered

a. Dby deleting the whole of Clause 3 and by sub-
stituting in leu thereof Clause 3 as set out in a
print annexed hereto and for the purposes of
identification signed by the Chairman of the
meeting; and

b. by del:ting the whole of Clause 5 and by
substituting in lieu thereof the following:

5. The Share Capital of the Company is
£500,000 divided into 500,000 Ordinary
Shares of %1 each and the Company shall




have the power to divide the original or
any increased capital into several classes,
and to attach thereto any preferentai,
deferred, qualified or other special rights,
privileges, restrictions or conditions.

THAT the existing Articles of Association of the
Company shall no longer apply to the Company and
that in leu thereof the Articles of Association
already prepared a copy whereof has been signed for
the purposes of identification by the Chairman of the
meeting be adopted by the Company.

H.A. STAMMERS

Secretary
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THE COMPANIES ACT 1948 TO 1975

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(Amended by Special Resolution passed on 17th November, 1978)

OF

ROYAL REINSURANCE COMPANY LIMITED
(formerly The British Fire Insurance Company, Limited)

The name of the Company is "THE BRITISH FIRE INSURANCE
COMPANY, LIMITED"*

The Registered Office of the Company will be situate in Eagland,
The objects for which the Company is established are:-

To carry on all kinds of insurance business whether of 4 kind now known or
hereafter devised, and in particular without prejudice to the generality of the
foregoing, to carry on all or any classes of insurance business or any
combination of the same listed in tlie Insurance Companies Act 1974 or any
statutory modification, amendment or re-enactment of the same including
any Regulations made thereunder or pursuant or in relation thereto for the
time being in force.

To undertake re-insurance and counter insurances of insurances and
liabilities of any kind granted or accepted by other persons or vodizs and for
such consideration aiid upon such terms and conditions generally as may be
thought fit.

To re-insure or counter-insure any insurances or liabilities undertaken by the
Company.

To carry on all or any kinds of indemnity or guaia-tee business whether of a
kind now known or hereinafter devised.

By Special Resolution dated #7th November, 1978 the name of the Company was changed to
"Royal Reinsurance Company Linnted®,

Amended by pecial Resolution passed on 17 Hovember, 1978




tE)  To pay, satisfy or corpromise any claims made against the Company in
respect of any policies or contracts granted by or dealt in or entered into or
guaranteed or secured or reinsured by the Company which claims the
Company may deem it expedient to pay, satisfy or compromise
notwithstanding that the same may not be valid in law,

(F)  To act as the agent for the issue of any bills, bonds, debentures. debenture
stock, stocks or shares offered to the public for subscription, and to
guarantee or underwrite the subscription of any such securities or s.ares,
and to act as trustee or executor with or without remuneration, or undertake
the conduct of any business connected with trusts or the estates of deceased
persons, and to receive for safe custody deeds, securities or other
documents or money or any personal chattels with or without undertaking
liability for any loss thereof or injury thereto, and to undertake all kinds of
agency business.

(G)  To appropriate any pay or distribute to or among the holders f policies of
the Company or other persons with whom it may have dealings or any class
or classes of such persons any part of the general profits of the Company or
of the profits derived from any one or more of its severa! businesses and
either in rash or by any deferred payment or by the diminution of any
premiums or in any other way and by the terms of any poticy or prospectus
to bind itself to make any such appropriation payment or distribution.

(H)  To undertake and execute any trusts in relation to any of the objects of the
Company and in particular in relation to any policies granted by the
Company or to any moneys payable thereunder.

(D Subject to any law, enactment, rule or regulation relating thereto, to act
with or amalgamate with, buy or absorb any other compary carrying on
insurance business.

(N} To carry on such business as aforesaid or any other lawful business
connected with the objects of the Company in any part of the world.

(K)  To carry on any of the business of the Company | v or through a subsidiary
company or subsidiary companies, and to form, acquire or promote or assist
in forming, aczuiring or promoting any company or companies for the
purpose of currying on any business hereby permitted, or which may seem
conducive to the Company's interests as principal or as agent for the
Company, and to subscribe for, hold and deal with the shares of, and to lend
money to, and to guarantee the performance of the obligations to any law,
enactment, rule or regulation relating to companies carrying on insurance
business to transfer to any such company or companies any part o the
business of the Company.

(L)  Subject to any law. enactment. rule or regulation relating to companies
carrying on insurance business to sell and transfer the whole or any part or
branch of the business, property and undertaking of the Company, and to
purchase or acquire or contract for carrying on or administering the whole
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or any part of branch of the business, property and undertaking and in
connection with any such purchase to take aver any of the liabilities of any
company or association or individual formed to carry out objects or having
objects similar to any objects of the Company, and also tn enter into any
contracts or arrangements with any other companies, associations or
individuals relative to or regulating the conduct of business or for pooling
business or sharing profits which the Company may deem expedient.

To invest the moneys of the Company in such manner as may be thought fit,
including (in particular but without prejudice to the generaiity of the
foregoing) in the shares or units of any authorised unit trust scheme, and to
stil, exchange or otherwise deal with such investments.

To subscribe for purchase or otherwise acquire, and to hold, dispose of, and
deal with the shares, stock, securities and evidences of indebtedness or of
the right to participate in profits or assets or other similar documents issued
by any government, authority, corporation or body, or by any company or
body of persons, and any options or rights in respect thereof, and to buy and
sell foreign exchange,

To purchase or otherwise acquire for any estate or interest any property or
assets or any concessions, licences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any kind which may appear to be
necessary or convenient for any business of the Company. and to develop
and turn to account and deal with the same in such manner as to account
and deal with the same in such manner as may be thought expedient, and to
make experiments and tests and to carry on all kinds of research work.

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or control works and
conveniences of all kinds, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any other company or
persons, and to contribute to or assist in the carrying out or establishment,
management, working, control or superintendence thereof respectively.

To borrow and raise money and to secure or discharge any debt or
obligation of or bind on the Company in such manner as may be thought fit
and in particular by mortgages and charges upon the undertaking and all or
any of the property and assets (present and future) and the uncalled capital
of the Company, or by the creation and issue on such terms and conditions
as may be thought expedient of debentures, debenture stock or other
securities of any description.

To draw, make, accept, endorse, discount, negotiate, execute, and issue,
and to buy, sell and deal with bills of exchange, promissory notes, and other
negotiable or transferable instruments

To amalgamate or enter into partnerships or any joint purse or profic-sharing
arrangement with and to co-operate n any way with or assist or subsidise
any company, firm or person, and to purchase or ctherwise acquire and
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undertake all or any part of the business, property and liabilities of any
person, body or company carrying on any business which this Company is
authorised to carry on or possessed of any property suitable for the
purposes of the Company.

To promote or concur in the promotion of any company, the promotion of
which shall be considered desirable,

To lend money to and guarantee or provide security (whether by personal
covenant or by mortgage or charge) for the performance of the contracts or
obligations of any company, firm or person, and the payment and repayment
of the capital and principal of, and dividends, interest or premiums payable
on, any stock, shares and securities of nny company, whether having objects
similar to those of this Company or not, and to give all kinds of indemmnities,

To sell, lease, grant licences, easements and other rights over, and in any
other manner deal with or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks, shares or securities of any
other company whether fully or partly paid up.

To procure the registration or incorporation of the Company in or under the
laws of any place outside England.

To subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object or for any exhibition, or for any purpose
which may be considered likely directly or indirectly to further the objects of
the Company or the interests of its members,

To grant pensions or gratuities to any employees or ex-empioyees and to
officers and ex-officers (including Directors and ex-Directors) of the
Company or its predecessors in business, or the relations, connections or
dependants of any such persons, and to establish or support associations,
institutions, clubs, funds and trusts which may be considered calculated to
benefit any such persons or otherwise advance the interests of the Company
or of its members, and to establish r..d contribute to any scheme for the
purchase by trustees of shares in the Company to be held for the benefit of
the Company's employees to enable them to purchase shares of the
Company and to formulate and carry into effect any scheme for sharing the
profits of the Company with its employees or any of them,

To do all or any of the things and matters aforesaid in any part of the world,
and either as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and by or alone or in conjunction
with others,

To do all such other things as may be considered to be incidental or
conducive to the above objects or any of them,



*5.

