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COMPANY LIMITED BY SHARES
99563715
Memoramdum of Association

or

CO-OPERATIVE BANK LIMITED

1. The name of the Company is “ CO-OPERATIVE BANK
LviteED M and it is hereinafter called ‘¢ the Bank.”

2. The registored office of the Bank will be situate in England.

3. The objects for which the Bank is established are :—

(1) To earry on in any part of the world the business of
banking in. afl its branches, and to transact and do all
matters and things ineidental thereto, or which may at
any time hereafter, at any place where the Bank shall
carry on business, be usually carried on as part of or
in connection with, or which may conduce to or be
calculated to facilitate or render profitable the transaction
of, the business of banking or dealing in money or
securities of any kind ; and, in particalar, and without
prejudice to such generality

(4} To receive money on loan, deposit, current account or
otherwise, with or without security, to obtain the
use and control of money and securities, and to
employ and use the same.

(8) Toadvance orlend money or give credit with or without
security.

(¢) To draw, make, accept, endorse, grant, discount,
execute, acquire, buy, sell, issue, negotiate, transfer,
hold, invest, or deal in and honour, rvetire, pay or
secure obligations, instruments (whether negotiable or
transferable or not) and securities of every kind.
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(p) To grant, iseue, negotinte, honour, retire and pay
lotters of credit, ciroular notes, drafte and other
instruments and securities of every kind,

(B) To buy, sell and deal in foreign exchange, r -‘ous
metals, bullion and specie.

() To contract for public and private loans and to
negotiate and issue the same.

(&) To receive money, securities, documents and valuables
on deposit or for safe custody or otherwise,

(1) To collect and transmit money and securvities and to
act as agent for the receipt of moncy or of documents
and for the delivery of documents.

(1) To guarantee or otherwise accept responsibility for :—
the genuineness and validity of obligations,
instruments, deeds and documents of all kinds;
and the performance of obligations or contracts of
every kind by any person, firm or body corporate,
and in particular by the Bank’s parent body
corporite Co-operative Wholesale Society Timited.

(7) To promote, effect, insure, guarantee, underwrite,
secure the subsecription or placing of, subscribe or
tender for or procure the subscription of, participate
in, manage or carry out any issue, public or private,
of state, municipal or other loans, or of shares, stock,
debentures or debenture stock of any body corporate
and to lend money for the purposes of any such issue.

(x) To receive security for the implementation of any
obligations.

(¥) To grant indemnities against loss and risks of all kinds,

(2) To carry on financial business and financis! operations
of all kinds, and in particular and without proejudice to
the generality of the foregoing to finance or assist in
the financing of the sale of goods, articles or commodities
of all and every kind whether by way of personal loan,
hire purchase, instalment finance, deferred payment or
otherwise, to acquire by assignment or otherwise debts
due and owing to any person or company and to collect
such debts and to constitute and to act as managers of
unit frusts and investment trusts and to issue and
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transaot bnginess in respect of all types of bankers’
cards and eredit cards and to carry on all kinds of
insurance business and generslly to act as flnanciers,
capitalists, industrialists, merchants, traders, factors,
commission agents, insurance Lrokers or in any other
capaciby, 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.

(8) To undertake the office of trustee, custodian trustee,

managing trustee, administrator, executor, receiver,
treasurer, registrar, auditor, manager, director or
secrefary and to undertake and execute either alone or
jointly trusts of all kinds and in particular to act as
trustee of any deeds constituting or securing any
debentures, debenture stock or other securities or
obligations, and as nominee holder of property or
securities of whatseever description.

(4) To provide managerial and other executive, supervisory

and consultant services for or in relation to any company
in which the Bank is interested, whether as shareholder,
creditor or otherwise and to keep for any company,
government, authority, body or society, whether incor-
porated or not, any register relating to any shares,
stoeks, funds or securities, and to undertake any dufies in
relation to the registration of transfers, the issue of
certificates, or otherwise,

(8) To constitute any trust with a view to the issue of

preferred and deferred or any other special stocks,
securities, certificates or other documents based on or
representing any shares, stocks or other assets appro-
priated for the purposes of any such trust and to settle
and regulate and if thought fit to undertake and execute
any such trusts, and to issue, hold or dispose of any such
preferred, deferred or other special stocks, securities,
certificates or documents.

(6) To carry on the business of an investment company o

for that purpose to acquire and hold either in the nu

of the Bank or in that of any nominee, shares, stc
debentures, debenture stock, honds, notes, obligations
and securites issued or guaranteed by any company or
person,
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{¥) To eurry on the businesses of installing, selling, renting
and providing computers, dats processing and storsge
equipment and systems, computer bureau, programming,
operating and consultanoy services and communications
systems of all kinds, and aoquiring, leasing, hiring and
disposing of cleotronic and mechaniesl equipment and
machinery, and ancillary chettels and propexrty of any kind
or description, and whether alone or jointly with any
other person or company, and to enter into any arrange-
ment for sharing profits, joint adventure or otherwise in
relation thereto, -

(8) To carry on in any part of the world any other business,
whether finaneial, commereial, industrial or otherwise,
which majy seem to the Bank capable of being conveniently
carried on in conneetion with the above businesses or
any of them or caleulated directly or indirectly to
farthes or facilitate the objects of the Bank or to enhance
the value of or render more profitable any of the Bank’s

property.

(9) To take or concur in any steps or proceedings (including
the undertaking of any obligation, monetary or othey-
wise) calculated to uphold or support the credit of the
Bank, or to obtain, maintain, justity or restore public
confidence, or to avert or minimise finaneial disturbances
directly or indirectly affecting or likely to affect the
business of the Bank.

(10) To build, erect, construct, maintain, improve, alter,
enlarge, pull down, rebuild, remove ang replace any
buildings, walls, wharves, roads, railways, tramways,
machinery, engines, fences, banks, dams, sluices or
watercourses, or carry out any other works which may
be convenient o necessary in connestion with any
business or object of the Bank and to enter int¢ con-
tracts and arrangements of il kinds with builders,
tenants and others,

(11) To buy, sell, manufacture, refine, manipulate, import,
export, prepare for market and deal, either wholesale
or retail, in all substances, raw materials, apparatus and
things capable of being used in any business of the
Banlk, or required by any customers of or persons having
dealings with the Bank oy which may seem capable of
being profitably dealt with in connection with any such
business,
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(12) To scquire, hire, hold, manage, develop, take options
over, take on lease or in exchange, dispose of and deal
with or otherwise any real or personal property, rights
or interests by any means whatsoever.

{18) To acquire and undertake the whole or any part of tho
business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of
the businesses which the Bank is authorised to carry on
or which can be carried on in conjunction therewith,
or which are capable of being conducted directly or
indirectly to the benefit of the Bank, and as part of the
consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company,
a» to acquire an interest in, amalgamate or enter into
a:y arrangement for sharing profits, or for co-operation,
or for limiting competition or for mutual assistance,
with any such person, firm Or COMPANY, and fo give
or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures, or other
socurities or rights that may be agreed upon, and to
hold and retain or sell, mortgage and deal with any
shares, debentures or other securities or rights so received.

(14) (i) To acquire, accept and take, hold and. sell either in
the name of the Bank orin thab of any nominee all ox
any shares, debentures, debenture stock, bonds, notes,
obligations and securities of or in any company, society
or undertaking, the objects of which shall, either in
whole or in part, be similar to those of the Bank, or such
as may be likely to promote or advance the interests of
the Bank.

(ii) To acquire any such shaxres, 1"st;ock, debentures,
debenture stock, bonds, notes, obligations or securities
by original subscription, contraet, tender, purchase,
exchange, underwriting, participation. in syndicates or
otherwise, and whether or not fully paid up, and to
subseribe for the same subject to such terms and
conditions (if any) as may be thought fit.

(iii) To exercise and enforee all rights and powers con-
ferred by or incident to the ownership of any such
shares, stock, obligations or other securities including,
withiout prejudice to the generality of the foregoing, all
such powers of veto or control as may be conferred by
virtue of the holding by the Bank ol some speeial
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proportion of the issued or nominal amount thereof and
to provide mansgerial and other exeeutive, supervisory
and consultant services for or in relation to any company
in which the Bank is interested upon such terms as may
be thought fit,

(iv) To carry on the business of banking aforesaid by or
through the medium ot companies which are subsidiaries
of or otherwise under the control {direct or indirect) of
the Bank, and to co-ordinate the administration of snd
provide services and facilities of all kinde for such
companies or any of them.

{15) To seek for and secure openings for the employment
of capital in any part of the world and with a view
thereto to employ experts to investigate and examine
into the condition, prospects, value, character and
circumstances of any business concerns and undertakings
and generally of any assets, concessions, properties or
rights.

(18) To apply for or otherwise acquire and protect, prolong,
renew, experiment upon, test, improve and seek to
improve in any part of the world any in-eations, patents,
patent rights, brevets d’invention, trade marks, trade or
brand names, designs, copyrights, licences, protections
and concessions which may appear likely to be advan-
tageous or useful to the Bank, and to use and manufacture
under or grant licences or privileges in respect of the
same, and to expend money thereon.

(17) To improve, exchange, manage, cultivate, develop
royalty, turn to account, grant licences, easements or
other rights and privileges in respect of or otherwise
deal with all ox any part of the undertaking, property,
assets, rights, effects and interests of the Bank.

(18) To invest and deal with the moneys of the Bank in
such manner as may from, timpe 1y ume be determined,

(19) To horrow or raise moeney m such manner as the Bank
shall think fit, and in Daitienlar by the issue of deben-
tures or debenture stock (perpetual or otherwise), or
other securities or rights, and to secure the repayment
of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the Bank’s
property or assets (whether present or future), including

L]
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(20)

(21)

(22)

(23)

(24)

vii

ite uncalled espital, and alsn (whether or not for any
consideration) by & similar mortgage, charge or lien to
gooure and guarantee the performance by the Bank or
any other person or company of any obligation or
linbility undertaken by the Bank or any other person or
company as the case may be.

To act as agents and to transact all kinds of ageucy
business and to act for and represent and to employ as
agents any company or person domiciled or resident at
home or abroad.

To vest any real or personal property, rights or interests
acquired by or belonging to the Bank in any person or
company on behalf or for the benefit of the Bank, and
with or without any declared trust in favour of the Bank.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisa-
tions of any government, state or municipality, Pro-
visional Order or Licence of the Board of Trade or other
authority for enabling the Bank to carry any of its
objects into effect or for extending any of the Bank’s
powers or for effecting any modification of the Bank’s
constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings
or applications which may seem caleulated directly or
indirectly to prejudice the interests of the Bank or of its
members,

To enter into any arrangements with any governments
or authorities (supreme, municipal, local or otherwise),
or any corporations, companies, persons, trade associa-
tions or funds that may seem conducive to the Bank’s
objects, or any of them, and to obtain from any such
government, authority, corporation, company, person,
trade association or fund, any charters, contracts, decrees,
rights, privileges and concessions which the Bank may
think desirable, and to carry out, exercise and comply
with any such charters, contracts, decrees, rights,
privileges and concessions.

Yo remunerate any person, firm or company rendering
or to render services to the Bank, whether by cash
payment or by the allotment to him or them of, or grant
of options over shares, debentures or other securities of
the Bank credited as paid up in full or in part or
otherwise,

62179
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(25)

(26)

(27)

(28)

(29)

viii

To pay out of the funds of the Bauk all expenses which
the Bank may lawfully pay of or incident to the forma-

tion and rogistration of or the raising of money for the

Bank or the issue of its capital, or the application to
any Stock Exchange for permission to deal in and for
quotation for any or all of its share or loan capital,
including brokerage and comimissions for obtaining
applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or
other securities of the Bank.

