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(Pursuant to Section 110 (3).)

Mutun of Company.......Bhe. British. South. Africs Gonpany.
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‘ o the REGISTRAR OF COMPANIES.
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IN THE HIGH COURT OF JUSTICE

REGLEATION yo. 001 op Joss

CHANCERY DIVISION el TFOED
MR. JUS@@ PENNYCUICK 31 MAR{965
. Fop 197 R.22,
By Monday the lst day of Mareg“I965_”

and
IN THE MATTER of THE COMPANIES ACT, 1948

Africa Company (hereinafter called "the Company") whose
Head office is situate at 11 01ld Jewry in the City of
London on the 18th February 1967 preferred unto this Court
And Upon Hearing Counsel for the Company
And Upon Reading the said Petition the Order dated
the l2th January 1965 (whereby the Company. was ordered to
convene a Meeting of the holders of its Stock and Shares’

(including the holders of Share Warrants to Bearer for

su¢h Shares) for the purpose of considering and if thouglit fit.

approving, with or without modification, a Scheme of %
Arrangement proposed to be mde between (inter aliog)

the Company and the holders of its sald Stock and Shares
for the purpose of effecting the merger of the Company

The Central Mining & Investment Corporation Limited and
The Consolidated Mines Selection Company, Limited) the
"Times" and the "Agence Economique & Financiere"

(France) newspapers of the 26th January 1965 (each

containing an advertisement of the notice convening

,,?5FL'F¢T25?
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IN THE MATTER of THE BRITISH SOUTH AFRICA COMPANY

Upon the Petition of the abovew-named The British South
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the Meeting directed to be held by the said Order dated the

12th January 1965) the two Affidavits of Paul Vychan

Emrys-Evans filed respectively the 7th January 1965 and
the 18th February 1965 the Affidavit of Ernest George
George filed the 18th February 1965 and the Exhibits
in the sai~ Affidavits respectively referred 1o

This Court Doth Hereby Sanction the Scheme of
Arrangement as set forth in the Schedule to the said
Petition and in the Schedule hereto

And It Is Ordered that the Company do deliver
an Office Copy of this Order to the Registrar of

Companles

AL S RIKE

Registrar

6
i
|
@
4
i
{
)
i\



lst March 1

IN THE HIGH COURT OF JUSTICE
“__—-.‘“WM

CHANCERY DIVISTON
MR, JUSTICE PENNYCUTCK

.

o

Re: THE BRITISH SOUTH AFRICA COMPANY

and
Re: THE COMPANIES ACT, 1948
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ihe Schedule hefore referred to

L

I the High Cot of Justirp

CHANCERY DIVISION

IN 1HE MaTTER Of THE BRITISH SOUTH AFRICA COMPANY
@ AND
IN THE Marrer of THE CENTRAL MINING & INVESTMENT CORPORATION LIMITED
AND
IN THE MarTER Of THE CONSOLIDATED MINES SELECTION COMPANY, LIMITED

Stheme of Arvangenent

BETWEEN

The British South Africa Company and its Members, The Central Mining
Investment Corporation Limited and its Members and The
Consolidated Mines Selection Company, Limited and its Members, for
0 the purpose of effecting a merger of (he said companies.

PRELIMINARY

(A) In this Scheme unless inconsistent with the subject or context the following expressions
have the following meanings: —

“ Chartered ”* means The British South Africa Conpany,

*Central Mining ™ means The Central Mining & Investment Corporation Limited.
“C.M.S5.” means The Consolidated Mines Selection Company, Limited.

“The New Company ” means Charter Consolidated Limited,

“Member > ““ Holder of Shares” or “ Holder of Stock ** shall include any person entitled
by transmission to Shares or Stock.

* The Operative Date ”* means the day on which this Scheme becomes operative as hereinafter
provided.

“This Scheme > means this Scheme in jts present form or with or subject to any modification
or condition which the Court may approve or impose.

* Authorised Depositary *” means any company firm or person for the time being designated
as an Authorised Depositary for the purposes of the Exchange Control Act, 1947,

(B) The capital of Chartered is £14,250,000 of which £13,482,003 and no more has been

issued and at the Ist Januvary 1965 consisted of 16,214,637 Units of Stack of 155, each and

; 1,761,367 Shares of 15s. each fully paid up in respect of all of which Shares Share Warrants to
«$ Bearer had been issued and were then outstanding,

ital of Central Mining is £10.000,000 divided into 10,000,000 Sharcs of £1
cach of( c»:'.)fhig‘hhg.SCOaOI?E)OO and no more have been issued and are fully paid up. At the Ist January
1965 Share Warrants to Bearer had been issued and were then outstanding in respect of 835,464

of such issued Shares,

Th ital of C.M.S. is £5,000,000 divided into 10,000,000 Shares of 10s. each of
which S()I,?)ZIS,gOSCa%{:[plno more have been issued and all such issued Sharcs are fully paid up.

he New Company has rccenlly been incorporated as a private company with a share
capital (}(E)i)' £T0§ which is (rl’ivizl,cd into 400 Shares of 5s. each (of which two Shares only have
agp /el been issued) and having for its principal object the acquisition of the whole or any part
of t}he issued share capitals of and other securities in Chartered, Central Mining and C.M.S. or any

3 of them.

SCHEME
1. The New Company shall: —
(@) Increase its capital to £30,000,000 divided into 120,000,000 Shares of 3s, cach and

: . fogtan L ai in tha
A Articles of Association in the form of the Articles conlained in ths
i % F"” e () A('mt}::ii ?l%véument already prepared and signed for identilication by ("‘g\vard. Chance

<5 :*‘i-";.‘::ff/ﬁ_Z\{ {%: ”é‘o Solicitors, and Linklaters & Paines, Soficitors, with sueh modifications il uny
S N e shall be approved by the respective Boards of Directors of Chartered, Central Mining

oLy VU Laeare
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2. Before the transfers to the New Company hereinufter I')ru\fugcd fgr of 1!1;: Shares
in Chartered and Central Mining shall be cffected, the Shares in Umrt?r‘cdoan @entrjst’ Mmhmﬁ
in respect of which Share Warrants to Bearer are outslam.hng{ ond the | pcratwi_ ale sha
cease {0 be represented by such Share Warrants but shall be ncgtsl?re in t e n;spca ve regils'ters
. of Members of Chartered and Central Mining in the names of ‘Sl.l(..h ngnuqtef“hs | ;&nﬁrcc and
Central Mining respectively shall appoint for the purpose,  Such nonu_nc‘cs 31"1 L 10 ‘t‘xids'amc
as bare trustees for the respeclive bearers of such Share Wurqa{rnt‘s subject tgl"m w aeco dnc]e
with the provisions of this Scheme and from and alter such registration such Share Warrants shall ﬂ
entitle the bearers thereof only to the rights hercinafter described,

3 < of and issucd Shares in Chartered, all the issued Shares in Central Mining
and an‘{he!i:*l;utgz? éslgg(r:ala\e if: C.M.S. shall be transferred to the New Company or 1o nommge§ of the
New Cdmpany and to give effect 1o such transfers any person may b'e appointed l?y (.hart.crcd,
Central Mining and C.M.S. respectively to cxecute as (ransferor an tnstrument of transfer of any
such Shares or Stock and every instrument of transfer so executed shall be as cifective as if it had
been exccuted by the holder of the Shares or Stock thereby transferred.

4. In consideration of such transfers the New Company sl3al_l allot and issue crediled A
as folly paid up to and amongst the Members of Chartered, Central Mining and C.M.S, respectively ]b
Shares in its capital as follows: —
(@) To the Members of Chartered in respect of every Unit of 15s. of Stock or every Share 01
of 15s. held by them respectively three Shares of 5s. each.

(5 To the Members of Central Mining in respect of every cight Shares of £] each
i held by them respectively wenty-three Shares of Ss. each and so in proportion for
holdings not being eight Shares or a multiple thereof,

‘ () To the Members of C.M.S in respect of every len Shares of 10s. each held by them
E respectively twenty-one Shares of 5s. each and so in proportion for holdings not
" being tcn Shares or g multiple thereot.

]

5. No person shall be entitled to receive and retain any fraction of a Share in the New
Company but alt Shares which would otherwise fall to be aliotted in fractions shall be consolidated
; and allotted 10 some person nominated in that behalf by the New Company and sold and the
" net proceeds of sale distributed in due proportion amongst the persons who would otherwise
g have been entitled to such fractions, In order that the fotal allotment of Shares of the New
B Company shall not include any fraction the New Company shall allot for cash at par to the person
s0 nominated the requisite fraction of one Share which shall be sold together with the other fractions
and the proportion of the net procecds of sale of fractiong attribuable thereto after repaynent
thereout of the subscription money for such fraction shall be retained by the New Company for its
own benefit.

6. Chartered, Central Mining and C.M.S. shall pay dividends as follows: ——

i Amount of Jotheir respective

. gross dividend Members registereq Date of

" per Share or. ar close of Paynient

; Stock Unit business on

(@) Chartered ... ., 6s, Gd.* I7th Februaty, 1965 30th March, 1965 &»
(6) Central Mining .., 25, 9. 9th Janvary, 1965 29th January, 1965
(c) CM.S. Is. 9d, 5th February. 1965 17th March, 1965

i and such Members shall not br accountable 1o the New Company for such dividends.
. *(Including the dividend of 55, 6d. already announced.)

7. Not Jater than 28 days after the Operatj
ents of Shares to be madg by it pursuany o g, Late the N

thereafter deliver (he Certilicates for the Sy
warranis or postal orders for any cash p

ew Company shall make the
t to this Scheme and shall as soon as practicable
1ar'cs fo allot.[?dllc‘) th;:) res;pcclivi: alloltecs and cheques
¢ ayments provided for by this Se 1me 1o the respective
payces. Any SU?h‘ delivery may be made by sending the samcythmugh the post 1in a ?Jr:'cpnid
er;voilop]e at the risk of the person entitled thereto o (he address in the relevant register of Members
1(':: gits Igr 10lder concerned or in the case of joint holders to the address of the first named in such Q’

o)
—
=]
=
3

.. 8 The holder of any of the Share Warra arer | : g
Mining shall cn delivery up of fs Sam6 £ o o :v nts to Bearer issueq by Chartered or Central

) : Company or g itgents through Crédit Lyonnais ‘
g‘ﬂr.[ é?.dBl?ulevaIrdd des Ttaliens, Par:s 22 or through an Authorised Depositary orgin the case {\nly of "
Doate : cnllil;?c‘i!g }: t ‘131;53[,')}332”? l?g?rets'tzl'lRl'? Laflitie, Paris 9¢, within twe years of the Operative A

at his subject to the due completion of such 1 :
Company may require for the purpose) to require (hat b in the Now gorrms as the New

2L all the Shares in the New Company allotted and

ssued pursuant to thig Scheme in respeet ¢ i
Sche s of the Shares to which st
o e Shall be transferred 1o him or his nominee in re . o i i Lot realed

i : ! gistered form or that there shall be issued to him
gggugam an #}uélatzirmcd Dcplosnary Share Warrants to Bearer in respect of all such Shares in the New
Ompany. © event the registered holder of such Shares shall transfer the appropriate Shares

#ae '.v.s \.;"‘ N N
St g B SUAL
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3

. 9 The New Company shall establish Dominion Registers in the Republic of South Africa
and in Rhodem_a and all Shares in the tw Company to be allotted and issued pursuant
to this Scheme in respect of Shares or Siock in Chartered, Central Mining or C.M.S. registered
g & Dominion Register shal] be registered in the corresponding Dominion Register of the New

ompany.,

10. Each mandate in force at the close of business on the day immediately preceding
the Operative Date refating 1o the payment of dividends or other moncys payable in respect of
Stock of Chartered or Shares of Centra] Mining or C.M.S. shall unless and uniil revoked b deemed
as from the Operative Date lo be also according to its fenor an effective mandate to the New
‘Company in relation to dividends or other monies payable in respect of the Shares in the New

Ctlnn%any allotted and issued in respect of the Shares or Stock (o which such mandats originaily
related,

11, Any cheque warrant or postal order for any cash payment 1o be made pursuant to
this Scheme shall be made payable to the order of (he person to whom it is sent and payment
of such cheque or warrant or encashment of such postal order shall be 2 good discharge to the New
Company for the monjes thereby represented, Where necessary in order to comply with the
provisions of the Exchange Control Act, 1947 any such cheque warrant or postal order shall be
crossed ** Payable to a Blocked Sterling Account Only >,

13, Chartered, Central Mining and C.M.S. may jointly consent on behalf of all persons

concerned to any modification of this Scheme or to any condition which the Court may approve
or impose.

DATED the 25th January, 1965.
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HE COMPANIES- Acér 1948

COMPANIES | . compunies

Rogistration Tee

REGISTRATION bo froaed

here.
g,

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3))

Insert the
Name of
the Gompany THE BRITISH SOUTH AFRICA COMPANY

J

EIMDEXK

Section 110 of the Companies Aect, 1948, provides that :—

*® # # * *®

(3) Lvery company shall send nofice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section where the rogister has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all tilm(,s
since then, been kept at the registered office of the company.

(4) Where a company malkes defoult in- Iyi ng with subsection (1) of this
section or makes default for fourteen days im

Lthagllle last foregoing
subsection, the company and every officer fof the ¢t lTb@s il default shall be
liable to a default fine.

<8 OCT %65
_The Company e essoeesesa e msmeemeemem s -
. — = S
T'he Sollcitors’ Law Stationery Seciety, Limited, /c.
191-192 Fleet Street, 15,045

w2
KoK 3 Bucklersbury, B.C.4; 49 Bedlord Row, W.G,1i 6V (t’:iri:\ Sll'e 3 ’6
15 Hanover $treet, W.1; 5559 Newhall Strect, Birmlingham, 3; 31 Gharles Street, (wiliffy 19 21 Nm th
John Street. Liverpool, 2; 28+30 John Dalton Strecl, Munchester, 2¢  and 157 Hopo Sireet, Glistow, 2 -‘Z



Notice of Place where Register of Members is kept or of any
Change in that Place.

T'o the REGISTRAR OF QOMPANIES.

THE BRITISH SOUTH AFRICA COMPANY
TIREREK

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

is kept at 1. Rolls Buildings, Fetter Lane,

London, RB.C.4

W
Signature l /

*

(State whether
Director or Secrelary) Secretary

Dated the 40 _day of___October 1965 .

NOTE.—This Margin is reserved for binding and must not be written across.
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THE COMPANIES ACT, 1948 7%

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3))

Insert the
Name of :
ine Company i
THE BRITISH SOUTH AFRICA COMPANY EIMETRED-

Soetion 110 of the Jompanies Act, 1948, provides that :—
* * * * *

(3) Every company shall send notice to the registrar of cowmpanies of the
place where its register of members is‘kept and of any change in that place:

Provided that a company shall not be bound o send notice under this sub-
section where the register has, at all {imes since it came into oxistence or, in
the case of a register in existence at the commencement of this Act, ab all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shail be
liable to a default fine.

Presented by ‘.

[ 4
1 Q Jhig {790
The {Company :

y L
Form No. 163
(T'he filing feo 18 H8.)

- -

The Solicltors’ Law Stationery Soclety, Edmited,
191-192 Fleat Street, E.C.4; 3 Bucklersbury, E.C4; 49 Bediord Row, W,C.13 6 Victoria Street, S.W.134
15 Hanever Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiffs 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hopo Streot, Glasgow, G.2.

Companies 4D 113124,1.0-06



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

THE _BRITISHE SQUTH AFRICA_COMPANY LIMEDED.

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at___ 40, Holborn Viaduct, LONDON, E.0.1.

Signature W/

a Q
D. S. Booth

(State whether
Director or Secretary), .. Secretary

o

i

Dated the.18%h day of.._ lanuaxy 1966 .

NOTE.—This Margin is reserved for binding and must not be written across.

o
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CHARTER OF INCORPORATION

(Dated 29th October, 1889.)

r r
.@‘l[tﬂ rla by the Grace of God, of the United Kingdom of Great

Britain and Ireland, Queen, Defender of the Ifaith,

o all to whom these Presents shall come, Greeting

mﬂﬂhgteaﬁ a Humble Petition has been presented to Us in Our Couneil
by Tar Mosr Nos.r JAMES Duxe or ABERCORN Companion of the
Most Honourable Order of the Bath; Tar Most NosLe ALEXANDER
WILLIAM GEORGE Duxs or FLIMG Knight of the Most Anecient and
Most Noble Order of the Thistle, Privy Councillor ; Trx Ricrar Hoxour-
asLe EDRIC FREDERICK Lowp GIFFORD, V.C.; CECIL JOHN
RHODES, of KIMBERLEY, in the Cape Colony, Member of the
IExecutive Council and of the House of Assembly of the Colony of the
Cape of Good Hope; ALFRIED BEIT, of 29, Holborn Viaduet, London,
Merchant; ALBERT IIENRY GEORGIE GREY, of Howick, Northum-
berland, Esquirn; and GEORGE CAWSTON, of 18, Lennox Gardens,
London, Esquize, Barrister-at-Law.

And whereas the said Petition states amongst other things :-—

That the Petitioners and others are associated for the purpose of -

forming a Company or Association, to be incorporated, if to
Us should seem fit, for the objects in the said Petition set
forth, under the corporate name of The British South Africa

Company.

That the existence of a powerful British Company, controlled by
those of Our subjects in whom We have confidence, and having
its prineipal field of operations in that region of South Africa
lying to the north of Bechuwanaland and to the west of
Portugnese East Afriea, would be advantageous to the

1




commereial and other interests of Our subjects in the United
Kingdom and in Our Colonies.

That the Petitioners desive to earry into effect divers concessions
and agreements which have been made by certain of the chiefs
and tribes inhabiting the said region, and 'such other con-
cessions apreements grants and treaties as the Petitioners may
horeafter obtain within the said region or elsewhere in Africa,
with the view of promoting trade commerce eivilization and
good government (including the regulation of liquor traffic
with the natives) in the territories which are or may be
comprised or referred to in sueh concessions agreements
grants and treaties as aforesaid.

That the Petitioners believe that if the said concessions agreements
grants and treaties can be carried into effect, the conditions of
the natives inhabiting the said territories will be materially
improved and their civilization advanced, and an organization
established which will tend to the suppression of the slave
trade in the said territories, and to the opening up of the said
territories to the immigration of Muropeans, and to the lawful
trade and commerce of Our subjects and of other nations.

That the success of the enterprise in which the Petitioners are
engaged would be greatly advanced if it should seem fit to Us
to grant them Our Royal Charter of Incorporation as a British
Company under the said name or title, or such other name or
title, and with such powers, as to Us may seem fit for the
purpose of move effectually carrying into effect the objeets
aforesaid.

That large sums of money have been subseribed for the purposes of
the intended Company by the Petitioners and others, who are
prepared also to subseribe or to procure such further sums as
may hereafter he found requisite for the development of the
said enterprise, in the event of Qur being pleased to grant to
them Our Roval Charter of Incorporation as aforesaid.

Poto, therefore, We having taken the said Petition into
Our Royal consideration in Our Council, and being satisfied that the
intentions of the Pectitioners are praiseworthy and deserve encourage-
ment, and that the enterprise in the Petition deseribed may he
productive of the bencfits set forth therein, by Our Prerogative Royal
and of Our espeecial grace, certain knowledge and mere motion, have
constituted erected and ineorporated, and by this Our Charter for

2




Us and Our Heirs and Royal successors do constitute erect and
incorporate into one hody politic and corporate by the name of The
British South Afrien Company the said James Duke of Abercorn,
Alexander William George Duke of Tife, Iidvie TFrederick Lord
Gifford, Cecil Jolm Rhodes, Alfred Beit, Albert Henry George Grey
and George Cawston, and suel) other persons and such bodies as
from time to time become and are members of the body politic and
corporate by these presents constituted, erected and ineorporated
with perpetual succession and a common seal, with power to break
alter or renew the same at diseretion, and with the further authorities
powers and privileges conlerred, and subjeet to the eonditions imposed
by this Our Charter : And We do hereby accordingly will, ordain, give,
grant, constitute, appoint and deelare as follows (that is to say) :—

1. The principal field of the operations of The British South
Africa Company (in this Our Charter referred to as ¢ the Company *7)
shall be the vegion of South Africa lying immediately to the north
of British Bechuanaland, and to the north and west of the South African

Republic, and to the west of the Portugnese Dominions.

2. The Company is hereby authorized and empowered to hold,
use and retain for the purposes of the Company and on the terms of
this Our Chaxrter, the full benefit of the concessions and agreements
made as aforesaid, so far ag they are valid, or any of them, and all
inferests, anthorities and powers comprised or referred to in the said
concessions and agreements. Provided always that nothing herein
contained shall prejudice or affect any other valid and subsisting con-
cessions or agreements which may have been made by any of the chiefs
or tribes aforesaid. And in particular nothing herein contained shall
prejudice or affeet ecertain concossions granted in and subsequent to
the year 1880, relating to the territory usually known as the District of
the Tati, nor shall anything hercin contained bhe construed as giving
any jurisdietion, administrative, or otherwise, within the said District
of the Tati, the limits of whieh District are as follows, viz. : from the
place where the Shasi River rises to its junetion with the Tati and
Ramagquaban Rivers, thence along the Ramaquaban River to where it
rises, and thence along the watershed of those rivers,

3. The Company is hereby further authorized and empowered,
subject to the approval of one of Our Principal Seeretaries of State,
(herein referred to as ‘“ Qur Secretary of State ’%), from time to time,
to acquire by any coneession agreement grant or treaty, all or any
rights interests authorities jurisdietions and powers of any kind or
nature whafever, including powers necessary for the purposes of

3
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Powers of
Clovernmeont,

Company’s
stipulationy
in
Coneessions,

British
charaoter,

Differences
with Chiafs,

covernment, and the preservation of public 01'(1@1: in or for.t.he pro-
?ection of territories, lands, Or property, compr{sed or 1‘ei_erred to
in the concessions and agreements made as aforesa _1(1 or flf(’cctmg other
territories, lands, ov property in Afriea, or the inhabitants thereof,
and to hold, use and oxereise such territories, lands, propexty, rights,
intereses, authorities, jurisdietions and powers respeetively for the
purposes of the Company and on the terms of this Our Charter,

4. Provided that no powers of government or administration shall
be exercised under or in relation to any gneh last-mentioned concession
agreement grant or treaty, until o copy of such coneession agreement
grant or treaty in such form and with sueh maps or particulars as

Our Secretary of State approves verified as he requires, has heen

transmitted to him, and he has signified his approval thereof either .

abselutely or subject to any conditions or reservations. And provided
also that no rights, intevests, anthorities, jurisdictions, or powers of
any description shall be acquired by the Company within the said
Distriet of the Tati as heveinhefove deseribed withoub the previous
consent in writing of the owners for the time being of the Concessions
above referred to relating to the said Distriet, and the approval of
Our Secretary of State,

5. The Company shall he hound by and shall fulfil all and singular
the stipulations on its part contnined in any such concession agreement
grant or treaty as aforesaid, subject to any subscquent agreement
affecting those stipulations approved hy Our Seeretary of State.

6. The Company shall always be and remain British in character
and domieile, and shall have its prineipal office in Great Britain, and
the Company’s principal representative in South Africa. and the
Directors shall always e natural horn British subjects or persons who
have heen naturalized as British subjects by or under an Act of
Parliament of Our United Kingdom; but this Article shall not dis-
qualify any person nominated a Diveetor by this Our Chaxter, or any
person whose eleetion as a Director shall have been approved by Our
Secretary of State, from acting in that capaeity.

7. In case at any time any difference arises hetween any chief
or tribe inhabiting any of the territories aforesaid and the Company,
that difference shall, if Qur Secrctary of State so require, be submitted

by the Company to him for his decision, and the Company shall act in
accordance with sueh decigion.
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8. If at any time Our Secretary of State thinks fit to dissent
from or object to any of the dealings ol the Company with any foreign
power and to make known to the Company any suggestion founded
on that dissent or objection, the Company shall act in aceordance with
such sugpgestion. .

9. Tf at any time Onr Sceretary of State thinks fit to object
to the exercise by the Company of any anthority, power or right
within any part of the territories aforesaid, on the ground of there
being an adverse claim to or in respeet of that part, the Company
shall defer to that objection until sueh time as any such claim has
been withdvawn or finally dealt with or settled by Our Seeretary of
State.

10. The Company shall to the hest of its ability preserve » ace
and ovder in sueh ways and manners as it shall consider necessary,
and may with that objeet make ordinanees (to he approved by Qur
Secretary of State) and may establish and maintain a foree of police.

11. The Company shall to the best ol its abilily discourage and,
so far as may ho practicable, abolish by degrees, any system of slave
trade or dom~stic servitude in the tervitories aforesaid.

12, The Company shall regulate the traffie in spirits and other
intoxicating liquors within the tervitories aforesaid, so as, as far as
practicable, to prevent the sale of any spivits or other intoxicating
liquor to any natives.

13. The Company as sueh, or its officers as suell, shall not in
any way interfere with the religion of any class or tribe of the pecples
of the territories aforesaid or of any of the inhabitants thereof, except
so far as may be necessary in the interest of hwmanity and all forms
of religious worship or religious ordinances may be exereised within
the said territories and no hindrance shall be offered thereto exeept as
aforesaid.

14, In the administration of justice to the said peoples or
inhabitants, careful regard shall always be kad to the customs and
laws of the class or tribe or nation to whieh the parties respectively
belong, especially with respect to the holding, possession, transfer and
digposition of lands and goods and testate or intestate suecession
thereto, and marriage, divorce and legitimacy and other rights of
property and personal rights, but subjeet to any British laws which
may be in foree in any of the territories aforesaid, and applicable to
the peoples or inhabitants thereof.
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15. It at any time Our Secretary of State thinks.ﬁt to‘ dissent.
from or object to any part of the proceedings or sys..to.m of the Company
velative to the peoples of the tervitories a‘l‘or.es‘md or to any o.:E the
inhabitants thereof, in respeet of slavery or religion or the administra-
tion of justice, or any other matter, he shall make known to t}}e
Company his dissent or objection, and the Company shall act In
aceordance with his directions duly signified.

16. In the event of the Company acq(uiving any harhbour or
harbours, the Company shall freely afford ail f acilities for or to Our
ships therein without payment except reasonable charges for work
done or serviees rendercd or matorials or things supplied.

17. The Company shall furnish ammually to Our Seeretary of
State, as soon as conveniently may be after the elose of the fimancial
year, accounts of its expendifure for administrative purposes, and of
all sums received by it by way of public revenue, as distingnished
from its commereial profits, during the financial year, together with a
report oy to its public proceerings and the condition of the territories
within the sphere of its operations. The Company shall also on or
before the commencement of each financial year furnish to Our
Secretary of State an estimate of its expenditure for administrative
purposes, and of ils public revenue (as.above defined) fox the ensuing
year. The Company shall in addition from time to time furnish to
Our Seerctary of State any reports, accounts, or information with
whieh he may require to he furnished.

18. The several officers of the Company shall, subject to the rules
of official subordination and to any regulations that may be agreed
upon, communicate freely with Our High Commissioner in South Africa
and any others Our officers, who may be stationed within any of the
territories aforesaid, and shall pay due regard to any requirements
suggestions or requests which the said Fligh Commissioner or other
officers shall make to them or any of them and the Company shall be
hound to enforece the observance of this Axrticle.

19.‘ The Con.lpany may hoist and use on its buildings and else-
whex:e in th'e territories aforesaid, and on its vessels, such distinctive
flag indicating the British character of the Company as Qur Secretary

o.f State and the Lords Commissioners of the Admiralty shall from
time to time approve.

. 2?' Nothing in this Our Charter shall be deemed to authorize
¢ Company to set up or grant any monopoly of trade; provided

6
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that the establishment, of or the grant of coneessions for banks, railways,
tramways, docks, telegraphs, waterworks, or other similay undertakings
or the establishment of any system of patent or copyright approved
by Our Seeretary of State, shall not be deemed monopolies for this
purpose. The Company shall not, etther directly or indireetly, hinder
any Company or Dersons who now are or hereafter may be lawfully
and peaceably carrying on any business concern or venture within
the said Distriet of the Tati hereinbefore deseribed, but shall by
permitting and facilitating transit by every lawful means to and from
the Distriet of the Tat across its own territories or where it has
Jurisdiction in that behalf and by all other reasonable and lawful means
encourage assist and proteet nll Britisl subjects who now are or here-
after may he lawlully and Deaceably engaged in the Prosecution of a
lawlul enterprise within the said District of the Tati,

21, Tor the breservation of elephants and other game, the
Company may make such other regulations and (notwithstanding
anything hereinbefore contained) may impose such license duties on
the killing or taking of elephants or other game as they may think
fit : Provided that nothing in such regulations shall tend to diminish
or interfere with any hunting rights which may have been oy may
hereafter be reserved to any native chiefs or tribes by treaty, save
so far as any such regulations may rvelate to the establishment and
enforeement of a close seagon,

22. The Company shall be subject to and shall perform and
undertake all the obligations contained in or undertaken by Ourselves
under any treaty agreement or arrangement betwéen Ourselves and
any other State or Power whether already made or hereafter to be
made. In all matters relating to the observance of this Artiele, or to
the exercise within the Company’s territories for the time being, of
any jurisdiction exercisable by Us under the Foreign Jurisdietion Acts,
the Company shall conform to and observe and carry out all such
directions as may from time to time be given in that hohalf by Our
Seeretary of State, and the Company shall appoint all necessary officers
to perform such duties, and shall provide such Cowrts and other
requisites as may from time to time he necessary for the administration
of justice,

23. The original share capital of the Company shall be £1,000,000
divided into 1,000,000 shares of £1 each,
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urther specially authorized and

is hereby f
24, The Compuny 8 ter from time to time—

the purposes of this Qur Char

(1) To issue shares of different classes or descriptions, to inerease
the share capital of the Clompany, and to borrow moneys hy
debentures or other obligations.

(xr) To acquire and hold, and to charter or otherwise deal with,
stonm vessels and other vessels.

(m) To establish or authorize banking companies and other com-
panies, and undertakings or associations of every deseription,
for purposes consistent with the provisions of this Our

Charter.

Powors.
empowered for

(1v) T'o make and maintain roads railways telegraphs harbours
and any other works which may tend to the development or
improvement of the territories of the Company.

(v) To carry on mining and other industries, and to make con-
cessions of mining forestal or other rights.

(vi) To improve develop clear plant irrigate and culfivate any
lands included within the territories of the Company.

(vi) To settle any such territories and lands as aforesaid, and
to aid and promote immigration.

(vix) To grant lands for terms of years or in perpetuity, and either
absolutely, or by way of mortgage or otherwise,

(1x) To make loans or contributions of money or money’s worth,
for promoting any of the objects of the Company.

{(x) To acequire and hold personal property.

(x1) To acquire and hold (without license in mortmain or other
authority than this Qur Charter), lands in the United Kingdom,
not exceeding five acres in all, at any one time for the purposes
of the offices and business of the Company and (subject to
any local law) lands in any of Our Colonies or Possessions
and elsewhere, convenient for carrying on the management
o;f the affairs of the Company, and to dispose from time to
time of any suceh lands when not required for that purpose.

m e - 3 i

(x11) To cal.ly on any lawful commeree, trade, pursuif, business,
op?ratlons, or dealing whatsoever in conneetion with the
objeets of the Company.
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(x1z) To establish and maintain agencies in Our Colonies and
Possessions, and elsewhere.

(x1v) To sue and be sued by the Company’s name of incorporation,
as well in Our Courts in Our United Kingdom, or in Our
Courts in Qur Colonies or Possessions, or in Our Courts in
foreign countries or elsewhere,

(xv} To do all lawful things incidental or conducive to the exercise
or enjoyment of the rights, interests, anthorities and powers
of the Company in this Our Charter expressed or referred
to, or any of them.

25. Within one year after the date of this Our Charter, or such Dood of
extended period as may be certified by Our Secretary of State, there
shall be executed by the Members of the Company for the time being
a Deed of Settlement, provided so far as necessary for—

(1) The further definition of the objects and purposes of the
Company.

(zx) The classes or deseriptions of shares into which the capital
of the Company is divided, and the ealls to be made in respect
thereof, and the terms and conditions of Membership of the
Company.

(111) The division and distribution of profits.

(rv) General Meetings of the Company; the appointment by Our
Secretary of State (if so required by him) of an Official
Director, and the number qualification appointment remunera-
tion rotation removal and powers of Directors of the Company,
and of other officers of the Company.

(v) The registration of Members of the Company, and the transfer
of shares in the capital of the Company.

(vi) The preparation of annual aceounts to be submitted to the
Members at a General Meeting,.

{vir) The audit of those accounts by independent aunditors.
(vizr) The making of bye-laws.
(1x) The making and using of official seals of the Company.

(x) The constitution and regulation of Commitiees or Local
Boards of Management.

(x1) The making and execution of supplementary deeds of setitle-
ment,




Approval of
tho Deod of
Sottlomont.

Amendment
of tho Deed
of Sottle-
ment,

Mombors®
limited
linbility,

Firat
President,
Vice-
President
and
Direstors,

(xtr) The winding up (in case of need) of the Company’s affairs.

(xm) The government and regulation of the Company and of itg
affairs.

(x1v) Any other matters usual or proper to he provided for in
respeet of a chartered Company.

26, The Deed of Settlement shall, before the execution thereof,
be submitted to and epproved by the Lords of Our Council, and a
certifiente of their npproval thereof, signed by the Clerk of Our Couneil
shall be endorsed on this Owr Charter, and be conclusive evidenee
of such approval, and on the Deed of Settlement, and such Deed of
Settlement shall take cffect from the date of such approval, and shall
be binding upon the Company, its Members, Officers and Servants, and
for all other purposes whatsoever.

27. The provisions of the Deed of Settlement or of any supple-
mentary Deed for the time being in force, may he from time to time
repealed, varied or added to by a supplementary Deed, made and
executed in such manner as the Deed of Settlement prescribes.
Provided that the provisions of any such Deed relative o the official
Director shall not be repealed, varied or added to withount the express
approval of Qur Seeretary of State.

28. The Members of the Company shall he individually liable
for the debts contraets engagements and liabilities of the Company
to the extent only of the amount, if any, for the time being unpaid,
on the shares held by them respectively.

29. Until such Deed of Settlement as aforesaid takes effect the
said James Duke of Abercorn shall be the President ; the said Alexander
William George Duke of Fife shall he Vice-President; and the said
Edrie Frederick Lord Gifford, Cecil John Rhodes, Alfred Beit, Albert
Henry George Grey, and George Cawston, shall be the Directors of
the Company: ang may on behalf of the Company do all things
niecessary or proper to he done under this Our Charter by or on behalf
of thfe Company: Provided always that, notwithstanding anything
contained in the Deed of Settlement of the Company, the said James
Duke of Abercorn, Alexander William George Duke of Tife, and Albert
Henry George Grey, shall not he subjeet to retire from office in accord-
ance with its provisions hut shall be and remain Directors of the

] s . . . .
ComléanY until death, ineapacity to act, or rosignation, as the case
may be.
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30. And We do further will, ordain and declare that this Our
Charter shall be acknowledged by Our governors and Our naval and
military officers and Our Consuls, and Our other officers in Ouy colonies
and possessions, and on the high seas, and elsewhere, and they shall
severally give full foree and effect to this Our Charter, and shall
recognize and be in all things aiding to the Company and its officers,

3l. And We do further will, ordain and declare that this Our
Charter shall be taken construed and adjudged in the most favourable
and beneficial sense for, and to the best advantage of the Company
as well in Qur eourts in Our United Kingdom, and in Qur eourts in
Our colonies ox possessions, and in Our eourts in Loreign eountries or
elsewhere, notwithstanding that there may appear to be in this Qur
Charter any non-recital, mis-recital, uncertainty or imperfection,

32. And We do further will, ordain and declare that this Our
Charter shall subsist and continue valid, notwithstanding any lawful
change in the name of the Company or in the Deed of Settlement
thereof, such change being made with the previous approval of Qur
Seeretary of State signified under his hand.

83. And We do further will, ordain and declare that it shall be
lawful for Us Our heirs and successors and We do hereby expressly
reserve to Ourselves Our heirs and suceessors the right and power
by writing under the Great Seal of the United Kingdom at the end
of 25 years from the date of this Our Charter, and at the end of
every suceeeding period of ten years, to add to alter or repeal any
of the provisions of this Our Charter or to enact other provisions in
substitution for or in addition to any of its existing provisions.
Provided that the right and power thus reserved shall be exercised
only in relation to so mueh of this Our Charter as relates to
administrative and public matters. And We do further expressly
reserve to Ourselves, Our heirs and successors the right to take over
any huildings or works belonging to the Company, and used exclusively
or mainly for administrative or public purposes on payment to the
Company of such reasonable compensation as may be agreed, or as
failing agreement may be settled by the Commissioners of Our
Treasury. And We do further appoint direct and deelare that any
such writing under the said Great Scal shall have full effcet, and be
binding upon the Company, its members, officers and servants, and
all other persons, and shall be of the same foree, cffcet, and validity
as if its provisions had heen part of and contained in these presents.

11
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g4, Provided always and We do further flcclul'e 1511at not.hiz? g in
this Our Charter shall be deemed or {aken in anywise to limit or
rostrict the exereise of any of Our rights or powers with reference
to the protection of any territories or with reference 'to the gover'm}wnt
theroof should We sece fit to inelude the same within Our dominions.

35, And We do lastly will, ordain and declare, without prejudice
to any power to repeal this Our Charter by law helonging to Us Our
heirs and successors, or to any of Our conrts ministers ox officers
indopendently of this present declaration and reservation, that in case
at any time it is made to appear to Us in Our Council that the Company
has substantially failed to observe and conform to the provisions of
this Our Charter, or that the Clompany is not exercising its powers
under the concessions agreements grants and treaties aforesaid, so as
to advance the interosts which the Petitioners have represented to Us
to be likely to be advanced by the grant of this Our Charter, it shall
bo lawful for Us Our heirs and successors, and We do hereby expressly
reserve and take to Qurselves Our nheirs and successors the right and
power by writing under the Great Seal of Cur United Kingdom to
rovoke this Our Charter, and to revoke and annul the privileges powers
and rights hereby granted to the Company.

IN WITNESS whercof We have caused these Our Letters to be
made Patent.

WITNESS Ourself at Westminster, the twenty-ninth day of
October, in the fifty-third year of Our reign.

BY WARRANT under the Queen’s Sign Manual.

The
Great Seal

of the
United Kingdom.

MUTR MACKENZIE,

12



FIRST SUPPLEMENTAL CHARTER.

(Dated 8th June, 1900.)

r r
A@Iﬂﬂ r[a by the Grace of God, of the United Kingdom of Great

Britain and Ireland, Queen, Defender of the Faith.

To ll to whom these Presents shaldl conre, Greeting :

@@IDBL‘BHE by Our Charter or Ietters Patent, under the Great Seal
of Our United Kingdom ol Great Britain and Ireland, hearing date
at Westminster, the {wenty-ninth day of October, One thousand
eight hundred and cighty-nine, We did grant, ordain, and declare
that Tue Mosr Noomz JAMES, Duke or ABRERCORN, now Inight
of the Most Noble Order of the Garter, Companion of the Most
Honourable Order of the Bath; Tme Mosr Nomrr ALEXANDER
WILLIAM GEORGE, Duxs or TFIFE, Knight of the Most Ancient
and Most Noble Order of the Thistle, Privy Councillor; Ter Rriemr
HoxourasLe BDRIC FREDERICK, Lozo GIFFORD, V.C.; CECIL
JOHN RHODES, Esquire, Member of the Executive Council and of
the House of Assembly of the Colony of the Cape of Good IHope,
now Tar Riemr Howxouranie CRCIT, JOHN RHODES; ALFRED
BEIT, Esquirg, Merchant; ALBERT HENRY GILORGE GREY,
Iisquize, now Tar Rrerr Howovnanrs BBARL GRIEY; and GREORGE
CAWSTON, Esqumre, Barrister-at-Taw, and such other persons and
such bodies as Trom time to time should beeome and be members of the
body politic and corporate thereby constituted, ereeted, and incor-
porated should be constituted, erected, and incorporated into one hody
politie and corporate by the name of the British South Afriea Company,
by which name they should have perpetual suceession and eommon
seal with sueh powers as in the same Charter mentioned :

th @@Ihtttaﬁ it is expedient that Our said Charter shonld

he amended as hereinafter provided :

gnb @@E{DBL‘B&E the said British South Afriea Company has
agreed to accept the said amendments :

13
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hat We of OQur espeeial grace and mere motion
10ip 3B that We of
sa%gt\?ﬂl%?, ordai%d, constituted, and declared, and by these Presents

for Us, Our heirs and successors, do will, ordain, constitute, ang
declare, and unto the said British Seuth Africa Company do grant in
?

manner following :— |
1. This Charter shall be read and construed as one with the

Charter granted by Us on the twenty-ninth day of October, One
thousand eight hundred and eighty-nine, to the British South Afriea
Company, which said Charter is herein referred to as the Prineipal

Charter,

2. So much of Article 10 ol the Principal Charter, as provides
that the Company may make Ovdinances to he approved hy OQur
Secretary of State is heveby repeuled, hut without prejudice to anything
lawfully done thereunder. PProvided that the Company may continue
to make Ordinances to be approved as aforesuid until the date op
which a Legislative Clouneil to be established for Southern Rhodesia
shall assemble, and thereupon such powers shall altogether cease and

determine,

3. Article 29 of the Principal Charter is hereby repealed, but
without prejudice to anything lawfully done thereunder.

4. Nothing in the Prineipal Charter shall authorize the Company
to establish or maintain any foree of military police,

5. Any person or persons duly authovized in that hehalf in writing
by Our Secretary of State shall at all convenient times have access to
all doecuments of the Company, and shall be furnished by the Company,
or its officers and servants, with true copies of any sueh documents as
aforesaid, as and when he may require,

6. The Directors of the Company shall, within eight days from
the passing or recording thereof, cause to he transmitted to Our
Seeretary of State true copies of all resolutions, minutes, orders, or
other proceedings of the Board of Directors or of any Committee
thereof which relate to the administration by the Company of the
territories within its field of operations, and Our Seeretary of State
may intimate to the Diroetors at any time his dissent from any such
resolution, minute, order, or other proceeding, or may require the same
to be cancelled oy amended, or the operation thereol to be suspended
for such time op in sueh manney as he shall direet, and thereupon the
operation of any sueh resolution, order, minute, or proceeding shall,
as and from a date named hy Qur Secretary of State, oz, if no date

14
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is named, as and from the date of such direction, be cancelled, amended,
or the operation thereof suspended aceordingly, but without prejudiec
to anything lawlnlly done thereunder.

