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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the

Company propose that:

resolutions 1, and 4 below are passed as ordinary resolutions {together

Ordinary Resolutions), and

resolution 5 below 1s passed as a special resolution {together Special
Resolution)

ORDINARY RESOLUTIONS

1. IT WAS RESOLVED THAT the Directors may (subject to such terms and conditions,
if any, as they may think fit to impose from time to time, and subject always to therr
right to vary or terminate such authorisation) authorise, to the fullest extent permitted

by law:

(i) any matter which would otherwise result in a Director infnnging his duty to avoid
a situation in which he has, or can have, a direct or indirect interest that conflicts,
or possibly may conflict, with the interests of the Company and which may
reasonably ba regarded as likely to give nse to a conflict of interest (including a

conflict of interest and duty or conflict of duties),

(n} a Director to accept or continue in any office, employment or position In addition
to his office as a Director of the Company and may authonse the manner in
which a conflict of interest ansing out of such office, employment or position may
be dealt with, either before or at the time that such a conflict of interest anses,

provided that for this purpose the Director in question and any other interested Director
are not counted in the quorum at any board meeting at which such matter, or such office,
employment or position, 1s approved and it 1s agreed to without their voting or would

have been agreed to if their votes had not been counted

2. IT WAS RESOLVED THAT if a matter, or office, employment or position, has been

authorised by the Directors then.

(i) the Director shall not be required to disclose any confidential information relating
to such matter, or such office, employment or position, to the Company if to make
such a disclosure would result in a breach of a duty or obligation of confidence




owed by him in relation to or n connection with that matter, or that office,
employment or position,

(i) the Director may absent himself from meetings of the Directors at which anything
relating to that matter, or that office, employment or position, will or may be
discussed, and

(iii) the Director may make such atrangements as such Director thinks fit for Board
and committee papers to be receved and read by a professional adwviser on
behalf of that Director

3. IT WAS RESOLVED THAT a Dwector shall not, by reason of his office, be
accountable to the Company for any benefit which he denves from any matter, or
from any office, employment or position, which has been approved by the Directors
(subject in any such case to any mils or conditions to which such approvai was
subject).

4 IT WAS RESOLVED THAT a Director is authonsed to accept benefits from third
parties subject but not imited to the specific terms of the RBC Code of Conduct and
the RBC Financial group Enterpnse-Wide Policy on Gifts & Entertainment

SPECIAL RESOLUTION

5. IT WAS RESOLVED THAT the Articles of Association of the Company be amended
by the deletion of article 54 and 100 (B) (as attached)

AGREEMENT

The undersigned, duly authonsed Corporate Representative entitled to vote on the
above resolutions circulated on 01 October 2008, hereby irrevocably agrees to the
Ordinary Resolutions and a Special Resolution on behalf of the sole shareholder, Royal
Bank of Canada Holdings (U K ) Limited:

Signed by

Gate .0
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THE COMPANLES ACT COMPANY SECRETARY
COMPANY LIMITED BY SHARES ROYAL BANK OF CANADA

SPECIAL RESOLUTION
OF
ROYAL 8A F_CANADA TRUSY CORPORATION LIMITE
(Passed on 19th August, 1994}

Under a Written Resolution dated the 19th August, 1994, the following

Resolution was duly passed as a Special Resolution of the Company:-

RESOLUTEON

That the existing Articles of Association, be amended by the substitution
of a new Article 141 which reads as follows:-
“141. The Directors shall provide for the safe custody of the Common Seal
of the Company which shall never be affixer to any document except by the
authority of a resolution of the Directors and subject as in this Article
provided any two Directors or one Director and the Secretary or two

. . authorised signatories appointed for the purpose by the Directors
from time to time shall sign autographically every instrument to which the
Common Seal shall be affixed and such signatures shall be conclusive

evidence of the fact that the Common Seal has been properly affixed".

€. d. H Fisher,
Company Secretary

-nvz71<435- [__462]
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NQ. 849073

THE COMPANIES ACT

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTICN

oF

ROYAL BANK OF CTANADA TRUST CORPORATION LIMITEO
(Passed on 19th August, 1994)

Under a Written Resolution dated the 19th August, 1994, the following

Resolution was duly passed as a Special Resolution of the Company:-

RESOLUTION

That the existing Articles of Association, be amended by the substitution
of a new Article 141 which reads as follows:-

"141. The Directors shall provide for the safe custody of the Common Seal
of the Company which shall never be affixed to any document except by the
authority of a resolution of the Directors and subject as in this Article
provided ary two Directors or one Director and the Secretary or two
authorised signatories appointed for the purpose by the Directors

from time to time shall sign autographically every instrument to which the
Common Seal shall be affixed and such signatures shall be conclusive

evidence of the fact that the Common Seal has been properly affixed”.

eé:tj:-ﬁ:-&‘}ééé;‘: ----- g-.--“/.-.

Company Secretary.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 849073

The Registrar of Companies for England and Wales hereby certifies that
ROYAL BANK OF CANADA (LONDON) LIMITED

having by special resolution changed its name,

iS now incorporated
under the name of

ROYAL BANK OF CANADA TRUST CORPORATION LIMITED

Given at Companies House, London, the Sth August 1993

Clar!

MR. C. CARR
For The Registrar of Companies
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 849073

| hereby certify that

THE ROYAL BANK OF CANADA (LONDON) LIMITED

having by special resolution changed its nams,

is now incorporated under the name of

ROYAL BANK OF CANADA (LONDON} LIMITED

)

Given under my hand at the Companies Registration Office,

Cardiff the 17 SEPTEMBER 1992

o
L,:: N L2 (V|

L
A ¢ A DRENTON

an authorised officer

HCoOBA




Certificate of Fncorporation
ort Change of Pame

I mErEpY Ceriry, that THE ROYAL BANK OF CANADA
TRUST CORPORATION LIMITED having by special resolution
and with the approval of the Secretary of State changed its name,
is now incorporated under the name of THE ROYAY. BANK OF
CANADA (LONDON) LIMITED.

Given under my hand at Cardiff' the Eighth day of May, Oze

thousand nine hundred and seventy-nine.

E. A. WILSON,
Assistant Registrar of Companies.




No. 849073

Certificate of Incorporation

I srreny CERTIFY, that THE ROYAL BANK OF CANADA
TRUST CORPORATION LIMITED is this day Incorporated under

the Companies Act, 1948, and that the Company is Limited,

Given under my band at London this Fourteenth day of May,

One thousand nine hundred and sixty-five,

L. S. WHITFIELD,
Assistant Registrar of Companies.




THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Memorandum of Yggociation |

(as amended by Special Resolution passed 17th Jaruary, 1979)

1. The name of the Oomaanz is THE-ROYALBANK~OF

¥ RovAL BAnk of CArIARA
TRUS T ConfsRATI and LimiTED
2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are1—

A) To carry on in any pert of the world the business of banking in

® allitsa;fects.mdtotransactanddoanmattersandthings

incidental or conducive thereto, or which may, at any time here-

after, at any place where the Company shall carry on business,

be usually carried on in connection with the business of banking

or dealing in money or securities of any kind, and, in particular
(but without prejudice to the generality of the foregomg):—

(1) To receive money on curreat account, deposit or on loan or
otherwise and to employ money and securities in any manner
which the Company may consider expedicat.

(2) To advance or lend money, with or without security.

(3) To draw, make, grant, issue, accept, buy, sell, negotiate,
diseount, endorse and &eal in. bills of exchange, promissory
notes, bonds, letters of credit, drafts, debentures, certificates
of deposit and other instruments and securities of any kind
whatever whether transferable or negotiable or not.

* The name af the Company was changed from ‘The Royal Bank of Canada Trust Corporation Limited 10
$A<TR Royal Bank of Canada (Londen) Limited by Special Resotution on 17th Jaquary, 1979,

*The name of the Company was changed {rom The Royal Bank of Canada (London) Limited to
Royal Bank of Canada (Lordon} Limited by Spacial Resolution on 3}st July, 1992.

kThe name of the Company was changed from Royal Bank of Canadn (London) Limited to
finyal Bank of Canada Trust Corporation Limited on &4th August, 1993,
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(4) To buy, sell and deal in foreign exchange, bullion, specie,
precious metals and minerals.

(5) To promote, megotiate, cffect, issue, insure, guarantee,
underwrite, contract for, syndicate, participate in, manage
or carry out any issue, public or private of any state,
municipal or other loan, bonds, or of shares, stock, deben-
tutes, debciture stock or bonds of any company or to
subscribe or to secure or procure the subscription of or
plecing of any such issues, and to lend money for the
purposes of any such issues.

(6) To subscribe, acquire, hold, deal in and purchase, either in
the name of the Company or in that of any nominee, shares,
options, stocks, bonds, debentures, debenture stocks, notes,
securities and scrip issued by any government, state, com-

or assotiatton or any supreme, muncipal or other
authority, in Canada, Great Britain or any overseas country
or place, and investments of all kinds.

() To purchase, take on lease or exchange, hire, leass, kold,
deal in or otherwise acquire any property, real or personal,
and any rights, Lg;vﬂeg&s or concessions including rights to

- royalties and o persiodic payments.

(8) To subsidise, assist and guarantee the payment of any sums
and the performance of obligations and contracts of every
kind by any person or company, and to grant indemnities in
_re?ect of any, such payments, obligations or contracts and
indemnities against loss and risks of all kinds, and to
guarantee or otherwise accept responsibility for the genuine-

ness and validity of obligations, instruments, deeds and

documents of all kinds.

{9 To receive and collect money, securities, documents or other

valuables on deposit, for safe custody or otherwise,

(10) To receive security for the implementation of any obligations
and to grant indemnities ugainst loss and risks of all kinds.

(L1) To collect and transmit money and securiti=s.

(12) To manage investments for any person or company or o

provide advisory, managerial or consultant services for any
peISon Or company.