And it is hereby declared that the objects of the Company s specitied in
each of the foregoing paragra s of this clause (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in any way limited by reference to
any other paragraph or the order in which the same occur or the name of the
Company.

The liability of the Members is limited.

The Share Capital of the Company is £500,000 divided into 500,000
Ordinary Shares ¢f £1 each, and the Company shall have the power to
dgivide the original or any increased capital into several classes, and to attash
thereto any preferentixl, deferred, qualified or other special rights,
privileges, restrictions or conditions,

On 6th December, 1978 the Capital of the Company was increased to
£10,000,000 by the creation of 9,500,000 additional Ordinary Shares of £1
each ranking pari passu with the existing Ordinary Shares of the Company
for the purpose of acquiring that part of the undertaking of Roval Insurance
Company limited constituting the business on 31st December, 1978
transacted in or assigned to its Reinsurance Division and the Capital of the
Company was further increased to £20,000,000 by the creation of a further
10,000,000 additional Ordinary Shares of £1 each ranking pari passu as
aforesaid.

On 12th August 1986 the Capital of the Company was increased to
£50,000,000 by the creation of 30,000,000 additional Ordinzsy Shares of £1
each.

On 11th May 1993 the Capital of the Company was increased to
£1n0,000,000 by the creation of 50,000,000 additional Ordinary Shares of
£1 each.

mé&a\rre.doc




We, the several persons whose names addresses and descriptions
are subscribed, are desirous of being formed into a company, in
pursuance of this Memorandum of Association, and we res-
pectively agree to take the number of shar:s in the capital of
the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS takken by each
Subseriber

——n ———— e P ——

WILLIAM BULL,
84, Gray's Inn Road,
w.C.,

Insarance Manager One

WILLIAM LITCHFIELD),
34,Cromwell Road,
Wimbledon,

S.W.,

Insurance Manager One

WILLIAM SNELL,
Thorner's Chambers,
167, Fenchurch Street, Cne

Insurance Manager

DATED the 29th day of October 1908

WITNESS to the above Signatures;-

E. SIMONS,
18, Listria Park,
Stoke Newington N,

e | L
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

Articles of Association

{Adopted by Special Resalution passed on | 7th November, 1978)

OF

ROYAL REINSURANCE COMPANY LIMITED
(formerly The British Fire insurance Company, Limited)

PRELIMINARY

1. The regulations in Table A in the First Schedule to
the Companies Act 1948 (as amended by the Companies Acts 1967
and 1976) and in any Table A applicable to the Company under
any former epactment relating to Companies shall not apply to
the Company.

2. In these presents (if not inconsistent with the sub-
ject or context) the words and expressions set out in the first
column below shall bear the meanings set opposite to them
respectively: -

The Acts The Companies Acts 1948 to 1976.

The Statutes The Acts and every other Act for the time
being in force concerning companies and
affecting the Company.

These presents These Articles of Association as from time
to time altered by Special Resolution.

Office The registered office of the Company for
the time being.

Transfer Office The place where the Register of Members
is situate for the time being.




Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northern Ireland.

Month Calendar month.,
Year Calendar year.
In writing Written or produced by any substitute for
writing or partly one and partly another.

Paid Paid or credited as paid.

The expressions “"debenture” and "debenture holder" shall
respectively include "debenture stock" and "debenture
stockholder".

The expression "Secretary" shall include any person
appointed by the Directors to perform any of the duties of the
Secretary and where two or more persons are appointed to act as
Joint Secretaries shall include any one of those persons.

Words denoting the singular shall include the plural and
vice wversa. Words denoting the masculine shall include the
feminine, Words denoting persons shall include corporations.

Subject as aforesaid any words or expressions defined in
the Acts shall (if not inconsistent with the subject or context)
bear the same meanings in these presents,

A Special or Extraordinary Resclution shall be effective for

any purpose for which an Ordinary Resolution is expressed to be
required under any provision of these presents.

SHARE CAPITAL

*3. | The share capital of the Company is £50,000,000
divided into 50,000,000 ordinary shares of £1 each.

VARIATION OF RIGHTS

4, Wicnever the share capital of the Company is

* Amended by Special Resolution passed on 12th August 1986,
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divided into different classes of shares, the special rights
attached to any class may, subject to the provisions of the
Statutes, be wvaried or abrogated either with the consent in
writing of the holders of three-fourths of the issued shares of
the class or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or
during or in contemplation of a winding~up. To every such
separate General Meeting all the provisions of these presents
relating to General Meetings of the Company and to the pro-
ceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or re-
presenting by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting a
quorum as above defined is not present, any two holders of
shares of the class present in person or by proxy shall he a
quorum) and that any holder of shares of the class present in
person or by proxy may demand g poll and that every such
holder shall on a poll have one vote for every share of the class
held by him. The foregoing provisions of this Article shall
apply to the variation or abrogation of the special rights
attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a
separate class the special rights whereof are to be varied.

5. The special rights attached to any class of shares
having. preferential rights shall not unless otherwise expressly
provided by the terns of issue thereof be deemed to be varied
by the creation or issue of further shares ranking as regards
participation in the profits or assets of the Company in some or
all respects pari passu therewith but in no respect in priority
thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time to time by Ordinary
Resolution inerease its capital by such sum to be divided into
shares of such amounts as the resolution shall prescribe. All
new shares shall be subject to the provisions of these presents
with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

7. (A) The Company may by Ordinary Resolution:-

11




(1) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares.

(2) Cancel any shares which, at the date of the passing
of the resolution, have not been taken, or agreed to
be taken, by any person and diminish the amount of
its capital by the amount of the shares so cancelled.

(3) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum
of Association (subject, nevertheless, to the pro-
visions of the Statutes), and so that the resolution
whereby any share is sub-divided may determine
that, as between the holders of the shares resulting
from such sub-division, one or more of the shares
may, as compared with the others, have any such
preferred, deferred or other special rights, or be
subject to any such restrictions, as the Company has
power to attach to unissued or new shares.

(B) Upon any consolidation of fully paid shares into
shares of larger amount the Directors may as between the
holders of shares so consolidated determine which shares are
consolidated into each consolidated share and in the case of any
shares registered in the name of one holder being consolidated
with shares registered in the name of another holder may make
such arrangements as may be thought fit for the sale of the
consolidated share or any fractions thereof and for the dis-
tribution among the persons entitled thereto of the net proceeds
of such sale and for such purpose may appoint some person to
transfer the consolidated share to the purchaser. Provided that
the necessary unissued shares are available the Directors may
alternatively in each case where the number of shares held by
any holder is not an exact multiple of the number of shares to
be consolidated into a single share issue to each such holder
credited as fully paid up by way of capitalisation the minimum
number of shares required to round up his holding to such a
multiple (such issue being deemed to have been effected imme=-
diately prior to conseclidation) and the amount required to pay up
such shares shall be appropriated at their discretion from any of
the sums standing to the credit of any of the Company's Resarve
Accounts (including Share Premium Account and Capital Redemp-
tion Reserve Fund) or to the credit of profit and loss account
and capitalised by applying the same in paying up such shares,

12
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8. The Company may by Specizl Resolution reduce its
share capital or any capital redemption fund or share premium
account in any manner and with and subject to any incident
authorised and consent required by law.

SHARES

9. Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Ccmpany shall not be bound by or compelled in
any way to recognise any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a
share, or (except only as by these presents or by law otherwise
provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.

10. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares for
the time being issued, any share in the Company may be issued
with such preferred, deferred or other special rights, or subject
to such restrictions, whether in regard to dividend, returmn of
capital, voting or otherwise, as the Company may from time to
time by Ordinary Resolution determine (or, in the absence of
any such determination, as the Directors may determine) and
subject to the provisions of the Statutes the Company may issue
preference shares which are, or at the option of the Company
are to be liable, to be redeemed.

11. All unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or otherwise
dispose of them to such persons, at such times and on such
terms as they think proper.

12. The Company may exercise the powers of paying
commissions conferred by the Statutes to the full extent thereby
permitted. The Company may also on any issue of shares pay
such brokerage as may be lawful.