To ostablish, maintain, participate in and contribute
to or procure the establishment, maintenance of, particip-
ation in and contribution to any pension, superannuation
or life assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of, and to give
or procure the giving of donations, gratuities, pensions,
allowances, bonuses, benefits and emoluments to any
persons who are or were at any time in the employment
or service of the Bank, or any of its predecessors in
business or of any company which is a subsidiary of
the Bank or is allied to or associated with, the Bank or
with any such subsidiary, or who may be or have been
Directors or officers of the Bank, or of any such other
company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, asgociations,
societies, clubs, building and housing schemes, funds,
trusts and conveniences calculated to be for the benefit
of, or to advance the interests and well-being of the
Bank or of any other company as aforesaid, or of any
such persons as aforesaid, and to make bayments for
or towards the insarance of any such persons as aforesaid,
and to subscribe or guarantee money for charitable or
benevolent obj ects, or for any exhibition or for any publiec,
general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with others.

To make and enter into arrangements with employees
of the Bank for profit sharing upon such terms as may
seewn expedient.

To procure the Bank to be registered or recognised in
any dominion, colony or dependency and in any foreign
country or place, and to establish and maintain branches
and agencies in any part of the world.

To promote any other company or companies for the
purpose of acquiring or taking over all or any of the
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property, rights and Jor undertaking any of the liabilities
ol the Bank, or of undertaking any business or operations
which mey appeuwr likely directly or indiveetly to assist
or benefif the Bank, and to place or guarantee the
Placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares, debentures or other
securities, of any such company as aforesaid.

(30) To sell, lease, mortgage, grant options oveyr, dispose of
or otharwise deal with the whole or any part of the
property, assets or undertaking of the Bank or any
interests therein for such consideration as the Bank
may think fit and in particular for shares, wi-ther fully
or partly paid up, debentures or other securities of any
other ecompany, government or authority (whether
Supreme, municipal, local or otherwise).

(31) To distribute among the members of the Bank in kind
any property of the Bank (whether by way of dividend
or otherwise), and in particular any shares, debeniures
or other securities of other companies, governments or
authorities (whether supreme, municipal, local or other-
wise} belonging to the Bank or of which the Bauk may
have the power of disposing.

(32) To do all or any of the above things and such other
things as may be deemed ineidental or conducive to the
atbainment. of the above objects or any of them in any
part of the world, whether as principals, agents, trustees,
contractors or otherwise, or whether by or through
agents, sub-contractors, trustees or otherwise, and either
alone or in conjunction with others.

And it is hereby declared that the word © company *’ in this
clause shall be deemed to include any partnership or other bhody of
persons, whether corporate or unincorporate, and whether domiciled
in the United Kingdom or elsewhere, and the objects specified in each
of the paragraphs of this clause shall be regarded as independent
objects and accordingly shall in nowise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or che name of the
Bank, but may be carried out in as full and ample a manner and
construed in as wide a sense as if each. of the said paragraphs defined
the objects of a separate and distinet company.

4. The liability of the members is limitod. ¢

5. The share capital of the Bank is £10{),’ﬁiv1'ded into 100 shares
of £1 each.
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Ths Companiss 4efs 1048 fo 10687

COMPANY LIMITED BY SHARES

Artitles of Aggociation

or

CO-OPERATIVE BANK LIMITED

[

PRELIMINARY. e

1. The regulations in Table A in the TFirst Schedule to the ’f;blleAnot to
Companies Act 1948 shall not apply to the Company. Y

9. TIn these Articles, if not inconsistent with the subject or Intorpretation
context (1) words importing the singular number include the plural,
and vice versa; (2) words importing the masculine gender include
the feminine gender ; and (3) the words standing in the first column
of the table belew shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS MEANINGS

The Act .. .. The Companies Acts 1048 to 1967 and every
statutory modification or re-enactment thereot

for the time being in force.
- »l-"

These Articles .. These Articles of Association as herein contained.
or as from tiine to time altered.

Secretary .. .. The Secretary of the Company and (subject to
the provisions of the Act) any assistant or
deputy Secretary, and any person appointed
by th. Directors to perform any of the duties
of the Secretary.

Office . .. The registcred office for the time being of the
Company.
62179
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Sharo capital

Rights attached
to shates

How apecial share
rights may bo
varied

WoRrDs MpaNINGE
Real . .. The common seal of the Company,
The United
Kingdom .. QGreut Britain and Norrthern Ireland.
Paid up .. .. Paid up or credited as paid up.
In writing .. .. Written, or prodnced by any substitute for

writing, or partly oue and partly another,

Save as aforesaid, any words or expressions defined in the Act
shall, if not inconsistent with the subject or context, bear the same
meaning in the..s Articles.

BUSINESS.

3. The Company is formed for the purposc of secquiring from
Co-operative Wholesale Society Limited (“CWS') by means of
Parliamentary powers the banking business conducted for many years
by CWS as a separate department of CWS.

CAPITAL.

4. The share capital of the Company is £100, divided into 100
shares of £1 each.

-

5. Without prejudice to any special rights for the time being
conferred on the holders of any class of shares (which special rights
shall not be varied or abrogated except with such consent or sanction
as is provided for by the next following Article) any share in the
Company may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, return of
capital, voting or otherwise as the Company may from time to fime
by Ordinary Resolution direct, or failing such direction (but in the
case of unclassified shares only) as the Directors shall determine ; and
any Preference Share may be issued on the terms that it is, or at
the option of the Company is to be liable, to be redeemed subject to
the provisions of the Act, on such terms and in such manner as may
be provided by these Articles.

VARIATIUN OI' RIGHTS.

6. Whenever the capital of the Cermapany is divided into different
classes of shares, the special rights atfached to any class may be
varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up, with the consent in
writing of the holders of three-fourths of the issued shares of the class,
or with the sanction of an Iixtraordinary Resolution passed at &
separate meeting of the holders of the shares of the class, but not
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otherwise. To every such separsie meeting all the provisions of theso
Articles reluting to Genersl Mestings of the Compans o: to the
proceodings theveat whall, mutetis sutandis, apply, exeept that the
necessary o orion ghall be two persons at lenst holding or representing
by proxy ome-third in nominal amount of the issned shares of the
class (but so that it ut any sdjounrned meeting of rach holders a quoran:
ag above defined is not present, those holders who are present in
person or by proxy shall be 4 quorumy}, and that the holders of shares
of the clase shall, on a poll, have one vote in respect of every share of
the class held by them respectively.

7. Vhe special vights conferred upon the holders of any class ?P}i‘.‘:’&l.. u:]f:srg:
of shares issued w'th vpreferred or other special rights shall be desmed
to he varied by tie reduction of the capital paid up on such shares
but shall not (unless otherwise expressly provided by these Articles
or by the conditions of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking in some or all respects
vart passy therewith or subsequent thereto.

SHARES.

8. Subject to ti.e provisions of these Articles relating to new §;3m at guinposnl

shares all unissued shares in the capital of the Company shall be
at the disposal of the Directors who may (subject to the provisions
of the Aect) allot, grant options over, or otherwise dispose of them to
such persons at such times and on such terms (including the fixing of
the date as from which the said shares shall rank for dividend) as they
think proper, but so that no shares shall be issued at a discount,
except in accordance with the provisions of the Act.

9. In addition to all other powers of paying commissions, the Power topey
Company may evercise the powers conferred by the Act in paying © oo
commissions to persons subseribing or procuring subsecripfions for
shares of the Company, or agreeing so to do, whether absolutely o
conditionaily ; provided that the rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the Act and shall not exceed 10 per cent. of the price at
which the shares in respect whercof the commission is paid are issued
or an amount equivalent thereto. The Company may also, on any

issue of sha:os, pay such brokerage as may be lawiful.

10. Xxcept as required by law, no person shall be recognised by Exclusion of
the Company as holding any share upon any trust, and the Company cauities
shall not be bound by or recognise any equitable, contingent, future or
partial interest in any share, or (except only as by these Articles
otherwise provided or as by law requirved) any interest in any fractional
part of a share, or any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.
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CRRTIFICATHKS.

11. (A) Bvery person whase name s entered se & member in the
vegletor of members shall be entitled withont payment to one serdid-
cate for all hig shares of emeh olass, or upon paymeut of sueh fse
(it any), not oxeeeding 1s. for every ocrtifiente after the first, a8 the
THvostors shall from time to time determine, to several oertifiestes,
oaah far one or more of his sharee, Every certifisate shall be jsmed
within ono month after allotment or the lodgment with the Company
of the transfer of the shares, not being o transfer which the Company
is for any resson entitled to refuse to register and does not registar,
unless the conditions of issue of such shares otherwise provide, and
shall be under the Seal and shall specify the number and class and
distingnishing numbers (if any) of the shares to which it relates,
and the amount paid wp thereon. The Company shall not be bound to
register more than four persons as fhe joint holders of any share or
shares and, in the case of a share held jointly by several persons,
the Company shall 1ot be bound to irsue more than one certificate
therefor, and delivery of a certificate for a share to one of several
joini holders shall be sufficient delivery to all. Where & member
transfers part of the shares comprisad in his holding he shall be entifled
to o certificate for the balance of his holding without charge.

(8) Any sharc certificate and any certificate for debentures of
the Company which has been approved for sealing by the Directors
or a committee of the Directors need not (save to the extent that
the terms and condifions for the fime being relating to any debentures
of the Company otherwise require) be signed or counter-signed by
any person. Subject as aforesaid any such certificate may, if the
Directors so determine, bear signatures affixed by some mechanical
system or process or the names of the Company’s issuing agents.

12. If o share certificate be defaced, worn out, lost or destroyed,
it may be renewed on payment of such fee (if any) not exceeding ls.,
and on such terms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company as the Directors
think fif, and (in case of defacement or wearing out) on delivery up
of the old certificate.

CALLS ON SHARES.

13. The Directors may, subject to the provisions of these
Articles and to auy conditions of allotment, from time to time make
calls upon the members in respect of any moneys unpaid on their
shares (whether on ancount of the nominal amount of the shares ot
by way of premium) and each member shall (subject to being given
at least fourfeen duys’ notice specifying the time or times and place
of payment) pay to the Company at the time or times and place so
specified the amount called on his shares.
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b4 A eall may be made payable by instalraents, A oall may Pecioun mising
boe postponed and & oell may be wholly or in part revoked as the
Direotors may determine, A osall hall be deemed to have heon mada
at the tlme when the resolntion of the Direotorz authorising the oall
was passed, The joint holdsrs of a ghare shall be jointly and severally
lianble to pay all calls in respect therrof,

18, It & sum oalled in respect of & share is not paid before or Intersstonoslls
on the day appointed for payment thereof, the person from whom
the sum is cue shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at the rate of
10 per cent. per annum or at such lower rate as the Directors may
agreo to accept, but the Dirpetors shall be at liberty to waive payment
of such interest wholly or in part.

16. Any sum which by the terms of issue of a share becomes Eﬁﬁfn mgg
payable upon allotment or at any fixed date, whether on account of bocals
the nominal amount of the share or by way of premium, shall for all
the purposes of these Acticles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of intervest, forfeiture or otherwise,
shall apply as if such sum had become payable by virtue of a call

duly made and notified.

17. The Dircctors may make arrangements on the issue of gﬁfﬁ:ﬁm
1 L]
shares for a Qiffcrenze between the holders in the amount of calls to

be paid and in the times of payment.

18. The Directors may, if they think f{it, receive from any Paymeat in advanco
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
up thereon as a payment in advance of calls, and any such payment in
advance of calls shall extinguish, so far as the same shall extend but
subject as in these Articles provided, the liabilify upon the shares
in respect of which it is advanced ; and upon the money so reccived,
or 80 much thereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it has been received,
the Company may pay-interest at such rate as the member paying

such sum and the Directors agree.

