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COMPAXNY LIMITED BY SiHARES

Hemorandum of sgociation

or

HAVANA INTERNATIONAL BANK LIMITED

1. The name of the Company ix ** [TAvANA INTERNATIONAL
Baxg Limrren.”

2. The registered office of the Company will be situate in
England.

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

(A) To carry on the busitess of bunking in all its branches, and
to transact and do ali matters and things incidental
thereto, or which may at any time hereafter, at any
place where the Company shall earry on business, be
usuat in connection with the business of banking or
dealing in money oy securities for inoney, ineluding,
without limiting the generality of the foregoing, the
borrowing, raising or taking up of money, lending or
advaneing of noney, securitie’ and property, issuing,
discounting, buyving, holding, selling and  dealing in
investments of all kinds, hills of exchanee, promissory
notes, deposit. receipts, eoupons, drafts, hills of ladiag,
warrants, debentures, certificates, serip and other instra-
ments and securities whether transferable, negotiable, or
otherwise, the granting and issuing of letters of eredit
and eirenlar notes, huying, selling, holding and dealing in
foreign exchange, curreney, hullion, specte and precious
metals, negotinting loans, eredits and advanees, eredit
guaraniees or eredit insuranee, the receiving of securities,
property and vihushles of any deseription whatsoever on
deposit or for sofe castady or otherwise, collecting and

transnplling Ponevs aned seenirities,




(5) T iy on the businesses of oltuimng, reeeiving ang

holding money ity depasit, eurrent or savings aceount
or otherwise {whether vxpressed in sterling or other
curreneies) or inoaey other manner whatsoever and
whether @b interest ur otherwise, auld of utilising and
furning the same to aceount in any manner thought iy,
and the issaing of cheques or any other means of any
deseription  whatsoever  to provide facilities for the
witl:drawal or transfer thereof.

(¢) To tinance or assist in tinancing the sale of any real or

personal property of all wnd every kind or deseription by
way of hire purchase, instalment finance or Jdeferced
pavment or otherwise, and to institute, enter into, carry
on. subsidise, finunee or assist in subsidising or financing
the sale and maintenance of any re.d or persoual property
¢ anand every kind and deseription upon any terms
whatsoever, to acquire and discount hire purchase or
other agreements or any rights thereunder, whether
proprictary or enntretual and to aequire by assignment
or otierwise «debis die ind owing to any persoh ar
company s to colieet such debts,

(D) To proyide managerial, wdvisory, consultaney and cdata

processing =ervices of afl deseriptions and preneraliy the
transaction of every kind of mercantile, property or
ageney business which may awfally be transacted by
bunks and {inanee houses,

(£) To carry on any business, undertaking, transaction or

dyn
i )

v

!

opersation whatever which may be Lowtully carried on or
undertaken by capitalists, promoters, finaneiers, mana-
cers.  traders,  fmporters,  exporiers,  coneessionaires,
brokers including commaodity and  mortuisee brokers,
erchant s, factors, mereantile avents, underwriters, ware-
housemen, survevars, aictioneers, veloers, and agents,
contrictors, aireraft, ship, hoverersft snd road and rail
transport owrners, hirers, charterers and operators, travel
deents ;Lo aet as avent or broker for the plieing ol ife,
merine, five, aceident, fidelity and other insnvanee ;) (o
aet s poent or represeniative of owners or other persans
or corporations having, ov elatming to have, any ntesest
ity vessels, atveraft, hovereradt) eareoes, fretahits, motor or
rlway vehicles or other maehinery oy ofhier geuersd

merchimndise, and any ather sithjects of nsuranee,

o purehase, aequire, rent, huild,  constinet, equip,
eaeent o earry o, improve, wark, develop, sdrainester,
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mLintiin, mandge or coptrol works sand convenivnees
of all kinds, whether Tor the purposes of the Comnpany
or for sale or hire to or in return for any consideration
from any other company or persons, and to contribuke
to or assist in the carryving out or estublishment,
constyruction, nmaintenance, improvement, managemnent,
working, control or superintendence thereof respectively.

(G} To subseribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the shares,
stock, seeurities and evidences of indebtedness or of the
right to participate in profits or assets or other similae
doenments issued by any  rovernment, authority,
corporation or body, or by any company or body of
persons, and any options cr rights in respect thereof,
and to buy and sell foreign exchange.

(1) To purchase or otherwise acquire for any estate or
interest any proverty or assets or any  eoncessions,
licences, grants, palents, trade marks or other exelusive
or non-exelusive rizhts of any kind which may appear
to be necessary or convenient for any husiness ef fhe
Company, and to develop amd turn to aceount and deal
with the same in such  manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.,

L4

(1) To borrew and ruise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and
future) and the unealled capital of the Company, or
by the ercation and issue on such terms and conditions
as may be thonght expedient of debentares, debenture
stoek or other scenrities of any deseription,

(1) To draw, make, accept, endorse, discount, negotiate,
execute, and isstie, and to hay, sell and deal with bills
of exchange, promissory notes, and other nccotiable or
transierable instroments.

() Po amalgamate or enter into partnership or any joind
purse  or  profit-sharing  wreangement  with and - to
co-operate inoany way with or assist or subsidise any
company, firin, or persun, ad to pureinse or otherwise
acquire and nndertake all or any pavt ol the husiness,

property and Habilities of any person, hody or company
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carrying  on any  business  whieh tus Company s
authorised to carry on or possessed of any broperty
suitabls for the purposes of the Company.

(L) To promote or concur in the promotion of any conpany,
the promotion of which shall be considered desirable.

(M) To lend moncy to and guaranfee or provide security
(whether by personal covenant or by morlgage or
charge) ror the performance of the contracts or obligations
of any company, firm or person, und the payment and
repayment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shares and
securities of any company, whether having objeets
similar to those of this Company or not, and to give all
kinds of indemniiics,

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

(0) To procure the registration or inco:poration of the
Company in or under the laws of any place outside
England.

(r) To subseribe or miarantee money for any national,
charitable, benevolent, publie, general or useful object
or for :iny exhibition, or for any purpose which may be
considered Hkely directly or indireetly to further the
ohjects of the Company or the interests of its members,

(Q) To granl pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and  ex-DHrectors)y of the Company or its
predecessors in buxiness, or the relations, connections
or dependants of any such persons, and to establish
or supporl associations, institutions, elubs, funds and
trusts which may be considered caleulated to benefit
any sueh persons or otherwise advance the interests of
the Company or of its members, and te establish and
contribute to any scheme for the purchase by trustees
of shares tn the Company to be held for the benetit of
the Company’s employees, and to lend money to the

Company's emplovees (o enable them to purchase




shiares of the Comppany sond to formmlate saul earn
mto etlfect any scheme for sharving the profits of the
Company with s employers er any of them,

(1) To do ull or any of the things and matters aforesaid in
any part of the world, and either as principals, avents,
contractors, trustees or otherwise, and by or through
trastees, agents or otherwise, and cither atone or in
conjunction with others.

(=) To do ail such other things as may be considered to be
incidental or conducive to the above objecis or any of
them.

And it is hereby declared that the objeets of the Company as specified
in each of the foregoing paragraphs of this clause (except only if
and so fur as otherwise expressly provided in any paragraph) shall
be separate and distinet objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the saine oceur or the name of the Company.  Provided always
that nothing herein contained shall empower the Company to carry
on the business of life assurance, acceident insurance, fire insurance,
employers’ liability insurance, industrial assurance, motor vehicle
insurance or any other business of insurance or re-insurance within the
meanting of the Insurance Companies Aet 1958 or any Act amending,
extending ov re-enaciing the same.

4. The lLability of the members is limited.

5. The share capital of the Company is g14 600, ogodivided into
140,000 chures of €100 each, ¥

¥ the shave capital of the Company was increased from £13,000,020
by Ordinary Resolutiosn passed 21st May 1992



Wis, the several persons whose numes and addresses are snbseribed,
are desiroas of being formed into o Company, in purswanse of this
Moemorandum of As~oeciation, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective nanes.

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

Suvscriher

Jo FRANCO, One
41 Porchester Gate,
Bayswater Rd.,
Londen, W.2,
Banker,

JoJ RODRIGUEZ, One
12 Porchester Gate,
Jayswater Rd.,
London, W.2,
Banker,

Total Shares taken .. Two

Dated the 19 day of July, 16972,

Witness to the above

Signatures——

Jo A IMPERATORT,

29 Alexandra Court,
e 171, SOWLT,
Lionidon,

(Ineensg

Banker.
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COMPANY LIMITED DY SHARES

Articles of Aggociation

oF

HAVANA INTERNATIONAL BANK LIMITED

PRELIMINARY.

1. The regulations in Table A in the IFirst Schedule to the
Companies Act 1948 (as amended by the Companies Act 1967) shall
not apply to the Company.

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

WoRrDs MEANINGS
The Acts ., .. The Compaunies Acts 1948 to 1967,
The Statutes .. The Acts and every other Act for the time being

in foree concerning companies and afieeting
the Company.

