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() Here insort:
* A Bolicitor of the
“ Suprema Court
or sn Seolland “n

olicitor ')’ engaged
*in the formation**

or
“A person named
“in tho Artiolos of
“ Asyociation ns n
“Dirootor or
* Seorotary ¥,

Peclared at__Barrington House, 59/67

I, JOHN_NORMAN. PHIPSON

of Barrington House, 59/67 Gresham Street, L--on,

EC2V 7JA

Do solemnly and sincerely declare that I am (*)__A_Soligcitor

of the Supreme Court engaged in the formation

of_ HAVANA INTERNATIONAL BAVK

Limited.

and that all the requiremk?nts of che Companies Act 1948 in respect of
matters preccdent to the registration of the said Company and incidental
thereto have been compﬁed with, And I make this solemn Declaration
conscientiously believing the same to be truze and by virtue of the prgvisions

oi the Statutory Declarations Act 1835,

Gregham Street, in the City of London

the IQ;H' :

T Mo

day of ___July

one thousand nine hundred and

seventy-two

Before me,

_ ,
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A Mamasniceimnne fan Madlo. SAEEERRELS

Note.—This mergin is regserved for binding and must net be written across.
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¥
STATEMENT OF THE NOMINAL CAPITAL

or

HAVANA INTERWATIONAL BANK

LIMITED

Pursuont to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

THE NOMINAL CAPITAL of the above named Company is £.3,900,000

Signature | codilotic V-—-/m_;.m

Deseription._.... 4 __..’::7:?40’ =34

g
Dated the /1 day of U—;J) 1972

NOTRS.—The Stamp Duty on the Nominal Capital is Fifty Pence for every £100
o7 fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Iocument when the Company 1s registered and should be signed by an Officer of the
Jompany if appoinied by the Articles of Association, or by the Solicitor(s) engaged in
the formation.

Presented by Presentor's Reference...‘]_n_].?._..__....,.

Iinklaters & Paines,

Barrington House,

59/67 Gresham Street, Y§7)

London EC2V 7JA

——

Printed and Puablished by The Solicitors' Law Stationery Society, Limited, Oyez House, Breams
Bulldings, Fetter Lane, London EC4P 4BU and at Birmingham, Cardiff, Liverpool, Manchester and
Glaspow. ¥20194.16-12-71
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COMPANY LIMITED BY SHARES

fMemoravdum of Aggoristion

oF

HAVANA INTERNATIONAL BANK LIMITED

1. The name of the Company is * HAVANA INTERNATIONAL /
BAnk Limrrep.?”

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

3. The objects for which the Company iy established are :—
(4) To carry on the business of banking in all its branches, and

to transact and do all matters and things incidental
thereto, or which may at any time hereafter, at any
place where the Company shall earry on business, be
usual in connection with the business of banking or
dealing in money or securities for money, including,
without limiting the generality of the foregoing, the
borrowing, raising or taking up of money, lending or
advancing of money, securities and property, issuing,
discounting, buying, holding, selling and dealing in
investments of all kinds, bills of exchange, promissory
notes, deposit receipts, coupons, drafts, bills of lading,
warrants, debentures, certificates, serip and other instru-
ments and securities whether transferable, negotiable, or
otherwise, the granting and issuing of letters of credit
and eireular notes, buying, selling, holding and dealing in
foreign exchange, currency, bullion, specie and precious
metals, negotiating loans, credits and advances, credib
guarantees or credit insuranee, the receiving of securitios,
property and valuables of any description whatsoever on
deposit or for safe custody or otherwise, collecting and
transmitting moneys and securities.
£3076
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maintain, manage or control works and conveniences
of all kinds, whether for the purposes of the Company
or for sale or hire to or in return for any consideration
from any other company or persons, and to contribute
to or assist in the carrying out or establishment,
construetion, maintenance, improvement, managemen,
working, control or superintendence thereof respectively.

(@) To subseribe for, underwrite, purchase, or otherwise

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

(E) To purchase or otherwise acquire for any estate or

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

(1) To borrow and raise money and to secure or discharge

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

() To draw, make, accept, endorse, discount, negotiate,

execute, and issue, and to buy, sell and deal with bills
of exchange, promissory notes, and other negotiable or

transferable instruments.

() To amalgamate or enter into partnership or any joint

purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, firm, or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company

N
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caryyving on any business which this Company is
authorised to earry on or possessed of any property
suitable for the purposes of the Company.

(L) To promote or concur in the promation of any o-?mpa.uy,
the promotion of which shall be considered dezsirable.

() To lend money to and gumaraniee or provide securily
(whether by persopal covenant or by morigaze or
charge) for the performance of the contracts or obligations
of any company, firm or person, and the payment and
repayment of the capital and princeipal of, and dividends,
interest or premiums payzble on, any stock, shares and
securities of any company, whether having objects
gimilar to those of this Company or not, and fo give ail
kinds of indemnmnities.

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

(0) To procure the registration or imcorporation of thu
Company in or under the laws of any place ouiside
England.

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

(0 To grant persions or gratuities to any employees or
ex-eraployres and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its

predecessors in business, or the relations, connections

or dependants of any such persons, and to establish
or support associations, institutions, clubs, funds and
frusts which may be considered calenlated to benefit
any such persons or otherwise advance the interests of
the Company or of its members, and to establish sud
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money to the
Company’s employees to enable them to purchase

@
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ghares of the Company and to formulate and carry
into effect any scheme for sharing the profits of the
Company with its employees or any of them.

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

(8) To do all such other things as may be eonsidered to be
incidental or conducive to the above obiscts or any of
them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if
and so far as otherwise expressly provided in any paragrapb) shaill
be separate and distinet objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the oxder inm
which the same oecur or the name of the Company. Provided always
that nothing herein contained shall empovwer the Company to carry
on the business of life assurance, accident insurance, fire insurance,
employers’ liability insurance, indusirial assurance, motor vehicle
insurance or any other business of insarance or re-insurance within the
meaxing of the Insurance Companies Act 1958 or any Act amending,
extending or re-enacting the same.

4. The liability of the members is ]jmited."/

5. The share capital of the Company is £3,000,000, divided into
30,000 shares of £100 each.

83075
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WE, the several persons whose names and addresses are suTx»scrib@,
are desirous of being formed into 2 Comypany, in pursuzuce of thiz L
Memorandum of Asseciation, and we rezpectively agree to take the ‘_
number of shares in the capital of the Company seb opposife our ﬁ
respeetive' NAImes. é
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Accounts .. .. .. . ..
Auditors .e .s .
Authentication of Documents ‘e ..
Borrowing Powers .. o .
Calls . .
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The Commanies Acts 1948 to 1967 |

COMPANY LIMITED BY SHARES

Articies of Aggociation

oF

HAVANA INTERNATIONAL BANK LIMITED

PRELIMINARY.

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

2. In these presents (if not inconsistent with the subject or

. econtext) the words and expressions set out in the first column below

shall bear the meanings set opposite to them respectively —

WORDS

The Acts
The Statutes

These presents
Office
Transfer Office

Seal

The United
Kingdom

Month

Year

In writing ..

Paid

MEANINGS

The Companies Acts 1948 to 1967.

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

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

The registered office of the Company for the
time being.

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

The Common Seal of the Company.

Great Britain and Northern Ireland.
Calendar month.
Calendar year,

Written. or produced by any substitute for
writing or partly one and partly another,

Paid or credited as paid.
83076 “
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The expressions * debentire " and “ debenture-holder ” shall
respectively include * debenture stock » and ¢ debenture stockholder .

The expression ¥ Secretary ”’ shall include any person appointed
by the Directors to perform any of the duties of the Secretary a1.1d
where two or more persoaw, .—u appointed to act as Joint Secretaries

shall include any one of those persons.

AR such of the provisions of these presenis 98 are apvlicable to
paid-up shares shal. «ply to stock, and the words * share » and
« ghareholder » shall be construed accordingly.

Save as aforesaid any words or expressions defined in the Acts
shall (if not inconsistent with the subject or context) bear the same
meaning in these presents.

A Special or Extraordinary Resolution shall be effective for any
purpose for which an Ordinary Resolution is expressed to be required
under any provision of these presents.

SHARE CAPITAL.

3. The share capital of the Company is £3,000,000, divided into
30,000 Ordinary Shares of £100 each.

TARIATION OF RIGHTS.

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights zftached to any class
snay, subject to the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of three-fourths of the
issued shares of the class or with the sanction of an Extraordinary
Resolntion passed at a separate General Meeting of the holders of
the shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up. To every such separate General
AMeeting all the provisions of these presenis relating to General Meetings
of the Company and to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons ab
least holding or representing by proxy one-third in nominal amount
of the issued shares of the class (but so that if at any adjourned
meeting & quorum as above defined is not present, any two holders
of shares of the class present in person or by proxy shall be a. quoram)
and that any holder of shares of the class present in person or by
proxy may demand a poll and that every such holder shall on a poll
have one vote for every share of $he class held by him. The foregoing

e
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provisions of this Article shall apply to the variation or abrogation
of the special rights attached to some only of the shares of any class
as if each group of shares of the class differently treated formed a
separate class the special rights wherect are to be varied.

5. The special rights attached to any elass of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
agsets of the Company in some or all respeets pari passu therewith
but in no respect in priorify thoreto. N

ALTERATION OF SHARE CAPITAL.

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

7. (4) The Company may by Ordinary Resolution—

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

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

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

shares.

(B) Upon any consolidation of fully paid shares into shares of
larger amount the Directors may as between the holders of shares
g0 consolidated determine which shares are consolidated into each
consolidated share and in the case of any sharesregistered in the name
of one holder being consolidated with shares registered in the name
of another holder may make such arrangements as may be thought
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§it for the sale of the eonsolidated share or 20¥ frections thereof and
for the distribution among the persons entitled tha?f"ebo of the net
proceeds of such sale and for such purpose may appoint BOIOE PErsom
to transfer the consolidated share to the purchaser. Provided fhat
tbe necessary urndssued shares are available the Directors may
alternatively in each case where the number of £hares beld Dy any
holder is not an exact multiple of the namber of shares to be con-
solidated into 2 single shave issue to each such holder credited as
foily paid up by way of capitalisation the m:mmnm numbe_r of sham
required to round up his kolding fo such 4 multiple (such_ irsne being
decrned to have been effected immedintely prior to consolidation} and
the amonnt required to pay up such shares shallbe appropriatedat their
diseretion from any of the sums standing to the credit of any of the
Company’s Reserve Aceounts {including Share Preminom Account and
Capital Redemption Reserve Fund) or to the credit of profif and loss
account and espitalised by applying the same in paying up such
shares.

8. The Cemnany may by Special Resolution reduce ifs share
capital or any eapital redemption reservefund orshare premium aceount
in any manner and with and subject to any inddent authorised and
consent required by law.

SHARBES.

9. Except 2s required by law, no person shall be recognised by
the Company as holding any share upon any trost, and the Company
shall nol be bound Dy or compelled in any way io recogmise any
equitable, contingent, fainre or partial interest in any share, or any
interest in any fractional part of a share, or {excepi only as by these
presenis or by law otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in the regisiered
holder.

10. Without prejudice to any special rights previcusly conferred
on the holders of any shares or class of shares for the fime beiny issued,
any shave in the Company may be issned with such yroferred. deferred
or other special rights, or subject to such .esirictions, wheiher in
regard to dividend, return of capital, voting or otherwise, as the
Company may irom time to time by Ordinary Besolution determine
(or, failing any such determination, as the Directors may determine)
and subject fo the provisions of the Statutes the Company may issae
preference shares which are, or at the option of the Company are o be
Hable, {0 be redeemed.

11. All anissued shares shall be at the disposal of the Directors
and they may allot, grant optiens over or ofherwise dispose of them o
such persons, at such times and on sueh {erms as they ihink proper.
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12.  The Cumpany may exercise the powers ot paying commissions
conferred by the Statutes to the full extent thereby permitted. The
Gompatuy may also on any issue of shares pay such brokerage as may
be lawwful. .

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

SHARE CERTITICATES.

14. Every share certificate shall be issued under the Seal (or, in
the case of shares on a branch register, an official seal for use in the
relevant territory) and shall specify the number and class of shaves to
which it relates and the amount paid up thereon. No certificate shall
be issued representing shares of more than one class.

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

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

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

18. (A) Any two or more certificates vepresenting shares of any
one class held by any member may at his request be cancelled and 2
single new certificate for such shares issued in lieu without charge.

{B) If any member shall surrender for cancellation a share certifi-
cate representing shares held by him and request the Company to issue
in lieu two or more share certifizates representing such shares in such
proportions as he may specify, the Directors may, if they think fit,
comply with such request.
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CAT.LS ON SHARES.

19, The Directors may from time io Hme maie ealls mpon the
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23. The Directors may on the issue of shares differentiate
between the holders as to the amount of calls to be paid and the times
of payment.

24. The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether on
account of the nominal value of the shares or by iway of premium)
uncalled and nupaid upon the shares held by him and such payment
in sdvance of calls shall extinguish pro tanto the liability upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest ab such rate (not
exceeding 10 per cent. per annum) as the member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN.

95. If o member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have accrued.

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

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

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

o
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33. A statutory declaration in writing that the declavant is &
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to sabtisfy a lien of the Company
on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against 2ll persons claiming to be entitled to
the share. Such declaration and fhe receipt of the Company for the
consideration (if any) given fov the ghiare on the sale, re-allotment or
disposal thereof together with the share certificate delivered to a
purchaser or allottee thereo! shall (subject to the execution of a transfer
if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any) nor shall his title to
the share be affected by any irregularity ovinvalidity in the proceedings
in reference to the forfeiture, smrender, sale. re-allotment or disposal
of the share.