13. The Directors may at any time after the allotment of
any share but before any person has been entered in the
Register of Members as the holder recognise a renunciation
thereof by the allottee in favour of some other person and may
accord to any allottee of a share a right to effect such renun-
ciation upon and subject to such terms and conditions as the

13
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Directors may think fit to impose,

SHARE CERTIFICATES

14. Every share certificate shall be issued wunder the
Seal and shall specify the number and class of shares to which it
relates and the amount paid up thereon. No certificate shall be
issued representing shares of more than one class.

15. In the case of a share held jointly by several
persons the Company shall not be bound to issue more than one
certificate therefor and delivery of a certificate to one of joint
holders shall be sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is
entered in the Register of Members in respect of any shares of
any one cliss upon the issue or transfer thereof shall be entitled
without payment to a certificate therefor (in the case of issue)
within one month (or such longer period as the terms of issue
shall provide) after allotment or (in the case of a transfer of
fully-paid shares) within fourteen days after lodgment of trans-
fer or (in the case of a transfer of partly-paid shares) within
two months after lodgment of transfer.

17. Where some only of the shares comprised in a share
certificate are transferred the old certificate shall be cancelled
and a new certificate for the balance of such shares issued in
lieu without charge.

18. (A) Any two or more certificates representing
shares of any one class held by any member may at his request
be cancelled and a single new certificate for such shares issued
in lieu without charge.

(B) If any member shall surrender for cancellation a
share certificate representing shares held by him and recquest
the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify,
the Directors may, if they think fit, comply with such request.

(C) 1If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if

14




alleged to have been lost, stolen or destroyed) compliance with
such conditions as to evidence and indemnity and the payment of
out-of~pocket expenses of the Company in connection with the
request as the Directors may think fit.

(D) In the case of shares held jointly by several persons
any such request may be made by any one of the joint holders.

CALLS ON SHARES

19, The Directors may from time to time make calls upen
the members in respect of any mcneys unpaid on their shares
(whether on account of the nominal value of the chares or by
way of premium) but subject always to the terms of issue of
such shares. A call shall be deemed to have been made at the
time when the resolution of the Directors authorising the call was
passed and may be made payable by instalments.

20, Each member shall (subject to receiving at least
fourteen days' notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so
specified the amount called on his shares. The joint holders of
a share shall be jointly and severally liable to pay all calls in
respect thereof, A call may be revoked or postponed as the
Directors may determine.

21, If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the person
from whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual payment
at suc* rgte (not exceeding 15 per cent., per annurm) as the
Director:s .etermine but the Directors shall be at Lberty in any
case or cases to waive payment of such interest wholly or in
part.

22. Any sum (whether on account of the nominal value
of the share or by way of premium) which by the terms of issue
of a share becomes payable upon allotment or at any fixed date
shall for all the purposes of these presents be deemed to be 1z
call duly made and payable on the date on which by the terms of
issue the same becomes payable. In case of non~payment all the
relevant provisions of these presents as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by wvirtue of a call duly made and notified.
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23, The Directors may on the issue of shares differen-
tiate between the holders as tc the amount of calls to be paid
and the time of payment.

24, The Directors may if they think fit receive from any
member willing to advance the same all or any part of the
moneys (whether on account of the nominal value of the shares
or by way of premium) uncalled and unpaid upon the shares held
by him and such payment in advance of calls shall extinguish
pPro tanto the liability upon the shares in respect of which it is
made and upon the money so received (until and to the extent
that the same would but for such advance become payable) the
Company may pay interest at such rate (not exceeding 12 per
cent., per annum) as the member paying such sum and the
Directors agree upen,

FORFEITURE AND LIEN

25. If 2 member fails to pay in full any call or instal-
ment of a call on the due date for payment thereof, the
Directors may at any time thereafter serve a notice on him
requiring payment of so much of the call or instalment as is
unpaid together with any interest which may have acerued
thereon and any expenses incurred by the Company by reason of
such non-payment.

26, The notice shall name a further day (not being less
than seven days from the date of service of the notice) on or
before which and the place where the payment required by the
notice is to be made, and shall state that in the event of non-
payment in accordance therewith the sharss on which the call
was made will be liable to be forfeited.

27. If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which such notice
has been given may at any time thereafter, before payment of all
calls and interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Directors to that
effect, Such forfeiture shall include all dividends declared in
respect of the forfeited share and not actually paid before for-
feiture. The Directors may accept a surrender of any share
liable to be forfeited hereunder.

28. A share so forfeited or surrendered shall become
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the property of the Company and may be cold, re-allotted or
otherwise dispcsed of either to the person who was before such
forfeiture or surrender the holder thereof or entitled thereto or
to any other person upon such terms and in such manner as the
Directors shall think fit and at any time before a sale, re-
allotment or disposition the forfeiture or surrender may he
cancelled on such terms as the Directors think fit. The
Directors may, if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person as
aforesaid.

29. A member whose shares have been forfeited or
surrendered shall cease to be a member in respect of the shares
but shall notwithstanding the forfeiture or surrender remain
liable to pay to the Company all moneys which at the date of
forfeiture or surrender were payable by him to the Company in
respect of the shares with interest thereon at 15 per cent. per
annum (or such lower rate as the Directors may determine) from
the date of forfeiture or surrender until payment and the
Directors may at their absolute discretion enforce payment
without any allowance for the walue of the shares at the time of
forfeiture or surrender or waive payment in whole or in part.

30. The Company shall have a first and paramount lien
on every share (not being a fully paid share) for all MoNeys
(whether presently payable or not) called or payable at a fixed
time in respect of such share and the Company shall also have a
first and paramount lien on all shares (other than fully paid
shares) standing registered in the name of a single member for
all the debts and liabilities of such member or his estate to the
Company whether the same shall have been incurred before or
after notice to the Company of any equitable or other interest of
any person other than such member and whether the period for
the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debts
or liabilities of such member or his estate and any other person,
wnether a member of the Company or not. The Directors may
waive any lien which has arisen and may resolve that any share
shall for some limited period be exempt wholly or partially from
the provisions of this Article. The Company's lien, if any, on
a share shall extend to all dividends payable thereon.

31. The Company may sell in such manner as the
Directors think fit any share on which the Company has a lien,
but no sale shall be made unless some sum in respect of which
the lien exists is presently payable nor until the expiration of
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fourteen days after a notice in writing stating and demanding
payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the holder
for the time being of the share or the person entitled thereto by
reasen of his death or bankruptcy.

32. The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards payment or
satisfaction of the debts or liabilities in respect whereof the lien
exists so far as the same are presently payable and any residue
shall (subject to a like lien for debts or labilities not presently
payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale. For
giving effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser.

33. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a share
has been duly forfeited or surrendered or sold to satisfy a lien
of the Company on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. Such declaration
and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal thereof
together with the share certificate delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer if
the same be required) constitute a good title to the share and
the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

34. The provisions of these presents as to forfeiturs
shall apply in the case of non~payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way
of premium, as if the same had been payable by wvirtue of a call
duly made and notified.

TRANSFER OF SHARES

3as. Al transfers of shares may be effected by transfer
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in writing in any usual or common form or in any other form
acceptable to the Directors and may be under hand only. The
instrument of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid shares) by or
on behalf of the transferee. The transferor shall remain the
holder of the shares concerned until the name of the transferze
is entered in the Register of Members in respect thereof.

36. The registration of transfers may be suspended at
such times and for such periods as the Directors may from time
to time determine and either generally or in respect of any class
of shares. The Register of Members shall not be closed for more
than thirty days in any year.

37. The Directors may in their absolute discretion and
without assigning any reason therefor refuse to register any
transfer of shares (not being fully paid shares). The Directors
may also refuse to register a transfer of shares (whether fully
paid or not) in favour of more than four persons jointly or in
respect of shares on which the Company has a lien. If the
Directors refuse to register a transfer they shall within two
months after the date on which the transfer was lodged with ti, -~
Company send to the transferee notice of the refusal,

38. ‘The Directors may decline to recognise any instru-
ment of transfer unless the instrument of transfer is in respect
of only one class of share and is lodged at the Transfer Oftice
accompanied by the relevant share certificate(s) and such other
evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer (and, if the
instrument of transfer is executed by some other person on his
behalf, the authority of that person so to do). In the case of a
transfer by a stock exchange nominee the lodgment of share
certificates will not be necessary.