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

Oltiee - .. The registered office of the Company for the
time beinge,

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

Seal . .. The Common Seal of the Company.
The United
Kingdom .. Gread Britain and Northern Treland.
Month .. .. Calendar month, .
Year . .. Calendar yoear,
In writing .. .. Written or produced by any substitute for

writing or partly one and partly another,

Yaid . o Paid or ereditad as paid,

33075




The oninee o~ - debentore 5 and debentine-hokdes T shiadi
|

respertioeby nelnde s dehentane stackh Ted s debenture stockholder”

The expression  Seeretary 7 shall inelude any person appointed
by the Divectors to perform auy of the duties of the Seeretary amld
whiere two or more persons are appointed to act as Joint Seeretaries

shall tnelude aonv one of these persons,

AL sueh of the provisions of these presents as are applicable to
and

1"

paid-up shares shall apply 1o stock, and the words ** shuare
“ sharcholder ™ shall be construed accordingly.

Save as aforesaid any words or expressions defined in the Acts
shall (it not inconsistent with tie subject or context) bear the same
mesuing in these presents,

A Special or Bytraordinary Resolution shsii be effective for any
purpose for which «n Ordinary Resolution is expressed to be required
under any provision of these presents.

SHARE CAPITALL

The slie eapital of the Company is £14,000,0m0  divided into
40000 Ordinory Shures of €100 cach, ¥

VARIATION OF RIGHTS.

4. Whenever the share eapital of the Company is divided into
dirferent elasses of shares, the speeinl rights attached to apy elass
niy, subject to the provisions of the Statutes, be varied or abrogated
cither with 1hie consent in writing of the hokders of three-fonrths of the
issued shares of the elass or with the sanetion of an Extraordinary
Resolution pssed at o separate General Meeting of the holders of
the shares of the elass (but not otherwise) and may he so varied or
abrognted eithse whilst the Company is 4 going concers or during or

! in contempliiion of a winding up.  To every such separate General
Meeting all the provisions of these presents relating to General Meetings
of the Company ana to the procecdings thereat shall spulatis petandis
apply, exvept et the necessary guoram shadi be two persons: i
least. holdine o representing by proxy one-third in nominal amount
of the issued shaves of the elass (bt o that if at oy adjourned
meeting @ gquortin as ahove dotined is not present, any two holders 7
: of shares aof the ¢l =< present v person or by proxy =hall be o quoram)
and that any holder of shires of the chss present i person or by
1 proxy may demand a poll and that every suceh holder shall onoa poll

heove one vote Tor every share of Che elass held by i, Che forecoing

Y the chare capital of Liee Company wao inorensnad feom £13,000,000

s

by Ordinary Becolution pasned She S1ato day pdage




provistons of this Article shall apply to the variation o abhrogation
of the special rizhts attached to some only af the shares of any elass
as 4f each group of shares of the eluss ditferently treated formed o
separitte elass the special rights whereof are to he viried.

. The special rights attached to any clss of shares having
preferential rights shall not unless atherwise expressly provided by the
terms of issue thercof he deemed to be varied by the creation or issne
of further shares ranking as regards pacticipation in ithe profits or
assets of the Company in some or all respeers peari passu therewith
but in no respeet in priority thereto.

ALTERATION OF SHARE CAPITAL.

. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall preseribe. Al new shares shall be
subject to the provisions of these presents with reference to allotment,
payment of calls, lien, trausfer, transimis sston, forfeiture and otherwise,

v. {4) The Company may by Ordinary Resolution—

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

(2} Cancel any shares which, at the date of t(he passinge of
the resolution, have not heen taken, or agereed to be
tuken, by any person and diminish the amount of its
capital by the amount of the shares so eanceljod.

(%) Sab-divide its shuares, or any of them, into shares of
smaller amonnt than is fixed by the Memorandum of
Associntion (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution wherehy any
share is sub-divided may determine that. as between
the holders of the shares vesubting  from such sub-
division, one or more of the shares BN, ax compared
with the others, have any such preferred. deferred
other special righis, or e subject o any sueh restrictions,
as the Company has power to attach to unisaed or new

shinres,

(B) Upon any consolidition of tally paid shares into slhes of

Lwger amount the Directors may as hetwoeen the holders of shares
so-consolidated determine whieh shares are consolidited into cich
consolidated stare and v the case of any sharves registered i the nane
of one fiolder heing consobidatoed with shaves vegistered in the nonme

of another holder tony make snei arvanizionaents axomay he thone it




fit. for the sale of the consolidated share or any fractions thereof and
for the distribution among the persons entitled thereto of the net
proceeds of such sale and for such purpuse may appoint sGie person
to transfer the consolidated share to the purchaser.  Provided that
the necessary unissued shares are available the Threctors may
alternatively in each case where the number of shares held by any
holder is not an exact multiple of the number of shares te be con-
solidated into a single share issue to each such holder credited as
fully paid up by way of capitalisution the minimura number of shares
required to round up his holding to such a multiple (such issue being
deemed {o have been effected immediately prior to cousolidation) and
the amount required to pay up such shares shailbe appropriated at their
discretion from any of the sums standing to the credit or any of the
Compuny’s Reserve Accounts (including Share Premium Account and
Capital Redemption Reserve Fund) or to the credit of profit and loss
account and capitalised by applying the same in paying up such
shares.

8  The Company may by Special Resolution reduce its share
capital or any capital redemption reservefund orshare premium account
in any manner and with and subjeet to any incident authorised anid
consent required by law,

SHARES.

9. Except as required by law, no person shall be recognised by
the Company as hoiding any share npon any trust, and the Company
shall not be bound by or compelled in any way to recoghise any
equitable, contingent, future or partisl interest in any share, or any
interest in any fractional part of a share, or {exceept only as by these
presents or by law otherwise provided) any other right in respect of any
share, except an absolute right to the entivety thereof in the registered
holder.

10.  Without prejudice 1o any special rights previously conferred
on the holders of any shares or elass of shares for the time being issiredd,
any share in the Company may he issued with such preferred, deferred
or other special righits, o subject to such restrictions, whether in
recard to dividend, retarn of eupital, voting or otherwise, as the
Connpany may from time to time by Ordinary Resclution detertuine
(or, failing any such determination, as the Directors mayv determine)
and sibjeet to the provisions of the Statutes the Company way issne
preferenee shaves whieh nres orat the aption of the Company are to he
Hable, to he redecined.

4

11, AN unissued sharves shall he at e disposal of the Direetors
and they may atlot, ceant options over or otherwise thspose of them to

steh persons, al sueh fines and on sueh terws s they thinh proper.



12, The Company may exercise the powers of puving cotnmissions
conferred by the Statutes to the full extent thereby permitted.  The
Company may lso on any issue of shares pay such brokerige as may
be lawful.

I3. The Directors may at any time after the allotiment of any
share but before any person has been entered in the Register of Mem-
hers as the holder recognise a renunciation thereof by the alloitee in
favour of some other pe.on and may accord to any allottee of a share
a right to effect such renunciation upon and subjeet to suck terms and
conditions as the Dire:tors may think it to irapose.

SHARE CERTIFICATES.

14.  Every share certificate shall he issued under the Seal (or, in
the case of shares on a branch register, an ofticial seal for use in the
relevant territory) and shall apecify the number and elass of shares to
which s selates and the amount paid up thereon.  No eertificate shall
be issued representing shares of more than one class.

15. In the ease of a share held jointly by several persons the
Company shall not be bourd te issue more than one certificate therefor
and delivery of a certificate to one of joint holders shall be sutticient
delivery to all,

16, Any person (subject as aforesuid) whose name is entered in
the Register of Members in respect of any shares of any one class upon
the issue or transfer thercof shall be entitled: without payment to a
certificate therefor {in the ease of issue) within one month (or such
longer period as the ferms of issue shall provide) aiter allotmment or
(0 the case of a transfer of fully-paid shares) within fourteen days
after lodgment of transfer or (in the ease of a transfor of partly-paid
shares) within (wo months after lodgment of transior.

17, Where part only of the shares comprised ina share cortiticate
are transferred the old certificate shall be caneefled and 2 new cortitieate
for the baiance of such shares issued in feua withont charge,

15, (a) Any two or more certifieates representing shaves of any
one class held by any member may at his request be cancelled and a
single new certifieate for sueh sharves issued in Heu without eharge,

(B) I any member shall surrender for ecancellation o sizae certiii-
cate representing shurves beld by hicyand request the Company to i=sie
i lien (wo or more share certificntes representing sueh shares in sach
proportions as he may specify, the Divectors may, 1f they think tit,
coniply with such request,

iy




() 11 share eertitieate shali be damnaced or defaced or alleged to
have been lost, stolen or destroyved o new certifieate representing the
sane sharesmay be issued to the holder upon request subjeet ta delivery
up of the old certitieate or (if alleged to have been lost, stolen ordestroved)
complinnee with such conditions as to evidenee and indemnity
and the payment of ont-of-pocket expenses of the Company in con-
nection with the request as the Directors may think fif.