(13) To m on financial business and financial operations of
all kinds, and ih particular and without prejudice to th
generahﬁ; of the foregoing to financs or assist in the financing
of the sale of goods, articles or commeodities of all and every
kind whether by way of personal loan, hire purchase,
instalment finance, deferred payment, leasing or otherwise,

— . ._to acquire by assignment or otherwise debts due and owing

to any person or company and to collect such debts, and to
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constitute and to act as managers of unit trusts and invest-
ment trusts and to issue and transact business in respect of
all types of bankers’ cards and credit cards and generally to
act as financiers, commission agents, insurance brokers or
in any other capacity, and to import, export, buy, sell,
barter, exchange, let on hire, pledge, make advances upon
or otherwise deal in any property whether tangible or
intangible.

To undertake the office of trustee, executor, administrator,
treasurer, registrar, secretary, liquidacor, receiver, manager, com-
mittec or attorney to act as a custodian trustee and generally
undertake, perform, and discharge any trust or agency business
and any office of trust or confidence.

To carry on the business of an investment company and for that
purpose to acquire and hold, either in the name of the company
or in that of any nominee, shares, stocks, bonds, debeatures,
debenture stocks, notes, obligations and securities issued or
guaranteed by any person or company,

To seek for and secure openings for the employment of capital,
by Way of loans or otherwise, in any part of the world and, with
a view thereto, t0 empioy and remunerats experts to investi@tﬁ
examine and report on the condition, prospects, value an
character of any existing or proposed business concern, under-
taking or venture and of any assets, concessions or nights of
whatever nature,

To aid any government or state, or any municipal or other body
politic or corporate, oz any person or company in the prosecution
of any works, undertakings, explorations, projects or enter-
prises by the provision of capital, loacs, credit, resources or by
participation and to prosecute and execute directly or by con-
tribution or other assistance any works, undertakings, explora-
tions, projects or enterprises in which, or on the security whereof
or of any profits, royalties or emoluments derivable therefrom,

Company have invested or lent money, embarked
capital or in any way engaged its credit.

Te borrow or raise moncy upon such terms and on such security
as the Company may consider expedient and in particular by the
issue of notes, bonds, certificates of deposit, debentures or
debenture stock (whether ual or not) and to secure the
repayment of money borrowed or raised or owing by mortgage,
charge or lien upon the whole or any part of the un< i
property and assets of the Cozpany, both present and future,
including its uncalled capital and also by a similar mortga,
charge or lien to secure and guarantes the performance by the
Company or any other person or com&any of any obligations
undertaken by the Company or any other person or company
as the case may be.

To provide managerial and other executive, supervisory and
consultant servicas for ar in relation to any company in which the
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Company is interested, whether as shareholder, creditor or
otherwise.

To carry on any other trade or business whatsoever Wwhich can in
the opinion of the Directors be advantageously carried on by the
Company in connection with or as auxiliary to the general

business of the Company.

To eater into contracts, agreements aud arrangements with any
other company for the ca ing out by surk other company on
behall of the Company of any of the objects for which the
Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilifies of any person &. company
carrying on any business which the Company is authorised to
carry on ot possess, or which may seem to the Company capable
of bei oonvenienttlg carried on or calculated directly or in-
directly to enhance the value of or render profitable any of the
Compary’s property or rights, or any property suitable for the
purposes of the Corapany.

To enter into any arrangements with any government or author-
ties, -supreme, municipal, local or o erwise, that may seem
conducive to the Company’s objects or any of them, and to
oblain from any such govemment or authority any rights,
gnvileg&c, and concessions which the Company may think it

esirable to obtain, and to carry out, exercise and comply with
any such arrangements, rights, privileges and concessions.

To apply for, or join in arplying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or . elsewhere, anewatents, patent rights, brevets
d’invention, licences, re, dsi%s. grotecuons and con-
cessions, which may appear li to be advantageous or useful
to the Company, and to use an turn to account and to manu-
facture under or grant licences or privileges in respect of the
sams, and to expend money in experimenting and testing and
making researches, and in improvitg or seeking to improve
patents, inveations or rights which the Company may acquire or
propaose to acquire,

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adveature, Iecipro-
concession, or otherwise with any com » O with an
employees of the Company, including in such case if thought
the conferring of a participation in _the management or its
or with any com y carrying on of eagaged in any
business or transaction capable of being conducted 50 as directly
or indirectly to benefit the Company, and to give to any company
special rights or privileges in connection with or control over this
mpany, aud in particular the right to nominate one or more
Directors of this Company, and to lend money to, guarantee
the contracts of, or otherwise assist any such company, and to
take or otherwise acquire shares or securitios of any such com-
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pany, and to sell, hold, re-issue, with or without guarantee, or
otherwise deal with the same.

To act as agents for the collection, receipt or payment of money
and generally to act as agents for and render services to customers
and others.

To promote any company for the urpose of acquiring all or any
of tﬁc propertﬁ and hpabi]{ties of Lgis Company, or for any other

urpose which may seem directly or indirectly calculated to
Ecneﬁt this Company., )

To remunerate in such manner as may be thoug}ht expedient any
person, firm or company readering services to the Company and
in particular to ﬁay out of the Com.pandr all expenses which the
Cop:paqy m.'q,:i ‘;vful.ly payrof‘ or_incidental tfg tflf igormation,
registratton and advertising of or rasmg money for the Company,
and the issue of its capital, or for contributing to or assisting any
company either issuing or purchasing with a view to issue all or
any part of the Comtpi]a.ny’s ital in cornection with the
advertising or offering the same for sale or subscri tion, inclu-
ding l:grokeragg. and commisi&:;s for obtaining tgpp ications for
or taking, placing or undexwriting or Procuriug the underwriting
of shares, gﬂ-bentu.res or debenture stock.

To for any propexty or rights acquired by the Co A
eiﬂagﬁrn cash or shares, with or without Frefcrred or dgened
rights in respect of dividend or ymeat ot capital or otherwise,
or by any securities which the mpany has power to issue or

y in one mode and in another, and generally on such
texms as the Company may determine.

To aog;t yment for any property or tights sold or otherwise
gpos o??g;éeglt with %r or any scgim r:gdeted by the

mpany, ei In cash, by instalments or o erwise, or in
shares of any oom&any with or without deferred or preferred
rights in xespect of dividend or mpzyment of capital or otherwise,
or by means of a mortgage or by debentures or debenture stock
of any company or partly in one mode and panéy in another, and
Eeneral!y on such terms as the Compan may determine, and to

old, deal with or dispose of any consideration so received.

To invest and deal with the moneys of the Company not
immediately required for the ses of its business in or upon
such investments and securities Em! cluding land of any tenure in
any part of the world) and in such manner as may from time to

time be considered expedient and to dispose of or any such
investments or.securitics. w

To remuncrate any company for services rendered or to be
rendered, in placing, or assisting to piace, or guaranteeing the
placing or procuring the underwriting of any of the shares or
debentures or other securities of the Company or of any com-

pany in which the Company may be interested or propose to
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be interested, or in or about the conduct of the business of the
Company, whether by cash payment or by the allotment of shares
ar sctchuritips of the Company credited as paid up in full or in part,
or otherwise.

To sell, lease, exchange, let ‘on hire, or dispose of any real or
personal property or the undertaking of the Company, or any
part or parts thereof, for such consideration as the Company
may think fit, and in particular for shares, whether fully or y
paid up, debentures or securities of any other company, whether
or not having objects altogether or in part, similar to those of
the Company, and to hold and retain any shares, debentures or
securities so acquired, and to improve, manage, develop, sell,
exchange, lease, mo;‘tfage, dispose of or turn to account or
otherwise deal with all or any part of the property or rights of
the Company.

To adopt such means of making known the products of the
Company as may seem jent, and in particular by advertising
in the press, by circulars, by purchase and exhibition of works of
art or intercsts, by publication of books and periedicals, and by
granting prizes, rewards and donations.

(W) To subscribe and guarantee money for any charitabls, bensvolent

x

(¥)

or public object and any institution, society, club or exhibition
which may be for the benefit of the Com or its Directors,
officers or employees, or the Directors, o or employees of
its predecessors in business, or of any subsidiary, allied or
associated company, or may be co with any town or place
where the Company carries on business, or for any useful object
of a public or general mature; to establish and maintain or
procure the establishment and maintenance of any non-con-
tributory or contributory pension or superannuation funds and
any associations, institutions, funds, trusts ard convenjences for
the benefit of, aud to give pensions, gratuities, or charitable aid
to, any person (including any Directors or former Directors) who
may have served the Company or its predecessors in business, or
any subsidiary, allied or associated compan¥ or to the wives,
children or other relatives or dependants of such persons; to
make anments towards insurance and to form and contdbute .0
pro and benefit funds for the benefit of any Directors or
officers of or persons employed by the Company, or of or by its
predecessors in business, or of or by any subsidiary, allied or
associated company, and to subsidise or assist any association of
employers or employees, or any trade association.

To obtain any provisional order or Act of Pasliament for enabling
the Company to carty any of its objecm into effect or for effecting
any modifications of the Company’s constitution or for any other
gmses which may seem expedient, and to oppose any pro-

dings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To establish, ﬁrant and take up agencies in any part of the world,
and to do all such other things as the Company may deem
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conducive to the carrying on of the Company™s business, cither
as principals or agents, and to remunerate aay cgenons in con-
nection with the establishment or ting of such agencies upon
stch terms and conditions as the Company may think fit.

(z) To do all or any of the above things in any part of the world and
as principals, agents, contractors, trustees or otherwise, and by
or through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Compeany to be
registered or recognised in any foreign country or place.

(AA) To distribute any of the rty of the Company in specie
amoang the shareholders. prope i

or in part similar to thoss of this

(cc) To do all such other things as gre incidental or conducive to the
attainment of the above objects, or any of them.

And it js hereby declared that the word “company™ in this clause
shall be deemed to include any n or partnership or other body of
persons whether domiciled in the United Kingdom or elsewhere, and
words denoting the singular number only shall include the plural number
and vice versa, and so that the objects specified hm;h;cﬁamgmphofthis
clause shall, except where otherwise exprissed in paragraph, be
re as independent obj and in nowise limited or restri

to or inference from the terms of any other paragraph or the
name of the Company.