TRANSFER OF SHARES.

34, All transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to the
Directors and may be under hand only. The instrument of transfer
shall be signed by or on behalf of the transferor and (except in the
case of fully-paidl shares) by or on behalf of the transferee. The
transferor shall remain the helder of the shares concerned until the
name of the transferce is entered in the Register of Members in respect
thereof.

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

36. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of shares
(not being fully paid shares). The Directors may also refuse to register
o transter of shares (whether fully paid or not) in favour of more than
four persons jointly. If the Directiors refuse to register a transfer they
ghaill within two months after the date on which the transfer was lodged
with the Company send to the transierce netice of the refusal.

37. The Directors may decline to recognise amy instrument
of transfer unless the instrument of transfer is in respect of only
one class of share and is deposited at the Transfer Office accompanied
by the relevant share certificate(s) and such other cvidence as the
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Directors may reasonably require to show the right oif th?' transteror 4 hq
. fer (and, if fhe instroment o3 trapsier i €xecnteg '

to make the transfer . .. ) ax
by some other person on his hehalf, the authoricy of that Person g

! re
to doj. } Yic
38. All instruments of transfer which are registered may pe |
retained by the Company. f of
39. XNo fee will be charged by the Company in respect, of the | J1;3)11
registration of any instrument of transfer or probate or_ ]et§ers”‘ of 5 e
adminjstration or certificate of marriags or death or notice . ; e
of distzingas or power of attorney or other docnmexft Telating to pe
or affecting the title to any shares or otherwise fgr making any entry g o
in the Register of Members affecting the title to any shares, o of
40. Th> Company shall be entitleq to destroy all instrumenig -‘ j as
of transfer of shares which have been registered at any time after ’ the
the expiration of six Years from the date of registration thereof and ~ f ’
all share certificates and dividend mandates which have becn cancelled | pr
or have ceased to have effect: at any time after the expiration of threg ; des
years from the date of such cancellation or cessation and all notifies- j .y
tons of change of hame or address after the €xpiration of one year i tit]
from the date of the recording thereof and ii shafl conclusively be ; ad-
Bresumed in favour of the Company that €very instroment of iransfer j Teg
50 destroyed was a valig and effective instrument duly and properly in
Tegistered and every share certificate so destroved was a valid and | exe
effective document duly and Properly cancelied ang every other . \ of
document hereinbefore mentioned so destroyed was a valid and N res
effective document ip aceordance with the recordeq particaiars thereof - i
in the books or records of the Company, Provided always that :—
(i) The provisions aforesaid shall apply only to the destrae-
tion of g doeument ip good faith ang without notice of con

A0y claim (regardless of the parties thereto) to which b pai
the document might be relevang ; ‘

(i) Nothing herein contained shali pe consiraed as imposing

the:
upon the Company: any lability in Tespect of the destrue- ' ¢
ton of any spep document earlier 2an as aforesaid or pre
In any ease where the conditions of proviso (i) aboveare - i cire
not fulfilied | suc]
(i) References hercin to the destracton of any document o fror
include Yeferences to he disposal thereof in Ay manner. det
-~ BJ
TR-ANSJ[ISSION OF SHARES. 1 stoc
.*1- In case of the death of a sharcholder ithe survivors or ¥ as
SUITIVOr where the deceased Was 2 joint holder and the executors o a8 1
or administrators of the deceased where e wag : |

S 2 50le or only sorviving
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holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in this Articlo shall
release the estate of a deceased holder (whether sole or joint) from any
liability in respect of any share held by him.,

42. Any person becoming entitled to 2 share in consequence
of the death or bankruptey of a member may (subject as hereinafter
provided) upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share either
be regisfiered himself as holder of the share upon giving to the Company
notice .u writing of such his desire or transfer such share to some other
person. All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptey of the member had not occurred and
the notice or transfer were a transfer executed by such member.

43. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptey of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitled if he were the
registered holder of the share except that he shall not be entitled
in respect thereof (except with the authority of the Directors) to
exercise any right conferred by membership in relation to meetings
of the Company until he shall have been registered as a member in
respect of the share.

STOOK. ‘
a‘?_gl

44, The Company may from time to time by Ordinary Resolution
convert any paid-up shares into stock or reconvert any stock into
paid-up shares of any denomination.

45. The holders of stock may transfer the same or any part
thereof in the same manner and subjeet to the same, regulations
as and subject to which the shares from which the stock arose might
previously to conversion have been fransferred (or as near thereto as
circumstances admit) but no stock shall be transferable except in
such units (not being greater than the nominal amount of the shares
from which the stock arose) as the Directors may from time to time

defermine.

46, The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages
as regards dividend, refurn of capital, voting and other matters
ag if they held the shares from which the stock arose ; but no such
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privilege or advantage (except as regards participation in the ;pmﬁm
or aszsts of the Comapany) shall be conferred by an ameunt of s-mg;k
which would not, if existing in shares, have conferred sach yrivilege
or advantage,

GENERAL MEETINGS.

7. An Annval Generzl Meeting shall be held mot more than
eizhteen months after the incorporation of the C’omp—an},' and subse-
qaently once in every year, at such time (within a period of Dot more
than fifteen months after the holding of the last preceding Annual
Gemeral Meeting} and place as may be determined by the Directors. .
Al other General 3leetings shall be called Extraordinzry General v
Meetings. p

48. The Directors may whenever they think fif, and shall on
requisifion in aecordance with the Statutes, proceed fo convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

49. An Annual General Mesting and any General Meeting ai
which it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a rezolution of which special notice has been given
to the Company, shall be called by twenty-one days’ notice in wriling oy
at the least and any other General Meeting by fouricen days® notice i
I writing at the least. The period of notice shall in each case be
exclosive of the day on which it is served or deemed to be served and .
of the day on which the meeting is to be held ang shail be given in 4
msnner hereinafter mentioned fo all members other tham wgeh as
are ot under the provisions of these Presents entitled fe receive snch i
notices from the Company : Provided that = General Meeiing not- :
withstanding that it has been called by a shorier notice than thak L '
specified above shall be deemed to have been doly called # it isso
agreed—

{4) in the case of an Annual General Meeting by all the j
members entitled to attend and voie thereat ; and : E
i

P
P

K

{8} in the case of an Extraordinary General Meeting by a
majority in number of the members having a righﬁ’ io
attend and vote thereat, Veing a majorily together

holding not less than g5 per cent. in nominal value of P

the shares giving that right. N
Provided also that the accidental omission to give notdee to or the

Emn—meipt .cwf notice by any person entitled thereto shall no: invalidate
the proceedings at any General Meetine,
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50. (A) Tvery notice calling a General Meeting shall specify
the place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statemant thal a
member entitled to attend and vote is entitled to appoint a proxy to
attend and, on a poll, vote instead -if him and that a proxy need not
be a member of the Company,

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

{(c) In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the
general nature of such business ; and if any resolution is to be proposed
as an Extraordinaiy Resolution or as a Special Resolution, the notice
shall contain a statement to that effect.

51. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say :—

(i) declaring dividends ;

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

(iii) appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed ;

(iv) appointing or re-appointing Directors to fill vacancies
arvising at the meeting on retirement by rotation or
otherwise.

52, The Directors shall on the requisition of members in accord-
ance with the provisions of the Statutes, but subject as therein
provided—

(i) give to the members entitled to receive notice of the next
Annual General Meeting, notice of any resolution which
may properly be moved and is intended to he moved at
that meeting ;

(ii) circulate to the members entitled to have notice of any
General Meeting, any statement of not more than one
thousand words with respect to the mabter referred to in
any proposed resolution or the business to be dealt with
at that meeting.
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PROCBEOINGS AT GENERAL, MERTINGS,

o5, By hpsiness shall be wanssesed at any f@%‘ﬁ‘;‘mg Mesting
MRS A querim s present st 1he Gane when the meeding procasds
bo imsiness,  Two apepbers present in person or hy proxy and extifed
Wy vekes Shall e o qnovnm for all preposes,

H4, The Chaiyman of the Directors, failing whom the Bepuiy-
Chalvman, shall progide as chaleman a$ a Cenexal Mocting. If rfheuze
he no sud) Chaleman or Depnty-Chairman, or 5 at ang meeting neither
he prasent: within five minutes after the time appointed for holding the
Teting and willing 1o ast, the Dievetors present shall chosse ene of
gheir fmaher (or, it no Dipeetor heo present op i 2ll the Direciors
present deeling fo ke the thair, the members present shall chopse
one of fhefit mimbier) 43 be ehairsan of the mageting,

Bk T wiihin ten minutez from the time appuinted iora General
Meglinig (ov sueh Ionger interyal as the ehairman of the meeting may
iz (o allow) o (horm #Enos present, the mieeting, if convened on
fhe f"r.'l_'eqf,lliﬁll‘fimif 0F memhers, shall he dissolved. In any other ease it
shall gtand adjoneed to the fame day in the next week, at the same
bima and place, or o Auch day andl at such time and Place as the
chafrman of the meating may determino, and if at such adjourned

mesting o quonint is not; presont within five minutes from the time -

appotnted for violdiag the meebing, the members. present in person: or
by praxy shall he a quoram.

B0, - 'Fhe chairman of the meebing may with the consent of any
Gorsral Meeling at which o quorum is present (and shall if so directed
by iha neoting) adjourn the meebing from time to time (or sine die)
and from place o place, buli no business shall be transacted at any
adfournad moating excoph business which might lawfully have been
Bransietod ab. the meeting from which the adjournment took place,
Wl o o meeting is ndjourned sine die, the time and place for the
pifotenod mooting shall be fixed by the Directors. -

7. When a maeting is adjourned for thirty days or more or
sime dio, not less thei seven days’ notice of the adjourned meeting shall
be givenin tiko manner as in the case of the original meeling. Save as
aforesnid, it shall not be necessary to give any notice of an adjourament
0r of the business to be transacted at an adjourned meeting,

8. At any General Meeting a resolution put to. the vote of the

meeting shall se decided on g show of hands unless o noll is (before or
on the declaration of the vesult of the show of hands) demandeq by—
(i) the chairman of the meeting ; or

(i} not les¢ than three memberg present in person op by
proxy and entitled to vote; or
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(ili) & member or members present in person or by proxy
and representing not less than ome-tenth of the total
voting rights of all the members having the right to
vote at the meeting ; or

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

59. A demand for a poll may be withdrawn only with the
approval of the meeting. Unless a poll is required a declaration, by
the chairman of the meeting that a resolution has been cairied, or
carried unanimdusly, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence

‘of that fact without proof of the number or proportion of the voles

recorded for or against such resolution. If a poll is required, it shall
be taken in such manner (including the use of ballot or voting papers

_or tickets) as the chairman of the meeting may direct, and the result

of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. The chairman of the meeting may (and if
so directed by the meeting shall) appoint serutineers and may adjourn
the meebing to some place and time fixed by him for the purpose of
doclaring the result of the poll.

60. In the ease of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled

to a casting vote.

61. A poll demanded on the election of a chairman or on 2
question of adjournment shall be taken forthwith, A poll demanded
on any other question shall be taken either immediately or at such
subsequent time {not being more than thirty days from the date of
the meeting) and place as the chairman may direct. No notice need
De given of a poll not taken immediately. The demand for a poll
shall nok prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been

demanded.
VOTES OF MEMBERS.

62. Subject to any special rights or resirictions as to voting
attached by or in accordance with these presents to any class of shares,
on 2 show of hands every member who is present in person shall have
one vote and on a poll every member who is present in person or by
proxy shall have one vote for every £100 in nominal amount of the

shares of which ke is the holder.
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63. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be a,ccepte_d
to the exclusion of the votes of the other join® holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members in respect of the share.

64. Where in Tingland or elsewhere a receiver or other p'ers.on
(by whatever name called) has been appointed by any court claiming
jurisdietion in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulaifed)
of mental disorder, the Directors may in their absolute discretion,
upon or subject to produetion of such evidence of the appointment
as the Directors may require, permit such receiver or other person
to vote in person or by proxy on behalf of such membér at any General

Meeting.

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

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

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

68. A proxy need not be a member of the Companjr.

69. An instrument appointing a proxy shall be in writing in
any usual or common form or in any other form which the Directors
may accepb and—

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

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

The signature on such instrument need not be witnessed. Where
an instrument appointing a proxy is signed on behalf of the appointor
by an attorney, the letter or power of attorney or a duly certified

Y
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copy thereof. must .(fa,ih'ng previous registration with the Company)
beo l.odged ?V.lth the instrament of proxy pursuant to the next following
Article, failing which the instrument may be treated as invalid.

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

71. An instrument appointing a Proxy shall be deemed to
include the right to demand or join in demanding & poll and shall,
unless the eontrary is stated thereon, be valid as well for any adjourn-
ment of the meeting as for the meeting to which it relates.

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

CORPORATIONS ACTING BY REPRESENTATIVES.

73. Any corporation which is a member of the Company may
by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting cf the
Company or of any class of members of the Company. The person so
authorised shall be entitled to exercise the same powers on behalf of
such corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for the
purposes of these presents be deemed to be present in person ab any
such meeting if a person S0 authorised is present thoreat.

83076
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DIRECTORS.

74. Subject as hereinafter provided the Directors shall nob
be less than three nor more than nine in number. The first Directors
shall be appointed in writing by the subseribers of the Memorandum of
Association. The Company may by Ordinary Resolution {from time
to time vary the minimum number and/or maximum number of
Directors.