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

CALLS ON SddARES.

19, The drectors may from time to time make ealls upon the
members in respeet of any moneys unpaid on their shares (whether on
account of the nominai value of the shares or by way of premium) but
subject always to the terms of issue of such shares. A call shall be
deemed to have been made at the time when the resolution of the
Ihrectors authorising the call was passed and may he made pavable
by instalments.

20.  Each member shall (subject (o receiving ot least fourteen
days” notice specifyving the time or times and place of pavment) pay
to the Company a2t the time or times and place so specified the amount
called on his shares. The joint holders of o share shall be jointly
and severaliy liahle to pay ol calls in respect thereof. A call may he
revoked or postponed as the Directors may determine.

210 If wosumi cailed Inorespeet of o share is not paid before or
on the day appointed for paviment thereof, the person from whom the
sum = due shall pay intersst on the sum from the day appointed {or
payinent thercof to the time of actnal pavment at such rate (nat
exceeding 12 per cent. per annnm) as the Directors determine but
the Dhirecrors shall he ot lberty inoany ease or cases to waive payvient.
of such interest whaolly orin paot,

220 Any =am (whethor on aceonnt of the nominal vahie of the
shure or by way of premiu) which by the tevms of issae of o share
Lecomes payable npon allotmeni or s any tixed diste shadl for all the
purpoases af these presents he deemed {0 be woeall doly niade and
payable on the dafe orowhiel by the terms of issue the sime beeconies
payable, dn ease of noa-pavment all the relevant provisions of these
presents as to pavient of inferest amd evnenses, foefciture or ofherwise

shadl onpdy ax il sueh s Bad bhecore pavable by virlne of a0 eall

duly made and nonitied,




250 The Directors may on the issue of shares  ditlerentiate
between thie holders as to the wmount of ealls to be paid and the tines

of paviment,

24, The Divectors may if they think fit receive from any member
willinigg to advanes the saine all or any part of the moneys (whether ou
account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and sueh payment
in advance of calls shali extinguish pre tanto the liability upon the
shares in respect of which it is made and upon the money 5o received
(antil and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate {not.
exceeding 10 per cent. per annum) as the member paying such sum
and the Dircetors agree upon.,

FORFEITURE AND LIEN.

25. It a2 member fails to pay iv full any call or instalment of a
call on the day appointed fer payment thercof, the Directors may at
any time thereafter serve a notice on him requiring paymeni of so
much of the call or instalment as is unpaid together with any interest
amd expenses which may have acerued.

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

27, I the requirements of any such notice as aforesaid are not
complied with, any share in respeet of which such notice has been
given may at any time thereafter, before payment of all calls and
mterest and expenses due in respeet thereof has been made, be for-
feited by o resolation of the Directors to that edeet.  Sueh forfeiture
shall include all dividends declared in respect. of the forfeited share
and not actually paid before forfeiture.  The Direcetors may aveepH
a surrender of any share liable to be forfeited herounder.

28, Ashare so forfeited or surrendered shall bheconse the property
of the Company and may be sold, re-allotted or otherwise disposed
of vither to the person who was before sueh forfeitire or surrender
the holder thereof or entitled thereto or to any ather person apon
sich terms and in sneh ananaer as the Directors shall think fit and
abtoany time before o salel re-allotaneat. or disposition the forfeiture
or surrender anay be caneelled on sueh terms as the Directors think
fit. The Direetors ny, if necessary, st horise some person to transfer

adartested or swrrendered share 1o any suels other person as aforesand,
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240 A mienmther whose shaves have been forfeited or surrendered
shall cease to be a member in respect of the shares but shall notwith-
standing the forfeiture or sorrender remain diable (o pay te the
Company all moneys which at the date of forfeiture or surrender
were presently pavable by him to the Company in respect of the shares
with interest theresn at 12 per eent. per annum (or such lower rate as
the Directors nay approve) from the date of forfeiture or surrender
until payment but the Directors may waive payment of such interest
either wholly or in part and ihe Directors may enforce pauyment without
any allowanee for the wvalue of the shares at the time of forfeiture
or surrender.

30,  The Company shall have o first and paramount lien on every
share (net being a fully paid share) for all moneys {whether presenily
payable or not) ealled or payable at a fixed time in respeet of such
sharc and the Company shall also have a first and paramount lien on
ail shates (other than fully paid shares) standing registered in the
name of a single member for all the debts and liabilities of such
member or his estate to the Company and that whether the same
shail have been incurred before or after notice to the Company of
any cquitable or other interest in any person other than such member
and whether the period for the pavment or diseharge of the same
shall have 2etually arrived or not and notwithstanding that the same
are joint debts or Habilities of such member or his estate and any
other persen, whether @ member of the Comnuny or not, The
Company’s lien (if any) on a share shall extend to all dividends payable
thercon.,  The Directors may waive any lien which has arisen aid ey
resoive that any share shall for some limited period be exempd wholly
or partially from the provisions of this Article.

31. The Company may sell in such msnver as the Directors
thirk fit any share on which the Company has a lien. but no sale
shall be made unless some sum in respeet of which the lien axisis
is prosently payable nor until the expiration of fourteen days aftera
notiee in writing stating and demanding payment of the sum presently
payable and giving notice of intention to sell in default shall have
been given to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptey.

32, The net proceeds of sueh sale after payment of the eosts
of such sale shall be applied in or towards payment or satisfiaction
of the debts or liabilities in respeet. whereof the lien exists so far
as the same are presently payable and any residue shall (subject
to o like lien for debts or linbilities not presently payuble ss existed
upon the shares prior to the sale) be paid to the person eutitled 1o
the shires ot the time of tie aeles For giving etfeet, {o any sach sale
the Directors may authorise some person to teansfer the shares sold
to the purehuser.




A statutory dectaistton meowiitiinge the! the dechonnt s o
Ihirector ar the Seeretary of the Company e thag o share has been
duly arfeited or surrendored or sold 1o satisiy a lien of the £anpany
on o date stated o the declaration shall e conclusive evidenes of (pe
faets therein stated as against all persons claiming to be entitled to
the shive. Sueh declaration aud the reesipt of the Company for the
consrderation {if any) given for the share on the sale, re-adlotinent or
disposial thereof together with the share certificate delivered 10 2
purchaser or allottes thereof shall (subject to the »xecution of w transfer
i the same be required) consttute a ocad title to she share and the
persan to whom the share is soki, re-allotted or disposed of shall be
registered as the holder of the share and sh 1 not be bound to see to
the application of the purchase money Gi anyv) nor vhail his title to
the share be affected by any irregularity o invajid:i v in the proceedings
in refercuce to the forfeiture, surrender. sale, re-allotment or disposal
of the share.

THANSFLR OF SHARLS,

340 All transfers of shares may be effected by trausfer in writing
Imeany usual or common forr or in any other form acceptable to the
Directors and may be under hand only.  The instrament of tranefor
shiallb be signed by or an behall of the transferor and (exeept in the
case of fullyv-paid shures) by oor on behall of the transferee. The
transferor shall remain the holder of the shares conicerned untii the
tame of the transferee is entered in the Register of Members in respeet
therend.

35 The resistration of transfers may be snspeuded an sueh
timies and for sueh periods ws the Divectors may from time to vme
determine and etther generally orin respect of any elass of shoves,
The Revister of Members shadl not be clased for more than thirty duyvs
1 auy vear,

36,0 The Divectars nuiay in their absolute disercetion qoned withos
assicning any reiason therefor refuse to register any transfer of sharves
(not heing fuliy guild shaves). The Divectors miy lso refuse (o reister
atranster of shores (whether fully paid or noty in favour of more than
four persons jointly, 0f the Direetors vefuse to vegister a transier they
shadi within two months wlter the dave on which the transter was lodged
with the Company send to the treisferee notice of the refusal,

A7, The Dhirectoas may decline o recootise anv o instrnnen
of transfer wnfess the inctrument oi feansfer i< respect of ouly
one elass of stare and s deposited ot the Transier Ofice aceompanied
by the relevant shore certificine(s) and sueh aiher evidence as the

L
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Directors may peasonably requive to show the richt of the transferor
to make the transfer Guod, if the instrument of transfer is excceuted
by some other person on his behalf the authority of that person so

Lo o).

25 Ait instruments of transfer which are registered may be
retained by the Company.

30, No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or leliers of
cdministration or eertifieate of marriage or death or notico in leu
of distringas or power of attorney or other document relating to
or affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title to any shares.