7. Any Direetor, officer, or servant of the Company who in the
opinion of Quy Seeretary of State shall refuse or negleet

(1) To comply with any of the requirements of Our Secretary of
State made under the provisions of the Principal Charter or
of any Supplemental Charter, or

(2) To eomply with the Provisions of the last preceding Article of
this Our Supplemental Chaxter,

shall, if OQur Seeretary of State shall so direct, ccase to be a Director,
officer, or servant of the Company, and the Company shall not employ
in any capacity whatsoever any suzh Director, officer, or servant without
the permission in writing of Qur Sceretary of State first had and
obtained.

8. Nothing herein or in the Principal Charter contnined shall be

deemed to impose upon Our Seerctary of State or upon the Lords st

Commissioners of Qur Treasury any liahility with respect to any matter
relating to the financial coneerns or commercial undertakings of the
Company.

9. In this Charter and in the Prineipal Charter, unless the
contrary intention appears, ‘‘ doecument > shall inelude * minute,”’
‘¢ resolution, ”* ‘“ order,” ‘“ hook,”’ ‘“ telegram,”’ “ letter,” ¢ map,”
*“ code,”” “ eypher,” or any other printed, typed, or written matter
of any nature whatsoever, or any copy thereof,

IN WITNESS whereof We have caused these Our Letters to be
made Patent.

WITNESS Ourself at Westminster the cighth day of June, in the
six: y-third year of Qur reign.

BY WARRANT under the Queen’s Sign Manual,

The
Great Seal

of tho
United Kingdom.

MUIR MACKENZIE,
15




SECOND SUPPLEMENTAL CHARTER.

(Dated 13th Maxch, 1915.)

@Bﬂrgﬁ thk j’iftb by the Grace of God, of the United

Kingdom of Great Britain and Ireland and of the British Dominions
beyond the Seas, King, Defender of the Faith,

To all to tohom these Pregents shatl conte, Greetiny :

WIJB]:BIIH by Eler Chartor or Letters PPatent, under the Great Seal
of Our United Kingdom of Great Britain and Ireland, bearing
date at Westiminster, the twenty-ninth day of October, One
thousand eight hundred and eighty-nine, Hrr vare Masesry QUERN
VICTORIA did grant, ordain, and declare that JAMILS, Duxr or
ABERCORN; ATLEXANDER WILLIAM GEORGE, Dux: or FIFR;
EDRIC FREDERICK, Lorp GIFFORD; CECIL JOHN RHODES;
ALFRED BEIT (all of whom are now deceased); ALBERT HENRY
GEORGE GREY (now Tar Rigur HovourasLe EARL GREY), and
GEODGE CAWSTON, and such other persons and such bodies as
from time to time should become and bhe members of the body politic
and corporate thereby constituted, erected, and incorporated, should
be constituted, erected, and incorporated into one body politic and
corporate by the name of the British South Africa Company, by which
name they should have perpetual succession and a common geal, with
the authorities, powers, and privileges conferred, and subject to the
conditions imposed, by the said Charter (hereinafter referred to as
the Principal Charter) :

gi'(h @ﬁHbgrgaﬁ the said Charter was amended by a further
Charter granted by Her said late Majesty Queen Vietoria on the
cighth day of June, One thousand nine hundred (hereinafter referred
to as the Tirst Supplemental Charter) :

ﬁnh wnetkaﬁ it is expedient that the Principal Charter should
he amended as hereinafter provided :

16




Q{nn '@@I)ﬁ'teaﬁ the said British South Afriea Company has
agreed to accept the said amendments :

ﬁum %ﬂum 3@2 that We of Our especial grace and mere motion
have willed, ordained, constituted, and declared, and by these Presents
for Us, Our heirs and sw.ecessors, do will, ordsin, constitute, and declare,
and unto the said British South Afrieca Company do grant in mauner
following :—

1. This Charter shall be read and construed as one with the
Principal Cliarter and the First Supplemental Charter.

2. So much of Article 33 of the Principal Charter as provides
that it shall be lawful for Us, Our heirs and successors, at the end of
twenty-five years from the date of the said Charter, and 2t the end of
every succeeding period of ten years, to add to, alter, or repeal, any of
the provisions of the said Charter relating to administrative and publie
matters, or to enact other provisions in substitution therefor or in
addition thereto, shall be read and construed subject to the proviso
that if at any time after the 29th day of October, 1914, the Legislative
Couneil of Southern Rhodesia shall, by an abgolute majority of the
whole nomber of the Members of the Council us then constituted,
pass & Resolution praying the Crown to establish in Scuthern Rhodesia
the form of Government knowxn as Responsible Government, and shall
gupport such Resolution with evidence showing that the condition of
the territory financially and in other respeets is such as to justify
the establishment of the form of Government aforesaid, it shall he
lawful for Us, Our heirs and sucecssors, if We or They at any time
think fit to accede to the prayer of such Resolution, to add to, alter,
@, . <al, any of the provisions of the said Charter relating to
4 Ueaaistrative and publie matters, or to enact other provisions in
substitution therefor or in addition thereto for the purpose of establish-
ing Responsible Government.

3. So much of Article 33 of the Principal Charter as reserves to
Qurselves, Our heirs and sueeessors, the right to take over any buildings
or works belonging to the Company, and used exclusively or mainly
for administrative or publie purposes, on payment to the Company
of such reasonable ecompensation as may be agreed, or as, failing agree-
ment, may be settled by the Commissioners of Our Treasury, shall he
read and construed subject to the proviso that the Company shall
not be entitled to compensation in vespeet of any such huildings or
works as aforesaid which ean he shown to have been wholly provided
out of administrative revenue betwecn the 29th day of October, 1014,
and the date on which the said buildings and works shall have heen
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so taken over, such period being taken as a whole, and where any such
buildings and works ecan be shown to have been partly so provided
during the said peried taken as a whole the Company shall be entitled
to claim compensation in respect only of such proportion of the value
of the said buildings and works as that part of the original cost which
has not, at the date of their being taken over as aforesaid, been provided
out of administrative revenue may bear to the total cost of the said
buildings and works.

4. Subject to the provisions of Articles 2 and 3 of this Qur
Charter, Article 33 of the Principal Charter shall continue to have full
foree, cffcet, and validity, and nothing in this Our Charter shall be
deemed or taken in any wise to limit or restrict the exercise of any
rights or powers reserved to Ounrsclves, Our heirs snd successors, by
the said Article.

IN WITNESS whereof We have caused these Our Letters to be
made Patent, ’

WITNESS Ourself at Westminster, the thirteenth day of Mareh,
One thousand nine hundred and fifteen, in the fifth year of Our reign.

BY WARRANT under the King’s Sign Manual.

The
Greatb Seal

of the
United Kingdom,

MUIR MACKENZIR.
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THIRD SUPPLEMENTAL CHARTER.
(Dated 25th March, 1924.)

@B UI'QB th j ifth by the Grace of God of the United

Kingdom of Great Britain and Ireland and of the British Dominions
beyond the Seas, King, Dofender of the Faith :

To all to whom these Presents shall conre, Greeting

@@hm‘e&ﬁ by Hex Charter or Letters Patent under the Great Seal
of Our Unjted Kingdom of Great DBritain and Ireland bearing
date at Westminster the twenty-ninth day of Oectober, One
thousand eight hundred and eighty-nine, Her ramz Masesty QUIEN
VICTORTA did grant ordain and declare that JAMES Duxk ov
ABERCORY; ALEXANDER WILLIAM GEORGE Duks or FIFE;
BEDRIC FPREDERICK Lorp GIFFORD; CECIL JOHN RHODES;
ALFRED BRIT; ALBERT HENRY GEORGE GREY (afterwards
Bart. GRIY) and GEORGE CAWSTON (all of whom are now
deceased) and such other persons and such hodies as from time to time
should become and be members of the body politic and corporate
thereby constituted erected and ineorporated should be constituted
ereated and incorpovated into one Body Politie and incorporate by the
name of the British South Africa Company (hereinafter referred to
as ““ the Company ’*) by which name they should have perpetual succes-
sion and a common seal with the authorities, powers and privileges
conferred and subject to the conditions imposed by the said Charter
(hereinafter referred to as ¢¢ the Prineipal Charter »’)

g‘iﬁ] E@HJPIBE{E by the Prineipal Charter it is amongst other
things provided as follows :—

923. That the original shave capital of the Company shall be
£1,000,000 divided into 1,000,000 shares of £1 each,

24. That the Company is therehy further specially anthorised and
empowered for the purposes of the Principal Charter from time to
fime :—

(I) To issue sharves of different classes or descriptions to inerense

the eapital of the Company and
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(XV) To do all lawful things incidental or condueive to the exercise
or enjoyment of the rights interests authorities and powers
of the Company in the Principal Charter expressed or referred
to or any of them.

95. That there shall be executed by the Members of the Company
for the time being a Deed of Settlement providing so far as necessary
amongst other things for :—

() The Turther defimition of the objects and purposes of the
Company.

(II) The classes or deseriptions of shares into which the Capital
of the Company is divided and the calls to be made in respect
thereof and the terms and conditions of membership of the
Company.

(XIV) Any other matters usual or proper to he provided for in
respect of a Chartered Company.

28. That the Members of the Company shall he individually liable
for the debts, contracts, engagements and liahilities of the Company
to the extent only of the amount if any for the time being unpaid
on the shares held by them respectively.

Qtﬁl @I@ﬂf)ttnag a Deed of Settlement (hereinafter called ¢ the

Deed of Settlement *’) dated the third day of February, One thousand
eight hundred and ninety-one, was duly exeeuted by the then Members
of the Company. Axp 1T 1S THBEREBY PROVIDED amongst other things
as follows :—

Armrors 4. That the original capital of the Company is £1,000,000
divided into 1,000,000 shares of £1 each.

Arrione 49. That the Company in General Meeting might from
time to time inerease the capital of the Company by the creation of
new shares of such amounts as might be determined by the meeting.

Arrione 53. That if at any time the direetors find that the
Company cannot employ to advantage the whole of the paid capital
they may on a Special Resolution of the Company return any part
thereof to the Members proportionately but eapital so returned is liable
to be again called.

%[nh mhnrkaﬁ' the Prineipal Charter has been amended by a
Supplemental Charter granted by Hev said late Majesty Queen Vietoria
on the eighth day of June, One thousand nine hundred, and again by
a further Supplemental Charter granted by Us on the thirteenth day
of Mareh, One thousand mnine hundred and fifteen (horeinafter
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respectively referred to as ¢ the First and Second Supplemental
Chaxters *’).

glfﬂ wbettﬁﬁ the share eapital ol the Company has beer
incrensed by the creation ol 8,000,000 new shares of £1 ench and is
now £9,000,000 divided into 9,000,000 shares of £1 each.

,@[nt( ’@@ﬂjttt&ﬁ it is expedient that the Principal Charter shouldi
be amended as hereinafter provided.

gl’[tl mbetnaﬁ the Company has agreed to aceept the said

amendments.

ﬂaum iﬁmnm @B that ‘We of Our special grace and mere motion
have willed ordained constituted and declared and by these Presents for
Us Our heirs and successors do will ordain constitute and declare
and unto the said British South Africa Company Do GRANT in manner
following :—

1. This Chaxrter shall he read and construed as one with the
Prineipal Charter and the Tirst and Second Supplemental Charters.

9. Tf in accordance with Article 53 of the Deed of Scttlement
as amended by any Supplemental Deed or Deeds of Settlement
approved by the Lords of His Majesty’s Privy Council any capital
shall be returned on the footing that it shall not be liable to be again
called then the amount of each share which is at present £1 shall be
reduced by the amomnt so returned in respect of it and the Principal
Charter and all Supplemental Charters shall be construed and take
effect accordingly.

IN WITNESS whereof We have caused these Our Letters to he
made Patent.

WITNESS Ourself at Westiminster the twenty-fifth day of Mareh,
One thousand nine hundred and twenty-four, in the fourteenth year
of Onr reign.

BY WARRANT under the King’s Sign Manual.

The
Great Scal
of the
United Kingdom.
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FOURTH SUPPLEMENTAT, CHARTER. s

(Dated 16th August, 1954,) of

@[iﬁahﬁtb tbl? éetﬂ nh by the Grace of God of the | o
U

nited IKingdom of Great Britain and Northern Ireland and of Our C

other Realms and Territories, Queen, Head of the Commonwealth,
Defender of the Faith,

To all to whony these Presents shall ronre, Greeting ; %
@@IDB]}B&E By a Royal Charter (hereinafter ealled ¢ the Prineipal th
Charter **} under the Great Seal, bearing date at Westminster the Ot

20th day of October, in the ifty-third year of the Reign of Her Jate
Majesty Queen Viectoria g corporation (herveinafter eglieq ¢¢ the

Company * )} was incorporated under the name of The British South 1%1
Africa Company with perpetual suecession and g Common Seal and ob
with the authorities bowers and privileges conferred and subject to Ct
the conditions imposed by the Principal Chartey : in
Sé[nh @@IDB],‘B&B by Supplemental Charters (hexreinafter together :;(
called ¢ the Supplemental Charters ) bearing dateg respectively the

eighth day of June in the year of ouy

z be
Lord Qne thousand nine hundred;
the thirteenth day of March One thou

sand nine hundred ang fifteen and g;]
the twenty-fitth day of March One thousand nine handred and twenty- ex
four alterations have been made in the provisions of the Principal
Charter :

%4
gnh mbm‘eﬂﬁ’ it was provideq by Clause 25 of the Prineipal re]
Charter that thore should be exeeuted in manner therein mentioned a“f.
2 Deed of Settlement (hereinafter called ¢ 41, Deed of Settlement ") Pri

rey

generally the government and regulation of the company and its affairs in ;
. . )

Any @@Ihm‘ﬁ&ﬂ pursuant to the said provisiong of the Principal Co

Charter the Deed of Settlement was duly executed wit), the approval

of the Lords of Her Majesty’s Privy Council on the eighth day of 2

February in the year of Our Tord One thousand eight hundred and of 1
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ninety-one and the provisions of the Deed of Settlement have
been modified from time to time by various Supplemental Deeds of
Settlement executed pursuant to the powers in that behalf in the Deed
of settlement and the Principal Charter contained :

Anvy @@Hbm‘eaﬁ the Company has presented to Us a Petition
in which it has represented to Us that it is desirable the Company
shall be regulated by regulations to be known as the Statutes of the
Company in place of the provisions of the Deed of Settlement as
modified as aforesaid ;

gl’(h mhel‘ﬂ[ﬁ the Company has submitted such Statutes for
the approval of the Lords of Our Council and has agreed to accept
the provisions therveof with such modifications thereto as the Lords of
Our Couneil may require :

g]‘(h ﬂ@ﬂjkte&ﬁ by the said Petition the Company has further
represented to Us that it is desirable that provisions relating to the
objects and purposes of the Company should be set out wholly in the
Charters of the Company and not partly in such Charters and partly
in the said Statutes by which the Company is proposed to be regulated
i place of the Deed of Settlement; and aceordingly that Clause 24 of
the Principal Charter as amended by the Supplemental Charters should
be amended so as to state expressly the several powers and authorities
eonferred upon the Company either by that elause or by the Deed of
Settlement so far as such powers and anthorities are likely to be
exercised in future by the Company :

gl‘[h wbetkaﬁ' by the said Petition the Company has further
represented to Us that it is desirable that certain further powers and
authorities of the Company be expressly stated by Clause 24 of the
Principal Charter :

@nh wbeteaﬁ by the said Petition the Company has farther
represented to Us that it is desirable that certain powers herein appear-
ing with regard to its share capital should be conferred upon the
Company by and stated in the Charters of the Company :

gt‘[h @@[hetkaﬁ the Company has agreed to accept the provisions
of {his Our Charter:
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ot Koty @B that s well upon the prayer of the Company as
also of Ouy Special Grace cortain knowledge and mere motion We have
willed ang ordained and do by these Presents wil] and ordain ag
follows 1.

L THIS Ow Charter shall be read and construed ag one with
the Prineipal Charter and the Supplemental Chartors and the Prineipal
Charter and tle Supplementa] Charters and this Charter are herein-
after together referred to ag ¢ the Charters »,

2. THR Company shall Torthwith cease to be regulated by the
Deed of Settlement ag modified by the various Supplemental Deeds of
Settlement ag aforesaid ang shall henceforth be regulated in place
thereof by the Statutes of the Company, which have heen approved
by the Lords of Our Couneil and 5 certificate of which approval, signed
by the Clerk of Our Couneil, is endorsed thereon, and by any amend.
ment thereof made from time to time pursuant to the power in that
behalf hereinnfter conferred wpon the Company,

3. THR Company ghal] have power from time to time by Special
Resolution to ameng or add to any of the Drovisions of the Statutes
of the Company and any such amendment or addition shall he as valid
and effective ag if it had originally heen contained in the Statutes and
shall be capable in like Mmanner of heing amended or ndded to by any
subsequent Special Reso]ution; Provided that po such amendment o
addition shall take effect unless ang until it shall pe approved by the
Lords of Quy Couneil,

4, THRE Principal Chartep shall hereaftey have effect ag jf there
Wwere expressly set out therein in addition to the Powers and authorities
expressly conferred upon the Company by Clause 924 thereof certain
other powers and authorities ( being cither Dowers and authoritieg
conferred upon the Company by the Deed of Settlement as amended by
various Supplementa] Deeds of Settlement ag aloresaid oy further
bowers and authorities whig, it is desirable should be expressly stated
in the Charters of the Company) and so that the said Clause 24 of
the Principal Charter shal) henceforth have effect as if it were in the
terms following that ig to say :—

24, The Company ig hereby further Specially authorised ang
empowered for the burposes of this Oy Charter hut subjeat to any
laws in force from time to time :—

(i) To issue shareg of different classes or descriptions;

(i) To acquire and hold, and o charter op otherwise deg] with,
steam vessels ang other vesgels motor transport ang aireraft;
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(i)

(iv)

v)
(vi)

(vit)

(vii)

(xii)
(xiii)

(xiv)

(xv)

Mo form banking companies and other companies, and under-
takings or associations of every deseription, for purposes con-
sistent with the provisions of this Our Charter;

Mo make and maintain roads railways telegraphs harbours
and any other works which may tend to the development or
improvement of the properties of the Company;

Mo control conduct superintend work and earry on railways
canals and other works and undertakings of all kinds;

To carry on mining and other industries, and to make con-
cessions of mining forestal or other rights;

Mo prospeet explore examine and investigate countries
territories places undertakings properties and claims of all
kinds, and to organise conduct assist ond subsidise
expeditions surveys investigations experiments and testing
operations of all kinds, and to cellect train employ and furnish
experts for any such purposes;

To improve develop clear plant irrigate and cultivate any
lands;

o grant or convey lands for texms of years or in perpetuity,
and either absolutely, or hy way of mortgage or otherwise;
To make loans or contributions of money or money’s worth,
for promoting any of the objeets of the Company;

To lend money and assets of all kinds and to receive moneys
and assets of all kinds on deposit or for transmission or for
safe custody, and to undertake all kinds of guarantee business;
To acquire and hold personal property;

To acquire and hold (without licence in mortmain or other
authority than this Our Charter), lands in the United Kingdom,
not exceeding five scres in all, at any one time for the purposes
of the offices and business of the Company, and lands in any
of Our Colonies or Possessions and, elsewhere, convenient for
carrying on the management of the affairs of the Company,
and to dispose from time to time of any such lands when not
required for that purpose;

To carry on any lawful commerce, trade, pursuit, business,
operations, or dealing whatsoever in connection with the
objects of the Company;

Mo form organise promote subsidise and assist companies
syndicates partnerships institutions and associations for any
purposes conducive to the interests of the Company, and to
hold shares in any company or corporation;
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{(xvi)

(sevid)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

To enter into any arrangement for sharing profits, union of
Interests, reciproeal concession or co-operation with any
berson firm company or authority carrying on or engaged
in or about to CATTY on or engage in any business or transaction
which the Company is authorised to earry on or engage in, or
any business op transaction capable of being conducted so g
directly op indivectly to benefit the Company or to promote
directly any of itg objects;

To subscribe for purchase or otherwise acquire, and to hold
sell dispose of and deal in shares stocks dehentures debenture
stock bills noteg and seenrities of any company partnership
or association or of any local or other authority;

To admit any Person or persons or companies to participate in
the general profits of the Company, or in any profits or
proceeds or returng from any particular departments of the
Company’s business, or from any particulay Property rights
Or sources of income;

To make donations to such persons and on sueh terms ag may
seem to the Company expedient whether ag being conducive to
any of the othep objeets of the Company or fop henevolent op
charitable motives;

To pay or nake provision in any manner whatever for the
Payment of pensions o gratuities on retirement for directors
officers servants and employces of the Company and the
families o dependents of such persons:

To make accept indorse exeoute discount apg issue
promissory notes bills of exchange debentures debenture
stock certificates bills of lading and an1 other instruments
negotiable or transferahle by delivery;

To raise o borrow or secure the payment of money in such
manner and on gych terms ag may seem expedient, and in
particular by the issue of debentures op debenture stoek
perpetual or otherwise and charged or not charged upon the
whole or any of the property of the Company hoty Present
and future including itg uncalled capital;

To remunerate any parties for serviees rendered or to he
rendered in placing or assisting to blace any shares in the
Company?s capital or any debentures debenture stoclk or other
securities of the Company oy in or about the formation of the
Company;
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{xxiv)

(xxv)

(xxvi)

To establish and maintain agencies in our Colonies and other
territories and elsewhere;

Mo sue and be sued by the Company’s name of incorporation,
in Our Courts in Our United Kingdom, or in Our Courts in
Our Colonies or other territories, ov in Our Courts in foreign
countries or elsewhere;

To do all lawful things incidental or conducive to any of the
foregoing purposes or to the exereise or enjoyment of the
rights interests and powers of the Company in this Our
Charter expressed or referred to.

5. THE Company shall have power from time to time :—

(i) By ordinary resolution to increase its eapital by such sum

divided into shares of such amount as may be provided by the
resolution;

(il) With the sanction of an ordinary resolution, to provide that

all or any preference shares which it is from time to time
decided to issue shall be issued upon the terms that they are,
or at the option of the Company are fo be liable, to he
redeemed; to apply any part of the profits of the Company in
redeeming such shares; and to re-issue any such shares (when
redeemed) upon the like or upon any other terms and either
as preference shares or as shares of any other kind;

(ili) By ordinary resolution to sub-divide its then existing shares

into shaves of smaller amount, so however that in the sub-
division of any share which is not fully paid up the proportion
between the amount paid up and the amount not paid up shall
boe the same in the case of each resulting share as it was in
the ease of the share which shall have been so sub-divided
but so that as hetween the resulting shares one or more of
these may, by the resolution effecting such sub-division, be
given any preferential rights privileges and advantages as
regards dividends, voting at meetings of the Company and
otherwise over the others or any other of suneh shares;

(iv) By ordinary resolution to consolidate and divide its then

existing shares into shares of larger amount;

(v) By ordinary resolution to convert any fully paid up shares

into stock and to reconvert any stock into fully paid up shares
of any amount;
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(vi} By special resolution to reduce the capital of the Company
In any way and in particular without prejudice to the
generality of the foregoing

(@) to extinguish or reduce the liability in respect of any
amount not paid up on any of the shares;

(b} either with or without extinguishing or reducing such
liability as aforesaid, to cancel any paid up share capital
which is lost or uarepresented by available assets; or

(¢) either with or withont extinguishing o reducing such
liability as aloresaid, to retwm any paid up share capital
which is in excess of the requirements of the Company,

6. IN this Our Charter the expressions ¢ special resolution *?
and ¢ extraordinary resolution *° shall have the respective meanings
assigned to them by the Companies Aet 1948 or any statutory modifies-
tion or re-enactment thereof for the time being in foree as if the
Company were g company under that Act and the Statutes were the
Avrticles of Association of the Company; and the expression ‘“ ordinary
resolution ’ means g resolution duly passed otherwise than as g
special resolution or an extraordinary resolution.

7. AND WE DO FURTHER, WILL ORDAIN AND DECLARRE
that this Our Charter shall be acknowledged by Our Governors and Our
Naval and military officers and Our Consul, and Our other officers in
Our colonies and other territories, and on the high seas, and elsewhere,
and they shall severally give full force and effect to this Our Charter,
and shall recognise and bhe in all things aiding to the Company and itg
officers.

8. AND WE DO FURTHER WILL ORDAIN AND DECLARE
that this Our Charter shall be taken construed and adjudged in the
most favourable and heneficia] sense for, and to the hest advantage of
the Company in Our Courts in Our United Kingdom, and in Quy Courts
in Qur colonies and other territories, and in Qup Courts in foreign
countries or elsewhere, notwithstanding that there may appear to he
in this Qur Charter any mnon-recital, mis-recital, uneertainty or
imperfection,

IN WITNESS whereof ‘We have cansed these Qur Letters to he
made Patent,
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AT g e 2o o

WITNESS Ourself at Westwinster the sixteenth day of Augunst
in the third year of Our reign,

BY WARRANT wunder the Queen’s Sign Manual.

The

Great Sool COLDSTRIEAM.
of the

Unitod Kingdom,
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THE PRINCIPAL CHARTER

AS AMENDED BY THE SUPPLEMENTAL CHARTERS

r r
Wi[iﬂ tla by the Grace of God, of the United Kingdom of Great

Britain ang Ireland, Queen, Defonder of the IPaith,

Qo all to thom these Presents shall conte, Greeting :

@I@Hbgrgag a Humble Petition has been presented to Us in Our Couneil
by T Mosr Nonrs JAMISS Dusi or ABRRCORN Companion of the
Most Honourable Order of the Bath; Tun Mosw NopLy ALBXANDER
WILLIAM GRORGI Duxy or PIFE Knight of the Most Anecient and
Most Noble Order of the Thistle, Privy Couneillor ; Ter Rigery 1. ONOUR-
aBL: BDRIC FREDERICK Loro GIFFORD, V.C.; CECIL JOHN
RHODES, of KIMBERLEY, in the Cape Colony, Member of the
Executive Couneil and of the House of Assembly of the Colony of the
Cape of Good Hope; ALFRED BEIT, of 29, Holhorn Viaduet, London,
Merchant; ALBERT HENRY GEORGI GREY, of Howick, Northum.
berland, Esquire; and GRORGE CAWSTON, of 18, Lennox Gardens,
London, Esquirn, Barrister-at-Law,

thj mbmfz&ﬁ' the suid Petition states amongst other things :—
That the Petitioners and others are associated for the purpose of
forming a Company or Association, to he incorporated, if to
Us should seem fit, for the objects in the said Petition set-
forth, under the torporate name of The British South Afriea
Company. '

That the existence of

»
-

Portugnese Tagt Africa, would be advantageous to the com-
mercial and other interests of Our subjeets in the United
Kingdom and in Ouy Colonies,

That the Petitioners desire to carry into effect divers coneessions
and agreements which have been made by certain of the chiefs
and fribeg inhabiting the saig region, and gueh other con-
cessions agreements grants and treaties ag the Petitionerg may
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hereafter obtain within the said region or elsewhere in Africa,
with the view of promoting trade commerce civilization and
good government (including the vegulation of liquor traffie
with the natives) in the territories which are or may bhe
comprised or referred to in such concessions agreements
grants and treaties as aforesaid.

That the 1’etitioners believe that if the said conecssions agreements
grants and treaties can be carried into effect, the conditions of
the natives inhabiting the said territories will be materially
improved and their eivilization advaneed, and an organization
established whieh will tend to the suppression of the slave
trade in the said territories, and to the opening up of the said
territories to the immigration of Europeans, and to the lawful
trade and commeoree of Our subjeects and of other nations.

That the success of the enterprise in which the Petitioners are
engaged would be greatly advanced if it should seem fit to Us
to grant them Our Royal Charter of Incorporation as a British
Company under the said name or title, or such other name or
title, and with such powers, as to Us may seem fit for the
purpose of more effectually carrying into effect the objects
aforesaid.

That large sums of money have been subseribed for the purposes of
the intended Company by the Petitioners and others, who are
prepared also to subseribe or to procure such further sums as
may hereafter be found requisite for the development of the
said enterprise, in the event of Our being pleased to grant to
them Our Royal Charter of Incorporation as aforesaid.

Aot Therefore We having taken the said Petition into
Ounr Royal consideration in Our Counecil, and being satisfied that the
intentions of the Petitioners are praiseworthy and deserve encourage-
ment, and that the enterprise in the Petition described may be
productive of the benefits set forth therein, by Our Prervogative Royal
and of Our especial grace, certain knowledge and mere motion, have
constituted erected and incorporated, and by this Our Charter for
Us and Qur Heirs and Royal suecessors do constitute ercet and
ineorporate into one body politiec and eorporate by the name of The
British South Afrieca Company the said James Duke of Abetecorn,
Alexander William George Duke of Tife, Edric Fredevick Lord
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Gifford, Ceeil John Rhodes, Alfred Beit, Albert Henry George Grey
and  George Cawston, and sueh other persons and such bodies as
from time to time beeome and are members of the body politic and
corporate by these presents constituted, erected and incorporated
with perpetual suceession and a ecommon seal, with power to hreak
alter or renew the same at diseretion, and with the further anthorities
powers and privileges conferred, and subject to the conditions imposed
by this Our Charter r And We do hereby accordingly will ordain, give,
grant, constitute, appoint and deelare ag tollows (that is to say) :—

1. The prineipal field of the operations of The British South
Afrien Company (in this Our Charter referred to as “ the Company *%)
shall be the region of South Afries lying immediately to the north
of British Bechuana]and, and to the north and west of the South African
Republic, and to the west of the Portuguese Dominions,

2. The Company i hereby authorised and empowered to hold,
use and retain for the purposes of the Company and o the terms of
this Our Charter, the full benefit of the concessions and agreements
made ag aforesaid, so fay as they are valid, or any of them, and aj
interests, authorities and Powers eomprised or referre to in the said
coneessions and agreements, Provided always that nothing herein
eontained shall prejudice or affect any other valid and subsisting eon-
cessions oy agreements which may have been made by any of the chiefs
or tribes aforesaid. Ang in particulasr nothing herein contained shall
prejudice or affect certain coneessiong granted in and subsequent to
the year 1880, relating to the territory usually known as the Distriet of
the Tati, nor shay anything herein contained be eonstrued as giving
any jur.isdietion, administmtive, or otherwise, within the said District
of the Tati, the limits of which Distriet are as Tollows, viz. : from the
blace where the Shasi River rises to jtg innetion with the Tati and
Ramaquaban Rivers, thenee along the Ramacquaban River to where it
rises, and thence along the watersheq of those rivers.

3. The Company iy heveby furthep authorized anq empowered,
subject to the approval of one of Ouy Prineipal Secretaries of State,
(herein referred to as ““ Our Secretary of State ), from time to time,
to acquire by 4y coneession agreement grant or treaty, all op any
rights interests authorities jurisdietiong and powers of any kind op
nature whatever, including Dowers necessary fop the burposes of
government, and the breservation of publie order in or fop the pro-
tection of territories, lands, or Property, comprised op referred to
in the eoncessions and agroements made as aforesaid or affecting othep
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territories, lands, or property in Afrien, or the inhabitants thercof,
and to hold, use and excvcise such territories, lands, property, rights,
interests, authoritics, Jjurisdietions and powers respeetively for the
purposes of the Company and on the terms of this Onr Charter.

&, Provided that no powers of government or administration shall
be oxereised under or in relation to any such last-mentioned concession
agraement grant or treaty, until a copy of such eoncession agreement
grant or treaty in sueh form and with suech maps or pariieulars as
Our Secretary of State approves werified as he requires, has been
transmitted to him, and he has signified his approval thercof either
absolutely or subjeet to any eonditions or reservations, And provided
also that no rights, interests, authorities, jurisdictions, or powers of
any deseription shall be acquived by the Company within the said
Distriet of the Tati as hereinbefore deseribed without the previous
consent in writing of the owners for the time being of the Concessions
above referred to relating to the said Distriet, and the approval of
Our Seeretary of State.

5. The Company shall he bound by and shall fulfil 211 and singular
the stipulations on its part contained in any such concession agreement
grant or treaty as nforesaid, subjeet to any subsequent agreement
affecting those stipulations approved by Our Secretary of State.

6. The Company shall always be and remain Britigh in character
and domicile, and shall have its principal office in Great Britain, and
the Company’s principal representative in South Afriea, and the
Direetors shall always be natural born British subjects or persons who
have been naturalized as British subjeets by or under an Act of
Parliament of Our United Kingdom; but this Axticle shall not dis-
qualify any person nominated a Director by this Qur Charter, oxr any
poerson whose election as a Director shall have heen approved by Our
Secretary of State, from acting in that eapacity.

7. In ease at any time any difference arises between any chief
or tribe inhabiting any of the territories aforesaid and the Company,
that difference shall, if Our Seeretary of State so require, be submitted
by the Company to him for his decision, and the Company shall aet in
accordance with sneh decision.

8. If at any time Our Seeretary of State thinks fit to dissent
from or ohject to any of the dealings of the Company with any foreign
power and to make known to the Company any suggestion founded
on that dissent or objection, the Company shall act in accordanee with
such suggestion,
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9. If at any time Our Secretary of State thinks fit to ohject
to the exercise by the Company of any authority, power or right
within any part of the territories aforesaid, on the ground of there
being an adverse elaim to or in vespect of that part, the Company
shall defer to that objection until such time as any such elaim has
been withdrgwn or finally dealt with o settled by Our Secretary of
State,

Amonded by 10, The Company shall to the best of its ability preserve peace
Artiolos 2 and

4oftlhemrstl and order in sueh Wways and manners ag it shall consider necessary,
t . . . » . . ,
gﬂﬁ)ﬂfﬁf"’" " and may establish and maintain g foree of polics, other than 4 foree

of military police,

11, The Company shall to the best of its ability disecourage and,
S0 far as may be Dracticable, abolish by degrees, any system of siave
trade or domestie servitude in the territories aforesaiq.

12, The Company shall regulate the traffic in 8pirits and other
intoxicating liguors within the territories aforesaid, so as, as far as
Practicable, to prevent the sale of any spirits or other intoxieating
liquor to any natives,

13. The Company as sueh, or its officerg as such, shall not in
any way interfere with the religion of ny clags or tribe of the Dbeoples
of the territories aforesaid or of any of the inhabitantg thereof, exeept
80 far as may he liecessary in the interest of humanity ang all forms
of religions worship or religions ordinances may be exereised within
the said territorjes and no hindrance shall be offered thereto except as
aforesaid,

14. In the administration of Justice to the sald peoples or
inhabitants, careful regard shall always he had to the customs and
laws of the class op tribe or nation to which the parties respectively
bhelong, especially with respect to the holding, bossession, transfer and
disposition of lands and goods and testate oy intestate suceession
thereto, ang marriage divorce and legitimaey ang other rights of
property and personal rights, but subjeet {o any British laws which
may be in fovee in any of the territories aforesaid, ang applicable to
the peoples o inhabitants thereof,

inhabitants thereof, in Tespect of slavery o religion oy the administyg.
tion of Justice, or any other matter, he sha]) make known to the
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Compeny his dissent or objection, and the Company shall aet in
accordance with his directions duly signified,

16. In the event of the Company acguiring eny harbour or
harbours, the Company shall freely afford all faeilities for or to Our
ships thercin without payment except reasonable charges for work
done or services rendered or materials or things supplied.

17. The Company shall furnish anmually to Our Secretary of
State, as soon as conveniently may be after the elose of the finaneial
year, accounts of its expenditure for administrative purposes, and of
all sums received by it by way of public revenue, as distinguished
from its commereial profits, during the financial year, together with a
report as to its publie proceedings and the condition of the territories
within the sphere of its operations. The Company shall also on or
before the commencement of each financial year furnish to Our
Secretary of State an estimate of its expenditure for administrative
purposes, and of its public revenue (as above defined) for the ensuing
year. The Company shall in addition from time to time furnish to
Our Secretary of State any reports, accounts, or information with
which he may require to be furnished.

A. Any person or persons duly authorized in that behalf in writing igg:gsbg o
by Our Secrctary of State shall at ali convenient times have accoss to 7'rfhm%6 ’
. firgt
all documents of the Company, and shall be furnished by the Company, Eupp?e,,:.ffml
or its officers and servants, with true copies of any such documents ag Cherter

aforesaid, as and when he may require.

B. The Directors of the Company shall, within eight days from
the passing or recording thereof, cause to be transmitted to Our
Secretary of State true copies of all resolutions, minutes, orders, or
other proceedings of the Board of Direetors or of any Committee
thereof which relate to the administration by the Company of the
territories within its field of operations, and Our Secretary of State
may intimate fo the Directors at any time his dissent from any such
resolution, minute, order, or other proceeding, or may require the same
to be cancelled or amended, or the operation thereof to be suspended
for such time or in such manner as he shall direet, and thercupon the
operation of any such resolution, order, minute, or proceeding shall,
as and from a date named by Qur Secretary of State, or, if no date
is named, as and from the date of such direetion, be cancelled, amended,
or the operation thereof suspended acecordingly, hut without prejudice
to anything lawfully done thereunder,
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U Any Director, officer, or servant of the Company who in the
opinion of Our Seeretary of State shall refuse or neglect

(1) To comply with any of the requirements of Our Soeretary of
State made under the provisions of the Prineipal Charter or
of any Supplemental Chazrter, or

(2} To comply with the provisions of the last preceding Article of
this Suppiemental Chaxrter,

shall, if Our Secrotary of State shall 50 direct, cease to he g Director,
officer, or sevrvant of the Company, and the Company shall not employ
in any capacity whatsoever any such Director, officor, or servant without
the permission in writing of Qur Secretary of State first had and
obtained,

D. Nothing horein or in the Prineipal Charter contained shall be
deemed to impose upon Our Secrotary of State or upon the Lords
Commissioners of Our Treasury any liahj lity with respeet to any matter
relating to the financinl concerns or commereial undertakings of the
Company.

B. In this Charter and in the Principal Charter, unless the
contrary intention appears, ‘‘ document *’ sha)] include ¢ minute,’’
*“ resolution,”” ¢ order,”” ¢ hogk,*’ ** telegram,”? < letter,”? ¢ map,”’
““ codg,”? ¢ ¢ypher,” or any other printed, typed, or written matter
of any nature whatsoever, or any copy thereof.

18. The several officers of the Company shall, subject to the rules
of offieial subordination and to any regulations that may be agreed
upon, communicate freely with Onp High Commissioner in South Afriea
and any others Qur officers, who may be stationed within any of the
territories aforesaid, and shall pay due regard to any requirements
suggestions or requests which the said High Commissioner or other
officers shall make to them or any of ther and the Company shall be
hound to enforee the observanee of this Axrtiele,

19. The Company may hoist and use on itg buildings and else.
where in the territories aforesaid, and on its vessels, such distinetive
flag indicating the Britigh charaeter of the Company as Ony Secretary
of State and the Tords Commissioners of the Admiraity shall from
time to time approve.

20.  Nothing in this Oyp Charter shal]l be deemed fo authorize

the Company to sot up or grant any monopoly of trade; provided
that the establishment of oy the grant of coneessions for banks, railways,
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tramways, docks, telegraphs, waterworks, or other similar undertakings
or the establishiment of any systom of patent or eopyright approved
by Our Secretary of State, shall not be deemed monopolies for this
purpose. The Company shall not, either directly or indireetly, hinder
any Company or persons who now are or herealter may be lawfully
and peaceably corrying on any business concern or venture wvirtis
the said Distriet of the Tati hereinbefore described, hut shall by
permitting and facilitating transit by every lawtul means to and from
the District of the Tati aeross its own territories or where it has
jurisdietion in that behalf and by all other reasonable and lawful means
enecourage assist and proteet all British subjeets who now are or here-
after may be lawfully and peaceably engaged in the prosecution of a
lawful enterprise within the said Distriet of the Tati.

21, Tor the preservation of eclephants and other game, the
Company may make such other regulations and (notwithstanding
anything hereinbefore contained) may impose such license duties on
the killing or taking of elephants or other game as they may think
fit; Provided that nothing in such regulations shall tend to diminish
or interfere with any hunting rights which may have becen or may
hereafter be reserved to any native chiefs or tribes by treaty, save
so far as any such regulations may relate to the establishment and
enforcement of a close season.

29, The Company shall be subjeet to and shall perform and
undertake all the obligations contained in or undertaken by Ourselves
under any treaty agreement or arrangement between Ourselves and
any other State or Power whether already made or hereafter to be
made. In all matters relating to the observance of this Article, or to
the exercise within the Company’s territories for the time being, of
any jurisdiction exercisable by Us under the Foreign Jurisdiction Acts,
the Company shall conform to and observe and carry out all such
directions as may from time to time be given in that behalf by Our
Seeretary of State, and the Company shall appoint all necessary officers
to perform such duties, and shall provide such Courts and other
requisites as may from time to time be necessary for the administration
of justice.