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

76. The ordinary remuneration of the Directors ghall from
time to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part ounly of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remuneration
related to the period during which he has held office.

7%.  Any Director who holds any executive office (including for
this purpose the office of Chairman or Deputy~Chairman whether or
not such office is held in an executive capaciby), or who serves on any
committee, or who otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary,
commission or otherwise as the Dircetors may determine.

78. The Directors may repay to any Director all such reasonable
espenses as he may incur in attending and returning from meetings
of the Directors or of any committee of the Directors or General
Meetings or otherwise in or about the business of the Company.

79. The Directors shall have power to pay and agree to pay
pensions or other retirement$, superannuation, death or disability
benefits te {or tv any person in respect of) any Director or ex-Director
and for the purpose of providing any such pensions or other benefits
to contribute to any scheme or fund or te pay premiums.

80. A Director may coniraet or be inferested in any confrack
or arrangement with the Company or with any other company in
which the Company may be inferested and he may hold and be
remunerated in respect of any office or place of profit (other than
the office of Auditor of the Company or any subsidiary theveof)
under the Company or any such other company and hu (or any firm
"of which he is 2 member) may act in & professional capacity f:)r the
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Company or any such other company and he remunerated therefor
and (save as otherwise agreed) e may retain for his own absolute use
and benefit all profits and advantages aceruing to him thereirom.

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

(8) The appointment of any Dirvector to the office of Chairman
or Deputy-Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director shall automatically determine if he
cease to be a Director bub without prejudice to any claim for damages
for breach of any contract of service between him and the Company.

{(c) The appointment of any Director to any other executive
office shall not automatically determine if he cease from any Cause
to be a Director, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages

for breach of any contract of service between him and the Company.

82. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them as
Directors npon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time revoke, withdraw,

alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

83, Any provisions of the atatutes which, subject to the provisions
of these presents, would have the effect of rendering any person
ineligible for appointment as & Director or liable to vacate office as
Director on account of his having reached any gpecified age or of
requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age, shall not
apply to the Company. :

84, The office of 2 Director shall be vacated in any of the
following events, namely :

(i) If he shall become prohibited by law from acting as &
Director. !

(i) X be shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the
Directors shall resolve to accept such offer.
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which the notice is given) before the date appointed for the meeting
there shall have been left ati the Office notice in writing signed by some
membor (other than the person to be proposed) dnly qualified to
attend and vote at the meeting for which such notice is given of his
intention to propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to e elected.

88, The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director from office notwithstanding
any provision of these presents or of any agreement between the
Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreement, and appoint
another person in place of a Director so removed from office. ~ In
default of such appointment the vacancy arising upon the removal
of 2 Director from office may be filled by the Directors as a casual
vacancy.

30. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacaney or as an additional Direetor, but so that the total number
of Directors shall not at any time exceed the maximum number (if
any) fixed by or in accordance with these presents. Any Director 8o
appointed shall hold office only until the next Annual.General Meeting
and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

90. Subject to the provisions of these presents the Dirvectors
may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. At any time any Director
may, and the Secretary on the requisition of a Director shall, summon
a meeting of the Directors.

91. It shall not be necessary to give notice of a meeting of
Directors to any Divector for the time being absent from the United
Kingdom. Any Divector may waive notice of any meeting and any
such waiver may be retrospective.

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

Directors.
83075
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benefits scheme under which he may benefit and which
has been approved by or is subject to and conditional
upon approval by the Board of Inland Reverue for
taxation purposes.

(¢) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment)
of two or more Directors to offices or employments with the Company
or any company in which the Company is interested, such proposals
may be divided and considered in relation to each Director separately
and in such case each of the Directors concerned (if not debnrred
from voting under paragraph (B) (iv) of this Article} shall be entitled
to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

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

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

. 96. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for the purpose
of filling up such vacancies or of summoning General Meetings, but
not for any other purpose. If there be no Directors or Director able
or willing to act, then any two members may summon 2 General

Meeting for the purpose of appointing Directors.

97. The Directors may elect & Chairman and Depuby-Chairman
and determine the period for which each is to hold office. If no
Chairman or Deputy-Chairman shall have been appointed, or if at any
meecting neither be present within five minutes after the time appointed

for holding the same, the Directors present may choose one of their
number to be chaivman of the meeting.

08. A resolution in writing signed by all the Directors for the
time being in the Tnited Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more Directors.
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as may be prescribed by Special Resolution of the Company, but no

regulations so made by the Company shall invalidute any prior act of

! the Directors which would have been valid if such regulation had not

@i been made. The general powers given by this Article shall not be

lil_nited or restricted by any -pecial authority or power given to the
Directors by any other Article.

P

S 104. The Directors may establish any local boards or agencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate, and may authorise the members of any
local boards, or any of them, to fill any vacancies therein, and to act .
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, dut no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby.

S S

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

»
authorities and diseretions vested in him.

e e *’“.‘:“"_"_‘j"*"@
- a &

106. The Dircetprs may from time fo time appoint any person to
an office or employment having a designation or title including the
* word ¢ Director  or attach to any existing office or employment with
. the Company such a designation or title. The inclusion of the word

« Director »* in the designation or title of any office or employment
with the Company (other than the office of Managing ox Joint Managing
or Deputy or Assistant Managing Director) shall not imply that the
holder thereof is a Director of the Company nor shail such holder
thereby be empowered in any respect to set as a Director of the Com-
pany or be deemed to be 2 Director for any of the purposes of tacse

: presents.
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107. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall be vesfed in the Directors,

108. Subject to and to the extent permitted by the Statutos, the

Company, or the Directors on behalf of the Company, ma:-;;' caus:,e G be
kept in any tereitory a Lranch register of members resident irc such
territory, and the Directors may make and vary such regulations as
they may think fit respecting the keeping of any such register.

109. Al cheques, promissory notes, drafts, bills of exchange,
and othar negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,

endorsed, or otherwise executed, as the case may be, in such manner as -,

the Directors shall from time to time by resolution determine.

110. Except to the extent permitted by the Stavutes no part of
the funds of ths Company shall be em:ployed in the subseription for or
parchase of or in loans upon the security of shares in the Compauy or
in any company which is its holding company nor shall the Company

directly or indirectly give any finanecial assistance for the purpose of or

in conneetion with a subseription for or purchase of such shares or
make any lozn to any of the Direetors or t¢ any director of any company

which is its holding company or enter into any guarantee or provide

any security in connection with any such loan. The powers of the
Directors shall be restricted accordingly. '

SECRETARY.

111. The Secretary shall be appsinted by the Directors on such
terms and for such period as they may think fit. Any Secretary so
appointed may at any time be removed from office by the Directors,
but without prejudice to any claim for damages for breach of any

contract of service bebween him and the Company. If thought fit

h:_-u Or more persons may be appointed as Join$ Seeretaries. The
Directors may also appoint from time to time on such ferms as they
may think fit one or more Assistant Seeretaries, \

THE SEAIL.

112." The Direetors shall provide for the safe custody of the
Seal, which shall only be nsed by the anthority of the Directors or of 4
Fommt—tee authorised by the Directors in that behalf. Every
mstru.ment to which the Sual shall be affixed shall be signed auto-
graphically by one Director and the Secretary or by two Directors
save that as regards any certificates fop shares or debentures or other

=
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seewrities of .the Company the Directors may by resolution determine
that such signatures ov cither of them shall be dispensed with or
affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS.

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

proceedings at a duly constitufed meeting.

RESERVES.

114. The Directors may from tirne to time set aside out of
the profits of the Company and earry to reserve such sums 28 they
think proper which, at the diseretion of the Directors, shall be applie-
able for any purpose to which the profits of the Company may property
be applied and pending such application may either be employed in
the business of the Company or be invested. The Directors may
divide the reserve into such speeial funds as they #nk fit and may
consolidaie into one fund any special funds or any parts of any spe~ial
funds into which the rescrve may have been divided. The Directors
gy alse withoud placing the same to yeserve carly forward any

profits.

DIVIDENDS.

115, The Company may by Ordinary Resolution declare
dividends but no snch dividend shall exceed the amount recommended

by the Directors.
116. Tf and so far as in the opinion of the Directors the profits

of the Company justily suck payments, the Dircclors may declare
and pay the fixed dividends or any class of shares carrying a fixed
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dividend expressed to be payable on fixed dates on the half-yearly
: or other dates preseribed for the payment thereof and may also from
“' time to time declare and pay interim dividends on shares of any class
of such amounts and on such dates and in respect of such periods as
they think fit.

4

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

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

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

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

i Lt

121. The D -ectors may retain any dividend or other moneys
payable on or in respeet of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

ook ot i e T
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122. The Directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained eontitled to become 2
member, or which any person is under Faose provisions entitled to

transfer, until such person shall become a member in respect of such
shares or shall transfer the same,

D e
e

123. The payment by the Directors of any unclaimed dividend
or ofher moneys payable on cr in respeet of a share into a separate
acceunt shall not constitute the Company a trustes in respect thereof

e A s
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and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall reverts

to the Company.

124. The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a dividend
in whole or in part by the distribution of specific assets (and in
particular of paid-up shares or debentures of any other company)
and the Directors shall give effect to such resolution, and where
any difficulty arises in regarl to such distribution, the Directors
may settle the same as they think expedient and in particular may
jssue fractional certificates and fix the value for distribution of such
specific assets or any parb 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 as may seem expedient 1o the

Tirectors.

125. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint holders
of the share or are entitled thereto in zonsequence of the death or
bankruptey of the holder, to any one of such persons) or to such
person and such address as such member or person Or Persons may
by writing direef. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or person or persons entitled
to the share in consequence of the death or bankruptey of the holder
may direct and payment of the chegue or warrant by the banlker
upon whom it is drawn shall be a good discharge to the Company.
Tvery such cheque or warrant shall be sent at the risk of the person

entitled to the money represented thereby.

ns are registered as joint holders of
any share, or are entitled jointly to a share in conscquence of the
death or bankruptey of the holder, any one of them imay give effectual
receipts for any dividend or other moneys payable or property dis-
tributable on or in respect of the share.

126. i two or moxe Perso

197. Any rcsolution declaring 2 dividend on shares of any
class, whether a resolution of the Company in General Meeting or a
resolution of the Directors, may specify that the same shall be payable
to the persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that ib may be » date
rrior to that on which the resolution is passed, and thereupon the

83055
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dividend shall be payable to them in accordance with th'eir 1'es?ective
holdings so registered, bub without prejudice to the rights inter se
in respeet of such dividend of transferors and trax.lsferees o‘.f any such
shaves. The provisions of this Article shall mutaies mautandis apply. to
capitalisations to be effected in pursuance of the next following

Axrticle.

CAPITALISATION OF PROFITS AND RESERVES.

128. The Directors may capitalise any sum standing to the
credit of any of {he Company’s reserve accounts (including Share
Premium Account and Capital Redemption Reserve TFund) or any
sum standing to the credit of profit and loss account by appropriating
such sum to the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them had the
same been a distribution of profits by way of dividend on the Ordinary
Shares and applying such sum on their behalf in paying up in full
unissued Ordinary Shares (or, with the approval of an Ordinary
Resolution of the Company and subject to any special rights previously
conferred on any shares or class of shares for the time being issued,
unissned shares of any other class not being redeemable shares) for
allotment and distribution eredited as fuily paid up to and amongst

them in the proportion aforesaid. The Directors may do all acts and

things considered necessary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such provisions
as they think fit for the case of shares becoming distributable in
fractions (including provisions whereby the benefit of fractional
entitlements acerue to the Company rather than to the members
concerned). The Directors may authorise any person to enfer on
behalf of all the members interested into an agreement with the
Company providing for any such eapitalisation and matters incidental

thereto and any agreement made under such authority shall be effective
and binding on all concerned.

MINUTES AND BOOKS.

129. The Directors shall cause Minutes to be made in books
to be provided for the purpose—

(i) Of all appointments of officers made by the Directors.

{if) Of tl}e names of the Directors present at each meeting
of Directors and of any commitiee of Directors.

(iif) Of all resolutions angd Proceedings at all meetings of
the Company and of any class of members of the Com-

pany and of the Directors and of committees of
Directors.
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130, Any register, index, minute book, book of account or
other book required by these presents or the Statutes to be kept by
or on behalf of the Company may be kept either by malking entries
in bound books or by recording them in any other manner. In any
case in which bound books are not used, the Directors shall take
adequateprecautions for guarding againstfalsifieation and for facilitating
its discovery.

ACCOUNTS.

131. The books of account shall be kept at the Office, or ab
such o'i er place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Directors. No member
(other than a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by statute
or authorised by the Directors. :

132. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
before o General Meeting of the Company such profit and loss accounts,
balance sheets, group accounts (if any) and xeports as may be

Necessary.

133. A copy of every balance sheef, and profit and loss account
which is to be laid before a General Meeting of the Company (inctuding
every document required by law to be attached or annexed thereto)
shall not less than tweuty-one days before the date of the meefing
be sent to every member of, and every holder of debentures of, the
Company and to every other person who is entitled to receive notices
of meetings from the Company under the provisions of the Statutes
or of these presents: Provided that this Article shall not require a
copy of these documents to be sent to more than one of joint rolders
or to any person of whose address the Company is not aware, but any
member or holder of debentures to whom a eopy of these documents
has not been sent shall be entitled to receive a copy iree of charge on

application at the Office.

AUDITORS.