4. The Lizbility of the members is lmited.

*5. The share capital of the Compesy is £500,000 divided into
500,000 shares of £1 each.

(BB) To amalgamate with any other @om&a)my having objects altogether
mpany.

* Tha share eapital of the Cony; was inceeased from £500,000 o £1,000,000 by an Ordinary Resolution
of the Compaay passed on4%ly, 1973, 000

Tho share eaplind of the Company was further increased from £1,000,000 to £10,000,000 by an Ordinacy
el oriohen 2ok vt g L rring L et b

P
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree o {ake the
number of shares in the capital of the Company set opposite our

respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUSSCRIBERS taken by each
PHILIP J. NEWSHAM, One
11 O1d Jewry,
London, E.C.2,
Solicitor’s Clerk.
P. IAN CAMPBELL, One
11 OId Yewry,
London, E.C.2,
Solicitor’s Clerk.

Dated the 4th day of May, 1965.

Witness to the above Signatures—
D. MALCOLM M. WADE,
11 Old Jewry,
London, E.C.2,
Solicitor’s Articled Clerk.
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The Companies Act, 1948

e —

COMPANY LIMITED BY SHARES

eto
Articled of Agsociation

Tion LirmiTES

adopted by Special Resolution passed 17th January, 1979
aszd aﬁ:ended by Special Resolution passed 20th April, 1979)

PART L-—PRELIMINARY.

1. The inal notes hereto shall not affect the construction hereof, 1st=peetatica
and in these Articles unless there be something in the subject or context
inconsisteat herewith:—

“The Act” means the Companies 1948.

“The 1967 Act” means the Comp:ﬁn?é Act 1957,

*“The 1976 Act”™ means the Companies Act 1976.

““The Statutes”, means the Companies Acts 1948 to 1976, and every
§ta;utory modification or re-enactmeat thereof for the time being
in force.

“The Aru:cles" means these Articles of Association or other Axticles
of Association of the Company from time to time in force.

" “The Directors” means the Directors for the time being of the
Company.

“The Office™ means the registered office for the time being of the
Company.

“The Register™ means the register ot members to be kept pursuant to
section 110 of the Act.

“Month” means calendar month.
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“Dividend” includes bonus.
“Paid up” includes credited as paid up.

*“Secretary” includes an assistant or deputy Secretary, and any person
appointed by the Directors to perform the duties of the Secretary.

“In writing” and “written” include printing, lithography and other
modes of representing and reproducing words in a visible form.

Words importing the singulat number only include the plural number
and vice versa.

dWOtds importing the masculine gender only include the feminine
gender.

Words importing persons include corporations.
Words and expressions defined in the Statutes have the same
meanings in these Articles.

Tabls PA™ oot 2. None of the regulations contained in Table “A” in the First
soply Schedule to the Act shall apply to the _Coml;:any except so far as embodied
in any of the following Articles, which shall be the regulations for the

management of the Company.

Brivate Company 3. The Company is a Private Company, and accordingly:—

(A) the right to transfer shares is restricted in manner hereinafter
prescribed;

(B) the number of members of the Company (exclusive of persons
who are in the employment of the Company and of persons
who having been formerly in the em‘Ployment of the Company
were, while in such employment and have continued after the
determination of such employment to be members of the
Company) is lmited to fifty: Provided that where two or more
persons hold one or more shares in the Compangdioinﬂy, they
shallé‘or the purpose of this regulation, be treated as a single
member;

gt
(C) aay invitation to the public to subscribe for any shares or
A debeatures of the Company is prohibited;
shates ot to
|
|

(n) the Company shall not have power to issue share warrants to

4. The Company shall not give, whether directly or indirectly, and
whether by means of aloan, guarantes, the provision of security or other-
wise, any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any lPerson of or for any
shares in the Company or in its holding company (if any), nor shall the
Company make a loan for any purpose whatsocver on the security of its
shares or those of its holding company (if any), but nothing in this Article
shall prohibit transactions mentioned in the proviso to section 54 (1) of
the Act.
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5. If the Company shall offer any of its shares to the public for gﬂgﬁ‘i’cﬂmm
subscription the Directors shall oomplly with the requirements of section
47 of the Act if and so far as applicabie.

6. The Company may pay & commission to any person in con- Peymentof

siderstion of his subscribing or afgreemg to subscribe, whether absolutely
or conditionally, for any shares of the Company, or procuring or agreeing
to procure subscriptions, whether absolute or conditional, for any shares
in the Company, at a rate not exceeding the rate of 10 per ceat. of the price
at which the shares aze issved, and such commission may be satisfied in
shares of the Company partly or fully paid up. The Cor‘r;ipany may also
on any issue of shares pay such brokerage as may be lawful.

PART IL—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. SHARES,

7. ‘The capital of the Company at the date of the adoption of this Cwpitt
Aurticle is £10,000,000 divided into 10,000,000 Ordinary Shares of £1 each,

8. The unissued shares of the capital of the Company shall be under w of
the control of the Directors, who may allot or otherwise dispose of the
same to such ns and for such comsideration upon such terms and
conditions, and at such times, as the Directors fit. Shares may be
issued at par or at & premium, but no shares shall be issued at a discount
except in accordance with section 57 of the Act.

9, As regards all allotments from time to time made, the Directors Retum of
shall duly comply with section 52 of the Act. sHotments

10. The Directors may make arrangements on the issue of shares msm
for a difference between the holders of such shares in the amount of calls 1o diffrent
to be paid and the time of payment of such calls. canditions as

11. X by the conditions of allotment of any share the whoie or part Isulzxat oa
of the araount or issue price thereof shall be payabls by instalments, every doly paia
such instalment shall, when due, be paid to the Company by the person
who for the time being shall be the registered holder of the share.

12. The joint holders of a share shall be severally as well as jointly &WU of
liable fur paymient of all instalments and calls in respect of such share, and Jokat bolders
any one of such persons may cﬁwe effectual receipts for any retum of

capital payable in respect of such share.

. 13. Save as herein otheswise provided or as by the Statutes other- Trust ot
wise required the Comgsany shall be entitled ta treat the repistered holder ™ ==+
of any share as the absolute owner thereof, and accordingly shall not
except as ordered by a court of competent jurisdiction or by law required
be bound to recognise any equitable, contingent, future, partial or other
claim to or interest in any share on the part of any other person,

CERTIFICATES.

14. The certificates of title to shares shall be issned under the Cetifeats
Common Seal of the Company.
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15. Every member shall be entitied without payment to one certifi-
cate for all the shares registered in his name, or in the case of shares of
more than one class being registered in his name, to a separate certificate
for each class of shares so regjstered, and where 2 member transfers u{)art
of the shares of any class registered in his name he shall be entitled without
payment to one certificate {or the balance of shares retained by him and
registered in his name. Every such certificate of shares shall specify the
number and class and the denoting numbers (if any) of the shares in

of which it is issued and the amount paid up thereon. The Directors
shall duly comply with the provisions of section 80 of the Act as to the
time for delivery of certificates, If any member shall require additional
certificates he shall be eatitled to reccive them free of charge.

16. If any certificate be worn out or defaced then eeln{:on delivery
thereof to the Directors they may order the same to be cancelled, and may
issue a new certificatc in licu thercof, and if any certificate be lost or des-
troyed, then, upon proof thereof to the satisfaction of the Directors and
on such indemnity with or without security as the Directors deem adequate
being given, a new certificate in lieu thereof shall be given to the party
entitied to such lost or destroyed certificate.

17. Every certificate issued under the last preceding Article shall be
issued free of charge.

18. The certificates of shares registered in the narnes of two or more
persons shall be delivered to the person first named on the register in
respect of such shares.

CALLS ON SHARES.

19. The Directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of the allotment
thereof made payable at fixed times, provided that fourteen days* notice
at least be given of each call and that no call shall exceed one-fourth of
the nominal amount of a share or be made payable within one monthafter
the last preceding call was mble. and each member shall pay the amount
of each call so made on him to the person and at the time and place
appointed by the Directors.

20. A call may be made payable by instalments, a date fixed for
payment may he postponed and a call may be wholly or in part revoked.

2l. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

22. Twenty-eight days notice of any call shall be given specifyi
the time and place of payment, and to whom such call shall be paid. ying

23. Ifbythe terms of any prospectus or by the conditions of issue
any amount is payable in respect of any shares by instalments, every such
instalment shall be payable as if it were a call duly made by the Directors
of which due notice had been given. The Direclors may on the issuc of
shares differentiate between the holders as to the amount of calis to be
paid and the times of payment,
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24. If the sum payable in respect of any call or instalment be not When interest
paid on or before the dgy appointed for payment thereof, th: holder for &“ﬁg:
the time being of such share shali be liable to pay interest for the same at paysbic
the rate of £20 per cent. per annum from the day appointed for the pay-
ment thereof to the time of the actual payment or at such other rate as the
Directors determine, and shall not receive any dividend in respect of the
amount unpaid.

25. The Directors may, if they think fit, receive from any member PRyt of alls
willing ta advance the same all or any pact of the money unpaid upon the
shares held by him beyond the sums actually called up; and upon the
money paid in advance, or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in respect of which
such advance shall have been made, the Company may pay interest at
such rate énot exceeding, without the sanction of the Company given
Ordinary lution, 6 per ceat, per annum) as the member paymng su
sum in advance and the Directors agree upon.

FORFEITURE AND LIEN.

26, If any member fails to pay any call or instalment on or before Halla
the dadv: appointed for the payment of the same, the Directors may at any m“""’,.;’“"g e
time thereafter d such time as the call or instalment or any part may b given
thercof remains unpaid, serve a notice on such member or his assigns, or
after his death upon his personal representatives, requiring him or them
to pay the same, together with any intercst that may have accrued and all
expenses incurred by the Company by reason of such non-payment.