23. The original share capital of the Company shall be £1,000,000
divided into 1,000,000 shares of £1 each.

A. Tf in aeeordance with Article 53 of the Deed of Settlement
as amended by any Supplemental Deed or Deeds of Settlement
approved by the Lords of His Majesty’s Privy Couneil any eapital

37

Addcd by
rticle 2 of
tho Third
Supplemental
Charter.



shall be veturned on the footing that it shall not be liable to be again
called then the amount of each share whieh is at present £1 shall he
reduced hy the amount so returned in respeet of it and the Prineipal
Charter and an Supplemental Charters shall he construed and take
cffect, accordingly,

24, The Company jg hereby further specially authorized and
empowered for the purposes of this Our Charter but subject to any
laws in foree from time to time :—

(1) To issue shaves of different classes or deseriptions ;

(i) To acquire angd hold, and to charter or otherwise deal with,
steam vessels and other vessels motor transport and aireraft;

(iii) To form banking companies and othey companies, and under-
’ takings or assoeiations of every deseription, foy purposes
consistent with the provisions of this Ouy Charter;

(iv) To make and maintain roads railways telegraphs harbours
and any other works which may tend to the development oy
improvement of- the Droperties of the Company ;

(v) To control conduct superintend work and Carry on railways
canals and other works and undertakings of a1 kinds;

(vi) To earry on mining and othey industries, and to make con-
cessions of mining forestal oy other rights;

(vii) To Prospect explore examine and  investigate countries
territories places undertakings broperties and elaimg of all
kinds, and to organise econduet assist and subsidise
expeditions SUrveys investigationg experiments and testing
operations of al] kinds, and to colleet train employ and furnish
experts for any such burposes;

(viii) To improve develop elear plant irvigate and cultivate any
lands;

(ix) To grant oxr convey lands for terms of years or in berpetuity,
and either absolutely, or by way of mortgage or otherwise;

(x) To make loans op contributions op money or money’s worth
for promoting any of {he objects of the Company

(xi) To lend money and assets of p]] kinds and to receive moneys
and assets of all kinds on deposit oy for transmission or for
=afe eustody, and to undertake ]} kinds of guarantee business ;

x1i) To aequire and hold personal broperty ;
broperty;
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(xit)

To acquire and hold (without licence in mortmain or other
authority than this Our Chavter), lands in the United Ki ngdom,
not exceeding five acres in all, at any one time for the purposes
of the offices and business of the Company, and lands in any
off Our Colonies or Possessions and elsewhere, convenient for
carrying on the managemoent of the affairs of the Company,
and to dispose from time to time of any such lands when not
required for that purpose;

(xiv) To ecarry on any lawful commerce, trade, pursuit, business,

(xvi)

; (xvii)

| (xviii)

operations, or doaling whatsoever in conneetion with the
objects of the Company;

w (xv) To form organise promote subsidise and assist companies

syndieates partnerships institutions and associations for any
purposes conducive fo the interests of the Company, and to
hold shares in any ecompany or corporation;

To enter into any arrangement for sharing profits, union of
interests, reciprocal concession or co-operation with any
person firm company or authority carrying on or engagad
in or about to earry on or engage in any business or transaction
which the Company is authorised to earry on or engage in, or
any business or tvansaction capable of being conduected so as
directly or indirectly to benefit the Company or to promote
directly any of its objects;

To subseribe for purchase or otherwise aequire, and to hold
sell dispose of and deal in shatres stocks debentures debenture
stock bills notes and seccurities of any company partnership
or association or of any local or other authority;

To admit any person or persons or companies to participate in

the general profits of the Company, or in any profits ox

proceeds or returns from any partieular departments of the

Comp2ay’s business, or from any particular property rights
r sources of income;

To malke donations to sueh persons and on such terms as may
seem to the Company expedient whether as being conducive to
any of the other objeets of the Company or for henevolent or
charitable motives;

. (x«} To pay or make provision in any manner whatever for the

payment of pensions or gratuities on retirement for directors
officers servants and employces of the Company and the
tamilies or dependents of sueh persons;
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(xxi)

(xxii}

(xxiii)

(xxiv)

(xxv)

(xxvi)

()

To make aceept indorse oexeeute diseount and issue
promissory notes billy of exchange debentures debenture
stock certificates hills of lading and all other instruments
negotiable or transferable by delivery;

To raise or horrow or secure the payment of money in such
manner and on sueh terms as may seem expedient, and in
particular by the issue of debentures or debenture stock
perpetual or otherwise and charged or not charged upon the
whole or any of the property of the Company both present
and fature ineluding its wnealled eapital ;

To remunerate any parties for services rendered or to be
rendeved in placing or assisting to place any shares in the
Company’s capital or any debentures debenture stock or other
securities of the Company or in or about the formation of the
Company;

Lo establish and maintain ageneies in our Colonies and other
territfories and eisewhere;

To sue and e sued by the Company’s name of incorporation
in Our Courts in Our United Kingdom, or in Our Courts in
Our Colonies or othex texritories, or in Qur Courts in foreign
countries or elsewhere ;

To do all lawful things ineidental or conducive to any of the
foregoing purposes or to the exereise or enjoyment of the
rights interests and bowers of the Company in this Our
Charter expressed or referred to,

THE Company shall have power from time to time :—

By ordinary resolution to inerease its eapital by such sum
divided into shares of such amount as muy be provided by the
resolution ;

(i) With the sanction of an ordinary resolution, to provide that

all or any preference shares which it ig from time to time
decided to issue shall be issued upon the terms that they are,
or at the option of the Company are to be Hable, to be
redeemed; 1o apply any part of the profits of the Company in
redeeming such shares ; and to re.isspe any such shares (when
redeomed) upon the like or upon any other terms and ejther
as preference shares or as shares of any othey kind;

(iii) By ordinary resolution to sub-divide its then existing shaves

into shares of smaller amount, so however that in the sub-
division of any share which is not fully paid up the proportion
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betwaen the amount paid up and the amount not paid up shall
be the same in the easo of each resulting share as it was in
the case of the share which shall have been so sub-divided
but so that as between the resulting shares one or more of
these may, by the resolution cffecting such sub-division, be
given ary preferential rights privileges and advantages as
vegards dividends, voting at meetings of the Company and
otherwise over the others or any other of such shares;

(iv) By ordinary resolution to consolidate and divide its then
existing shares into shares of larger amount;

(v) By ordinary resolution to convert any fully paid up shares
into stoek and to reconvert any stock into fully paid up shares
of any amount;

(vi) By special reolution to reduce the capftal of the Company
in any way and in particular without prejudice to the
generality of the foregoing

(@) to extinguish or reduce the liability in respeet of any
amount not paid up on any of the shares;

(b) either with or without extinguishing or redmeing such
liability as aforesaid, to eancel any paid wp share capital
whieh is lost or unrepresented by available assets; or

(o) either with or without extinguishing or reducing such
liability as aforesaid, to return any paid up share capital
whieh is in excess of the requirements of the Company.

B. IN this Our Charter the expressions ‘¢ special resolution *’
and ‘¢ extraordinary resolution ’’ shall have the respective meanings
assigned to them by the Companies Aet 1948 or any statutory modifica-
tion or re-enactment thereof for the time being in force as if the
company were & company under that Aet and the Statutes were the
Artieles of Association of the Company; and the expression ¢ ordinary
resolution ’’ means a resolution duly passed otherwise than as a
special resolution or an extraordinary resolution,

Artieles 25, 26 and 27 were superseded by the following provisions
contained in Articles 2 and 8 of the Fourth Supplemental Charter :—

A. THE Company shall forthwith cease to be regulated by the
Deed of Settlement as modified by the various Supplemental Deeds of
Settlement as aforesaid and shall heneceforth be regulated in place
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thereof by the Statutes of the Company, which have been approved
by the Lords of Our Council and a certifieate of which approval, signed
by the Clerk of Our Council, is endorsed thereon, and by any amend-
ment thereof made from time to time pursuant to the power in that
behalf hercinafter conferred upon the Company.

B. THER Company shall have power from time to time by Special
Resolution to amend op add to any of the provisions of the Statutes
of the Company and any such amendment or addition shall be as valid
and effective as if it had originally been contained in the Statutes and
shall be capable in like manner of heing amended or added to by any
subsequent Speeial Resolution; Provided that no such amendment or
addition shall take effect unless and until it shall be approved by the
Liords of Our Couneil,

28. THE Members of the Company shall be individually lighle
tor the debts econtracts tngagements and liabilities of the Company
to the extent only of the amount, if any, for the time being unpaid,
on the shares held hy them respectively,

Article 29 wag repealed by Artiele 8 of the First Supplemental
Charter.

30. AND We do further will, ordain ang declare that this Qup
Charter shall be acknowledged by Our governors and Our naval and
military officers and Oy Consuls, and Owy other officers in Qur colonies
and possessions, and on the high seas, and elsewhere, and they shall
severally give full force ang effect to this Qur Charter, and shall
recognize and be in all things aiding to the Company and itg officers,

3l. AND We do further will, ordain ang declare that this Oyy
Charter shall be taken construed and adjndged in the most favourable
and beneficial sense for, and to the hest advantage of the Company
as well in Our courts in Our Trnitegd Kingdom, and in Our courts in
Our colonies or Possessions, and in Qup courts in foreign countries or
elsewhere, notwithstanding that there may appear to be in this Qup
Charter any non-recital, mis-recital, uneertainty or imperfection,

32. AND Wo do farther will, ordain and deelare that this Our
Charter shall subsist and continye valid, notwithstanding any lawfnl
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change in the name of the Company or in the Deed of Settlement
thercof, such change being made with the previous approval of Our
Seerotary of State signified under his hand.

33. AND We do further will, ordain and declare that it shall he
lawful for Us Our heirs and suceessors and We do hereby expressly
reserve to Ourselves Our heirs and successors the right and power
by writing under the Great Seal of the United Kingdom at the end
of 25 years from the date of this Our Charter, and at the end of
every succeeding period of ten years, to add to alter or repeal any
off the provisions of this Our Charter or to enact other provisions in
substitution for or in addition to any of its existing provisions.
Provided that the right and power thus reserved shall be exercised
only in relation to so much of this Our Charter as relates to
administrative and public matters. And We do further expressly
reserve to Ourselves, Our heirs and successors the right to take over
any buildings or works belonging to the Company, and vsed exclusively
or mainly for administrative or public purposes on payment to the
Company of such reasonable compensation as may be agreed, or as
failing agreement may be settled by the Commissioners of Qur
Treasury. And We do further appoint direet and declare that any
such writing under the said Great Seal shall have full effect, and he
binding upon the Company, its members, officers and servants, and
all other persons, and shall be of the same foree, effect, and validity
as if its provisions had heen part of and contained in these presents.

A. SO much of Article 33 of the Prineipal Charter as provides
that it shall be lawful for s, Our heirs and suceessors, at the end of
twenly-five years from the date of the said Charter, and at the end of
every succeeding period of ten years, to add to, alter, or repeal, any of
the provisions of the said Charter relating to administrative and publie
matters, or to enact other provisions in substitution therefor or in
addition thereto, shall he read and construed subject to the proviso
that if at any time after tho 29th day of Qectober, 1914, the Legislative
Council of Sonthern Rhodesia shall, by an absolute majority of the
whole number of the Members of the Couneil asg then constituted,
pass a Resolution praying the Crown to establish in Southern Rhodesia
the form of Government known as Responsible Government, and shall
supporf sueh Resolution with evidence showing that the condition of
the territory financially and in other respeets is such as to justify
the establishment of the form of Government aforesaid, it shall be
lawful for Us, Qur heirs and successors, if We or They at any time
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think fit to aceede to the prayer of such Resolution, to adq to, alter,
or repeal, any of the provisions of the said Charter relating to
administrative angd public matters, or to enact other provisions in
substitution therefor op in addition thereto for the purpose of establish.
ing Responsible Government,

B. S0 much of Article 33 of the Prineipal Charter as reserves to
Ourselves, Our heirs and successors, the right to take over any buildings
or works belonging to the Company, and used exclusively or mainly
for administrative o public purposes, on payment to the Company
of such reasonable compensation as may he agreed, or as, failing agree-
ment may be settled by the Commissioners of Our Treasury, shall be
read and construed subjeet to the proviso that the Company shal
not be entitled o compensation in respect of any sueh buildings or
works as aforesaid which ean be shown to have heen wholly provided
out of administrative revenue between the 29th day of October, 1914,
and the date on which the saiq buildings and worlks shall have been
s0 taken ovor, such period being taken ag & whole, and where any such
huildings and works ean be shown to have been partly so provided
during the said period taken ag a whole the Company shall be entitled
to claim compensation in respect only of such Proportion of the valye
of the said buildings and works as that part of the original cost which
has not, at the date of their being taken over as aforesaid, been provided
out of administrative revenne may hear to the total eost of the said
buildings ang works,

34, PROVIDED always and We do further declare that nothing
in this Our Charter shall be deemed or taken in anywise to limit op
restrict the exercise of any of Our rights op powers with reforence
to the protection of any territories or with reference to the government
thereof should we see fit to inelnde the same within Our dominions,

35. AND Wo do Instly will, ordain and declare, without prejudice
to any power to repeal this Qur Charter by 1aw belonging to Us Our
heirs ang Suecessors, or to any of Qur eourts Mministers oy officers
.independenf;ly of this present declaration ang teservation, that in cage
at any time it is made to appear to s in Our Couneil that the Company

this Our Charter, or that the Company is not exereising its Powers
under the concessions agreemonts grantg and treatieg nforesaid, 80 as
to advance the Interests which the Petitioners have Tepresented to Us
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to be likely to be advanced by the grant of this Our Charter, it shall

be lawful for ['s Our heirs and suceessors, and We do hereby expressly -

reserve and take to Ourselves Our heirs and suecessors the right and
power by writing under the Great Seal of Our Tnited Kingdom to
revoke this Our Charter, and to zevoke and annul the privileges powers
and rights hereby granted to the Company.

AN WITNIESS whercof We have eaused these Our Letters to he
made Patent.

WITNESS Ourself at Westminster, the twenty-ninth day of
October, in the fifty-third year of Our reign.

BY WARRANT under the Queen’s Sign Manual.

The
Groat Seal

of tho
\ United Kingdom,

MUIR MACKENZIE.
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Interprota-
tion.

THE STATUTES.

(2pproved by the Lords of Flor Majesty’s Council on 15th July 1954 and
made effective as the regulations of the Company in place of the Deed of
Settlement by Clanse 2 of the Fourth Supplemental Charter dated
16th August 1954.)

PRELIMINARY

1. In these Statutes unless there be something in the subject or
context inconsistent therewith :—

** The Act '’ means the Companies Act, 1948, or any statutory
re-enactment or modification thereof for the time being in foree;

-*The Company ’” means this Company, and ¢ company ’?
includes any body corporate or assoeiation of persons whether or
not a company within the neaning of the Act;

‘ The Charters ’* means the Royal Charters for the time being
constituting and regulating the Company;

** The Statutes ’ means these Statutes as amended from time
to time pursmant to the power in that behalf contained in the
Charters;

‘¢ Special Resolution *’ and ¢ Extraordinary Resolution ’’ have
the respective meanings assigned thereto by the Act as if the
Company were under the Act and these Statutes were the Articles
of Association of the Company;

‘¢ Ordinary Resolution *’ means a resolution Ppassed otherwise
than as a Speeial or Extraordinary Resolution;

* The Directors ” means the Directors for the time being of
the Company as a body, or a quorum of the Directors present at
a meeting of the Direetors; .

¢ The Secretary '’ means the Secretary or other person per-
forring the duties of Seeretary of the Company;

¢ Member "’ means a holder for the time heing of a share or
shares or stock in the eapital of the Company ;

‘¢ Month ’ means ** eaiendar month 7
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“ The Office *’ means the Head Office of the Company;

¢ The Register *’ means the Register of Members {o be kept
as hereinafter provided;

¢¢ The Seal ?’ means the common seal of the Company;

¢¢ Phe United Kingdom ’? means Great Britain and Northern
Ireland;

‘¢ Dividend ?? includes bonus;
b)

‘Words importing the singular number include the plural number,
and vice versa;

Words importing the masculine gender include the feminine
gender;

Words importing persons include corporations;

Txpressions referring to writing shall be coastrued as including
references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

The marginal notes are inserted for convenience only and shall
not affect the construction of these Statutes.

9. The objects and pmrposes of the Company are set forth in
the Charters.

8. Any branch or kind of business which by the Charters or these
Statutes is either expressly or by implication authoriged to be under-
taken by the Company, may be undertaken by the Direetors at such
time or times as they shall think fit, and further may be suffered by
them to be in aheyance, whether such branch or kind of business may
have been actually commenced or not, so long as the Directors may
deem it expedient not to commence or proceed with such branch or
kind of business.

4. The Directors shall not employ the funds of the Company or
any part thereof in the purchase of or in lending on the security of
shares of the Company.

SHARDE CAPIPTAL
PRUFERENTIAL AND OTHER SPRoIAL RIcHTs

5. At the date of the adoption of these Statutes the capital of
the Company is £6,750,000 of which £6,570,376 10s. 0d. has been issued,
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The said issueq capital of the Company consisted on the 30th September,
1953, of :—

£4,047,807 Tully paid registered stock in units of 154, each; and
3,363,426 fully paid shares to bearer of 15s, each,

6. Any share in the Company may be issued with sueh preferred,
deferred or other special rights or such restrietions, whether in regard
to dividend, voting, return of capital oy otherwise, as the Company
may from time to time by Ordinary Resolution determine : provided
that the speeial rights previously attached to any shares or class of
shares then existing are not thereby varied.

7. Save ag otherwise provided by the eonditions of issue, any
capital raised by the ereation of new shaves shall he subject to the Jike
Provisions in ail respects as if it had heen part of the original capital,

8. The rights conferred wpon the holders of the sharey of any
class issued with preferred or othey rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passy therewith,

9. Whenever the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by
the terms of isgye of the shares of that class) may, whether or not the
Company is being wound up, he modified, varied, extended oy sur-
rendered with the written consent of the holders of threc-fourths of
the issned shares of that clags, or with the sanetion of an Ex“truordinary
Resolution Dassed at a separgto Greneral Meeting of the holders of the
shares of the clagg, To every such scparate General Meeting the
Provisions of thege Statutes relating to Genera] Meetings shall apply,
but so that the leeessary quornm shall he two persons at least holding
OY representing by proxy one-third of the issued shares of the class,
provided that, if any such separate (lenerg] Meeting shall he adjourned
by reason of there being no quorum present, anq at the adjourneq
meeting a quorum shall not he Present within fifteen minutes from
the time appointed for such adjourned meeting, thoge holders of the
shares of the elags in question who are bresent shall be quorum, Any
holder of shares of the class present in person op by proxy may demand
a poll,
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SHARIES

10. All shaves whether forming paxt of the unissued capital of
the Company at the date of the adoption of these Statutes or subse-
quently created on any increase of the authorised capital of the
Company (but in the case of shares subsequently created as aforesaid
subject to any dircetions given hy the General Meeting authorising the
increase of capital) shall he at the disposal of the Dirveetors, who may,
subject to the provisions of these Statntes, offer, allot, grant options
over or otherwise dispose of them to such persons, at sueh times, and
on such terms as they think proper.

11. The Directors shall, as regards any offer or allotment of
shares, comply with such of the provisions of the Act as shall he
applicable to the Company.

12. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in the Company or procuaring
or agreeing to procure subseriptions, whether absoliute or conditional,
for any shares in the Company provided that the commission paid or
agreed to be paid shall not exceed 10 per cent, of the price at which
the shares in respect whereof the same is paid are issued. Such
commission may be satisfied by the payment of eash or the allotment
of fully or partly paid shares, or partly in one way and partly in
the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

13. DBxcept as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise {even
when having notice thereof} any equitable, contingent, future or partial
interest in any share, or (except as provided hy these Statutes) any
interest in any fractional part of a share, or any other rights in respect
of any share except an absolute right to the entirety thercof in the
registered holder.

14. TUnless and until the Directors shall otherwise determine ag
regards any fully paid share, every share shall be distinguished by a
denoting number.

15, The Company shall eause to be kept a register and to be
entered therein :—

"The names and addresses of the Members for the time being,
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The mumber of sharves to which each Member is entitled with
their denoting numbers (il any) and the amount paid thereon or
the amount of stogl held by each Member, as the case may be,

The date of the entry in the register of the name of each person
as a Member,

The date at which any person ceased to be a Member,

SHARI CERTIFICATRES
16. (1) Bvery Member shall he entitled o receive within two
months after allotment op lodgment of transfer (or within such other

without payment, or, if the Directors think fit, several certificates each
for one or more of his shares of that class upon payment of 2s. 6d.
(or such lesser sum as the Directors shall Trom time to time determine)
for every certificate after the first; Provided that the Company shall
not be bound to issue more than one certificate in respeet of a share
held jointly by several persons, and delivery thereof to one of several
joint holders shall he sufficient delivery to all such holders,

(2) A Member who Las transferred part of his shareg comprised
in a share certificate, shall he entitled to receive, withont payment and
within two months after the lodgment of the transfer of the shares
transferred, a certificate comprising the shares not transferred,

17. Every certificato for shares or debenture oy representing any
other form of seeurity (other than letters of allotment or serip
certifieates) shall he under the Seal and shall he authenticated in such
manner as the Directors ghaj think fit, Every certificate for shares
shall specify the numbey and class of shares to which it relates and
the amount paid up thereon,

18. (1) If a share certificate he worn out or defaced, then npon
production thercof the Directors may it they think fit order the same
to he cangalled, and may issuc a new cerfificate in Iieq thereof,

(<, If a share certificate is alleged to be lost o destroyed, then
on such proof as the Directors require, or in defanlt of proof, on such
indemnity or conditiong (if any) as the Directors deem adequate, and
on payment of the expenses (if any) incurred by the Company in

respeet of such proof o indemnity, a new certificate shall he issued in

lien thereof,
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(3) An entry of the issue of a new certifieate and of the indemmity
or conditions (if any) shall be made in the books of the Company,

(4) A sum not exceeding one shilling shall be paid to the Company
for every shave certifieate issued under tuis Statute,

CALLS ON SHARKS

19. The Directors may from time to time make enlls upon the Calls,
Members in respeet of any moneys wnpaid on their shares or on any
class of their shares (whether on aceount of the nominal value of the
shares or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times, provided that unless the Company
in General Mecting otherwise determines no call shall oxceed one-fourth
of the nominal value of the share or he payable at less than one month
from the date fixed for the payment of the last preceding eall; and
each Member shall (subject to his having been given at least one
month’s notice specifying the time or times and Place of payment)
pay to the Company at the time or times and place so specified the
amount called on his shares. A eall may be made payable by instal-
ments. A call may be revoked or postponed as the Divectors may
determine. A ecall shall be deemed to have been made at the time
when the resolution of the Directors authorising the eall was passed.

20. The joint holders of a share shall be jointly and severally Joint nolders,
liable to pay all calls in respect thereof.

21. If a sum called in respeet of a share or an instalment thereof Interest,
is not paid hefore or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment
at such rate not exceeding 10 per cent. per annum as the Directors
may determine, but the Directors shall be at liberty to waive payment
of such interest wholly or in part.

22. Any sum which by the terms of issue of a share becomes Sums payable
payable on allotment or at any presecribed time, whether on account i‘;i’u':,“:‘“‘“ of
of the nominal value of the share or by way of premium, shall for the
purposes of these Statutes be deemed to be 2 call duly made and payable
at the time when by the terms of issue the same boeomes payable, and
in ease of non-payment all the relevant provisions of these Statutes
as to payment of intcrest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable hy virtue of a call duly made
and notified,
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23. The Directors may, on tho issue of shares, differentiate
between the holders as to the amount of ealls to be paid and the times
of payment,

PAYMENT IN ADVANCE OF CALLS

94. The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys unecalled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such advance,
become payable) pay interest at such rate not exceeding (unless the
Company in General Meeting shall otherwise direct) 5 per cent. per
annum as may be agreed upon hetween the Directors and the Member
paying such sum in advance. Iixeept in a ligquidation, sums paid in
advance of calls shall not, until the same would but for such advance
have become payable, be treated as paid up on the shares in respect
of whieh they have been paid. ‘

TRANSFER OF SHARIS

25, Subject to such of the restrietions of these Stafutes as may
be applicable, any Member may transfer all or any of his shares by
instrument in writing, in the nsual eommon form or any other form
which the Directors may approve, exceuted by or on behalf of the
transferor and transferee.

26, The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the register of
members in respect thereof.

27, No share shall in any circumstances he transferred to nny
infant, bankrupt or person of unsound mind.

28. (1) The Directors may, in their absolute diseretion and without
assigning any reason, decline to register the transfer of a share (not
being a fully paid share), and they may also deeline to register the
transfer of a share on which the Company has a lien,

(2) The Directors may also deeline to register any instrument of
transfer unless :—

(a) a fee of 2s. 6d. ox such lesser sum as the Directors may from
time to time recuire, is paid to the Company in respect thereof;

(b) the instrument of transfer is deposited at the Office, or such
other place as the Direcetors may determine, accompanied by
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the certificate of the shares to which it relates, and such other
evidence as the Directors mey require to prove the title of
the transferor or his right to make the transfer; and

(¢) the instrument of transfer is in vespeet of only one class of
share.

90. The Dircetors, before permitting the transfer of o share, may,
if the eircumstances of the case appear to them to make it expedient,
require cvidence to be given by statutory declaration or otherwise as
they think fit, of the title of any person claiming a right to make the
transfer, or of the capacity of the proposed transferee.

30. If the Directors refuse to register a transfer they shall,
within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

31, Al instruments of transfer which shall be registered shall
be retained by the Company. Any instrument of transfer which the
Directors may decline to register shall he returned to the person
delivering the same.

39, 'The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year. Notice of such suspension must he
advertised in at least two leading London daily newspapers.

TRANSMISSION OF SHARIES

23. In case of the death of a Member, the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall release the estate of
a deceased holder (whether sole or joint) from any liability in respect
of any share which had been solely or jointly held by him.

34, (1) Any person heeoming entitled to a share in consegunence
of the death or bankruptey or lunacy of a Member may, upon such
evidence being produced as may from time to time properly he required
by the Divectors, and subject as hercinalter provided, elect either to
he registered himself as holder of the share or to have some person
nominated by him registered as the holder thereof,
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(2) If the person so becoming entitled shall eleet to be registered
himself, he shall give to the Company o notice in writing signed by
him stating that he so eleets. TF he shall elect to have another person
registered, he shall testify his election by executing to that person a
transfer of the shave. All the limitations, restrietions and provisions
of these Statutes 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 or lunacy of the Member

had not oceurred and the notice or transfer were a transfer signed by
that Member,

35. A person becoming entitled to o share by reason of the death
or bankruptey or lunacy of the holder shall be entitled to, and may
give a discharge for, any dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except
that he shall not, hefore being registered as a Member in respect of
the share, be entitled in respeet of it to exercise any right conferred
by membership in relation to meetings of the Company: Provided
always that the Dircetors may withhold payment of all dividends or
other moneys payable in respect of the share until some person shall
be registered as a Member in respect of such share.

REGISTRATION FEES

36. The Company shall be entitled to charge a fee not exceeding
2s. 6d. on the registration in the register of members of every probate,
letters of administration, certificate of death or marriage, power of
attorney, notice in lieu of distringas, or other instrument.

LIABILITY OF MEMBERS

37. (1) The Company being incorporated by the Charters, all the
Members are as among themselves, by virtue of the Charters and of
these Statutes liable in respect of any loss of the Company in propox-
tion to the amount (if any) for the time being unpaid on their shares,

and not further or otherwise, except under the proviso of guarantee
eontained in this clause,

(2) Where an instrument of transfer of a share has been duly
exceuted by a Member, and by the fransferce, and has been delivered
to the Company for registration, then subjeet to the provision in these
Statutes empowering the Direetors to decline registration of an

Jnstrument of {ransfer, the transferor, as from the time of that delivery
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and of payment of all money (if any) due on that share, ccases to
be a Member, and the transferor and all claiming through him, other
than the transferee, is and ave, from the time of that delivery and
payment diseharged from all liability in respeet of that share, except
under the proviso of guarantce contnined in this elause.

(3) Where an instrument of transfer of a share has been duly
executed by an exeeutor or administrator of a deceased Member, or
o trustee or assignee of a bankrupt Member, or a guardian of an infant
Member, or a committee of the estate of a lunatic Member, and by the
transferee, and has heen delivered to the Company for registration,
then, subject to the provision in these Statutes empowering the
Directors to decline registration of an instrument of transfer, the estate
of that Member is, from the time of that delivery and of payment of
all money (i any) due on that share, diseharged from all liability in
respeet of that shave, except under the proviso of guarantee contained
in this clause.

(4) Provided alwuys (this being the proviso of guarantee before
in this clause referred to) that in the first-mentioned case the transferor
and his real and personal property, and in every such other case as
aforesaid, the estate of the deceased or bankrupt or infant or lunatic
Member, as between the transferor or that Member on the one hand
and the other Members (except the transferee) on the other hand, shall
continue liable, by way of guarantee, for one year from the time of
delivery and payment as aforesaid, to all such laawful demands (if any)
in respect of the share as the transferee fails to meet.

FORFEITURE OF SHARES

38. (1) If a Member fails to pay the whole or any part of any
call or instalment of a call on the day appointed for payment thereof,
the Directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call ox instalment as is unpaid,
together with any interest and expenses which may have acerued by
reagon of such non-payment.

(2) The notice shail name a further day (not carlier than the
expiration of 28 days from the date of service of the notice) on or
before which the payment required by the notiee is to be made. It
shall also name the place where payment is to he made, and shall
state that, in the event of non-payment at or pefore the time appointed,
the shares in respeet of which the eall was made will he liable to be
forfeited.
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39, If the vequirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has heen given
may at any time thereafter, hefore the payment required by the notice
has been made, be forfeited by a vesolution of the Di‘rectors to that
effect,

40. Bueh forfeiture shail involve, as regards the forfeiting
Member in respeet of the Torfeited shaves, the extinetion of all interest
in the Company, and of all demands agninst the Company, and of all
other rights incident to the shares,

41. (1) A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Divectors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on
such terms as the Directors think fit,

(2) The Company may reeeive the consideration, if any, given for
the share on any sale or disposition thereof, and may execute g transfer
of the share in favour of the person to whom the share is sold or
disposed of.

42, A person whose shares have been forfeited shall cease to he
a Member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which, at the date of
Torfeiture, were payable by him to the Company in respect of the
sharves; but his liahility shall cease if and when the Company shall
have received payment in full of all such moneys in respect of the
shares with interest thereon at such rate of interest not exceeding
10 per cent. per amnum as the Directors may fix from the date of
forfeiture untit Payment.

43. (1) Notice of any forfeiture shall he given to the holder of
the share forfeited or to the person entitled by transmission to the
share forfeited, as the case may be. An enfry of the forfeiture, with
the date thereof, shall he made in the register of members opposite
to the share. The provisions of this clause are directory only, and
no forfeiture shall 1.e in any manner invalidated by any omission or
negleet o give such notice oy to make such entry as aforesaid.

(2) A statutory declaration in writing that the declarant is g
Director or the Sceretary of the Company, and that a share in the
Company has been duly forfeited on 5 date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons elaiming to be entitled to the share,
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LIEN

44. "he Company shall have a first and paramount lien and charge
on every share (not being a fuily paid shave) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect
of such share; and the Company shall also have a first and paramount
lien and charge on all shares (other than fully paid shares) standing
registered in the name of a single Member for all the debts, liabilities
and engagements of such Member or his estate to the Company, whether
the same shall have been incurred or entered into before or after notice
to the Company of any equitable or other interest of any person other
than such Member and whether the period for the payment or discharge
of the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities or engagements of such
Member or his estate and any other person, whether & Member or not.
The Company’s lien, if any, on a share shall extend to all dividends
payable thereon. The Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this clause.

45, The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some amount in respect of which the lien exists
is presently payable, and until a notice in writing, stating and
demanding payment of such amount, has been given to the registered
holder for the time being of the share, or the persons (if any) entitled
thereto by transmission, and default in payment shall have been made
by him or them for 14 days after the serviee of such notice. A
certificate in writing signed by one Director and by the Secretary to
the effect that default has been so made, shall be conclusive evidence
of the facts therein stated.

46. (1) To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof.

(2) The net proceeds of the sale shall he received by the Company
and applied in or towards payment of the amount in respect of. which
the Iien exists which is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.

47. On 2 sale or other disposition of shares under the foregoing
provisions of these Statutes respecting forfeiture or lien, the Directors
shall cause the name of the person to whom the shares are sold or
otherwise disposed to be entered in the register in respect of the
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LIEN

44, 'The Company shall have a first and paramount lien and charge
on every shave (not heing a fully paid share) for all moneys, whether
presently payable pr not, called or payable at o fixed time in respect
of such share; and the Company shall also have a first and paramount
lien and charge on all shares (other than fully paid shares) standing
registered in the name of a single Member for all the debts, liabilities
and engagements of sueh Member or his estate to the Compuny, whether
the same shall have been ineurred or entered into before or after notice
to the Company of any equitable or other interest of any person other
than such Member and whether the pe iod for the payment or discharge
of the same shall have actually arrivud or not, and notwithstanding
that the same are joint debts or liabilities or engagerments of such
Member or his estate and any other person, whether a Member or not.
The Company’s lien, if any, on a share shall extend to all dividends
payable thereon. The Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this clause.

45, The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some amount in respect of which the lien exists
is presently payable, and until a notice in writing, stating and
demanding payment of such amount, has been given to the registered
holdler for the time being of the share, or the persons (if any) entitled
theveto by transmission, and default in payment shall have been made
by him or them for 14 days after the service of such notice. A
certificate in writing signed by one Director and by the Seeretary to
the effect that default has heen so made, shall he conclusive evidence
of the facts therein stated.

46. (1) To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof.

(2) The net proceeds of the sale shall he received by the Company
and applied in or towards payment of the amount in respect of which
the lien exists which is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.

47. On a sale or other disposition of shares under the foregoing
provisions of these Statutes respecting forfeiture or lien, the Directors
shall cause the name of the person to whom the shares are sold or
otherwise disposed to be entered in the register in respect of the

69

Lien on
shares nnd
dividends,

Powor of
sale.

Tranafer of
ghares sold,

Procteds of
sole.




Surrender.

Conversion
of shares
into stock.

‘Transfer of
stock.

Stook units.

Rights of
of Stock-
holders.

shares sold and o share certificate to be delivered to him in respect
thereof; thereupon such person shall become the holder of the shares
discharged from all calls due before the purchase; and he shall not
be bound to see to the regularity of the proceedings cor the application
of the purehase-money (it any), and the sale or disposition shall not
as against him, be impeached by the former holder of the shares, or
any other person nor shall his title to the shaves be affected by any
irregularity or invalidity in the proceedings in rveference to the
forfeiture, sale or disposal; and the remedy of any person aggrieved
by the sale or disposition shall be in damages only and against the
Company only.

SURRENDER OF SHARES

48. The Directors may accept the smrrender of any share which
they are in a position to forfeit. The same consequences shall flow

Trom the surrender of such a share as if such share had heen effectively

forfeited by the Directors; in particular any share so surrendered
may be disposed of in the same manner as a forfeited share,

CONVERSION OF SHARES INTO STOCK

49. The Company may by Ordinary Resolution convert any fully
paid shares into stock, and reconvert any stoek into fully paid shares
of any denomination. A resolution for effecting such a conversion
shall be valid and effectual notwithstanding that it has been or shall
be expressed to come into operation only on some future date or on
the happening of some future event.

50. The holders of stock may transfer the same, or any part
thercof, in the same manner, and subject to the same regulations, as
and subject to which the stock, if existing as shares, might have been
transferred, or as near thereto as circumstances admit.

9l. Stock may only be transferred in minimum units, or multiples
of minimum units, of such amount as the Dirveetors shall, subject to
any directions given by the Company in General Meeting, from time
to time determine, but so that the amount of a minimum unit shall not

exceed the nominal amount of the individual shares from which the
stoek arose.

62. The holders of stock shall, according to the amount of stoclk
held by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other
matters as if the stock held hy them existed as shares, but no sueh

60



privileges or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

53. TUnless otherwise expressly provided, such of these Statutes
as are applicable to paid up shares shall apply to stock, and the words
¢ share *’ and *‘ shareholder >’ therein shall include ¢ stock ’’ and
‘¢ stoekholder 7.

SHARIE OR STOCK WARRANTS TO BEARER

94. (1) The Company in its absolute diseretion may with respect
to any fully paid-up shares or stock issue warrants (to be called share-
warrants or stock-warrants and hereinafter referred to collectively
as ¢‘ shares to beaver ) stating that the bearer is entitled to the shares
or stock therein specified, and may provide by coupons or otherwise
for the payment of future dividends on the shares or stock included in
such warrants. The Company may in its absolute diseretion refuse to
issue shares to bearer either generally or in any particular case.

(2) The Directors may determine and from time to time vary
the conditions on which shares to bearer shall be issued, and in
particular the terms on which new shares to bearer or coupons will
be igsned in the place of shares to bearer or coupons worn out, defaced,
lost or destroyed, the terms on which the bearers of shares to bearer
shail be entitled to attend and vote at General Meetings, and on which
shares to bearer may be surrendered and the name of the holder entered
in the register in respect of the shares or stock therein specified.

(3) Subject to such conditions and to these presents the beaver
of shares to bearer shall be a Member to the full extent.

(4) The hearer of shares to bearer shall be bound by all conditions
for the time being in foree, whether made before or after the issue of
the warrant.

GENERAL MERTINGS

55. The Company shall, in each calendar year, hold a Gencral
Meecting as its Annunal Meeting, in addition to any other meetings in
that year and not more than 15 months shall elapse between the date
of one Annual Meeting and that of the next meeting unless the said
period of 15 months shall be extended by permission of the Privy
Couneil.
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56. All General Meetings other than Annual Meetings shall be
celled Extraordinary Meetings.

57. (1) The Directors may, whenever they think fit, convene an
xtraordinary Meeting, and they shall do so on & requisition in writing,
signed by Members holding not less than one-tenth of the paid-up
capital of the Company.

(2) Any such requisition must specily the object of the Meeting
required, and must be delivered at the office.

(8) If the Directors do not within 21 days from the date of the
deposit of the requisition proceed duly to convene a meeting, the
requisitionists or a majority of them in value may themselves convene
the meeting but any mecting so convened shall not be held after the
expiration of three months from the said date.

(4) A meeting convened under this clause hy the requisitionists
shall be convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.

(5) Any reasonable expenses ineurred by the requisitionists by
reason of the failure of the Directors duly to convene a meeting shall
be repaid to the requisitionists by the Company,

(6) For the purposes of this clause the Directors shall, in the
case of a meeting at which a resolution is to be proposed as a Special
Resolution, be deemed not to have duly convened the meeting if they
do not give such notice thereof as is required under Clause 60,

98. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum at a meeting
of Directors, any Director or any two Members moy convene an
Extraordinary Meeting in the same manner as nearly as possible as
that in which meotings may be convened by the Directors.

59. The time and place of any meeting shall be determined by
the convenors of the meeting,

NOTICE OF GENERAL MEETING
60. (1) An Annual Meeting and a meeting called for the passing
of a Special Resolution shall be called by 21 days’ notice in writing

at the least. Any other meeting of the Company shall be called by
14 days’ notice in writing at the least,

(2) The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, shall
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specify the place, the day and the hour of mecting and, in case of
special business, the gencral nature of that business.

(3) The notice convening an Annual Meeting shall specify the
meeting as such,

(4) The notice convening a meeting to consider a Special or Extra-
ordinary Resolution shall specify the intention to propose the resolution
ag a Special or Extraordinary Resolution, as the case may be.

(5) In every notice calling a meecting there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and on
a poll to vote instead of him.

61. (1) Notice of every General Meeting shall be given in manner
authorised by these Statutes to :—

(@) every Member holding shares conferring the right to attend
and vote at the meeting who, at the time of the convening'of
the meeting shall have paid all calls or other sums presently
payable by him in respect of shaves in the Company, and
shall be entitled to receive notices from the Company under
these Statutes; and

(b) the aunditors of the Company.

(2) No other person shall be entitled to receive notices of General
Meetings.

(3) The accidental owmission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MERTINGS

62. All business shall be deemed special that is transacted at an
Extraordinary Meeting, and also all that is transacted at an Annual
Meeting, with the exception of declarving a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, the election of Divectors in the place of those retirving, the
appointment of Auditors, and the fixing of, or the determination of
the manner of the fixing of, the remuneration of the Auditors.

63. (1) No business shall be transacted at any Gteneral Meeting
unless 2 quorum of Members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided, 10 Members
present in person shall be a quorum.
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(2) If within 30 minutes from the time appointed for the meecting
& quorum is not present, the meeting, if convened upon the requisition
of Members, shall he dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and place,
or to such other day and at such other time and place ag the Chairman
of the mecting may determine, and if at the adjourned meeting g
quorum is not present within 30 minutes from the time appointed
for the meeting, the Members Present shall he a quorum.

64. The President of the Company shall preside as Chairman at
every General Meetin g of the Company, or if there is 1o such President,
or if he shall not he present within 80 minutes alter the time appointed
for the holding of the meeting, or is unwilling or unable to act, the
Vice-l’resident, if any, if then present and willing to act, shall preside,
and in default the Directors present shall elect one of their number
to be their Chajrman of the meeting, 17 at any meeting no Director
is willing to act ag Cheirman, or if no Director is present within 30
minutes after the timo appointed for holding the meeting, the Members
Present shall choose one of their nunber to he Chairman of the meeting,

65. The Chairman of the meeting may, with the consent of any
meeting at which a quornm is present, and shall, if so directed by the
meeting, adjourn the meeting from time to #ige and from place to
Pplace, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the
adjournment tool place. When o meeting is adjourned fop 30 days
Or more, notice of the adjourned meeting shall be given as ip the case
of an original meeting. Save ag aforesaid it shall not he necessary
to give any notice of an adjournment or of the business to he transacted
at an adjourned meeting,

66. (1) At any (General Meeting, 5 resolution put to the vote of
the meeting shall be decided on a show of hangs, unless, before or on
the declaration of the result of the show of hands, 2 poll is demanded :—

(@) by the Chairman of the meeting; or

(8) by a Member or Members holding at legst, 50,000 shares, entitled
to vote at such meeting and present in person oy by proxy.

Unless 2 poll be so demanded, g declaration by the Chairmay of
the meeting that o resolution has on g show of hands been carrieq
or carried unanimously, oy by a particulay majority, or lost or not
carried by a particulay majority, and an entry to that effect in the
hoolk containing the minules of the Proceedings of the Oompany, shall
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be conc‘lusn‘e evidence of tje faet withoyt broof of the number oy
proportion of the yoteg reeorded in Lavoyy of or aguinst such resolution,

{(£) A poll eannot be demandeg on the election of 4 Chairman of
& meeting, or op g Question of adjournment,

67. If at any Generg) Meeting any votes shall he counted which
ought not to have been connteq Or might have heey rejeeted, the eprop
shall not vitiante the result of e voting unless it pe Dointed out af the
same meeting, and, in the opinion of the Chairman of the meeting, he
of sufficient magnitude to vitinte the result of the voting,

68, If o poll is demanded as aforesaid it shall be taken either
forthwith op gt such time ag the Chairman of the meeting directs, T
all other respeets a poll shall he taken in sne) mamner ag the Chairman
of the meeting may direct, and the result of the poll shall j,e deemed
to be the resolution of the meeting at which the Poll was demanded.
Any business othep than that upon which a poll has heen demanded may
be proceeded with Pending the taking of the poll. A demang for a
Poll may he withdrawn,

69. In the case of an equality of votes, whether on g show of
hands or on g poll, the Chairman of the meeting at which the show
of hands talkes Place, or at whieh the poll is demanded, shall he entitled
to a second or casting vote,

VOTES o MEMBERS
70.  Subject to any special rights or restrietions attached to any
class of shares and to the provisions of the next succeeding: clause,
on a show of hands every Member present in berson shall have one
vote and on a poll every Memher shall have one vote fop every share
held by him.