134. Subject to the provisions of the Statutes, all acts done by
any petson acting as an Audifor shall, as regards all persons dealing
in good faith with the Company, be valid, nobwithstanding that; there
w-. some defect in his appointment or that he was at the time of his

appointment not qualified for appointment.

135. The Auditor shall be entitled to attend any General Meeting
and to receive all notices of and other communications relating to
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any General Meeting which any member js enfiiled to seceive, and to
be heard at any General Meeting on any park of the hnsiness of the
meeting which concerns him, as Auditor,

WOTICIH,

136, Any notice or decument (including 2 share certificate)
may be served on or delivered to any member by the Compasy either
personally or by sending it throngh the post in. 4 prepaid cover addressed
to such member at his registered address, or (i he has no registered
address within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his zddress
for the service of notices, or by delivering it to suck address addressed
as afovesaid. Where 4 notice ov other document is served or sent by
post, service or delivery shall be deemed to be efiected at the expiration
of twenty-four hours {or, where second-class mail is employed, forty-
eight hours) after the time when the cover containing the same is
posted and in proving such service or deliver; it shall be sufficient to
prove that such cover was properly addressed, stamped 2and
posted.

137. In revpect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the Register
of Members and nofice so given shall be sufficient notice to ail the
joint holders. =

138. A person entitled to a share in consequence of the death
or bankruptcy of a member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon or delivered to him at such address any notice or document to
which the mer-ber but for his death or bankruptey would be entitled,
and such service or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or documens on all persons interested
(whether jointly with or as claiming through or under him) in the share.
Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any member in pursuance of these presents
shall, notwithstanding that such member be then dead or bankrupt,
and whether or not the Company have notice of his death or bank-
ruptcy, be deemed to have been duly served or delivered in respect

of any share registered in the name of such member as sole or first-
named joint holder.

139. A member who (having no registered address within
the United Kingdom) has not supplied to the Company an address
within the United Kingdom for the cervice of notices shall not be
=ntitled to receive notices from the Company.
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WINDING UP.

_ 140. If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by ttse Conrt) the Liquidator may,
with the authority of an Extraordinary Resolution, divide among
the members 4% specie or kind the whole or any part of the assets of
the Company and whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may
for such purpose set such value as he deems fair upon any one of more
class or classes of property and may determine how such division shall
be carried oub as between the members or different: classes of members,
The Liguidator may, with the like authority, vest any part of the
assets in frustees upon such trusts for the benefit of members as the
Liquidator with the like anthority shail think fit, and the liquidation
of the Company may be closed and the Company dissolved, but 80
that no contributory shall be compelled to accept any shares or other
property in respect of which there is a liability.

INDEMNITY.

141. Subject to the provisions of and so far as may be permitted
by the Statutes, every Dirvector, Auditor, Secretary or other officer
of the Con.pany shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation thereto.

PRIVATE COMPANY.
142, The Company is & Private Company and accordingly :—

() The right to transfer shares in the Company shall be
\_ restricted in the meanner provided by these presents.

(8) The number of members of the Conpany (not Meluding
persons who are jit the employ.ueni of th- Company
and persons who having been formerly in the emplay-
ment of the Gompany were while in such employment
and have continued after the determination of that
amployment to be taembers of the Company) is limited
to fifty. Provided that where tswo or 101¢ persons hold
one or more shares in the Company jointly they shall
for the purposes of this paragrapb be treated as a pingle

member.
(c) No invitation shall be made to the public to subscribe
for any shares oOr debentures of the Company.
| +3075
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So long as the Company shall remain a Private Company the
Direciors’ powers to decline to register any transfer of shares (not
being fully paid shares) shall extend to any transfer of fully paid shares
and the liens by these presents conferred upon shares (not being
fully paid shares) shall extend to fully paid shaves.

R AR T

i OVERRIDING PROVISIONS.

1¢43. Whenever Banco Nacional de Cuba (hereinafter called “ the
Parent Company ) or any subsidiary of the Parent Company, shall
be the holder of not less than 90 per cent. of the issued Ordinary
j Shares, the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other provisions
of these Arxticles :—

{A) The Parent Company may at any time ard from time
to time appoint any person to be a Director or remove
from office any Director howsoever appointed but so
that in the case of a Managing Director his removal
from office shall be deemed an act of the Company
and shall have effect without prejudice to any claim for
damages for breach of any coniract of service between
him and the Company ;

Bt e e e e s s

(B) no unissued shares shall be issued or agreed to be issaed
) or pubt under option without the consent of the Parent
Company ;

. )
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(¢) any or all powers of the Directors shall be restricted in
such respeets and to such extent as the Parent Company
may by notice to the Company from time to time
prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose.
No person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any
way restricted hercunder or as te whether any requisite consent of
the Parent Company has been obtained and no obligation ineurred
or security given cor transaction effected by the Company to or with
any third party shall be invalid or ineffectual unless the thivd party
had at the time express notice that the incurring of such obligation
or the giving of such security or the eflecting of such transaction was
in excess of the powers of the Directors,

v e
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CERTIFICATE OF INCORPORATION

No. 2074897

I hereby certify that

HAVANA INIZRNATIONAYL BANK LIMITED

l-L
N

is this day incorporated undzr the Companies fxt.j‘;"\:1948 to 1967 and that the
c ' is Limited, ‘
k@ ompany is Limite

- Given under my hand at London the #nd Ootober 1972,
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No. of Company ...seee 7‘2&8627

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capitol

Pursuant to Section 63 of the Companies Acl 1948

To the Registrar of Companies

Name of Company HMWA/!V’/NW(‘W“" L. Bm/ fl’M"?@ ................ Limited*
hereby ngestLou notice that by ordinary/extramd«irmry/spsoia%** resclution of the company dated the

........ , n’\@*‘? /477 he nominal capital of the company has been increased by the
g 3.009:9 99

addition thereto of a sum of L. 6 92 NP, heyon rl the registered capital 0

The ndditional capital is divided as follows:-

Number of shares Class of share Nomina}, amount of ench share

Zo,0v? ORD JNIRY P 2t

"The conditions {e.g- voting rights, dividend rights, winding up rights, ete.) subject to which the new shares
have been or are to be issued are as follows:-
{If any of the shares are prcfcrencc <hares state whether they are redeemable or not)

“ P afr ppRin’ wi7TH I EXYSTING o RDINMARY SR &3

i

________\
Sipned oeeiemnseseranasenes \ M@' ..............
My TP EGATA.

State whether
Director or Secretary «-cse- D!QEC?«A,'

Py L1

P ———— W26 ..(Mv L8220

amtra

* Delete “Limited” if not applicable

=% Delete as necessary {see notes overleaf)
- 4"’)’ L
T PRGETned by: iR
&*“\\\ M 3 i Wk n <o \ H 63 )
ZONELE m:r-r wuafy 4
- 1 JU}(lg% “'7 57 ﬂ;.:?,, rell v, =L ;f

¥ gioes

Tracentor's references: Form No. 10

KAS.

P
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A

COMPANY LIMITED BY SHARES

Alemorandum

Abw
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HAVANA INTERHATIONAL BANK LIMITED

. . #

Incorporated the 3rd day of October, 1972

LINELATERS & PAINES,
BARRINGTON HOUSE,
59-67 GRESHAM SIREET,
Loxpox BC2V TJA.
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CERTIFICATE OF INCORPORATION

No. 1074897

I HEgEBRY CERTIFY that HAVANA INTERNATIONAL BANK

LIMITED is this day ineorporated under the Companies Acts 1948 to
1967 and that the Company is Limited.

Given under ry hand at London the 3rd October, 1972

R. W. WESTLEY,
Ilegistrar of Companies,

83075
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Phe Companies Acts 1948 lo 1967

COMPANY LIMITED BY SHARES

Memorandim of Asgeciation

OF

HAVANA INTERNATIONAL BANK LIMITED

1. The name of the Company is “ HAVANA INTERNATIONAL
Bang LinoreEp.”?
2. The registered office of the Company will be situate in
England.
3. The objects for which the Company is established are :—
(4) To carry on the business of banking in all its branches, and

R T T,
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to transact and do all matters and things incidental

thereto, or which may at any time hereafter, at any
place where the Company shall carry on business, be
usual in connection with the business of banking or
dealing in money or securities for money, ineluding,
without limiting the generality of the foregoing, the
borrowing, raising or taking up of money, lending or
advancing of money, sceurities and property, issuing,
discounting, Dbuying, holding, selling and dealing in
investments of all kinds, bills of exchange, promissory
notes, deposit receipts, coupons, dralts, bills of lading,
warrants, debentures, cerfifleates, serip and other instru-
ments and secavities whether transferable, negotiable, or
otherwise, the granting and issuing of letters of credit
and circular notes, buying, seliing, holding and dealing in
foreign exchange, currency, bullion, specie and precious
metals, negotiating loans, eredits «nd advances, credit
guarantees or eredit insurance, the -ueeiving of seeurities,
property and valuables of any description whatsoever on
deposit or for safe custody or otherwise, collecting and
transmitéing moneys and securities.
33070
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(8) To carry on the businesses of obtaining, receiving and

holding money in any deposit, current or savings account;
or otherwise (whether expressed in sterling or other
currencies) or in any other manner whatsoever and
whether at interest or ofherwise, and of utilising and
turning the same to account in any manner thought fit,
and the issning of cheques or any other means of any
description whatsoever to provide facilities for the
withdrawal or transfer thereof,

(¢) To finance or assist in financiag the sale of any real or

()

personal property of all and every kind or deseription by
way of hire purchase, instalment finance or deferred
payment or otherwise, and to institute, enter into, carry
on, subsidise, finance or assist in subsidising or financing
the sale and maintenance of any real or personal property
of all and every kind and description upon any terms
whatsoever, to aequire and discount hire purchase or
other agreements or any rignts thercunder, whether
Droprietary or contractual and to acquire by assignment
or otherwise debts due and owing to any person or
company and to collect such debits.

To provide managerial, advisory, consultancy and data
processing services of all descriptions and generally the
transaction of every kind of mercantile, property or
ageney business which may lawfully Le fransacted by
banks and finance houses.

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

operation whatever which may be lawfully earried on or
undertaken by capitalists, promoters, finauneiers, mana-
gers,  traders, importers, exporfers, concessionaires,
brokers including commadity and morigage brokers,
merchants, factors, mercantile agents, underwriters, ware-
housemen, surveyors, auctioneers, valuers, land agents,
contractors, airerafh, ship, hovereratt and road and rail
transport owners, hirers, charterers and operators, travel
agents ; to act as agent or broker for the placing of life,
marine, fire, aceident, fidelity and other insurance ; to
ack as agent or representative of owners or other persons
or corporations having, or claiming to have, any interest
in vesscls, aircraft, hovereraft, cargaes, freights, motor or
railway vehicles or other machinery or other general
merchandise, and any other subjeets of insnrance.

(F) To purchase, acquire, rent, build, construct, cquip,

execute, carry out, improve, work, develop, administer,

TN e N e
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maintain, manage or control works and conveniences
of all kinds, whether fop the purposes of the Company
or for sale or hire to or in return for any consideration
fron any other company or persons, and to contribute
to or assist in the carrying out op establishment,
construction, maintenance, improvement, management,

working, control or superintendence thereof respectively.

(@) To subseribe for, underwrite, purchase, or otherwise

acquire, and fo hold, dispose of, and deal with the shaves,
stock, securities angd evidenees of indebtedness or of the
right to Participate in profits or assets or other similar
documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any opfions or rights in respeet thereof,
and to buy and sell foreign exchange.

(B} To purclaze or otherwise acquire for any estate or

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

(x) To borrow and raise money and to sccure or discharge

any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and
future) and the unecalled capital of the Company, or
by the ereation and issue on such terms and conditions
as may be thought expedient of debentures, debenture
stock or other securities of any deseription.

(3) To draw, make, accept, endorse, discount, negotiate,

execute, and issue, and to buy, sell and deal with bills
of exchange, promissory notes, and ofher negotiable or
transferable instruments,

() To amalgamate or enfer into partnership or any joing

pwse or profit-shaving arrangement ig)y and to
co-operate in any way with or assisy or subsidise any
company, firm, or person, and o purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
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carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(r) To promote or concur in the promotion of any company,

the promotion of which shall be considered desiralle,

(M) To lend money to and guarantee or provide security

(whether by personal covenant or by mortgage or
charge) for the performance of the contracts or obligations
of any comvany, firm or person, and the payment and
repayment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shares and
securities of any company, whether having objects
similar to those of this Oompany or not, and to give all
kinds of indemnitics.

(N) To sell, lease, grant licences, easements and other rights

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

(0) To procure the registration or incorporation of the

Company in or under the laws of any place outside
England.

() To subseribe or guarantee money for any national,

charitable, benevolent, Dublie, general or useful object
or for any exhibition, or for ally purpose which may be
considered likely directly or indireetly to further the
objects of the Company or tb , interests of its members,

(Q) To grani pensions or gratuities 'to any emplovees or

ex-employees and to officers and ex-officers (including
Dircetors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
or dependanis of any such persons, and to establish
Or support associations, instibutions, clubs, "unds and
trusts whichk may be considered caleulated to benefit
any such persons or otherwise advance the interests of
the Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money to the
Company’s employees to enable them 0 purchase
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shares of the Company and to formulate and ecarry
mto eflect any scheme for sharing the profits of the
Company with its employees or any of them.

(R) To do all or any of the things and matters aforesaid in
any part of the world, and either as prineipals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in
conjunction with others.