40. The Company shall be enfitled to destroy all instruments
of transfer of shares which have been registered at any time after
the expiration of six yeurs froin the date of registration thereof and
all share certifieates and dividend mandates which have been sanceetled
or have ceased to have effect at any time after the expiration of three
vears from the date of such sneellation or cessation and all notinea-
tions of change of pame or address after the expiration of one vear
from the date of the recording thereof and it shall conclusively be
presumed in favour of the Company thai every instrument of transfer
so destroyed was a valid and effective nstrument duly and proporly
registered and every share cortificate so destroyed was o valid and

effeetive document duly and properly cancelled and  every other

dacument hercinbefore mentioned so destroyed was o valid and
effective document in aecordance with the recorded particelars thereof

in the books or records of the Company.  Provided always that :—

(i) The provisions aforesaid shall apply only to the destruc-
fion of a documeni in good faith and without notice of
any chdm {regardless of the parties theveto) to whieh
the docnment might be relevant g

(ii) Nothing herein contaiied shall be construed as imposing
upei the Company any Hability in respecet of the destrue-
tion of any sueh document carlier than us aforesaid or
in any case where the conditions of nrovise (i} above are
not fultitted ;

fiiiy References herein fo the destruetion of any document
inelude references to the disposal thereof in any munner,

TIANSMISSION OF STEA LRSS,

41, In cuse of the death of a0 shareholder the suevivors or
survivor where the decensed was a joint holder, and the exeeutors
or administrators of the decensed where he was a sole ar only |Urviving
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holder, =hall be the only persons yeeogtsed by the Company as having
any title to his interest in the shares, but nothing in this Artiele shadl
release the estate of o deceased holder (whether sole or Joint) from any
liability tu respeet of any share held by him,

12, Any person becoming entitled to a shere in consequence
of the death or bankruptey of 2 member may (subjeet as hereinafter
provided) upon supplying to the Company such evidenee as the
Dircctors may reasonably require to show his title to the share either
be registered himself as holder of the share upon giving to the Cempany
notice in writing of such his desire or trausfer such share to some other
person. Al the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptey of the member had not oceurred and
the notice or transfer were a transfer executed by such member.

43. Save as otherwise provided by or in accordance with these
presents, @ person beeoming entitled to a ghare in consequence of the
deaih or bankraptey of a member (upon supplying to the Company
such evidence as the idirectors may reasonably require to show his
title to the share) shall be entiiled to the same dividends and other
advantages as those to which he would be entitied if he were the
registered helder of the share except that he shall not be entitled
in respecet thereof (except with the authority of the Directors) to
exereise any right conferred by membership in relation to meetings
of the Company until Le shall have been registered as o member in
respect of the share.

STOCK.
i4. The Company may from time {o time by Ordinary Resolution
convert. anv paid-up shares into stock or reconvert any stoek into
patd-up shares of any denomination,

5. The holders of stock may teansfer the same or any pirt
thereof in the same manner and subject to the swne regulations
as and subjeet to which the shares from which the stoek arose mighn
previously to conversion have been transferved (or as near thereto as
cireumstaneces admit) but ne stoek shall be transferable except in
such units (ot being greater thun the nominal amennt of the shares
from which the stock arose) as the Directors may from time to time
determine,

46, The holders of stoek shall according to the amoont of the
stoek hell by them have the siane righis, privileges and advanfages
as recards dividend, vetnen of capital, voting and other matters

as if they held fthe shares from which the stoek arose s bal no saeh
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privilege or wdvantage (exeept as regards participation in the protits
or uassets of the Company) shall be conferred by an amount of stock
which would not, if existing in shares, hiove conferred such privilege

or audvantage,

GENERAL MELTINGS.

17.  An Annual General Meeting shall be held not more than
eighteen months after (he incorporation of the Company and subse-
quently once in every year, at such time (within a period of not more
than fifteen months after the holding of the last preceding Anunual
General Meeting) and place as may be determined by the Directors.
Al other General Meetings shall be called Extraordinary General
Meetings.

48. The Directors may whenever they think fit, and shall on
requisition in aeccordance with the Statutes, proceed to convene an
Lxtraordinary General Meeting.

NOTICE 'OF GENERAL MEETINGS.

4%, An Annual General Mecting and any General Meeting ut
which it is proposed to pass a Special Resolution or (save as provided
by the Statuies) a resolution of which speciad notice has bheen given
to the Company, shali be called by twenty-one days’ notice in writing
at the least and any other General Meeting by fourteen days’ notice
in writing at the least. The period of notiee shall in cach case be
exclusive of the day on which 1t 1s served or deemed to be served and
of the duy on which the meeting is to be held and shall be given in
manner bereinafler mentioned to all members other than such as
are not under the provisions of these presents entitled to reccive such
notices from the Company : Provided that a General Meeting not-
withstunding that it has been called by a shorter notice than that
speeified ahove shall be deemed to have been duly ealled if it is so

ereed—

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

() in the case of an Extraordinary General Meeting by a
majority in namber of the members having a right to
attend and voete thereat, being a majority  together
holding not less than 45 per cent, in nominat valne of
the shaves giving that right,

Provided also that the aecidental onsigsion to aive notiee to or the
non-receipt of notice by any person entitled thereto shall not invalidite
the provecdings ot any Geperal Meeting,



A0 Ay Livery potice cadling a0 General Meefgz shail speciiy
the pluce aned the day and bour of the meeting, and there shall appear
with reasonable promicenee in every such notice @ statement that a
member entitled to attend amd vote is entitled to appeint o proxy to
attend and, on a poll, vote instead of hine and that o proxy need not
be wnember of the Compuny.

() In the case of an Annual General Meeting, the notice shall ulso
specify the mecting as such.

(¢} In the ecase of any General Mecting at which business other
thar routine business is to be transacted, the notice shall specifly the
general nature of such husiness ; and if any resolution is to he proposed
as an Extraordinary Resolution or as a Speetal Resolution, the notice
shall contain a statement to that effeet,

21, Routine business shall mean and ineclude only business
transacted ab an Annual General Mceeting of the following elasses,
that is to say —

{1) declaring dividends

(ii} considering and adopting the accounts, the reports of
the Dircctors and Auditors and other documents required
to be attached or annexed fo the accounts ;

(iif) appointing Auditors and fixing the remuneration of the
Auditors or deiermining the manner in which sueh
remuneration is to be fixed

{iv) appointing or re-appointing Direciors to il vieancies
arising at the meeting on retivement by rotation or
olherwise,

52, The Dircetors suall on the reauisition of members in accord-
auce with the provisions of the Statuves, but subject as therein
provided—-

(i} rive to the members entitled Lo receive notice of the neyd
Annual General Meeting, notice of any resolution whieh
iy properly be moved and is intended to be mioved at
that meeting ;

(11} circukate to the members entitled to have notice of any
General Meeting, any statenment of not more than one
thousand words with respect to the matter reforred toin
any proposed resolution or the business to be qeadt with
a1 that mectine,

IRIYEa




PLHOCEREDINGS VT GENBERAL MERETINGS

2%, No husiness shall e transacted st any  Generid Mecting
tadess i quorung s present af the time when the meeting proceeds
to husiness.  Two members present in person or by proxy and entitled
to vore shadl he o gquornm for all purposes.

S4. 0 The Chadrmoan of the Directors, failing whom the Deputy-
Chairman, shall preside as charman at a Generad Meeting,  H there
be no such Chairman or Deputy-Chairman, or if at any meeting neither
be present within tive minutes after the time appointed for holding the
meeting and willing to aet, the Directors present shall choose one of
their number {or, if no Direetor be present or if all the Directors
nresent deeline to take the chair, the members present shall choose
one of their number) to be ehairman of the meeting.

53, 1t within ten minntos from the time appointed for a General
Meeting {or such longer interval as the chairman of the meeting may
think fit {o allow) a quorum is not present, the meeting, i convened on
the requigition of members, shall be dissolved.  In any other case it
shuil stand adjourned to the same day in the next week, at the same
time and place, or to such day and o sneh time and placee as the
chaiimian of the mecting may deternine, and if at such adjourned
meeting a quornm is not present within five minutes from the titne
appointed for holding the meeting, the inembers present in person or
by proxy shall be @ quoruin,

. Phe chairman of the meeting may with the cousent of any
Generad Meetine at whieh a quornm is present (and shall if so direeted
by the meeting) adjourn the meeting from tinie to time {or sinc die)
and from place to place, ot no business shall be t snsuaefed at any
adjourned mecting exeept business which might lawfully have been
fransaeted at the meeting from which the adjournment took place.
Whers s nieeting s aeljonened sios di-o the time and place for the
adjonrned meeting shall he {ixed by the Direetors,

537, When o omeeting is adjourned for thiviy days or more or
sinr dic, ot less ian seven days” notiee of the adjourned meeting shall
be siven in like menner as in the ease of the original meeting, Nave as
aforesaid, it shall not he necesses to give any notice of an adjournment

o of The business to he traneted atoan djorrned meeting,

S, At any General Meeting o resolution pnt to the vote of the
meeting shall be deeided on o show of hands unless a pall is (before or
o the deeliration of the resalt of the show of hands) domanded by
(i) the chaivman of the weciine o or

(i) not less than three members present in person or by

provy ared entitled fo vote o ar
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(1) a member or members present i person or by proxy
and representing not less than one-tenth of the total
voting rights of all the members having the right to
vole at the meeting . or

a member or members present in person or by proxy and
holilingsharesinthe Company conferring a vight to vote at
the mecting being shares on whieh an aggregate sum has
been paid up equal to not less than one-tenth ef the total
sum paid up on all the shares conferring that right.