71, No Member shall be entitled to be present or vote, either
in person or by proxy, or as a proxy for another Member, at any
General Meeting unless all eallg or other sums presently payable by
him in respect of shares in the Company have been paid,

72. If two or more persons ave jointly emtitled to o share, the
vote of the senior who tenders a vote in respeet of such share, whether
In person or by proxy, shall he accepted to the ex'alusion of the .vof:es
of the other Joint holders of the shares, and for this purpose ser‘uomty
shall be dotermined by the order in which the names stand in the
register of memboers as the holders of such share,
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73. Any corporation which is a Member may, by resolutio:.l of
its directors or other governing body, aunthorise such person as jt thinks
fit to act as its representative at any meeting of the Company or of
any class of Members, and the person so authorised shall be entitled
to exercise the same powers on hehalf of the eorporation whic'h he
represents as that corporation ecould exereise if it were an individual
Member.

74, If any Member be a lunatic, idiot, or non compos mentis, he
iy vote, whether on a show of hands or at a poll, hy his ecommittee,
curator bonis, or other legal curator, and such last mentioned persons
ney give their votes by proxy on a poll; but no person claiming to vote
pursnant to this Statute shall do so wunless such evidence as the
Directors may require of his authority shall have been deposited at
the Office not less than 48 hours hefore the time for holding the meeting
at which he wishes to vote,

75. On a poll, votes v _ be given either personally or by proxy.
A proxy must be a Member and qualified to vote.

76. An instroment appointing a proxy shall be in any usual or
common form or in any other form which the Directors shall approve.

77. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or, if the appointor is a corporation, either under the seal or in some
other manner approved by the Directors. An instrument appointing
a proxy need not be witnessed.

78.  The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed, or a notarially
certified copy of that power or aunthority, shall be deposited at the
Office or at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less than
48 hours before the time [or holding the meeting or adjourned meeting,
at which the person named in the instrument proposes to vote, or, in
the case of a poll, not less than 48 hours before the time appointed
for the taking of the poll, and in default the instrument of Proxy
shall not be treated as valid.

7. The instrament appointing & proxy shall he deemed to confer
authority to demand or join in demanding a poll and generally to
act at the meeting for the Member giving the proxy.
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80. A vote given in accordance with the terms of an instrument Validity of
of proxy shall be treated as valid notwithstanding the previous death IeY
or msanity of the principal or revoeation of the proxy or of the
authority wnder which the Proxy was exceuted, or the transfer of the
share in vespect of which tho proxy is given, provided that no intimation
in writing of sueh death, insanity, revoention or transfer as aforesaid
shall have been received by the Company at the Office before the

commencement of the meeting or adjourned meeting at which the proxy
1s used.

DIRECTORS

.81. Unless and until otherwise determined by the Company by Number of
Ordinary Resolution the number of the Directors shall not be less than Directors
seven exclusive of the Official Director.,

82. In accordance with the Charters one of Her Majesty’s Official
Principal Secretaries of State (heroinafter enlled “ the Secretary of Dircctor.
State ) may at any time and from time to time by writing under
his hand appoint a person to he a Director and may at any time in
like manner remove the person so appointed. The Director for the
time being holding office under this Clause shall be called the Official
Director and ‘shall not retire by rotation nor be taken into account
in determining the rotation of retirement of Directors nor shall his
office he vacated by absence from meetings of the Directors nor shall
he be removed from office otherwise than by the Secretary of State.

He shall not be obliged to be a Member of the Company and shall
with the assent of the Sceretary of State be entitled to remuneration
out of the funds of the Company. The amount of such remuneration
shall he from time to time fixed by agreement hetween the Secretary
of State and the Company and in default of such agreement or in case
of any difference the amount shall be fixed by the Commissioners of
Her Majesty’s Treasury or any two or more of them. The provisions

of Clause 85 shall have effect subjeet to the provisions of this (lause. i
SEY:) S’E’Ocii?;r
83. No person shall be a Divector unless he is a natural born grggtorﬂﬁs"l:‘td '
British subject or a person who has been naturalized as a British Betih, ‘;3-5)354\

subject by or under an Act of Parliament of the United Kingdom.

84. Subject to the provisions of Clause 82 the qualification of Qualifica-
a Direetor shall be the holding in his own right of registered stoek
of the Company of the nominal value of at least £150. A Director
may act before acquiring his qualification but shall acquire the same

within two months after his appointment or election.
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g.nmnnem- 85. (1) For their services as Directors the Directors shall from
on o

Dirostors. 18t Oetober, 1953, be cntitled to be remunerated out of the funds of the
Company as follows :—

(@) The President shall be paid at the rate of £1,200 per annum
and each other Director at the rate of £600 per annum.

(b) If the dividend distributed among the Members for any year
oxceeds the rate of 74 per cent. on the paid up capital and
is of such amount that, taking thai year in conjunction with
the other years since the 1st day of January, 1890, the
Members have received dividends exceeding an average
dividend of 73 per cent. per annum on the paid up capital
from time to time of the Company ecomputed at the end of
cach financial year or other dividend period of the Company
sinee the Ist January, 1890, the President and other Directors
shall together be entitled (subject to paragraph (c) hereof) to
receive an amount equal to 7% per cent. on so much of the
sum distributed in dividend for that year as is in cxcess of
the rate of 7} per cent. on sueh paid up capital. The amount
to which the President and other Directors are together
entitled under this paragraph () in respect of any year shall
be distributed among the President and other Directors
respectively holding office for that year or any part thereof
in proportions corresponding to the amounis to which they
are respectively entitled under paragraph (a) hereof in respect
of that year or any part thereof.

(¢) The amounts to which the President and other Directors are
respectively entitled under paragraph (a) hereof for any year
or part thereof shall be brought into account in or towards
satisfaction of any amounts to which they are respectively
entitled under paragraph (b) hereof for that year or part
thereof; and the aggregate amounts payable under para-
graphs (a) and (b) hereof to the President or other Directors
respectively for any year shall not exceed, in the easc of the
President, £6,000 and, in the case of any other Director, £3,000
(or, in each case, a proportionate part of those sums for any
part of that year for which they shall respectively have held
office).

(2) Any Director who renders special serviee to the Company by
going abroad or otherwise, may receive such remuneration in respe(;t
thereof, either by a fixed sum or hy a percentage of profits or otherwise,
as the Directors may determine; and such remuneration may he either
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wholly or partly in addition to or substitution for the remuneration
aforesaid.

(8) The Direetors (including alternate Directors) shall also be
entitled to be paid all travelling, hotel and other expenses properly
ingtrred by them in attending and returning from meetings of the
Directors or any committee of the Directors or Gencral Meetings of
the Company or in conmeetion with the business of the Company.

86. (1) A Director who isin any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest at the meeting of the Directors at
which the question of entering into the contract is first talen into
consideration, or, if the Director was not at the date of that meeting
interested in the proposed contraect, at the next meeting of the Directors
held after he became so interested, and in a case where the Director
becomes interested in a contract after it is made, at the first meeting
of the Directors held after the Director becomes so interested.

(2) Tor the purpose of this clanse, a general notice given to the
Directors by a Director to the effect that he is a Member or Director
of a specified company ox firm and is to be regarded as interested in
any contract which may, after the date of the notiee, be made with
that ecompany or firm shall be deemed to be a sufficient declaration of
interest in relation to any contract so made.

(8) A Director shall not vote in respect of any contraet or arrange-
ment in which he is interested, and if he shall do so his vote shall not
e eounted, nov, save as by these Statutes provided, shall he be counted
in the quorum present at the meeting, but neither of these prohibitions
shall apply to :—

(@) any arrangement for giving any Director any security or
indemmity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or

(b) any arrangement fox the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which the Direetor himsell has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of seeurity; ovr

(¢) any contract by a Director to subseribe for or underwrite shares
or debentures of the Company; or

(d) any contract or arrangement with any other company in which
he is interested only as Direetor or officer or creditor of that
(lompany or as holder of any of its shares or other seeurities;
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and these prohibitions may at any time be suspended or relaxed t0
any extent, and either generally or in respect of any partienlar contrfmt,
arrangement or transaction, by the Company by Ordinary Resolution.

(4) A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in eonjunction with his
office of Director for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine. No Director or
intending Director shall be disqualified by his office from contracting
with the Company, cither with regard to his tenure of any such other
office or place of profit, or as vendor, purchaser or otherwise. No
such contract, and no contract or arrangement entered into by or on
behalf of the Company, in which any Dirvector is in any way interested,
shall be liable to be avoided, nor shall any Dircetor so contracting or
being so interested be lable to aceount to the Company for any profit
realised by any such contract or arran gement by reason of such Director
holding that office or of the fiduciary relation thereby estahblished.

A Director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the Company
or whereat the terms of any such appointment are arranged, and he
may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof.

(5) A Director of the Company may be or heecome a director or
other officer of, or otherwise interested in, any company promoted by
the Company or in which the Company may be interested as share-
holder or otherwise, and no such Director shall be accountable to the
Company for any remuneration or other benefits received by him as
a director or officer of, or from his interest in, such other company
unless the Directors otherwise direet. The Dircetors may exercise the
voting power conferred by the shares in any other company held or
owned by the Company in such manner in all respeets as they think fit,
including the exercise thereol in favour of any resolution appointing
the Directors or any of them to he directors or officers of such other
company, or voting or providing for the payment of remuneration to
the directors or officers of such other company. And any Director of
the Company may vote in favour of the exercise of such voting rights
in manner aforesaid notwithstanding that he may be or be ahout to
become a director or officer of such other ecompany and as such, or
in any other manner, is or may he interested in the exercise of such
voting Tights in manner aforesaid.
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((.3) Any Dirvector may act by Limsell or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authorise a Dircetor or
his firm to aet as Auditor to the Company,

BORROWING POWHERS

87. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage ox charge its undertaking, property
and unealled capital, or any part thercof, and to issue debentures,
debenture stock, and other securities, whether outright or as security
for any debt, Hability or obligation of the Company or of any third
party :

Provided that the aggregate amount I'or the time heing remaining
undischarged of moneys borrowed or secured by the Company and all
its subsidiaries (otherwise than inter se) shall not, without the previous
sanction of the Company in General Meeting, exceed the aggregate
of the amount for the time being paid up on the share capital of the
Company and the amounts as shown in the last balance sheet of the
Company for the time being standing to the credit of any capital
reserve including any share premium account and to the credit of
any revenue reserve, but exeluding any reserve for taxation. Never-
theless no lender or other person dealing with the Company shall he
concerned to see or inquire whether this limit is observed. No debt
incurred or security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice to the lender or the
recipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had been or was thereby
exceeded.

POWIERS AND DUTIES OF' DIRECTORS

88. Mhe business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Charters or by these Statates required to be exercised by
the Company in General Meeting, subject nevertheless to such
provisions of the Act as apply to the Company and to any regulations,
heing not inconsistent with the said provisions, as may be preseribed
by the Company in General Meeting; but no sueh regulation shall
invalidate any prior act of the Directors which wounld have been valid
it that regulation had not been made.
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89. The Dircetors may grant pensions or other allowances ov
benefits to any employee or ex-employee or the wife, widow or other
dependant of an employee or ex-employee in such manner in all respects
as the Dircetors shall think fit; and for that purpose (if thought fit)
either alone or in conjunction with any other persons to constitute or
contribute to any scheme or trust or make arrangements for insurance
or other like matters; and it is declared that for the purpose of this
clause the expression ‘‘ employee *’ includes a Director who receives
(in addition to or substitution for his ordinary fees as a Director)
regular remuneration from the Company in respeet of the office of
Managing Direetor or any other office or place of profit or as a Member
of the Executive Committee or otherwise for special services to the
Company; and the expression ‘¢ ex-employee >’ has a corresponding
meaning. Provipep anways that no such pension or other allowance
or benefit shall be granted to any person who is or has been an Official
Director appointed under Clause 82, or to any dependant as aforesaid
of an Official Director without the sanction of the Secretary of State,

90. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or any fluctuat-
ing body of persons, whether nominated directly or indireetly by the
Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and diseretions (not
exceeding those vested in or exercisable by the Directors under these
Statutes) and for such period and subject to such conditions as they
may think fit, and any such powers of attorncy may contain such
provisions for the protection and eonvenience of persons dealing with
any such attorney as the Direetors may think fit, and may also authorise
any such attorney to delegate all or any of the powers, authorities and
diseretions vested in him,

91. T'he Directors may from time to tiine and at any timme 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 persons to be members of such loeal hoards, or any managers,
secretaries, inspectors, or agents, and may fix their remuneration, and
may delegate o any local board, manager, secretary, inspector, or
agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members
of any local board, or any of them, to fill any vacancies therein, and
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may remove any
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person so appointed, and may annul or vary such delegation, but no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby, Every Direetor while present
in the country or territory in which any such loeal hoard or any com-
mittee thereof shall have been established shall be ex-officio a member
thercof and entitled to attend and vote at all meetings thereof held
while he is present in such country or territory.,

RESIGNATION AND DISQUALIFICATION OF DIRECTORS

92. A Dircetor may resign his office on giving notice in writing
to the Company of his intention to do so and his resignation shall take
effect on receipt by the Company at the office of such notice,

83. Subject to the provisions of Clause 82 the office of a Director
shall be vacated ;~—

(@) if by notice in writing to the Company in accordance with
Clause 92 he resigns the office of Director; or

(b) if he absents himself from the meetings of the Directors during
a continuous period of six months without special leave of
absence from the Directors, and they pass a resolution that
he has, by reason of such abse:tce, vacated office; or

(¢) if he is adjudged bankrupt, or makes any arrangement or
composition with his ereditors; or

(&) if he is found lunatie or becomes of unsound mind; or

{e) if he is requested in writing by all his co-Directors to resign;or

(f) i he fails to obtain his share qualification within the period
prescribed by these Statutes or ceases at any time thereafter
to hold such qualification; or

(g) if he is removed from office by an Ordinary Resolution of the
Company in aceordance with Clause 99,

094, A resolution of the Directors declaring a Director to have
vacated office as aforesaid shall be eonclusive as to the fact and the
grounds of vacation stated in the resolution.

APPOINTMENT AND RETIREMENT OIF DIRECTORS

95, (1) At the Annual Mecting in every year one-third of the
Directors for the time being, or if their number is not a multiple of
three then the number nearest to but not exceeding one-third, shall
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retire from office. In determining the number of Directors to retirve
no Managing Director or Member of the Executive Committee shall
be counted. A Director retiving at o General Meeting shall hold office
until the conclusion of that meeting.

(2) The Directors so to retive at the Annual Meeting in any year
shall be those of the Directors subject to retivement by rotation who
have been longest in office since their last clection or appointment,
TFor the purposes of this clause as between two or more Directors who
have been in office an equal length of time the Director or Directors to
retive shall, in default of agreement between them, be determined hy
lot.

96. The Company at the meeting at which a Director retires
pursuant to Clanse 95 may fill the vacated office by appointing a person
thereto, and in default the retiring Dirvector shall be deemed to have
been re-appointed, unless at such meeting it is expressly resolved not
to fill such vacated office or unless a resolution for the re-appointment
of sueh Divector shall have been put to the meeting and lost.

97. (1) A retiving Divector shall he eligible for re-appointment,

(2) No person not being a retiring Director shall, unless recom-
mended by the Directors, be eligible for appointment to the office of
Director at any General Meeting, unless not less than 14 days before
the date appointed for the meeting there shall have been left at the
office (a) notice in writing, signed by a Member duly qualified to attend
and vote at the meeting for which sueh notiee is given, of his intention
to propose such person as a Director, and (b) notice in writing signed
by that person of his willingness to serve as a Director,

98. The Directors shall Lave power at any time, and from time
to time, to appoint any person to be a Director, either to A1 a casual
vacaney or as an addition te the existing Directors. Any Direetor
appointed under this clause shall (notwithstanding that he may bhe a
Managing Director or a member of the Executive Committee) hold
office only until the Annual Mecting following next after his appoint-
ment and shall then he eligible for re-appointment but shall not he
taken into aeccount in determining the retirement of Directors by
rotation at such meeting,

99. The Company may by Ordinary Resolition remove any
Director hefore the expiration of his period of office notwithst

anding
anything in these Statutes or in any agreement between the

omapany
74




and such Director. Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any contract
of serviee between him and the Company Provided that no resolution
under this elause shall e effective unless the provisions of Seetions 142
and 184 (2) and (3) of the Act shall have heen complied with in like
manner as if the Company had been under the Aet, but subject to
the right of the Dirvectors (in lieu of the proviso to the said
Seetion 184 (3)) to decline to circulate or to decline to allow to be
read at the meeting (as part of any vepresentation provided for by
the said Section 184 (3)) any statement which they shall consider to
be defamatory or to be detrimental to the interests of the Company.

100. Subject to the provisions of Clause 97 (2) the Company may
by Ordinary Resolution appoint another person in place of o Director
removed from office under the immediately preceding clause or (but
without prejudice to the powers of the Directors in that behalf under
Clause 98) to fill a casual vacaney or as an additional Director. A
person appointed under this clause in place of a Director so removed
or to fill a casual vacaney shall be subject to retirement by rofation at
the same time as if he had become a Dirvector on the day on which
the Direector in whose place he is appointed was last elected a Director.

PROCEEDINGS OI" DIRECTORS

101. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit and determine the quorum necessary for the transaction of business.
Unless otherwise determined, three shall be a gquorum. Questions
arising at any meeting shall be decided by a majority of votes. Inecase
of an equality of votes the Chairman shall have a second or casting
vote.

102. A Director may, and on the request of any two of the
Directors the Secrclary shall, at any time summon a meeting of the
Directors by notice served upon the several Directors. A Director
who is not within the United Kingdom shall not be entitled to notice
of any meeting of Directors.

108. (1) The Directors may from time to time appoint any one
of the Directors to he Chairman of the Company to be called * the
President , and another to he Deputy Chairman of the Company to
he called ¢ the Vice-President *, and may remove any President or

Vice-President so appointed.
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(%) The Prosident and Viee-President chall be respectively eligible
for re-appointment.

(8) The President shall be entitled to preside at every meeting
of Direetors but if at any meeting the President is not present at the
time appointed for the mesting the Vice-President (if present) shall
preside, and in default the Dircctors present shall ehoose one of their
number to preside at that meeling.

104. The continuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the minimum number fixed by or pursuant to these Statutes, the
continuing Directors or Director may act for the purpose of appointing
sufficient Directors to hring the Board up to that number, or of
summoning a general meeting of the Company, but for no other purpose.

105. All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the sppointment of any such Director or person acting as
aforesaid, or that they or any of them were discualified, be as valid
as if overy such person had been duly appointed and was qualified to
be a Director.

106. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors or
of a committee of Directors, shall be as valid and cffectual as if it
had been passed at a meeting of the Directors or of a committee of
the Directors who signed the resolution duly convened and held. Any
such resolution may consist of several documents in the like terms
each signed by one or more Directors.

ALTERNATE DIRECTORS

107. (1) A Director may, subject as hereinafter provided, appoint
any other Director or other person as lis Alternate and may at any
time revoke any such appointment. An Alternate Director shall not
be required to hold any share qualification.

(2) Provided always that (except in the case of the Official Director)
no such appointment shall be valid unless and until it has been approved
by the unanimous vote of the Divectors present at the meeting of
Directors at which the appointment is esnsidered, or, in the ease of
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an appointment by a Managing Dirvector in South Africa (if any) by
the vote of the majority of the Directors present at such meeting.

(3) An Alternate Dirvector shall (subject to his giving to the
Company an address for serviee within the United Kingdom) be entitled
to notice of meetings of Directors, to attend and vote as a Director
at any meeting at which his appointor is not personally present, and
generally, in the absence of his appointor, to exereise all the functions
of his appointor as a Director., A Director present at a meeting of
Directors and appointed Alternate for another Director shall have an
additional vote for each of his appointors absent from such meeting.

(4) An Alternate Director shall be deemed an officer of the
Company and not the agent of his appointor.

(5) An Alternate Divector shall not as such be entitled to any
remuneration except out of the remuneration of the Director appointing
him and to such extent as such Director shall determine.

(6) An Alternate Director shall cease to be an Alternate Director
it for any reason his appointment is revoked or his appointor ceases
to be a Director unless his appointor retires at a Ceneral Meeting by
rotation or otherwise and is re-elected at that meeting.

(7) All appointments and revocations of appointments of Alternate
Directors shall be in writing under hand of the appointor left at the
Office.

MINUTES

108. The Directors shall cause minutes to be entered in proper
books of all the proceedings of General Meetings and of the names
of the Directors present at each Meeting of the Directors or Committee
of the Directors and of all orders and proceedings of Meetings of the
Directors or Committee. Those minutes, if appearing to be signed by
the Chairman of the Meeting or of the next succeeding Meeting, are
evidence of the matters therein stated.

MANAGING DIRECTORS

109. (1) The Directors may from time to time appoint one or
more (but not more than three) of their body to the office of Managing
Direetor or to any other office or place of profit under the Company
(except that of Auditor) for such period and on such terms as they
think fit, and, subject to the terms of any agreement entered into in
any partieular case, may revoke such appointment.

(i
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(2) A Director appointed to the office of Managing Director shall
not, whilst holding that oftice, be subject to retivement by rotation or
be taken into account in determining the pumber of Direetors who
are to retive by rotation at any Annual Meeting, but his appointment
shall bo antomatically determined if he cease from any cause to be &
Director, but without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company.

(3) A Managing Director or any Director holding any such other
office ov place of profit shall receive such remuneration or emoluments
ns the Directors may determine. Such remuneration or emoluments
may be by way of salary or commission or participation in profits, or
in any profits from a particular source or particular sources, Or by any
or all of those modes, and either wholly or partly in addition to his
remumeration as Director or otherwise.

(4) The Directors may entrugt to and confer upon a Managing
Director, or to any Director holding any sueh other office or place of
profit, any of the powers exoreisable by them, upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any of such
POWeETS.

BEXECUTIVE COMMILTEE

110, (1) The Directors may delegate any of their powers to com-
mittees consisting of such two or more members of their hody as they
think fit.

(2) Any Committee so formed shall in the exereise of the powers
so delegated conform to any regulations that may be imposed on it
by the Directors.

(3) The meetings and proceedings of any such Committee shall
be governed by the provisions of these Statutes regulating the meetings
and proceedings of Directors, so far as the same are applicable thereto
and are not superseded hy the express terms of the appointment of
the committee or by any regulations imposed by the Directors.

(4) The Official Director shall, by virtue of his office, be entitled
to be or to act (if he thinks fit), as o member of any Committec so
appointed.

(5) The Directors may establish an Iixecutive Committee and may
from time to time dotexmine whieh of their body shall be members
fhercof. The Directors may at any time modify, dissolve or reconstitute
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the Executive Committee and make such regulations in regard thereto
as the Directors may think expedient.

N (6) The lxeeutive Committee shall subject to any regulations the
Direetors may from time to time make be competent to exercise all
or any ol the powers, authorities and discretions vested in or exercisable
by the Directors.

. (7) The meetings and proceedings of the Ixeeutive Committee
shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Direetors so far as the same are
applicable thereto and are not superseded by any regulations made by
the Directors as aforesaid,

(8} The Directors may from time to tine fix and determine the
remuneration to be paid to the Exeentive Committee or any Member
thereof and the length of the appointment of any member., Such
remuneration may be by way of salary or commission or participation
in profits or in any profits from a particular source or particular
sources, or by any or all of those modes and either wholly or partly
in addition to his remuncration as Director or otherwise.

(9) A member of the lxecutive Committee shall not while he
continues fo hold that office be subject to retirement by rotation or
be taken into acecount in determining the number of Directors who
are to retire by rotation at an Annual Meeting but, if he cease to hold
the office of Director from any cause he shall ipso facto and immediately
cease to be a member of the ixecutive Committee,

SECRETARY

111, The Seecretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions, as they may
think fit and any Secretary so appointed may be removed by them.

112, The Directors may from time to time appoint an assistant
or deputy Secretary who may act as Secretary and do any act
authorvised or required by these Statutes or by law to be done by the

Secretary.

118. A provision of the Act or these Statutes requiring or
authorising a thing to be done by or to a Director and the Secrefcary
shall not he satisfied by its being done by or to the same person acting
hoth as Director and as, or in place of, the Secretary.
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THE SEAL
114. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Direstors in that behalf
and every instrument to which the Seal shall bo affixed shall be
authenticated in such manner as the Direetors shall think fit.

OFIICIATL, SEAL
115, (1) The Company may have for use in any territory, distriet,
or place not situate in the United Kingdom, an Official Seal which
shall be a facsimile of the Seal with the addition on its face of the
name of every territory, district or place where it is to be used,

(2) A deed or other document to which an Official Seal is duly
aflixed shall hind the Company as if it had heen sealed with the Seal
of the Corapany.

(3) The Directors may, by writing under the Seal, authorise any
person appointed for the pwrpose in that tervitory, distriet or place
to affix the Official Seal to any deed or other document to which the
Company is party in that territory, distriet or place.

(4) The authority of any such agent shall, as between the Company
and any person dealing with the agent, continue during the period, if
any, mentioned in the instrument conferring the authority, or if mo
period is there mentioned, then until notice of the revocation or
determination of the agent’s authority has been given to the person
dealing with him.

(5) The person affixing any such Official Seal shall, hy writing
under his hand, certify on the deed or other instrument to which the
Official Seal is affixed the date on which and the place at which it ig
affixed.

DOMINION REGISTER

116. (1) The Company may canse to be kept in any part of Her
Majesty’s dominions outside Great Britain, the Channel Tslands or
the Isle of Man in which it transacts business a Dominion Register of
Members resident in that part,

(2) The Directors shall have Power to select the situation of the
office where any Dominion Register is kept and to change its sitnation,

117. (1) A Dominion Register shall be deemed to be part of the
Register. Tt shall be kept in the same manner in which the Register is
hy these Statutes required to be kept.
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(2) The Company shall—

(a) tran§mit to the Office a copy of every entry in a Dominion
Register as soon as may be alter the entry is made; and

() cause to be kept at the place where the Register is kept a
d.uphcate of every Dominion Register duly entered up from
time to time.

Every such duplicate shall be deemed to be port of the Register.

(3) Subjeet to the provisions of this clause with respect to the
duplicate Dominion Register, the shares registered in a Dominion
Register shall be distinguished from the shaves registered in the
Register and no transaction with respect to any shares registered in a
Dominion Register shall during the econtinuance of that registration,
be registered in any other register. '

(4) The Directors may discontinue to keep a Dominion Register
and thereupon all entries in that register shall be transferred to some
other Dominion Register kept by the Company in the same part of
Her Majesty’s dominions or to the Register.

CHEQUES, ETC.

118. All cheques, promissory notes, drafts, bills of exchange and
other mnegotiable or transferable instruments in which the Company
is in any way coneerned or interested, 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 resolution determine.

DIVIDENDS AND RESERVES

119. The Company in General Meeting may declare dividends,
but no dividends shall exceed the amount recommended by the Directors.

120. The Directors may from time to time pay to the Members
such interim dividends as appear to the Directors to be justified and,
provided that the Directors act bona jide, they shall not ineur any
responsibility to the holders of any shares conferring a preference
which may at any time be issued for any damage they may suffer
by reason of the payment of an interim dividend on any shares ranking
after such preference shares. The Directors may also pay half-yearly,
or at olher suitable intorvals to be settled hy them, any ldividﬂen&

payable at a fixed rate.
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121. No dividend shall be paid otherwise than out of profits and
the declaration of the Directors as to the amount of the profits of
the Company shall be conelusive.

122, Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or eredited asg paid on the shares
in respeet whereof the dividend is paid, but no amonnt paid or eredited
as paid on a share in advance of calls shall he treated for the purposes
of this elause as paid on the share. All dividends shall be apportioned
and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date,
such share shall rank for dividend accordingly.

123. Any General Meeting declaring a dividend may resolve
payment of such dividend wholly or partly hy the distribution of
specific assets, and in particular of paid up shares, debentures or
debenture stock of any other company, or in any one or more of such
ways, and the Directors may, if they think fit, give effect to such
resolution. Where any diffienlty arises in regard to such distribution,
the Dirvectors may settle the same as they think expedient, and in
particalar may issue fractional certificates, and fix the value for dis-
tribution of such specific assets or any part thereof, and may determine
that cash payments shall be made to any Members upon the footing
of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees upon trust for the persons
entitled to the dividend so as to give effect to the resolution of the
General Meeting as may seem expedient to the Directors.

124. A General Meeting declaring a dividend may anthorise the
Directors to apply the same or any part thercof in paying up pro tanto
the capital unealled on the shares in respect of which the dividend
is declared, and the Directors shall give effect to any resolution so
passed ; but any Member whose shares are fully paid up shall he entitled
to be paid his proportion of the dividend in eash.

125. The Directors may withhold from the executors or
adminisirators of a deceased Member any dividend on the shaves of
such Member, until the probate of the Will or the TLetters of
Administration has or have been delivered to the Company for
registration,
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. 126. The Directors before paying any dividend may, if the
eircumstances of the cage appear to them to make it expedient, require
evidence by statutory declaration, or otherwise as they think fit, of
the title of any person elaiming a right to receive the dividend.

127, The Directors may if they think fit deduet from any dividend
payable to any Member gl sums of money (if any) presently payable
by him to the Company on aceount of calls or otherwise,

128. Any dividend, interest or other moneys payable in cash
in respeet of a share may be paid by cheque or warrant sent through
the post directed to the registered addross of the holder or, in the
case of a share held by joint holders, to the registered address of the
Person first named on the register of members as the holder of that
share, or to such person and to sueh address as the holder or joint
holders may in writing direct. Hvery such cheque or warrant shall
be made payable to the order of the person to whom it is sent, and
payment of the cheque or warrant purporting to he endorsed shall
be a good discharge to the Company. Fvery such cheque or warrant
shall be sent at the risk of the persons entitled to the money represented
thereby,

129. No dividend shall bear interest against the Company,

130. (1) ANl dividends not eclaimed within six months after the
same have become payable shall be passed fo an account called the
Unclaimed Dividends Fund, which fund shall be from time to time
invested by the Directors in securitics in which trustees ave for the
time being authorised by law to invest.

(2) Dividends passed to that fund shall, when duly claimed, be
paid out of that fund or the income thereof, hut without any interest.

(3) Any surplus income 1'ésu1ting from investment of that fund
after payment of any dividends claimed, shall he applied as part of
the profits of the Company in that year.

131.  Sums representing appreciations over cost price or written
down book values realised on the sale or disposal by the Company of
any of its capital assets, fully paid bonus shares received by the
Company in respeet of shares in other companies held by it, and any
other aceretions to capital assets of the Company, may be distributed
by the Directors, either in cash or (as regards shares in other componics
or other assets capable of being so distributed) in specie, amongst the
Members other than Members holding shares or stock carrying only
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8 fixed rate of dividend by way of special capital bonus or aceretion
to the capital in the Company held by them, and in the proportions in
which it would have been divisible among them in paying dividends
other than sueh fixed dividends aforespid; provided that mo such
distribution shall be made wnless :—

(1) it shall have been sanctioned by resolution of the Company in
General Meeting ;

(2) the fixed dividends payable on any Preference Shares of the
Company have heen paid in full to the end of the last completed
financial year of the Company; and

(3) the Directors arve satisfied that the assets of the Company,
exclusive of the sum or assets proposed to be distributed,
are of a value at least equal to the aggregate amount of the
Company’s debts and liabilities and its paid up share capital.

Rogorves, 132, The Directors may, hefore recommending any dividend, set
aside out of the profits of the Company and carry to reserve or reserves
such sums asg they think proper, which shall, at the diseretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application may,
at the like discretion, either he employed in the business of the Company
or be invested in such investments (other than shares of the Company)
as the Directors may from time to time think fit. The Directors may
divide the reserve into snch special reserves as they think fit, and may
consolidate into one reserve any special reserves or any parts of any
gpecial reserves into which the reserve m: ¥ have been divided, as they
think fit. The Directors may also without placing the same to reserve,
carry forward any profits which they may think prudent not to divide,

CAPITALISATION OF PROFITS AND RESERVES

ggg“g}if’“' 133. (1) The Company in General Meeting may, upon the recom-
Roserves.  mendation of the Directors, resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of any
of the Company’s reserve accounts, or to the eredit of the profit and
loss account, or otherwise available for distribution and not required
for the payment of any fixed dividend on any Preference Shares of
the Company; and accordingly that such sum be set free for distribution
amongst the Members who would have been entitled thereto if
distributed by way of dividend, and in the some proportions, on
condition that the same be not paid in eash but be applied cither in
or towards paying up any amounts for the time being nmpaid on any’
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shares held by such Members respectively, ox paying up in full unissued
shares or debentures of the Company to be allotted and distributed
credited as {ully paid wp to and amongst such Members in the pro-
portions aforesaid, or partly in the one way and partly in the other,
and the Directors shall give effect to such resolution.

(2) Whenever such a vesolution as aforesaid shall have heen
passed, the Directors shall make all appropriations and applcations
of the amounts resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thereto, with full
power to the Directors to make such provision for the satisfaction of
the right of any Member under any such resolution to a fractional
part of a share by the issne of fractional certificates, or by payment
in cash or otherwise, as they think fit, and also to anthorise any person
to enter, on behalf of all the Members entitled thereto into an agreement
with the Company providing for the allotment to them respectively,
eredited as fully paid up, of any further shares to which they may be
entitled upon such capitalisation; and any agreement made under such
authority shall be effective and binding on all such Members., Further
the Directors may, if they think fit, make provision for the registration
of any or all of such shares as aforesaid in the names of nominees
of the Members entitled thereto.

ACCOUNTS
134. The Directors shall cause proper books of account to be kept Egggsn of
with respect to :— '

(a) all sums of money received and expended by the Company and
the matters in respeet of which the receipt and expenditure
takes place;

(b) all sales and purchases of goods by the Company; and

(¢) the assets and liabilities of the Company.

Such books of account shall give a true and fair view of the state
of the Company’s affairs and explain its transactions.

135. The books of acecount shall be kept at the Office, or, subject To bokopt
to Section 147 (3) of the Act, at such other place or places as the ?)ﬂ%:
Directors think fit and shall always be open to the inspection of the
Directors.

136, The Direectors shall from time to time determine whether Aoccss to
and to what extent, and at what times and places and under what ook
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conditions or regulations, the accounts and books of the Company or
any of them shull be open to the inspeetion of Members not heing
Directors; and no Member (not being o Director) shall have any right
of inspecting any account or book or document of the Company except
as conferred by Act of Parlinment or authorised by the Direetors or
by the Company in Gleneral Meeting.

187. The Directors shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those Sections.

188. A printed copy of every balance sheet (including every
docunent requirved by law to he annexed thereto) which is to be laid
before the Company in General Meeting, together with a copy of the
Anditors’ report, shall in accordance with Section 158 of the Act be
sent to every person to whom the Company is by that Seetion vequired
to send the same Provided that this elause shall not require a ecopy
of those documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of any
shares or debentures.

AUDITORS

139. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Aect.

NOTICES

140. A notice may be given to any Member, Director or Alternate
Director either personally or by sending it by post to him to his
registered address or (if he has no registered address within the United
Kingdom) to the address, if any, in the United Kingdom supplied by
him to the Company for the giving of notices to him.

141. A notice may be given to the joint holders of a share by
giving the notice to the joint holder first named in the Register in
respect of the share.

142, A notice may be given to the persons entitled to a share in
consequence of the death or bankruptey of a Member by sending it
through the post addressed to them by name, or by the title of repre-
sentatives of the deceased or trustees of the bankrupt Member, or by
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any like designation, at the addvess, if any, within the United Kingdom
supplied for the burpose by the persons claiming to be entitled, or,
until an address hag been so supplied, by giving the notice in any
manner in which the same might have Deen given if the death or
bankiuptey had not oceurred.

143. A Member, Direcior or Alternate Director having a Powons ot
registered address outside the United Kingdom shall not be entitled gonued to
to any notices from the Company unless he gives to the Company an
address for service within the United Kingdom, Members, being joint
holders of share, shall not be entitled to any notiees from the Company
in respeet of their holding of that share if the berson first named in
the register of members as a holder of that share, having a registered
address outside the United Kingdom, has not given to the Company
an address for service within the United Kingdoin,

144.  The holders of shaves to bearer shall not be entitled o give Shares 1o

. bearer,
to the Company any address for the purpose of the serviee upon them
of any notice by the Company and any sueh holders and any other
persons who have not given to the Company a registered address in
the United Kingdom for the purpose of the service of notices on them
by the Company shall not be entitled to receive any notices from the
Company otherwise than by means of an advertisement in g leading
London daily newspaper and/or such other newspaper as may he
determined by the Directors; and any such notice by advertisement
shall be deemed to have heen duly given on the day on which such
advertisement appears in such newspaper,

145.  Any notice or document, if sent by post, shall he deemed Bi‘;ru‘l:i’
to have been given or served 24 hours after the letter containing the
same is put into the post, and in proving such giving or service it
shall be sufficient to prove that the notice or document was properly
addressed, stamped and put into a post office or post hox. A notice or
document given or served by exhibition shall be deemed to be given

or served on the day on which the same is exhihited.

LIQUIDATION AND DISSOLUDION

146. (1) If a Special Resolution shalt be duly passed for the Liquidation,
liquidation and dissolution of the Company, then :—
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(@) the Ligquidator or Liquidators (if any) appointed by such
"Special Resolution for the purposes of such liquidation and
dissolution; or

(0) otherwise, the Directors shall, subject to uny speeinl directions
of the meeting at whieh the Special Resolution is pessed, with
all reasonable speed discontinue and wind up the business and
affairs of the Company, dispose of and convert into money
the lands and all other property and assets of the Company,
apply the proceeds thereof in payment and discharge of all
the debts and liabilities of the Company and distribute any
surplus among the Members according to their respective
rights and interests.

| (2) On the completion of the liquidation, the Directors shall,
without further authority, affix the Seal to a Surrender of the Charters.

INDEMNITY
Promuorion or Direorors ANy OFrrores

Indomaity. 147. Bvery Dirveetor and officer of the Company shall be
indemnified out of the funds of the Company against all costs losses
and expenses which he may incur or hecome liable to by reason of
any contract act or deed bona fide made done or exceuted by him
on behalf of the Company, and shall be reimbursed by the Company
all reasonable expenses incurred by him in or ahout any legal proceed-
ings or arbitration on aceount of the Company, exeept such costs losses
and expenses as happen through his own wilful neglect or default.

ficors only 148. A Director or other officer of the Company is not chargeable
own wilful for any money not actually received hy him, nor is he liable for the
’ acts, receipts, neglects, or defaults of any other Director or officer,
or for any banker, broker, collector, agent or other person appointed
by the Directors with whom or into whose hands any property ox money
of the Company is deposited or comes, or for any defeet in the title
to any property aeguirel by order of the Directors for or on behalf
of the Company, vr for the insufficiency of any seeurity in or upon
which any of the moneys of the Company shall he advanced or invested,
or for any other loss or damage whatever happening in the execution
of his office, unless that loss or damage happen through his own willul
act or defanit.
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ALTERATION OF STATUTES

149. 'The Company may from time o time amend or add to any Aleration.
of the provisions of these Statutes in manner provided by the Charters,

GENERAL,

150, The provisions of these Statutes shall be deemed to be Charters,
subject to and fully controlled by the provisions of the Charters.

{ HEREBY CERTIFY that these Statutes were apprbved by the
Lords of Her Majesty’s Council this fifteenth day of July, One
thousand nine hundred and fifty-four.,

(Bigned) W. G. AGNEW,
Clerk of the Council,
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Share Warrants (continued).
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FIFNH SUPPLEMENTAL CHARTER.
(Dated 28th June, 1062.)

@Egﬁfén&%ﬂ:ﬁ ﬁgjﬁ g@@ﬁﬂﬁﬁﬁ b.y the Grace of God of the

United Kingdom of Great Britain and Northern Ircland and of Our other
Realms and Tervitories Queen, Head of the Commonwealth, Defender
of the Taith,

@a all to whout thege Presents shall rone, Greeting !

@wbﬁrﬁﬂﬁ By a Royal Charter (hereinafter called “the Principal
Charter ) under the Great Seal, bearing date at Westminster the
twenty-ninth day of October, in the fifty-third year of the Reign of Tler
late Majesty Queen Victoria a corporation (hereinafter called * the
Company ”} was incorporated under the name of The British South
Africa Company with perpetval succession and a Common Seal and
with the anthoribics, powers and privileges conferred and subject to the
conditions imposed by the Principal Charter:

2H w}jﬁmﬂﬁ by Supplemental Charters (hercinafter together
called “the Supplemental Chaxters™) bearing dates respectively the
eighth day of June in the year of our Lord One thousand nine hundured,
the thirteenth day of March One thousand nine hundred and fifteen,
the twenty-filth day of March One thousand nine hundred and
twenby-four and the sixteenth day of August One thousand nine hundred
and fifty-four, alterations have been made in the provisions of the
Principal Charter:

b TEDerveas i was provided by Auticle 6 of the Principal
Charter that the Company should always be and remain British in
character and domicile, and should have its principal office in Great
Britain, and that the Company’s principal representative in South
Africa, and the Directors should always be natural born British subjects
or persons who had been naturalised as DBritish subjects by or under
an Act of Parlinment of Qur United Kingdom; but that the said Article 8
should not disqualify any person nominated as a Director by the Principal
" Charter, ot any person whose election as a Director should have been
approved by Our Secretary of State, from acting in that capacity:

-
’,




gy ﬁﬁlhﬁl'?ﬂg the Company has presented unto Us a Petition
in which it hes represented to Us that it is desirable to modily the
requirements of Avticle 6 of the Prineipal Charter as to the nationality
of the Company’s Dirvectors:

Folv Koty 3}?2 that as well upon the prayer of the Company as
also of Our especial grace, certain knowledge and mere motion We hava
willed and ordained and do by these Presents will and ordain as follovrs:

i. THIS our Charter shall be read and construed as one with the
Principal Charter and the Supplemental Charters.

2, ARTICLE 6 of the Principal Charter shall henceforth have
cffect as il it were in the terms following, that is to say:

“6. TIE Company shall always be and remain British in
character and domicile, and shall have its principal office in Great
Britain, The Company’s principal representative in Afriea, and
not less than two-thirds of the Directors for the time being including
the President and Vice-President shall have the status of Bribish
subjects for the purposes of the British Nationality Act, 1948,
or any statutory modification or re-enactment thereof for the time
being in force.”

IN WITNESS whereof We have caused these Our Letters to be
made Patent.