(8) To do all such obher things as may be considered to be
incidental or conduncive to the above objects or any of
them.

Anc. it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if
and so far as otherwise expressly provided in any paragraph) shall
be separate and distinct objects of the Company and shall not be in
anywiso limited by reference to any other paragraph or the order in
which the same ocenr or the name of the Company. Provided always
that nothing herein contained shall empower the Company to carry
on the business of life assurance, accident insurance, fire insurance,
employers’ liability insurance, industrial assurance, motor vehicle
insurance or any other business of, insurance or re-insurance within the
meaning of the Insurance Companies Act 1938 or any Act amending,
extending or re-enacting the same.
v’

G
6 5. The share capital of the Company is £;{,000,000, divided into
0,900 shares of £100 each,

X Sep, m'\.t\ut?, “‘?m,ﬁj i‘(.{’) ;{}"\5\77 ]
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4, The liability of the members is limited.

By an Ordinary Resolution passed on 12th May 1977 the authorise
share capital of the Company was increased to 26,000,000,
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Wz, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Momorandum of Assoeiation, and we respectively agree to take the
number of sharves in the capital of the Company seb opposite our
respechive names.

Nun;{her l?l‘ Shulres -
T i TSSE J i r ] t eaoh e
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS aen by on: 5
i
3
J. FRANCO, Cne >
41 Porchester Gate, S
Bayswater Rd., ' Ci
Loondon, W.2, ¥
Banker. RN
: J. J. RODRIGUEZ, One o
il 12 Porchester Gate, . i
L ‘ ¥
L Bayswater Rd., =z
< ' TLondon, W.2,
7 Banker.
7 ;
"
o Total Shares taken .. Two
2 .
Dated the 19tk day of July, 1972. .
Witness to the above Signatures— )
J. A, TMPERATORI, ‘
29 Alexandra Court, '
Queensgate 171, S,'W.7, )
London, -
Banker. a ’
7
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The Companics Acts 1948 to 1967

COMPANY LIMITED BY SEHARES

Articles of Egsociaiion

FAVANA INTERNATIONAL BANK LIMITED

PRULIMINARY.

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

9. In these presents (if not inconsistent with the subject or
context) the words and oxpressions seb out in the first column below
shall bear the meanings sel opposite to them respectively :—-

WORDS MEANINGS
The Aets .- .. The Companies Acts 1948 to 1967.

The Statutes . The Acts and every other Act for the time being

in force concerning companics and affecting
the Company.

"These presents .. These Articles of Association as from time to
time altered by Speelal Reseolubion.

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

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

Seal .. . The Common Seal of tbo Company.
The United
Kingdom . Great Britain and Northern Tretand.
Month . .. Calendar month.
Year .- .. Calendar yeai.
In writing .. . Written or produced by any substitute Zor
wiiting or partly one and partly another.
Paid . .. Paid or credited as paid.
53075

:

|

!
i
.
i

|

L e RO T R

e A 8 Pt e AR -
=* D LA AW et “j' L

fat

e S e

T

e
%

e W R

T T T A RN PR/



2

The exproessions ¢ debenture? and ¢ debenture-holder ” zhall
rospectively include * debenture stock ** and ¢ debenture stockholder »,

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

All such of the provisions of these presents as are applicabie to
paid-up shares shall apply to stock, and the words * share ” and
“ sharcholder ” shall be construed accordingly.

Save as aforesaid any words or expressions defined in the Aects
shall (if not inconsistent with the subject or context) bear the same
meaning in these presents.

A Special or Wxtraordinary Resolution shall be effective for any
purpose for which an Ordinary Resolution is expressed to be required
under any provision of these presents.

SHARE CAPITAL. E)

(7 3. .lhe share capital of the Company is £;o’,000,000, divided info

zfn,nnn Cirdinary. Shares.af £100 earh. . .

By an Ordinary Resoiution passed on 12th May 1977 the authorised

share capital of the Company was incroased to £6,000,000,
VARIATION OF RIGHTS.
4. Whenever the share capital of tho Company is divided into
different classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogated

either with the consent in writing of the holders of three-fourths * the ‘

issned shaves of the class or with the sanction of an Dxtraordinary

Resolution passed at a separate General Mceting of the holders of

the shares of the class (bub not otherwise) and may be se¢ varied or
abrogated either whilst the Company is a going coreern or during ¢r
in contemplation of a winding up. To every such separate General
Meeting all the provisions of thess presents relating to General Meetings
of the Company and to the proceedings thereat shall matatis mutandis

apply, except that the necessary quorum shall be Hwo persons 'af-.__\
least holding or representing by proxy ~ne-third in nominal amount

of the issued shares of the class (bub so that if at any adjourned
meeting a quorum as above defined is not present, any twn ‘holders
of shares of the class present in person or by proxy shall be a guorum)
and that any holder of ghares of Hhe class present in person or by
proxy may demand a poll and that, every such holder shall on a poll
h.~ e one vote for every share of the elass held by him. The fo1egoing
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provisions of this Article shall apply to the variasion or abrogation
of the special rights attached o some only of the shares of any class
as if each group of shares of the class differently treated formed a
geparate class the special rights whereof are to be varied.

5. The special rights attached to any class of shares having
preferential 1ights shall not unless otherwise expressly provided by the
terms of issue theveof be deerned to be varied by the creation or issne
of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu therewith
but in no respeet in priority thereto.

ALTERATION OX SHARI CAPITAL.

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

7. (A) The Company may by Ordinary Resolution—

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

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

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

(B) Upon any consolidation of fully paid shares into shares of
larger amount the Directors rnay as between the lLolders of shaves
so cousolidated determine which shares are consolidated into each
consolidated share and in the case of any sharesregistered in the name
of one helder being consolidated 'with shares registered in the name
of another holder may make such arrangements as may be thought

e
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fit for the sale of the consolidated share or any fractions thereqs and
for the distribution among the persons entitled thereto of the net
brocecds of such sal¢ and for such purpose may appoint sonie Person
to transfer the consolidated share o the purchaser. Provided tHat
the necessary unissued shares are available the Directors may
alternatively in each case where the number of shares held by any
holder is not an exact multiple of the number of shares to be con-
solidated info a single share issue to each such holder credited s
fully paid up by way ot capitalisation the minimum number of shareg
required to round up his holding to such a muitiple (such issue being
deemed fo have been effected immediately prior to consolidation) and
the amount required to pay up such shares shallbe appropriated at thejp
discretion from any of the sums standing to the eredit of any of the
Company’s Reserve Accounts (including Share Premium Account ang
Capital Redemption Reseiva Fund) or to the credit of profit and loss
account and capitalised by applying the same in paying up such
shares.

8. The Company may by Special Resolution reduce its share
capital or any capital redemption reservefund orshayre premium aecount
In any manner and with and subjeet to any incident authorised and
consent required by law.

SIHARES,

9. BExcept as required by law, no person shall be recoguised by
the Company as holding any share upon any trust, and the Company
shall not be bhound by or compelled in Wy way to recognise any
equitable, contingent, future or partial interest in auy share, or any
interest in any fractional park of a shave, or (exeept only as by these
presents or by lIaw otherwise provided) any other right in respect of any
share, exeept an absolute vight to the entirety thereof in the registered
holder,

10. Wishous prejudice to any special rights breviously conferred
on the holders of any shares or elass of shaves for the time being issued,
any share in the Company may he issued with such preferred, deferred
or other speecial vights, or subjeet to such restrictions, whether in
regard to dividend, return of capital, voting op otherwise, as the
Company may from time to fime by Ordinary Resolution determine
(or, failing any such determination, as the Directors may determine)
and subject to the provisions of the Statutes the Company may issue
preference shares which are, or at the option of the Company are to be
liable, to be redeemed.

11. Al unissued shaves shall be at the disposal of the Directors
and they may allot, grant options over op otherwise dispose of them to
Suech persons, at such timoes and on such terms ag they think proper.
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12, The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted. The
Company may also on any issue of shares pay such brokerage as may
be lawful,

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

SHARE CERTIFICATES.

14. Every share cerlificate shall be issued under the Seal (or, in
the case of shares on a branch register, an official seal for use in the
relevant territory) and shall specify the number and class of shares to
which if relates and fhe amount paid up thereon. No certificate shall
be issued representing shares of more than one class.

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

delivery to all.

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

17. Where part only of the shares comprised in a shave certificate
ave transferred the old certificate shall be cancelled and a new cerlificate
for the balance of such shares issued in lieu without charge.

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

() Jf any member shall swrender for eancellation a shove certifi-
cate representing shares held by him and request the Company to issue
in lieu two or more share certificales representing such shares in such
proportions as he may specily, the Directors may, if they think fit,
comply with such request,

83075
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{C) If a share certificate shall be damaged or defaced or alleged to
have been lost, stolen or destroyed a new cerfificate representing the
same sharesmay be issued to the holder upon request subject to delivery
up of the old certificate or (if alleged tohavebeen lost,stolenordestroyed)
complance with such conditions as to cvidence and indemnity
and the payment of out-of-pocket expenses of the Company in con-
nection with the request as the Directors may think fit.

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

CALLS ON SHARES.

19. The Directors may from time to time make ealls upon the
members in respect of any moneys unpaid on their shaves (whether on
account of the nominal value of the shares or by way of premium) but
subject always to the terms of issue of such shares. A eall shall be
deemed to have been made at the time when the resolution of the
Diractors anthorising the eall was passed and may be made payable
by instalments.

20, Xiach member shall (subject to receiving at least fourteen
days’ notice specifying the time or times and place of payment) pay
to the Company af the time or times and place so specified the amount
called on his shares. The joint holders of & share shall be jointly
and severally liable to pay all ealls in sespeet thereof. A eall may be
revoked or postponed as the Directors may delermine.

21. If 2 sum called in respect of & shave is not paid before or
on the day appointed for payment thercof, the person from whom the
sum js due shall pay interest on the sum from the day appointed for
payment thercof to the time of aetual payment at such rate (not
exceeding 12 per cent. per annum) as the Direetors determine but
the Directors shall be af liberty in any case or eases to waive payment
of such interest wholly or in part

22.  Any sum {whether on account of the nomingl value of the
share or by way of premium) which by the terms of issue of a share
becoraes payable upon allotinent or a any fixed date shall for all the
purposes of these presenis be deemed to be a call duly made and
Payable on the date on which by the termns of issue the same becomes
payable. In case of non-pryment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or otherwise

shall apply as if such sum had become payable by virtue of a call
duly made and notified.
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23. The Directors may on the issue of shares differentiate
between the holders as o the amount of ealls to be paid and the times
of payment,

24. The Divectors may if they think At receive from any member
willing to advanee the same all or any part of the moneys (whether on
aceount of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro tanto the liabiliby upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (not;
exceeding 10 per cent. per annum) as the member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN.

25. If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have acerued.

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

27. 1If the requirements of any such notice as aforesaid are not
complied with, any share in respeet of which such notice has been.
given may ab any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, be for-
feited by a resolution of the Directors to that eficct. Such forfeiture
shall include all dividends deeclared in respech of the forfeited share
and not actually paid before forfeiture. The Directors may accept
a swrender of any share liabie to be forfeited hereunder.

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

pe .
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29. A member whose shares have been forfeited or surrendereq
shall cease to be o member in respect of the shares but shall notwith-
standing the forfeiture or surrender remain lia,b-Ie o pay to the
Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the shares
with infercst thereon at 12 per cent. per annum (or such lower rate as
the Directors may approve) from the date of forfeiture or surrender
until payment but the Dirvectors may waive payment of such interest
either wholly or in. part and the Directors may enforce payment without
any allowance for the value of the shares at the time of forfeiture
or surrender.

30. The Company shall have a fizst and paramount Lien on every

share (not being & fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such
share and the Company shall also have a first and paramount lien on
all shares (other than fully paid shares) standing registered in the
name of a single member for all the debts and labilities of such

member or his estate to the Company and that whether the same

shall have been incurred before or after notice to the Company of
any equitable or other inferest in any person other than such member
and whether the period for the payment or discharge of the same
shall have actually arrived or not and notwithstanding that the same
are joint debts or liabilities of such member or his estate and any
other person, whether a member of the Company or not. The
Company’s lien (if any) on a share shall extend to all dividends payable
thereon. The Directors may waive any len which has arisen and may
resolve that any share shall for some lmited period be exempt wholly
or partially from the provisions of this Article.

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

32. The net proceeds of such sale after paymont of the cosis
of such sale shall be applied in or towards payment or satisfaction
of the debts or liabilities in respect whereof the lien exists so far
as the same are Presently payable and any residue shall (subject
to a like lien for debts or labilities not presently payable as existed
upon the shaves prior to the sale) be paid to the person entitled to
the shares ab the time of the sale. Top giving effect to any such sale

the Directors may anthorise some person to transfer the shares sold
to the purehaser.
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33. A statutory declaration I writing that the declarant is a
Director or the Secretary of the Companty and that a share has been
duly forfeited or surrendorod or sold to satisly a lien of the Company
on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to
the share. Such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotme.sb or
disposal thereof together with the shave certificate delivered to g
purchasor or allottes thereof shall (stubject to the execution of a transfer
if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allottied or disposed of shall ho
registered as tho holder of the share and shall not be bound to ses to
the application of the Durchase money (if any) nor shall his title to
tho share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, surrender, sale, re-allotment or disposal
of the share.

TRANSFER OF SHARES.