27. The notice shall name a day (not being Jess than fourteen days Fomm of votico

from the date of the notice) and a place on and at which such call or
instalment and such interest and expenses as aforesaid are to be paid.
The notice shall also state that in the event of non-payment at or before
the tims and at the place appointed, the skares in. of which the call
was made or instalment is payable or all or any of the shares keld by a
member jndebted to the Company will be liable te be forfeited,

28, If the requirements of any such potice as aforesaid are not Yzoteat
complied with, any shares in respect of which such notice shall have been S may be
given may aiany time thereafter, and before payment of all calls or instal- forfeitd
ments, interest and expenses due in respect thereof, be foricited by a
resolution of the Directors to that effect, Such forfeiture shall include alt
dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture.

29. Any share 5o forflited shall be deemed to be the property of Foruiied shares
the Company, and the Directors m&i:m’ re-allot or otherwise di property of
of the same i such manner as they k fit, and cither with or without Company
any past or accruing dividends, and in the case of re-aliotment, with or
without any money paid theteon by the former holder being credited as
paid up thercon,

30. The Directors may at any time, before any share so forfeited Power 1o auml
shall have been sold, reallotted or otherwise disposed of, annul the "=
forfeiture upon such conditions as they think fit,
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31. Any member whose shares have been forfeited shall, not with-
standing, be liable to pay, and shall forthwith pay io the Company all
calls, instalmants, intcrest and expenses owing upon or in respect of such
shares at the time of forfeiture, together with interest thereon, from the
time of forfeiture until payment, at the rate of 10 per cent. ﬁper annum, and
the Directors may enforce payment thereof if they think fit.

32. The Company shall have a first and paramount lien upon all
the other than fully paid-up shares, registered in the name of each
member (whethec solely or jointly with otber persons for his debts,
liabilities and engagemests, solely ‘:-djointly, with any other person to or
with the Company, whether the period for payment, fulfilment or discharge
thereof shall have actually arrived or not.~ And such lien shall apply to all
dividends from time to tirae declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of a share shall operate as
2 waiver of the Company's lien, if any, on such share.

33. For the purposs of enforcing such lien, the Directors may sell
the shares subject thereto, in such manner s they think fit, but no such
sale shall be made until such period as aforesaid shall have arrived and
until notice in writing of the intention to sell shall have been served on
such member, his executors or administrators, and default shall kave been
made by him or them in the payment, fulfilment or discharge’ of such
debts, Liabilities or engagemsnts for seven days after such notice.

34, Thnn:tcgroeeedsofanysuchsalzsballbeap lied in or towards
satisfaction of s of the amount in respect of which the lien exists
as is presently payable. Thnr&cid_uz,ifany,shall(subjecttoaﬁksﬁenfor
sums not presently payable as existed upon the shares before the sale) be

pﬁ'id to the member or the person (if any) eatitled by transmission to the
shares.

35. Uporn mﬁ' sale or ro-allotrpent after forfeiture or upon any sale
for eoforcing any lien in orted exercise of the powers hereinbefore

i the Directors may in the case of a sale nominate some person {0
execute & transfer of the shares sold in the nume and on behalf of the
registered holder or his executors or administrators and may in any case
cause the name of the purchaser or allottee to be entered in the register in
respect of the shares sold or re-allotted, and the purchaser or allottee shall
not be bound to see to the regularity of the proceedings or to the applica-
tion of the Lﬁurchal.se or subscription money, and after his name has been
entered in the register in respect of such shares the validity of the sale or
forfeiture shall not be impeached by any person and the remedy of any
person aggrieved by the sale or forfeiture shall be in damages only and
agninst the Company exclusively.

TRANSFER OF SHARES.

36. The instrument of transfer of any share in the Company shalt
be in the usual ccmmon form or in such other form as shall be approved
by the Directors, and thall be signed by or on behalf of the transferor {and
in the case of a transfer of a partly paid share by the transferee) and the
transferor shall be deemed to remain the holder of such share until the
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rrarme of the transferee is entered in the register in respect thereof, and
glgen registered the instrument of transfer shall be retained by the
mpany.

37. The Directors may decline to register any transfer of shares upon Restesint on
which the Company has a lis.q1, and may, in their absolute discretion and
without assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer unless the same is in respect of only one
class of share. In the event of the Directors so declining or refusing in any
case they shall duly comply with section 78 of the Act.

38. Every instrument of transfer must be left at the Office or at Registration of

such other place as the Directors may from time (o time determine, to be

istered, accompanied by the certificate of the shares comprised therein,
and swch evidence as the Directors may reasonably require to prove the
title of the transferor, and the duc execution by him of the transfer, in
re<pect of which no fee shal; be payable; and thereupon the Directo
subject to the power vested in them by the last preceding Article, s
register the transferee as a shareholder.

39. The Company will charge no fee for registering any probate, Feen
letters of administration, certificate of marriage or death, power of o=t
attorney or other documents relating to or affecting the title to any shares
or the right to transfer the same.

40. The transfer books and the register and any register of holders Quingof
of debentures of the Company may be closed at such time or times as the
Directors shall desm expedient so that the same be not closed for any
greater period in the whole than thirty days in the year,

TRANSMISSION OF SHARES,

41. The executors or administrators of a deceased member (not Represestatives
being one of two o1 more joint holders) shall be the only persons recognised eccsed mevbess
by the Company as having any title to shares held by him alone; but in
the case of held by more than one person, the survivor or survivors
only shall bes recognised by the Company as heing entitled to such shares.

42. Any person becoming entitled to a share in consequence of the Evidoosia
death or bankruptcy of any member may, upon such evidence being S saramey
produced as may be required by the Directors, cither be regi as a
member (in respect of which registration no fee shall be payable) or,
without being so registered, execute a transfer to some other person who
shail be registered as a transferee of such shares; but the Directors shall in
either case have the like &ower of declining or refusing to register such
transfer as is provided with respect to ordinary transfers.

43. Any person becoming entitled to a share in consequence of the mm
death or bankruptcy of any member shall be entitled (o the same dividends 508 voting
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, unless and until he
is registered as a member in respect of the share, be entitled in respect of
it to receive notices of or to exercise any rights conferred by memgership
in relation to meetings of the Company.
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CONSOLIDATION AND SUB-DIVISION OF SHARES.

44. The Company may by Orliaary Resolution consolidate its
shares, or any of them, into shares of a larger amount.

45. The Company may by Special Resolution sub-divide its shares,
or any of them, into shares of a smaller amount, and may by such
resolution determine that, as between the holders of the shares resuiting
from such sub-divisior, one or more of such shares shall have some
preference or special advante%ge as regards dividend, capital, voting or
otherwise over or as compared with the other or others.

46. Subject to any direction by the Company in General Meeting,
whenever as the result of any consolidation or sub-division and consolida-
tion: of shares members of the Company are entitled to any issued shares of
the Cohrmy in fractions, the Directors may deal with such fractions 2s
they s etermine and in particular may sell the shares to which
members are so eatitled in fractions for the best price reasopably obtain-
able and pay and distribute to and amongst the members entitled to such
shares in due proportions the net proceeds of the sale thereof, For the
purpose of giving effect to any such sale the Directors may nominate
some person to execute a transfer of the shares sold on behalf of the
membexs 50 entitied to the purchaser thereof and may cause the name of
the purchaser to be en in the register as the holder of the shares
comprised in any such transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
a ecg;d by any irregularity or invalidity in the proceedings in reference to

e sale,

CONVERSION OF SHARES INTO STOCK.

47, The Company may by Ordinary Resolution convert any fully
paid-up shares into stock of the same class as the shares which sﬁ'all be
so converted, and reconvert such stock into fully paid-up shares of the
same class and of any denomination.

48. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regu{auons as and subject to which any shares in the capital of
the Company may be transferred, or as near thereto as circumstances
admit, but the Directors may from time to time fix the minimum amount
of stock {ransfurable (which minimum shall not exceed the nominal
amount of the shares from which the stock arose), and direct that fractions
of that minimum shall not be transferred, but with power at their dis-
cretion to waive such rules in any particular case.

49. 'The several holders of such stock shall be entitled to participate
in the dividends and profits of the Company according to the class of
stock and the amount of their respective interests in such stock, and such
interests shall, in eiarotgortion to the amount thereof, confer on the holders
thereof respectively the same privileges and advantages for the purpose of
voting at meetings of the Company and for other purposes as wormlo have
been conferred by shares of the same class of equal amount in the capital.
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of the Company, but so that none of such privileges or advantagss, except
the participation in the dividends and profits of the Company aud in the
assets of the Company on a winding up shall be conferred by any such
amounts of stock as would not, if existing in shares, have conferred such
privileges or advantages.

50, All such provisions of these Asticles relating to shares as are Defioltion
applicable to fully paid-up shares shall apply to stock, and in all such
Proﬁsions the words “'share” and “‘sharcholder™ shall include “stock™ and
‘stockholder”. No such conversion shall affect or prejudice any preference
or other special privilege.

INCREASE OR REDUCTION OF CAPITAL.

51. The Company may, from tims to time, by Ordinary Resolution, m* of
increase the capital by the creation of new shares, such increase to be of
such aggregate amount and to be divided into shares of such respective
amounts as the resolution may prescribe. Subject to such privileges,
priorities, or conditions as are or may be atta thereta, all new shares
shall be subject to the same provisions in all respects as if they had been
part of the original capital.

52. Any new shares in the capital of the Company m%g be issued Posrro,
with such preferential right to dividend and such priority in the distribu-
tion of assets, or subject to such postponement of dividends or in the
distxibution of as and with or subject fo such preferential or limited
or qualified rights of voting at Geaeral Meetings as the Com ma
from time to time b i Resolution determine, or, if no su
determination be made, as the Directors shall determine, but so that the

referential or speciul rights attached to any issued shares as & class shall
not be varied except with the consent of the holders thereof duly given
under the provisions of these Asticles. Any Preference Share may, with
the sanction of & Special Resolution, be issued on the terms that it 1s, or,
at the option of the Company, is liable to be redeemed.