TORFEITURE, SURRENDER AND LIEN.

19. [f a momber fails to pay any call or instalment of a call No;:w 'ff comply
on the day appointed for payment thereof, the Directors may at any
time thereafter, during such tima as any part of such call or instal-
ment remains unpaid, serve a nofice on him requiring payment of
8o mueh of the cull or instalment as is unpa’d, together with any
42179
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interest whivk may huve soerued. The potive shall name o durciep
duy (Dot ewrHer than fonrfesn days from the date of servies tharess)
wt or betare whieh and the place where the payment required by the
notive is to be made, and shsll state that in the event of non-paymend
at or before the time and at the plaece appointed the shares on whiah
the eall was made will be linble to be forfeited.

20. I the requirements of any such notice ss aforesaid are mot
complied with, any share in respect of which sneh notiss hag hesn
given may et any time thereafter, before payment of all ealls and
interest due in respeot thereof has been made, be forfeited by g
resolution of the Directors to that effeet, and such forfeiture ghall
inelude all dividends which shall hava been declaved on the forfeited
shares and not actually paid before the forfeiture. The Directors may
accept a swirender of any shares liable to be forfeited hereunder.

21. A sharve so forfeited or smrendered may be sold, re-allotted
or otherwise disposed of, cither to the person who was bafore such
forfeiture or surrender the holder thereof or entitled theretn, ar to
any other person, upon such terms and in such manner as the Directors.
shall think fit. At any time before a sale, re-allotment or disposal
the forfeiture or surrender may be cancelled on snch terms as £ho
Directors think fit. The Directors may, if they think fit, authorise

some person to transfer a forfeited or surrendered share to any other
person as aforesaid.

22. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the forfeited or surrendered
shares, but shall notwithstanding such forfeiture or surrender remain
liable to pay to the Company all moneys which at the date of forfeiture
or surrender were presently payable by him to the Company in respect
of the shares, with interest thereon at 10 per cent. per annum from the
date of forfeiture or surrender until payment, and the Directors may

enforce payment without any allowance for the value of the shares
at the time of forfeiture or surrender.

23. The Company shall have g first and paramount lien on
every share for all moneys, whether presently payable or not, called
or payable at & fixed time in respect of such share ; and the Company
shall also bave a first and paramount lien on all shares standing
registered in the name of a single member for all the debts and liabilities
of such member or his estate to the Company, and that whether the
same shall have been incurred bhefore or after notice to the Company of
any equitable or other interest in any person other than such member
and whether the period for the bayment or discharge of the same
shall have actually arrived or not, and notwithstanding that the
same are joint debts or liabilities of such member or his estate and
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any other pemon, whether a member of the Company or not, The
Compuny’s hien (if any) on » share ghsll extend to all dividends or
eiber momeys payable thereon or in respect thereof. The Direstors
may resalve that any share shall for some gpecified period be exempt
trom thoe provisions of this Article.

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

256. The neb proceeds of such sale, after payment of the costs
thereof, shall be applied in or towards payment or satistaction of the
debt or liability in respect whereof the lien exists, so fax as the same
is presently payable, and any rosidue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale. Tor giving effect to any such sale the Directors
may authorise some person to transfer the shares sold to the purchaser
thereof.

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

TRANSFER OF SHARIES.
27.  All transfers of shares shall be effected by transfer in writing
in the usual common form. or in any such ofther form as the Directors
may approve, and need not be under seal.

Ealo of shates
aubjeat to lien

Disposal of
vrooceeds of snle
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Rigning of meassfers 2+ The instrument of trangfer shall be signed by or on bohalf 3
uf the tescateror and (exoept in the case of fully paid shares) by v o -

behalf of the transferee., The transfor shall be deemed fio F&m&ﬂ%@ '“""j sy
the holder of the share until the name of the transferoe is entered og rep
the vegister of membexs in respect thereof. iiml
‘ ha
Power b refluse 29. The Directors may, in their absolute disoretion, and withous Ari
malstmeion (1) sssigning any reason thervefor, refuse to register any transfer of shares, joi
Powor to roftue 30. The Directors may also decline to recognise any instrument
rogistration (2) . the
of transfer, unless— his
() the instrument of transfer duly stamped is deposited at . Dis
the Office or such other place as the Direchors may i reg
appoint, accompanied by the certificate for the shares % 0o
to which it relates, and such other evidence as the 73
Directors may reasonably require to show the right of
the transieror to make the transier; and h_lf-
(B) the instrament of transfer is in respect of only one class :ﬁ
of share. a 1
ﬁ'o:éc?agglﬁg:anl 31. I the Directors refuse to register a transfer of any shares, N - xjes
; they shall, within two months after the date on which the transfer bra
was lodged with the Company, send to the fransferce notice of the to
refusal. of
; trs
Suspansion of 32. The registration of transfers of shares or of any clags of 7
registration R . oy
shares may be suspended at such times and for such periods as the e - At
Directors may from tirne to time determine, provided always that { da
the register of members shall not be ciosed for more than, thirty days A Ce
in any year, hi
fo:
ggiﬁgamn 33. No fee will be charged by the Company in respect of the he
registration of any instrument of transfer, probate, letters of admini- to
stration, certificate of marriage or death, notice in Heu of distringas to
Ox power of atborney or other document relating to or affecting the he
title to any shares or otherwise for making any entry in %he register D
of members affecting the title to any shares, el
W
Retention of 34, All instruments of transfer which shall be registered may (b
be retained by the Company, but any instrument of transfer which. ks
the Directors refuse 4o register shall ( except in any case of fraud) be b
returned to the person depositing the same,

Renunciation of

Eenunciat 35. Nothing in thess Article
recognising 4 renunciation of th
in faveur of some other person.

s shall preclude the Directors from
e allotment of any share by the allottee
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TRANBMIBSION OF RILARERS,

36, In the cuke of the death of u member the survivers or
survivor where the deceass] was u joint holder, and the legal personal
representatives of the deceased where ho was a sole or only surviving
holder, shall bho the only persons recognised by the Company as
having any title tn his interest in the shares, but nothing ir this
Artiole shall velonse the estate of & decessed holder (whether sole or
Joint) from any liability in respect of any share held by him,

37. Any person becoming entitled to a share in consequence of
the death or bankruptey of a member may, upon such evidence as to
his title being produced as may from time to time be required by the
Directors, and subject as hercinafter provided, -elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof.

38. If the person so becoming entitled shall elect o be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered, he shall testify his election by executing
a trausfer of the share in favour of that person. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall he applicable
to any such notice or transfer as aforesaid as if the death or banlkruptey
of the member had not occurred and the notice or transfer were a
transfer signed by sueh membar,

39. Save as otherwise provided by or in accordance with these
Arficles, a person hecoming entitled to a share in consequence of the
death or bank:uptey of a member shall (upon supplying to the"
Company such evidence as the Directors may reasonably require as to
his title to the share) be entitled to receive and may give a discharge
for all benefits arising or aceruing on or in respect of the share, but
he shall not be entitled in respeet of that share to receive notices of or
to attend or vote at meetings of the Company nor, save as aforesaid,
to any of the rights or privileges of a member, unifil he shall have
become a member in respect of the share ; provided always that the
Directors may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if
within sixty days the notice is not complied with such person shall
(but only in the case of a share which is fully paid up) be deemed to
have elected o be registered as a .::.mber in respect thereof and may
be registered accordingly.

STOCK,

40. The Company may by Ordinary Resolution convert any

paid up shares into stock, ard re-convert any stoek into paid up
52179
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ghares of any denomination, [f and wheuaever any unissued shares
of any cluss in the capital of the Company for thoe time baing shall
have heen issued and be fully paid and at that timo the shares of that
class previously issued shall stand converted irte stock such furi,er
shares, upon being fully paid, shei! iree faclo be converted into stoal
transferable in the same units as the existing stock of that class.

41. The holders of stock may iransfer the same or any part
thereof in the same manner, and subject to the same regulations, as
would have applied to the shares from which the stock arose if they
had not been converfed, or as near "‘ereto as eircunwiuncos admit,
but the Directors may from time to time, if they think fit, fix the
minimum amount of stock transferable, provided that such rainimum
shall not exceed the nominal amount of the shares from which the
stock arese.

42. The holders of stock shall, according to the amount of the
stoek held by them, nave the same rights, privileges and advantages
as regards dividends, partieipation in assets un a winding up, voting
at meetings, and other matters, as if they held the shares from which
the stock arose, but no such privilege or advantage (except participa-
tion in dividends and profits of the Company and in the assets on a
winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage.

43. All such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stoek.

INCREASE OF CAPITAL.

44. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
amounts and carrying such rights as the resolution may prescribe.

45.  1he Company may by Ordinary Resolution divect that the
new shares, or any of them, shall be offered in the first instance to
the members or to any class thereof for the time being, in proportion
(28 nearly as cireumstances may admit) to the number of shares or
shares of the class held by them respectively, or make any other
provisions as to the issue of the new sharves. In defauls of any such
direction, or so far as the same shall not extend, the new shares shall
be at the disposal of the Directors, whe may (subject to the provisions
of the Act) allot, grant opii.ms over, or otherwise dispose of them
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?T:fl al::;rm to such persons and on such terms as they think proper, but 8o that
' mgﬁ t&:u no shave ghall he issued at a discount, save in seccordance with the
res ol tant provisions of the Act.
such furiher

4 into stoek ‘ 46. All new shaves shall (unless the Company ghsll DYy Femm ofnow
at class. resolution otherwise determuine) be subject to the provisions of these copltal
Artiotes with reference to payment of calls, forfeiture, surrender, lien,

transfer, transmission and othoerwise, and unless otherwise provided by

or pursuani to these Articles or by the conditions of issue the new

shares shall upon issue be Ordinary Shaves.

or any part
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weose it they
wnees admit,
. 1if, fix tae
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ATLTERATION OF CAPITAL.
47. The Company may by Ordinary Resolution—

(a) consolidate and divide all or any of its share capital Power to
consolidato shoares

into shares of larger amount than its existing shares;
whenever as a result of any consolidlation of shares

rount of the
¢ any member weuld beeome entitled to a fraction of a

;gg&ﬁziigs; share, the Directors may for the purpose of eliminating
from which such fractions sell the shares representing the fractions
% participa- for the best price reasonably obtainable and distribute
' pssets o a the proceeds of sale in due ‘proportion among the

members who would have been entitled to the fracfions
of shares, and for the purpose of any such sale the
Directors may authorise some Derson to transfer the
shares representing the fractivus 10 the purchaser thereof
whose name shall thereupon be entered in the register
of members as the holder of the shares, and who shall
not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by
any irreguiarity or invalidity in the proceedings in
reference to the sale;

vhich wrould
> aftvantage.

¢ applicable

" Resolution (B) cancel any shares which, at the date of the passing of Fower to cancel
68 _Of such the resolution, have not been taken, or agreed to be e
eseribe. taken, by apy person, and diminish the amount of

share capital by the amount of the shares so cancelled ;
ot thab the (0) sub-divide its shares, or any of them, into shares of gmg; :g:':[:-
instance to smaller amount than is fixed by the Memorandum of '
proportion Association (subject nevertheless to the provisions of
f shares or the Act), and so that the resclution whereby any share
- uny other t is sub-divided may determine that, as between the
i uny such i nolders of the shares resulting from such sub-division,
shars: shall ; one or more of the shares may have any such preferred
s provisions : oy other special rights over, or may have such deferred

st of them i wights, or be subject to any such restrictions as compared
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with the others ss the Company has power to atiash o
unigeued or new shares ;
atrd may by Speeisl Resolution—
(D) reduce its share oapital and any eapital redemptionm

reserve fund aud sny share premium account in any
manner subject to the provisions of the Act.

GENERAL MEETINGS.