39. All mstruments of transfer which are registered may
be retained by the Company.

40, No fee will be charged by the Company in respect of
the registration of any instrument of transfer or probate or
letters of administration or certificate of marriage or death or
stop notice or power of attorney or other document relating to or
affecting the title to any shares or otherwise for making any
entry in the Register of Membhers affecting the title to any
shares.

41. The Company shall be entitled to dcstroy all instru-
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ments of transier which have been registered at any time after
the expiration of six years from the date of registration thereof
and all dividend mandates and notifications of change of address
at any time after the expiration of two vears from the date of
recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the
date of the cancellation thereof and it shall conclusively be
presumed in favour of the Company that every entry in the
register purperting te have been made on the basis of an in-
strument of transfer or other document so destroyed was duly
and properly made and every instrnment of transfer so
destroyed was a valid and effective inst.2nt duly and properly
registered and every share certificate ¢y, destroyed was a valid
and effective certificate duly and properly cancelled and every
other document hereinbefore mentionzd so destroyed was a valid
and eifective document in accordance with the recorded
particulars thereof in the books or records of the Company.
Provided always that:-

i The provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any claim (regardless of the parties there-
to} to which the document might be relevant;

(ii) Nothing herein contained shall be construed as
imposing upon the Company any liability in respect
of the destruction of any such document earlier than
as aforesaid or in any other circumstances which
would not attach to the Company in the absence of
this Article;

(iii) References herein fo the destruction of any docu-
ment include references to the disposal thereof in
any manner.

TRANSMISSION OF SHARES

42, In case of the death of a shareholder the su. vivors
or survivor where the deceased was a joint holder, and the
executors 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 interest in the
shares, but nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any liability in
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"espect of any share held by him.

43. Any person becoming entitled to a share in con-
sequence cof the death or bankruptcy of a member may (subject
as hereinafter provided) upon supplying to the Cowmpany such
evidence as the Directors may reasonably require to show his
title to the share either be registered himself as holder of the
share upon giving to the Company notice in writing of such his
desire or transfer such share to some other person. All the
limitations, restrictions and provisions of these presents relating
to the right to transfer and th: registration of transfers of
shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptey of the member had not
occurred and the notice or transfer wére a transfer exec-ited by
such member.

a4 Save as otherwise provided by or in accordance with
these presents, a person becoming entitled to a share in con-
sequence of the death or bankruptcy of a member (upon
supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to
which he would be entitled if he were the registered holder of
the share except that he shall not be entitled in respect thereof
(except with the authority of the Directors) to exercise any
right conferred by membership in relation to meetings of the
Company until he shall have been registered as a member in
respect of the share. Provided always that the Directors may at
any time give notice requiring any such person to elect either to
be registered himself or to transfer the share, and if the notice
is not complied with within 90 days tiie Directors may thereafter
withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the
notice have been complied with.

GENERAL MEETINGS

45, An Annual General Meeting shall be held not more
than eighteen months after the incorporation of the Compary and
subsequently once in every year, at such time (within a period
of not more than fifteen months after the holding of the last
preceding Annual General Meeting) and place as may be
determined by the Directors. All other General Meetings shail
be called Extraordinary General Meetings.

21




45. The Directors may whenever they think fit, and
shall on requisition in accordance with the Statutes, proceed to
convene an Extraordinary General Meeting. If at any time there
are not sufficient Directors capable of acting to form a quorum
any Director or any two members of the Company may convene
an Extraordinary General Meeting in the same manner as nearly
as possible as that in which meetings may be couvened by the
Directers.

NOTICE OF GENERAL MEETINGS

47, An Annual General Meeting and any General Meeting
at which it is proposed to pass a Special Reseclution or (save as
provided by the Statutes) a resolution of which special notice
has been given to the Company, shall be called by twenty-one
days' notice in writing at the least and any other General
Meeting by fourteen days' notice in writing at the least. The
period of notice shall in each case be exclusive of the day on
which it is served or deemed to be served and of the day on
which the meeting is to be held and shall be given in manner
hereinafter mentioned to all members other than such as are not
under the provisions of these presents entitled to receive such
notices from the Company: Provided that a General Meeting
notwithstanding that it has been called by a sherter notice than
that specified above shall be deemed to have been duly called if
it is so agreed:-

(A) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and

(B) in the case of an Extraordinary General Meeting by
a majority in number of the members having a right
to attend and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value
of the shares giving that right.

Provided also that the accidental omission to give notice to
or the non-receipt of notice by any person entitled thereto shall
not invalidate the proceedings at any General Meeting.

48, (A) Every notice calling a2 General Meeting' shall
specify the place and the day and hour of the meeting, and
there shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend and vote is
entitled to appoint a proxy to attend and, on a poll, vote
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inst.ad of him and that a proxy need not be a member of the
Company.

(B) In the case of an Annual General Meeting, tae notice
shall also specify the meeting as such.

(C) In the case of any General Meeting at which bugi-
nessy ofher than routine business is to be transacted, the notice
shall specify the general nature of such business; and if any
resolution is to he proposed as an Extraordinary Resolution or as
a Special Pesolution, the notice shall contain a statement to that
effect. .

49, Routine business shall mean and include only busi-
ness transacted at an Annual General Meeting of the following
classes, that is to say:-

(1)  declaring dividends;

(ii) receiving and adopting the accounts, the reports of
the Directors and Auditors and other documents
required to be attached or annexed to the accounts ;

(iii) appointing or re-appointing Directors to fill vacane«
cies arising at the meeting on retirement whether by
rotation or otherwise;

(iv) re-appointing the retiring Auditors (other than
Auditors last appointed otherwise than by the
Company in General Meeting);

(v) fixing the remuneration of the Auditors or deter-~

mining the manner in which such remuneration is to
be fixed.

PROCEEDINGS AT GENERAL MEETINGS

50. The Chairman of the Directors, failing whom the
Deputy-Chairman, shall preside as chairman at a Generai
Meeting. If there be no such Chairman or Deputy~Chairman, or
if at any meeting neither be present and willing to act within
five minutes after the time appointed for hoiding the meeting,
the Directors present shall chcose one of their number (or, if no
Director be present or if all the Directors present decline to
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take the chair, the members present shall choose one of their
number) to be chairman of the meeting.

81, No business other than the appointment of a
chairman shall be transacted at any General Meeting unless a
quorum is present at the time when the meeting proceeds to
business. Two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes.

52. If within five minutes from the time appointed for a
General Meeting {(or such longer interval as the chairman of the
meeting may think fit to allow) a quorum is not present, the
meeting, if convened on the requisition of members, shall be
dissolved. In any other case it shall stand adjourmed to such
other day (not being less than seven days thereafter) and such
time and place as may have been specified for the purpose in the
notice conveming the meeting or (if not so specified) as the
chairman of the meeting may determine and in the latter case not
less than seven days' notice of the adjourned meeting shall be
given ir lixe manner as in the case of the original meeting. At
the adjouracd meeting any member present in person or by
proxy shall be & guorum.

53. The chairman of the meeting may with the consent
of any General Meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting from time to
time (or sine dic) and from place to place, but no business shall
be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which
the adjournment took place. Where a meeting is adjourned sine
die, the time and place for the adjourned meeting shall be fixed
by the Directors. When a meeting is adjourned for thirty days
or more or sine die, not less than seven days' notice of the
adjourned meeting shall be given in like manner 2s in the case of
the original meeting.

54, Save as hereinbefore expressly provided, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourn:d meeting.

S8, If an amendment shzll be proposed to any reszolution
under comnsideration but shall in good faith be ruled out of order
by the chairman of the meeting the preceedings on the sub-
stantive resolution shall not be invalidated by any error in such
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ruling. In the case of a resolution duly proposed as a Special
or Extraordinary Resolution no amendment thereto (other than a
mere clerical amendment to correet a pPatent error) may in any
event be considered or voted upon.