53, The Company may from time to time by Special Resolution Refuction of
reduce its share capital, suy capital redemption reserve fund and any share an .
prentinm account in any manner authorised by law. The Company may

also b{yOrdmary Resolution cancel any shares not taken or agreed to be

taken by any person.,

PART HI.—GENERAL MEETINGS.

-Annual—GeneralMeetiagin-addiﬁon-to-an}other—mwti:@sin-&at?w, Meciing
-and-not-more-than-fifteen-months-shall-elapse-between-the-date-of-one
Annual-General-Meeting-and-the-next:-Provided-that-so-long-as-the
-Company-holds.its ficst-Anneal Geperal-Meeting-within-eightees-months
-after-its-incorporation,-it-need-not-hold-it-in-the-year-of -its-inco tion
—or-in-the-following-year.—Annual-General-Meetings-shall-be-held-at-such
—time-and-place-as-may-be-determined-by-the-Directors.

55. All General Meetings of the Company other than the Annual Distnctico

General Meeting shall be called Bxtraordinary General Meetin vetgrn Ondlrary
ng ry gs. 2nd Exumsandinary
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56. The Directors may, whencver they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordinacy
General Meetings shall also be convened on such requisition or in defauit
may be convened by such requisitionists as provided by the Statutes. Any
meeting convened under this Article by requisitionists shall be con-
vened in the same manner 2s nearly as possible as that in which meetings
are to be convened by the Directors.

51. _An Annual General Meeting and a meeting called for the passing
of a Special Resolution shall be called by twenty-one clear days® notice in
writing at the least, and a General Meeting of the Compang other than an
Annual General Meeting or a meeting for the passing of a Special Resolu-
tion shall be called by fourteen clear days® notice in writing at the Jeast.
The notice shall specify the place, the day and hour of meeti:;%, and in
case of special business the general nature of such business, and shall be
given, subject as and in manner herein mentioned, to the members, to the
Directors and to the Auditors, A notice calling an Annual General Meet-
ing shall specify the meeting as such.

58. A General Mezting shall, notwithstanding that it is called by
shorter notice than that specified in the immediately preceding Asticle, be
deemed to have been duly called if it is so agreed by such members as are
prescribed in that behalfl by the Statutes.

59. In every notice calling a meeting of the Company or any class
of the members of the Company there shall appear with reasonable
prominence a statsment that a member entitled to attend and vote is
entitled to appoint one or mare proxies to attend and, on a poll, vots
instead of him, and that a proxy need not also be a member.

60. The accidental omission to send a notice to or the non-receipt
of any notice by any member, Director or the Auditors shall not invalidate
the proceedings at any General Meeting,

61. The business of an Annual General Meeting shall be to receive
and consider the profit and loss.account, the balance sheet and reports of
the Directors and of the Auditors, and the documents required by law to
be annexed to the balance sheet, to elect Directors and Officers in the place
of those retiring or ceasing to hold office pursuant to Articles 91 107
and to fix the remuneration of the Directors and Officers if required, to
declare dividends, to appoint and fix or determine the manner of the
fixing of, the remuneration of the Auditors and to transact any business
brought before the meeting by the Directors' report and any other business
which under these Articles ought to be transacted at an Annual General
Meeting. All other business transacted at an Annual General Mesting and
311 bz;dsinm transacted at an Extraordinary General Meeting shall be

eemed special.

62. Where by any provision coatained in the Statutes special notice
is required of a resolution, the resolution shall not be effective unless
notice of the intention to move it has been given to the Company not less
than twenty-eight days (or such shorter period as the Statutes permit)
before the mecting at which it is moved, and the Compeuy shall give to
its members, subject as in these Articles provided, nofice of any such
resolution as provided by the Statutes.
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63. For all purposes the quorum for a General Meeting shall be Quorum
not less than two members present in person or by proxy.

64. No business shall be transacted at any General Meeting unless Querum to be

the quorum requisite shall be present when the meeting proceeds to
business.

.65. If within half ap hour from the time appointed for the meeting m‘"
a quorum be not present, the meeting, if convened by or upon the requisi~ present
tion of members, shall be dissolved. In any other case it shall stand
adjourned to such time and place ag the Chairman shall appoint. At any
such adjourned meeting, the members present and entitled to vote, what-
ever their number, shall have power to decide upon all matters which

could properly have been disposed of at the meeting from which the
adjournment fook place.

66. Subject to the provisions of the Act, a resolution in writing {'ﬁn";ﬁmm
signed by all the members for the time being entitled to receive notice of
and to attend and vote at General Meetings (or, being corporations,
signed by their duly authorised represeatatives), shall be as valid and
eﬁ“ecﬁveasifthcsamchadbeenpassedataGeneral Meeting of the
Company, duly convened and held.

67. The Chairman (i 2ny) of the Board of Directors shall preside Chairman
as Chairman at every General Meeting of the Company. If there be no
suohChairmanonfatanymeeﬁnghebenotpmentwithinﬁﬁeen
minutes after the time appointed for holding the meeting, or be unwilling
to act, the Directors present shall select one of their number to be Chair.
man, and that failing, the members present and entitled to vote shall
choose some one of their number to be Chairman,

€8. The Chairman may, with the consent of the meeting (and shall, Pove to
if so directed by the mesting) adjourn any meeting from time to time agd *¥our
from place to place, and without such consent he may adjourn any maeﬁn%

at which a proposal of im%tance is made for the consideration whereo

in his judgment (which sh not be challenged) a larger attendance of
members is desirable. Subject to the provisions of the Statutes relating to

the passing of resolutions at an adjournment of the Statutory Meeting,

no business shall be transacted at any adjourned mee; other than the

blu:inm left unfinished at the meeting from which the journment took
place.

69. Whenever a mectin g is adjourned for fourteen days ot more, When ootice of
seven clear days® notice in writing at the least specifying the place, the day SIEmed meetine
- and hour of the adjourned meeting shall be given to the members subject
as and in manner herein mentioned, to the Directors and to the Auditors,
but it shall not be necessary to specify in such notice the nature of the
business to be transacted at the adjourned meeting. Save as aforesaid, it
shall not be necessary to give any notice of an a ljournment.

70. At any General Meeting a resclution put to the vote of the Hgmi;?
meeting shall be decided by a show of hands unless (before, or upon the brid s
declaration of the result of, the show of hands) a poll be duly demanded,

in accordance with the provisions of these Articles, and unless 2 poll be
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so demanded a declaration by the Chairman that the resolution has been
carried, or carried by a particular majority, or lost or not carried by 2
particular majority, and an entry to that eflect in the book containing the
minutes of proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

71. In the case of an equality of votes the Chairman shall, both on
a show of hands and at a poll, have a casting vote in addition to the votes
to which he may be entitled as a member.

72. A poll may be demanded upon any question by the Chairman or
by not less than five members preseat in person or by proxy and entitled to
vote or by a member or members representing not less than one-tenth of
the total voting rights of all the members haviag the right to vote at the
meeting or by 2 member or members holding shares conferring a right to
vote at the mecting, being shares on which an egate 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,

73. A velid instrument apé)oinﬁng 2 proxy shall be deemed to confer
authority to demand or join in demanding a poll, and for the purposes of
the immediately preceding Article a demandzag a proxy for 2 member or
other person entitled to vote shall be deemed to be 2 demand by that
member or other person.

74. Subject to the provisions of the next succeeding Article hereof,
if a poll is demanded as aforesaid it shall be taken in such manner and at
such time and place as the Chairman of the meeting directs, and either at
once, or after an interval or adjournmeat (but not more than thirty days
after the date of the meeting or adjourned meeting at which the poll was
demanded), and the result of the poll shall be deemed to be the resolution
of the mesting at which the poll was demanded. The demand of woll
may be withdrawn. No notice need be given of a poll not taken
immediately,

75. Aay poll duly demanded on the election of a Chairman of a

meeting or on any question of adjournment shall be taken at the meeting
and without adjournnsent.

76. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which 2 poll has becn demanded.

VOTING.

77. On a show of hands every member holding shares shall have
one vote, and upon a poll every member gresmt in on or by proxy
shall have one vote for every share held by him. ere a corporation
being a member is present by a proxy who is not a member such proxy
shall bel?ntitled to vote for such corporation on a show of hands and also
on a poll.

78. If two or more persons are joinily entitled to shares for the time
being conferring a right to vote, any one of such persons may vote at any
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meeting, either personally or by proxy, in respect thereof as if he were
solely entitled thereto, and if more than one of such joint holders be
present at any meeting, either personally or by proxy, the member whose
name stands first on the register as one of the holders of such shares, and
no other, shall be entitled to vote in respect of the same.

79. No member shall be entitled to be present or to vote at any Nomemberin
General Meeting or upon any poll, or to exercise any privilege as a o vote
member unless all calls or other moneys due and payable in respect of
any share of which he is the holder have been paid.

80. On a poll votes may be given personally or by proxy. The Yotng perscnally
instrument appof:mng a proxy shall be in writing in the usual form, or & ¥ ™
such other form as shall be approved by the Directors, under the hand of
the appointor or his duly constituted attorney; or if such appointor is a
corporation, under its common seal or signed on its behalf by an attorney

or officer of the corporation. A proxy need not be 2 member of the
Company.

81. The instrument appointing a proxy, together with the power of ggw

attorney Gf any) under which it is signed, or a notarially certified or office
copy thereof, shall be deposited at the Office or at such other place within
the United Kmﬁom as i specified for that purpose in any instrument of

roxy sent by the Company in rejation to tgc meeling, prior to the tire
gxad for holding the meeting or adjourned meeting at which the person
named in such instrument proposes to vote, and in default such instrument
shall not be treated as valid.

82. A vote given in accordance with the terms of an instroment of Whes votes by

proxy shall be valid notwithstanding the previous death of the principal Hesh asor
or revocation of the proxy or transfer of mm in of v?hich ptﬁé o~ N
vote is ﬁrowded no intimation in wriﬁn‘gx?f the death, revocation
or er have been received at the office before the timo for holding

the meeting or adjourned meeling at which such vote is given.