54, A demand for a poll may be withdrawn only with the
approval of the meeting, Unless a poll is required a deelaration by
the chairman of the meeling that o resolution has been carried, or
carricd unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shull be conclusive evidence
of that fact without proof of the number or proportion of the votes
recorded for or against sueh resolution.  1f a poll is required, it shall
be taken in such manner (ineluding the use of ballot or voting papers
or tickets) as the chairman of the mecting may direet, and the result,
of the poll shill bo deemed to be the resolution of the meeting at which
the poll wus demanded. The chairman of the meeting may (andif
so directed by the meeting shiadl) appoint serutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll,

66, In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at. which the show of
hands takes plaee or at which the poll is demanded shall be entitled
to a casting vote,

61. A poll demuanded on the election of a chairman or on a
question of adjournment. shall be taken forthwith. A poll demanded
on any other question shall be {aken either iimmediately or at such
subsequent tine (not being more than thirty days from the date of
the meeting) and place as the chairman may direet.  Ne notice need
be given of @ poll not taken immediately,  The demand for 2 noll
shall not prevent the eontinuanee oi the meeting for the transaction
of any bhusiness other than the gquestion on which the poll has been
demanded,

VOTES OF MEMBERS.

62, Subject to any speeial rights or restrictions as to voting

attached by orin accordanee with these presents to any elass of shares,
on a show of hands every member who is present in person shall have

one vaote and on o poll evecy meniber wha is present in person or hy

proxy shall have one vote for every £100 10 nominal amount of the
shares of which he s the holder,
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63, I the case of jemnt holders of o share the vote of the sentor
who tenders @ vote, whether in person or by proxy, shadl be aceepted
to the exelusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members in respect of the share.

4. Where in England or elsewhere a receiver or other person
(by whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect (o the
property or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may in their absolute discretion,
upon or subject to production of such evidence of the appointment
as the Directors may require, permit such receiver or other person
to vote in person or by proxy on behalf of such member at any General
Meeting.

65. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting cither personally or by proxy
or to exercise any other right conferred by membership in relution
to meetings of the Company unless all calls or other sums presently
payable by him to the Company in respect of shares in the Company
have been paid.

66. No objection shall be raised us to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not dis-
allowed at such meetitgr shall be valid for all purposes.  Any snch
objeetion shall be roferred to the chairmuan of the meeting whose
decision shall be final and conclusive.

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

GR. A proxv need not be a member of the Company.
] A pan)

GY.  An ipstrument appeinting o proxy shall be in writing in
any usuai or common form or in any other form which the Directors

may accepl and—

(i) in the ease of an individual shall be signed by the
appointor or by his attorney 3 and

(i) in the case of a corporation shall be either given under
its commuon seal or signed on its behalf by an atiorney
or a duly authorised oflicer of the corporation,

The signature on suell instrament need not be witnessed. Where

an instrunent appointing i proxy is signed on behalt of the appointor
by i abtorney, the letter or power of attarney or o duly certilied
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copy thereof must (failing previous registration with the Connpany)
be lodged with the instriment of proxy pursuant to the next following
Articly, failing which the instrument may he treated as wmvalid,

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

71.  An instrument appointing a proxy shall be deemed to
inclnde the right to demand or join in demanding a poll and shall,
unless the contrary is stated thercon, be vilid us well for any adjourn-
ment of the meeting as for the meeting to which it relates.

72, A vole cast by proxy shall not be invalidated by the previous
death or insanity of the prineipal or by the revocation of the appoint-
mnent of the proxy or of the authority under which the appointment
was made provided that no intimation in writing of such death,
insanity or revecation shall have been received by the Company at
the Trausfer Oftice at least one hour before the commencement of the
meeting or adjourned mecting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting)
the time appointed for the taking of the poll at which the vote is cast.,

CORPORATIONS ACTING BY REPRESENTATIVES.

73, Any corporation which is a member of the Company may

by resolution of its directors or other governing budy authorise such

person as it thinks fit to aet as its representative atoany meeting of the
Company or of any class of members of the Company.  The person so
authorised shall be entitled to exereise the same powers on behalt of
such corporation as the corporation could exercise if it were i
mdividual member of the Company and such corporation shall for the
purposes of these presenis be decmied to be present in person atl any
such meeting if u person ro anthorised is present thereat.,
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DIRECTORS,

71, Subject as hereinafter provided the Directors shall not
Le fess than three nor more than nine in number,  The first Directors
shali he uppointed in writing by the subscribers of the Memorandum of
Association. The Company may by Ordinary Resolution from time
to time vary the minimam number and for maximum number of
Directors,

75, A Director shall not be required 1o hold any shares of tue
Company by way of qualification. A Director who is not a member
of the Company shall nevertheless Le entitled to attend and speak at
General Meetings.

76. The ordinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the Company
and shall (unless such reselution otherwise provides) be divisible
amang the Directors as they may agree, or, failing agreeme equally,
exeept that uny Director who shall hold office for part ¢t 'y of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remuneration
related fo the period during which he has helid office.

7. Any Director who holds any exeeutive oflice (including for
this purpose the office of Chatrman or Deputy-Chairman whether or
net such office is held in an executive capacity), or who serves on any
eomimittee, ar who otherwise perforins services which in the opinion
. the Directors are outside the scope of the ordinary duties of a
Dircetor, niy be paid such extra remuneration by way of salary,
commission or otherwise as the Directors may determine.

78.  The Directors mayv repay to any Director ull such reasonable
expenses s he may incur in attending and returning from meetings
of the Direetors or of any ecommiitee of the Directers or General
Meetings o otherwise in or about. the business of the Company.

70, The Directors sludl have power to pay and agree to pay

sensions or other retirement, superamuation death or disahility
b 7 .

henelits to (or o any person in respect of) any Birector or ex-Direetor
and for the purpose of providing any such pensions or other benefits
o contribute (o any scheme or fund or to pay premiums.

20. A Director may eontract or he interested inoany contriel
or arrangenent with the Company or with any other company in
which the Company may be interested and he may itold and be
remuneraied in respeet of v oflice or place of profit (other than
the oflice of Auditer of the Commnuny or uny subsidiary thereof)
under the Company or any such other company and jie (or any firm
of which he is omember) may act i@ professional capacity for the
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Company or any such other company and be remunerated theretor
and (save as otherwise aereed) he may retain tor his own absoclule use
and benetit all profits and advantages aeeraing to him therefrom.

S1. {A) The Direcetors may from time (o time appoint one or
more of their body to be holder of anv executive oftice {including,
where considered appropriate, the oflice of Chairman or Deputy-
Chairman) on such terms and for sueh period as they may determine
and, without prejudice to the terms of any contract entered into in
any particular ease, may at any time revoke any such appointment.

(B) The appointment of any Dircctor to the office of Chuairman
or Deputy-Chairman or Managing or Joint Manuaging or Deputy or
Assistant Managing Director shall automatieally determine i he
cease to be a Director but without prejudice to any c¢laim for damages
for breach of any eontract of service betfween him and the Company,

(¢} The appointment of any Director to any other executive
oflice shall nef, automatically determine if he cease from any causc
to be a Director, unless the contract or resolution under which he
holds offire shall expressly state otherwise, in which event such
determination shall be witbout prejudice {o any claim for damages
for breacl of any contract of service between him and the Company.

82, The Directors may entrust to and confer upon any Director
holding any executive oflice any of the powers exercisable by them as

Directors upon such terms and conditions and with suel restrictions
as they think tit, and either collaterally with or to the exclusion of
their own powers, and may from time to tine revoke, withdraw,
alter or vary all or any of such powers,

APPOINTMENT AND RETIREMENT OF DIRECTORS,

K3, Ay provisions of the Statutes which, subject to the provisions
of these presents, would have the effect of rendering any person
ineligible for appointment as a Director or linble to vacate oflice as
Director on account of his having reached any speciiied age or of
requiring speecial notice or any other special formality in conneetion
with the appointiment of any Direcetor over a specttied age, shall not
apply to the Company.

81, The office of a Director shall be vacated in any of the
following events, namely :
(i) Il he shall beeoms prohibited by law from acting s o
Direetor,
(it} If he shall resizn by wreiting under iz hand left at the
Ofitee o7 i he shall in writing eifer to vesign and the
Directars shall reselve to sieeept such oifer,
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(i) 14 he shall have o receiving order made aginst i

or shall compound with his creditors generally.

(iv) If in England or elsewhere an order shall be made by

any court, claiming jurisdiction in that behalf on the

ground (however fermulated) of mental disorder for
his detention or for the appointment of a guardian or
for the appointinent of # receiver or other person {by
whatever name called) to exercise powers with respect
to his property or ailairs.