48, The Company shall in each year hold a General Meeting 28 .

its Annual Goueral Meeting in addition to any other meetings in that

year; anj uot more than fifteen months shall clapse between the &

date of one Annual General Meeting of the Company and that of the

next : provided that so long as the Company holds its first Annual “ :

General Meeting within eighteen months of its incorporation, it

need not hold it in the year of its incorporation or in the following
year. Subject as aforesaid and to the provisions of the Act the’

49. The Directors may whenever they think fit, and shall onl.;‘
requisition in accordance with the Act, proceed to convene an It
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

50. An Annual General Meeting and a General Meeting for 3 N
the passing of a Special Resolution shall be ecalled by twenty-one ?i'_
days’ notice at the least, and all other General Meetings shall be 3
called by fourteen days’ notice at the least. Every notice shall be in 4

writing and shall specify the place, the day and the time of meeting,
and in the case of special business the general nature of such business,

and in the case of an Annual General Meeting shall specify the meeting 2

as such. Notices shall be given in manner hereinafter mentioned %o
all the members, other than those who under the provisions of these
Articles or the conditions of issue of the ghaves held by them are
not cutitled to receive the notice, to the Directors (including the
alternate Directors), and to the Auditors for the time being of the
Company ; provided th.t a General Meeting of the Company shall,
notwithstanding that it is called by a shorte. notice than that

specified in this Article, be deemed to have been duly called if it
ig 80 agreed —

(4) in the case of a meeting callnd as the Annual General

Meeting, by all the members entitled to attend and
vote thereat ; and

51,
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R o . :

(h) in the eass of any other meeting, by a majority in

ruraber of the members having a right to attend and

vute al the mesting being » majority together holding

fiom not less than 05 per cent. in nominal value of the shares
giving a right to attend and vote at the meeting.

oy

51. In every notice calling n meeting of the Company there Content ofnotica
shall appear with reasonable prominence a stutement that a member
entitled to attend and vote is entitled to appoint & proxy to attend

- and vote instead of him and that a proxy need not also be a member.
W8
hat 52, It shall be the duty of the Company, subject to the Duty to tnform
the provisions of the Aet, on the requisition in writing of such number of requisition
the members as is specified in the Act and (unless the Company otherwise
nal resolves) at the expense of the requisitionisis, (o) to give to members
it entitled to receive notice of the next Annual General Meeting notice
ing of any resolution which may properly be moved and is intended to
-he be moved at that meebing and (B) to circulate to members entitled
to have notice of any General Meeting sent to them any statement
on of not more than one thousand words with respect to the matter
an referred to in any proposed resolution or the business to be deait
with at that meeting.

53. The accidental omission to give notice of a meeting to, or Omission of
the non-receipt of notice by, any person entitled to receive notice motice
shall not invalidate the proceedings at that meeting.

or
" PROCEEDINGS AT GENERAL MEETINGS.
in 54. All business shall be deemed special that is transacted af Form of ! ‘;‘;ﬂiﬂﬂﬂ'
2, an Extraordinary General Meeting, and also all business that is
8, transacted at an Annual General Meeting, with the exception of the
g declaration of dividends, the consideration of the accounts and of
0 the reports of the Directors and Auditors and other documents
e required to be annexed to the accounts, the appointment or reappoint-
o ment of Directors in the place of those retiring by rotation or otherwise
a and tie fixing of the remuneration of the Auditors or of the manner in
e which such remuneration is to be fixed.
[tf 55. Where, by any provision contained in the Aect, r;ecial Spocialnotico
£ notice is required of a resolution, the resolution shall not be effective
i 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 Act
; permits) before the meeting at which it is moved, and the Company

shall give to the members notice of any such resolution as required by
. and in accordance with the provisions of the Act.
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e 58, No business shall be truneseted at any General ““%w
unloss 4 quorum is present when tho meeting prooseds to rn‘.-‘:;
Bave as in these Articles otherwise provided two members pressnt i
porson snd entitled to vote at the meeting shall be a querum for aif -3

purposes. E
ugimant on 57. If within half an hour from the time appointed for
meeting & quorum is not present, the meeting, if convened on theyi
requisition of or by members, shall be dissolved. In any other casefd
it shall stand adjourned to the same day in the next week atb the PN U
saane time and place or to such other day, and at such time and placa k . f-hﬂ't. a
a8 the Directors may determine and, if at such adjourned meeting a3 partior
quorum is not present within fifteen minutes from the time appointed and an
for holding the meeting, the meeting shall be dissolved. ! prg);w
eviden
m;“"f 58. The Chairman of the Board of Directors, or in his absencs o ﬂ . the vo
Deputy Chairman (to be chosen, if there be more than one, by a,gree~
ment amongst them or, failing agreement, by lot), or in his absence some i, | 61
other Director nominated by the Directors, shall preside as Chairmamn R shall b
at every General Meeting of the Company, but if at any meeting "‘ ing a1
neither such Chairman nor such Deputy Chairman nor such otherigs by ap
Director be presept within five minutes after the time appointed forMENE the me
holding the meeting, or if none of them be willing to act as Chairman;, 62
the Directors presentshall choose some Director present to be Chairman, i3
or if no Director be present, or if all the Directors present decline to- " cou;f
take tLe chair, the members present shall choose some member present” JEN Tesu
to be Chairman. il at any
= the op
Power to adjourn 59. The Chairman mway, with the consent of any meeting at SR o viti
which a quorum is present (and shall if so directed by the meeting) 5‘ ,
adjourn the meeting from time to time and from place to place, but 'f?"j;* . 6
no business shall be transacted at any adjourned meeting except .1 2° the
business which might lawfully have been transacted at the meeting P ‘" ‘ ;pa,per.s‘
\ticoot from which the adjournment took place. When &, meeting is adjourned yigaR reso.lu‘
adjournment for thirty days or more, seven dayys’ notice at the least, specifying the 4 Chairr
place, the day and the time of the adjourned meeting shall be given as 106 b
in the case of an original meeting, but it shall not be necessary to - | declar
specily in such notice the nature of the business to be transacted at 6
the adjourned meeting. Save as aforesaid, it shall not be necessary ti
to give any notice of an adjournment,. . g:e:n_
Method of voting 60. At any General Meeting a resolution put to the vote of the '3 Chair

meeting shall be decided on a show of hands, unless before or upon @ them
the declaration of the result of the show of bands a pell is demanded—

8

(A} by the Chairman ; or B honds
(B) by not less than five members having the right to vote B of hax
at the meeting ; or B toaf
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58, No bhuginess &hull be tran=acted at any Genersl M
unloss s quorum ie present when the meeting prooesds to bosiness,
Bave ng in theee Articles otherwise provided two members prosant in
porgon and entitled to vote at the mesting shall be a quorum for sl
purposes.

57. I within half an four from the time appointed for the

meeting & quorum is not present, the meeting, if convened on the
reguisition of or by members, shall be dissolved. In any other ecase
it shall stand adjourned to the same day in the next week at the

same time and place or to such other day, and at such time and placa, .
a8 the Directors may determine and, if at such adjourned meeting a

quornm is not present within fiftcen minutes from the time appointad,
for holding the meeting, the meeting shall be dissolved. )

58. The Chairman of the Board of Directors, or in his absencs o
Deputy Chairman (to be chosen, if there be more than one, by agree- '
ment amongst them or, failing agreement, by lot), or in his absence some. 'f': '
other Director nominated by the Directors, shall preside as Chairmant 4
at every General Meeting of the Company, but if at any meeting”

113

neither such Chairman nor such Deputy Chairman nor such other 3

Director be present within five minutes after the time appointed for
holding the meeting, or if none of them be willing to act as Chairman,
the Directors present shall choose some Director present to be Chairman,
or if no Director be present, or if all the Directors present decline to

take the chair, the members present shall choose some member present;
to be Chairman.

59. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so divected by the meefing)
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When g meeting is adjourned
for thirty days or more, seven days’ notice at the least, specifying the
place, the day and the time of the adjourned meeting shall be given as
in the case of an original meeting, but it shall not be necessary to
specify in suck notice the nature of the business to be transached ab
the adjomrned meeting. Save as aforesaid, it shall not be necessary
to give any notice of an adjourument,

60. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, uniess before or upon
the declaration of the result of the show of hands a poll is demanded—

(A} by the Chairman ; or

(B) by not less than five members having the right to vote
at the meeting ; or
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(¢) by » member or mopabers representing not less than
one-tenth of the total voting rights of ull ths members
huving the right to vote st the meeting ; or

(D) by & member or members holding shares in the Company
confexring & right to vote at the meeting, being shares
on which an aguregate 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.

‘Unless a poll be so demanded, a declaration by the Chairman
that & resolution has been carried, or carried unanimously, or by 2
particular majority, or lost, or not carried by a particnlar majority,
and an entry to that effect in the book containing the minutes of the
prooecdings of General Meetings of the Company shall be conclusive
ovidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

61. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authoity to demand or join in demand-
ing a poll, and for the purposes of the last preceding Article a demand
by a person as proxy for 2 member shall be the same as a demand by

the member.

62. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the crror shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, and not in that case unless it shall in
the opinion of the Chairman of the mecting be of sufficient maguitude

to vitiate the result of the voting.

63. If a poll is duly demanded, it shall be taken in such manner
as the Chairman may direct (including the wuse of ballot or voting
papers or forms), and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
Chairman may, in the event of a poll, appoint scrutineers (who need
not be members) and may fix some place and time for the purpose of

declaring the result of the poil.

64. A poll demanded on the .lection of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on =ny other question shall be taken at such time and place as the
Chairman shall direct not being more than thirty days from the date of
the meeting or the adjourned meeting at which the poll was demanded.

65. In the case of an equality of votes, whether on a show of
hands or on & poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be entitled

to a further or casting vote.
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66. The demand jor a poll shall not prevent the continuanee af g ,, -
meeting for the transsction of uny business other than the qumblm
on which the poll has been demanded. , .

67. A demand for & poll may be wihdrawn and no notice maaét' 3
be given of a poll not taken immediately.

VOTES OF MEMBERS.

68. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles, on g
show-of hands every member, who (being an individual) is prosent i m,
person or (being & corporation) is present by a representative or}
proxy not being himself a member, shall have one vote and on a pol "':‘.'
overy member who is present in person or by proxy sball have om
vote for every £1 in nominal amount of ordinary capital of which h
is the holder.

69. In the case of joint holders of a share, the vote of the senio,:}rw
who tenders a vote, whether in person or by proxy, shall be accepteddil
to the exclusion of the votes of the other joint holders, and for t
purpose seniority shall be determined by the order in which the name;
stand in the register of members in respect of the share.

70. A member suffering from mental disorder in respect of whom
an order has been made or a direction or authority given by a court o
competent jurisdiction may vote, whether on 2 show of hands or on
a poll, by his receiver, curator or other person appointed by such
courf, and such receiver, curator or other person may on a poll vote by -
proxy, provided that such evidence as the Directors may require of the .
authority of the person claiming to vote shall have been deposited a,t*’ .
the Office not less than forty-eight hours before the time for holding the '’
meeting or adjourned meeting at which such person claims fo vote. ° '

-

71. No member shall, unless the Directors otherwise determine, * %
be entitled to vote at any General Meetmg either personally or by j
proxy, or to exercise any prlvﬂege as o member, unless all calls or

other sums presently payable by him in respect of shares in the
Company have been paid.

72. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote B
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection

made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive,

had
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73. On a poll votes may be given eithcr personally or by proxy,
On & poll & member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uges in the same WaY,

74, Any porson (whether a member or not) may be appointed
to act a5 a proxy.