VARIATION OF RIGHTS.

83. If at any time the capital is divided into different classes of Couscat 1o
shares, all or any of the rights or ggvxl attached to any class may,
subject to the provisions of section 72 of the Act, be varied or abrogated
either with the consent in writing of the holders of at least threo-fourths
of the nominal amount of theissued sharcs of that class or with the sanction |
of an Extraordinary Resolution passed at a separatc General Meeting of .
the holders of the issued shares of that class, but not otherwise, The
creation or issue of shares ranking pari passu with the shares of any class
canymegaprefercnual or special rights shall not (unless otherwise e:égmsly
provided by these Articles or the conditions of jssue of such last-
mentioned shares) be deemed to be a variation of the rights of such shares.

84. Any meeling for the purpose of the last preceding Article shall Procoodings at
be convencd and conducted in all respects as nearly as possible in the same & mentens
way as an Extraordinary General Meeting of the Company, provided that
no member, not being 2 Director, shall be entitled to notice thereof or to
attend thereat unless he be a holder of shares of the class the fights or
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privileges attached to which are intended to be varied or abrogated by the
resolution, and that no vote shall be given except in respect of a share of
that class, and that the quorum at any such meeting shall, subjoct to the
provisions as to an ad{:)umed meeting hereinbefore contained, be two
persons at least present holding or representing by proxy at Jeast one-third
of the issued shares of the class and that a poll may be demanded in
writing by any member present in person or by proxy and entitled to vote
at the meeting.

PART IV.—DIRECTORS AND OTHER OFFICERS.
DIRECTORS.

85. Unless and until otherwise determined by the Company in
General Meeting, the number of Directors shall not be less than two but
the continuing Directors may act notwithstanding any vacancy in their
body, provided that if the number of the Directors be less than the
prescribed minimum the remaining Director or Directors shall forthwith
appoint an additional Directur or additional Directors to make up such
minimum or shall convene 2 General Meeting of the Company for the
purpose of making such appointment, If there be no Director or Directors
able or willing to act then any two sharcholders may summon & General
Meeting for the purpose of appointing Directors. Any additional Director
so appointed shall (subject to the provisions of Section 184 of the Act and
of these Articles) hold office only uatil the dissolution of the Annual
General Meeting of the Company next following such appointment unless
he is re-eiected during such meeting.

86. Such number of the Ordinary Shareholders of the Company as
together hold not less than 75 per cent. of the issued Ordinary Share capital

of the Company may by notice in writing left at the office int or
remove a Dg:gtor or Directors of the Cornpany. pPo

87, The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting, Such remuneration shall
be deemed to accrue from day to day. Such remuneration shall be divided
among them in such proportions and manner as the Directors may

determine and in default of determination equally.

Travelling and
hatet

Qualification

83. The Directors shall be entitied fo be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directors, including any expense
incurred in attending meetings of the Board or of committees of the
Board or Geaeral Meectings, and if in the opinion of the Directors it is
desirable that any of their number should make any special journeys or
perform any special services on bebalf of the Company or its business,
such Director or Directors may be paid such reasonable additional
remunecration and cxpenses therefor as the Directors may from time to
time determine

89. A Director need not hold any share in the capital of the
Company.
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90. A Director shall be entitled to receive notice of and attend and Directors catitled
speak at all General Meetings of the Company and at all separate General General Meetings
Meetings of the holders of any class of shares in the capital of the Company. ¢ T togs

91.  The Directors shall have power at any time to appoint any Dicctonto
rson either to fill a casual vacancy or as an addition to the Board. laeml
ubject to the provisions of Section 184 of the Act and of these Articles, vecancies
any Director so ap;l:\:inted shall hold office only until the dissolution of
the Annual General Meeting of the Company next following such appoint-
ment unless he is re-clected during such mecting.

ALTERNATE DIRECTORS,

92. Any Director may by writing under his hand appoint (1) any Appointment
other Director, or (2) any other JJcrson who is approved by the Board and revocation
of Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no
appointment of a person other than a Director shall be operative unless
and until the a;;proval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have been given. A Director may
at any time revoke the appointment of an alternate appointed by him,
and subject to such approval as aforesaid where requisite appoint another

on in his place, and if a Director shali die or cease to hold the office of

irector the appointment of his alternate shall thereupon cease and
determine, provided always that if any Director retires but is re-elected
at the meeting at which such retirement took effect any ;P‘gointment
made by him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-clection as if he
had not so retired. The appointment of an alternate Director shall cease
and determine on the happening of any event which if he was a Director,
would render him legally disqualified from acting as a Directer or if he
has a receiving order made against him or if he compounds with his
creditors generally or if he becomes of unsound mind, An alternate
Director need not hold a share qualification and shail not be counted in
reckoning the maximum number of Directors allowed by the Articles of
Association for the time being. A Director acting as alternate shall have
an additional vote at mee of Directors for each Director for whom
ke acts as alternate but be shall count as only one for the purpose of
determining whether a quorum be present.

93. Every person actug as an alternate Director shall be an officer Altemate to be
of the Company, and shall alonc be responsible to the Company for his fremisefer
own acts and defaults, and ho shall not be deemed to be the agent of or

for the Director appointing him. The remuneration of any such alternate gon
Director shall be payable out of the remuneration payable to the Director .
appointing him, 1nd shall consist of such portion of the last-mentioned

remuneration as nhall be agreed between the alternate and the Director
appointing hin. )
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EXECUTIVE DIRECTORS.

94. The Directors may from time to time appoint one or more of
their body to hold such executive office (including those of Executive
Chairman, President, Vice-President, Treasurer or Managing Director) in
relation to the management of the business of the Company as they may
decide and the holder of such Executive Office shall be subject to the same
terms and conditions as, under thesc Articles, he is subject in his capacity
as a Director of the Company, and subject to any further conditions of
his appointment to such Executive Office as the Directors may decide.
The Directors may, from time to time (subject to the provisions of any
service contract between bim and the Company and without prejudice to
any claim for damages he may have for breach of any such service con-
tract), remove or dismiss him or them from such office and appoint
another or others in his or their place or places.

95. Such Executive Director shall (subject to the provisions of
Article 106 (1) hereof and without pre{_udiee to any claim for damages any
such Executive Director may have for breach of any service contract
between him and the Company) be subject to the same provisions as to
annual retirement, removal and vacation of office as the other Directors
of the Company and if he ceases to hold the office of Director from any
cause he s ipso facto and immediately (but without prejudice as
aforesaid) cease to be such Executive Director.

96. The salary or remuneration of any such Executive Director of
the Company shall, subject as provided in any coatract, be such as the
Directors may from time to time determine, and may either be a fixed
sum of mongy, or may altogether or in part be governed by the business
done or profits made, or may include the making of provisions for the
payment to him, his widow or other dependants, of a pension on petire-
ment from the office or employment to which he is appointed and for the
participation in tgensgou and life assurance benefits, or may be upon such
other terms as the Directors determine.

97. The Directors may from time to time entrust to and confer upon
such Executive Director for the time being such of the tE:;“wrct's exercisable
under these Articles by the Directors as they may think fit, and may
(subject to the provisions of thess Articles as to tenure of office) confer
such powers for such time, and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such restrictions
as they may think expedient: and they may confer such powers either
collaterally with or to the exclusion of and in substitution for all or any
of the powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS.

98. The business of the Company shall be managed by the Directors
who in addition te the powers and authorities by these Articles or other-
wise expressly confe upoun them may exercise all such powers, and do
all such acts and things as may be exercised or done by the Company, and
as not by the Statutes or by these Articles required to be excrcised or done
by the Company in General Meeting, subject nevertheless to such directions
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(being not inconsistent with any regulations of these Articles or the pro-
visions of the Statutes) as may be given by the Company in General
Mecting. Provided that no direction given by the Company in General
Meeting shall invalidate any prior act of the Directors which would have
been valid if such direction had not been given, and the provisions con-
tained in these Articles as to any specific power of the Directors shall not
be deemed to abridge the general powers hereby given.

99. The Directors may give or award pensions, annuities, gratuities Poser toavard
and sugemnnuaﬁon or other allowances or benefits to any persons who ™™
are or have at any time been Directors of or employed by or in the service
of the Company or of any company which is a subsidiary company of or
allied or associated with the Company or any such subsidiary, and to the
wives, widows, children and other relatives and dependants of any such
persons and may set ufp, establish, support and maintain pension, supes-
annuation and other funds or schemes (whether contributory or nun-
contributory) for the benefit of such persons as arc hereinbefore referred
to or any of them or any ¢lass of them, and so that any Director shall be
entitled to receive and retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit (whether under any suczh fund or
scheme or otherwise) and may vote as a Director in respect of the exercise
of any of the tgztwcrs by this Article conferred upon the Directors, not-
withstanding he is or may be or become interested therein.

100. (a) A Director may hold any cther office or place of profit Divectors wmay
under the Company except that of Auditor in conjunction with the office Comgny
of Director and may act in a professional capacity to the Company, and
in any such case on such terms as to remuneration and otherwise as the
Directors may arrange. No Director shall be disqualified by his office from
contracting with the Company either in regard to such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract
nor any contract or arrangement entered into by or on bebalf of the
Company in which any Director shall be in any way interested be avoided,
por shall any Director so contracting or being so interested be lLiable to
account to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the
fiduciary relation thercby established, but the nature of his interest shall
g d:sclActosed by him in accordance with the provisions of section 199 of

e

; ay-vote-as-a-Director-in-regard-to-any-contract-or
-arrangement-in-which-he is-interested;-or upon agy-matter arising thereout;
-and-if-he do-so-vote-his-vote-shall-be-counted-and-he-shall-be reckoned-in

—estimating-a-quorum-when-any-such-contract-or-grrangermeni-is-under-
—consideration-

101, The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Compaay or exercisable
by them as directors of such other company in such manner in all respects
as they think fit (including the exercise thereof in favour of any resolution
sppointing themselves or any of them directors or other officers or
servants of such company or voting or providing for the payment of
remuneration to such officers or servants) and any Director of the Com-
pany may vote in favour of the excercise of such voting rights in manner
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aforesaid, notwithstanding that he is or may become interested in the
exercise of such voting rigits in manner aforesajd.
&Enm may 102. A Director of the Company may continue or become a
o

companies  director or other officer, servant or member of any comdpany promoted
by this Company or in which it may be interested as a ven or, shareholder
or otherwise, and no such Director shal] be accountable for any remunera-
tion or other benefits derived ag director or other officer, servant or

men._ber of such company.