WITNESS Ourself at Westminster the twenty-eighth day of June
in the eleventh year of Our Reign.

BY WARRANT UNDER THE QUEEN'S SIGN I\i&&l\‘-UAL.

The
Qreat Seal

of tho
United Kingdom,

COLDSTREAM.
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THIE BRETISF SOUTH AFRICA COMPANY ,g |

weEamTa e b e e TV - T

At an BExtraorpryany Murring of the Company held on 24th Mareh, 1955,
the following Resolution was duly passed as a SprerAL Brsornurroy i

RESOLUTION
THAT 1—
(1) the Capital of the Company be hereby increased from £6,750,000 to
£13,500,000 by the creation of 9,000,000 new shaves of 15, each to be numbered

v

8,000,001 to 18,000,000 inclusive ;

(2) ib is desivable, on the recommendation of the Divectors, that the sum of
£6,570,376 10s. 0d. (consisting as to £3,211,134 11s. 2. of moneys standing to
the credit of the Company’s Capital Reserve and as to £3,359,241 18s. 10d. of
moneys standing to tho credit of the Company’s Revenue Reserve) should he and
the same is hereby capitalised ; and that such capitalised sum be and the same
is hereby appropriated as capital to and among the holders of the registered stock and
of the shares {o bearer which togebher constitute the issned capital of the Company
and applied on bebalf of such holders in paying up in full 8,760,502 unissued shares
of 13s. each of the Company which shall be allotted and distributed eredited as
fally paid up to and among such holders in the proportions ol one such share for
every stoek unib of 15s. or share o hoarer of I5s, held by them respectively ; and
that such allotment and distribution shall be in full satisfaction of the interests
of such holders in the said capitalised sum and that the Directors shall give effect
to this Resolution accordingly ;

(3) the holders of the registered stock and of shares to hearer of the Company
entitied to participate in the distribution of the 8,760,502 shares referred to in the
foregoing provisions of this Resolution shall be =

(@} in the case of registered stock of the Company, the persons who are
the rogistered holders thereof at the close of the Company’s business on
24th March, 1955 ; and

(0) in the case of shates to bea rer the persons who shall within suel time
and in such manner as may bhe directed by the Dircctors_ furnish such
evidence of their ownership thereof as the Directors may require ;

{4) the Directors, without prejudice to the generality of their powers under
bhe Statutes of the Company, are hereby authovised, for the purpese of carrying into
effect the foregoing provisions of this 1 esolution, to require the holders of shares to
bearer to furnish at such place and at such time as the Directors may direct such
evidence of their title to their shares as the Dircctors may require, and also, if the
Directors see fit, such form of application (it any) as the Directors may prescribe
for the allotmens of the shares to which stich holders are entitled under tho Toregoing
provisions of this Resolution ; :

(8) the 8,760,502 shaves referred {0 in tho Joregoing provisions of this Resolution
shall (whether allatted in respect of stock units or i respect of shares to bearer)
be vegistered shurs ; and, being Lally paid, shall immedialely upon allotment and
issue stand automatically converted into registered sto '-l{,,,t;l;gl';}s{'eumblc in units of
Tt gy
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15s. or multiples thereof and carrying the same rights as and ranking pari passu
1 all respeets with the existing 13s. stock units of the Company ; and shall be
entitled to participate in auy dividends declared in respect of any peried after

30th September, 1954, and shall rank for dividend from tha' date accordingl, ;

() the shares to be issued pursuant to this Resolution shall be issned o the

terms that certificates in respect thereof shall be deliveiod within six months after
allotment and not within the period prescribed by Clause 16 of the Statutos ;

(7) subjeet tr. the approval of the Lords of Her Majesty’s Couneil the Statutes
of the Company shall be amended in the manuer following that is to say :—

1 (i) by substituting the fgure £300 for the figure £150 in Clause 84 thereof;
an

(i) by deleting paragraph (b) of Clause 85 (1) thereof and by substituting
therefor the following paragraph —
(0) If the dividend declared for any year (hereinafter called
© g, \ . 13 ] . ' b a . M
the relevant year ™) excoeds the rate of 3% per cenb. on the paid up
capital and is of such amount that, taking that year in conjunction with
the other years since 1st January, 1890, dividends lave been declared
to an amount exceeding in the aggregate the sum of :—

(i) dividends at the rate of 73 per cent. per annum on the paid
up ecapital from time to time of the Company computed af the end of
cach financial year or other dividend period of the Company from
1st Fanuary, 1890 to 30th September, 1954 ; and

() dividendsat the rate of 33 per cent. per annum on the paid up
capital from time to time of the Company computed at the end of
each financial year or other dividend period of the Company from
and after 1st Octoler, 1954 ;

then the President and other Directors shall together be entitled (subject to
paragraph (c) hereof) to receive for the rolevant year an amount equal to 74 per cent.
of so much of the dividend declared for the relévant year as is in excess of the rate
of 3% per cent. on the paid up capital. The amount to which the President and
other Directors are together entitled under this paragrapl (b} for the relevant year
shall be distributed among the President and other Directors respectively holding
office for that year or any part thereof in proportions corresponding to the amounts
to which they are respectively entitled under paragraph («) hereof for the relevant
year or any part thereof, .

DOUGAL 0. MALCOL),

President.

The amendments in the Statutes of Company referred to in paragraph 7 of the
above Special Resolution were approved by the Lords of Her Majesty’s C'ouncil by
Ordex: in Co.nncil.‘LﬂlptengggjthﬂMﬂ}*t,_;QSS.':‘; o = P
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At an EXTRAORDINARY ME

2./

T

THE BRITLSH SOUTH AFRICA COMPANY

ETING of the Company held on 2nd June, 1959,

the following Resolution was duly passed as an ORDINARY RESOLUTIOM:~

THATz2 -

(L)

(2)

(3)

RESOLUTION

this meeting hexeby approves the agreement dated

the 23rd day of April, 1959, made between the

Company, Cecil Holdings Limited and Union :
Corporation Limited; i

the shares of the Company to be issued pursuant

to the said agreement (being allotted fully paid

as registered shares) shall immediately upon

allotment and issue stand automatically converted

into registered stock transferable in units of

15s. or multiples thereof and carrying the same

rights as and ranking pari passu in all respects

with the existing 15s. stock units of the Company

and shall be entitled to participate in any

dividends declared in respect of any period after j

30th September, 1958, other than dividends

declared and paid at the date of the said
agreement and shall rank for dividends from that '
date accordingly; and

the capital of the Company be hereby increased
from £13,500,000 to £14,250,000 by the creation of

1,000,000 new shares of 15s. each to be numbered

18,000,001 to 19,000,000 inclusive. Z

i
“
i
Y
i
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- raper . -
- PeRty R

ROBINS, iy
President dif




THE BRITISH SOUTH AFRICA COMPANY

e T ST ey

At an EXTRAORDINARY MERTING of the Company held on 22nd March, 1962,
the following Resolution was duly passed as a SPECTAL RESOLUTION —

RESOLUTION

(@) That the Directors be and are hereby authorised to petition Her Majesty
in Council for the grant of a Supplemental Charter to modify the requirements of
Article G of the Principal Charter of the Company dated 29th October, 1889 as to
the nationality of the Company’s Directors;

(b) That for the purposes aforesaid the Directors be and are hereby anthorised
Lo submit for the approval of Fler Maj esty in Council a draft Supplemental Charter
in the terms of the draft submitted to this meeting and for the purposes of
identification subscribed by the President or other Dircator of the Company;

(c) That if Iler Majesty shall be pleased to accede to the said petition the
Company "herehy agrees to aceept a Supplemental Charter in the terms of such
deafs subject to such modifications and amendments thereof as may seem meet to
Her Majesty in Council; and

(d) That, upon the grant of s Supplemental Charter as aforesaid by Her
Majesty in Couneil, the Statutes of the Company shall, subject to the approval of
the Lowds of Her Majesty in Council and subject to such modifications and
amendments as may seem meet to them, be amended by the deletion of Clause 83
and the substitution therefor of the following Clause:—

“83. Not less than two-thirds of the Directors for the time being (including

the President and Vice-President) and the Company’s principal representative
in Africa shall have the status of British subjeets for the purposes of the British
Nationality dct, 1948 or any statutory modification or re-enactment thereof for
the time being in force.” .

ROBIXS,

President.

The amendments in the Statutes of the Company referred to in paragraph (d)
of the above Special Resolution were approved by the Lords of Her Majesty’s
“Council by Ordersin Commcil:dated-29th.-Fune1962.2 ... oA L

(=8}

W, &8, Lul,

2.0/

%

n o
-

5



THE BRITISH SOUTH AFRICA COMPANY

In order to comply with The Companies (Unregistered
Companies) Regulations 1975 we have amended the attached
copy of this company's Charters and Statutes.

We hereby certify that the alterations to Article 6 of
the Charter and Clauses 5,83,84 and 85 of the Statutes
are correct.

By order of the Board

THE BRITISH SOUTH AFRICA COMPANY

For and on behalf of

CHARTER CONSOLIDATED LIMITED
Secretaries

L.H., Snelling
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CHARTER OF INCORPORATION

(Dated 29th October, 1889.)

| 4 r
Wlttﬂflﬂ hy the Grace of God, of the United Kingdom of Gireat

Britain and Ireland, Queen, Defender of the Iaith.

To all to whom these Pregents shall come, Greeting:

ﬁ@{bgteaﬁ a Humble Petition has been presented to Us in Our Couneil
by Tae Most Nosuz JAMES Duxe or ABERCORN Companion of the
Most Honourable Order of the Bath; Tms Mosr NosLe ALTXANDER
WILLIAM GEORGE Duxe or TIFE Knight of the Most Ancient and
Most Noble Order of the Thistle, Privy Councillor ; Tre Ricar Honour-
spre BEDRIC FREDERICK Lorp GIFFORD, V.C.; CECIL JOHN
REHODES, of KIMBERLEY, in the Cape Colony, Member of the
Executive Council and of the House of Assembly of the Colony of the
Cape of Good Hope; ALFRED BEIT, of 29, Holborn Viaduet, London,
Merchant; ALBERT HENRY GEORGE GREY, of Howick, Northum-
berland, Bsquire; and GEORGE CAWSTON, of 18, Lennox Gardens,
London, Bsquire, Barrister-at-Law. '

gm] mIJBIfB&E the said Petition states amongst other things :-—

That the Petitioners and others are associated for the purpose of
forming & Company or Association, to be incorporated, if to
Us should scem fit, for the objects in the said Petition set
forth, under the corporate name of The British South Afriea
Company,

That the existence of a powerful British Company, controlled by
those of Onr subjects in whom We have confidence, and having
its principal field of operations in that region of South Afriea
lying to the mnorth of Bechuanaland and to the west of
Portugnese Bast Afriea, would be advantageous to the

1



commereial and other interosts of Our subjects in the Tnited
Kingdom and in Ounr Colonies,

That the Petitioners desire to carry into effect divers concessions
and agreements which have been made by certain of the chiefs
and tribes inbabiting the said region, and such other con-
cessions agreements grants and treaties as the Petitioners may
hereafter obtain within the said region or elsewhere in Africa,
with the view of promoting trade ecommerce civilization and
good government (ineluding the rvegulation of liquor traffie
with the natives) in the territories which are or may he
comprised or referred to in such concessions agreements
grants and treaties ag aforesaid.

That the Petitioners helieve that if the said concessions agreements
grants and treaties can he carried into effect, the conditions of
the natives inhabiting the said territories will be materially
improved and their civilization advanced, and an organization
established which will tend to the suppression of the slave
trade in the said territories, and to the opening up of the said
territories to the immigiation of Europeans, and to the lawful
trade and commeree of Our subjects and of other nations.

That the success of the enterprise in which the Petitioners are
engaged would be greatly advanced if it should seem fit to Us
to grant them Our Royal Charter of Incorporation as a. British
Company under the said name or title, or such other name or
title, and with such powers, as to Us may seem fit for the
purpose of more effectnally carrying into effrct the objects
aforesaid.

That large sums of money have been subseribed for the purposes of
the intended Company by the Petitioners and others, who are
prepared also to subseribe or to procure such further sums as
may hereafter be found requisite for the development of the
said enterprise, in the event of Qur being pleased to grant to
them Our Royal Charter of Tncorporation as aforesaid.

ﬁum, ﬂjerafﬂre, We having taken the said Petition into
Our Royal consideration in Our Council, and being satisfied that the
intentions of the Petitioners are praiseworthy and deserve encourage-
ment, and that the enterprise in the Petition deserihed may he
productive of the benefits set forth therein, by Our Prerogative ﬁoval
and of Our especial grace, certain Inowledge and mere motion, hz;.ve

constituted oreeted and incorporated, and by this Our Charter for
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Us and Our Heirs and Royal suecessors do constitute ercet and
incorporate into one body politic and corporate by the name of The
British South Afriea Company the said James Duke of Abereorn,
Alexander William George Duke of Tife, Mdric Frederick Lord
Gifford, Cecil John Rhodes, Alfred Beit, Albert Henry George Grey
and George Cawston, and such other persons and such bodies as
from time to time become and are members of the body politic and
corporate by these presents constituted, erected and incorporated
with perpetual succession and a common seal, with power to hreak
alter or renew the same at diserction, and with the further authorities
powers and privileges conferred, and subject to the conditions imposed
by this Our Charter : And We do hereby accordingly will, ordain, give,
grant, constitute, appoint and declare as follows (that is to say):—

1. The principal field of the operations of The British South
Afriea Company (in this Our Charter referred to as *“ the Company )
shall be the region of South Africa lying immediately to the north
of British Bechuanaland, and to the north and west of the South African
Republie, and to the west of the Portuguese Dominions,

2. The Company is hereby authorized and empowered to hold,
use and retain for the purposes of the Company and on the terms of
this Owr Charter, the full benefit of the concessions and agreements
made as aforesaid, so far as they are valid, or any of them, and all
interests, authorities and powers comprised or referred to in the said
concessions and agreements. TProvided always that nothing herein
eontained shall prejudice or affoct any other valid and subsisting eon-
cessions or agreements which may have heen made by any of the chiefs
or trihes aforesaid. And in partienlar nothing herein contained shall
prejudice or affeet eertain concessions granted in and subsequent to
the year 1880, relating to the territory usually known as the District of
the Tati, nor shall anything herein contained he construed as giving
any jurisciction, administrative, or otherwise, within the said District
of the Tati, the limits of which District are as follows, viz. : from the
place where the Shasi River rises to its Jjunction with the Tati and
Ramaquaban Rivers, thence along the Ramaquaban River to where it
rises, and thence along the watershed of those Tivers,

3. The Company is hereby further authorized and empowered,
subject to the approval of one of Our Principal Secretaries of State,
(herein referred fo as ‘“ Our Secretary of State ”?), from time to time,
to acquire by any concession agreement grant or treaty, all or any
rights interests anthorities jurisdietions and powers of any kind or
nature whatever, ineluding powers necessary for the purposes of

3
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government, and the preservation of publie order in or for the pro-
tection of territories, lands, or property, comprised or referred to
in the concessions and agreements made as aforesaid or affecting other
territories, lands, or property in Afriea, or the inhabitants th(_ereof,
and to hold, use and exercise such territories, lands, property, rights,
interests, anthorities, jurisdictions and powers respectively for the
purposes of the Company and on the terms of this Our Charter.

4. Provided that no powers of government or administration s}{all
be exercised under or in relation to any such last-mentioned concession
agreement grant or treaty, until a copy of such concession agreement
grant or treaty in such form and with sueh maps or particulars as
Our Secretary of State approves verified as he requires, has been
transmitted to him, and he has signified his approval thereof either
absolutely or subject to any conditions or reservations. And provided
also that no rights, interests, authorities, jurisdietions, or powers of
any description shall be acquired by the Company within the said
District of the Tati as hereinbefore deseribed without the previous
consent in writing of the owners for the time being of the Concessions
above referred to relating to the said Distriet, and the approval of
Our Secretary of State.

5. The Company shall be bound by and shall fulfil all and singular
the stipulations on its part eontained in any such concession agreement
grant or treaty as aforesaid, subjeet to any subsequent agreement
affecting those stipulations approved by Our Seecretary of State,

6. The Company shall always be and remain British in character
and domicile, and shall have its principal office in Great Britain, and
the Company’s principal representative in South Africa, and the
Directors shall always be natural born British subjects or persons who
have been naturalized as British subjeets by or under an Act of
Parliament of Our United Kingdom; but this Article shall not dis-
qualify any person nominated a Director by this Our Charter, or any
person whose election as a Director shall have been approved by Our
Seeretary of State, from acting in that capacity.

7. In case at any time any difference arises between any chief
or tribe inhabiting any of the territories aforesaid and the Company,
that difference shall, if Qur Secretary of State so require, be submitted
by the Company to him for his decision, and the Company shall act in
aceordance with such decigion.
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‘ 8. If at any time Qur Secretary of State thinks fit to dissent
from or object to any of the dealings of the Company with any foreign
power and to make known to the Company any suggestion founded

on that dissent or objection, the Company shall act in accordance with
such suggestion.

9. If at any time OQur Secretary of State thinks fit to ohject
to the exercise by the Company of any authority, power or right
within any part of the territories aforesaid, on the ground of there
being an adverse claim to or in respect of that part, the Company
shall defer to that objection until sueh time us any such claim has

been withdrawn or finally dealt with or settled by Our Secretary of
State.

10. The Company shall to the hest of its ability preserve peace
and order in such ways and manners as it shall consider NECEssary,
and may with that objeet make ordinances (to be approved by Our
Seeretary of State) and may establish and maintain a foree of police.

11, The Company shall {o the best of its ahility discourage and,
so far as may be practieable, abolish by degrecs, any system of slave
trade or domestic servitude in the terrvitories aforesaid.

12. The Company shall regulate the traffic in spivits and other
intoxicating liguors within the terrvitorics aforesaid, so as, as far as
practicable, to prevent the sale of any spirits or other intoxicating
liquor to any natives.

13. The Company as such, or its officers as such, shall not in
any way interfere with the religion of any class or tribe of the peoples
of the territories aforesaid or of any of the inhabitants thereof, except
so far as may be necessary in the interest of humanity and all forms
of religious worship or religious ordinances may be exercised within
the said territories and no hindrance shall be offered thereto except as
aforesaid.

14. In the administration of justice to the said peoples or
inhabitants, careful regard shall always be had to the customs and
laws of the class or tribe or nation to which the parties respectively
belong, especially with respect to the holding, possession, transfer and
disposition of lands and goods and testate or intestate succession
thereto, and marriage, divoree and legitimacy and other rights of
property and personal rights, but subjeet to any British laws which
mey be in force in any of the territories aforesaid, and applicable to
the peoples or inhabiftants thereof.
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15. If at any time Our Seeretary of State thinks fit to dissent
from or object to any part of the proeeedings or system of the Company
relative to the peoples of the territories alovesaid or to any of the
inhabitants thereof, in respeet of slavery or religion or the administra-
tion of justice, or any other matter, he shall make known to the
Company his dissent or objection, and the Company shall act in
accordance with his directions duly signified.

16. In the event of the Company acquiring any harbour or
harbours, the Company shall freely afford all facilities for or to Our
ships thercin without payment except reasomable charges for work
done or services rendered or materials or things supplied.

17. The Company shall furnish annually to Quxr Secretary of
State, as soon as conveniently may he after the close of the finaneial
year, accounts of its expenditure for administrative purposes, and of
all sums reecived by it by way of public revenue, as distinguished
from its ecommereial profits, during the finaneial year, together with a
report as to its publie proeeedings and the condition of the territories
within the sphere of its operations. The Company shall also on or
before the commencement of each finaneial year furnish to Our
Secretary of State an estimate of its expenditure for administrative
purposes, and of its public revenue (as above defined) for the ensuing
year, The Company shall in addition from time to time furnish to
Our Secretary of State any reports, accounts, or information with
which. he may require to he furnished.

18. The several officers of the Company shall, subject to the rules
of official subordination and to any regulations that may be agreed
upon, communicate freely with Our High Commissioner in South Afriea
and any others Qur officers, who may be stationed within any of the
territories aforesaid, and shall pay due regard to any veguirements
suggestions or requests which the said High Commissioner or other
officers shall make to them or any of them and the Company shall be
bound to enforce the observance of this Article.

19. The Company may hoist and use on its buildings and else-
where in the territories aforesaid, and on its vessels, such distinetive
flag indicating the British character of the Company as Our Secretary
of State and the Lords Commissioners of the Admiralty shall from
time to time approve.

20. Nothing in this Qur Charter shall be deemed to authorize
the Company to set up or grant any monopoly of trade; provided

6
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that the establishment of or the grant of concessions for banks, railways,
tramways, docks, telographs, waterworlks, or other similar undertakings
or the establishment of any system of patent or copyright approved
by Our Secretary of State, shall not be deemed monopolies for this
purpose. The Company shall not, either directly or indireetly, hinder
any Company or persons who now are or hereafter may be lawfully
and peaceably carrying on any business coneern or venture within
the snid District of the Tati hercinbefore described, but shall by
permitting and facilitating transit by every lawful means to and from
the District of the Tati aeross its own tervitories or where it has
Jurisdiction in that behalf and by all other reasonable and lawful means
encourage assist and protect all British subjeets who now are or here-
after may be lawfully and peaceably engaged in the prosecution of a
lawful enterprise within the said Distriet of the Tati.

2l. Tor the preservation of elephants and other game, the
Company may make such other regulations and (notwithstanding
anything hereinbefore contained) may impose such license duties on
the killing or taking of elephants or other game as they may think
fit: Provided that nothing in such regulations shall tend to diminish
or interfere with any hunting rights which may have been or may
hereafter be reserved to any native chiefs or tribes by treaty, save
so far as any such regulations may relate to the establishment and
enforcement of a close season.

22. The Company shall be subject to and shall perform and
undertake all the obligations contained in or undertaken by OQurselves
under any treaty agreement or arrangement between Qurselves and
any other State or Power whether already made or hereafter to be
made. In all matters relating to the observance of this Article, or to
the exercise within the Company’s territories for the time heing, of
any jurisdiction exercisable by Us under the Foreign Jurisdiction Acts,
the Company shall eonform to and observe and earry out all such
directions as may from time to time he given in that behalf by Qur
Secretary of State, and the Company shall appoint 2ll necessary officers
to perform such duties, and shall provide such Courts and other
requisites as may from time to time he necessary for the administration
of justice.

23. 'The original share eapital of the Company shall be £1,000,000
divided into 1,000,000 shares of £1 cach.
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Pawors, 24, "he Compeny is hereby further specially authorized and
‘empowered for the purposes of this Our Charter from {ime to time—

(1) To issue shares of different elasses or deseriptions, to increase
the share eapital of the Company, and to borrow moneys by
debentures or other obligations.

(1) To acquire and hold, and to charter or otherwise deal with,
stean vesscls and other vessels.

(1) To ostablish or authorize banking compaiues and other com-
panies, and undertakings or associations of every deseription,
for purposes consistent with the provisions of this Our
Charter,

(xv) o make and maintain roads railways telegraphs harbours
and any other works which may tend to the development or
improvement of the territories of the Company.

(v) To carry on mining and other industries, and to make con-
cessions of mining forestal or other rights.

(vi) To improve develop clear plant irrigate and cultivate any
lands included within the texrritories of the Company.

{vi) To settle any such territories and lands as aforesaid, and
to aid and promote immigration.

(vir) To grant lands for terms of years or in perpetuity, and either
absolutely, or by way of mortgage or otherwise.

(1x} To make loans or contributions of money or money’s worth,
for promoting any of the objects of the Company.

(x) To acquire and hold personal property.

(x1) To acquire and hold (without license in mortmain or other
authority than this Our Charter), Jands in the United Kingdom,
not exceeding five acres in all, at any one time for the purposes
of the offices and business of the Company and (subject to
any local law) lands in any of Qur Colonies or Possessions
and elsewhere, convenient for earrying on the management
of the affairs of the Compuny, and to dispose from time to
time of any such lands when not required for that purpose.

(x1r) To earry on any lawful commeree, trade, pursuit, business,
operations, or dealing whatsoever in connection with the
objeets of the Company.



(xrr1) To establish and maintain agencies in Our Colonies and
Possessions, and elsewhere.

(xxv) To sue and be sued by the Company’s name of incorporation,
as well in Our Courts in Our United Kingdom, or in Our
Courts in Our Colonies or Possessions, or in Our Courts in
foreign countries or elsewhere.

(xv) To do all lawful things incidental or conducive to the exercise
or enjoyment of the rights, interests, anthorities and powers
of the Company in this Our Charter expressed or referred
to, or any of them.

25. Within one year after the date of this Our Charter, or such Peedof
extended period as may he certified by Our Secretary of State, there
shall be executed by the Members of the Company for the time being

a Deed of Settlement, provided so far as necessary for—

(1) The further definition of the ohjects and purposes of the
Company.

(xr) The classes or descriptions of shares into which the capital
of the Company is divided, and the calls to be made in respect
thereof, and the terms and conditions of Membership of the
Company.

(1z1) The division and distribution of profits.

(1v) General Meetings of the Company; the appointment by Our
Secretary of State (if so required by bim) of an Official
Director, and the number qualification appointment remunera-
tion rotation removal and powers of Directors of the Company,
and of other officers of the Company.

(v) The registration of Members of the Company, and the transfer
of shares in the capital of the Company.

(vi) The preparation of annual accounts to be submitted to the
Members at a General Meeting,

(vr1) The audit of those accounts by independent anditors.
(vimz) The making of byc-laws.
(1x) The making and using of official seals of the Company.

(x) The comstitution and regulation of Committees or Local
Boards of Management.

(xx) The making and execution of supplementary deeds of seftle-
ment.




Approval of
the Deed of
Sottlement.

Amondment
of the Deed
of Sottle.
mont.

Mombers®
YHmited
Tiability.

First
President,
Yice-
President
and
Directors.

(xrx) The winding up (in ease of need) of the Company’s affairs,

(xim1) The government and regulation of the Company and of its
affairs.

(xiv) Any other matters usual or proper o be provided for in
respect of a chartered Company.

96. The Deed of Scttlement shall, before the execution thereof,
be submitted to and approved by the Lords of Our Couneil, and a
certificate of their approval thereof, signed hy the (lerk of Our Council
shall be endorsed on this Our Charter, and be conclusive evidence
of such approval, and on the Deed of Settlement, and such Deed of
Settlement shall take effect from the date of such approval, and shall
be binding npon the Company, its Members, Officers and Servants, and
for all other purposes whatsoever.

97, The provisions of the Deed of Settlement or of any supple-
mentary Deed for the time being in force, may he from time to time
repealed, varied or added to by a supplementary Deed, made and
execnted in such manner as the Deed of Settlement preseribes.
Provided that the provisions of any such Deed velative to the official
Divector shall not be repealed, varied or added to without the express
approval of Our Secretary of State.

98. The Membhers of the Company shall be individually liable
for the debts contracts engagements and liabilities of the Company
to the extent only of the amount, if any, for the time being unpaid,
on the shares held by them respectively.

29, TUntil such Deed of Settlement as aforesaid takes effect the
said James Dulke of Abercorn shall be the President ; the said Alexander
William George Duke of Fife shall be Vice-President; and the said
BEdriec Trederick Lord Gifford, Cecil John Rhodes, Alfred Beit, Albert
Henry Greorge Grey, and George Cawston, shall be the Diveetors of
the Company: and may on hehalf of the Company do all things
necessary or proper to be done under this Our Charter by or on behalf
of the Company: Provided always that, notwithstanding anything
contained in the Deed of Settlement of the Company, the said James
Duke of Abercorn, Alexander William George Duke of Fife, and Albert
Henry George Grey, shall not be subjeet to retire from office in accord-
ance with its provigions but shall be and remain Directors of the
Company until death, incapacity to aef, or resignation, as the case
may be.

10
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30. And We do further will, ordain and declare that this Our
Charter shall be acknowledged by Our governors and Our naval and
military officers and Our Consuls, and Our other officers in Our colonies
and possessions, and on the high seas, and elsewhere, and they shall
severally give full force and eifect to this Our Charter, and shall
recognize and be in all things aiding to the Company and its ofcers.

31. And We do further will, ordain and declare that this Our
Charter shall be taken eomnstrued and adjudged in the most favourable
and beneficial sense for, and to the best advantage of the Company
as well in Qur eonrts in Our United Kingdom, and in Our courts in
Our colonies or possessions, and in Our conrts in foreign countries or
elsewhere, notwithstanding that there may appear to be in this Our
Charter any non-recital, mis-recital, uncertainty or imperfection.

32. And We do further will, ordain and declare that this Our
Charter shall subsist and continue valid, notwithstanding any lawful
change in the name of the Company or in the Deed of Settlement
thereof, such change being made with the previous approval of Our
Sceretary of State signified ninder his hand.

33. And We do further will, ordain and declare that it shall he
lawful for Us Our heirs and successors and We do hereby expressly
reserve to Ourselves Our heirs and successors the right and power
by writing under the Great Seal of the United Kingdom at the end
of 25 years from the date of this Our Charter, and at the end of
every succeeding period of ten years, to add to alter or repeal any
of the provisions of this Our Charter or to enact other provisions in
substitution for or in addition to any of ifs existing provisions.
Provided that the right and power thus reserved shall be exercised
only in relation to so much of this Our Charter as relates to
administrative and public matters. And We do further expressly
reserve to Ourselves, Our heirs and suecessors the right to take over
any buildings or works belonging to the Company, and used exelusively
or mainly for administrative or public purposes on payment to the
sjompany of such reasonable compensation as may be agreed, or as
failing agreement may be settled by the Commissioners of Our
Treasury. And We do further appoint direet and declare that any
such writing under the said Great Seal shall have full effect, and be
binding upon the Company, its members, officers and servants, and
all other persons, and shall be of the same force, effect, and validity
ag if its provisions had heen part of and eontained in these presents,
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34, Provided always and We do further declare that nothing in
this Our Charter shall be deemed or taken in anywise to limit or
restriet the cxercise of any of Our rights or powers with reference
to the protection of any territorics or with reference to the government
thereof shonld We see fit to include the same within Our dominions.

85, And We do lastly will, ordain and declare, without prejudice
to any power to repeal this Our Charter by law belonging to Us Our
lheirs and successors, or to any of Our conrts ministers ox officers
independently of this present declaration and reservation, that in case
at any time it is made to appear to Us in Owr Couneil that the Company
has substantially failed to observe and eonform to the provisions of
this Our Charter, or that the Company is not exercising its powers
under the concessions agreements grants and treaties aforesaid, so as
to advance the interests which the Petitioners have represented to Us
to be likely to be advanced by the grant of this Our Charter, it shall
be lawful for Us Our heirs and successors, and We do hereby expressly
reserve and take to Ourselves Our heirs and successors the right and
power by writing under the Great Seal of Our United Kingdoem to
revoke this Our Charter, and to revoke anc annul the privileges powers
and rights hereby granted to the Company.

IN WITNESS whereof We have caused these Our Letters to be
made Patent.

WITNESS OQurself at Westminster, the twenty-ninth day of
QOctober, in the fifty-third year of Our reign.

BY WARRANT wnder the Queen’s Sign Manual.

‘The
Great Sonl

of the
United Kingdom.

MUTR MACKENZILE.

12
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FIRST SUPPLEMENTAL CHARTER.

{Dated 8th June, 1900.)

r 14
WI]:IU fla by the Grace of God, of the United Kingdom of Great

Britain and Ireland, Queen, Defender of the Faith.

@ao all to tohom thege Presents shall come, Greeting :

mbet‘taﬁ by Our Charter or Letters Patent, nnder the Great Seal
of Ouwr United Kingdom ol Great Britain and Ireland, hearing date
at Westminster, the twentyninth day of Oectober, One thousand
eight hundred and cighty-nine, We did grant, ordain, and declare
that Tae Mosy NooLe JAMES, Duke or ABERCORN, now Knight
of the Most Noble Oxder of the Garter, Companion of the Most
Honourable Order of the Bath; Tes Mosr Nopie ALEXANDER
WILLIAM GEORGE, Dukr or FIFE, Knight of the Most Ancient
and Most Noble Order of the Thistle, Privy Councillor; Ter Ricur
HoxovrapLe EDRIC FREDERICK, Lorp GIFFORD, V.C.; CECIL
JOHN RHODES, Esquirg, Member of the Executive Council and of
the House of Assembly of the Colony of the Cape of Good Hope,
nowv Tee Ricar Horvovrasie CRCIL, JOFEN RHODES:; ALIFRED
BEIT, Bsquire, Merchant; ALBERT HENRY GEORGE GREY,
Isquirg, now Tee Ricar Howourasre BARL GREY; and GEORGE
CAWRTON, Esquire, Barrister-at-Law, and such other persons and
such bodies as from time to time should become and be members of the
body politic and corporate thereby constituted, erected, and incor-
porated should be constituted, erected, and incorporated into one hody
politic and corporate by the name of the British South Afrieca Company,
by which name they should have perpetual succession and a common
seal with sueh powers as in the same Charter mentioned :

Ay @@E{I)Btgaﬁ it is expedieni that Our said Charter should
be amended as hereinafter provided :

gnﬁ @ﬂ}l[)greaﬁ the said British South Africa Company has

agreed to aceept the said amendments :
13
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ﬁﬂm Kol @B that We of Our especial graec and mere motion

have willed, ordained, constituted, and declaved, and by these Presents
for Us, Our heirs and suecessors, do will, ordain, constitute, 4456
declare, and unto the said British South Afriea Company do grant In
manner following :—

1. This Charter shall be read and construed as one with the
Charter granted by Us on the twenty-ninth day of Oectober, One
thousand eight hundred and eighty-nine, to the British South Afriea
Comipany, which said Charter is herein referred to as the Prineipal
Charter.

2. So much of Article 10 ol the Principal Charter, as provides
that the Company may make Ordinances to be approved by Our
Secretary of State is hereby repealed, but without prejudiee to anything
lawfully done thercunder. Provided that the Company may continue
to make Ordinances to be approved as aforesaid until the date on
which a Legislative Council to be established for Southern Rhodesia
shall assemble, and thereupon such powers shall altogether cease and
determine.

3. Article 29 of the Principal Charter is hereby repealed, but
without prejudice to anything lawfully done thereunder.

4. Nothing in the Principal Charter shall aunthorize the Company
to establigh or maintain any force of military police.

5. Any person or persons duly authorized in that hehalf in writing
by Our Secretary of State shall at all convenient times have access to
all documents of the Company, and shall be furnished by the Company,
or its officers and servants, with true copies of any sueh documents as
aforesaid, as and when he may require.

6. The Directors of the Company shall, within eight days from
the passing or vecording thereof, cause fo he transmitted to Our
Seeretary of State true copies of all resolutions, minutes, orders, or
other proceedings of the Board of Directors or of any Committee
thereof which relate to the administration by the Company of the
territories within its field of operations, and Our Secretary of Stafte
may intimate to the Directors at any time his dissent from any such
resolution, minute, order, or other proceeding, or may require the same
to be cancelled or amended, or the operation thereof to he suspended
for such time or in such manner as he shall direct, and thereupon the
operation of any such resolution, order, minute, or proceeding shall,
as and from a date named by Our Seeretary of State, or, if no date
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is named, as and from the date of sueh direction, be cancelled, amended,
or the operation thercof suspended accordingly, but without prejudice
to anything lawfully done thereunder.

7. Any Director, officer, or servant of the Company who in the
opinion of Our Secerctary of State shall refuse or neglect

(1) To comply with any of the requirements of Qur Secretary of
State made under he provisions of the P’rineipal Charter or
of any Supplemencal Charter, or

(2) To comply with the provisions of the last preceding Article of
this Our Supplemental Charter,

shall, if Our Sceretary of State shall so divect, cease to he a Director,
officer, or servant of the Company, and the Company shall not employ
in any eapacity whatsoever any such Divector, officer, or servant without
the permission in writing of Our Secretary of State first had and
obtained,

8. Nothing herein or in the Principal Charter contained shall be
deemed to impose uwpon Our Seeretary of State or upon the Lords
Commissioners of Qur Treasury any liability with respeet to any matler
relating to the financial concerns or commereial nndertakings of the
Company. '

9. In this Charter and in the Prinecipal Charter, unless the
contrary intention appears, ‘‘ document’’ shall include ‘¢ minute,”’
¢ resolution,’” ‘¢ order,” ‘¢ book,” ¢ telegram,’’ ¢ letter,” ‘‘ map,”’
¢ ecode,”’ ‘¢ cypher,”’ or any other printed, typed, or written matter
of any nature whatsoever, or any copy thereof.

IN WITNESS whereof We have canged these Our Letters to be
made Patent. “

WITNESS Ourself at Westminster the eighth day of June, in the
sixty-third year of Our reign.

BY WARRANT under the Queen’s Sign Manual.

Tho
Great Seal

of the
United Kingdom,

MUIR MACKINZIE.
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SECOND SUPPLEMENTAL CHARTER.

(Dated 13th March, 1915.)

@Bﬂtgk thB :Wiftb by the Grace of God, of the TUnited

Kingdom of Great Britain and Yreland and of the British Dominions
beyond the Seas, King, Defender of the TFaith.

o all to whom these Presents shall vome, Greeting:

MEIBBI‘BEIE hy Her Charter or Letters Patent, under the Great Seal
of Our United Kingdom of Great Britain and Ireland, hearing
date at Westminster, the twenty-ninth day of October, One
thousand eight hundred and eighty-nine, Hrn Lare MAJEsTY QUEEN
VICTORIA did grant, ordain, and declare that JAMES, Dukr or
ABERCORN; ALEXANDER WILLIAM GEORGLE, Duxe or FIFLE;
EDRIC FREDBRICK, Lorp GIFFORD; CECIL JOHN REODES;
ALTFRED BEIT (all of whom are now deceased); ALBERT HENRY
GEORGE GREY (now Tre Riemr Hovourasne EARL GREY), and
GIORGE CAWSTON, and such other persons and such bodies as
from time to time should become and be members of the body politie
and corporate thereby constituted, erected, and incorporated, should
be constituted, erected, and incorporated into one body politie and
corporate by the name of the British South Africa Company, by which
name they should have perpetual succession and a common seal, with
the authorities, powers, and privileges conferred, and subject to the
conditions imposed, by the said Charter (hereinafter referred to as
the Prineipal Charter) :

gnﬁ ’(T_Iﬁﬁbmtgag the saild Charter was amended by a further
Charter granted by Her said late Majosty Queen Vietoria on the
eighth day of June, One thousand nine hundred (hereinafter referred
to as the Tirst Supplemental Charter) :

@{nh mbetﬂaﬁ it is expedient that the Prineipal Charter should
he amended as hereinafter provided :

16
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And aﬂﬂhm’eaﬁ the said British South Afriea Company has
agreed to accept the said amendments :

,ﬁﬂhj %mnin 3@2 that We of Our especial grace and mere motion
have willed, ordained, constituted, and declared, and by these Presents
for Us, Our hejrs and suceessors, do will, ordain, constitute, and declare,
and unto the said British South Africa Company do grant in manner
following :— '

1. This Charter shall be read and construed as one with the
Prinecipal Charter and the First Supplemental Charter.

9. So much of Axticle 33 of the Principal Charter as provides
that it shall be lawful for Us, Our heirs and suceessors, at the end of
twenty-five years from the date of the said Charter, and at the end of
every succeeding period of ten vears, to add to, alter, or repeal, any of
the provisions of the said Chaxrter relating to administrative and publie
matters, or to enact other provisions in substitution therefor or in
addition thereto, shall be read and construed subject to the proviso
that if at any time after the 29th day of October, 1914, the Legislative
Council of Southern Rhodesia shall, by an absolute majority of the
whole number of the Members of the Conneil as then constituted,
pass o Resolution praying the Crown to establish in Southern Rhodesia
the form of Government known as Responsible Government, and shall
support such Resolution with evidence showing that the condition of
the territory financially and in other respects is such as to justify
the establishment of the form of Government aforesaid, it shall be
lawtul for Us, Our heirs and successors, if We or They at any time
think fit to accede to the prayer of such Resolution, to add to, alter,
or tepeal, any of the provisions of the said Charter relating to
administrative and public matfers, or to cnact other provisions in
substitution therefor or in addition thereto for the purpose of establish-
ing Responsible Government.

3. So much of Article 33 of the Principal Charter as reserves to
Ourselves, Our heirs and suceessors, the right to take over any huildings
or works belonging to the Company, and used exclusively or mainly
for administrative or public purposes, on payment to the Company
of such reasonable compensation as may be agreed, or as, failing agree-
ment, may he settled by the Commissioners of Our Treasury, shall be
read and construed subject to the proviso that the Company shall
not bhe entitled to compensation in respect of any such buildings or
works as aforesaid which can be shown to have been wholly provided
out of administrative revenue between the 29th day of October, 1914,
and the date on which the said buildings and works shall have heen
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so taken over, such period being taken as a whole, and where any such
buildings and works can be shown to have heen partly so provided
during the said period taken as a whole the Clompany shall be entitled
to claim compensation in respect only of such proportion of the value
of the said bunildings and works as that part of the original cost which
has not, at the date of their being taken over as aforesaid, been provided
out of administrative revenne may bear to the total cost of the said

buildings and works.

4. Subject to the provisions of Articles 2 and 3 of this Our
Charter, Article 83 of the Prineipal Charter shall continue to have full
foree, effcet, and validity, and nothing in this Our Charter shall be
deemed or taken in any wise to limit or restriet the exercise of any
rights or powers reserved to Qurselves, Our heirs and suecessors, by
the said Article.

IN WITNESS whereof We have caused these Our Lettcrs to be
made Patent.

WITNESS Ourself at Westminster, the thirteenth day of Mareh,
One thousand nine hundrved and fifteen, in the fifth year of Our reign.

BY WARRANT under the King’s Sign Manual,

The
Groat Seal

of the
Uhited Xingdom,

MUIR MACKENZIIR.
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THIRD SUPPLEMENTAL CHARTER.

(Dated 25th Mareh, 1924.)