56, At any General Meeting a resolution put to the vote
of the meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded by:-

(1 the chairman of the meeting; or

(i) not less than three members present in person or by
proxy and entitled to vote; or

(iii) a member or members present in person or by
proxy and representing not less than one-tenth of
the total voting rights of all the members having the
right to vote at the meeting; or

(iv) a member or members present in person or by
proxy and helding shares in the Company conferring
a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shares conferring that right.

57, Unless a poll is required a declaration by the
chajrman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive
evidence of that fact without proof of the number or proportion
of the votes recorded for or against such resclution. If a poll
is required, it shall be taken in such manner (including the use
of ballot or voting papers or tickets) as the chairman of the
meeting may direct, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.
The chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the meeting
toc some place and time fixed by him for the purpose of declaring
the result of the poill. A demand for a poll may be withdrawn.

58. In the case of an equality of votes, whether on a

show of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the poll is
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demanded shall be entitled to a casting vote,

59. A poll demanded on the election of a chairman or cn
a question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either immediately
or at such subsequent time (not being more than thirty days
from the date of the meeting) and place as the chairman may
direct. No notice need be given of a poll not taken immediately,
The demand for a poll shall not prevent the continuance of the
meeting for the transaction of any business other than the
question on which the poll has been demanded,.

60, A resolution in writing signed by the holders of not
less than ninety per cent. in aggregate of the issued Ordinary
Shares shall be as effective as if the same had been duly passed
at a General Meeting and may consist of several documents in the
like form, each signed by one or more persons, but a resolution
so signed shall not be effective to do anything required by the
Statutes to be done in general meeting or by special or extra-
ordinary resolution. In the case of a Corporation the resolution
may be signed on its behalf by a Director or the Secretary

thereof, or by its duly appointed Attorney or duly authorised
representative,

VOTES OF MEMBERS

61. Subject to any special rights or restrictions as to
voting attached by or in accordance with these presents to any
class of shares, on a show of hands every member who is
pPresent in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one
vote for every share held by him,

62. In the case of joint holders of a share the vote of
the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined by
the order in which the names stand in the Register of Members
in respect of the share.

63. Where in England or elsewhere a receiver or other
person (by whatever name called) has been appointed by any
court claiming jurisdiction in that behalf to exercise powers with
respect to the property or affairs of any member on the ground




(however formulated) of mental disorder, the Directors may in <
their absolute discretion, upon or subject to production of such RERE
evidence of the appointment as the Directors may require, permit
such receiver or other person on behalf of such member to vote
in person or by proxy at any General Meeting or to exercise any
other right conferred by membership in relation to meetings of
the Company.

64. No member shall, unless the Directors otherwise wseban
determine, be entitled to vote at a General Meeting either ot
personally or by proxy or to exercise any other right conferred :
by membership in relation to meetings of the Company if any cail
or other sum presently payable by him to the Company in res-
pect of shares in the Company remains unpaid or if he or any .
person appearing to be interested in shares held by him has
been duly served with a notice under section 27 of the
Companies Act 1976 and is in default in supplying to the Com-~
pany the information thereby required.

65. No objection shall be raised as to the admissibility s
of any vote except at the meeting or adjourned meeting at which ’
the wvote objected to is or may be given or tendered and every
vote not disallowed at such meeting shall be wvalid for all
purposes. Any such objection shall be referred to the chairman
of the meeting whose decision shall be final and conclusive, '

66, On a poll votes may be given either personally or
by proxy and a person entitled to more than one vote need not .
use all his votes or cast all the votes he uses in the same way. ¢

67, A proxy need not be a member of the Company.

68. An instrument appointing a proxy shall be in
writing in any usual or common form or in any other form which .
the Directors may approve and:-

(i) in the case of an individual shall be signed by the
appointor or by his attorney; and

(ii) in the case of a corporation shall be enher given
under its common seal or signed on its behalf by an
attorney or a duly authorised officer of the
corporation.

The signature on such instrument need not be witnessed. Where
an instrument appointing a proxy is signed on behalf of the




appointor by an attorney, the letter or power of attorney or a
duly cevtified copy thereof must (failing previous registration
with the Company) be lodged with the instrument of Droxy
pursuant to the next following Article, failing which the
instrument may be treated as invalid.

69. An instrument appointing a proxy must be left at
such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening
the meeting (or, if no place is so specified, at the Transfer
Office) not less than forty-eight hours before the time appointed
for the holding of the meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or or the same day as the
meeting or adjourned meeting) for the taking of the poll at which
it is to be used, and in default shall not be treated as wvalid,
Provided that an instrument of proxy relating to more than one
meeting (including any adjournment thereof) having once been so
delivered for the purposes of any meeting shail not require again
to be delivered for the purposes of any subsequent meeting to
which it relates.

70. An instrument appointing a proxy shall be deemed
to include the right to demand or join in demanding a poll and
shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it
relates.

T1. A vote cast by proxy shail not be invalidated by
the previous death or insanity of the principal or by the revo-
cation of the appointment of the proxy or of the authority under
which the appointment was made provided that no intimation in
writing of such death, insanity or revocation shall have been
received by the Company at the Transfer Office at least one
hour before the commencement of the meeting or adjourned
meeting or (in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) the time
appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

72. Any corporation which is a member of the Company
may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its representative
at any meeting of the Company or of any class of members of the
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Company. The persen so authorised shall be entitled to eXercise
the same powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the Company

DIRECTORS

73. Subject as hereinafter provided the Directors shall
not be less than three nor more than twelve in number, The
Company may by Ordinary Resolution from time te time vary the
minimum and/or maximum number of Directors.

74. A Director shall not be required to hold any shares
of the Company by way of qualification. A Director who is not a
member of the Company shall nevertheless be entitled to attend
and speak at General Meetings,

75. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of the
Company and shall (unless such resolution otherwise Provides)
be divisible among the Directors as they may agree, or, failing
agreement, equally, except that any Director who shall hold
office for part only of the period in respect of which such

division for a proportion of remuneration related to the period
during which he has held office,

76. Any Director who holds any executive office
(including for this purpose the office of Chairman or Deputy
Chairman whether or not such office is held in an executive
capacity) or who serves on any committee, or who otherwise
performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, commission or
otherwise as the Directors may determine.

T7. The Directors may repay to any Diractor all such
reasonable expenses as he may incur in attending and returning
from meetings of the Dirzctors or of any committee of the
Directors or General Meetings or otherwise in or about the
business of the Company.
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78. The Directors shall have power to pay and agree to
pay pensions or other retirement, superannuation, death nr
disability benefits to (or to any person in respect of) any
Director or ex-Director and for the purpose of providing any
such pensions or other benefits to contribute to any scheme or
fund or to pay premiums.

79. A Director may be a party to or in any way inte-
rested in any contract or arrangement or transaction to which
the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of Auditor of
the Company or any subsidiary thereof) under the Company or
any other company in which the Company is in any way inte-
rested and he (or any firm of which he is a member or partner)
may act in a professional capacity for the Company or any such
other company and be remunerated therefor. In relation to any
such matter a Director notwithstanding his interest may vote and
be taken into account for the purposes of a quorum and may
retain for his ¢'m absolute use and benefit all profits and
advantages accrung to him thereunder or in consequence
thereof . .

80. (A) The Directors may from time to time appoint
one or more of their body to be the holder of any executive
office (including, where considered appropriate, the office of
Chairman or Deputy Chairman) on such- terms and for such
period as they may determine and, without prejudice to the
terms of any contract entered into in any particular case, may at
any time revoke any such appointment.,

(B) The appointment of any Director to the office
of Chairman or Deputy Chairman or Managing or Joint Managing
or Deputy or Assistant Managing Director shall automatically
determine if he ceases to be a Director but without prejudice to
any claim for damages for breach of any contract of service
hetween him and the Company.

(C) The appointment of any Director to any other
executive office shall not automatically determine if he cease from
any cause to be a Director, unless the contract or resolution
under which he holds office shall expressly state otherwise, in
which event such determination shall be without prejudice to any
claim for damages for breach of any contract of service between
him and the Company.
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81. The Directors may entrust to and confer upon any
Director holding any executive office any of the powers exer-
cisable by them as Directors upon such terms and conditions and
with such restrictions as they think fit, and either collaterally
with or to the exclusion of their own powers, and may from time
to time revoke, withdraw, alter or vary all or any of such
powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

82. The office of a Director shall be vacated in any of
the following events, namely:-

" (i) If he shall hecome prohibited by law from
acting as a Director.