76. The instrument appointi~-, a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the Directors, and shall be signed by the appointor or by his attorney
duly authorised in writing, or if the appointor is a corporation shall
be either under its common seal or under the hand of an officer or
attorney of the corporation. The Directors may, but shall not be
bound to, require evidence of authority of such officer or attorney.
An instrument: of proxy need not be witnessed.

76. The instrument appointing a proxy and the power of
attorney or other authority (if any) under whiech it is signed, or a
notarially cerfified or office cony of such power or authority, shaill
be deposited at the Office, or at such other place in the United
Kingdom as is specified for vhat purpose in the novice calling the
meeting, or in any tustrumont of proxy sent out by the Company
in relation to the meeting, not less than forty-eight hours hefore
the time appointed for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vots and
in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of
twelve months from the dete named in it as the date of its execution,
except at an adjourned meeting or on 2 poll demanded at a meeting
or an adjourned meeting in cases where the meeting was originally held
within twelve months from such date.

77. A vote given ir accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or mental
disorder of the principal, revocation o. the instrament of proxy, or of
the authority under which the instrument of proxy was executed,
provided that no intimation in writing of such death, mental disorder
or revocation shall have been received by the Compuny at the Office
three hours at least before the commencement of the meeting or
adjourned meeting at which the instrument of proxy is used.

78. The Directors may at the expense of the Company send, by
post or otherwise, to the members instruments of proxy (with or
without provision for their return prepaid) for use at any General
Meeting or at any meeting of any class of members of the Company
cither in blank or nominating in the alternative any one or more of
the Directors or the Chairman of the meeting vr any other person or
persons, If for the purpose of any meeting invitations to appoint
a8 proxy a perscn, or one of a number of persons, specified in the

62170
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invitations sre issted at the Company’s eXpenss they shall bs lwved 4o 38,
alf (and not ta some only) of the membars antitled to be rent a nodlesy ‘1 B spodial 1
of the moctin, and to vate thereat by proxy. ‘IR perfo o
{ivo pooy
OORPORATIONS ACTING BY REPRESENTATIVES, ; T
79. Any corporation which is a member of the Company may, the Dine
by resolution of its divectors or other governing body, authorige sueh N "
person a8 it thinks fit to act as its representative at any meeting ozt 5 o
the Cempsny, or at any meeting of any class of members of tlis any wm
Company, and the person s0 authorised shall be entitled to exercis majolmt
the same powers on behalf of the corporation which he represents an ’wﬁf
as that corporation conld exereise if it were an individnal member of any &
the Company and such corporation shall, for the purposes of thesé % any re
Articles, be deemed to be present in pexson at such meeting if a person 4 plaoe. |
so suthorised is present thereat. o Comps:
may b
DIRECTORS. meetin
80. Subject as hereinafter provided, the Directors shall be no such rf
Jess than six in number, but the Company may by Ordinary Resoluitio; presen
from time to time vary the minimum number and may also fix and, a8 a D
from time to time vary a maximum number of Directors. The firg shall "‘
Directors shail be the persons who shall be appointed in writing eithes :  fox an
before or after the incorporation of the Company by the subsecribers; We'th
to the Memorandum. of Association or a majority of them. , tzoia"
81. A Director and an alternate Director shall not require l <which
share qualification but nevertheless shall be entitied to attend am R to op
speak at any General Meeting of the Company and at any separab . appol
meeting of the holders of any class of sh »es in the Company. potict
89. The Directors shall be entitled to remuneration at such rates ment
as the Oompany by Ordinary Resolution may from time to time ,
determine provided that, unless otherwise agreed by the Directors, and
no such renaneration shall be payable under this Article to & Director defa
for the time being employed by or holding executive office with the Dire
Company, or by or with the Company’s parent body corporate CWiS, Dire
or by or with any company which would be a subsidiary of ows Dire
(other than the Company) according to the definition contained in the
section 154 of the Companies Act 1948, were OWS a company. The
Company by Ordinary Resolution may also vote extra remuneration
to the Directors, which shall, in default of agreement to the contrary, any
be divided between the Direetors egually. The Directors’ remunera- offic
tion shall be deemed to accrue from day to day. The Directors shail ma;
also be entitled to be paid all travelling, hotel and other expenses a8
properly incurred by them in connection with the business of the 08,

Coxpany, or in attending and returning from meetings of the Dircetiors
or of committees of the Directors or General Meetings.
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Tz:‘)m 83. Any Direstor wha serves on any committes or who devotes Addiiesal
spocial attention to the business of the Company, or who otherwise
porforms #ervices which in the opinion of the Directors are outside
R, the seope of the ordinary duties of & Director, may be paid such cxtra
remuneration by way of salary, percentage of profits or otherwize ag
Yy may, the Directors may determine.
PiEe such
pebing of 34, Each Divector (other than an alternate Director) may at Alternate Directors
s of the any time appoint another Director or (subject to the approval of a
oxereise majority of the Directors for the time being) any other person to be
pregents an alternate Director of the Company, and may at any time remove
ymher of any alternate Director so appointed by him from office and, subject to
ot these any requisite approval as aforesaid, appoint another person in his
8 person place. An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which notices
ey be served upon him) be entitled to receive notices of all
meetings of the Directors and to attend and vote as a Direcsor at any
| be not such meeting at which the Director appointing him is not personally
sohition present, and generally to perform all the functions of his appointor
fix and as a Director in the absence of such appointor. An alternate Director
Yhe first shall ©pso facto cease to be an alternate Director if his appointor ceases
o either for any reason to be a Director; provided thak if any Director retires
seribers whether by rotation or otherwise but is re-appointed, or is deemed
to have becun re-appointed by vhe meeting at which such retirement
. took effect, any appointment made by him pursuant to this Article
quirs & which was in force immediately prior to his retirement shall continue
nd and to operate after his re-appointment as if he had not so refired. All
eparate appointments and removals of alternate Directors shall be effected by
notice in writing under the hand of the Dircctor making such appoint-
h rates ment or removal and sent to or left at the Office. '
0 tunes ﬁ 86, Awn alternate Director shall be an officer of the Company Remuneration of
aetors . . slternate Directors
B ’ and shall alone be respousible to the Conpany for his own acts and
ilrector defaults, and he shali not be deemed to be the agent of or for the
ith the Director appointing him. The remuneration of any such alternate
’ OWSr Director shall be payable out of the remumneration payable to the
; GWS Director appointing him, and shall ¢csist of such part (if any) of
nec}n ;n the latter’s remuneration as shall be agroed between them.
: e
sration 6. A Director, including an alternate Director, may hold Offices of profit
trary, i  any other ffice ov place of profit under the Company (other than the
urera- office of Auditor) in conjunction with his office of Director, and
4 shall may act in a professional capacity to the Company, on such verms
nonRey as to tenmre of office, remuneration and otherwise as the Directors

) the ! may determine.

ectors 87. No Director or intending Director, including an alternate Disoctors’
Direetor, shall bz disqualified by his office from contracting with the e
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Company either with regard to Lis tenure of any other office or place O.f
pratit, or az vendor, purchuser or otherwise, nor shall any guch contract,
or any contraet or srrangement entered into by or on behalf of the
Compuny in which any D.rector is in any way, whether dlrec.:tly or
indirectly, interested, be liable to be aveided, nor shall any Director
k0 contracting or being so intorested be liable to account to the
Company for any profit realised by any such confract or arrangement
by reason of such Director holding that office or of the fiduciary
relationship thereby established.

88. Any Director, including an alternate Director, may continue
to be or become a director or other officer or member of or otherwise
interested in any other coinpany romoted by the Company or any
subsidiary fhereof or in which the Company or any subsidiary
thereof may be interested, as a member or otherwise, or in which
the Company or any subsidiary thereof has decided not to take any
shareholding or othoer interest whatsoever, and no suech Director
shall be accountable for any remuneration or other benefits whatsoever
received by bim as a director or other officer or member of or from
his interest in any such other company. The Directors may exercise
the voting power conferred by the shares in any other company
held or nwned by the Company or exercisable by them as directors
of such other company, in such manner in all respects as they think fit
(including, but without limitation, the exercise thereof in favour of
any resolution appointing themselves or any of them directors or
other officers of such company, or voting or providing for the payment
of remuneration or any other beuefits whatsoever to the directors
or other officers of such company), and any Director of the Company
myy vote in faxvour of the exercise of such veting rights in manner
aforesaid, notwithstanding that he may be, or be about to be,
appointed a director or other officer of such other company, and
i8 or may become interested in the exercise of such voting rights in
manner aforesaid.

89. Witheut prejudice to the requirements of the Act, a Divector,
including an alternate Director, who is in any way, whether directly
or indirectly, interested i~ a contract or proposed confract with the
Company shall declare the nature of his interest at a meeting of
Directors. In the case of a proposed contract the declaration shall
be made at the meeting of the Directors at which the question of
entering into the contract is firsy taken into consideration or, if the
Dir “or was not at the date of that meeting interested in the proposed
contract, at the next meeting of Directors held after he became so
interested. In a case where the Director becomes interested
in a contract after it 18 made the declaration shell be made
at the fireh meeting of the Directors held after the Director becomes
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wo inferested.  Inu cuse whers the Diroctoy
which has been made before he was appointed g Direstor the decluraiim
ahall_he made‘ at the first moeting of the Directors held after he in xo
appmnte(‘l. For the purposes of thig Article a general notice given
to the Dwef:tors by any Director tv the effoct that he i a member
?f any specified company or firm and is to be regarded ss interesied
n any contraet which may, after the date of the notice, be wade
with the ecompany or firm, shall (if such Direetor shall give the same
at & meeting of the Directors op shall take reasonable steps to secure
that it is brought up and read at t1.e next meetmg of the Nirectors
after it is given) be deemed g sufficient declaration of interest in
relation to any contract so made,

ix interested in u con'raoct

90. A Director, including an alternate Dircetor, notwithstanding Directors’ interoats
his interest, may be covuled in the (uorum present at any meeting ‘ql:lzgmc?llim
whereat he or any other Director is aprointed to hold any office or
place of profit under the Company or whereat the Directors resolve 6o
exercise auy of the rights of the Company (whether hy the exercise
of voting rights or otherwise) to appoint or concur in the appointment
of & Director to held any office or place of profit under any other
company or body corporate orx unincorporate or whereat the terms
of any such appoinfment are arranged, varied or abrogated, and Le muy
vote on any such appointment, arrangement, variatio.. or abrogation
other than his own appointmeni or the arrangement, variation or
abrogation of the terms thereof.

91. Subject to the last preceding Articlo & Directoz, inchuling iﬁi;gg:gifg;ig:mw
an alternate Director, shall not as a Director vote in respect of any guoram (2)
contract or arrangement in which he is interest: 1, and if he shall do
so his vote shell not be counted nor, save as heiein provided, shall
he be counted in the quorum prosent at the meeting, but neither of
these prohibitinns shall apply to-—
(4) any eoutract or az.angement giving the Director any
security or indemnity in respeet of money lent by him te

or obligations undertaken by aim for the benetit of the a8

Company or of any subsidiary of the Company ; or

(B) any contract or arrangement giving any security- or
gnarantee to a taird party in respect of a debt ar obliga-
tion of the Company or of any subsidiary of the Company
for which the Director himself has assumed rospon-
sibility in whele or in part under a guarautee or indemuity
or by the giving of security ; or

(c) any contract or arrangement by a Director to subsc.ri'be
tor or underwrite shares, debentures or other seeur:t.les
or rights ¢f the Company, or of any other company which
the Company may promote or be intercsted in ; or
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(D) any contract or dealing with any other body corporate jn
which thi Director is interested only it any one ar more
of the ecapaciti»s of officer, creditor, employee, or holder
of sharves, debentures or other securities or rights of that
other body corporate ; or

(13) any matter referring to any existing or propoesed pension,
superannuation, life assurance or insurance fund, schemse
or arrangement of which or in which a Director may be
or be about to become & member, or have or be about to
have any other interest ;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in any particular case or class of
eases, by Ordinary Resolution of the Company.