@BUI‘QB tbe jifth hy the Grace of God of the United

Kingdom of Great Britain and Ireland and of the British Dominions
beyond the Seas, King, Defender of the Faith ;

@o all to tuho these Presents shall come, Greeting

mbm‘taﬁ by Her Charter or Letters Patent under the Great Seal
of Our TUnited Kingdom of Great Britain and Ireland hearing
date at Westminster the twenty-ninth day of October, One
thousand eight hundred and eighty-nine, Her tare Masusry QUREIEN
VICTORTA. did grant ordain and declare that JAMES Duxe or
ABERCORN; ALRXANDER WILLIAM (BORGE Duxs or FIFE;
EDRIC FREDERICK Lorp GIFFORD; CRECIL JOHN RHODES;
ALFRED BEIT; ALBERT HENRY GEORGE GREY (afterwards
Eart GREY) and GEQORGE CAWSTON (¢l of whom are now
deceased) and such other persons and such hodies as from time to time
should become and he members of the body politic and corporate
thereby eonstituted ereected and incorporated should be constituted
ereated and incorpovated into one Body Politic and incorporate by the
name of the British South Africa Company (hereinafter referred to
as ‘‘ the Company "’) by which name they should have perpetual succes-
sion and a common seal with the authorities, powers and privileges
conferred and subject to the conditions imposed by the said Charter
(hercinafter referred to as ¢‘ the Principal Charter *?) :

ﬁnh ﬁ@{bﬁl‘t&ﬁ by the Principal Charter it is amongst other
things provided as follows :—

23. That the original shave capital of the Company shall be
£1,000,000 divided into 1,000,000 shares of £1 each.

24. That the Company is thereby further specially authorised and
empowered for the purposes of the Principal Charter from time to
time :—

(I) To issue shares of different classes or descriptions to increase

the capital of the Company and
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(XV) To do all lawful things incidental ox conducive to the exercise
or enjoyment of the rights interests authorities and powers
of the Company in the Principal Charter expressed or referred
to or any of themn.

95. That thore shall be exeeuted by the Members of the Company
Tor the time being a Deed of Settlement providing so far as necessary
amongst other things for :—
(I) The further definition of the ohjects and purposes of the
Company.

(I1) The classes or deseriptions of shares into which the Capital
of the Company is divided and the calls to be made in respect
thereof and the terms and conditions of membership of the
Company.

(XTV) Any other matters usual or proper to he provided for in
respect of a Chartered Company.

98. That the Members of the Company shall be individually liable
for the debts, contracts, ecngagements and liabilities of the Cempany
to the extent only of the amount if any for the time bheing unpaid
on the shares held by them respectively.

Amd ﬁ@ﬁbeteaﬁ o Deed of Settlement (hereinafter called ¢ the

Deed of Settlement *’) dated the third day of February, One thousand
eight hundred and ninety-one, was duly executed by the then Members
of the Company. AND IT IS THEREBY PROVIDED amongst ofuer things
as follows :—

Arprort 4. That the original eapital of the Company is £1,000,000
divided into 1,000,000 shares of £1 each. '

Aprrore 49, That the Company in General Meeting might from
time to time increase the capital of the Company by the ereation of
new shares of such amounts as might be determined by the meeting.

Anriors 53. That if at any time the directors find that the
Company cannot employ to advantage the whole of the paid capital
they may on a Speecial Rosolution of the Company return any part
thereof to the Members proportionately but capital so returned is liable
to be again called.

gnh ﬂm‘]mﬁeaﬁ the Principal Charter has been amended by a
Supplemental Charter granted hy Her said late Majesty Queen Vietoria
on the cighth day of June, One thousand nine hundred, and again by
a further Supplemental Charter granted by Us on the thirteenth day
of Mareh, One thousand mninc hundred and fifteen (hereinafter
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respectively referrcd to as ‘ the First and Second Supplemental
Charters *’).

gnb Mhm’ﬂlﬁ the share ecapital of the Company has bhee
inereased by the ereation of 8,000,000 new shares of £1 each and is
now £9,000,000 divided into 9,000,000 shares of £1 each.

Ay WBﬁtBﬂﬁ it is expedient that the Principal Charter should
be amended as hereinafter provided.

And @mbettﬂﬁ the Company has agreed to accept the said

amendments.

ﬁnm %mﬁim @B that We of Our special grace and mere motion
have willed oxdained constituted and deelared and by these Presents for
Us Our heirs and successors do will ordain constitute and declare
and unto the said British South Africa Company po GRrANT in manner
following :—-

1. This Charter shall be read and eonstrued as one with the
Principal Charter and the First and Second Supplemental Charters.

9. Tf in accordance with Article 53 of the Deed of Settlement
as amended by any Supplemental Deed or Deeds of Settlement
approved by the Lords of His Majesty’s Privy Council any capital
shall he returned on the footing that it shall not be liable to be again
ealled then the amount of cach share which is at present £1 shall be
reduced by the amount so retwrned in respect of it and the Prineipal
Charter and all Supplemental Charters shall be construed and take
effect accordingly.

IN WITNESS whereof We have caused these Qur Letters to be
made Patent.

WITNESS Ourself at Westminster the twenty-fifth dair of Mareh,
Oune thousand nine hundred and twenty-four, in the fourteenth year
of Our reign.

BY WARRANT under the King’s Sign Manual

The

Great Seal
of the

United Kingdom.

SCHUSTER.
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FOURTH SUPPLEMENTAL CHARTER.

(Dated 16th August, 1954.)

QE[i?&h Btb tb? % Btunh by the Grace of God of the

United Kingdom of Great Britain and Northern Ireland and of Qur
other Realms and Territories, Queen, Head of the Commonwealth,
Defender of the IMaith,

@o all to whom these Presents shall conve, Greeting

wbm‘kﬁﬁ By a Royal Charter (hereinafter called * the Prineipal
Charter ) undev the Great Seal, bearing date at Westminster the
29th day of October, in the fifty-third year of the Reign of Her late
Majesty Queen Vietoria a corporation (hereinafter called ‘¢ the
Company ”’) was ineorporated under the name of The British South
Africa Company with perpetual suceossion and a Common Seal and
with the authorities powers and privileges conferred and subject to
the eonditions imposed by the Principal Charter :

ﬂnb @@E{DBI?B&E by Supplemental Charters (hereinafter together
called ‘“ the Supplemental Charters ) bearing dates respectively the
eighth day of June in the year of our Lord One thousand nine hundred ;
the thirteenth day of March One thousand nine hundred and fifteen and
the twenty-fifth day of March One thousand nine hundred and twenty-
four alterations have been made in the provisions of the Prinecipal
Charter :

,@[nh @@ﬂ]kttaﬁ it was provided by Clause 25 of the Prineipal
Charter that there should be executed in manner therein mentioned
a Deed of Settlement (hereinafter called ¢ the Deed of Settlement °)
for the purpose of further defining the objects and purposes of the
Company undex the Principal Charter and of providing for the other
matters mentioned in the seid Clause of the Principal Charter ineluding
generally the government and regulation of the company and its affairs:

gnﬁ mnﬁl‘ﬂﬂﬁ pursuant to the said provisions of the Principal
Charter the Deed of Settlement was duly executed with the approval
of the Lords of Her Majesty’s Privy Couneil on the cighth day of
February in the year of Our Lord One thousand eight hundred and
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ninety-one and the provisions of the Deed of Settloment have
been modified from time to time hy various Supplemental Deeds of
Settloment excented pursuant to the powers in that behalf in the Deed
of settlement and the Principal Charter contained :

%’[nh @@Ibeteaﬁ' the Company has presented to Us a Petition
in which it has represented to Us that it is desirable the Conpany
shall be regulated by regulations to be known as the Statutes of the
‘ompany in place of the provisions of the Deed of Settlement as
modified as aforesaid :

th @l@ﬂbere&ﬁ the Company has submitted such Statutes for
the approval of the Lords of Our Couneil and has agreed to accept
the provisions thercof with sueh modifications thereto as the Loxrds of
Our Council may require : '

gnh waertﬂﬁ by the said Petition the Company has further
represented to Us that it is desirable that provisions relating to the
objects and purposes of the Company should be set out wholly in the
Charters of the Company and not partly in such Charters and partly
in the said Statutes by which the Company is proposed to he regulated
in place of the Deed of Settlement; and accordingly that Clanse 24 of
the Principal Charter as amended by the Supplemental Charters should
be amended o0 as to state expressly the several powers and authorities
conferred upon the Company cither by that clanse or by the Deed of
Settlement so far as snch powers and authorities are likely to bhe
exercised in future by the Company :

th @aﬂbm‘taﬁ by the said Petition the Company has further
represented to Us that it is desirable that certain further powers and
authorities of the Company he expressly stated by Clause 24 of the
Principal Chazrter :

Quh @@Ibertaﬁ by the said Petition the Company has further
represented to Us that it is desirable that certain powers herein appear-
ing with regard to its share capital should be conferred upon the
Company by and stated in the Charters of the Company :

gnh Wbmﬁeaﬁ the Company has agreed to aceept the provisions
of this Qur Charter :
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Potw ot fz that as well upon the prayer of the Company as
also of Our Speeinl Grace certain knowledge and mere motion We have
willed and ordained and do by these Presents will and ordain as
follows ;:—

1. THIS Our Charter shall be read and construed as one with
the Prineipal Charter and the Supplemental Charters and the Prineipal
Charter and the Supplemental Charters and this Charter are herein-
after together referred to as ‘¢ the Charters .

2. THRE Company shall forthwith cease to be regulated by the
Deed of Scttlement as modified by the various Supplemental Deeds of
Settlement as aforvesaid and shall henceforth be regulated in place
thereof by the Statutes of the Company, which have heen approved
by the Lords of Our Couneil and a certificate of which approval, signed
by the Clerk of Our Counci], is endorsed thereon, and by any amend-
ment thereof made from time to time pursuant to the power in that
behalf hercinafter conferred upon the Company.

3. THE Company shall have power from time to time by Special
Resolution to amend or add to any of the provisions of the Statutes
of the~Company and any such amendment or addition shall be as valid
and effective as if it had originally heen contained in the Statutes and
shall be capable in like manner of being amended or added to by any
subsequent Special Resolution; Provided that no such amendment or
addition shall take effect unless and until it shall be approved by the
Lords of Our Couneil."

4. THE Principal Charter shall hereafter have effect as if there
were expressly set out therein in addition to the powers and authorities
expressly conferred upon the Company by Clause 24 thereof certain
other powers and authorities (being either powers and authorities
conferred upon the Company by the Deed of Settlement as amended by
various Supplemental Deeds of Settlement as aforesaid or further
powers and authorities which it is desirable should be expressly stated
in the Charters of the Company) and so that the said Clause 24 of

the Principal Charter shall henceforth have effect as if it were in the
terms following that is to say :—

24, The Company is hereby further specially anthorised and

empowered for the purposes of this Our Charter but subject to any
laws in force from time to time :—

(1) To issue shares of different classes or deseriptions;

(ii) To aequire and hold, and to charter or otherwise deal with,
steam vessels and other vessels motor transport and aireraft;
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(i)

(iv)

(v)
(vi)

(vii)

(xif)
(xii)

(xiv)

(xv)

To form banking ecompanies and other ecompanies, and undor-
takings or associntions of every deseription, for purposes con-
sistent with the provisions of this Qur Charter;

To make and maintain roads railways telegraphs harbours
and any other works which may tend to the developmert or
improvement of the properties of the Company ;

To control conduct superintend work and carry on railways
canals and other works and undertakings of all Idnds;

To carry on mining and other industries, and to make cop-
cessions of mining forestal or other rights;

To prospect explore examine and investigate ecountries
torritories places undertakings properties and claims of all
kinds, and +to organise conduct assist and subsidise
expeditions surveys investigations experiments and testing
operations of all kinds, and to collect train employ and furnish
experts for any such burposes;

To improve develop clear plant irrigate and ecultivate any
lands;

To grant or convey lands for terms of years or in perpetuity,
and either absolutely, oxr by way of mortgage or otherwise;
To make loans or contributions of money or money’s worth,
for promoting any of the objects of the Company;

To lend money and assets of all kinds and to receive moneys
and assets of all kinds on deposit or for transmission or for
safe custody, and to undertalke all kinds of guarantee business;

To acquire and hold bersonal property;

To acquire and hold (without licence in mortmain or other
authority than this Ouy Charter), lands in the United Kingdom,
not exceeding five acres in all, at any one time for the purposes
of the offices and husiness of the Company, and lands in any
of Qur Colonies or Possessions and elsewhere, convenient for
carrying on the management of the affairs of the Company,
and to dispose from time to time of any such lands when not
required for that purpose;

To carry on any lawful commerce, trade, pursuit, husiness,
operations, or dealing whatsoever in connection with the
objects of the Company;

To form organise promote subsidise and assist companies
syndicates partnerships institutions and associations for any
purposes conducive fo the interests of the Company, and to
hold shares in any company or eorporation;
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(xvi)

(xviii)

(xx)

(xxi)

(xxii)

{xxiii)

Mo enter into any arrangement for sharing profits, l}nion of
interests, reciprocal concession oI co-ollaemtion with any
person firm company or authority carrying on oF engaged
in or about to eaxry on or engage in any husiness or transalctmn
whieh the Company is authorised to cavry on or engage i, or
any business or transaction capable of being conducted so as
dil:ectly or indirectly to benefit the Company or to promote
diveetly any of its objects;

Mo subseribe for purehase ov otherwise acquire, and to hold
sell dispose of and deal in shares stocks debentures c‘lebentu}'e
stock Dills notes and seeurities of any company partnership
or association or of any loeal or other authority;

To admit any person or persons or companies to participate in
the general profits of the Company, or in any profits or
proceeds or returns from any particular departments of the
Company’s husiness, or from any particular property rights
or sources of income;

Mo make donations to such persons and on such terms as may
seem to the Company expedient whether as heing eonducive to
any of the other objects of the Company or for henevolent or
charitable motives;

To pay or make provision in any manner whatever for the
payment of pensions or gratuities on vetirement for direectors
officers servants and employees of the Company and the
families or dependents of such persons:

To make nccept indorse execute diseount and issue
promissory notes bills of exchange dehentures debenture
stock certificates bills of lading and all other instruments
negotiable or transferable by delivery;

To raise or horrow or secure the payment of money in such
manner and on such terms as may secem expedient, and in
particular Dby the issue of debentures or debenture stoek
perpetual or otherwise and eharged or not charged upon the
whole or any of the property of the Company both present
and future ineluding its uncalled capital;

To remunerate any parties for services rendered or to be
rendered in placing or assisting to place any shares in the
Company’s capital or any debentures debenture stock ox other
geeurities of the Company or in or about the formation of the
Company;
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(xxiv)

(xxv)

(xxvi)

To establish and maintain ageneies in our Colonies and other

territories and clsewhere

To sue and be sued by the Company’s name of incorporation,
in Our Courts in Our United Kingdom, or in Qur Courts in
Our Colonies or other territories, or in Our Courts in foreign
countries or elsewhere;
To do all lawful things incidental or conducive to any of the
foregoing purposes or to the exercise or enjoyment of the
rights interests and powers of the Company in this Our
Charter expressed or veferred to,

5. THIE Company shall have power from time to time ;—

(i) By ordinary resolution to increase its capital by such sum

(ii)

(i)

divided into shares of such amount as may be provided by the
resolution ;

With the sanction of an ordinary vesolution, to provide that
all or any preference shares which it is from time to time
decided to issue shall be issued upon the terms that they are,
or at the option of the Company are to he liable, to he
redeemed; to apply any part of the profits of the Company in
redeeming such shares; and to re-issue any such shares (when
redeemed) upon the like or upon any other terms and either
as preference shares or as shares of any other kind;

By ordinary resolution to sub-divide its then existing shares
into shares of smaller amount, so however that in the sub.
division of any share whieh is not fully paid up the proportion
between the amount paid up and the amount not paid up shall
be the same in the case of each resulting share as it was in
the case of the share which shall have heen so sub-divided
but so that as hetween the resulting shares one or more of
these may, by the resolution effecting such sub-division, be
given any preferential rights privileges and advantages as
regards dividends, voting at meetings of the Company and
otherwise over the others or any other of such shaves;

(iv) By ordinary resolution to consolidate and divide its then

existing shares into shares of larger amount:

(v) By ordinary resolution to comvert any fully paid up shares

into stock and fo reconvert any stock into fully paid up shares
of any amount;
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(vi) By special resolution to reduce the capital of the Company
in any way and in particular without prejudice to the
generality of the foregoing

(@) to extinguish or reduwece the liability in respeet of any J
amovnt not paid up on any of the shares; LA

(b) either with or without extinguishing or reducing such i
linbility as aforesaid, to cancel any paid up share capital v

which is lost or nnrepresented by available assets; or

(¢) either with or without extinguishing or reducing such
liability as aforesaid, to return any paid up share capital
which is in excess of the requivements of the Company.

torprotn: 6. IN this Our Charter the expressions ¢ special resolution '

and ‘‘ extraordinary resolution ’’ shall have the respective meanings
assigned to them by the Companies Act 1948 or any statutory modifica-
tion or re-cnactment thereof for the time being in foree as if the
Company were a company under that Aet and the Statutes were the
Articles of Association of the Comnpany ; and the expression ¢‘ ordinary
resolution *’ means a resolution duly passed otherwise than as a
speeial resolution or an extraordinary resolution.

Y

Our colonies and other territories, and on the high seas, and clsewhere,
and they shall severally give full force and effect to this Our Charter,
and shall recognise and be in all things aiding to the Company and its
officers.

hority 7. AND WE DO FURTHER WILL ORDAIN AND DECLARE !

arter, that this Our Charter shall be acknowledged by Our Governors and Our f
Naval and military officers and Our Consul, and Our other officers in * I *

|

sovclont 8. AND WE DO FURTHER WILL ORDAIN AND DECLARE i
that this Our Charter shall be taken construed and adjudged in the
most favourable and beneficial sense for, and to the hest advantage of
the Company in Our Courts in Our United Kingdom, and in Our Courts
in Our colonies and other territories, and in Our Courts in foreign
countries or elsewhere, notwithstanding that there may appear to he
in this Our Charter any non-recital, mis-recital, uncertainty or

imperfection,

made Patent,

{
i
l
I
IN WITNESS whereof We have cansed these Qur Letters to be . I i
28 f[
]
i
i




WITINESS Ourself at Westminster the sixteenth day of August
in the third year of Our reign,

« | 0 BY WARRANT under the Queen’s Sign Manual
« |\
: The
i Great S COLDSTREAM.
of tho
United Kingdom,
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THE PRINCIPAL CHARTER *‘1

AS AMENDED BY THE SUPPLEMENTAL CHARTERS i
T o
r r 1
&9 I,Etﬂ rla by the Grace of God, of the United Kingdom of Great P
PR
Britain and Ireland, Queen, Defender of the Faith. vy
@o all to twhom these Presents shall come, Greeting ;
@I@E{bnrg&g a Humble Petition has been presented to Us in Onr Couneil ’
by Trr Mosr Nosue JAMISS Duke or ABERCORN Companion of the ‘
Most Honourable Order of the Bath; Tur Mosr Nonrs ALIZXANDER ;
WILLIAM GEORGE Duki or FIFE Knight of the Most Ancient and :

Most Noble Order of the Thistle, Privy Councillor; Tur Rigrr HoNoUR-
asue EDRIC FREDERICK Louwp GIFIFORD, V.C.; CRCIL JOHN
RHODIES, of KIMBERLEY, in the Cape Colony, Member of the
Iixecutive Counecil and of the House of Assembly of the Colony of the
Cape of Good Hope; ALFRED BEI'L, of 29, Holborn Viaduet, Liondon,
Merchant; ALBERT HENRY GEORGE GRIIY, of Howick, Northum-
berland, Esquiri; and GEORGE CAWSTON, of 18, Lennox Gardens,
London, Esquine, Barrister-at-Law.

o

A

th ﬁ@{btrtaﬂ the said Petition states amongst other things : — —
That the Petitioners and others are associated for the purpose of *
forming a Company or Association, to be incorporated, if to |
Us should seem fit, for the objects in the szid Petition sot )
forth, under the corporate name of The British South Afriea
Company.

That the existence of a powerful British Company, controlled by
those of Our subjects in whom We have confidence, and having
its prineipal field of operations in the region of South Africa
lying to the north of Bechuanaland and to the west of !
Portuguese Bast Afriea, would be advantageous to the com- |
merecial and other interests of Our subjects in the United :
Kingdom and in Our Colonies. "

T'hat the Petitioners desive to earry into effect divers concessions
and agreements which have been made by eertain of the chiofs .
and tribes inhabiting the said region, and such other eon- ‘
cessions agreements grants and treaties as the Petitioners may

— —— ——

-
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horeafter obtain within the said rogion or elsewhere in Africa,
with the view of promoting trade commeree ecivilization and
good governmont (ineluding the regulation of liquor traffie
with the natives) in the territories which are or may he
comprised or roferred to in such concessions agreements
grants and treaties as aforesaid,

That the Petitioners believe that if the said eoneessions agreements
grants and treaties ean be earried into effect, the conditions of
the natives inhabiting the said territories will be materially
improved and their eivilization advaneed, and an organization
established whieh will tend fo the suppression of the slave
trade in the said territories, and to the opening up of the said
territories to the immigration of Europeans, and to the lawful
trnde and eommeree of Qur subjects and of other nations,

That the sueeess of the enterprise in whieh the Petitioners are
engaged would be greatly advanced if it shovld seem fit to Us
to grant them Our Royal Charter of Incorporation as a British
Company under the said name ox title, or such other name or
title, and with sueh powers, as to Us may scem fit for the
purpese of more effectually ecarrying into effect the objects
aforesaid.

That Jarge sums of money have been subseribed for the purposes of
the intended Company hy the Petitioners and others, who are
prepared also to subseribe or to proeure such further sums as
may hereafter be found requisite for the development of the
said enterprise, in the event of Qur beiag pleased to grant to
them Our Royal Charter of Ineorporation as aforesaid,

Fofto @bkttfﬂtk We having taken the said Petition into

Our Royal consideration in Our Couneil, and being satisfied that the
intentions of the Petitioners are praiseworthy and deserve encourage-
ment, und that the enterprise in the Petition described may be
productive of the benefits set forth therein, by Our Prevogative Royal
ard of Qur especial grace, certain knowledge and mere motion, have
constituted erceted and incorporated, and by this Owr Charter for
Us and Our Heirs and Royal successors do constitute ereet and
incorporate into one hody politic and corporate hy the name of The
British South Afriea Company the said James Dule of Abereorn,
Alexander William George Duke of Fife, Idric Frederick Tord
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Gifford, Coeeil John Rhodes, Alfrad Beit, Albert Henry George. (trey
and George Cawston, and such other povsons and such bo'diles as
Erom time to time become and are mombers of the bod;lr politic and
corporate by these presents constituted, ﬂrected. and ineorporated
with perpetual succession snd a common seal, with power to h%'e.ak
alter or renew the same at discretion, and with the further aunthorities
powers and privileges conferred, and subject fo the con(}itions i;mpo'sed
by this Our Charter: And 'We do herehy accordingly will ordain, give,
grant, eonstitute, appoint and declare as follows (that is to say) ;-

i. The principal fleld of the operations of The British South
Afriea Company (in this Our Charter referred to as ¢ the Company *?)
shall be the region of South Afriea lying bmmediately to the north
of British Bechuanaland, and to the north and west of the South Afriean
Republic, and to the wost of the Portuguese Dominions.

2. The Company is hereby suthorised and empowered to hold,
use and retain for the purposes of the Company and on the terms of
this Our Charter, the full benefit of the eoncessions and agreements
made as aforesaid, so far as they are valid, or any of them, and all
interests, authorities and powers comprised or referred to in the said
concessions and agreements. Provided always that nothing herein
confained shall prejudice or affect any other valid and subsisting eon-
cessions or agreements which may have been made by any of the chinfs
or tribes aforesaid. And in partienlar nothing herein contained shall
prejudice or affeet certain eoncessions granted in and subsecuent to
the year 1880, relating to the texritory usnally known as the Distriet of
the Tati, nor shall anything Lerein contained be construed as giving
any jurisdietion, administrative, or otherwise, within the said Distriot
of the Tati, the limits of which Distriet are as follows, viz, : from the
place where the Shasi River rises to its Junetion with the Tati and
Ramaquaban Rivers, thence along the Ramaquaban River to where it
rises, and thence along the watershed of those rivers.

3. The Company is hereby further authorized and empowered,
subject to the approval of one of Quy Prineipal Secretaries of State,
(herein referred to as ¢ Qur Secerctary of Stato %), from time to time,
to aequire by any concession agreement grant or treaty, all or any
rights interests authorities jurisdietions and powers of any kind or
nature whatever, ineluding powers necessary for the purposes of
government, and the preservation of public order in or for the pro-
teetion of territories, lands, or propevty, comprised or referred to
in the concessions and agreements m:ade as aforesaid or affecting other
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territories, lands, or property in Afriea, or the inhabitants thereof,
and to hold, use and exereise such territories, lands, property, rights,
interests, authorities, jurisdietions and powers respeetively for the
purposes of the Company and on the terms of this Onr Charter,

4, Provided that no powers of government or administration shall
be exeveised under ov in relation to any such last-mentioned coneession
agreement grant or treaty, until a copy of such concession agreement
zrant or treaty in such form and with such maps or pariienlars as
Our Secrctary of State approves verified as he requires, has been
transmitted to him, and he has signified his approval thercof either
absolutely or subjeet to any conditions or reservations. And provided
also that no rights, interests, anthorities, jurisdietions, or powers of
any description shall be acquired by the Company within the said
District of the Tati as hercinbefore deseribed without the previous
eonsent in writing of the ownevs for the time heing of the Coneessions
above referred to relating to the said Distriet, and the approval of
Our Secretary of State.

5. The Company shall be bound by and shall fulfil all and singulay
the stipulations on its part contained in any such concession agreement
grant or treaty as aforesaid, subjeet to any subsequent agreement
affecting those stipulations approved hy Our Secretary of State.

6. THE Company shall always be and remain British in
character and domicile, and shall have its principal office in Great
Britain. The Company’s principal representative in Africa, and
not less than two-thirds of the Directors for the time being including
the Fresident and Vice-President shall have the status of British

subjects for the purposes of the British Nationality Act, 1948, 43‘(9
or any statutory modification or re-enactment thereof for the time R
. . ‘L
being in force. 8
7. In cose st any time any difference arises between any chief

or tribe inhabiting any of the territovies aforesaid and the Company,
that difference shall, if Our Sceretary of State so vequire, be submitted
hy the Company to him for his deeision, and the Company shall act in
accordance with such decision.

8 TIf at any time Our Sceretary of State thinks fit to dissent
from or object to any of the dealings of the Company with any foreign
power and to make known to the Company any suggestion founded
on that dissent or objeetion, the Company shall aet in accordance with
such suggestion.
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Supplemental
Charter.

9. If at any time Ouwr Scevetary of State thinks fit to ob'ject
to the exercise by the Company of any authority, power or right
within any part of the territories aforesnid, on the ground of there
being an adverse elaim to or in respeet of that part, the qunpany
shall defer to that objeetion until such time as any such claim has
been withdrawn or finally denlt with or settled by Our Secretary of
State.

10. The Company shall to the best of its ability preserve peace
and order in sueh ways and manners as it shall eonsider necessary,
and may cstablish and maintain o foree of police, other than a force
of military police.

11. The Company shall to the best of its ability disconrage and,
0 far as may be practicable, abolish by degrees, any system of slave
trade or domestic sevvitude in the territories aforesaid,

12. The Company shall regulate the traffic in spirits and other
intoxicating liquors within the territories aforesaid, so as, as far as
practicable, to prevent the sale of any spirits or other intoxicating
liquor to any natives.

13. The Company as such, or its officers as such, shall not in
any way interfere with the religion of any class or tribe of the peoples
of the terzitories aforesaid or of any of the inhabitants thereof, except:
$0 far as may he neeessary in the interest of humanity and all forms
of religious worship or religions ordinances may he exercised within
the said territories and no hindrance shall be offered thereto except as
aforesaid.

14. In the adminisization of Justice to the said peoples or
inhabitants, eareful regard shall always be had to the customs and
laws of the elass or tribe or nation to whieh the parties respectively
belong, especially with respect to the holding, posscssion, transfer and
disposition of lands and goods and testate ov intestate succession
thereto, and marriage divorce and legitimacy and other rights of
property and personal rights, but subjeet to any British laws which
may be in foree in any of the torritories aforesaid, and applieable to
the peoples or inhabitants thereof,

15. If at any time Qur Seeretary of State thinks fit to dissent
£rom or objeet to any part of the proceedings or system of the Company
relative to the peoples of the territories aforesaid or to any of the
inhabitants thereof, in respeet of slavery or religion or the administya.
tion of justice, or any other matter, he shali make known to the
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Company his dissent or objection, and the Company shall act in
aceordance with his direetions duly signified.

16. In the event of the Company aequiring any harbour or
harbours, the Company shall Ireely afford all faeilities for or to Our
ships therein without payment exeept reasonable charges for work
done or services rendered oy materials or things supplied.

17. The Company shall furnish annually to Our Seeretary of
State, as soon as conveniently may be after the close of the financial
year, accounts of its expenditure for administrative purposes, and of
all sums received by it by way of publie revenue, as distinguished
from its commereial profits, during the finaneial year, together with a
report as to its publie proceedings and the condition of the tervitories
within the sphere of itg operations. The Company shall also on or
before the commencement of each financial year furnish to OQur
Secretary of State an estimate of its expenditure for administrative
purposes, and of its public revenue (as ahove defined) for the ensuing
year. The Company shall in addition from time to fime furnish to
Our Secretary of State any reports, accounts, or information with
which he may require to be furnished.

A.  Any person or persons duly authorized in that behalf in writing
by Our Secretary of State shall at all convenient times have access to
all documents of the Company, and shall be furnished by the Company,
or its officers and servants, with true copies of any sueh doenments as
aforesaid, as and when he may require,

B. The Directors of the Company shall, within eight days from
the passing or recording thercof, cause to be transmitted to Our
Seeretary of State true copies of all resolutions, minutes, orders, or
other proceedings of the Board of Directors or of any Committee
thereof which relate to the administration by the Company of the
territories within its field of operations, and Our Secretary of State
may intimate to the Dirvectors at any time his dissent from any such
resolution, minute, order, or other proceeding, or may require the same
to be cancelled or amended, or the operation thereof to he suspended
for such time or in such manner as he shall direct, and thereupon the
operation of any such resolution, order, minute, or proceeding shall,
as and from a date named by Our Scerctary of State, or, if no date
is named, as and from the date of such direction, be cancelled, amended,
or the operation thereof suspended accordingly, but without prejudice
to anything lawfully done thereunder.
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C. Any Director, officer, or servant of the Company who in the
opinion of Our Seeretary of State shall refuse or negleet

(1) To comply with any of the requivements of Our Secretary of
State made under the provisions of the Prineipal Charter or
of any Supplemental Charter, or

(2) To comply with the provisions of the iast preceding Article of
this Supplemental Charter,

shall, if Our Seerotary of State shall so direet, cease to be a Director,
officer, or servant of the Company, and the Company shall not employ
in any capacity whatsoover any such Director, officer, or servant without
the permission in writing of Our Seeretary of State first had and
obtained.

D. Nothing herein or in the Prineipal Charter contained shall be
deemed to impose upon Our Seeretary of State or uwpon the Loxds
Commissioners of Our Treasury any liahility with respect to any matter
relating to the financial concerns or commereial nndertakings of the
Company.

E. In this Charter and in the Principal Charter, unless the
contrary intention appears, ‘¢ document ’’ shall include ¢ minute,*’
““ resolution,”” “¢ order,”” *‘book,’’ ¢ telegram,”” ¢ letter,”” ¢ map,’’
““ eode,”” ‘‘ eypher,” or any other printed, typed, or written matter
of any nature whatsoever, or any copy thereof,

18. The several officers of the Company shall, subject to the rules
of official subordination and to any regnlations that may be agreed
upon, communicate freely with Our High Commissioner in South Africa
and any others Our officers, who may be stationed within any of the
territories aforesaid, and shall pay due regard to any requirements
suggestions or requests which the said High Commissioner or other
officers shall make to them or any of them and the Company shall be
hound to enforee the observance of this Article.

19. The Company may hoist and nse on its buildings and else-
where in the territories aforesaid, and on its vessels, such distinetive
flag indicating the British character of the Company as Our Seeretary
of State and the Lords Commissioners of the Admiralty shall from
time fo time approve.

20. Nothing in this Onr Charter shall be deemed to authorize
the Company to set up or grant any monopoly of trade; provideq
that the establishment of or the grant of coneessions for banks, railways,
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tramways, docks, telegraphs, waterworks, or other similar undertakings
or the establishment of any system of patent or copyright approved
by Our Secretary of State, shall not be deemed monopolics for this
purpose. The Company shall not, either divectly or indirectly, hinder
any Company or persons who now are or hereafter may be lawfully
and peaceably carrying on any business eoncern or venture within
the said District of the Tati hereinbefore described, but shall by
permitting and facilitating transit by every lawlul means to and from
the District of the Tati ceross its own tervitories or where it has
Jurisdietion in that behalf and by all other reasonable and lawful means
encourage assist and proteet all British subjects who now are or here-
aftor may be lawfully and peacenbly engaged in the prosecntion of a
lawful enterprise within the said Distriet of the Tali.

21, Tor the preservation of eclephants and other game, the
Company may make such other regulations and (notwithstanding
anything hercinbefore contained) may impose such lcense duties on
the killing or taking of elephants or other game as they may think
fit; Provided that nothing in sueh regulations shall tend to diminish
or interfere with any hunting rights which may have been or may
hereafter be reserved to any native chiefs or tribes by freaty, save
so far as any such regulations may relate to the establishment and
enforcement of a close season.

22. The Company shall be subjeet to and shall perform and
undertake all the obligations contained in or undertaken by Ourselves
under any treaty agreement or arrangement between QOurselves and
any other State or Power whether already made or hereafter to be
made. In all matters relating to the observance of this Axticle, or to
the exercise within the Company’s territories for the time being, of
any jurisdiction exereisable by Us under the Forcign Jurisdietion Acts,
the Company shall conform to and observe and carry out all such
directions as may from time to time be given in that behalf by Our
Secretary of State, and the Company shall appoint all necessary officers
to perform such duties, and shall provide such Courts and other
requisites as may from time to time be necessary for the administration
of justice.

28. 'The original share eapital of the Company shall be £1,000,000
divided into 1,000,000 shares of £1 each.

A, If in accordance with Article 53 of the Deed of Settlement ﬁd:}eld by
as amended hy any Supplemental Deed or Deeds of Settlement thl.(:d&‘lgiftl()f

approved by the Lords of His Majesty’s Privy Council any capital Zyrplowental
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shall he

returned on the footing that it shall not be liable to be again

ealled then the amount of each share whieh is at present £1 shall be

redueed

by the amount so returned in rvespeet of it and the Prineipal

Charter and all Supplemental Charters shall be eonstrued and take
elfect necordingly.

24,

The Company is hereby further specially authorized and

empowered for the purposes of this Our Charter but subjeet to any
laws in foree from time to time :—

(i) To issue shares of different classes or deseriptions;

(i)

(i)

(iv)

To aequire and hold, and to charter or otherwise deal with,
steam vessels and other vessels motor transport and aiveraft;

To form banking companies and other companies, and under-
takings or associations of every deseription, for purposes
consistent with the provisions of this Qur Charter;

To make and maintain roads railways telegraphs harbours

and any other works which may tend to the development or
improvement of the properties of the Company;

(v) To eontrol eonduet superintend work and carry on railways

(vi)

(vii)

(viii

(ix)

(x)

(xi)

(xii)

canals and other works and undertakings of all kinds;

To carry on mining and othev industries, and to make con-
cessions of mining forestal or other rights;

To prospect explore examine and investigate countries
territories places undertakings properties and elaims of all
kinds, and to organise conduct assist and subsidise
expeditions surveys investigations experiments and testing
operations of all kinds, and to ecolleet train employ and furnish
experts for any such purposes;

To improve develop clear plant irrigate and cultivate any
lands;

To grant or convey lands for terms of years or in perpetuity,
and either absolutely, or by way of mortgage or otherwise;

To make loans or confributions or money or money’s worth
for promoting any of the objects of the Company;

To lend money and assets of all kinds and to receive moneys
and assets of all kinds on deposit or for transmission or for
safe eustody, and to undertake all kinds of gnarantec business;

To aequire and hold personal property;
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(xiif)

(xiv)

(xv)

{xvi)

(xvii)

(xviif)

(xx)

To acquire and hold (without leence in mortmain or other
authority thau this Our Charter), lands in the United Kingdony,
not exceeding five neres in all, ut any one time for the purposes
of the offices and business of the Company, and lands in any
of Our Colonies or Possessions and elsewhere, convenient for
carrying on the management of the affairs of the Company,
and to dispose from thme to time of any such lands when not
required for that purpose;

To earry on any lawlul eommerce, trade, pursuit, husiness,
operations, or dealing whatsoever in comnection with the
objeets of the Company;

To form organise promote subsidise and assist companics
syndicates partnerships institutions and assoeiations for any
purposes conducive to the interests of the Company, and to
hold shares in any company or eorporation;

To enter into any arrangement for sharing profits, union of
interests, reciprocal coneession or co-operation with any
person firm company or authority earrying on or engaged
in or about to carry on or engage in any business or transaction
which the Company is aunthorised to earry on or engage in, or
any business or transaction eapable of being condueted so as
directly or indirectly to benefit the Company or to promote
directly any of its objects;

To subscribe for purchase or otherwise acquire, and to hold
sell dispose of and deal in shares stoeks debentures debenture
stock bills notes and sceurities of any company partnership
or association or of any local or other authority;

To admit any person or persons or companies to participate in
the general profits of the Company, or in any profits or
proceeds or returns from any partievlar departments of the
Company’s business, or from any particular property rights
or sources of income;

To make donations to such persons and on such terms as may
seem to the Company expedient whether as being eondueive to
any of the other objects of the Company or for benevolent or
charitable motives ;

To pay or make provision in any manner whatever for the
payment of pensions or gratuities on retirement for directors
officers servants and employces of the Company and the
families or dependents of sueh persons;
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(xxi) To make aceept indorse execute disecount and issue
promissory notes bills of exchange debentures debenture
stoeke certifieates bills of lading and all other instruments
negotiable or transferable by delivery;

(xxil) To raise or borrow or seeure the payment of money in sueh
manner and on such torms ng may seem expedient, and in
particular by the issue of debentures or debenture stock
perpetual or otherwise and charged or not charged upon the
whole or any of the property of the Company both present
and Luture including its unealled capital;

(xxiii) To remunerate any parties for services rendered or to be
rendered in placing or assisting to place any shaves in the
Company’y capital or any debentures dehenture stock or other
securities of the Company or in or about the formation of the
Company ;

(xxiv) To establish and maintain ageneies in our Colonies and other
territories and elsewhoro;

(xxv) T'o sue and be sued by the Company’s name of incorporation
in Our Courts in Our United Kingdom, or in Our Courts in
Our Colonies or other texritories, or in Our Courts in foreign
countries or clsewhere;

(xxvi) To do all lawfut things ineidental or conducive to any of the
foregoing purposes or to the exercise or enjoyment of the
rights interests and bowers of the Company in this Our
Charter expressed or referred to.

A. THE Company shall have power from time to time :—

(1) By ordinary resolution to increase its eapital by sueh sum
divided into shares of such amount as may be provided by the
resolution ;

(ii) With the sanction of an ordinary resolution, to provide that
all or any preference shares which it is from time to timo
decided to issue shall be issued upon the terms that they are,
or at the option of the Company are to be liable, to be
redeemed; to apply any part of the profits of the Company in
redeeming such shares; and to re-issue any such shares (when
redeemed) upon the like or upon any other texrms and either
as prefercnee shares or as shares of any other kind;

(iii) By ordinary resolution to sub-divide its then existing shares
into shares of smaller amount, so however that in the sub-
division of any share which is not fully paid up the proportion
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between the amount paid up and the amount not paid up shall
be the same in the case of each resulting share as it was in
the ease of the share which shall have heen so sub-divided
but so that as between the resulting shares one or more of
these may, by the resolution effecting such sub-division, be
given any preferential rights privileges and advantages as
regards dividends, voting at mectings of the Company and
otherwise over the others or any other of such shares;

(iv) By ordinary resclution to consolidate and divide its then
existing shares into shares of larger amount;

(v} By ovdinary resolution to convert any fully paid up shares
into stock and to rceconvert any stock into fully paid up shares
of any amount;

(vi) By special resolution to reduce the eapital of the Company
in any way and in parficular without prejudice to the
generality of the foregoing

(a) to extinguish or reduce the liability in respect of any
amount not paid up on any of the shares;

(b) either with or without extinguishing or reducing such
liahility as aforesaid, to cancel any paid up share eapital
which is lost or unrepresented by available assets; or

(¢) either with or without extinguishing or reduecing such
liability as aforesaid, to return any paid up share eapital
which is in excess of the requirements of the Company.

B, 1IN this Our Charter the expressions ¢ special resolution *’
and ‘* extraordinary resolution *’ shall have the respeetive meanings
assigned to them by the Companies Act 1948 or any statutory modifica-
tion or re-enactment thereof for the time being in force as if the
company were a company under that Aet and the Statutes were the
Articles of Association of the Company; and the expression ‘“ ordinary
resolution ”’ means a resolution duly passed otherwise than as a
speeial resolution or an extraordinary resolution.

Artieles 25, 26 and 27 were superseded by the following provisions
contained in Articles 2 and 3 of the Fourth Supplemental Charter :—

A. THE Company shall forthwith cease to be regulated by the
Deed of Settlement as modified by the various Supplemental Deeds of
Settlement as aforesaid and shall henceforth he regulated in place
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thereof by the Statutes of the Company, which have been approved
by the Loxds of Qur Council and a eertifiente of which approval, signed
by the Clerk of Our Couneil, is endorsed thereon, and by any amend-
ment thereof made from time to time pursuant to the power in that
behalf hereinafter conferred upon the Company.

B. THIE Company shall have power from time to time by Specinl
Resolution to amend or add to any of the provisions of the Statutes
of the Company and any such amendment: or addition shall be as valid
and effective as if it had originally been contained in the Statutes and
shall be eapable in like manner of being amended or added to by any
subsequent Speeial Resolution; Provided that no such amendment or
addition shall take effect ynless and until it shall be approved by the
Lords of Qur Couneil,

28. THE Members of the Company shall he individually liable
for the debts contraets engagements and liabilities of the Company
to the extent only of the amount, if any, for the time being nnpaid,
on the shares held by them respactively,

Artiele 29 was repenled by Article 3 of the First Supplemental
Charter.