LOCAL MANAGEMENT.

Local 103. ‘the Directors may from time to time provide for the manage-
fransgement ment and transaction of the affairs of the Company in an specified
locality, whether at home or abroad, in such manner as th, fit, and
provisions containcd in the three next following sub-clauses shall be

without predudice to ths general powers conferred by this Arficles—

Local Board (A) The Directors from time to time, and at any time, may
establish any Local Board or Agencies for managing any of
the affairs of the Companyinanysuchspeciﬁedl ity, and
may apﬁ)int any persons to be members of such Local Board,
or any Managers or Agents, and may fix their remuneration.
And the Directors from time to time, and at any time, may

Delegation delegate to any person so appointed any of the powers,
authorities and’ discretions for the time being in the
Directors, other than the power of qaﬁn% calls, and may
authorise the members for the time being of any such Local
Bzard, or any of them, to £ll wp the vacancies therein, and to
act notwithstanding vacancies; and any such appointment or -
delegaﬁon may be made un such terms and su ject to such
conditions as the Directors may think fit, and ﬂ{e Directors
may at any time remove any person so appointed, and may
annul or vary any such delegation.

Powers of (8) The Directors may at any time and from time to time by
attaracy power of attorney under the seal of the Company, sppoint
any person or persons to be the Attome{ or Attorneys of the
< ] powers, authorities
and discretions (not exceeding those vested in or exercisable
by the Directors under these presents), and for such period
and subject to such conditions as the Directors may from time
to time think fit; and any such appointment may Gf the
Directors think fit) be made in favour of the members or an
of the members of any Local Board established as aforesaid, ﬂ
or in favour of any com Y, or of the members, directors,
nomineLs or managers o: any company or firm, or in favour
of any fluctuating body of persons, whether nomenated directly
or indirectly by the Directors; and any such power of attorney
may contain such provisions for the protection or convenience

of persons dealing with such Attorney or Attorneys as the
Directors may think fit,
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() Any such delcgates or Attorneys as aforesaid may be Sub-dekgticn
authorised by the Directors to sub-delegate all or any of the

powers, authorities and discretions for the time being vested
in them.-

BORROWING POWERS.

104. The Directors mag exercise all the powers of the Company to Power to raise
borrow or raise money and to mortgage or charge its undertalaing, ™%
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities as security for any debt, Hability or
obligation of the Company or of any third party.

105. The Directors shall cause a proper register to be kept at the Regiserof
Office in accordance with section 104 of the Act of afl mortgages and o o
charges specifically affecting the property of the Company and all floati
charges on the undertaking or any prog:erty of the Company, and
duly comply with the requirements of the Statutes in relation to the
registration of mortgages and charges with the Registrar of Companies

am.;;{ otherwise. No person shall pay any fee to inspect the register to be
50 Kept.

DISQUALIFICATION OF DIRECTORS.
106. The office of a Director shall be vacated—

(i) If not being an Executive Director holding office as such for Qfic= of Dircctor
a fixed period he delivers to the Board or to the Secvetary a 17 Vo
notice in writing of his resignation of his office of Director. resiges

(i)  he becomes prohibited from being a Director under section Qasstotea
188 of the Act, or section 28 of the 1976 Act. Diroctar

(i) If he becomes bankrupt, or compounds with his creditors Becomes bankrupt

@v) If be becomes of unsound mind. Or lunatic

(v) I not having leave of absence from the Directors he or his Falue ‘o atcad
alternate (if any) fails to attend the meetings of the Directors m
for six successive months unless prevented by iilness, wir
avoidable accident, or other cause which may seem to the

Directors to be sufficient and the Directors resolve that his
office be vacated.

RETIREMENT, ELECTION AND APPOINTMENT
OF DIRECTORS.
107, At each Annual General Meeting each Director shall retire Dirsctorsto

from office, but shall be eligible for re-election and shall in any event retain ™=
office until the dissolution of such meefing. w

108. At each Annuzl General Meeting the Company may elect Power to elect,
Directors. The Company in General Mecting may from time to time as Saaie
special business and within the limits hereinbefore provided increase or mumber of
reduce the number of Directors then in office, and upon passing any o
resolution for an increase may appoint the additional Dj~ * or or Directors
necessary to carry the same nto effect,
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109. Without prejudice to the provisions of section 134 of the Act,
the Company may by Extraordinary Resolution remove any Director
before the expiration of his term of office. The Company may by Ordinary
Resolution appoint another person in place of the Director so removed.

110. Any Director shall vacate his office at the Annual General
Meeting following his attainment of the age of seventy.

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

111. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be determined by a majority of votes. In
casaufane%qahtyofvotestheClmumanshaﬁhaveaswnndoreasting
vote, One Lirector may, and the Secretary shall at the of a
Director, at any time summon a m of the Directors. It not be

necessary to give notice of a meeting of the Directors to a Director who
is not vnthin%g:United Kingdom.

112. The Directors may elect a8 Chairman of their meetings, and
detennine the period for which he is to hold office, but if no such Chair-
man is elected, or i{atanymeeﬁn%htha@ahmanisnotpmmatthcﬁme
appointed for holding the same, the Directors present shall choose some
one of their number to be Chairmsan of such meeting.

113. A meeting of the Directors for the time being at which a
quorum ig present | be co t to exercise all or any of the
authoﬁtieséfowers and discretions by or under these Asticles for the time
being vested in or exercisable by the Directors generally.

. 1id. A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of the Directors shall be as
effective for all ]gprposes as a resolution of the Directors passed at a
mecting of the Directors duly convened and held, and may consist of
several documents in the like form cach signed by one or more of the
Directors, provided that such a resolution need not be signed by an aiter-
nate Director if it is signed by the Director who appointed him.

115. The Directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit.

116. All committees shall in the exercise of the powers delegated to
them, and in the transaction of business, conform to any mode of pro-
ccedings and regulations which may be prescribed by the Directors, and
subject thereto may regulate their proceedings in the same manner as the
Directors may do.

117. The Directors shall cause minutes to be made of the following
matters, namely:—

(o) Of all appointments of officers and commitfess mado by the
Directors, and of their salary or remuneration.




A AR L AN S St L R

29

(® Of the names of Directors present at every meeting of the
Board or of committees of Directors, and all business
transacted at such meetings.

(¢} Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and committees of Directors.

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the prowcdinawere held, or by the
Chairman of the next succeeding meeting, shall be receivable as prima
facief_evidcnoe of the matters stated in such minutes without any further
proof.

118. The Company shall keep and make available for inspection:— Register of
(i) as required by Section 26 of the 1967 Act copies and sharholdings
memoranda of Directors’ service contracts;

(ii) as required by Section 29 of the 1967 Act a register of
Directors’ interests in shares or debentures of the Company or
any other body corporate being the Company’s subsidiary or
holding company or & subsidiary of the Company’s holding
company, which register shall be produced and remain open
at each Annual General Meeting; and

(iil) as required by Section 34 of the 1967 Act and Section 27 of
the 1976 Act a register for recording information received by
the Company Enrsuant to Section 33 of the 1967 Act relating
to the acquisition, disposal or changes in amounts of shares
in the Company.

119. Allacts done by a meeting of the Directors, or of a Commiw.ee, Defestive
or by any nerson acting as a Director, shall, notwithstanding that it be Fhroes
afterwards discovered that there was some defect in the appointment of 2ot o lovalldate
any person or persons acting as aforesaid, or that they or any of them
were or was disqualified, or had in any way vacated their or his office be
as valid as if every such person had been duly appointed, and were duly
qualified and had continued to be a Director.

SECRETARY.
120. The Secretary shall be appointed by the Directors. Secretary

121. A provision of the Statutes or these Articles requiring or Aststo bedone

- authorising a thing to be done by or to a Director and the Secretary, shall $oooderend

not be satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

PART V.—RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMMON SEAL, NOTICES.

RESERVES,

122. The Directors may before recommeading any dividends Reserves outof
whether preferential or otherwise carry to reserve out of the profits of the
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Company such sums as they think proper. All sums standing to reserve
may be applied from fime to time 1n the discretion. of the Directors for
meeting demreciation or contingencies or for special dividends or bonuses
or for equalising dividends or for repairing, improving or maintaining any
of the property of the Company or for such other purposes as the Directors
may think conducive to the objects of the Company or any of them and
pending such afpplication may at the like discretion either be employed in
the business of the Company or be invested in such investments as the
Directors think fit. 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 as they think fit. The Directors may also without placing the same

to reserve carry forward any profits which they may think it not prudent
to divide.

DIVIDENDS.

123. The Company in General Meeting may declare a dividend to
be paid to the members according to their rights and interests -, the profits,
lgxi:;;to larger dividend shall be declared than is recomc: sded by the

ors,

124. No dividend shall bear interest as against the Company.

125, Subject to the rights of g_ﬂ;‘-ons, if any, entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this Article as paid up on the share.
All dividends shall be apportioned and paid rgropornonat_tdy to the
amounts paid up on the s during any on or portions of the

period in respect of which the dividend is paid: but if any share is issued
on terms propv.ic! that it shall rank for &dend in whole or in part as

from a particular date such share shall rank for dividend accordingly.

126. In case several persons are registered as joint holders of any
share any one of such persons may give effectual receipts for all dividends
and payments on account of dividends in respect of such share.