92. The Directors may establish, maintain, participate in or
contribute to or procure {he establishment, maiztenance of, participa-
tion in and contribution to any pension, supevannuation, benevolent or
life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, benefits and emoluments
to, any persons who are or were at any time in the employment or
service of the Company, or any of its predecessors in busiuess, or of
any company which *: & subsidiary of the Company or is allied to or
associated with the Cumpany or with any such subsidiary, or who
may be or have been Dirsctors or officers of the Company, or of any
such other company as aforesaid and who hold or have held executive
positions or agreements for service with the Company or any s&ich
other company, and the wives, widows, families and dependants of
any such persons, and also establish, subsidise and subseribe %o any
Institutions, associations, societies, clubs or funds calewloted o be
for the benefit of or to advance the interests and well-being of the
Company or of ary such other company as aforesaid, or of any such
person as aforesaid, and make payments for or towards the insurance
of auy such persons as aforesaid, and to establish and contribute to any
schele for the purchase by trustees of shares in the Company or its
s0lding company to be held for the benefit of the Company’s employees
and to lend money to the Company’s employees to enable them to
purciase such shares, and subseribe or guarantee money for charitalle
or benevolent objects, or for any exhibition or for any publie, general or
useful object, and do any of the matters aforesaid either alone or in
conjanetion with any such other company as aforesaid. Subject
always, if the Aect shall so require, to partienlars with respect to the
propos:d payment being disclosed to the members of the Clompany
_and £o .the propos'al being approved by the Company by Ordinary
Resolation, any Directd¥ who holds or has held any such executive

B
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BORROWING POWERS,
persion, 83. The Directors may exercise all the powors of the Company Power to borrow
, seheme to borrow money and to morigage nr charge its undertaking, pi1operty, Eﬂi»‘m‘&“;‘;;".
may be assets and un(_*a,lled oapital, and to igrye debentures and other securities,
hout to Wh?the.r outright or as collateral securily for any debt, liability or
obligation of {he Company or of any third party.
Lucxlcaesc}g ‘gz GENERAL POWERS OF DIREOTORS.
94. The business of the Company shall be managed by the Gonoral power to

Directors, who may exercise all such powers of the Company as are """

not by the Act or by these Articles required to be exercised by the

:;'t;fip:f Company in. General Meeting,.subject nevert eless to any regulations
olent or of .these A.%'tlcles,‘to the provisions of the Act, and to such regulations,
tory or being not: mcqns1stent with the a,for.esa.id regulations or provisions, as
ving of may be prescribed by the Oon.lpa-ny in General Meeting, but no regula-
uments tion made by th}’- Company in General Meeting shall invalidate any
nent or prior act of the Directors which would have been valid if such regulation
s, or of had not. b_een; made. _Thn gereral powers given by this Article shall
A 0 or not be_ limited or restricted by a:ny special authority or power given to
or who the Directors by any other Article.
of any 93. The Directors rcay establish any local boards or agencics for Power to delegato
eoutive managing any of the affairs of the Company, either in the United °**
¥ such Kingdom ov elsewhere, and may appoi'* any persons to be members
ants of of such local boards, or any managers or agents, and may fix their
to any remunecration, and may delegate to any local hoard, manager or agent
to be any of the powers, authorities and discretions vested in the Directors,
of the with power to sub-delegate, and may authorise the wembers of any
7 such local board, or any of them, to fill any vacancics therein, and to act
urance notwithstanding vacancies, and any such appoiniment ox delegation
to any may be made upon such terms and subject to such conditions as
or its the Directors may vhink fif, and the Directors may remove any person
loyees 50 appointed, and may annul or vary any such delegation, but no
e to person dealing in good faith and without notice of any sueh annmiment
itable or variation shall be affected chereby.
el or 96, Th~ Direcctors may from time to time, and at any time, ;’tokg'::ﬂto appoint
o in by power of «ttoxaey under the Seal, appoint any corporation, firm »
thjeet or persor, or any fluctuating body of persons, whether nominated
o the directly or indircetly by the Directors, to be the attomey of the
Lparey (,lmn‘pzzh;&-’ for such purposes, with such powers, m.lthoritios and
[m:'uzv diseretions (not exceeding those vested in‘ or exermsa.ble by the
e Directors under {hoge Articles), for sieh period and subj 2t to suck

.. 02174
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eonditions a¢ they may think fif, and any »fuc-h powser of witorney
msuy contain such provisions for the protection a.nd mnvanie*me. of
persons dealing with any such attorney us the Idirectors may taipk
1it, end may also authorise any such attorney to su.b—d(i\l&gate all v
any of the powe rs, anthorities und diseretions vested in him,

97. The Company, or the Directors on hehalf of the Company,
may eanse 10 bo kept in any part of iTer Majesty’s Dominions oufsido
the TUnited Kingdom, the Channel Iclunds or the Isle of Man (and,
if the Act shall so permit, in any other country, territory or area)
in which the Company transacts business, a branch register or
registers of members resident therein, and the Directors may (subject
to the provisions of the Act) make and vary such regulations as they
raay think fit respecting the keeping of any such register,

98. If any uncalled capital of the Company is included in or
charged by any mortgage or ether sceurity, the Directors may delegate
to the person in whose favour such mortgage or security is executed,
or to any other person in trust for him, the power to make calls on
the members in respect of such wuncalled capital, and to sue in the
name of the Company or otherwise for the recovery nf moneys becoming
due in respect of calls so made and to give wvalid recuipts for such
moneys, and the power so delegated shall subsist during the continuance
of the mortgage or security, notwithstanding any change of Directors,
and shall be assignable if expressed so to be.

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

DIRECTORS HOLDING EXECUTIVE OFFICE.

1060. The Directors may from time to time avpoint any one or
more of their body to be holder of any executive office iov such period
and on such terms and with or without such title or titles (whether
as Chairman, Deputy Chairmau, Viee-Chairman, Managing Iirvector,
Joint or Deputy or Assistant Managing Dircctor or otherwise) as they
think fit. A Director so appointed shuil not, whilst holding any such
office, be subjeet to retirement by rotation or be taken into account in
determining the retirement by rotation of Dircetors, but he shall
(subject to the terms of any contract hetween him and the Company)
be subject to the same provisions as to resignation and removal us
the other Directors of the Co.apany and if he shall vacate the office
of Director or (subject as aforcsaid) if the Divectors resolve that his
term oi office as holder of such executive office as aforesaid be
detcimined, his appointment as such shall ipso facte determine,
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101, A Director appointed to an
4 : any such cffioe shall recaive such
?emunemmﬁn (whether by way of snlary, oommiseion, partieipation
I pruts, provigien for retirement or meurance benefit, or partly in

ono way and partly in snother, oy otherwise) as the Directors may
determine,

1-02. The Directors may entrust to and confer upon axy Director
appointed to any such office any of the powers exarcisable by them
as Directors, other than the power to make calls or forfeit shares,
upon such terms and conditions and with sueh restrictions as they
think fit, and either eollaterally with o: to the exclusion of their own

powers, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

RETIREMENT OF DIRECTORS.

103. Unless and until otherwise determined by the Corapany
by Ordinary Resolution either generally or in any particular case,
no Director shall vacate or be required to vacate his office as a Director
on or by reason of his attaining or having attained the age of seventy
and any Dircctor retiring or liable to retive under the provisions of
these Articles and any person proposed to be appointed a Director
shall be capable of being re-appointed or appointed, as the case may
be, as & Director notwithstanding that at the time of such re-appoint-
men{ or appointment he has attained the age of seventy, and no special
notice need be given of any resclution for the re-appointment or
appointment or for approving the appointment as a Director of & person
who shall have attained the uge of seventy, an: it shall not be necessary
to give to the members notice of the age of any Director or person
proposed to be re-appointed or appointed as such. Ior the purposes
of this Article the expression * Director ” shall include an alternate
Director.

104. The office of a Director shall be vacated in any of the
fullowing events, namely :—

(A) if (but in the case of a Director holding any executive
office subject to the terms of any contract between him
and the Company) he resigns his office by notice in
writing under his hand sent to or Teft at the office ;

(B) if he becomes bankrupt or makes any arrangement or
composition with his ereditors generally ;

(c) if he becomes of unsound mind ;

(D) if he is absent from meetings of the Directors for six
quccessive months without leave, and his albernate
Director (i any) shall not during such period have
attended in his stead, and the Directors resolve that

his office be vacated ;

Raxsoutive
smolumarrty

Grant of powors
to Directors

Continvation in
offico of Directors
cver sevonty

Vaention o
office



L P LE  TyNgh ¢ P e olm L i

e e

Retiramont by
rotadion

Ascertninment of
Dircetors to rotire

Filling of office
vacated by

, rotation

Ebgible Iircetors

26

(i) if he cesses to be u Director by virtue of or Decolnes
prohibited from being a Director by reason of awy
order made under any provigions of the Ael ;

{#) if he shall be removed from office by notioe in writing
gerved upcn him eigned by all his co-Directors, but so
that in thoe cuge of a Director holding an executive office
subjeal to termination if he cease to bo & Director such
removal shall be deenied an act of the Cempany and shall
have effoct without prejudice to anv cle:m for damages
i1 respect of the congequent termination of his executive
office.

ROTATION OF DIRECTORS

103. Fubject to the provisions of these Articles, at the first
Annual General Meeting and at the Annual General Meeting in every
subsequent year one-third of the Directors who are subject to retire-
ment by rotation, or, if their number is not three or a multiple of three,
the number nearest to but not exceeding one third, shall retire from
office ; provided always that if in any ye«r the number of Directors
who are subject to retirement by iotation shall be two, cie of such
Directors shall retive, and if in any year there shall be only one Director
who is subject to retirement by rotation, that Director shall retire.
A Director retiring at a meesing as aforesaid shall retain office until
the conclusion of that meeting,

106. Subject to the provisions of the Act and of these Articles,
the Dirvectors to retire in every year shall include (so far as necessary
to obtain the number required) any Director who wishes to retire
and not to offar himself for re-election. Any further Dirvotors so
to retive shall be those who have been longest in office since their last
appointment or re-appointment but as between persons who became
or were last re-appointed Directors on the same day thnse to retire
shall (unless they otherwise agree among themselves) be determined

by lot. Subject Bs aforesaid, a retiring Director shall be eligible for
re-appointment,

107, The Company at the meeting at which a Director retires
in manner aforesaid may Al up the vacated office by appointing a
person thereto, and in default the retiring Director, if willing to
act, shall be deemed. .0 have been re-appointed, unless at such meecting
it is expressly 1esolved not to fill the vacaney, or a resolution for the

re-appointment of «uch Dirvector shali have been put to the meeting
and lost,

108.  No person olher than a Iiirector retiring at the meeting
sh.al.l, unless recommended by the Directors for appointment, be
eligible for appointment to the offico of & Director at any General

I¢

ti

m
ni
to
aJ
fo
m
sh
1o

m
CX

PI

O

S~ i

b
th



SOTEEGY
P oany

riting
b 8o
office
> sueh
 shall
NAFOS
ive

' Arst
tVery
otire-
Lhree,
from
scbors

sach
eetor
etire,

nntil

icles,
Ssary
retire
rS SO
r last
came
retire
ined
e for

stires
ng a
z to
eting
r fue
etinge

ting
b, D
il

a7

giwven to the Comyany notice in writing by some member duly qualified
to be} p'resent. and wote at the meeting for whish such noties is given
of his intention to propose such person for appointment, and also

notioe iu writing signed by the person to be proposed of his willingness
to be appointed.