(i) If he shall resign by writing under his hand
left at the Office or if he shall in writing offer
to resign and the Directors shall resolve to
accept such offer,

(iii) If he shall have a receiving order made against
him or shall compound with his creditors
generally.

(iv) if in England or elsewhere an order shall be
made by any court claiming jurisdiction in that
behalf on the ground (however formulated) of
mental disorder for his detention or for the
appointment of a guardian or for the appoint-
ment of a receiver or other person (by what~
ever name called ) to exercise powers with
respect to his property or affairs.

(v) If he shall be removed from office by notice in
writing served upon him signed by all his
co-Directors, but so that if he holds an
appointment to an executive office which thera-
by automatically determines such removal shall
be deemed an act of the Company and shall
have effect without prejudice to any claim for
damages for breach of any contract of service
between him and the Company.

83. At each Annual General Meeting one-third of the
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Directors for the time being (or, if their number is not a
multipie of three, the number nearest to but not greater than
one~third) shall retire from office by rotation. Provided that no
Director holding office as an executive Chairman or as Managing
or Joint Managing Director shall be subject to retirement by
rotation or be taken into account in determining the number of
Tirectors to retire.

84. The Directors to retire by rotation shall include (so
far as necessary to obtain the number required) any Director
who wishes to retire and not to offer himself for re-election.
Any further Directors so to retire shall be those of the other
Directors subject to retirement by rotation who have been
longest in office since their last re-elschon or appointment and
so that as between persons who became or were last re-elected
Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A
retiring Director shall be eligible for re-election.

85. The Company at the meeting at which a Director
retires under any provision of these presents may by Ordinary
Resolution fill up the office being vacated by electing thereto the
retiving Director or some other person eligible for appointment.
In default the retiring Director shall be deemed to have been
re-elected except in any of the following cases :-

(i) Woere at such meeting it is expressly resolved
not to fill up such office or a resolution for the
re-election of such Director is put to the
meeting and lost.

(ii) Where such Director has given notice in writing
to the Company that he is unwilling to be
re-eclected.

(iii) Where the default is due to the moving of a
resolution in contravention of the next following
Article.

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect some other
person in the place of the retiving Director or a resolution for
his re-election is put to the meeting and lost and accordingiy a
retiring Director whe is re-elected or deemed to have been
re~elected will continue in office without break,
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86. A resolution for the appointment of two or more
persons as Directors by a single resolution shall not be moved at
any Ceneral Meeting unless a resolution that it shall be so moved
has first been agreed to by the meeting without any vote being
given against it; and any resolution moved in contravention of
this provision shall be void.

87. No person other than a Director retiring at the
meeting shall, unless recommended by the Directors for election,
be eligible for appointment as a Director at any General Meeting
unless not less than seven nor more than forty-two days
(inclusive of the date on which the notice is given) before the
date appointed for the meeting there shall have been lodged at
the Office notice in writing sighed by some member (other than
the person to be proposed) duly qualified to attend and vote at
the meeting for which such notice is given of his intention to
propose such person for election and alse notice in writing

signed by the person o be proposed of his willingness to be
elected.

88. The Company may in accordance with and subject to
the provisions of the Statutes by Ordinary Resolution of which
special notice has been given remove any Director from office
(notwithstanding any provision of these presents or of any
agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for brzach of
any such agreement). The Company may also in like manner
appoint another person in place of a Director so removed from
office and any person so appointed shali be treated for the
purpose of determining the time at which he or any other
Director is to rctire by rotation as if he had become 2 Director
on the day on which the Director in whose place he is appointed
was last elected a Director. In default of such appointment the
vacancy arising upon the removal of a Director from office may
be filled as a casual vacancy.

89. The Company may by Ordinary Resolution appoint
any person to be a Director either to fill a casual vacancy or as
an additional Director. Without prejudice thereto the Directors
shall have power at any time so to do, but so that the total
number of Directors shall not thereby exceed the maximum
number (if any) fixed by or in accordance with these presents.
Any person so appeointed by the Directors shall hold office only
until the next Annual General Meeting and shall then be eligrible
for re-election, but shall not be taken into account in deter-
mining the number of Directors who are to retire by rotation at
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such meeting.

ALTERNATE DIRECTORS.

a0. (A) Any Directer may at any time by writing under
his hand and deposited at the Office, or delivered at a meeting
of the Directors, appoint any person {including another
Director) to be his alternate Director and may in like manner at
any time terminate such appointment. Such appointment, unless
previously approved by the Directors, shall have effect only
upon and subject to being so aporoved.

(B) The appointment of an alternate Director shall
deterniine on the happening of any event which if he were 13
Director would cause him to vacate such office or if his appoin-
tor ceases to be a Director (retirement at any General Meeting at
which the Director is re-elected or deemed to have been re=-
elected being for such purpose disregarded).

(C) An alwernate Director shall (except when absent
from the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to attend and
vote as a Director at a2ny such meeting at which the Director
appointing him is not personally present and generally at such
meeting to perform all functions of his appointor as a Director
and for the purposes of the proceedings at such meeting the
provisions of these presents shall apply as if he (insiead of his
appointor) were a Director. If he shall be himself a Director or
shall attend any such meeting as an alternate for more than one
Director his voting rights shall be cumulative. If his appointor
is for the time being absent from the United Kingdom or tempo-
rarily unable toc act through ill-health or disability his sigmature
to any resolution in writing of the Directors shall be as effective
as the signature of his appointor. To such extent as the
Directors may from time to time determine in relation to any
committees of the Directors the foregoing provisions of this
paragraph shall also apply mutatis mutandis to any meetng of
any such committee of which his appeointor is a member. An
alternate Director shall not (save as aforesaid) have power to act
as a Director nor shall he be deemed to be a Director for the
purposes of these presents.

(D) An alternate Director shall be entitled to con-
tract and be interested in and benefit from contracts or arrange-
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ments or transactions and to be repaid expenses and to he
indemnified to the same extent mutatis mutandis as if he were a
Director but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS.

91. Subject to the provisions of these presents the
Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting
of Directors to any Director for the time being absent from the
United Kingdom.- Any Director may waive notice of any meeting
and any such waiver way be retrospective,

92, The quorum necessary for the transaction of the
business of the Directors may be fixed from time to time by the
Directors and unless so fixed at any other number shall be two.
A meeting of the Directors at which a quorum is present shall be
competent to exercise al powers and discretions for the timo
being exercisable by the Directors.

93. Questions arising at any meeting of the Directors
shall be determined by a majority of votes. In case of ar.
equality of votes the chairman of the meeting shall have a second
or casting vote.

94, (A) Save as herein provided, a Director shall not
vote in respect of any contract or arrangement or any other
proposal whatsoever in which he has any material interest other-
wise than by virtue of his interests in shares or debentures or
other securities of or otherwise in or through the Company. A
Director shall not be counted in the quorum at a meeting in
relation to any resolution on which he is debarred from voting.

(B) A Director shall (in the absence of some other

material interest than is indicated below) be entitled to vote (and
be counted in the quorum) in respect of any resolution concern-
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ing any of the following matters, namely :-

(i)

(i)

(iil)

(iv)

(v)

(C)

The giving of any security or indemnity to him in
respect of money lent or obligations incurred by him
at the request of or for the benefit of the Company
or any of its subsidiaries.

The giving of any security or indemnity to a third
party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he
himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the
giving of security. .

Any proposal concerning an offer of shares or
debentures or other securities of or by the Company
or any of its subsidiaries for subscription or
purchase in which offer he is or is to be interested
as a participant in the underwriting or sub-
underwriting thereof.

Any proposal concerning any other company in
which he is interested, directly or indirectly and
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of or
beneficially interested in one per cent. or more of
the issued shares of any class of such company (or
of any third company through which his interest is
derived) or of the voting rights available to members
of the relevant company (any such interest being
deemed for the purposes of this Article to be a
material interest in all circumstances).

Any proposal coacerning the adoption, modification
or operation of a superannuation fund or ratirement
benefits scheme under which he may benefit and
which has been approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes.