If he shall be absent from Incetings of the Directors
for six months without leave and the Directors shall
resolve that his office be vacated,

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

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

i1) Where such Director has given nolice in wrifing to the
14 =
Company that. he is unwilling te be re-elected.

(ii1) Where the default is due to the moving of u resolution
in contravention of the next following Article,

The retirement shall not have effect until the conelusion of the meeting
except where a resolution is passed to clect some other person in the
place of the retiring Direclor or a resolution for his re-election is
put to the meeting and lost and accordingly a retiring Dircetor who
15 re-clecied or deemed to have been re-clected will continue in oflice
without break.

R6. A resolution for the appointment of {wo or more persons
as Dircctors by a single resolution shall net be moved at any General
Meeting unless a resolution that it shail be so moved has first been
agreed to by the meeting without auy vote heing given agninst i
amd any resoiution moved mocontravention of this provision shall be
vold.

R7.  No persen other than o Director retiving at the meeting
shall, unless recommended by the Divectors for election, be eligzible
for appointment ws o Diveetor at any General Meeting unless not Tess
than seven nor more than forty-two dava (inelusive of the date on
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whieh ihe notice is civeny betore the dage appotinted for the mecting
there shatl have been leit @t the Oflice notice i writing sizned by soue
menber (other than the person to be proposed) duly gqualified 1o
ttend and vote at the meeting for which such notice is civen of his
intention to propose such person for eleetion and also notice in writing
signed by the person to be proposed of his willingness to be elected.,

88.  The Company may in accordince with and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director from oftice notwithstanding
any provision of these presents or of any agreement between the
Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreemont, and appoint
another person in place of a Director sv removed from oflice. In
default of such appointment the vacancy urising upon the removal
of a Director from office may be filled by the Direetors as a casual
YRCANCY .

89.  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
‘acancy or as an additional Director, but so that the total nuwnber
of Directors shall not at any time exceed the maxitnum number (if
any) fixed by or in accordance with these presents.  Any Director so
appointed shall hold oftice only until the next Annua! General Meeting
and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

90, Subjeet to the provisions of these presents the Directors
may meet together for the despateh of business, adjourn and otherwise
reguliate their meetings as they think fit. At any time any Director
may, and the Seeretary on the requisition of a Direetor shall, snmmon
a meeling of the Direetors,

91, It shall not be necessary to give notiee of a4 mecting of
Directors to any Direetor for the time Leing absent from the United

Kingdom.  Any Director may waive notice of any meeting and any
such vwaiver may be retrospective,

920 The quorum necessary for the transaction of the business
of the Dircetors may be fixed from time to time by the Direetors and
unless so tixed atany other number shadl be twa, A meeting of 1he
Directors ot which o quornm is present shall he competent ta exercise
all powers and diseretions for the time being exercisahle by the
[Hrectors,




3. Questions arising at any meeting of the Direetors shall be
determined by a majority of votes. In ease of an cquality of votes
the chairman of the meeting shall have a second or easting vote.,

94, A Director who is in any way, whether direetly or indireetly,
interested in 2 contraet or proposed contract with the Company shall
declare the no ture of his interest in accordanee with the provisions of
the Statutes.

95, (4) Save as herein provided, a Direetor shall not vote in
respect of any contract or arrangement or any other proposal whatso-
ever in which he has any maierial interest otherwise than by virtue
of his interests in shares or debentures or other securities of or other-
wise in or through the Company. A Director shall not be counted
in the quorum at a meeting in relation to any resclution cn which
he is debarred fromn veting.

(8) A Director shall {in the absence of same other muterial interest
than is indicated below) be eniitled to vote (and be counted in the
quorum) in respeet of any resolwtion concerning any of the following
natters, nainely :(—

(i) The giving of any security or indemnity to him 1n
respeet of money lent or ebligations incurred by him at
the request of er for the benefit of the Company or uny
of 1ts subsidiaries,

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

(iil) Any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its
stibsidiaries for subseription or purchase in which offer
he is or is to be interested as o participant in the under-
writing or sub-underwriting thereof.

(iv) Any proposid concerning any other company in which
hiv is interested, direetly or indirectly and whether as
an olticer or shareholder or otherwise howsoever, but
is not the holder of or beneficially interested in one per
cent. or moere of the issued shares of any ekiss of sueb
company or of any third company through which his
in‘erest is derived,

(v} Any proposal conecerning  the sdoption, modifieation
or operation of o superannuation fuied or retirement



benetits scheme under which he may benetin and wiich
hi Been spproved by or is subject to and eomditional
upon approval by the Board of Inland Revenne for
Laxation purposes.

(¢) Where proposals are under consideration concermng  the
appeintment (including fixing or varying the terms of appointment)
of two or more Directors te ofitces or cmpleyvments with the Company
or any coaipainy in which the Company is interested; such nroposals
may %o divided and econsidered in relation to each Director sepurately
and i such case each of the Nirectors concerned (if not debuarred
fromn voting under paragraph (8) (iv) of this Article) shall Le entitled
{o vote (and be counted in the guorum) in respeet of each resolution
except that concerning his own appointment,

() If any question shall arise at any meeting as to the materiality
of a Director's interest or as to the entitlement of any Director to
vote amd sueh question is not resmived by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman
of the mecting and his ruling in relation Lo any other Director shall be
tinal and conelusive except in a ciase where the nature or extent of
the interests of the Dircetor concerned have not been fairly disclosed.

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

. The econtinuing Directors may el notwithstanding any

vienneies, but if and so long ns the mumber of Directors is reduced

belaw the suinimut number fixed by or in accordancee with these
presents {he continaing Directors or Director may act for the purpose
of {iline up such vacanees or of summoning General Meetings, hut
not for any othor purpose, I there be no Directors or Director able
or willine to act, then any two members may sammon o General
Meeting for the purpose of appointing Directors,

97, The Directors may eleet a Chairman and Deputy-Chairman
amd determine the perind for which each is to hold oflice. 15 no
Chzirman or Deputy-Chairman shall have been appointed, orif at any
meeting neither be present within five minutes after the fime appoiuted
for holding the same, the Directors present may choose one of thewr
number to be ehalrman of the meeting,

0%, A resointion in writing siened by all the Directors for the
time tene in the United Kinedom siall be as elfeetive as i vesolution
dulv passed ot a mecting of the Divectors and may consist of several

docinnent-<in the ke form, ench sioned by one oy more Threctors,
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Y. The Birectors may delemide any of their powers or diseretions
Lo comruittecs consisting of one or more members of their hady and
(if thought fit) one or more other persons co-opted as hereinafter
provided.  Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations which may from
time to time be imposed by the Directors.  Any such regulations may
provide for or authorise the ¢o-option to the committee of persons
other than Directors and for such co-opted members to have voling
rights a8 members of the commiltee but so that (i) the number of
co-opted members shall not exceed one-half of the total number of
members of the committee and (ii) no resolution of the committee shall
be effective unless at least one-half of the members of the commitice
present al the meeting are Directors.

100. The meetings and proceedings of any such comnsittee
consisting of two or more members shall be governed mutatis mutandis
by the provisions of thiese presents regulating the meetings and
proceedings of the Liioctors, so far as the same are notl superseded
by any regulations made by the Directors under the last preceding
Article.

101.  All acts done by any meeting of Directors, or of any such
cemmittee, or by any person acting as a Director or as a member of
any such commitiee, shall as regards all persons dealing in good faith
with the Company, notwithstanding that there was some defect in the
appointment. of any of the persons aeting us aforesaid, or that any
surh persons were disqualified or had vaeated oflice, or were not

©d to vote, be as valid as if every such person had been duly
appomted and was qualified and had continued to be a IMreetor or
member of the committee and had heen entitled to voie,

BORRBROWING POWLERS.

10z,  The Directors may exercise all fhe powers of the Compuany
to horrow moaey, and to mortgage or charge its undertaking, property
and anzalled eapital, and to issne debentures and other securities,
whether outright or as collateru] security for any dent, fability or

obligation of the Company or of any third party.

GENERAL POWERS OF DIRECTORS,

105, The business of the Company shall be managed by the
Directors, swho may pay all expeuses ineurred in forming and regisiering
the Company, and may exercise all sueh powers of the Company as are
not by the Statutes or by these presents required {o be exercised hy
the Company in Generd Meeting, subject nevertheless o any regnlations
of these presents, {o the provisiens of the Statutes and to such regula-

ong, being notanconsistent with the aforesaid regulations or previsions




as nay be preseribed by Specid Resolaton of the Company, haet no
regulations so nnude by the Company shall mvalidate any prior aer of
the Directors which would have been valid it sueh reguliation had not
been mmde. The general powers given by this Avtiele shudl ot be
limited or restrieted by any special authovity or power given to the
Directors by any other Article,

104, Tiwe Direetors may establish any local boards or agencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any porsons to he members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager o5 agent
any of the powers, authorities and discretions vested in the Dirveetors,
with power to sub-delegite, and may authorise the members of any
local boards, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to sueh conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no
pérson dealing in good faith and withont notice of any such annulment
or variation shall be affecied thereby.