109. At & General Meeting & motion for the appointment of
two or more persons as Diroctors by & single resolution shall not be
made unless a resolution that it shall be so made has been first: agroed
to by the meeting without any vote being given against it, and for
the purposes of this Article a motion for approving a person’s

appointment or fer nominating & person for appointment shall be
treated as a motion for his appointment,

110. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors, and may also
determine in what rotation smch increased or reduced number is o
retire from office.

111. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill
a casual vacancy or as an additional Director, but so that the total
number of Directors shall not at any time exceed the waximum
number (if any) fixed by or in aceordance with these Articles  Subject
to the provisions of the Act and of these Articles, uny Director so
appointed shall hold office only until the conclusion of the next
following Annual General Meeting, and shall be eligible for re-appoint-
ment at that meeting. Any Director who retires under this Article
shall not be taken into account in determining the Directors who are
to retire by rotatic.y at such meeting.

112. Without prejudice to the provisions of the Act the Company
may by BExtraordinary Resolution remove a Director before *he
expiration of his period of office (but such removal shall be without
prejudice to any claim such Director may have for breach of any
contract of service betweenr nim and the Company) and may, by
Ordinary Resolution, appoint snother person in his stead. '.?The
persor so appointed sholi be subject to refirement at the same time
as if he hzd become a Director on the day on which the Director
in who-2 place he is appointed was last appointed or re-appointed
a Dir.ctor,

PROCEEDINGS OF DIRECTORS.

113. The Directors may meet together -for the‘ dispatch -
business, adjowrn and otherwise regula,t'e their meetings 4s they
tuink fit. Questions arising at any meeting shall be devermined by
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a majority o. otes, In casa of an equulity of votes tne Timirman
ghall have & second or oasting vate. A Director who is also an
altornate Director shall he entitled to & separate vote on behalf of
the Director he is representin; and in addition to his own vole. A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon & meeting of the Directors. It shall not
be neceseary to give notice of a meeting of Directors to any Director
for the time bring absens from the United Kingdom.

114. A Director who is unable to attend any meeting of the
Directors and has not appointed an “ernate Director may suthorise
any other Director to vote for him a: shat meeting, and in that ¢.ent
the Director o authorised shall have a vote for each Director by
whom he is so anthorised in addition to his own vote. Any such
authority must be in wxiting or by eable, telex, radiogram or telegram,
which must be produced at the meeting at which the same is to be
used, and be left with the Secretary for filing.

115. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two. For the purposes of this Axticle
an alternate Director shall be countud in a guorum, but so that nob
less than two individuals shall cons‘itute the gquorum. A meeting
of the Directors for the time being at which a quorum is present
shall be competent to exercise all powers and discretions for the timo
being excercisable by the I'irectors.

116. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in their body, but if and sc
long as the nurcber of Diretors is redueed below the minimum
number fixed by or in accordance with these Articles, or below the
number fixed by or pursuant tu these Articles as the gaorum of
Directors, the continuing Directors or Director may act for the purpose
of filling up vacancies in their hody or of summoning General Meetings
of the Cumpany, but not for any other purpese. 1f there be no
Directors or Director able or willing to act, then any two members

may swmmen a General Mecting for the purpose of appointing
Directors,.

117. The Directors may, from their number, from time to time
elect and remeve a Chairraan and, if thought fit, one or more Deputy
Chairiyon andjor Vice-Chaivmen and determine the period for which
they aze to anld ofice. The Chairman, or in his absence the Deputy
Chairman {to be chosen, if there be more than one, by agreement
amongat thomselves or, failing agreement, by lot), or in the absence
of any Deputy Chairman the Vice-Chairman (tc be chosen, if there
be .aore than one, as aforesaid), shall preside at all meeiings of the
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Directors, but'it no such Chairraan, Deputy Chairman or Vice-Chairman
he @1?.('&*(‘., o if at any meetisg the Chairman and no Deputy Chairman
or Vie-Chairman be presont within five minutes after the {ime
appninted, for holding the same, the Directors present may choose onao
°f their number to be Chairman of the meeting,

118. A resolution in writing, signed by all the Directors for the
tirne being entitled to receive notice of g meeting of Directors, shall be
as effective as a resolution passed as a meeting of the Directors duly
convened and held, and may consist of several documents in the like
form eack sigaed by one or more of the Direators; and so that any
such resolution or document signed by an alternate Director shall be

deemed to have been signed by the Director who appointed such
alternate Directior,

119. The Directors may delegate any of their powers to enm-
mittees consisting of such members or member of their body as they
think fit. Any cominittes so formed shall in the exercise of the
power. so delegated conform to any regulations that may be imposed
on it by the Directors. The meetings and proceedings of any such
committee consisting of two or more members shall be governed by
the provisions of these Articles regulating the meetings und proccedings
of the Directors, so far as the same are applicable and are not super-
seded by any regulations imposed by the Directors under this Article.

120. All acts done by any ineeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
derect it the appointment of any such Diresctor. or person aeting
as aforesaid, or that they or any of them wer- disqualified, or had
vacated office, or were not entitled to vote, be as valid as if every such
pergon had becn duly appoinfed, and was qualified and had coantinued
to be a Director and had been entitled to vote.

EXTCUTIVE AND OTHER DIRECTORS.

121, The Dirrstors may from time to time, and #t any time,
pursuant to this Article appoint any other persons to any post with
such descriptive title including thas of Director (whether as execu.tive,
group, divisional, departmental, depuaty, assistant, local, advisory
director or otherwise) as the Directors may determine and reay define,
limit, vary and restriet the powers, authorit.ies a,nq d.iscretions‘ of
persons so appeinted -+ may fix and determme.z their remuneration
and dutizs. and subjee . 1 any contract between hlim and the Company
may remo;re from such post any person so appointed. A person so
appointed shall not be a Director of the Uompa,n:v f‘or any of the
purposes of these Articles or of the Act, and accordingly shall not be
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& member of the Livard of Directom or of any committee thereof, nor
ghall he be entitled to be present at any moeting of the Board of
Directors or of any such commitiee, except at the request of the
Board of Iirectors or of such committes, and if present at such request
he shall not be entitled to vote thereat.

MINT'TES AND BOOKS,
22, The Directors shall cause minutes to be made—
(A) of all appointments of officers made by the Directors ;

(B) of the names of the Directors present at each meeting
of Directors and of any committee of Directors ;

(¢) of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of committees of Directors.

Any such minutes if purporting to be signed by the Chairman
of the meeting at which the proceedings took place, or by the Chairman
of the next following meeting, shall be evidence of the proceedings.

123. BSubject as required by law any register, index, minute
book, book of account or other book required by these Articles or
by law to be kept by or on behalf of the Company may be kept either
by making entries in bound books or by recording them in any other
manner. Ir any case in which bound books are not used, the Directers
shall take adequate precautions for guarding against falsification and
for facilitating ils discovery.

SECRETARY.

124, The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit. Any Secretary
s0 appointed may at any time be removed from office by the Directors,
but without prejudice to any claim for damages for breach of any
eontract of service between him and the Company.

125.  Anything by the Act required or authorised to be done
by or to the Secretary may, if the office is vacant or there is for any
other reason no Secretary cupable of acting, be done by or to any
assistant or deputy Secretary or, if there is no assistant or deputy
Secretary, or if there is no assistant or deputy Secretary capable
of acling, by or to any officer of the Company authorised generally
or specially in that behalf by the Directors; provided that any
provigion of the Act or of these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not
be satisfied by its bein~ done by or to the same person. acting both
28 Director and as, or in the place of, the Secretary.
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- Bor THE SEAL,
d of o . .
the 126 The Directors shall provide for the safe custody of the Swl
woat Seal and the Seal shall nover be used except by the authority of o
' resolution of the Divectors or of g committee of the Directors asuthorised
in that behalf by the Directors, The Directors may from time to
time make such regulations ag they seo fit (subject to the provisions
of these Articles in relation to share certificates and debenture
certificates) determining the persons and the number of such persons
who shall sign every instrament to which the Seal is affixed, and
until otherwise so determineg (and subject as aforesaid) every such
ting instrument shall be signed by one Director and shall be countersigned
by the Seceretary or by a second Director.,

3 5

:I?; 127. The Company may have an official seal for use abroad Toreign seal
under the provisions of the Act where and as the Directors shall
determine, aud the Company may by writing under the Seal appoint

nan any agent or committee abroad to be the duly anthorised agent of

nan the Company for the purpose of affixing and using such official seal,

S, and may impose such restrictions on the use thercof as shall be

ute thought fit. Wherever in these Articles reference is made o the
Seal, the reference shall, when and so far as may be applieable, be

, Or . ) .

her deemed to include any sueh official seal as aforesaid.

her

bors AUTHENTICATION OF DOCUMENTS.

and

128.  Any Director or the Secretary or any person appointed Authouticstion
by the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee
1ch of the Directors, and any books, records, documents and aceounts
relating to the husiness of the Company, and to cerfify copies thereof

ATY ‘
s or extracts therefrom as frue coples or exiracts, A document pur-
my’ porting to be a copy of a resolution, or an extiact from the min‘u.tes
of a meeting of the Company or of the Directors or any committee
of the Directors which is certified as aforesaid shall be conclusive
ne evidence in favour of all persons dealing with the Company upon the
ny faith thereof that such resolutivn has been duly passed or, ag the
ny case may be, that soch minutes or extract is & true ard accurate
Lty record of procerdings at a duly constituted meeting.
ble
Llsy, DIVIDENDS,
ng 120, The profits of the Company available for divjdffn_ﬁ‘ and Pover to sply
106 regolved to be distributed shall be applied in fhe paymens of dn'flc.er.ldh'
th to the members in accordance with their respective righss av.d priovities.

. . Eine lare dividends aceordin-ly,
Ths Company in General Meeting may deelare dividends accordin.ly
82179
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180. No dividend shall be payable except out of the profits of the
Company, and no dividend shall exceed the amount recommended by

the Directors.

131. Subjeet to tho rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declared
and paid 2ccording to the amounis paid uy on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall ba treated for the purposes of this Article as psid
up on the share. All dividends shall be apportioned and paid pro rate
according to the amounts paid up on the shares during any portion or
portions of the period in respeet of which the dividend is paid, except
that if any shave is issued on terras providing that it shall earry any
particular rights as to dividend, such share shal’ ranl: for dividend
accordingly.

132, The Directors may if they think fit from tim2 to time pay
to the members such interim dividends as appear to the Directors
to be justified by the profits of the Company. If at any time the
share capital of the Company is divided into different classes, the
Directors may pay such interim dividends in respect of those shares
in the capital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which confer on the holders thereof preferential rights with regard
to dividend and the Directors may also pay half-yearly or at other
suitable intervals to be settled by them any dividend wlich may be
payable at & fixed rate if they are of opinion that the profits justify
the payment. Provided the Directors act bona fide they shall not
incur any responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reason of the payment of an
infcrim dividend on any shares having deferred or non-preferred rights.

133. Subject to the provisions of the Act or as otherwise required
by law, where any asset, business or property is bought by the Company
as from a past date, whether such date be before or after the incor-
poration of the Company, the profits and losses therecof as from sush
date may®at the discretion of the Tdirectors in whole or in part be
carried to revenue account aid treated for all purposes as profits
or losses of the Compony. Subject as aforesaidl, if any shares or
securities are purchased cum dividend or interest, such Aividend cor
interest may at the discretion of the Directors be treated as revenue,
and it shall not be obligatory to capitalise the same or any part theveof.