30. AND We do further will, ordain and deelare that this Our
Charter shall be acknowledged hy Our governors and Qur naval and
military officers and Our Consuls, and Our other officers in Our eolonies
and possessions, and on the high seas, and elsewhere, and they shall
severally give full force and effect to this Our Charter, and shall
recognize and be in all things aiding to the Company and its officers,

31. AND We do further will, ordain and deelare that this Qur
Charter shall be taken construed and adjudged in the most favourable
and benefieial sense Tor, and to the best advantage of the Company
as well in Our courts in Ouy Tnited Kingdom, and in Our eourts in
Our colonies or possessions, and in Our eourts iy foreign countries or
elsewhere, notwithstanding that there may appear to he in this OQur
Chatter any non-recital, mis-reecital, uncertainty or imperfection,

32. AND We. do further will, ordain and deelare that this Onv
Charter shall subsigt ang continue valid, notwithstanding any lawful

42

%



A

change in the name of the Company or in tha Deed of Settlement
thereof, such change being made with the previous approval of Our
Secretary of State signified under hig hand,

33. AND We do Tarther will, ordain ang declare that it shall he
lawiul for Us Our heirs and sueeessors and We do hereby expressly
reserve to Qurseclves Our heirs and sueeessors the right and power
by writing under the Great Seal of the United Kingdom at the end
of 25 years from the date of this Qur Charter, and at the end of
every succceding period of ten Years, to add to alter or Tepeal any
of the provisions of this Our Charter or to enact other provisions in
substitution for or iy addition to any of itg existing provisions,
Provided that the right and power thus reserved shall be axereised
only in relation +o 80 mueh of this Our Charter as relates to
administrative and publie matters. And ‘We do further expressly
reserve to Ourselves, Onr hejrs and suceessors the right to take over
any buildings or works belonging to the Company, and used exelusively
or mainly for administrative or public purposes on payment to the
Company of such reasonable compensation as may be agreed, or as
failing agreement may be settled by the Commissioners of Our
Treasury. And W do further appoint diveet and declare that any
such writing under the sajd Great Seal shall have full effect, and he
binding upon the Company, its members, officers and servants, and
all other persons, and shall be of the same foree, effect, and validity
as if its provisions had heen part of and confained in these presents,

A. SO much of Article 33 of the Principal Charter as provides
that it shall be lawful for Us, Our heirs and sueeessors, at the end of
twenty-five years from the date of the said Charter, and at the end of
BVery succeeding period of ten years, to add to, alter, or repeal, any of
the provisions of the said Charter relating to administrative and publie
matters, or to enaet other provisions in substitution therefor or in
addition thereto, shall he read and eonstrued subjeet to the proviso
that if at any time aftey the 29th day of October, 1914, the Legislntive
Couneil of Southern Rhodesia shall, by an absolute majority of the
whole number of the Members of the Couneil as then constituted,
bass a Resolution praying the Crown to establish in Southern Rhodesia,
the form of Government known as Responsible (fovernment, and shall
support such Resolution with evidenee showing that the condition of
the territory finaneially and in other respeets is sneh ag to Justify
the establishment of tlhe form of Govermnent aforesaid, it shail b
lawtul for Us, Our heirs and suceessors, if We op They at any time
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think fit to aceede to the prayer of such Resolution, to add to, alter,
or repeal, any of the provisions of the said Charter 1'elujciﬂ{-’} {_30
administrative and public matters, or to enact other provisions In
substitution therefor or in addition thereto for the purpose of establish-
ing Responsible Government.

B. SO mueh of Article 33 of the Principal Charter as reserves to
Ourselves, Our heirs and successors, the right to take over any buildings
or works belonging to the Company, and used exclusively or mainly
for administrative or public purposes, on payment to the Company
of sneh reasonable compensation as may be agreed, or as, failing agroee-
ment may be settled by the Commissioners of Our Treasury, shall be
vead and construed subjeet to the proviso that the Company shall
not be entitled to eomponsation in respect of any such buildings or
works as aforesaid which ean be shown to have been wholly provided
out of ndministrative revenue between the 20th day of October, 1914,
and the date on which the said buildings and works shall have been
so taken over, such period being taken as a whole, and where any such
buildings and works ean be shown to have been partly so provided
during the said period taken as a whole the Company shall be entitled
to claim eompensation in respect only of such proportion of the value
of the said buildings and works as that part of the original cost which
has not, at the date of their being taken over as aforesaid, been provided
out of administrative revenue may hear to the total cost of the said
buildings and works.

34, PROVIDED always and We do further declare that nothing
in this Our Charter shall be deemed or taken in anywise to limit or
restrict the exercise of any of Our rights or powers with reference
to the protection of any territories or with reference to the government
thereof should We see fit to inelude the same within Qur dominions.

35. AND We do lastly will, ordain and deelare, without prejudice
to any power to repeal this Ony Charter by law belonging to Us Our
heirs and suecessors, or to any of Our courts ministers or cfficers
independently of this present declaration and reservation, that in case
at any time it is made to appear to Us in Our Couneil that the Company
has substantially failed to observe and conform to the provisions of
this Our Chaxter, or that the Company is not excreising its powers
under the econcessions agreements grants and treaties nforesaid, so as
to advance the interests which the Petitioners have represented to Us
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to be likely to be advanced by the grant of this Oy Charter, it shall
be lawful for Us Our heirs and suceessors, and We do hereby expressly

and rights hereby granted to the Company.

IN WITNESS whereof We have caused these Our Letters to he
made Patent,

WITNESS Ourself at Westminster, the twenty-ninth day of
October, in the ifty-third year of Qur reign,

BY WARRANT under the Queen’s Sign Manual,

The
Groat Seal

of the
United Kingdom,

MUIR MACKENZIE.
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THE STATUTES.

(approved by the Lords of Her Majesty's Council om 15th July, 1954 and made
effective as the regulations of the Company in place of the Deed of Settlement by
Clause 2 of the Fourth Supplemencal Charter dated 16th August, 1954 and amended by
Resolutions dated 24th March. 1955, 2ad June, 1959 and 22nd March, 1962),

PRELIMINARY

Interpreta. 1. TIn these Statutes unless there be something in the subjest or
tion. . . :
context inconsistent therewith :—

THE BRITIBH SOUTFH AFRIDA COMPANY,

¢ The Aet ’’ means the Companies Act, 1948, or any statutory
re-enactment or modifieation thereof for the time being in foree;

¢ Mhe Company ’ means this Company, and  gompany ”’
includes any body corporate or association of persons whether or
not a company within the meaning of the Act;

¢ The Charters '’ means the Royal Charters for the time being
constituting and regulating the Company;

¢ The Statutes ’* means these Statutes as amended from time
to time pursuant to the power in that behalf contained in the
Charters;

¢ Special Resolution *’ and ¢ Bxtraordinary Resolution’’ have
the respective meanings assigned thereto by the Act as if the
Company were under the Act and these Statutes were the Articles
of Association of the Company;

 Ordinary Resolution ’’ means a resolution passed otherwise
than as a Special or Extraordinary Resolution;

¥ The Directors ’’ means the Direetors for the time being of
the Company as a body, or a quorum of the Direetors present at
2 meeting of the Directors;

‘“ The Secrctary '’ means the Secretary or other person per-
forming the duties of Seevetary of the Company;

“ Member ’” means a holder for the time being of & share or
shares or stoek in the capital of the Company;

“ Month ”’ means ‘¢ ealendar month ?;

.*:v ‘
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5.

“ The Office ” means the Head Office of the Company;

“* The Register '’ means the Register of Members to be kept

as hereinafter provided;
** The Seal ”” means the common seal of the Company;

“ The United Kingdom *’ means Great Britain and Northern

Ireland;

‘¢ Dividend *’ includes bonus;

Words importing the singular number include.the plural number,

and vice versa;

Words importing the masculine gender include the feminine

gender;

Words importing persons include corporations;

Expressions referring to writing shall be construed as ineluding
references to printing, lithography, photography, and other modes of

representing or reproducing words in a visible form.

The marginal notes are inserted for convenience only and shall

not affeet the construetion of these Statutes.

2. The objects and purposes of the Company are set forth in Objects.

the Charters.

3. Any branch or kind of business which by the Charters or these Business.
Statutes is either expressly or by implication authorised to be under-
taken by the Company, may be undertaken by the Directors at such
time or times as they shall think fit, and further may be suffered by
them to be in abeyance, whether such branch or kind of husiness may
have been actually commenced or not, so long as the Directors may
deem it expedient not to ecommence or proceed with such hranch or

kind of business.

4. 'The Direetors shall not employ the funds of the Company or Funds not

to be used

any part thereof in the purchase of or in lending on the seeurity of to purchaso

shares of the Company.

SHARE CAPITAL

PREFERENTIAL AND OTHER SPROIAL, RIGHTS
The capital of the Company is £14,250,000 of which

£13,482,003 has been issued.

An
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6. Any share in the Company may be issued with such preferred,
deferred or other special rights or such restrictions, whetherin regard
to dividend, voting, return of capital or otherwise, as the Company
may from time to time by Ordinary Resolution determine : provided
that the speeial rights previously attached fo any shares or class of
shares then existing are not thereby varied.

7. Save as otherwise provided by the conditions of issue, any
capital raised by the creation of new shares shall be subject to the like
provisions in all respects as if it had been part of the original capital.

8. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the ereation or issue of further shares
ranking pari pessu therewith.

9. Whenever the share capital is divided into different classes of
shaves, the rights attached to any elass (unless otherwise provided by
the terms of issue of the shares of that class) may, whether or not the
Company is being wound up, be modified, varied, extended or sur-
rendered with the written consent of the holders of threc-fourths of
the issued shares of that class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the
shares of the class. To every such separate General Meeting the
provisions of these Statutes relating to General Mectings shall apply,
but so that the necessary quorum shall be two persons at least holding
or representing by proxy one-third of the issued shares of the class,
provided that, if any such separate General Meecting shall be adjourned
by reason of there being no guorum present, and at the adjourned
meeting a quorum shall not he present within fifteen minutes from
the time appointed for such adjourned meeting, those holders of the
shares of the class in question who are present shall be a quorum. Any
holder of shares of the class present in person or by proxy may demand .
a poll.
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SHARES

10. Al shaves whether forming part of the unissued capital of
the Company at the date of the adoption of these Statutes or subse-
quently created on any increase of the authorised capital of the
Company (but in the ease of shaves subsequently erecated as aforesaid
subject to any directions given by the General Meeting authorising the
inerease of capital) shall be at the disposal of the Directors, who may,
subject to the provisions of these Statutes, offer, allot, grant options
over or otherwise dispose of them to snch persons, at such times, and
on such terms as they think proper.

11. The Directors shall, as rvegards any offer or allotment of
shares, comply with such of the provisions of the Act as shall be
applicable to the Company.

12. The Company may pay & commission to any person in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in the Company or procuring
or agreeing to procure subseriptions, whether absolute or conditional,
for any shares in the Company provided that the commission paid or
agreed to be paid shall not exceed 10 per eent. of the price at which
the shares in respect whercof the same is paid are issued. Such
commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares, or partly in one way and partly in
the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

13. Iixecept as required by law, no person shall be recognised by
the Company as holding any share wpon any trust, and the Company
shall not be hound hy or be compelled in any way to recognise (cven
when having notice thereof) any equitable, eontingent, future or partial
interest in any share, or (except as provided by these Statutes) any
interest in any fractional part of a share, or any other rights in respect
of any share except an absolute right to the entirety thereof in the
registered holder.

14. Unless and until the Directors shall otherwise determine as
regards any fully paid share, every share shall be distingunished by a
denoting number.

15, The Company shall cause to be kept a register and to be
entered thercin :—

The names and addresses of the Members for the time being.
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Mombeors
entitled to
corbificates.

Form of
certifiontes,

Renewal of
cortificates.

The number of shaves to whieh each Member is entitled with
their denoting numbers (if any) and the amount paid thereon or
the amount of stoek held by each Member, as the cage may be.

The date of the entry in the register of the name of each person
as a Member.

The date at which any person ceased to be a Member.

SHARE CERTIFICATES

16. (1) Every Member shall be entitled to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate in respect
of ench class of shares held by him for all his shares of that class
without payment, or, if the Directors think fit, several certificates each
for one or more of his shaves of that class upon payment of 2s. 6d.
(or such lesser sum as the Directors shall from time to time determine)
for every certificate after the fivst : Provided that the Company shall
not be bound to issue more than one certificate in respect of a share
held jointly by several persons, and delivery thereof to one of several
joint holders shall be sufficient delivery to all such holders.

(2) A Member who has transferred part of his shares comprised
in a share certificate, shall be entitled to receive, without payment and
within two months after the lodgment of the transfer of the shares
transferred, a certificate comprising the shares not transferred.

17. Iivery certificate for shares or debenture or representing any
other form of seeurity (other than letters of allotment or serip
certificates) shall be under the Seal and shall be authenticated in such
manner as the Directors shall think fit. Every certificate for shares
shall specify the number and class of shares to which it relates and
the amount paid up thereon.

18. (1) If a share certificate be worn out or defaced, then upon
produetion thereof the Direetors may if they think fit order the same
to be cancelled, and may issue a new certificate in lieu thereof.

(2) If a share certificate is alleged to be lost or destroyed, then
on such proof as the Directors require, or in default of proof, on such
indemnity or conditions (if any) as the Direetors deem adequate, and
on payment of the expenses (if any) imeurred by the Company in
respect of sueh proof or indemnity, a new certificate shall be issued in
licu thereof.
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(3) An entry of the issue of & new certificate and of the indemnity
or conditions (if any) shall be made in the books of the Company.

(4) A sum not exceeding one shilling shall be paid to the Company
for every shara certificate issued under this Statute.

CALLS ON SHARES

19. The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares or on any
class of their shares (whether on aceount of the nominal value of the
shares or by way of premium) and not by the eonditions of allotment
thereof made payable at fixed times, provided that unless the Company
in General Meeting otherwise determines no eall shall exceed one-fourth
of the nominal value of the share or he Payable at less than one month
from the date fixed for the payment of the last preceding call; and
each Member shall (subjeet to his having been given at least one
month’s notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified the
amount called on his shares. A eall may be made payable by instal-
ments. A call may be revoked or postponed as the Directors may
determine, A eall shall be deemed to have been made at the time
when the resolution of the Directors authorising the eall was passed.

20. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

21. If a sum called in respect of a share or an instalment thereof
is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment
at such rate not exceeding 10 per cent. per annum as the Directors
may determine, but the Directors shall be at liberty to waive payment
of such interest wholly or in part.

22, Any sum which by the terms of issue of a share heecomes
payable on allotment or at any preseribed time, whether on account
of the nominal value of the share or by way of Premium, shall for the
purposes of these Statutes be deemed to be a call duly made and payable
at the time when by the terms of issue the same becomes payable, and
in case of non-payment all the relevant provisions of these Statutes
as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had hecome payable by virtue of a call duly made
and notified.
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23. The Dircetors may, on the issne of shares, differen.tiate
betweon the holders as to the amount of calls to be paid and the times
of payment.

PAYMENT IN ADVANCIL OF CALLS

24, The Directors may, if they think fit, veceive from any Member
willing fo advance the same, all or any part of the moneys uncalled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such advance,
become puayable) pay interest at sueh rate not exceeding (unless the
Company in General Meeting shall otherwise direct) § per cent. pex
annum as may be agreed upon between the Directors and the Member
paying such sum in advance. xcept in a liquidation, sums paid in
advance of ealls shall not, until the same would but for such advance
have become payable, be treated as paid up on the shares in respeect
of which they have been paid.

TRANSFER OF SHARES

25, Bubject to such of the restrictions of these Statutes as may
be applicable, any Member may transfer all or any of his shares by
instrument in writing, in the usunal eommon form or any other form
which the Direetors may approve, executed by or on behalf of the
transferor and transferee.

26, The transferor shall be decmed to remain a holder of the
share until the name of the transferee is entered in the register of
members in respect thereof.

27. No share shall in any eircumstances be transferred to any
infant, bankrupt or person of unsound mind.

28. (1) The Directors may, in their absolute discretion and without
assigning any reason, deeline to register the transfer of a share (not
being a fully paid share), and they may also decline to register the
transfer of o share on which the Company has a lien.

(2) The Directors may also decline to register any instrument of
transfer unless :—

(2) a fee of 2s. 6d. or such lesser sum as the Direetors may from
time to time require, is paid to the Company in respect thereof ;

(b) the instrument of transfer is deposited at the Office, or such
other place as the Directors may determine, accompanied by
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the certificate of the shares to which it relates, and such other
evidence as the Dircetors may require to prove the title of
the transferor or his right to make the transfer; and

(¢) the instrument of transfer is in respeet of only onc class of
share,

29. The Directors, before permitting the transfer of a share, may,
if the cirenmstances of the ease appear to them to make it expedient,
require evidence to be given by statutory declaration or otherwise as
they think fit, of the title of arw person claiming o right to make the
transfer, or of the capacity oy the proposed transferee.

30. If the Directors refuse to register a transfer they shall,
within two months after the date on which the transfer was Jodged
with the Company, send to the transferec notice of the refusal.

3l. All instruments of transfer which shall be registered shall
be retained by the Company. Any instrument of transfer which the
Directors may decline to register shall be returned to the person
delivering the same.

32. The registration of transfers may he suspended at sueh times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended foxr, more
than thirty days in any year. Notice of such suspension must he
advertised in at least two leading London daily newspapers.

TRANSMISSION OIF SHARES

33. Tn case of the death of a Member, the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall release the ostate of
a deceased holder (whether sole or joint) from any liability in respect
of any share which had been solely or jointly held by him.

34. (1) Any person becoming entitled to a share in consequence
of the death or bankruptey or lunacy of a Member may, upon sich
evidence being produced as may from time to time properly he required
by the Direectors, and subject as hereinatter provided, cleet either to
be registered himself as holder of the share or to have some person
nominated by him registered as the holder thereof.
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(2) If the persom so becoming entitled shall elect 150. be 1'(.3gistered
himself, he shall give to the Company a notice in writing signed by
him stating that he so elects. If he shall clect to have another person
registered, he shall testily his election by executing to that person a
transler of the share. All the limitations, restrictions and provisions
of these Statutes relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer
as afovesaid as if the death or bankruptey or lunacy of the Member
had not oceurred and the notice or transfer were a transfer signed by

that Member.

Rights of 35. A person hecoming entitled to a share by reason of the death

paege™! or bankruptey or lumacy of the holder shall be entitled to, and may

ppeesontas pive a discharge for, any dividends and other advantages to which
he wonld be entitled if he were the registered holder of the share, except
that he shall not, before being registered as a Member in respect of
the share, be entitled in respeet of it fo exereise any right conferred
by membership in relation to meetings of the Company: Provided
always that the Directors may withhold payment of all dividends or
other moneys payable in respeet of the share until some person shall
be registered as a Member in respect of such share

REGISTRATION FERS

Registration 36. The Company shall be entitled to charge a fee not exceeding

fecs. 2s. 6d. on the registration in the register of members of every probate,
letters of administration, certifieate of death or marriage, power of
attorney, notice in lieu of distringas, or other instrument.

LIABILITY O MEMBERS
gggwfs of 37. (1) The Company being incorporated by the Charters, all the

Members are as among themselves, by virtue of the Charters and of
t}lese Statutes liable in respect of any loss of the Company in propor-
tion to the amount (if any) for the time being unpaid on their shares,

and not further or otherwise, exeept under the proviso of gnarantee
contained in this clause.

(2) Where an instrument of transfer of a
executed by a Member, and by the transferee, and has been delivered
to the Company for registration, then subject to the provision in these
Statutes empowering the Directors to decline registration of an
instrument of transfer, the transferor, as from the time of that delivery

share hag been duly

=
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and of payment of all money (il any) due on that shave, ceases to
be a Momber, and the transferor and all elaiming through him, other
than the transferee, is and are, from the time of that delivery and
peyment discharged from all liahility in respect of that share, except
under the proviso of guarantee contnined in this clause.

{3) Where an instrument of transfer of a share has been duly
exeeuted by an exeentor or administrator of o deceased Member, or
a trustee or assignee of o bankrupt Member, or a guardian of an infant
Alember, or a committee of the estate of a lunatic Member, and by the
transferee, and has been delivered to the Company for registration,
then, subject to the provision in these Statutes empowering the
Direetors to deeline registration of an instrument of transfer, the estate
of that Member is, from the time of that delivery and of payment of
all money (if any) due on that share, discharged from all liability in

respect of that shave, except under the proviso of guarantee contained
in this clause.

(4) Provided always (this being the proviso of gunarantee hefore
in this clause referred to) that in the first-mentioned ecase the transferor
and his real and personal property, and in every such other case ag
aforesaid, the estate of the deceased or bankrupt or infant or lunatic
Member, as between the transferor or that Member on the ono hand
and the other Members (except the transferee) on the other hand, shall
continue liable, by way of guarantee, for one year from the time of
delivery and payment as aforesaid, to all such Jawful demands (if any)
in respect of the sharc as the transferee fails to meet.

FORFREITURE OF SHARES

88. (1) If a Member fails to pay the whole or any part of any
call or instalment of a call on the day appointed for payment thereof,
the Directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment ag is unpaid,
together with any interest and expenses which may have acerued by
reason of such non-payment.

(2) The notice shall name a further day (not earlier than the
expiration of 28 days fromn the date of service of the notice) om or
before which the payment required by the notice is to be made, It
shall also name the place where payment is to be made, and shall
state that, in the event of non-payment at or before the time appointed,
the shares in respect of which the eall was made will be liable to be
forfeited.

Forfeituroe
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39. If the requirements of any such notice as aforesaid are not
complied with, any share in respeet of which the notice has been given
may at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the Directors to that
effect.

40. Such forfeiture shall involve, as regards the forfeiting
Member in respect of the forfeited shares, the extinetion of all interest
in the Company, and of all demands against the Company, and of all
other rights ineident to the shares.

41. (1) A forfeited share may he sold or otherwise disposed of on
such terms and in suech manner as the Dircctors think fit, and at any
time before a sale or disposition the forfeiture may he cancelled on
such terms as the Direetors think fit,

(2) The Company may receive the consideration, if any, given for
the share on any sale or disposition thereof, and may execute a transfer
of the share in favour of the person to whom the share is sold or
disposed of.

42. A person whose shares have been forfeited shall cease to he
a Member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Company al moneys which, at the date of
forfeiture, were payable by him to the Company in respect of the
shares; but his liability shall cease if and when the Company shall
have received payment in full of all such moneys in respect of the
shares with interest thereon at such rate of interest not execeding
10 per cent. per annum as the Directors may fix from the date of
forfeiture until payment.

43. (1) Notice of any forfeiture shall be given to the holder of
the share forfeited or to the person entitled by transmission to the
share forfeited, as the case may be. An entry of the forfeiture, with
the date thereof, shall be made in the register of members opposite
to the share. The provisions of this clause are directory only, and
no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make such entry as aforesaid.

(2) A statutory declaration in writing that the declarant is a
Director or the Secrctary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive cvidence of the facts thercin stated as against afl
persons claiming to be entitled to the shave,
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LIEN

44, The Company shall have o first and paramount lien and eharge
on every share (not being o fully paid share) for all moneys, whether
presently payable or not, cailed or payable at a fixed time in respect
of such share; and the Company shall also have a first and paramount
lien and eharge on all shares (other than fully paid shaves) standing
registered in the name of 2 single Member for all the debts, Habilities
and engagements of suech Member oy his estate to the Company, whether
the same shall have heen inenrred or entered into before or after notice
to the Company of any equitable or other interest of any person other
than such Member and whether the period for the payment or discharge
of the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or Liabilities or engagements of such
Member or his estate and any other person, whether a Member or not,
The Company’s lien, if any, on a share shall extend to all dividends
payable thereon. The Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this clause.

45. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a len, but no sale
shall be made unless some amount in respect of which the len exists
is presently payable, and until a notice in writing, stating and
demanding payment of such amount, has heen given to the registered
holder for the time being of the share, or the persons (if any) entitled
thereto by transmission, and default in payment shall have been made
by him or them for 14 days after the service of such notice. A
certificate in writing signed by one Dircctor and by the Secretary to
the effect that default has heen so made, shall be eonclusive evidence
of the facts thercin stated.

46. (1) To give effect to any such sale the Directors may authorise
some person fo transfer the shares sold to the purchaser thereof.

(2) The net proceeds of the sale shall be received by the Company
and applied in or towards payment of the amount in respect of which
the lien exists which is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares hefore the sale) be paid to the person entitled to the
shares at the date of the sale. ‘

47. On a sale or other disposition of shares under the foregoing
provisions of these Statutes respecting forfeiture or lien, the Directors
shall cause the name of the povson to whom the shares are sold or
otherwise disposed to be entered in the register in respect of the
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shares sold and a share certificate to be delivered to him in respect
thereof; thereupon such person shall become the holder of the shares
discharged from all ealls due before the purchase; and he shall not
be bound to see to the regularity of the proceedings or the application
of the purchase-mouney (if any), and the sale or disposition shall not
as against him, be impeached by the former holder of the shares, or
any other verson nor shall his title to the shares be affected by any
irregularity or invslidity in the proceedings in refercnce to the
forfeiture, sale or disposal; and the remedy of any person aggrieved
by the sale or disposition shall be in damages only and against the
Company only.

SURRENDER OFF SHARES

48. The Directors may aceept the swrrender of any share which
they are in a position to forfeit. The same consequences shall flow
from the surrender of snch a share as if such share had been effectively
forfeited by the Directors; in particular any share so surrendered
may be disposed of in the same manner as a forfeited share.

CONVERSION OI'" SHARES INTO STOCK

49. The Company may by Ordinary Resolution convert any fully
paid shares into stock, and reconvert any stock into fully paid shares
of any denomination. A resolution for effecting such a conversion
shall be valid and effectual notwithstanding that it has been or shall
be expressed to come into operation only on some future date or on
the happening of some future event.

90. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subjeet to the same regulations, as
and subjeet to which the stock, if existing as shares, might have been
transferred, or as near thereto as circumstances admit.

61. Stock may only be transferred in minimum units, ox multiples
of minimum units, of such amount as the Directors shall, subject to
any directions given by the Company in General Meeting, from time
to time determine, but so that the amount of a minimum unit shall not
exceed the nominal amount of the individual shares from which the
stock arose.

52. The holders of stock shall, sccording to the amount of stoek
held by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other
matters as if the stock held by them existed as shares, but no such
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privileges or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stoek whieh would not, if existing in shares,
have conferred that privilege or advantage.

53, Unless otherwise expressly provided, such of these Statutes
as ave applicable to paid up shares shall apply to stock, and the words
“ share ’’ and ‘‘ shareholder ’’ therein shall inelude ‘¢ stock ”” and
¢ slockholder *’.

SHARE OR STOCK WARRANTS TO BEARER

5¢. (1) The Company in its absolute discretion may with respect
to any fully paid-up shares or stock issue warrants (to be called share-
warrants or stock-warrants and hereinafter referred to collectively
as ¢ shares to bearer ’’) stating that the bearer is entitled to the shares
or stock therein speeified, and may provide by coupons or otherwise
for the payment of future dividends on the shares or stock included in
such warrants. The Company may in its absolute discretion refuse to
issuc shares to bearer either generally or in any particular case.

(2) The Directors may determine and from time to time vary
the conditions on which shares to bearcr shall be issued, and in
particular the terms on which new shares to bearer or coupons will
be issued in the place of shares to beaver or coupons worn out, defaced,
lost or destroyed, the terms on which the bearers of shares to bearer
shall be entitled to attend and vote at General Meetings, and on which
shares to bearer may be surrendered and the name of the holder entered
in the register in respeet of the shares or stock therein specified.

(3) Subject to such conditions and to these presents the bearer
of shares to bearer shall be a Member to the full extent.

(4) The bearer of shares to bearer shall be bound by all conditions
for the time being in force, whether made before or after the issue of
the warrant.

GENERAL MEETINGS

55. The Company shall, in each calendar year, hold a General
Meeting as its Annual Meeting, in addition to any other meetings in
that year and not more than 15 months shall elapse between the date
of one Annual Meeting and that of the next meeting unless the said
period of 15 months shall be extended by permission of the Privy
Couneil.
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56. All General Mectings other than Annual Meetings shall be
called Extraordinary Meetings.

57. (1) The Directors may, whenever they think fit, convene an
Extraordinary Meeting, and they shall do so on a requisition in writing,
signed by Members holding not less than one-tenth of the paid-up
capital of the Company.

(2) Any such requisition must specify the object of the Meeting
required, and must be delivered at the office.

(8) If the Directors do not within 21 days from the date of the
deposit of the requisition proceed duly to convene & meeting, the
requisitionists or a majority of them in value may themselves convene
the meeting but any meeting so convened shall not be held after the
expiration of threc months from the said date.

(4) A meeting convened under this clause by the requisitionists
shall be convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.

(5) Any reasonable expenses ineurred by the requisitionists by
reason of the failure of the Directors duly to convene a meeting shall
be repaid fo the requisitionists by the Company.

(6) For the purposes of this clause the Directors shall, in the
case of a meeting at which a resolution is to be proposed as a Special
Resolution, be deemed not to have duly convened the meeting if they
do not give such notice thereof as is required under Clause 60.

58. If at any time there are not within the United IKingdom
sufficient Directors capable of acting to form a quorum at a meefing
of Directors, any Director or any two Members may convene an
Toxtraordinary Meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Direetors.

50. 'The time and place of any meeting shall be determined by
the convenors of the meeting.

NOTICE OF GENERAL MERTING
60. (1) An Annual Meeting and a meeting ealled for the passing
of a Special Resolution shall be called by 21 days’ notice in writing

at the least. Any other meeting of the Company shall be calied by
14 days’ notice in writing at the least.

(2) The notice shall be exclugive of the day on which it is served
or deemed to be served and of the day for which it is given, shall
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specify the place, the day and the hour of meecting and, in case of
special business, the general nature of that business,

(3) The notice convening an Annual Meecting shall specify the
meeting as such.

(4) The notice convening a meeting to eonsider o Special or Iixtra-
ordinary Resolution shall specily the intention to propose the resolution
as a Special or Extraordinary Resolution, as the case may be.

(5) In every notice calling & meeting there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and on
a poll to vote instead of him,

6L. (1) Notice of every General Meeting shall be given in manner
anthorised by these Statutes to:—

(a) every Member holding shares conferring the right to attend
and vote at the meeting who, at the time of the convening of
the meeting shall have peid all ealls or other sums presently
payable by him in respeet of shares in the Company, and
shall be entitled to receive notices from the Company under
these Statutes; and

(b) the auditors of the Company.

(2) No other person shall be entitled to receive notices of General
Meetings.

(8) The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled fo receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

62. All business shall he deemed special that is transacted at an
Extraordinary Meeting, and also all that is transacted at an Annual
Meeting, with the exeeption of declaring a dividend, the consideration
of the aceounts, balance sheets, and the reports of the Directors and
Auditors, the election of Directors in the place ol those retiring, the
appointment of Auditors, and the fixing of, or the defexmination of
the manner of the fixing of, the remuneration of the Awuditors.

63. (1) No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided, 10 Members
present in person shall be a quoxum,
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(2) If within 30 minutes from the time appointed for the meeting
a quormmn is not present, the meeting, if eonvened upon the requisition
of Members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and place,
or to such other day and at such other time and place as the Chairman
of the meeting may determine, and if at the adjourned meeting a
quornimn is not present within 30 minutes from the time appointed
for the meeting, the Members present shall be & quorum.

64. The President of the Company shall preside as Chairman at
every General Meeting of the Company, or if there is no such President,
or if he shall not be present within 30 minutes after the time appointed
for the holding of the meeting, or is nnwilling or unable to act, the
Viee-President, if any, if then present and willing to aet, shall preside,
and in default the Divectors present shall clect one of their number
to be their Chairman of the meating. IT at any meeting no Director
is willing to act as Chairman, or if no Director is present within 30
minutes after the time appointed for holding the meeting, the Members
present shall choose one of their number to be Chairman of the meeting.

65. The Chairman of the meeting may, with the consent of any
meeting at which a quorum is present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from place to
Plaee, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for 30 days
or more, notice of the adjourned mecting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be NeCcessary
to give any notice of an adjournment or of the business to be transacted
at an adjourned meeting,

66. (1) At any General Meeting, a resolution put to the vote of
the meeting shall be decided on a show of hands, unless, before or on
the declaration of the result of the show of hands, a pollis demanded :—

(¢) by the Chairman of the meeting; or

() by a Member or Members holding at least 50,000 shares, entitled
to vote at such meeting and present in person or by proxy.

Unless a poll be so demanded, a deeclaration by the Chairman of
the meeting that a resolution has on a show of hands been carried
or earried unanimously, or by a partienlar majority, or lost or not
carried by a partieular majority, and an entry to that cffect in the
book containing the minutes of the proceedings of the Company, shall
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be conclusive evidence of the fact withiout proof of the number or
proportion of the votes recorded in favour of or against such resolution.

(2) A poll cannot be demanded on the election of a Chairman of
a meeting, o on a question of adjournment.

67. I at any General Meeting any votes shall be counted whieh Miscounts.
ought not to hiave bheen counted or might have been rejected, the error
shall not vitiate the result of the voting unless it be pointed out at the
same meeting, and, in the cpinion of the Chairman of the meeting, he
of sufficient magnitude to vitiate the result of the voting.

63, If a poll is demanded as aforesaid it shall he taken cither Clend;}ch
forthwith ox at such time as the Clairman of the meeting directs. In e
all other respects a poll shall be taken in such manner as the Chairman
of the meeting may dirvect, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

Any business other than that upon which a poll has been demanded may
he proceeded with pending the taking of the poll. A demand for a
poll may be withdrawn.

69. In the ease of an cquality of votes, whether on a show of Casting vote.
hands or on a poil, the Chairman of the meeting at which the show
of hands takes place, or at which the poll is demanded, shall be entitled
1o a second or casting vote.

VOTES OF MEMBERS
70. Subjeet to any special rights or restrictions attached to any Voting
cass of shares and to the provisions of the next succeeding clause, righta.
on 2 show of hands every Member present in person shall bave one
vote and on a poll every Member shall have one vote for every share
held by him.

71. No Member shail he entitled to he present or vote, either ¥orightto
in person or by proxy, or as a DProxy for another Member, at any calls upaid.
General Meeting unless ail ealls or other sums presently payable hy

him in respect of shaves in the Company have heen paid.

79. Tf two or more persons are jointly entitled to a share, the Joint
vote of the senior who tenders a vote in respeet of such share, whether holdings.
in person or hy proxy, shall be accepted to the cxelusion of the votes
of the other joint holders of the shares, and for this purpose seniority
shall be determined by the order in which the names stand in the
register of members as the holders of such share,
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73. Any corporation which is a Member may, by l‘OSOI}ltiO]:l of
its dircetors or other governing body, authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of
any class of Members, and the person so authorised shall he entitled
to oxcreise the same powers on hehalf of the corporation whic.h he
represents as that corporation could excreise if it were an individual
Member.

94, Tf any Member be a lunatle, idiot, or non eompos meniis, he
may vote, whethor on a show of hands or at a poll, by his committee,
curator bonis, or othor legal curator, and such last mentioned persons
may give their votes by proxy on a poll; but no person claiming to vote
pursnant to this Statute shall do so unless such evidence as the
Divectors may require of his anthority shall have been deposited at
the Office not less than 48 hours hefore the time for holding the meeting
at which he wishes to vote.

75. On a poll, votes may be given either personally or by proxy.
A proxy nmust be a Member and qualified to vote. -

76. An instrument appointing a proxy shall be in any usual or
common form or in any other form which the Directors shall approve.

77. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or, if the appointor is a corporation, either under the seal or in some
other manner approved by the Directors. An instrument appointing
a proxy need not be witnessed.

78. The instrument appointing o proxy and the power of attorney
or other authority, if any, under which it is signed, or a notarially
certified copy of that power or authority, shall be deposited at the
Office or at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less than
48 hours before the time for holding the meeting or adjourned meeting,
at which the person named in the instrument proposes to vote, or, in
the case of a poll, not less than 48 hours hefore the time appointed

for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

. 79: The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding o poll and generally to
act ot the meeting for the Member giving the proxy.
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80. A vote given in accordunece with the termy of
of proxy shall be treated as valid notwithstanding the previous death votes,
or insanity of the prineipal or revoeation of the broxy or of the
authority wnder which the Proxy was executed, or the transfer of the
share in respect of which the proxy is given, provided that no intimation
in writing of such death, insanity, revoeation or transfer as aforesaid
shall have been received by the Company at the Office bofore the
commencement of the meeting or adjourned meeting at which the proxy

is used,

DIRECTORS

81. Unless and until otherwise determined by the Company by gpm!;cr of
ITCCLOra,

Ordinary Resolution the number of the Dircetors shall not be less than
seven exclusive of the Official Director,

82. In accordance with the Charters one of Her Majesty’s Offcial
Principal Secretaries of State (hereinafter called ‘¢ the Secretary of Pirector.
State ) may at any time and from time to time by writing wnder
his hand appoint a person to be a Director and may at any time in
like manner remove the person so appointed. The Divector for the
time being holding office under this Clause shall he called the Official
Director and'shall not vetire by rotation nor he taken into account
in determining the rotation of retivement of Directors nor shall his
office be vacated by absence from meetings of the Directors nor shall
he be removed from office otherwise than by the Sceretary of State.

He shall not be obliged to be a Member of the Company and shall
with the assent of the Seeretary of State he entitled to remuneration
out of the funds of the Company. The amount of such remuneration

shall be from time to time fixed by agreement between the Secrctary
and in default of such agreement or in case

e eo MPANY,

= of State and the Company
s of any difference the amount shall be fixed by the Commissioners of
& Her Majesty’s Treasury or any two or more of them. The provisions
= of Clause 85 shall have effect subject to the provisions of this (Mause, ) - oo
& 83. Not less thar two-thirds of the Directors for the time being (including Natiomality
§ the President and Vice-President) and the Company’s principal representative _of

in Africs. shall have the status cf British subjects for the purposes of the British Directors -
= Nationality Act, 1948 or any statutory modification or re-enactment thereof for .’%7 |
= the time being in force, : -

e 82 the qualification of a &

84, Subject to the provisions of Claus
Director shall be the holding in his own right of registered stock <
1 value of at least £300, A Director Qualification =

of the Company of the nomina
may act before acquiring his qualification but shall acquire the
same within two months after his appointment or election,

.:'::
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}}(‘,’,’\“;‘}“’““ 85. (1) Wor their services as Directors the Directors shall from
Dimevors. 18t October, 1953, be entitled to be remnunerated out of the fnnds of the

Company as follows :—

(@) The President shall be paid at the rate of £1,200 per annum
and each other Divector at the rate of £600 per annum.

(b) 1f the dividend declared for any year (hercinafter aalled
““ (he relevant year ”) oxeceds the rate of 3% per cent. on the .pald up
capitel and is ol such amount thet, taking thot year in conjunction with
the other years since 1st January, 1890, dividends have been declared
to an amount exceeding in the aggregate the sum of :—

(i) dividends at the rate of 74 per cent. per annum on the paid
up eapital from time to time of the Company computed ab the end of

5;" each financial year or other dividend period of the Company from
,;‘? 1st January, 1890 to 30th September, 1954 ; and
& (i) dividends ab the rate of 33 per ¢enb. per annum on the paid up
x capital from time to time of the Company computed at the end of
Q:? each financial year or other dividend period of the Company {rom
% and after 1st October, 1954 ;
& then the President and other Dircetors seall togesher be entitled (subject to
S paragraph (¢) hiereof) bo receive for the relevant year an amount equal to 7} per cent.
c3 of 5o much ol the dividend declared for the relevant year as is in excess of the rate
= of 33 per cent. on the paid up capital. The amount to which the President and
~ other Dircctors are together entitled under this paragrapl (b) for the relevant year
& shall he distributed among the Presidens and other Directors respectively holding
‘? ollice for that year or uny part thereof in proportions corresponding to the amounts
= 30 which they arc respectively entitled under paragraph () hereof for the relevant
year or any part thercof,

" (6) The amounts to which the President and other Directors are
respectively entitled under paragraph (@) hereof for any year
or part thereof shall be brought into account in or towards
satisfaction of any amounts to which they are respeetively
entitled wnder paragraph (b) hereof for that year or part
thereof; and the aggregate amounts payable under para-
graphs (¢) and (b) hereof to the President or other Directors
respectively for any vear shall not exceed, in the case of the
President, £6,000 and, in the case of any other Direetor, £3,000
(or, in each case, a proportionate part of those sums for any
part of that year for which they shall respectively have held
office).

(2) Any Director who renders special service to the Company by
going abroad or otherwise, may receive such remuneration in respect
thereof, either by a fixed sum or by a percentage of profits or otherwise,
as the Directors may determine; and such remuneration may be either
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wholly or partly in addition to or substitution for the remuneration
aforesaid,

(8) The Directors (including alternate Direetors) shall also be
entitlecd to he paid all travelling, lhotel and other expenses properly
ineurred by them in attending and returning from meetings of the
Directors or any eommittee of the Directors or General Meetings of
the Company or in connection with the business of the Company.

86. (1) A Director whoisin any way, whether directly or indirectly,
intorested in a contract or proposed eontract with the Company shall
declare the naturc of his interest at the meeting of the Directors at
which the question of entering into the contract is first taken into

" consideration, or, if the Director was not at the date of that meeting
interested in the proposed contraet, at the next meeting of the Directors
held after he heecame so interested, and in a case where the Director
beecomes interested in a contract after it is made, at the first meeting
of the Directors held after the Dircctor becomes so interested.

(2) For the purpose of this clause, a general notice given to the
Directors by a Director to the effect that he is a Member or Director
of a specified company or firm and is to Le regarded as interested in
any contract which may, after the date of the notice, be made with
that company or firm shall be deemed to be & sufficient declaration of
interest in relation to any contract so made.

(3) A Director shall not vote in respect of any contract or arrange-
ment in which he is interested, and if he shall do so his vote shall not
be counted, nor, save as by these Statutoes provided, shall he be counted
in the quorum present at the meeting, but neither of these prohibitions
shall apply to :—

(a) any arrangement for giving any Director any seeurity or
indemmity in respeet of money lent by him to or obligations
undertaken by him for the henefit of the Company; or

(b) any arrangement for the giving by the Company of any
seeurity to a third party in respect of o debt or obligation
of the Company for which the Director himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of security; or

(¢) any contract by a Director to subseribe for or underwrite shares
or debentures of the Company ; or

(d) any contract or arrangement with any other company in which
he is interested only as Direetor or officer or creditor of that
Company or as holder of any of its shares or other seeurities;
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and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contr'act,
arrangement or transaction, by the Company by Ordinary Resolution.