105.  'The Directors may from time to fime and at any time by
power of attorney or otherwise appoint any company, firm or perssn or
any fluctuating body ef persons, whether nominated diveetly or
indirectly by the Directors, to be the atltorney or attorneys of the
Company for such purposes and with such powers, authorities and
diseretions (nol exceeding those vested iin or exercisable by the Directors
under these presents) and for sueh perind and subjeet to sueh conditions
as they may think fit, and any such power of attorney may contain
such provisions for the protection and convenience of persons dealing
with any such attorney as the Dircetors mixy think fit, and may ulso
authorise any such attorney to sub-delegate all or any of the powers,
authorities and diseretions vested in him.

106, The Directors may from time fo time appoint any person to
an oftice or employment having o designation or title including the
word * Director ” or attach to uny existing office or emplovment with
the Company such o designation or title.  The inclusion of the word
“ Director
with the Company (other than the oflice of Managing or Joint Managing
or Deputy or Assistant Managing Director) shall not imply that the
holder thereof is o Director of the Company nor shall such holder
thereby bhe empowered in any respect to act as @ Divector of the Come-

in the designation or title of any oflice or employinent

pany ar he deemed to be o Direccor for any of the purpeses of these

presents,

HiaTo
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107, Phe Company may exercise the pewers conferred by the
Statutes with recard to having ar aflicial seal for use abroad and such
powers shall be vested in the Directors,

108.  Subject to and to the extent permitted by the Statutes, the
Compuny, or the Directors on behalf of tire Company, may cause to be
kept in any territory a branch register of members resident in such
territory, and the Directors may make and vary sneh regulations as
they may think fit respecting the keeping of any such register.

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

110. Ixcept to the extent permitted by the Statutes no part of
the funds of the Company shall be empleyed in the subscription for or
purchase of or in loans upon the security of shares in the Compuny or
in any company which is its holding company nor shall the Company
directly or iudirectiy give any financial assistance for the purpose of or
in connection with a subscription for or purchase of such shares or
make any loan to any of the Directors or to any director of any company
which is its holding company or enter into any guarantee or provide
any security in connection with any such loan,  The powers of the
Directors shall be restrieted accordingly.

SECRETARY.

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

THi SEAL,

112, The Directors shall provide for the sufe custody of the
Seal, which shall only be used by the authority of the Dircetors or of
committee authorised by the Directors in that behalf,  Ivery
tnstrument. to which the Seal shall be afiixed shudl be signed auto-
araphically by one Director and the Seeretury or by twoe Directors

save that as regards any eortilicates for shares or debentures or other




securities of the Company the Directors may by resolution determne
that sneh signatares or either of then shall be dispensed with or
aflixed by some method or system of mechanical signature.

AUTHENTICATION OFF DOCUMENTS.

L3, Any DRirector er the Seeretary or any person appointed by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee,
and any books, records, decuments and accounts relating to the
business of the Company, and to certify copies thercof or extracts
therefrom as true copies or extracis; and where any books, records,
documents or accounts are elsewhere than at the Office the local
manager <2 cther officer of the Company having the custody thereof
shall be deemed to be a person appointed by the Directors as aforesaid.
A document purporting to be a copy of a resolution, or an extract
irom the minutes of a4 meeting, of the Company or of the Directors
or any committee which is certitied as aforesaid shall be conclusive
evidence in favour of all persons dealing with the Company upon the
faith thereof that sueh resolution has been duly passed or, as the case
may be, that such minutes or extraet is a true and aceurate recerd of
proceedings at a duly constitnted mecting.,

RESERVES,

1, The Directors may from time to time set aside ont of
the profits of the Company and carry to reserve such snms as they
think proper which, at the diseretion of the Directors, shall be applie-
able for any purpose to which the profits of the Company may properly
be applied and pending such application may cither be employved in
the business of the Company or be invested.  The Directors may
divide the reserve into sueh special funds as they think fit and may
consolidate into one fund any special fiids or any parts of any speeial
funds into which the reserve may have been divided.  The Birectors
may also without placing the same (o reserve carry forward aay
profits,

DIVIDENDS,

115, The Company may by Orvdinary  Resolution  deelave
dividends bt no sueh dividend shall exeeed the amound recommended
by the Directors,

116, 1 and so far as in the opinion of the Directors the profits
ef the Company justify such payments, the Dircctors may deciare

and pay the fixed dividends on any class of shares carryimg o fixed
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dividend expressed to be payvable on fived dates on the hatf-yeariy
or other dites preseribed for the payment thereof and may also from
time to time deelare and pay inferim dividends on shares of any class
of such amounts and on such dates and in respect of such periods as
they think fit.

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

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

114. Subject to the previsions of the Statutes, where any assat,
business or property 1s bought by the Company as from a past date
tvhether such date be before or after the incorporation of the Company)
the profits and losses thereof as from snch date may at the discretion
of the Directors in whole or in part he carried to revenne account and
treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares or securities are purchased cum dividend
or interest, such dividend or interest may at the diseretion of the
Direetors be treated as revenue, and ii shall nof be obligatory to
sapitalise the same or any purt thereof,

120. No dividend or other moneys pavable on or in respect
of a share shall bear interest as against the Company.

121, The Directors may retain any dividend or other moneys
payable on or in respect of a share on whieh the Company has a len,
and may apply the same in or towards satisfaction of the debts,
linbilities or engagements in respect of which the ten exists.

122, The Direetors may retain the dividends payable upon
shares in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained euntitled to become a
member, or which any person is under those provisions cntitled to
transfer, untd such persen shall beceme 2 member in respeet of such
shares or shall transfer the same.

123, The poyment by the Directors of any uneladmed dividend
or other moneys pavable on or in respeet of a share into a separate
account. shall not constitute the Company a trustee in respeet thereof
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and any dividend goelained after o period of twelve vears from the
date of declaration of such dividend shall he forfeited and s<hall revert
to the Company.

124, The Company may upon the recommendation of the
Directors by Ordinary Resolution direet payment of u dividend
in whole or in part by the distribution of specitic assets (nd in
particular of paid-up shares or debentures of any other company)
sid the Directors shall give effect to such resolufion, and where
any difticulty arises in regard to such distributien, the Directors
may settle the same as they think expedient and in particular may
issue fractional certificates and fix the value for distribution of such
specilic assets or any part thereof and may determine that cash
pavments shall be made to any members upon the fooling of the
alue so fixed in order to adjust the rirzhts of alt parties and may vest
any such speecific assets in trustees as may scem expedient to the
Directors.

25, Any dividend or other moneys payable in cash on or in
respeet of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered asg joint holders
of the share or are entitled thercto in consequence of the death or
bankruptey of the holder, to any onc of such persons) or to such
person and such address as such niember or person or persons may
by writing direet. Every such cheque or warrant shall he made
payable to the order of the person {o whom it is sent or to sach
person as the holder or joint iwlders or person or persous entitled
to the share in consequence of the death or bankruptey of the holder
may direet and payment of the cheque or warrant by the banker
upon whom it is drawn shall be a good discharge to the Company.
Every suel cheque or warrant shall be sent at the risk of the person
entitled ‘o the money repeesented thereby,

126, H two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of (e
death or bankruptey of the holder, any one of them may give effectaal
receipts for any dividend or other moneys payable or property dis-
tributable on or in respect of the shave.

127 Any resolution decliving o dividend on shares of any
class, whether o resolution of the Company in CGeneral Meeling or o
resobution of the Directors, may specify that the same shall he pavable
Lo the persons registered as the holders of such shares ot the elose of
business on o parvenlar date, notwithstanding that jt may he u o date
prior to that on which the reslntion is passed, and thercupon the

NHITL
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dividend shall he payuble to them in accordance with their respective
holdings so registered, bur withont prejudice to the rigthts inder s
in respeet of such dividend of transferors and transferees of any such
shares.  The provisions of this Article shall mutatis m wlandis apply to
eapitatisations to be eflected in pursuance of the next following
Article,

CAPITALISATION OF PROFITS AND RESERVES.

198. The Directors may ecapitalise any sum standing to the
credit of any of the Company’s reserve accounts {including Share
Premium Account and Capital Redemption Reserve Fund) or any
sum standing to the credit of profit and loss account by appropriating
such sum te the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them had the
same been a distribution of profils by way of dividend on the Ordinary
Shares and applying such sum on their behalf in paying up in full
upissued QOrdinary Shares (or, with the approval of an Ordinary
Resolution of the Company and subject to any special rights previously
conferred on any shares or class of shares for the time being issued,
unissued shares of any other class not being redeemable shares) for
allotmeni and distribution credited as fully paid up to and amongst
them in the proportion aforesaid. The Dircetors may do all acts and
things eonsidered necessary or expedient te give effect to any sueh
eapitalisation, with full power to the Direetors to make such provisions
as they think fit for the case of shares becoming distributable in
fractions (including provisions whereby the benelit of fractional
entitlements acerue to the Company rather than to the members
cancerncd).  The Direetors may authorise any person te enter on
bhehalf of all the members interested into an agreement with the
Company providing for any such capitalisation and matters incidental
thereto and any agreement made under sueh authority shall be sffective
and binding on all concerned.