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

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

36. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of shares
(not being fully paid shares). The Directors may also refuse tio registor
a transfer of shares (whether fully paid or not) in favour of more than
four persons joinfly. If the Divectors refuse to register & 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,

37. The Directors may decline to recognise any instrument
of transfer unless the instrument of transfer is in respect of only
one class of share and is deposited at the Transfer Office accompanied
by the relevant share certificate(s) and such other evidence as the

33075
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Directors may reasonably require to show tho right of thc? transferor
o make the transfer (and, if the instrument of transter is executed
by some other person on his behalf, the authority of that person so
to do).

38, All instruments of t.ansfer which are registered may be
retained by the Company.

39. No fee will be charged by the Company in respect of the
rogistration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or notice in Hey
of distringas or power of altorney or other document relating to
or affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title o any shares.

40. The Company shall be entitled to destroy all instruments
of transfer of shares which have been registered at any time after
the expiration of six years from the date of registration thereof ang
all share certificates and dividend mandates which have been cancelled
or have ceased to have effect at any time after the expiration of threo
years from the date of snch cancellation o cessation and all notifica.
tlons of change of name or address after the expiration of one year
from the date of the recording thereof and it shall conclusively be
preswmed in favour of the Company that; every instrument of transter
S0 destroyed was a valid and offective instrument duly and properiy
registered and every sharo certificate so destroyed was a valid and
effective document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and
effective doenment in aceordance with the recorded particulars thexeof
in the books or records of the Company. Provided always that ;—

(i) The provisions aforesaid shall apply only to the destruc-
tion of a documens in good. faith and without notice of
any claim (regardless of the barties thereto) to which
the docunent might bo relevant ;

(i) Nothing hercin eontained shall be construed ag imposing
upon the Company any liability in respect of the destruc-
tion of any suelh document earlier than as aforesaid or
in any case where the conditions of proviso (i) above are
not fulfilled ;

(iif} References herein to the destr

uction of any document
include references o the dispos

al thereof in any manner,

TRANSMISSION OF SHARES.

41. In case of the deat) of a shareholder the survivors or
SUrvivor where the deceased Was a joint holder, and the executors
or administrators of the deceased where he was a sole oy only surviving
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holder, shall be the only bersons reeognised by the Company as having
any title to his interest in the shares, but nothing in this Article shall
release the estate of a deceased holder (whether solo or joint) from any
liability in respect of any share held by him.,

42. Any person becoming entitled to g share in consequence
of the death or bankruptey of a member may (subject as hereinafter
provided) upon supplying to the Uompany such evidence as the
Dirvectors may reasonably require to show his title to the share either
be registered himself as holder of the share upon giving to the Company
notice in writing of such his desive op transfer such share to some other
person.  All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfors
of shares shall be applicable to any such notice or transfer as aforesaid
as if the cdeath o bankruptcy of the member had not occwrred and
the notice or traunsfer were a transfer executed by such member.,

43. Bave as otherwise provided by or in accordance with these

© presents, a person becoming entitled to a share in consequence of the

death or bankruptey of a member (wpon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages as those to whieh he would be entitled if he were the
registered holder of the share except that he shall not be entitled
in respect thereof (except with the authoriby of the Directors) to
exercise any right conferred by membership in relation to meetings
of the Company until he shall have been registered as a member in
respect of the share.

STOCK,
44. The Company may from time to time by Ordinary Resolution
convert any paid-up shaves into stock or reconvert; any stock into
paid-up shares of any denomination.

45. The holders of stock may fransier the same or any pard
thereof in the same manner and subjeet to the smme regulations
as and subjeet to which the shares from which the stoek arose might
previously fio conversion have been transferred (or as near thereto as
circumstances admit) but no stock shall be transierable except in
such nnits {not being greater than the nominal amount of the shaves
from which the stock arese} as the Directors may from time to time

determine.

46, The holders of stock shall according to the amount of the
stock held by them have the same rights, privilezes and advantages
as regards dividend, return of capital, voting and other matters
as if they held the shares from which the stock arose; but no such
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privilege or advantage (except as regards
or assets of the Company) shall be conferred by an amount of stock
which would not, if existting in shares, have conferred syeh Drivilege
Yy or advantage.
fy
GENERAL MEETINGS.

47. An Annual ‘General Meeting sh
eighteen months after the incorporation

quently once in every year, at such time
than fiftcen months after the hol
General Meeting) and place as m
All other General
Meetings,

Participation ip the profits

all be held not moyg than
of the Company ang subse-
(within a period of not more
ding of the lash preceding Annugl
ay be determined by the Directors,
Meefings shall be ealled Extraordinary

48. The Directors may whenever
requisition in accordance with the Stat

General
Extraordinary General Meeting,

.
they think fit, and shaj on
utes, proceed to convene an

NOTICE OF GENERAL MERTINGS.
49. An Annual Genera] Meeting and any General
Wwhich it is proposed to Pass a Special Resolution or (save
by the Statutes) a resolution of which special notice h
to the Company, shall be called by twenty-one days’
at the least and any other General Meeting
in writing at the least, The period of noti
exclusive of the day on which it is sep

of the day on which the meeting is t
manner hereinafter mentioned to
are not under the provisions of 1
notices from the Comp
withstanding: that it h

Meeting at
as provided
as been given
notice in writing
by fourteen days’ notice

ce shail in each case be
ved or deemed to be served and

0 be held and shall be given in
all members other than such a3
these presents entitled to receive such
any: Provided that g General Meeting not-
48 been called by a shorter notice than that
specified above shall pe deemed to have beey,
greed—

(4) in the case of an Annual Geners)
members entitled o attend and vot;
(B) in the case of an Extra,ordina.ry

majority in numper
attend and vote ¢
holding not lesg th
the shares giving

Meeting by all the
e thereat ; and
General Meeting by 2
of the members having & right to
hereat, being g majority together
an 95 per cent. in nominal value of
that right,
dental omission to give
Son entitled theret g
al Meeting,

Provided also that the acei
non-receipt of notice by any per
the Proceedings at any Gener

notice to or the
Al not invalidate
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50. (A) Every notice calling a General Meeting shall speeify
the place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint 2 proxy to
attend and, on & poli, vote instead of him and that a proxy need not
be a member of the Company.

(B) In the case of an Annunal General Meeting, the notice shall also
specity the meeting as such.

() In the case of any General Mceting at which business other
than routine business is o be transacted, the notice shall specify the
general nature of such business ; and if any resolution is to be proposed
as an Bxtraordinary Resolution or'as a Special Resolution, the notice
shall contain a statement to that effect.

51. Routine business shall mean and include only business
transactel at an Annual General Meeting of the following classes,

that is to say :(—
(i) declaring dividends ;

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

(iii) appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed ;

(iv) appointing or re-appointing Directors to fill vacancies
arising at the meeting on retirement by rotation or
otherwise.

52. The Directors shall on the requisition of members in accord-
ance with the provisions of the Statutes, but subject as therein
provided—

(i} give to the members entitled to receive notice of the next
Annual General Meeting, notice of any resolution which
may properly be moved and is intended to be moved at
that meeting ;

(ii) circulate to the members entitled to have notice of any
General Meeting, any statementi of not more than one
thousand words with respeet to the matter referred to in
any proposced resolution or the business to be dealt with
at that meecting.

83075
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PROCEEDINGS AT GENERAL MELTIN GS.

83. No business shall he transacted at any Generg) Meeting
wnless & quoram is present at the time when the meeting proceegy

to business, Two members present in person or by Proxy and entitleg

o vote shall be g quorum for all purposes.

54. The Chairman of the Directors, failing whom the Deputy.j
Ohaimnan, shall preside as chairman at o General Meeting, Tt there . -
be 1o such Chaivman op Deputy—Chairma,n, or if at any Ieeting nejthep o
be present within five minutes after the time appointed for holding the .

meeting and willing to act, the Directors present shall choose one of
their number (or, if no Director be present or it g the Directorg

bresent decline to take the chair, the members present shall chooggg

onc of their number} to be chairman of the meeting.

55. It within ton minutes from the time appointed for a Genera]
Meeting (or such longer interval ag the chairman of the meeting may
think it o allow) & quorum is not; present, the meeting, if convened on
the requisition of members, shall be dissolved. Tn any other case it
shall stang adjourned to the same day in the next week, at the same
time and place, or to such day and at such time and place ag the
chairman of the meeting may determine, and if a4 sach adjourned
meeting a quornm ig 0ot present within five minutes from the time

appointed for holding the meeting, the members Present in person or
by Proxy shall pe g, quorum.

56, The chairman of the meeting may with he consenv of any
General Meeting at which & quornm is present (ana shall if so qiy
by the meeting) adjourn the meeting from time go time (or sine die)
ant from place to Place, but no business shaj) De iransacted at any
adjourned meeting except business whieh might: lawfully have been
transacted at the meeting from which the adjournment touk place.
Where a meeting is adjourne sine die, the time ang Place for the
adjourned meeting shall bo fized by the Dirvectors,

eebed

57. When 3 Meeting s adjourned fop thir
stne die, not legs than seven days’ notice of the
be given in like manner as in the ¢age of the oxi
aforesaid, it shal not be hecessary to give
ov of the business to be transacieq g an

ty days or more or
adjourneq meeting shall
ginal meeting, Save as
A0y notice of gn adjournment
adjourned mMmeeting,

58. Al any General Meeting o resolutior
meeting shall be deeided op g show of hangs unless a poll g (betore or

on the declaration of the result of e show of hands) demanded by—
(i} the chairman o the meeting ; op

(i) not legg than three members pregeng i person or by
PYOXy and entitleq te vote ; or

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

(iv) 2 member or members present in. person or by proxy and
holdingshares in the Company conferring a right to vote at
the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right,

59. A demand for g poll may be withdrawn only with the
approval of the meeting. Unless a poll is required a declaration by
the chairman of the meeting that a resolution has been carried, or
carried unanimously, ox by a particular majority, or lost, and an
entry to that offeet in the minute book, shall be conclusive evideuce
ol that fact without proof of the number or proportion of the rotes
recorded for or against such reolution. If g poll is required, it shail
be taken in such manner (including the use of ballot or voting papers
or tickets) as the chairman of the meeting may direct, and the result
of the poll shall be deemed to he the resolution of the eebing at which
the poll was demanded. The chairman of the meoting may (andif
so directed by the meeting shall) appoint serutineers and may adjourn
the meeting to soms place and time fixed by him for the purpose of
declaring the resnlt of the poll.

60. In the case of an equality of votes, whether on a show of
hands er 1 a poll, he chairman of the meeting at which the show of
hands takes place or at which the poll is demsnded shall be etitled
to a casting vote.

61. A poll demanded on the election of a chajrman or on a
question of adjournment shall be taken forthwith., A poll demanded
on ang other question shall be taken either immediately or at such
subsequent time (1ot being more than thirty days from the date of
the meeting) and place as the chaivman may direct. No notice need
he given of a poll not taken immediately. The demand for a poll
shall not prevent the confinuance of the meeting for the transaction
of any business other than the question on which the poll has been

demanded.
VOTES OF MEMBERS.

62. Subject to any speeial rights or restrictions as to voting
attached by or in accordance with these presents to any class of shares,
on & show of hands overy member who is present in person shall have
onc vofe and on & poll every member who is present in person or by
proxy shall have one vofe for every £100 in nominal amount of the
shares of which he is the holder.
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63. In the case of joint holders of o share the vete of the
who tenders g vote, whether

Senigp

in person or by pProxy, shall e Aceepteq

to the exclusion of the votes of the other joinf holders and for ghy

burpose seniority shall be determined by the order in whieh the Namey -
stand in the Repister of Members in respeet of the shave,

copy there
be lodged
Al‘ticle, ta

IR FrU R S JU
3 e L ATR e

N 70. .
64. Where in Bngland op clsewhere g Yeceiver or othey Person - g place or O
(by whatevey name ealled) has heen appointed by any court claimin 1 in or 1;}7 ”
jurisdiction in that behalf to éxercise powers with réspect to the o i place is 8
property or affairs of an ¥ member on the ground (howevex formulated) : ’ hours be
of mental disorder, the Directors may in their absolute discretion ; adio‘lm;'
upon or subject to broduction of guch evidence of the appointmeng ; or ‘?11‘1’ 1
as the Directors may require, permit such recejyer or other pergon vy taking :ﬁ
0 vote in person oy hy proxy on behaif of Such member at; any Genera] ’% o E(‘: ggi 1
Meoting, | ; 50 ho
65. No membher shall, unless the Direetors otherwise determine, :
be entitled to vote at

. - a.ga:il'l to
a General Meeting cithep Tersonally or by Proxy
Or to exercise any other right confory

which it
ed by membership in relation
; Company unless all ealls or

bagable by him 4o the Comyp

have heen paid.