132, The Directors may deduct from any dividend or other
moneys payable to any member on or in respeet of o sharve all sums
of muney (if any) presently payable by him to the Company oa aceount
of calls or otherwise in relatirn to shares of the Company.
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135, The Divectors may retain the dividends paysble upun
shares in l‘l.‘ﬂp(*(st of which any person 18, under the provisions ns to
th> transmission of sharcs hereinbefore contained, entitled {0 bucome
a member, or which any person is under those provigions entitled to

transfer, until such person shall become 1 member in respect of such
shares or shall transfer the game.,

136. Al wunclaimed dividends may be invested or othar-ise
made use of by the Directors for the benefit of the Company until
claimed and the payment of any such dividend into a separate account
or the investment of such d*vidend shall not constitute vhe Cowpany
a trustee in respect thereof. No dividend shall bear interest as against
the Company., Any dividend which has remained uneclaimed for a
period of twelve years from the date of declaration thercof shall at the
expiration of that period be forfeited and cease to remain owing by
th Jompany and shall thenceforth belong to the Company absointely.

137. Any dividerd or other moueys payable on or in respect
of a share may be paid by cheque or warrant seni through the post
to the registered address of the member or person entitled thereto
and in the case of joint holders to any one of such joint holders or
to snch person and such address as the holder or joint holders may
in wriving divect. Xvery such cheque or warrant shall be made
payable to the order of the person to whom if is sent or to such other
person as the holder or joint holders may in writing diveet, and payment
of the cheque or warrant shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

138, If several pexsons are rogistered as joint liolders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the shave.

139. A Goneral Meeting declaring a dividend may, upon the
recommendation of the Directors, direct payment of such dividend
wholly or in part by the distribution of specific assets, and in particular
of paid-up shares, debentures or other securities or rights of any other
company, and the Directors shall give eifect to such resolatinn j and
where any difficulty arises in regard fo the distribution they may
settle the same as they think expediert, and in particulz: may issne
fractional certificates, and may fiv the value for distribution of such
speeific assets or any part thervof, and may detevrpine that cash
payments shall be made to any members upon the footing of the vulue
0 Bixed in order to adjust the rights of members, and may vest any
specifie ussets in trustecs upon trust for the persons entitled to the
dividend as may seem expedient to the Directors, and generally may
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make such arrangements fur the ellotment, aocceptance and aale of
such, specific assets or i efiv ¢} certificates or any parf thereof and
otherwise as they think fit.

RESERVES.

140, The Directors may before recemmendiig any dividend,
whether preferential or otherwise, carry to rererve out of the profits
of the Company (inchiding any premiums received upon the issue of
debentures or other securities or rights of the Company) such sums as
they think proper as a reserve or veserves which shall, at the discretion
cf the Directors, be applicable for any purpose to which the profits
of the Company may properly be applied and pending such application
may at the like discretion either be employed in the business of the
Company or be invested in such investients (other than shares of the
Company or its holding company, if any) as the Directors may from
time to time think fit. The Directors may also without placing the
same to reserve carry forward any profits which they may tuink it
prudent not to divide.

DISTRIBUTION OF CAPITAL GAINS,

141. Notwithstanding anything in any other of these Articles,
the Company may by Ordinsry Resolution on the recommendation
of the Directors determine that any realised accretion of capital assets
shall be divided among the members in proportion io the amounts
paid up on the Ordinary Shares held by them respectively.

CAPITALISATION,

142, The Company may by Ordinary Resolution wupon the
recommendation of the Dircetors, resolve that it « desirab’e to
capitalise any undivided profits of the Conmipany standing to the credit
of profit and loss accouni or otherwise available for distribution
(not heing required for paying the fixed lividendas on. any shuares
entitled to fixed preferential dividends with or without further
participation in profits) or any sum standing to the credit of any of
the Company’s reserve accounts (including share premium account
and capital redemption reserve fund) and accordingly +hat the
Directurs be authorised and directed to appropriai . the Ticits or
sum resolved to be ecapitalised to the memZLers in the propoxtion in
whick such profits or sum would have been divisible amongst them
had the same been applicable and had been applied in paying cividends,
fond to apply such profits or sum on their behaif, either in or towards
paying up the amounts, if any, for the time being unpaid on any
shares held 7 such members respectively, or in Paying up in full
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unissued shares or debentures
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¥ nd equal to such profits op sura,
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members in the proportion afor
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of the Company of & nominal amount
such shares or debentures to be allotted
fully paid up, to and anongst such
esaid, or partly in one way and partly
the share premium account and the
d may, for the purposes of this Article,

Ldwnd, only be applied in the paying up of unissued shares to be issned to

profits members as fully paid.

suo of 143.  Whenever such a resolution ag aforesaid shall have been Prosedurs on
s a8 : A . i ocapitalisation
rotion passed, the Directors shall make all appropriations and applications

orofits of the profits v sum resolved 1o be capitalised thereby, and all
cntion allobments and issues of fully paid shares or debentures, if any, and
of tho generally shall do all acts and things required to give offect thereto,
of the with full power to the Directors to malke such provision by the issue

of fractional certificates or by payment in cash or otherwise as they

13;?: think fit for the case of shaves or debentures becoming distributable
AT in fraotions, or to make provision whereby the benefit of fractional
kit entitlements accrue to the Company rather than %o he members
concerned, and also to authorise any person {o enfer on behalf of
all the members entitled o the benefit of such appropriations and
applieations into an agreement with the Oompany providing for the
i allobment to them respectively, credited as fully paid up, of any
t.w%es, further shares to which they may be entitled upon such capitalisation,
ation and any agreement made under such authority shall be effective and
issets binding on all such mimbers.
ounts
ACCOUNTS.
144. The Directors shall cause proper books of account to he Books of accomnt
kept in accordance with the Act. The books of account shall be
. the kept at the office, or (subject to the provisions of the Act) at such
e to other place as the Directors think fit, and shall always be open. to
redit inspection by the Directors. No member (other than a Tsirector)
ution shall have any right of inspecting any account or book ur document
hars of the Company except as conferred by statute or authorised by the
rther Directors or by the Company in General Meeting.
1(:11‘:1f3 145. The Directors shall from time to time, in accordance with Aecounts
the the provicions of the Act, cause to be prepared and to be laid before
4 or the Company in General Meeting such profit and loss a,ccou.n.ts,
L in balance sheets, group accounts (if any) and reports as are specified
hom in the Act.
,‘1::.};; 146. The Auditors’ report shall be read before the Cowmpany Auditors’ ropors

v in General Meeting and shall be open to inspection as required by

full the Act.
82170
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147, A copy of every halance sheet and profit and loss account
which is to he laid before 8 Gieneral Mecting of the Company (including
overy docwment required by law to boe attached or annexed to the
accounts) ghall not less than twenty-one days before the date of the
meeting be sent to every member and to every holder of debentures of
the Company and to every other person who is entitled to receive
notices of meetings from the Company under the provisions of the Act
or of these Articles; provided that this Article shall not require a
copy of these documents to be sent to more than one of joint holders
or to any person who is not entitled to veceive notices of meetings
and of whose address the Company is not aware, but any member
or holder of debentures to whom a copy of these documents has not
been sent shall be entitled to receive a copy free of charge on application
at the office. Whenever quotation on any Stock Ixchange in the
United Kingdom for all or any of the shares or debentures of the
Company shall for the time being be in force, there shall be forwarded
te tha appropriate officer of such Stock Exchange such number of
sopies of s.ch documents as may for the time being be required under
its regulations or prietice,

148. Every account of the Company, when audited and approved
by an Annual General Meeting, shall be conelusive except as regards
any error discovered thercin within three months next after tha
approval thereof. Whenever such an error is diseovered within that

period, the account shall forthwith be corrected and thereupon shall
be conclusive.

AUDITORS.

149. Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the provisions
of the Act. Subjeet to the provisions of the Act, all acts done by any
person acting as an Auditor -:all, as regards all persons dealing in.
good faith with the Comypany, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment.

150. Once at least i every year after the year in which the
Company is incorporated the aceounts of the Company shall be
examined and the correctness of the balance sheet, profit and loss

account and group accounts (if any) ascertained, by an Auditor or
Anditors.

151. The Auditor or Anditors shall be entitled to attend any
General Meeting and to receive notices of and other communicgtions
relating to any General Meeting which any member js entitled to
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reoeive, snd t0 be heard at any General Meoting on any part of the

business of the meeting which concerns him or them as Aunditor or
Auditors.

RNOTICES,

152, Any notice or document may be given or served by the
Company on any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his address
as appearing in the register of members. In the case of joint holders
of a share, all notices shall be given to that one of the joint holders
'whose name stands first in the register of members in rospect of the

Joint holding, and notice so given shall be sufficient notice to all the
joint holders.

163. Any member described in the register of members by an
address not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom at
which notices may be served wupon him shall be entitled to have
notices served upon him at such address, but, save as aforesaid, no
member other than a member described in the register of members
by an address within the United Kingdom shall be entitled to receive
any notice from {hie Company.

154. Any member present, either iix person or by proxy, ab
any meeting of the Company shall for all purposes be deemed to
have received due notice of such mecting and, where requisite, of the
purposes for which such meeting was convened.

1565. Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall be bound
by any nofice in respect of such share which previously to his name
and address being entered on the register of members shall have been
duly given o a person from whom he derives his title to such shares.

156. Any notice required to be given by the Oompaﬁy jz the
members or any of them, and not provided for by or pursuant to
these Axrticles, shall be sufficiently given if given by advertisement
which shall be inserted onee in at least one leading daily newspaper

published in London.

157. Save as otherwise provided by the Act or by these Articles,
any potice shall be exclusive of the day on which it is served, or
deémed to be served, and of the day for which it is given. Any
notice or other document, if served by post, shall be deemed to have
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been served at the time when the letter, envelope, oard or sover
eontaining {he same & posted, and in proving such service it shall he
sufficfent to prove that the letter, envelope, eard or cover containing
the notice or document was properly addressed and duly posted. A
notice to be given by advertisoment shall be deemed to have been
gerved on the day on which the advertisement appears.

158. Any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of these
Articles shall, notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have been duly served in respect of any
share registered in the name of such member as sole or joint holder,
unless his name %hall, at the time of the service of the notice or
document, have been removed from the register of members as the
holder of the share, and such service shall for all purposes be deemed
a sufficient service of such notice or document oiL all persons interested
(whether jointly with or as claiming through or under him) in the share.

WINDING UP.

159. © the Company shall be wound up (whether the liguida-
tion is altogether voluntary, under supervision or by the court) the
Liguidator may, with the authority of an Extraordinary Resolution,
divide among the members in specie the whole or any part of the
assets of the Company, and whether or not the assets shall consist
of property of one kind or shall consist of properties of different
kinds, and may for such purposes set suech value as he deems fair
upon any one or more class or classes of property, and may determine
how such division shall be carried out as between the members or
different classes of members. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts
for the benefit of members as the Liquidator, with the like authority,
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no member shall be compelied
to accept any shares in respeet of which there is a liability.

INDEMNITY.

160. Subject to the provisions of the Act, every Director or
other officer and Aunditor of the Company shall be indemnified out
of the assets of the Company against all costs, charges, expenses,
losses and liabilities which he may sustain or ineur in or about the
execution of his office or otherwise in relation thereto.
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PRIVATE QOMPANTY.
161. The Company ig a Private Company and accordingly-—

(A) the right to transfer shaves is restricted in manner
hereinbefore Preseribed ; and

(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 employ-
ment of the Company were while in such employment
and have continued after the determination of such
employment to be members of the Company) is limited
to fifty ; provided that where two or more PEISONS
hold one or more shares in the Company jointly they
shall for the purposes of this Article be treated as a
single member ; and

(0) any invitation to the public to subseribe for any shares
or debentures of the Company is prohibited.
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CERTIFICATE OF INCORPORATION

N&2GIdT

I hereby certify that

CO=OPERATIVE BAMK LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given ander my hand at London th&yn Otrasen, 1970,

N
(F. L. KNIGHT)
* Assistant Regisirar of Companies

C.a73