127. The Directors may from time to tume declare and pay an
interim dividend to the members.

128, No dividends shall be payable except out of profits.

129. All dividends unclzimed for one year after having been
declared may be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed. All dividends unclaimed for a

period of twelve years after having been declared shall be forfeited and
shall revert to the Company.

130. Every dividend shall belong and be ﬁaid (subject to the
Company’s lien) to those members who shall be on the register at the date
fixed by the Directors for the purpose of determining the persons entitled
to such divide.ad (whether the date of payment or some other date) not-
withstanding any subsequent transfer or transmission of shares.
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131. The Directors ma{ededuct from the dividends payable to any Calls or debts

member all such sums as may be due from him to the Company on account from o ot
of calls or otherwise.

132. The Company may remit any dividend by cheque, dividend Lessin .
warrant or money order, to be seat by dg;asst to the members Or PErsons ty post
entitled thereto, and in case of joint hoiders, to the member whose name
gtands first in the register, or to such person and address as the holder or
oint holders may direct, and the Compauy shall not be responsible for any
oss of any such cheﬂue, warrant or order. Every such cheque, wamrant
or order shall be made payable to the order of the person to whom it is
sent, or to such person as the holder or joint holders may direct, and the
%%yment of the cheque, warrant or order shall be & good discharge to the

mpany.

133,  Any General Mecting declaring a dividend may direet payment Saymestof
of such dividend wholly or in part by the distcibution of specific assets and specie
in particular of paid-up shares or debentures of any other compaay, and
the Directors shall give effect to any such direction, provided that no such
distribution shall be made unless recommended by the Directors. Where
any difficulty adses in regard to the distribution, the Directors may settle
the same as they think expedient, and in particular may issue fractional
certificates, aud may fix the value for distribution of such specific assets
or any part thereof, and may determine that cash g:ymfmts may be made
to any members upon 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
voo& trﬁ:st for the pexsons entitled to the dividend as may seem expedient
w irectors,

CAPITALISATION OF RESERVES.

134. The Company in General Mecting may upon the recom- Ceitaisation of
mendation of the Directors from time to time and 'at any time pass 2 =~
resolution to the effect that any sum for the time being standing to the

credit of any of the Company’s reserve funds or to the credit of the profit

and loss account or of any capital redemption reserve fund or share

premium account be capitslised, and that accordingly such sum be
appropriated to the merabers in accordance with their cights and interests
in th;lproﬁts on the footing that the members become entitled thereto as
capital and that all or any part of such capitalised fund be applied either
in or towards paying up amounts for the time being unpaid on, any shares
held by them regc&vely or in paying up ia fuil unissued shares or
debentures of the Company, and that such shares or debentures be allotted
and distdbuted among the members in accordance with their rghts and
interests in the profits or partly in one way and partly in another. Provided
that the only purpose for which sums standing to the credit of any capital
redemption reserve fund or share premium account shall be applied
pursuant to this Article shall be the payment up in full of unissued shares
to be allotted and distributed as aforesaid. When such resolution has been
passed on any occasion the Directors may allot and issue the shares or
debentures therein referred to credited as fully paid up to the members
according to their rights and interests in the profits with full power to
make such provision as they think expedient for the case of shares or
debentures becoming distributable in fractions (and in particular but with-
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out prejudice to the gencrality of the forcdgomg to sell the shares or
debentures represented by such fractions and distribute the net proceeds
of such sale amongst the members otherwise entitled to such fractions in
due proportions) and also to authorise any person to enter into an agree-
ment on behalf of the members with the Company providing for the
allotment to the members of such shares credited as fully paid up, and any
3 ent made under any such authority shall be effective. Any proceeds
of sale of shares or debentures arising under this Article shall, until distei-
buted, be available to the Company for its own use free of interest and
without any liability to account for any profit arising therefrom.

ACCOUNTS.

135. ‘The Directors shall cause to be kept proper books of account
or accounting records in accordance with the provisions of the Statutes,

136.  The Directors shall from time to time detenaine whether and
to what extent and at what tim» and places, and under what conditions or
regulations the accounnts and oooks of the Comé)any, or any of them,
shall be open to the inspection of the members, and no member shall have
any right of inspecting any account or book or document of the Company -
except as conferred by statute or authorised by the Directors or by the.
Company in General Mesting. The register shall be open for inspection
by any member or other person entitled to inspect the same.

137.  The Directors shall from time to time in accordance with the
provisions of the Statutes, cause to be prepared and to be lzid before the
Company and General Meeting such profit and loss accounts, balance
sheets, group accounts (if any)and reports as are referred to in the Statutes.

138. A copy of every profit and loss account and balance sheet,
including all docurnents required by law to be annexed to the balance
sheet, which is to be laid before the Company in General Meeting,
together with a poel'?r of the Auditors’ report shall (in accordance with and

is not entitled to receive notices of General Meetings of the Company)
and every holder of debentures of the Company (whether he is or is not 0
entitled) and the Auditors and all other persons, being persons so entitled.

AUDIT,

139.  Auditors shall be appointed and their duties regulated in
accordance with Section 14 of the 1967 Act and Sections 13 to 18
(inclusive) of the 1976 Act.

COMMON SEAL.

140. The Directors shall forthwith provide a Common Seal for
the Company, and they shall have power from time to time (o destroy the
same and substitute a new seal in liew (hereof.
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141 .. The Directors shall provide for the safe custody
of the Common Seal of the Company which shall never be.aff':xed to
any document except by the authority of a resolution of the
Directors and subject as in this Article provided any two
Directors or one Director and the Secretary or two authorised
signatories appointed for the purpose by the Directors from time
to time shall sign autographically every instrument to which the
Common Seal shall be affixed and such signatures shall be
conclusive evidence of the fact that the Common Seal has been
properly affixed.

142. The Company may exercise the powers conferred by section 35 Offictal 'f.:lua
of the Act with regard to having an Official Seal for use abroad, and such " ™**
powers shall be vested in the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS.

143. The Directors may draw, make, accept, or endorse, or Sigsatarcof
authorise any other person or persons to draw, make, accept, or endorse m,,
any cheques, bills of exchange, promissory notes or other negotiable
instruments, provided that every cheque, bill of exchangtt;,dpromissory note
or other negotiable instrument drawn, made or accepted shall be signed
by such persons or person as the Directors may appoint for the purpose.

NOTICES.

. 144, A notice may be served by the Company upon any member, Scrvics of notice
cither personally or by sending it through the post in a prepaid letter °» ™™
addressed to such member at his registered place of address, or at any
otber address which the member shall have in writing given to the
Company as his address for service.

145. Members whose registered place of address shall not be in When registered
the United Kingdom, and who_shall not have given to the Company St
an address for service of notices in the United Kingdom, shall be entitled Xingdem
to receive all notices which shall be served personally or by air mail
prepaid post or by cable.

146. {&a not}_o:d or other %ncumc;_u addressed to ?f membe; at his Evidence of
registered place of address or address for service shall, if served ost,
bedecmec?to havebeenservedatmalatestwithinsevendaysagc?the
same shall have been posted, and in proving such service it shall be
sufficient to prove that the letter containing the same was properly
addressed and put into a post office.

147. All notices directed to be given to the members shall with Notccto
respect to any share to which persons are jointly eatitled, be given to
whichever of such persoas is named first in the register, and notice so
given shall be sufficient notice to all the holders of such shure.

148. Service of a notice at the registered place of address or the Nrt'ggl;ﬂm
address for service of any person whose name remains registered as the °
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holder or joint holder of any share, shall notwithstanding the death of
such person and whether or not the Company have notice of his decease,
be deemed to be sufficient notice to his executors or administrators, and
to the survivor or survivors of the joint holders, and to all other persons
cntitled to such share.

DIVISION OF ASSETS IN SPECIE.

149. The Liguidator on any winding up of the Company (whether
voluntary or under supervision or compulsory), may with the authority
of an Extraordinary Resolution, divide among the members in kind the
whole or any part of the assets of the Company and whether or not the
assets shall consist of cProperCy of one kind, or shall consist of properties
of different kinds, and for such purpose may set such value as he deems
fair upon any one or more class of of property, and may determine
how such division shall be carried out as between members or classes of
members but so that if any such division shall be otherwise than in
accordance with the existing rights of the membess, every member shall
have the same right of dissent and other ancillacy rights as if such resolu-

tion were a Special Resolution passed in accordance with section 287
of the Act.

INDEMNITY.

150. Bvery Director, Executive Director, Agent, Auditor, Secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any Liability incurred by him as
such Director, Managing Director, Agenf, Auditor, Secretary or other
officer in defending any proceedings, whether civil or ciiminal, in which
judgment is given 1o his favour or in which he is acquitted or in con-
nection with any application under section 448 of the Act in which relief
is granted to him by the court.

ASSOCIATE DIRECTORS

151. s:) The Directors may from time to time appoint any person
who is for the tizae being o manager or other officer or employee of the
Company or of any subsidiary of the Company to be an Associate
Director of the Company upon the terms of this Article.

(8} An Associate Director shall not be required to hold any share
qualification and save as otherwise apreed between him and the Com
his appointment as an Associate Director shall not affect the terms and
conditions of his employment by or service with the Company or an
subsidiary of the Comparg in any other capacity, whether as re
duties, remuneration or o ise; and, save as aforesai¢ his office as
Associate Director shall be vacated :—

(i) if he becomes of unsound mind or bankrupt or compounds
with bis creditors; or
(ii) if he resigns his office; or
(iii) ifhe ceases to be in the employment or scrvice of the Company
or a subsidiary of the Company in any other capacity; or
(iv) if he is removed {rom office by a resolution of the Directors.
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(c) The appointment, continuance of off oval, , duties
and remuneration of any Associate Directors shajj be determined b the
Directors who shall haye full power to make such ing
inconsistent with the provisions of this Article, as they may think ft,

(D) An Associate Director shajy Bot except with the approval of the
Directors and to the extent of any such approval