S ESCIENTN

any in respeet of s

; . 71.
hares in the Company i include
unless &
‘ R t of
66. No objection shall be rajseq gg to the admissibility of an 4 e
vote except at the maeting op adjourned meebing at whiep the vote x '
objected to jg Or may he given or tendered anq every vote nog dis- , .72
allowed a4 such neeting shal be valid fop all Purposes, Any suen ; death.
objection ghall be referred tq the ehairmay of the meeting whoge ! ment ¢
decision ghan be final ang conclusivye J was o
& insanif
67.  On a polr YOUes may be given, either Personally o by proxy & the Tx
and a person entitled to moye than one vote need not: use all his voteg ! meeth
Or east all the votes he uses ip the same way. ! than
' A he 1
65, A PIOXy need not be g member of ghe C‘ompa,ny. . ’
G9. An instrumen, Appointing o, Proxy shali pe in writing in
any usual oy common form o in any othep form whig], the Directors
In&y accept andq—.
(
(i) in the case of gp individua) ghay be signed by the by re
Appointor or by pig attoriey ; ang perso
(ii) ?'n the case of 4 Corporation shap be eithey gtven under . COI.n}
its Common geaf gop Sighed on jtg behalf by an attorney ) i
or a duly authoriseq officer of ghe Corporation, E-mg;l
The s i - : -
Iy jnszgnatur: on Stch mstrumex{l; Deed not be Witnessed. VWhere ; purp
¢ Tamen Aphointing 4 Proxy is signeg on behalf of the appointor :
by an a,ttorney, the lettay Or power of att

such
& duly certified ‘
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hﬁ_d copy thoereof must (failing previous registration with the Company) .
hig ; be lodged with the instrument of proxy pursuant to the nexs following "
Cs “ Article, failing which the instrument may be treated as invalid. 9

n l 70. An instrument appointing a proxy must be left at such
5 place or one of such places (if any) as may be specified for that purpose

In or by way of note to the notice convening the meeting (or, if no
place is so speciiiod, at the Transfer Office) not less than forty-cight

s hours before the time appointed for the holding of the meeting or
‘ adjc arned meeting or (in the case of a poll taken otherwise than at
L or on the same day as the meeting or adjourned meeting) for the
{’ teking of the poll at which it is to be used, and in default shall not
f be treated as valid. Provided that an instrament of proxy relating
* to more than one meeting (including any adjournment thereof) having
once been so delivered for the purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent meeting to

which it relates, :

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

......

72. A vote cast by proxy shall not be invalidated by the previous
X death or insanity of the prinecipal ox by the revoeation of the appoint-
ment of the proxy or of the authority under which the appointment
was made provided that no intimation in writing of such death, [
é insanity or revocation shall have been received by the Company at
f! the Transfer Office at leasé one hour before the commeneement of the e
F meeting or adjourned mecting or (in the ease of a poll taken otherwise L
; than ab or on the same day as the meeting or adjourned meeting)
the time appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVIES,
73. Any corporation which is 2 membex of the Company may
by resolution of its directors or other governing body :mlsht?rise such s
person as it thinks fit Lo act as its representative ab any meeting of the P
Company or of any class of members of the Company. The person so
authorised shall be entitled to exercise the same powers on behalf of
such corporation as the corporation could exercise if it were an

individual member of the Company and such corporation shall for the
purposes of these presents be deemed to be present in person ab any

such meeting if a person so authorised is present thereat.
83075
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DIRECTORS.
Td.  Subject ag hereinaftor provided the Directiors shay not
be less than three hor more than nine in numbper, The first Directors
shall be appointed in writing by the subseribers of the Memorandum of

Association, The Company may by Ordinary Resolution from time

50 time vary the minimum number andfor maximum number of
Directors,

75. A Director shall not he required to hold any shares of the
Company by way of qualification., A Director who is not g member

of +ho Company shajl nevertheless be entitled 4o attend and spea)k ab
General Meotin gs.

76, The ordinary remuneration of the Directors shall from
time t0 time be determineqd by an Ordinary Resolution of the Compz-my
and shall (unless suoh resolution otherwise provides) be divisible
among the Directors ag they may agree, or, failing agreement, equally,
except that any Diveetop who shall hold office for parg only of the
period in respect of which such temuneration is payable shall be
catitled only to rank in sueh division for & propovtion of remuneration
related to the period during which he has held office.

77.  Any Director who holds any executive office (ineluding for

this purpose the office of Chairman or Deputy-Ghairman whether op
nob such office ig held in an executive capacity), or who Serves on any
committee, or whe otherwise performs services which in the Opinion
of the Directors are outside the Scope of the ordinary duties of a
Director, may Dbe paid such extra, remumeration by way of salary,

commission or otherwise ag the Directors may determine,

78.  The Directors may repay to any Divector all such reasonable
€xpenses as he may ineur in attending ang reburning from meetings
of the Directors op of any committee of the Direators or General
Meetings or otherwise i o about the business of the Company,

79. "The Directors shan have power o bay and agree to pay
pensions or othey retirement, Superannuation, degty or disability
benefits to {or to any person in Tespect of) any Director op ex-Director
and for the Purpose of Providing any gyep bensions or ofjep benefits
to contribute to any scheme or fypa or fo pay Premiums,

80. A Director may contrae
OF arrangoment wigh the Company
which the Company may he intere

remunerated in TeSpect of any offee Or place of profit (other than
the office of Auditor of the Uompany or any subsidiary thereof)
under the Company oy any such othep company ang he (or any firm
of which he js g member) may act in g Professiong] Capacity for the ;

0r be interested In any contraet
Or with any othep company in
sted and he may hold and be
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Company or any such other company and be remunerated therefor
and (save as otherwise agreed) he may retain for his own absolute use
and benefit all profits and advantages accruing to him therefrom,

81l. (A) The Directors may from time o time appoint one or
more of their body to be holder of any executive office (including,
where considercd appropriate, the office of Chairman or Deputy-
Chairman) on such terms and for such period as they may determine
and, without prejudice to the terms of any contract entered into in
any particular ease, may at any time revoke any such appointment,

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

(¢) The appointment of any Director to any other executive
office shall not automatically determine if he cease from any cause
to be a Direetor, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which event such
determination shall be withont prejudice o any claim for damages
for breach of any contract of service bebween him and the Company.

82. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time revoke, withdrvaw,
alter or vary all or any of such powers,

APPOINTMENT AND RETIREMENT OF DIRECTORS.

83. Any provisions of the Statutes which, sub ject to +Le provisions
of (hese presents, would have the efiecet of rendering any person
ineligible for appointment as a Director or liable to vacate office as
Director on account of his having reached any specified age or of
requiring special notice or any other special Tormality in connection
with the appointment of any Director over a specified age, shall not
apply to the Company.

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

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

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

N
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(iif) If he shall have g receiving order made 2Zainst hip,
or shall compound with his creditors generally,

(iv) If in England or elsewhere an order shall

ground (however formulated) of mental disorder oy
his detention or for #he appointment of g guardian op
for the appointment of & receiver or other berson (
whatever name called) to exercise powers with regpeet
to his property or affairs, ;
(v) If he shall be absent from meetings of the Directory
for six months without leave angd the Directorg shall

be maqe by :
any cowrt elaiming jurisdiction in that behalf on the -

by

resolve that his office be vacated,

85, The Company at the mneeting at which
vnder any provision of these presents may by

fill up. the office being vacated by electing thereto
Or some other per,

Director shall be deem
following cases :—

() Where at such meeting it is exp
il up such office Or & resolution for the
such Director is put to the meeting ang lost.

(4) Where such Director has given noti
Company that he ig unwilling to B
(iii) Where the defanlt is due to the m
In contravention of the next following Article,

The retivement; shall not have effect until the conchast
except whers g, resolution ig

Place of the refiring

Ce in writing to the
& re-elected. -

oving of a resolution

is re-elected or deeme
without bregj.

more persons
t any General
agreed to by

and any resolution moveq in eon

87. No person other than g Director retiving at the meeting
Shall, unlegs Técommended by the Directors foy election, be eligible
for appointment as a Dirvector at any GeneraJ Meeting unless not less
than seven nop more than forty-two days (inclusive of the date on

a Director retipeg
Ordinary Resolution
the retiving Directop
Sont eligible for appointment, In default the retiring
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which the notice js given) before the dafe appoinied for the meefing
there shall have been left at the Office notiee in Writing signed hy some
member (other than the person to he proposed) duly qualified to
atbend and vote g the meeting for which such notice s given of hig
intention go Propose such person for election and also notice in writing
signed by the person to be proposed of hig willingness to be elected.

88. The Company may in accordance wigh and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director from office notwithstanding
any provision of thege presents or of any agreement between the
Company and sueh Director, hut without prejudice to any claim he
may have for damages for breach of any such agreement, and appoint
another person in Place of a Director S0 removed from office, In
defanlt of such appointment the vacancy arising upon the removal
of & Director from office may be filleg by the Directors as g, casual
vacaney.

89. The Directors sha]l have power a any time and from time
to time to appoing Ay person to be a Director either to fill a casua]
vacancy or as an additiong] Divector, but so that the fotal number
of Directors shall no at any time exceed the maximum number (if
any) fixed by or in aecordanee with these presents.  Any Director so
appoinfed shall hold office only until the next Annual General Meeting
and shall then be eligible for re-clection.

PROCEEDINGS OF DIRECTORS,.

90. Subject to the provisions of these presents the Directors
may meet together for the despateh of business, adjourn ang otherwise
regulate their meetings as they think fit. At Ay time any Directop
may, and the Secretary on the requisition of a Direetop shall, summon
& meeting of the Directors,

91. It sball not bhe Hecessary o give notice of g meeting of
Directors to any Director for the time being absent from the Uniteq
Kingdom. Any Director may waive notice of any meeting andg any
such waiver may be retrospective.

92. The quormm necessary for the transaction of the business
of the Directors may be fixed from time to time by the Directors and
unless so fixed at any other bumber ghall he two. A meeting of the
Directors at which g yuorum is present shall be competent to exercise
all powers and discretions for the time being exercisable by the
Directors,
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. I
93.  Questions avising at any meeting of the T)ll‘(‘.ct?l‘s shall be |
determineg by a majority of votes. Ip case of an equ?ahty of votes
the chaivinayn of the meeting shall have & second or casting vote,

o 94. A Direotop who is in any way, whether directly oy indirectly, o
f’:‘] Inberested in contract op broposed contract with the Company shajj :
declare the hature of his interest in accordance wigh the provisions of
the Statuges,

95. (A) Save ag herein provided, a Directop shall not vote in
Tespect of any contract op arrangement or any other broposal whatso-
ever in which he hgg any material interegs otherwise than by virtue
of his inferests i shares or debentures op other secuarities of op other-
wise in or through the Company. A Direetor shall not; be counted

in the quornm af & meeting in relation o any resolution on whijeh
he is debarreq from voting.,
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(B) A Director shall (in the absence of some other materia] interest
than is indicated below) be enlitled tio vote (and be counted in the

quoram) in respect of any resolution coucerning any of the :following
; natters, namely :—.

o
T Vgt

(1) The giving of any secarity or :'mdemnity 60 him ip
, . respect of money lent or oblig'a,tions incurred by him gt
o ‘ the request of op fop the benefit of the Company or any
of its subsidiaries,

Lhie
- Tt TR e

: (1) The giving of any security op Indemnity o & thirg

‘ barty in respect of g debt or obligation of the Company

Or any of its subsidiapies for which he himself hag assumed

S responsibility in whole Or in part under & guarantee or
i indemnity o by the giving of security,

(iii) Any Broposal concerning an offap of shaves op debentures
or other securitieg of or by the Oompany Or any of its
% subsiciaries for Subseription op purchase in whiey offer
o he is or is to be interested ag g barti~ipant in the under-
: writing op sub-underwrif:ing thereof,

(iv) Any Proposal concerning any other
he i interested, directly op indirect
an officer oy shareholder or othey

’ , is not the bolder of op beneﬁcially

' cent. or more of the issueq gy

y Company oy of any thir

“ , interest iy deriveq,

conipany in which Sk
ly and whether ag
wise howsoever, but
interested in one per :
ares of any elass of such A
d company Bhrough which his .
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| (v) Any Proposal concerning the ad

Option, nodification
I operation of , Superannuat

ion fung Or retirement
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benefits scheme under which he may benefit and which
has been approved by or is subject to and conditional
upon approval by the Board of Inland Revenue for
taxation purposes.

(0) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment)
of two or more Directors to offices or employments with the Company
or any corapany in which the Company is interested, such proposals
may be divided and considered in relation to each Director separatoly
and in such case each of the Directors concerned (if not debarred
from voting under paragraph (8) (iv) of this Article) shall be entifled
to vote (and be counted in the guornra) in respect of each resolution
except that concerning his own appointment.

(p) If any question shall arise ab any meeling as to the materiality
of a Director’s interest or as to the entitlement of any Director to
vote and such question is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any other Dirvector shall be
final and conclusive except in a case where the nature or extent of
the interests of the Director concerned have not been fairly disclosed.

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

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

Meeting for the purpose of appointing Directors.

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

number to be chairman of the meeting.