MINUTES AND BOOKS.
126, The Directors shall cause Minutes to be made in books
to he provided for the purpose—
() Of ail appointinents of oflicers made by the Directors,
(it} Of the names of the Direcfors present at each meeling
of Directors and of any committee of Directors,
(i) OF all resolntivis and proceedings at. all mectings of

the Compuny and of any class of members of the Com-
pany and ol the Directors and of  committees of

I Mreetors,



1o Any vecister, index, minute book, book of aeconnt o

ather book required by these presents or the Statutes to be kept by

or on behall of the Company muy bhe kept either by making entries

it bound books or by recording them in any wther manner.  In aay

case in which bound books are not used, the Directors shall take

adeguateprecan’. < foreua dingagainst falsiteation and for facilitatine
ifs discovery.,

ACCOUNTS,

:. . The books of account shall be kept at the Oflice, or at
such other place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Direcltors, No member
(ofher than a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by statute
or autherised by the Directors,

132, The Directors shall from time to time in accordanee with
the provisions of the Statutes cause to be prepared and to be laid
before a General Meeting of the Company such profit and loss accounts,

balance sheets, group accounts (if any) aml reporis as may  be

neeessary.,

133, A eopy of every balance sheet, and profit and loss account
which isx to be kud before a General Meeting of the Company (including
every document regaived by law to be attached or annexed thereto)
shall not less than wtwenty-one days boore the date of the meeting
he sent to every member of, and every holder of debentures of, the

Company and to every other person who ix entitled to receive notices

of meetings from the Company under the provisions of the Stavutes

or of these presents: Provided that this Article shall not require a

copy of these docunwents 1o be gent to more than one of joint holders

or toany person of whose address the Company is not aware, but any

member or holder of debentures to whom a copy of those decunments

has not beeo zent shall be entitled to receive a copy free of chiree on

application at the Office,

AUDITORS,

[3E Subjeet to the provisions of the Statates, all aets done by

any person acting s oan Auditor shally as regards all persons doealing

i good faith with the Company, he valid, notwithstanding that ther.e

was some defeet in bis appointment or that he was o the time of his

appointiment. not qualitied for appointuent,

1300 The Muditor shall e entithed to attend auy Geieo Meesine

atd to receive all notices of and other conunsneato . pebitine tn




any General Meeting which any member is entitlind to reveive, and to
be heard at any General Meeting on any part of the business of the
meeting which eoncerns him as Auditor.

NOTICES.

136.  Any notice or decument {ineluding share certilicate)
may be served on or delivered to any member b the Company either
personully or by sending it through the postina prepaid cover addressed
to such member at his registered address, or (if he has no registered
address within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his address
for the service of notices, or by delivering it to such address addressed
as aforesaid. Where a notice or other document is served or sent by
post, service or delivery shall be decmed to be effected at the expiration
of twenty-four hours (or, where second-class mail is employed, forty-
eisht hours) after the time when the cover containing the same is
posted and in proving such service or delivery il shall be suflicient to
prove that such cover was properly addressed, stamped and
posted.

157. In respect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the Register
of Members and notice so given shall be suflicient notice to all the
joint holders.

138. A person entitled to a share in consequence of the death
or bankruptey of a member upon supplying to the Company such
ovidence as the Directors may reasonably require to show his title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shull be entitled to lave served
upon or delivered to him at such address any notice or document to
whick the member bat for his death or bankruptey would be entitled,
and such serviee or delivery shall for wll purposes be deemed a suflici « t
service or delivery of such notice or document on all persons interestad
(whether jointiy with or as clairing through or under him} in the share.
Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any member in pursusnee of these preseuts
shall, notwithstanding that such member be then dead or bankrupt,
and whether or not the Cempany have notice of his death or bunk-
ruptey, he deemed to have been duly served or deliviered i respeet
of any shuare rogistered in the name of such member as sole or st -
iwuned joint holder.

139, A wember who (having no registered address witlan
the United Kingdoni) has not supplied to the Company snaddress
within the United Kingdom for the service of notices shall not be

entitled to receive notices from the Company.

..




WINDING U,

140, I the Company =<hall be wound up (whether the bguidation
is voluntary, under supervision, or by the Court) the Liguiditor s,
with the authority of an LExtroordinary Resolution, divide onong
the members in speeie or kind the whole or any part of the assets of
the Company and whether or not the assets shall consist of property
of on¢ kind or shall consiat of properties of different kinds, and may
for such purpose set. svel value as he deems fair upon any one or more
class or classes of praperty and may determine how such division shall
be carried out as between the members or different elasses of members,
The Liquidator may, with the like anthority, vest any part of the
assets in trustees upon such trasts for the benefit of members as the
Liquidator with the like authority shall think fit, and the liquidation
of the Company may be closed and the Company dissolved, but so
that no contributory shall be compelled to aecept any shares or other
property in respect of which there is a Hability,

FNDPEMNITY,

141, Bubjeet to the provisions of and so far ax mayv be permitted
by the Statuies, every Director, Auditor, Seeretary or other ofticer
of the Compuny shall be entitled to be indemnified by the Company
against all cosis, charges; losses, expenses and diabilities incurred by
him in the execution and disehuarge of his duties or in relution thereto,

PRIVATE COMPANY.
142, The Company is a Private Company and accordingly (—

(A} The right to transtfer shares in the Company shall be
restricted in the manner provided by these presents.

(8) The number of members of (he Company (not inchuding
persons who are in the employment. of the Company
ad persons who having been formerly in the employ-
ment of the Compuany were while in such emplorment
and have continued after the determination of that
cinploviment to he members of the Company) is limited
to fifty,  Provided that where two or niore persons hold
one or more shares in the Company jointlyv they shall
for the purposes of this paragrarh be treafed as o single
member,

(¢y Noonvitation shall bhe made to the public to subseribie

for any shares or debentures of the Company,

S3oavn
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S Jons ss the Company shall renman o Prvate Company thee
Diveetors” powers to decline to revister any transfer of shares (not
being fully paid shares) shadl extend to any transfer of fully paid shares
and the Hens by these presents conferred upon shares {not being
fully puaid shares) shall extend to fully paid shauves,

OVERRIDNNG PROVISIONS,

143, Whenever Banco Nacional de Cuba (hereinatier ealled = the
Yarent Company *) or any subsidiary of the Parent Company, shall
be the holder of not less than 90 per ecent. of the issued Ordinavy
Shares, the following provisions shall apply and to the extent of any
inconsisteney shall have overriding effect as against all other provisions
of thess Articles :(—

(A) The Parent Company may at any time amd from time
to time appoint any person to be a Director or remove
from oflice any Director howsoever appointed but so
that in the ease of @ Manucine Direetor his removal
from oflice shall be deemed an aet of the Compuny
and shall have effect without prejudice to any claim {or
damages for hreach of any contract of service hetween
him cwd the Company ;

(1) uo unissued shares shall be issued or agreed to be kssued
or put under option without the conseint of the Parent
Company ;

(¢y any o wll powers of the Directors shall be restricted in
sueh respects and to such extent as the Parent Company
iy by oaotice 1o the Company from thine e iae

preseribe,

Any such appointment, reinoval, consent ov notice shail be mowrininyg
gserved on the Compuny and sicned on bebali of the Parent Company
by auy two of its Directors or by any one of its Direetors and it
Neorstary o some other person duly authorised for the purpose.
No persoit deading with the Company shall e coneerned to seeor
enquire as 1o wheiher the powers of the Direetors bave beenin oy
way restricted hereender or as to whether any requisite consent of
the Parent Company has heeir ohtained nd no oblizetion inewrred
ar secnrity given or trensaction effected by tie Company to or with
any third pariy shadl Tednvalid or ineffectual unless the thivd party
L at the time express notice thai the inearring of saehc obligation
or the giving of suel ccenrity or the effecting of suel frnsaetion way

i exeess of the povers of the THreciors,
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NAMES, ADDRESSES AND DENCRIPTIONS OF SUBSCRIBERS
J. FRANCQ,
41 DPorenester Gate, &
Bavswater Rd.,
! London, W.2,
Banker,

J.J. RODRIGUEZ,

3 14 Porchester Gate, N
Bayvswater Rd.,
London, W.2,

" Banker.
: Dated the 19th day of July, 1972,

Witness to the above Signatores—

J. AL IMPERATORI,
20 Alexandra Court,
Queensgate 171, SAWLT,
London,

% Buanker.
i