Where proposals are under consideration concerning

the appointment (inciuding fixing or varying the terms of
appointment) of two or more Directors to offices or employments
with the Company or any company in which the Company is

interested,

such proposals may be divided and considered in

relation to each Director separately and in such case each of the
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Directors concerned (if not debarred from voting under
paragraph (BE) (iv} of this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except
that concerning his own appointment.

(D) If any question shall arise at any meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resclved by his volun-
tarily agreeing to abstain from voting, such question shall be
referred to the chairman of the meeting and his ruling in
relation to any other Director shall be final and conclusive
except in a case where the nature or extent of the interests of
the Director concerned has not been fairly disclosed.

(E) The Company may by Ordinary Resolution suspend
or relax the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a contravention
of this Article.

95. The continuing Directors may act notwithstanding
any vacancies, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in accordance
with these presents the continuing Directors or Director may act
for the purpose of filling up such vacancies or of summoning
General Meetings, but not for any other purpose. If there be
no Directors or Director able or willing to act, then any two
members may summon a General Meeting.

96. The Directors may elect a Chairman and Deputy
Chairman and determine the period for which each is to hold
office. If no Chairman or Deputy Chairman shall have been
appointed, or if at any meeting neither be present within five
minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be chairman
of the meeting.

97. A resolution in writing signed by all the Directors
shall be as effective as a resolution duly passed at a meeting of
the Directors and may consist of several documents in the like
form, each signed by one or more Directors.

98. The Directors may delegate any of their powers or
discretions to committees consisting of one or more members of
their body and (if thought fit) one or more other persons co-
opted as hereinafter provided. Any comm:ttee so formed shall in
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the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by the
Directors. Any such regulations may provide for or authorise
the co-option to the committee of persons other than Directors
and for such co~opted members to have voting rights as members
of the committee but so that (i) the number of co-opted members
shall be less than one~half of the total number of members of the
committee and (i) no resolution of the committee shall be effec-
tive unless a majority of the members of the committee present at
the meeting are Directors.

99, The meetings and broceedings of any such committee
consisting of two or more members shall be governed mutatis
mutandis by the provisions of these presents regulating the
meetings and proceedings of the Directors, so far as the same
are not superseded by any regulations made by the Directors
under the last preceding Article.

100, All acts done by any meeting of Directors, or of any
such committee, or by any person acting as a Director or as a
member of any such committee, shall as regards all persons
dealing in good faith with the Company, notwithstanding that

acting as aforesaid, or that any such persons were disqualified.
or had vacated office, or were not entitled to vote, be ag valid
as if every such person had been duly appointed and was
qualified and had continued to be gz Director or member of the
committee and had been entitled to vote.

BORROWING POWERS.

101. Subject as hereinafter provided the Directors may
exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other securities, whether
outright or as collateral security for any debt, liability or obli-
gation of the Company or of any third party. Provided that the
amount for the time being remaining undischarged of moneys
borrowed or secured by the Company shall not at any time,
without the previous sanction of; the Company in General
Meeting, exceed an amount equal to itwice the aggregate of the
nominal amount of the share capital of the Company for the time
being issu2d and paid up. Nevertheless no lender or other
person dealing with the Company shall be concerned to seea or
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inquire whether this limit is observed and no such sanction shall
be required to the borrowing of any sum of money intended to
be applied in the repayment (with or without premium) of any
money then already borrowed and outstanding notwithstanding
that the same may result in such lmit being exceeded. No debt
incurred or security given in excess of such lmit shall be
invalid or ineffectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt
was incurred or security given that the Limit hereby imposed hagd
been or was thereby exceeded.

GENERAL POWERS OF DIRECTORS.

102. The business of the Company shall be manzged by
the Directors, who may exercise all such powers ol the Compony
a2s are not by the Statutes or by these presents required to be
exercised by the Company in General Meeting, subject nsver-
theless to any regulations of these presents, to the provisions of
the Statutes and to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by
Special Resolution of the Company, but no regulation so made by
the Company shall invalidate any prior act of the Directors which
would have been wvalid if such regulation had nct been made.
The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the
Directors by any other Article.

agencies for managing any of the affairs of the Company, either
in the United EKingdom or elsewhere,  and "may - appoint any
persons to be members of Su oards, or any managers or
agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to sub-delegate,
and may authorise the members of any local boards, or any of
them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

103. The Directors may establish any local boards. or

104. The Directors may from time to time and at any time
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by power of attorney or otherwise appecint any company, firm or
person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these presents) and for
“uch period and subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit, and may also
authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

105. The Directors may from time to time appoint any
person to an office or employment having a designation or title
including the word "Director' or attach to any existing office or
employment with the Company such a designation or title. The
inclusion of the word "Director" in the designation or title of
any office or employment with the Company (other than the
office of Managing or Joint Managing or Deputy or Assistant
Managing Director) shall not imply that the holder thereof is a
Director of the Company nor shall such holder thereby be em-
powered in any respect to act as a Director of the Company or
be deemed to be a Director for any of the purposes of these
presents.

106. The Company may exercise the powers conferred by
the Statutes with regard to having an official seal for use abroad
and such powers shall be vested in the Directors.

107. Subject to and to the extent permitted by the
Statutes, the Company, or the Directors on behalf of the
Company, may cause to be Kkept in any territory a branch
register of members resident in such territory, and the Directors
may make and vary such regulations as they may think fit res-
pecting the keeping of any such register,

108. All cheques, promissory notes, drafts, bills of
exchange, and other negotiable or transferable instruments, and
all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case
may be, in such manner as the Directors shall from time to time
by resclution determine.

30

-
.
FIR




v e e am s T r—p—————T R Y P——
=y e e

SECRETARY

108. The Secretary shall be appointed by the Directors on
such terms and for such period as they may think fit. Any
Secretary so appointed may at any time be removed from office
by the Directors, but without prejudice to any claim for damages
for breach of any contract of service between him and the
Company. If thought fit two or more persons may be appointed
as Joint Secretaries. The Directors may also appeint from time
to time on such terms as they may think fit one or more
Assistant Secretaries.

THE SEAL

110. The Directors shall provide for the safe custody of
the .Seal which shall not be used without the authority of the
Directors or of a committee authorised by the Directors in that
behalf. Every instrument to which the Seal shall be affixed
shall be signed in such manner as the Directors may from time to
time determine save that as regards any certificates for shares,
debentures or other securities of the Company the Directors may
determine that signatures shall be dispensed with or affixed by
some method or system of mechanical or facsimile signature.

AUTHENTICATION OF DOCUMENTS

111. Any Director or the Secretary or any person
appointed by the Directors for the purpose shall have power to
authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or the
Directors or any committee, and any books, records, documents
and acecounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts
are elsewhere than at the Office the Ilocal manager or other
officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid,
A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting, of the Company or of the
Directors or any committee which is certified as aforesaid shall
be conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been
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duly passed or, as the case may be, that such minutes or
extract is a true and accurate record of proceedings at a duly
constituted meeting.

RESERVES

112, The Directors may from time to time set aside oqut of
the profits ~f il.e Company and carry to reserve such sums as
they think j:»%3er which, at the discretion of the Directors,
shall be appiiuble for any purpose to which the profits of the
Company may properly be applied and pending such application
may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such
special funds as they think fit and may consolidate into one fund
any special funds or any parts of any special funds into which
the reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits.

DIVIDENDS

113. The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the amount recom-
mended by the Directors.

114, If and so far as in the opinion of the Directors the
profits of the Company justify such payments, the Directors may
declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates
on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declare and pay interim
dividends on shares of any class of such amounts and on such
dates and in respect of such periods as they think fit.

115. Unless and to the extent that the rights attached to
any shares or the terms of issue thereof otherwise provide., all
dividends shall (as regards any shares not fully paid throughout
the period in respect of which the dividend is paid) be appor-
tioned and paid pro rata according to the amounts paid or
credited as paid on the shares during any portion or portions of
the period in respect of which the dividend is paid. For the
purposes of this Article no amount paid or credited as paid on a
share in advance of calls shall be treated as paid on the share.

42




116, No dividend shall be paid otherwise than out of
profits.

117. Subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company as from a
past date the profits and losses thereof as from such date may
at the discretion of the Directors in whole or in part be carried
to revenue account and treated for all purposes as profits or
losses of tihe Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend
or interest may at the discretion of the Directors be treated as
revenue, and it shall not be obligatory to capitalise the same or
any part thereof.

118. No dividend or other moneys payable on or in rese
pect of a share shall bear interest as against the Company.

119. The Directors may retajn any dividend or other
moneys payable on or in respect of a share on which the
Company has a lien, and may apply the same in or towards
satisfaction of the debts, labilities or engagements in respect of
which the lien exists.

120. The Directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as
to the transmission of shares hereinbefore contained entitled to
become a member, or which any person is under those provisions
entitled to transfer, until such person shall become a member in
respect of .such shares or shall transfer the same.

121. The payment by the Directors of any unclaimed
dividend or other moneys payable on or in respect of a share
into a separate account shall not constitute the Company a
trustee in respect thereof and any dividend unclaimed after a
period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the Company.

122. The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a dividend in
whole or in part by the distribution of specific assets (and in
particular of paid-up shares or dehentures of any other
company) and the Directors shall give effect to such resolution,
and where any difficulty arises in regard to such distribution,
the Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the wvalue for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon
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the footing of the value so fixed in order to adjust the rights of
all parties and may vest any such specific assets in trustees as
may seem expedient to the Directors,

123. Any dividend or other moneys payable in cash on or
in respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the member or
person entitled thereto (or, if two or more persons are regis-
tered as joint holders of the share or are entitled thereto in
consequence of the death or bankruptcy of the holder, to any
one of such persons) or to such person and such address as
such member or person or persons may by writing direct.
Every such cheque or warrant shall be made payable to the
order of the person t¢o whom it is sent or to such person as the
holder or joint holders or person or persons entitled to the
share in consequence of the death or bankruptey of the holder
may direct and payment of the chegque or warrant by the banker
upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby.

124. If two or more persons are registered as joint
holders of any share, or are entitled jointly to a share in con-
sequence of the death or bankruptcy of the hoider, any one of
them may give effectual receipts for any dividend or other
moneys payable or property distributable on or in respect of the
share.

125. Any resolution declaring a dividend on shares of any
class, whether a resolution of the Company in General Meeting or
a resolution of the Directors, may specify that the same shall be
payable to the persons registered as the holders of such shares
at the close of business on a particular date, notwithstanding
that it may be a date prior to that on which the resolution is
passed, and thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such divi-
dend of transferors and transferees of any such shares. The
provisions of this Article shall mutatis mutandis apply to capitalis-
ations to be effected in pursuance of the next following Article.

CAPITALISATION OF PROFITS AND FESERVES

126. The Directors may, with the sanction of an Ordinary
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Resolution of the Company, capitalise any sum standing to the
credit of any of the Company's reserve accounts (including
T Share Premium Account and Capital Redemption Reserve Fund) or
' any sum standing to the credit of profit and loss account by
appropriating such sum to the holders of Ordinary Shares in the
propertions in which such sum would have been divisible amongst
: them had the same been a distribution of profits by way of
: dividend on the Ordinary Shares and applying such sum on their
behalf in paying up in full unissued Ordinary Shares (or,
‘ subject to any special rights previously conferred on any shares
or class of shares for the time being issued, unissued shares of
any other class not being redeemable shares) for allotment and
distribution credited as fully paid up to and amongst them in the
proportion aforesaid. The Directors may do all acts and things
considered necessary or expedient to give effect to any such
capitalisation, with full power to tiie Directors to make such
provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whereby
C fractional entitlements are disregarded or the benefit thereof
accrues to the Company rather than to the members concerned).
bt The Directors may authorise any person to enter on behalf of all
e the members interested into an agreement with the Company
u providing for any such capitalisation and matters incidental
e . thereto and any agreement made under such authority shall be
2 effective and binding on all concerned.

ACCOUNTS

7. Accounting records sufficient to show and exnlain
the Company's transactions and otherwise complying with the
RS Statutes shall be kept at the Office, or at such other place as
N the Directors think fit, and shall always be open to inspection
by the officers of the Company. Subject as aforesaid no memher
., of the Company or other person shall have any right of inspect-
o ing any account or book or document of the Company except as

conferred by statute or ordered by a -court of competent juris-
diction or authorised by the Directors.

o, 128. A copy of every balance sheet and profit and loss
CoY account which is to be laid before a General Meeting of the
Company (including every document required by law to be
comprised therein or attached or annexed thereto) shall not less
. than twenty-one days before the date of the meating be sent to
' every member of, and every holder of debentures of, the
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Company and to every other person who is entitled to receive
notices of meetings from the Company under the pravisions of
the Statutes or of these psresents. Provided that this Article
shall not require a copy of these documents to be sent to more
than one of joint holders or to any person of whose address the
Company is not aware, but any member or holder of debentures
to whom a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the
Office. '

AUDITORY

125. Subject to the provisions of the Statutes, all acnts
done by any person acting as an Auditor shall, as regards ail
persons dealing in good faith with the Company, be valid, not-
withstanding that there was some defect in his appointment or
that he was at the time of his appointment not qualified for
appointment or subsequently became disqualified.

130, The Auditor shall be entitled to attend any General
Meeting and to receive all notices of and other communications
relating to any General Meeting which any member is entitled to
receive and to be heard at any General Meeting on any part of
the business of the meeting which concerns him as Auditor.

NOTICES

131. Any notice or document may be served on or de-
livered to any member, Director or alternate Director by the
Company either personally or by sending it througii the post in
a prepaid letter addressed to such member, Director or alternate
Director at his registered address. In the case of a member,
Director or alternate Director having a registered address ou’=-
side the United Kingdom any notice sent to him by post shall be
despatched by Air Mail. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to
be effected at the expiration of 24 hours after the time when the
cover containing the same is posted, and in proving such service
or delivery it shall be sufficient to prove that such cover was
properly addressed, stamped and posted.

132. In respect of joint holdings all notices shall be given
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to that one of the joint holders whose name stands first in the
register of members, and notice so given shall be sufficient
notice to all the ioint holders.

133. A person entitled to a share in conseguence of the
death or bankruptcy of a -member upon supplying to the
Company such evidence as thie Directors may reasonably require
to show his title to the share, and upon supplying also an
address for the service of notices, shall be entitled to have
served upon him at such address any notice or documant to
which the member but for his death or bankruptey would be
entitled, and such serwvicz shall for all purposes be deemed a
sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under

.him) in the share. Save as aforesaid any notice or document

delivered or sent by post to or left at the registered address of
any member in pursuance of these presents shall, notwith-
standing that such member be then dead or bankrupt, and
whether or not the Company have notice of his death or bank-
ruptcy, be deemed to have been duly served in respect of any
share registered in the name of such member as sole or joint
holder.

WINDING-UP

13¢. If the Company shall be wound up (whether the
liquidation is voluntary, under supervision, or by the court) the
Liquidator may, with the authority of an Extraordinary
Resolution, divide among the members in specie or kind the
whole or any part of the assets of the Company and whether or
not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any one or more
class or classes of property and may determine how such division
shall be carried out as between the members or different classes
of members. The Liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the
benefit of members as the Liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and
the Company dissolved, but so that no contributory shall be
compelled to acecept any shares or other pProperty in respect of
which there is a liability,
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INDEMNITY

135. Subject to the provisions of and so far as may be
permitted by the Statutes, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his
duties or in relation thereto including any lability incurred by
him in defending any proceedings, civil or criminal, which relate
to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in
which judgment is given in his favour (or the proceedings
otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for relief
from lability in respect ¢! any such act or omission in which
relief is granted to him by the court.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
e e ———————— — e e '—mmmmm

WILLIAM BULL

84, Gray's Inn Road,
Londen W.C.
Insurance Manager

WILLIAM LITCHFIELD
34, Cromwell Road
Wimbledon S.W.
Insurance Manager

WILLIAM SNELL
Thorner's Chambers
167, Fenchurch Street
Insurance Manager

Dated this 29th day of October 1908.

Witness to the above Signatures:

E. SIMONS
18, Listria Park
Stoke Newington, N.
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