(4) A Direetor may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with his
office of Director for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine. No Direetor or
intending Director shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any such other
office or place of profit, or as vendor, purchaser or otherwise. No
such contracf, and no contract or arrangement entered into by or on
behalf of the Company, in which any Divector is in any way interested,
shall be liable to be avoided, nor shall any Director so contracting or
being so interested be liahle to account to the Company for any profit
realised by any such contract ov arrangement by reason of such Director
holding that office or of the fiduciary relation thereby established.

A Director, notwithstanding his interest, may he counted in the
quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the Company
or whereat the terms of any such appointment are arranged, and he
may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof.

(5) A Director of the Company may be or become a director or
other officer of, or otherwise interested in, any company promoted by
the Company or in which the Company may be interested as share-
holder or otherwise, and no such Director shall he accountable to the
Company for any remuneration or other bemefits received by him as
a director or officer of, or from his interest in, such other company
unless the Directors otherwise divect. 'The Directors may exercise the
voting power conferred by the shares in any other company held or
owned by the Company in such manner in all respeects as they think fit,
including the exercise thereof in favour of any resolution appeinting
the Directors or any of them to he direetors or officcrs of such other
company, or voting or providing for the paymen{ of remuneration to
the dirvectors or officers of such other company., And any Director of
the Company may vote in favour of the exercise of such voting rights
in manner aforesaid notwithstanding that he may be or be about to
become a dircctor or officer of such other company and as such, o
in any other manner, is or may be interested in the exevcise of such
voting rights in manner aforesaid,
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(6) Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not o Director;
provided that nothing herein eontained shall anthorise a Director or
his firm to act as Auditor to the Company,

BORROWING POWHERS

87. The Directors may exercise all the powers of the Company Borrowing
to borrow money, and to mortgage or charge its undertaking, property ™
and unealled capital, or any part thercof, and to issue debentures,
debenture stock, and other seeurities, whether outright or as security
for any debt, lability or obligation of the Clompany or of any third
party :

Provided that the aggregate amount for the time lheing remaining
undischarged of moneys borrowed or secured by the Company and all
its subsidiaries (otherwise than inter se) shall not, without the previous
sanction of the Company in General Meeting, exceed the agzregate
of the amount for the time heing paid up on the share capital of the
Company and the amounts as shown in the last balance sheet of the
Company for the time heing standing to the credit of any capital
reserve including any shave premium account and to the credit of
any revenue reserve, but exeluding any reserve for taxation. Never-
theless no lender or other person Qealing with the Company shall he
concerned to see or inguire whether this Hmit is observed. No deht
ineurred or security given in excess of such limit shall be invalid or
ineffectual except in the ease of express notice to the lender or the
recipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had heen or was thereby

exceeded.

POWERS AND DUTIES OF DIRECTORS

88. The business of the Company shall be managed by the General
Directors, who may exerecise all such powers of the Company as are powere.
not by the Charters or by these Statutes required to he exercised by
the Company in General Meeting, subject nevertheless to such
provisions of the Act as apply to the Company and to any regulations,
being not inconsistent with the said provisions, as may be preseribed
by the Company in General Meeting; but no such regulation shall
invalidate any prior act of the Directors which would have been valid
if that regulation had not heen made,
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80. The Directors may grant pensions or other allowances or
benefits to any employee or ex-employee or the wife, widow or other
dependant of an employee or ex-employee in sueh manner in all respeects
as the Direetors shall think fit; and for that purpose (if thought fit)
either alone or in conjunction with any other persons to constitute or
contribute to any scheme or trust or make arrangements for insurance
or other like matters; and it is declared that for the purpuse of this
clause the expression ¢ employee ** includes a Director who receives
(in addition to or substitution for his ordinary fees as a Director)
regular remuneration from the Company in respeet of the office of
Managing Director or any other office or place of profit or as a Member
of the Executive Committee or otherwise for special services to the
Company; and the expression ‘¢ ex-employee ”” has o corresponding
meaning. Provioup aLwavs that no such pension or other allowance
or benefit shall he granted to any person who is or has heen an Official
Director appointed under Clause 82, or to any dependant as aforesaid
of an Official Director without the sanction of the Secretary of State.

90, The Directors may from time to time and at any time by
power of attorney appoint any ecompany, firm or person or any fluctuat-
ing body of persons, whether nominated directly or indireetly by the
Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Direetors under these
Statutes) and for such period and subject to such conditions as they
may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such attorney as the Directors may think fit, and may also authorise
any such attorney to delegate all or any of the powers, authorities and
diseretions vested in him.

91. The Direetors may from time to time and at any time 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 persons to be members of such local boards, or any managers,
secretaries, inspectors, or agents, and may fix their remuneration, and
may delegate to any local board, manager, secretary, inspeector, or
agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members
of any loeal board, or any of them, to fill any vacancies therein, and
to act notwithstanding vacancics, and any such appointment or
delegation may he made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may remove any
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person so appointed, and may annul or vary sueh delegation, Lut no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby, Bvery Direetor while present
in the country or territory in which any such local board or any com-
mittee thereof shall have been established shall be ex-officio o member
thereof and entitled to attend and vote at all meetings thercof held
while he is present in such country or territory.

RESIGNATION AND DISQUALIFICATION OF DIRECTORS

92. A Director may resign his office on giving notice in writing
to the Company of his intention to do so and his resignation shall take
effect on receipt by the Company at the office of such notice.

93. Subject to the provisions of Clause 82 the office of a Dircetor
shall be vacated :—

(@) if by notice in writing to the Company in aceordance with
Clause 92 he resigns the office of Director; or

(b) if he absents himself from the meetings of the Directors during
a continuous period of six months without special leave of
absence from the Directors, and they pass a resolution that
he has, by reason of such absence, vacated office; or

(¢} if he is adjudged bankrupt, or makes any arrangement or
composition with his creditors; or

(@) if he is found lunatic or becomes of unsound mind; or

(e) if he is requested in writing by all his co-Directors to resign; or

(f) if he fails to obtain his share qualification within the period
preseribed by these Statutes or ceases at any time thereafter
to hold such qualification; or

(g} if he is removed from office by an Ordinary Resoiution of the
Company in accordance with Clause 99,

94. A resolution of the Directors declaring a Director to have
vacated office as aforesaid shall be conelusive as to the fact and the
grounds of vacation stated in the resolution.

APPOINTMENT AND RETIREMENT OF DIRECTORS

956. (1) At the Annual Meeting in every year one-third of the
Directors for the time being, or if their number is not a multiple of
three then the number nearest to but not exceeding ome-third, shall
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retire from office. In determining the number of Direetors to retire
no Managing Direetor or Member of the lxecutive Committee shall
be ecounted, A Director retiring at a General Meeting shall hold office
until the conclusion of that meeting.

(2) The Directors so to retive at the Annual Mecting in any year
shall he those of the Directors subjeet to retivement by rotation who
have boen longest in office since their last eleetion or appointment.
Tor the purposes of this clause as hetween two or more Directors who
have heen in office an equal length of time the Director or Directors to
refive shall, in default of agreanent between them, be determined hy
lot,

96. The Company at the meeting at which a Director retires
pursuant to Clause 95 may f{ill the vacated office by appointing a person
thereto, and in default the retiring Dirvector shall be deemed to have
heen re-appointed, unless at such meeting it is expressly resolved not
to fill such vacated office or unless a resolution for the re-appointment
of such Director shall have heen put to the meeting and lost.

97. (1) A retiving Director shall be eligible for re-appointment.

(2) No person not being a retiring Director shall, unless recom-
mended by the Directors, be eligible for appointment to the office of
Director at any General Meeting, unless not less than 14 days hefore
the date appointed for the meeting there shall have been left at the
office («) notice in writing, signed by a Member duly qualified to attend
and vote at the meeting for which such notice is given, of his intention
to propose such person as a Director, and (b) notice in writing signed
by that person of his willingness to serve as a Director.

93. 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 easual
vacancy or as an addition to the existing Directors. Any Director
appointed under this clause shall (notwithstanding that he may be a
Managing Director or a member of the Fxeecutive Committee) hold
office only until the Annual Meeting following next after his appoint-
ment and shall ther be eligible for re-appointment but shall not he
taken into account in determining the retivement of Directors hy
rotation at such meeting.

99. The Company may by Ordinary Resolution remove any
Director hefore the expiration of his period of office notwithstanding
anything in these Statutes or in any agreement between the Company
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and such Director, Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any contract
of serviee between him and the Company Provided that no resolution
under this elause : .21l he effective unless the provisions of Sections 142
and 184 (2) and (8) of the Act shall have been complied with in like
manner as il the Company had been under the Act, but subject to
the »ight of the Divectors (in lieu of the proviso to the said
Section 184.(3)) to decline to circulate or to decline to allow to he
read at the meeting (as part of any representation provided for by
the said Section 184 (8)) any statement which they shall consider to
be defamatory or to he detrimental to the interests of the Company.

100.  Subject to the provisions of Clanse 97 (2) the Company may
by Ordinary Resolution appoint another person in place of a Director
removed from office under the immediately preceding clause or (but
without prejudice to the powers of the Directors *n that hehalf under
Clause 98) to fill a casual vacaney or as an additional Director. A
person appointed under this clause in Place of a Director so removed
or to fill a casual vacaney shall he subject to retivement by rotation at
the same time as if he had hecome a Director on the day on which
the Director in whose place he is appointed was last elected a Director,

PROCEEDINGS OF DIRECTORS

101. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit and determine the quorum necessary for the transaction of business.
Unless otherwise determined, three shall be a quorum. Questions
arising at any meeting shall he decided by a majority of votes. In case
of an equality of votes the Chairman shall have g second or casting
vote.

102. A Dircctor may, and on the request of any two of the
Directors the Secrctary shall, at any time summon a meeting of the
Directors by notice served upon the several Directors. A Director
who is mot within the United Kingdom shall not be entitled to notice

of any meeting of Direetors.

103. (1) The Directors may from time to time appoint any one
of the Direetors to he Chairman of the Company to be called ¢ the
President >’, and another to he Deputy Chairman of the Company to
be called ‘“ the Vice-President ”’, and may remove any President or

Viee-President so appointed.
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(2) The President and Vice-President shall be respectively eligible
for re-appointment.

(3) The President shall be entitled to preside at every meeting
of Dircetors but if at any meeting the President is not present at the
time appointed for the mceting the Viee-President (if present} shall
preside, and in default the Directors present shall ehoose one of their
number to preside at that meeting.

104, The continuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as their number is reduced
below the minimum number fixed by or pursuant to these Statutes, the
continuing Directors or Director may act for the purpose of appointing
sufficient Directors to bring the Board up to that number, or of
summoning o general meeting of the Company, but for no other purpose.

105. All acts dome by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to

be a Director.

106. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors or
off a committee of Directors, shall he as valid and effectual as if it
had been passed at a meeting of the Directors or of a committee of
the Directors who signed the resolution duly convened and held, Any
such resolution may consist of several documents in the like terms
each gigned by one or more Directors,

ALTERNATE DIRECTORS

107. (1) A Director may, subject as hereinafter provided, appoint
any other Director or other person as his Alternate and may at any
time revoke any such appointment. An Alternate Director shall not
be required to hold any share qualification,

(2) Provided always that (exeept in the ease of the Official Director)
no such appointment shall be valid unless and until it has been approved
by the unanimous vote of the Directors present at the meeting of
Directors at which the appointment is considered, or, in the ease of
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an appointment by a Managing Director in South Africa (if any) by
the vote of the majority of the Directors present at such meeting,

(3) An Alternate Director shall (subjeet to his giving to the
Company an address for serviee within the United Kingdom) he entitled
to notice of meetings of Directors, to attend and vote as a Director
at any meeting at which his appeintor is not personally present, and
gonerally, in the absence of his appointor, to exercise all the functions
of his appointor as a Director, A Director present at a meeting of
Directors and appointed Alternate for another Director shall have an
additional vote for cach of his appointors absent from such meeting.

{4) An Alternate Director shall be deemed an officer of the
Company and not the agent of his appointor.

(5) An Alternate Director shall not as such be entitled to any
remuneration exeept out of the remuncration of the Director appointing
him and to such extent as such Director shall determine.

(6) An Alternate Dircetor shall cease to he an Alternate Direetor
if for any reason his appointment is revoked or his appointor ceases
to be a Director unless his appointor retires at a General Meeting by
rotation or otherwise and is re-elected at that meeting,.

(7) All appointments and revocations of appointments of Alternate
Directors shall be in writing under hand of the appointor left at the
Office.

MINUTES

108. The Directors shall cause minutes to be entered in proper
hooks of all the proceedings of General Meetings and of the names
of the Directors present at each Meeting of the Directors or Committee
of the Directors and of all orders and proceedings of Meetings of the
Directors or Committee. Those minutes, if appearing to be signed by
the Chairman of the Meeting or of the next suceeeding Meeting, are
evidence of the matfers therein stated.

MANAGING DIRECTORS

109. (1) The Directors may from time to time appoint one or
more (but not more tha three) of their body to the office of Managing
Director or to any other office or place of profit under the Company
(except that of Auditor) for such period and on such terms as they
think fit, and, subject fo the terms of any agreement entered into in
any particular case, may revoke such appointment.

7

Minutes

Managing
Dircetors,




Exooutive
Committoe,

(2) A Director appointed to the office of Managing Director shall
not, whilst holding that office, be subject to retirement by rotation or
be taken into account in determining the number of Directors who
are to retire by rotation at any Annual Meeting, but his appointinent
shall be automatieally determined if he cease from any cause to be a
Director, hut without prejudice to any claim he may have for damages
Lor breach of any contract of service hetween him and the Company.

(8) A Managing Divector or any Director holding any such other
office or place of profit shall receive such remuneration or emoluments
as the Dirvectors may determine. Such remuneration or emoluments
may be by way of salary or commission or participation in profits, or
in any profits from a particular source or particular sources, or by any
or all of those modes, and either wholly or partly in addition to his
remuneration as Direetor or otherwise.

(4) The Directors may entrust to and confer upon a Managing
Direetor, or to any Dircetor holding any such other office or place of
profit, any of the powers exereisable hy them, upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any of such
powers,

EXECUTIVE COMMITTER

110. (1) The Directors may delegate any of their powers to com-
mittees eonsisting of such two or more membexrs of their body as they
think fit.

(2) Any Committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it
by the Directors.

(3) The meetings and proecedings of any such Committee shall
be governed by the provisions of these Statutes regulating the meetings
and proceedings of Direetors, so far as the same are applicable thereto
and are not superseded by the express terms of the appointment of
the eommittee or by any regulations imposed by the Directors.

(4) The Official Director shall, by virtue ol his office, be entitled
to be or to act (if he thinks fit), as a member of any Committee so
appointed.

{5) The Directors may establish an Iixecntive Committee and may
from time to time determine which of their body shall he members
thereof, The Directors may at any time modify, dissolve or reconstitute
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the Executive Committee and make such regulations in regard thereto
as the Direetors may think expedient.

(6) The Xixecutive Committee shall subject to any regulations the
Directors may from time to time make be competent fo exercise all
or any ol the powers, authorities and discretions vested in or exercisable
by the Directors.

(7) The meetings and proceedings of the Iixecutive Committee
shall be governed by the provisions herein contained for regulating
the meetings and procecdings of the Directors so far as the same are
applicable thereto and are not superseded by any regulations made by
the Directors as aforesaid.

(8) The Directors may from time to time fix and determine the
remuneration to be paid to the Executive Committee or any Member
thereof and the length of the appointment of any member. Such
remuneration may be by way of salary or commission or participation
in profits or in any profits from a Particular sourece or partiecular
sources, or by any or all of those modes and either wholly or partly
in addition to his remuneration as Director or otherwise,

(9) A member of the Wxecutive Committee shall not while he
continues to hold that office be subject to retirement by rotation or
be taken into account in determining the number of Directors who
are to retire by rotation at an Annual Meeting but, if he cease to hold
the office of Direetor from any eause he shall ipso facto and immediately
cease to be a member of the Bxecutive Committee.

SECRETARY

111, The Secretary shall he appointed by the Directors for such
term, at sueh remuneration and upon such conditions, as they may
think fit and any Seeretary so appointed may be removed by them.

112. The Directors may from time to time appoint an assistant
or deputy Secretary who may act as Seeretary and do any aet
anthovised or required by these Statutes or by law to be done by the
Secretary.

113. A provision of the Act or these Statutes requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.
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THE SEAL
114. The Divectors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
conmiittee of the Directors anthorised by the Direetors in that behalf
and every instrument to which the Scal shell be affixed shall he
authenticated in such manner as the Directors shall think fit.

OFIICIAL: SHAlL:

115. (1) The Company may have for use :a any territory, distriet,
or place not situate in the United IKingdom, an Official Seal which
shall be a facsimile of the Seal with the addition on its face of the
name of every territory, district or place where it is to be used.

(2) A deed or other doeument to which an Official Seal is duly
affixed shall bind the Company as if it had been scaled with the Seal
of the Company.

(3) The Divectors may, by writing under the Seal, authorise any
person appointed for the purpose in that territory, distriet or place
to affix the Official Secal to any deed or other docwment to which the
Company is party in that territory, distriet or place.

(4) The authority of any such agent shall, as between the Company
and any person dealing with the agent, continue during the period, if
any, mentioned in the instrument conferring the authority, or if no
period is there mentioned, then wuntil notice of the revocation or
determination of the agent’s authority has been given to the person
dealing with him.

(6) The person alfixing any such Official Seal shall, by writing
under his hand, certify on the deed or other instrmment to which the
Official Seal is affixed the date on which and the place at which it is
affixed.

DOMINION REGISTER

116. (1) The Company may cause to be kept in any part of Her
Majesty’s dominions outside Great Britain, the Channel Islands or
the Isle of Man in which it transacts business a Dominion Register of
Members resident in that part.

(2) The Directors shall have power to select the situation of the
office where any Dominion Register is kept and to change its situation.

.1].7. (1} A Dominion Register shall he deemed to be part of the
Register. Tt shall be kept in the same manner in which the Register is
by these Statutes required to he kept.
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(2) The Company shall-

(@) transmit to the Office a copy of every entry in a Dominion
Register as soon as may be after the entry is made; and

(D) cause to be kept at the place where the Register is kept a
duplicate of every Dominion Register duly entered up from
thme to time.

Every such duplicate shall be deemed to be part of the Register.

(8) Subject to the provisions of this clause with respect to the
duplieate Dominion Register, the shares registered in a Dominion
Register shall be distinguished from the shares registered in the
Register and no fransaction with respeet to any shares registered in a
Dominion Register shall during the continuance of that registration,
be registered in any other register.

(4) The Directors may discontinue to keep a Dominion Register
and thereupon all entries in that register shall be transferred to some
other Dominion Register kept by the Company in the same part of
Her Majesty’s dominions or to the Register.

CHREQUES, ETC.

118. All cheques, promissory notes, drafts, bills of exchange and Signaturo of
other negotiable or transferable instruments in which the Company sheatues, ok
is in any way concerned or interested, 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 manmner as the Directors
shall from time to time by resolution determine.

DIVIDENDS AND RESERVES

119, The Company in General Meeting may declare dividends, Declaration.
but no dividends shall exceed the amount recommended by the Directors.

120. The Directors may from time to time pay to the Members Intetim
such interim dividends as appear to the Dirvectors to be justified and, Dividends.
provided that the Directors act bona fide, they shall not ineur any
responsibility to the bolders of any shares conferring a preference
which may at any time be issued for any damage they may suffer
by reason of the payment of an interim dividend on any shares ranking
after such preference shares. The Directors may also pay half-yearly,
or at other suitable intervals to be settled by them, any dividend
payable at a fixed rate, T
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12L. No dividend shall be paid otherwise than out of profits and
the declaration of the Directors as to the amount of the profits of
the Company shall be eonclusive.

122.  Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the shares
in respect whexeof the dividend is paid, but no amount paid or eredited
as paid on a share in advance of ealls shall be treated for the purposes
of this clause as paid on the share. All dividends shall be apportioned
and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on texms
providing that it shall rank for dividend as from a particular date,
sueh share shall rank for dividend aceordingly.

123. Any General Meeting declaring & dividend may resolve
payment of such dividend wholly or partly by the distribution of
specific assets, and in particular of paid up shares, debentures or
debenture stock of any other company, or in any one or more of such
ways, and the Directors may, if they think fit, give effect to such
resolution. ‘Where any difficulty arises in regard to such distribution,
the Directors may settle the samo as they think expedient, and in
particular may issue fractional certificates, and fix the value for dis.
tribution of such specific assets or any part thercof, and may determine
that cash payments shall be made to any Members upon the footing
of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees upon trust for the persons
entitled to the dividend so as #o give effect to the resolution of the
(reneral Meeting as may seem expedient to the Directors.

124, A General Meeting declaring a dividend may authorise the
Directors to apply the same or any part thereof in paying up pro tanto
the capital uncalled on the shares in respect of which the dividend
is declared, and the Directors shall give effect to any resolution so
passed ; hut any Member whose shares are fully paid up shall be entitled
to be paid his proportion of the dividend in eagh.

125. The Directors may withhold from the executors or
administrators of a deceased Member any dividend on the shares of
such Member, until the probate of the Will or fhe Letters of
Administration has or have been delivered to the Company for
registration,
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126. The Directors hefore paying any dividend may, if the Bvidencoof
cirenmstances of the ease appear to them to make it expedient, vequire I].;Ii;\l:iflgﬂd.
evidence by statutory declaration, or otherwise as they think fit, of
the title of any person claiming a right to receive the dividend.

127.  The Directors may if they think fit deduct from any dividend Deductions.
payable to any Member all sums of money (if any) presently payable
by him to the Company on aceount of calls or otherwise,

128. Any dividend, interest or other moneys payable in cash Dividend
in respect of a share may be paid by cheque or warrant sent through Yot
the post directed to the registered address of the holder or, in the
case of a share held by joint holders, to the registered address of the
person first named on the register of members as the holder of that
share, or to such person and to such address as the holder or joint
holders may in writing direet. Rvery such cheque or warrant shall
be made payable to the order of the person to whom it is sent, and
payment of the cheque or warrant purporting to be endorsed shall
be a good discharge to the Company. Hvery such cheque or warrant
shall be sent at the risk of the persons entitled to the money represented
thereby.

129. No dividend shall bear interest against the Company. No intoresb.

130. (1) All dividends not claimed within six months after the gflc,lﬂimcd
ividonds.
same have hecome payable shall be passed to an account called the
Unelaimed Dividends Fund, which fund shall be from time to time
invested by the Directors in securities in which trustees are for the
time being authorised by law to invest.

(2) Dividends passed to that fund shall, when duly claimed, be
paid out of that fund or the income thercof, hut without any interest.

(3) Any surplus incume resulting from investment of that fund
after payment of any dividends claimed, shall he applied as part of
the profits of the Clompany in that year.

131. Sums representing appreciations over cost price or written Egmgﬂ
down book values realised on the sale or disposal by the Company of ’
any of its capital assets, fully paid bonus shares rece:'n:ed by the
Company in respeet of shares in other companies held by it, and any
other aceretions to capital assets of the Company, may be distributed
by the Directors, either incash or (as regards shares in other companies
or other assets capable of being so distributed) in specie, amongst the
Members other than Members holding shares or stock carrying only
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o fixed rate of dividend by way of special capital bonus or accretion
to the capital in the Company held by them, and in the proportions in
which it would have been divisible among them in paying dividends
other than such fixed dividends aforesaid; provided that no such
distribution shall be made unless :—

(1) it shall have heen sanctioned by resolution of the Company in
General Meeting;

(2) the fixed dividends payable on any Preference Shares of the
Company have been paid in full to the end of the last completed
financial year of the Company; and

(3) the Directors are satisfied that the asscts of the Company,
exclusive of the sum or assets proposed to be distributed,
are of a value at least equal to the aggregate amount of the
Company’s debts and liabilities and its paid np share capital.

132. The Directors may, hefore recommending any dividend, set
aside out of the profits of the Company and earvy to reserve or reserves
such sums as they think proper, which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application may,
at the like diseretion, either he employed in the husiness of the Company
or be invested in such investments (other than shares of the Company)
as the Directors may from time to time think fit. "The Directors may
divide the reserve into such special reserves as they think fit, and may
consolidate into one reserve any special reserves or any parts of any
special reserves into which the reserve may have heen divided, as they
think fit. The Directors may also without placing the same to reserve,
carry forward any profits which they may think prudent not to divide.

CAPITALISATION OF PROFITS AND RESERVES

133. (1) The Company in Gteneral Meeiing may, upon the recom-
mendation of the Directors, resolve that it is desirvable to eapitalise
any part of the amount for the iime being standing to the credit of any
of the Company’s reserve accounts, or to the eredit of the profit and
loss account, or otherwise available for distribution and not required
for the payment of any fixed dividend on any Preference Shares of
the Company; and accordingly that such sum be set free for distribution
amongst the Members who would have bheen entitled thereto if
distributed by way of dividend, and in the same proportions, on
condition that the same be not paid in eash but be applied either in
or towards paying up any amounts for the time being unpaid on any

84



shares held by such Membors respectively, or paying up in full unissued
shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such Members in the pro-
portions aforesaid, or partly in the one way and partly in the other,
and the Directors shall give effect to such resolution.

(2) Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the amounts resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things requived to give effect thereto, with full
power to the Directors to make such provision for the satisfaction of
the right of any Member under any such resolution to a fractional
parf of a share by the issue of fractional certificates, or by payment
in cash or otherwise, as they think fit, and also to anthorise any person
to enter, on behalf of all the Members entitled thereto into an agreement
with the Company providing for the allotment to them respectively,
eredited as fully paid up, of any further shares to which they may he
entitled upon such capitalisation; and any agreement made under such
authority shall be effective and binding on all such Members. Further
the Directors may, if they think fit, make provision for the registration
of any or all of such shares as aforesaid in the names of nominees
of the Members entitled thereto.

ACCOUNTS
134.  The Directors shall cause proper books of account to be kept
with respect to :—

(@) all sums of money received and expended by the Company and
the matters in respeet of which the receipt and expenditure
talkes place;

(b) all sales and purchases of goods by the Company; and
(¢) the assets and liabilities of the Company.

Such books of account shall give a true and fair view of the state
of the Company’s affairs and explain its transactions.

135. The hooks of account shall be kept at the Office, or, subject To bo kopt

to Section 147 (3) of the Act, at such other place or Places as the
Directors think fit and shall always be open to the inspection of the
Directors.

136. The Directors shall from time to time determine whether Access to

Books of
Account.

at the
Ofiice,

and to what extent, and at what times and places and under what "°°*
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conditions or vegulations, the accounts and books of the Company or
any of them shall he open to the inspeetion of Members not being
Directors; and no Member (not being a Direetor) shall have any right
of inspecting any account or book or document of the Company except
as conferred by Act of Parliament or anthorised by the Directors or
by the Company in General Meeting.

187. The Directors shall from time to time, in accordance with
Sections 148, 150 and 157 of the Aet, cause to be prepared and to be
laid beforc the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those Sections.

188. A printed copy of every halance sheet (including every
document required by law to be annexed thereto) which is to be laid
before the Company in General Meeting, together with a copy of the
Auditors’ report, shall in accordance with Section 158 of the Act be
sent to every person to whom the Company is by that Section requirved
to send the same Provided that this clause shall not require a eopy
of those documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of any
shares or debentures.

AUDITORS

139, Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

NOTICES

140. A notice may be given to any Member, Director or Alternate
Director either personally or by sending it by post to him to his
registered address or (if he has no registered address within the United
Kingdom) to the address, if any, in the United Kingdom supplied by
him to the Company for the giving of notices to him.

141. A notice may be given to the joint holders of a share by
giving the notice to the joint holder first named in the Register in
respect of the share.

142. A notice may he given to the persons entitled to a share in
consequence of the death or hankruptey of a Member by sending it
through the post addressed to them by name, or by the title of repre-
sentatives of the deceased or trustees of the bankrupt Member, or by

86



any like designation, at the address, if any, within the United Kingdom
supplied for the Purpose by the persons claiming to be entitled, or,
until an address has been so supplied, by giving the notice in any
manner in which the same might have heen given it the death or
bankruptey had not ocenrred,

143. A Member, Director or Alternate Director having a Pewonsnot
registered address outside the United Kingdom shall not be entitled Shiiied to
to any notices from the Company unless he gives to the Company an
address for serviee within the United Kingdom. Members, being joint
holders of a share, shall not be entitled to any notices from the Company
in respeet of their holding of that share if the person first named in
the register of members as a holder of that share, having a registered
address outside the United Kingdom, has not given to the Company
an address for service within the United Kingdom,

144.  The holders of shares to bearer shall not he entitled to give Sharesto

to the Company any address for the purpose of the serviece wpon them o
of any notice by the Company and any such holders and any other
persons who have not given to the Company & registered address in

the United Kingdom for the purpose of the service of notices on them

by the Company shall not be entitled to receive any notices from the
Company otherwise than by means of an advertisement in a leading
London daily newspaper and/or such other newspaper as may be
determined by the Directors; and any such notice by advertisement

shall be deemed to have been duly given on the day on which such
advertisement appears in such newspaper.

145. Any notice or document, if sent by post, shall be deemed sl‘;rn‘::gl
to have been given or served 24 hours after the letter containing the
same is put into the post, and in proving such giving or service it
shall he sufficient to prove that the notice or document was properly
addressed, stamped and put into a post office or post hox. A notice o
document given or served by exhibition shall be deemed to he given
or served on the day on whiel the same is exhibited.

TIQGUIDATION AND DISSOLUTION

146. (1) If a Speeial Resolution shall he duly passed for the Liquidation.,
liquidation and dissolution of the Company, then :—
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(¢) the Liquidator or Liquidators (it any) appointed by such
Special Resolution for the purpose. of such liguidation and
dissolution; or

(b) otherwise, the Direetors shall, subject to any special directions
of the meeting ot which the Special Resolution ig passed, with
all reasonable speed discontinue and wind up the husiness and
affairs of the Company, dispose of and convert into money
the lands and all other property and assets of the Company,
apply the proceeds thereof in payment and discharge of all
the debts and liabilities of the Company and distribute any
surplus among the Members acecording to their respective
rights and interests.

(2) On the completion of the liquidation, the Directors shall,
without further authority, affix the Seal to a Surrender of the Charters.

INDEMNITY
ProrECcrION oF DIREOrORS AND (OFFIOERS

147. Evevy Director and officer of the Company shall be
indemnified out of the funds of the Company against all costs losses
and expenses which he may incur or become liable to by reason of
any contract act or deed bona fide made done or executed by him
on behalf of the Company, and shall be reimbursed by the Company
all reasonable expenses incurred by him in or about any legal proceed-
ings or arbitration on account of the Company, except such costs losses
and expenses as happen through his own wilful neglect or default.

148. A Director or other officer of the Company is not chargeable
for any money not actually received by him, nor is he liable for the
acts, receipts, negleets, or defaults of any other Director or officer,
or for any banker, broker, collector, agent or other person appointed
by the Directors with whom or into whose hands any propexty or money
of the Company is deposited or comes, ov for any defect in the title
to any property acquired by order of the Dirceetors for or on behalf
of the Company, or for the insufficiency of any seeurity in or upon
which any of the moneys of the C'ompany shall he advaneed or invested,
or for any other loss or damage whatever happening in the exeention
of his office, unless that loss or damage happen through his own wilful
act or default. :
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ALTERATION OF STATUTES

149. The Company may from time to time amend or add to any Alteration.

of the provisions of these Sfatutes in manner provided by the Charters,

GENERAL

150. The provisions of these Statutes shall be deemed to be Chartors,
subject to and fully controlled by the provisions of the Charters,

T HEREBY CERTIFY that these Statutes were approved by the
Lords of Her Majesty’s Council this fifteenth day of July, One
thousand nine hundred and fifty-four,

(Signed) W. ¢, AGNEW,
Clerk of the Council.
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” , effect of ...

» » linbility 2 Members to pay call notwithstanding

” , notice of forfeiture to be given to member

v »  if not complied with shares may be forfeited ...

» »  Yequiring puyment of money due

» , stabutory declaration conclusive evidence
General Meetings

» 3 » Annual

» » adjournment of

3 » , business of Annual

» »  Chairman of

” ” s » » has easting vote

” » s Dividends, powers as to declaration and application ...

» » , Bxbraordinary, all other thon Annual ... .
» 5 s ” » convened by Direebors or requisition
» ’ , » , tequisition of ...
" » , Minutes of ...

” 2 , notice of ...

" ’ » pexsons entitled to notice o o

56, 57, 58
16, 18, 28, 36
29, 3843, 47

..v 38 (2)

40

. 49

e 48 (1)

39

. 88

o e 43 (2)
9, 55-69, 131, 132

. B4

63 (2), 65

. 62

64

e e B9
119, 123, 124
. BB

. B7, 58

o BT
. 66, 108
e 60, 65

61



General Mectings (continued),

» " , poll, right to demand ...
» » » proceedings at .,
» » quoram ..
» s time and place .
" » , validity of business at ..,
" » , voting ab . .
Indemnity for Directors, etc. ...
Interpretation .., .
Joint-holders, calls lmble ]omt[y and sevemlly
» w ,dividends o - o
» » ,8urvivors only persens moognmed by Compauy .
» »n  vobing rights of " .

Lending, Directors not to employ funds in, on seuunty of Gompany 8 ahares
Liability of Membors ...
Lien, application of proceeds of sale . “

» » Company has first lion on shm.es not paid up a,nd dwzdends

» » purchaser’s namo may be entered in register ...

s » 8alo, right of by Directors to enfores Hen ...
n » validity of sale ...
Liquidation ...
Local management ... ..
Managing Director, appointed by Ducctors, may be, -
” » » powers and authorities such as Directors think fit .
» » ,remuneration, to be fixed by Directors
» n , retirement, not subject to by rotation
Meetings, Gieneral (See General Meetings).
Members, lability of ...

Notices, advertisement, to holders of shares to bearer .
s » day of servico not to count nor day for which notice g1ven
s » General Meetings ...
ss  » holders of shares to bearer not entltled to..
» s oubof UK. may notify an address
s joint holders, given to fivat | .
s, mode of giving and when deemed served, etc
a » omission of, not to invalidate proceedings if accidental ... o

» > served on dey following that when posted...
ss 2 s Oon members with no address in UK.
» sy personally or by post ..
»» » Bervice where member deceaserl or bankrupt e .
»» » time and place
Objects
Officinl Director
Pensions, Directors may grant “ "

Porsonal Representatives (Sce Bxecutors),

Poll, adjournment of General Meeting or eloction of a Chairman..,
» sdemand, howto ... ... ... ... ..

94

Crause
9, 66, 68
e 62-80

9, 63

. 59

. 66, 67
.. 06-80

147

1

20
e 128
33

72

4
ar
46
44
47
45

47

146

91
.-109 (1)
...109 (4)
...100 (8)
109 (9)
37

v 144

. 60 (2)
e 60, 61
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e 143

141,143
140-145

. 61(8)

145
143
140
. 149
60
2
82
89
. 66 (2)
« B6(1)
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Poll (continued).
» » demand of, not to prevent transactions of other business
) s " , Tight to demand
» , taken as Chairman directs
Power of Attorney
Profits, declaration by Dlrectors as to, conclusive ...
s » what may be counted as
Proxy, authority of ... ..
» » doposit of
n » eXecution of
» o formof .,

ot

ave e .an

CrLAUSE

O
ve e e 0,06,68
e e e a6
77, 78, 90
o e e 121

oo we 180,181
oo e e e O
o e e e T8
b e e e T

i evd

. . w18

» , Member, must be 75

»  reference to, in notice of meetings ... ... 60 (B)

» » timo of lodging ... . 78

w » validity of in case of death or 1nsamty 80

» » Witnessing of, not necessary ... 7
Register, closing of " e ow 117
» » dominion, may be kept ... 118, 117

»n > Members, of, to be kept .., 15, 117
Repistration of documents, charge for ... 28, 36
Reserves ... e 132
s capitalisation of ... o 133
Resolution v 9
Responasibility, Dlrector or Oﬁicel, for mll‘ul defaulb 148
Seel, affixing of ... 114
» s 8broad ... e 115
Secretary... 111, 118
s Assistant v 112

» > Director also Secretary c:mnob uct alone e 113
Serviee of documents ... er 60 {2), 140, 142, 143, 144, 145
Shares, certifieate, every member entitled to 16
s 2 , Teigste of . . 18
s commission and brokemga may be paid upon 12

» »conditions, may be issued under different . 6, 10

»» 5 conversion into stock and viee versa 49

w  Dircotors, at disposal of upon such terms as they tlunk ﬁt; o 10,11

» ,issued, may be as fully paid up . 138

s 5 new issue of ... o 7

w s m» » u,notavarietion of rlghts attaching to emsbmg shares ... .. .. 8

., ,number, every fully paid up share to have denoting ... .. .. .. .. 1

o  offer or allotment of ... 11

» »Option en, may be given . 10

» » power to deal with fractions ... 123

» ¥ights, variation of ... - 9

, surrender of ... 48
» o transferof .. v e e 2B-35, 37
Share Warrants, Company may issue we b4

, Directors may determine conditions

95

” L1
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Share Warrants (continued),

» » , holdors of, not entitled to notico of Meetings
Special busmcss, definition ...
Statutes, amendment of

nw , Gefined
n »subject to Charter ...
Stook, conversion into shares and vice versa

» , transferred, may be ... .

» » » 1 s, in minimum umhs only
Stock]xoldms, application of Statutes to .

" » privilegos, same as shareholders
Surrender of Shares . . .
Transfor, bankrupts, infants, oto., transfer to, not to be made

»  deolined, to be returned ...
»  » Directors may refuse to registor in certain coses..
w s » » Tequire proof of title and capacity Of tmnst‘eme

n  oxecuted by or on behalf of traneferor and transferee ...
» , exccutors of deconsed or survivors of joint-holders, by ...
» »Tee for registration ...

» , form of, to be in usual form or as Direotors approve

» , lability of transferor for unpaid ealls ...
» » Members right to ...
» » powers of attorney, lodging of

» s ow om om continue until notice to contmry

» »refusal to register, notice of,

» »suspension of by Directors ...
» »registered, to bo retained by Company ...

»»  to be left at Office with evidencs of titls ...

» , transferor holder until transferee on register
Transmission of shares by death, bankruptey, lunacy
Trusts not to be recognised ..,
Underwriting commission

Votes of Members
» » » call due, no Member entitled to vote whilst ...
” ” » Chairman, casting vote of
» s . »» ’s declaration as to result of vote ﬁnu]
" ’ , evidence of passing resolution ..
» " » given personally or by proxy ...
» »” , joint-holders
. » , lunatics, votes of .. o
" » , one vote for each share ata po]l
" » » one vote on a show of hands ... .. .. ..
” s » proxy (Sce Proxy).
” s » tepregentative of corporation ..,
Warzants, issue of

Windingup ... ..
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THE COMPANIES ACT, 1948

Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuani fo section 110 (3N

Insert the
Name of
the Company

THE _BRITISH SQUTH AFRICA COMPANY XRIR X083

Section 110 of the Companies Act, 1948, provides that 1~

= * * ¥ *

(3) Tvery company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that o company shall not be bound to send notice wnder this sub-
section where the register has, ab all times since it came into existence or, in
the case of a ropister in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the coMmpany.

(4) Where a company makes defauls in complying with subsection (L) of this
section or makes defauls for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in defauls shall be
liable o a dofault fine.

Presented by Docwmont Filer’s Reference _HDRL

THE COMPANY

Form MNo. 103
('he fiting feo is 983

The Solicitors' Luw Stationery Society, Limited,
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.Cot; 49 Bedlord Row, W.O.1; 6 Victovia Strest, S,3V.1;
15 Hanover Street, W,1; 55-59 Nowhall Stycee, Birminghai, 3; 31 Gharles Streot, Cordilf; 19 & 21 North

Johin Street, Liverpont, 27 28-30 John Dalton Strest, Manchester, 2;  and 157 Hopo Seroet, Glasgow, C.2,

Companies 4o PLO775.10- 100



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR or COMPANIRDS.

THE_BRITISH._SOUTH _AFRICA _COMPANY ... SXOONERHAX

hereby gives you nobice, in accordance with subsoction (3) ol seciion {10

of the Companies Act, 1948, that the register of members of the Compauny

is kept af.....Charker House, Park Street,

.................................. Ash€ord,. Kent m IN26 BEQ o -

For and on bel .tilf of
CHARTER COMSORIDATED LIMITED

Stgnature SECLABALIRS oo smereressaanem -

(State whether ~ DeHed. Pattison

Director or Secretury)

Dated the 10th. day of.... Hay. 1976 -




Form No. 2
THE COMPANIES ACTS 1948 TC 1976 AT,

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Plaase do not

write In this
bindingmargin  To the Registrar of Companies For official use Company number

N RS

o) Z11

x Name of company L li o
Please compleale
loglbly, preferably THE BRITISH SOUTH AFRICA COMPANY
In black type, or .
bold block lettering) Limised*
*delete if hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

Inappropriate

1978 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below;
Important
The accounting
reference date

to be entered Please mark X in the box below if a public company
alongside

should be
completed as Day Month

in the following H : :
examples: 3140 i3 X
31 March

R Day Month
5 April

* Day Month

[oisi0ia]

31 December
Day Month

For and on behalf of
CHARTER CON IDATED SERVICES LIMITED
1 v Secretaries

J/. (B 3rd July 1984
LoHygllj;@/ l (RixrstedliSansatasy]T Date

Signed

Presentor's name, address and For official use

reference (if any): General section Past room

The Company .
40 Holborn Viaduct
London EC1P 1AJ




& Jalato as
appropriate

¥ tnsert Director,
Secretary
Ete

* e
BLUEFPRINT

CH APP

COMPANIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
a8 inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

Z11

Name of company

The British South Africa Company

gives notice that the company’s new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, to an end is

Day Month

-
—
—

-
]

Day Month Year
The current accounting reference period of the '
« 1 i ' 1 ' ' '
company is to be treated as [shortened]{extonded] 3 11t bl tg 1l
and [iesto-be-treated-ashaving come-te-enend| v ' ‘ : v

|will come to an end]* on

If this notice states that the current accounting reference period of the ¢cnmpany is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary)|parent]* undertaking of

y company number

the accounting reference date of which is — .

If this notice is being given by a company which is subject to an adininistration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.

A Y

Signed ‘p . M Designation D y Date {8 DCT 199‘&

St A
Presentor’s name address For official use
telephone no. and reference {if any): D.E.B. Post room
The Compnny,
7 Hobaxt Place,
London,
SWIW OHH
BZ24]  xATHJISNNE m
r" PANIES HOUSE 28/

s