08. A resolution in writing signed by all the Directors for 1.;110
time being in the United Kingdom shall be as effective as a resolutnox}
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more Directors.

g v sy g e
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99. The Directors m

ay delegate any of thejy powey
to Committeey consisting

S OF diseretigpg | |

. as m
0 one or more memberg of thejr body ung : regul
(if though fit) one or more other persong co-opted ag .l.lGI'Gflllaftgl‘ {he I
provided, Any committee g0 formed shall in the exereise of g, heen
bowers so delegated eonform to any regulations which Ir{ay from : Jimit
time to time be imposed by the Directors, Any such regulationg may ! Dire:
Provide for op authorise the Co-option to the commitiee of Persong
other than Directors ang fop such co-opted members to have votin |
Yights ag members of the committes but so thas (1) the Dumber of ; f01_‘ T
Co-opted memberg shall not exceed one-half of the total numbeyr of ‘1“ Klllﬁ
members of the commitige and (ii) no resolution of the committes ghay - of &
be effective unless at least o

ne-half of the members of the Commititeg renn
bresent at the meeting are Directors,

any
with

governed mautatis Mitandis .

notv
ilése presenty regulating the meelings ang , may
broceedings of ¢he Direetors, s far as the Same are not Supersedeq Dire
by any regulations made by the Directors under the lagt; Preceding ; _ apPPe
Article, B pers
A onr v
101. Al actg done by any meeting of Dlrectors, or of any sych i
Committee, op by any person acting ag g, Director gp as a member of 4
any such Committee, ghall g regards all persong dealing in good faith PO
With the Oompa,ny, notwithstandine that there wag Some defect; in he e any
appointment of any of the persong acting ag afmesaad, or that any : indi
Such persons weye disqualified op had vacateq office, or were not ; Con
entitled to vote, be as valig as if overy syep Person had been duly dlisc
appointed ang Was qualified ang had continned ¢o pe & Director oy
merber of the comm:

5 ’x'; ‘ und
Mittee and hag been entitleq to vote, e

ag |

1 suc

BOEROWING POWwRpg wit

102, The Directorg Taay exercise al the powers of the OOmpany N aug

to borrow money, and to morfgage Or charge jtg underta,king, Property a au'

and uneailed Capital, ang 0 issue debentureg and othep Securitie, o

Whether outright op a4 cullatera] security for any debt, liability op 7 an
Obligation of the Oomp:bny or of any thipg Party, . ;vo:
GENERAT, POWERS op DIRECTORS, - 1!31;

103, The businegs of the Company ghan be mangeeq by the wit
Directors, Who may Pay all expengeg ncurreq in forming and registorin e or
the Oompany, and may CXercise g1 Such powepg of the Compzmy as are ho
06t by the Statutes o by these Presents required to pe exerciged 1 ’ e
the Company iy, General Meei;ing, Subject; Aevertheless ¢ any regulations ; pa

of these DPresents, to the Provisiong of the Statutes and to gueh regula- i P

tiong, being not inconsisten with the aforesaiq regulati |

Ons or provigiong
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as may be preseribed by Special Resolution of the Company, but no
regulations so made by the Company shall invalidate any prior act of
the Directors which would have been valid if sueh regulation had not
been made. The general powers given by this Article shall not be
limited or restricted by any special authority or power given to the
Dircctors by any other Article.

104. The Divectors may establisi any local boards or agencies
for managing any of the affairs of the Company, cither in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may f{ix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, anthorities and discretions vested in the Directors,
with power o sub-delegate, and may authorise the members of any
local boards, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may he made upon such terms and subject to such conditions as the
Directors may think fit, and. the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby.

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

106. The Directors may from time to time appoint any person to
an office or employment liaving a designation or title including the
word * Director » or attach to any existing office or employment with
the Company such a designation or title. The inclusion of the word
“ Director » in the designation or title of any office or employment
with the Company {(other than the office of Managing or Joint Managing
or Deputy or Assistant Managing Director) shall not imply that the
holder thereof is a Director of the Company nor shall such holder
thereby be empowered in any respect to ach as a Divector of the Com-
pany or be deemed to be a Director for any of the purposes of these

presents.
83075
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107. The Company may exereise the powers
Statute: with regard to having an official se
powers shall be vested in the Directors.

conferred by 1),

‘ set
al for use abrogg and syeh th

108.  Subject to and to the exbent permitted 1
Company, or the Directors on behaif of
kept in any territory a branch registe
tervitory, and the Directors may mal
they may think Gt respecting

¥ the Btatutes, the
the Compan » QY canse to po
T of members resident in syep

e and vary sugh regidations gy k
the keeping of any sy register,
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109. All cheques, promissory notes, drafts, billy of excha.nge, 2h
and other negotiable or transicrable instruments, and all reeeipts fop b
moneys paid to the Company, shal be signed, drawn, aceepted, : 6]
endorsed, or otherwise executed, as the cagp may be, in such manner as -, é
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the Directors shall from time to time by resolution determine,

subseription fop or
purchase of or in loans upon the security of shares in he Company or - ; o
in any company which is its holding “ompany nor shall the Company
dirvectly or Indirectly give any finanei

al assistance for the purpose of or
in connection wit] a subscription for op burchase of g

make any loan to any of the Divectors or to any director of any company
which is ifs holding company or enter inte 4Ny guarantee or Provide

any seeurity in connection with any such loan, The powers of the
Directors shall be restricted accordingly,

uch shareg or
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SECRETARY.

111. The Secretary shall be
terms and for sueh Pperiod
appointed may at any tim

QAR

_\511 i e

appointed by the Directors on such
as they may think fit.

Secretaries, The-
uch terms ag they

THE SEAL.

112. The Directors shail pr

ovide for the
Seal, which shall only be used by t

he authority of
Directors in

safe custody of the - )
the Directors or ofu
hat behalt, Every
all be affixeq shall be signed auto-
graphically by one Dir

: L
ector and the Secretary op by two Directors o
save that ag regards any cortificates fop shares oy debentures op other
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secaritivs of the Company the Directors may by resolution determine
that such signatuves or either of them shall be dispensed with or
aflixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS.

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

RESERVES.

114. The Directors may from time to time set aside out of
the profits of the Company and carry to reserve such sums as they
think proper which, at the discretion of the Directors, shall be applic-
able for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in
the business of the Company or be invested. The Dirnutors may
divide the reserve info suc™ speeial funds as they think fit angd may
consolidate into one fund any special funds or any parts of any special
funds into which the reserve may have been divided. The Directors
may also without placing the same to reserve carry forward any
profits.

DIVIDENDS.

115, The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the amount recommended
by the Directors.

11.6. Tf and so far as in the opinion of the Dircetors the profits
of the Company justify such payments, the Direetors may declare
aud pay the fixed dividends on any class of shares carrying a fixed
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dividend expressed to be payable on fixed dates on the ha,]f-ye!a,rly
or other dates prescribed for the payment thereof and may also from
time to time declare and pay interim dividends on shaves of an-;V class
of such amounts and on such dates and in respect of such periods as
they think fit.

117.  Unless and to the extent that the rights attached to any
shares or the terms of issuc thereof otherwise provide, all divideuzz'ls
shall (as regards any shares nob fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro rata
according to the amounts paid on the shares during any portion or
portions of the period in respect of which the dividend is paid. For
the purposes of this Article no amount paid on a share in advance of
calls shall be freated as paid on the share.

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

119. Subject to the provisions of the Statutes, where any assel,
business or property is bought by the Company as from a past date
{(whether such date be before or atter the incorporation of the Company)
the profits and losses thereof as from such date may at the diseretion
of the Directors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares or securities are purchased cum dividend
or inferest, such dividend or interest may at the diseretion of the
Directors be treated as- revenue, and it shall not be obligatory to
capitalise the same or any part thereof.

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

121. The Directors may retain any dividend or other moneys
payable on or in respeet of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respeet of which the lien exists,

122. The Directors may retain the dividends Payable upon
shares in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become 2
member, or which any person is under thoge Provisions entitled to
transfer, until such person shall become a member in respect of such
ghares or shall transfer the same,

123. The payment by the Directors of any unclaimed dividend
or other moneys payable on oy in respect of a share into g separate
account shall not constitute the Company 2 trustee in respect thereof

W
FIAL (g tining o

>




o it

LTI N

29

and any divideng unclaimed after g period of twelve years from the

dato of declaration of such dividend shall he forfeited and shall vevert
to the Company,

. 124, The Company may wupon the recommendation of the
pll'ectox's by Ordinary Resolution dircet payment of 2 dividend
m whole or in pPart by the distribution of specific assets (and in
barticulay of paid-up shares or debentures of any other company)
and the Directors shall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the Directors
Inay settle the same ag they think expedient and in particular may
issue fractional certificates and fix the value for distribntion of such
Specific assets or any part ihereof and may determine that cash
bayments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all barties and may vest;
any such specific assets in trustees as may seem expedient to the
Directors.

125. Any dividend or other moneys payable in eash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint holders
of the share or are entitled thereto jn consequence of the death or
bankruptey of the holder, to any one of such persons) or to such
person and such address as such member or person or persons may
by writing direct. Bivery such cheque or warrant shall he made
Payable to the order of the person to whom it is sent or to such
person as the helder or joint holders oy berson or persons entitled,
to the share in consequence of the death or bankruptcy of the holdey
may direet and payment of the cheque or warrant by the bankey
upon whom it is drawn shall be a good diseharge {o the Company.
Lvery such cheque or warrant shail be sent at the rigk of the person
entitled to the money represented thereby.

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

127. Any resolution declaring a dividend on shares_of any
class, whether a resolution of the Company in General Meoting or a
resolution of the Directors, may speeify that the same shall be payable
to the persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that it may be a date
prior to that on which the resolution is Passed, and therenpon the

83075
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dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights inter se
in respect of such dividend of transferors and transferces of any such
shares. The provisions of this Article shall mutatis mutandis apply to
capitalisations to be effected in pursuance of the next following
Axticle.

CAPITALISATION OF PROFITS AND RESERVES.

128. The Directors may capitalise any sum standing to the
credit of any of the Company’s reserve accounts (including Share
Premium Account and Capital Redemption Reserve Fund) or any
sum standing to the eredit of profit and loss account by appropriating
such sum to the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them had the
same been a distxibution of profits by way of dividend on the Ordin@u*y
Shares and applying such sum on their behalf ir. paying up in full
unissued Ordinary Shares (or, with the approval of an Ordinary
Resolution of the Company and subject to any special rights Previously
conferred on any shares or elass of shares for the time being issued,
unissued shares of any other class not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst
them in the proportion aforesaid. The Directors may do all acts and
things considered necessary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such provisions
as they think fit for the case of shares becoming distributable in
fractions (including provisions whereby the benecfit of fractional
entitlements acerue o the Company rather than to the members
concerned), The Directors may authorise any person to enter on
bekalf of all the members interested info an agreement with the
Company providing for any such capitalisation and matters incidental
thereto and any agreement made under such anthority shall be effective
and binding on 2all concerned,

MINUTES AND BOOKS.

129. The Directors shall cause Minutes fo be made in books
to be provided for the purpose—

(i) Of all appointments of officers made by the Directors.

(ii) Of the names of the Directors bresent at each meoting
of Directors and of any committee of Directors.

(i) Of all resolutions and Proceedings at all meetings of
the Company and of any class of members of the Com-
pany and of the Dirvectors and of committees of
Directors.
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Oi;hei'1 ‘:)Oc;okﬁgyuir?%smr’ index, minuto book, book of acecount or
or on buhalt (;lf 1;110 é)y these presents or the Statutes to be kept by
in bound bools 1‘e ompany may be kept either by making entrios

i 90]:5 or by recording them in any other manner. In any
case 1 which bound books are not used, the Directors shall tak'e

fmdeq-u ateprecantions for guarding againstfalsification andforfacilitating
1ts discovery.

ACCOUNTS.

131. The books of account shall be kept at the Office, or at
such other place within Great Britain as the Directors think i’it, and
shall always be open to the inspection of the Dirvectors. No member
(other than a Directior) shall have any xight of inspecting any aceount
or book or document of the Company except as eonferred by statute
or authorised by the Directors,

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

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

AUDITORS.

134. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that there
was some defeet in his appointment or that he was at the time of his

appointment; not qualified for appointmont.

135. 'The Auditor shall be entitled to attend any Genoral Meeting
and to receive all notices of and other communications relating to




32

any Geueral Meeting which any member is entitled to recc'aive, ar%d to
be heard at any General Meeting on any part of the business of the

meeting which concerns him as Aunditor.

NOTICES.

136. Any notice or document (including a share certificate)
may be served on or delivered to any member by the Company either
personally or by sending it through the post in a prepaid eover addressed
to such member at his registered address, or (if he has no registered
address within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his address
for the service of notices, or by delivering it to such address addressed
as aforesaid. Where a notice or other document is served or sent by
post, serviee or delivery shall be deemed %o be effected at the expiration
of twenty-four hours (or, where second-class mail is employed, forty-
eight hours) after the time when the cover confiaining the same is
posted and in proving such service or delivery it shall be sufficient to

brove that such cover was properly addressed, stamped and
posted.

137. In respect of joint holdings all notices shajl be given to
that one of the joint holders whose name stands ficst in the Register

of Members and notice so given shall be sufficient; notice to all the
jeint holders.

138. A person entitled to 3 share in consequence of the death
or bankruptey of a member upon supplying to the Company such
evidence 25 the Directors may reasonably require to show kis title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled o have served
upon or delivered to him at such address any notice or document to
which the member but for his death or bankruptey would be entitled,
and such service or delivery shall for all Purposes be deerned a sufficient
service or delivery of such notice or document, on all persons interested

Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any member in pursuance of thess presents
shall, notwithstanding that such membey be then dead or bankrupt,
and whether or not the Company have notice of his death or bhank-
ruptcy, be deemed to have been duly served op deliver
of any share registered in the name of such member g5
named joint holder.

ed in respect
sole or first-

139. A member who (having no registered address within
the United Kingdom) has not supplied to the Company an address
within the United Kingdom for the service of notices shall not be
enfitled to receive notices from the Company.
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WINDING UP.

140, 't

« 'Vohi(l)tm‘;f ‘;fllfdgl?mpanly.s}mll be wound up (whether the liquidation
ith the au’ﬁhor‘ﬁ supo:.wsmn, or by the Court) the Liguidator may,
the mempon 1 1ty f’f an .Extraordmm'y Resolution, divide among
the Compy n .s:.lpem,e 01 kind the whole or any part of the assets of
o e kipncdy a,n]( whethgr or not the assets shall consist of property
for o ‘or S 1&1.1 consist of properties of different kinds, and may
1 ue. purpose set such value as he dleems fair upon any one or more
}c; ass 01 classes of property and may determine how such division shall

e ca,n.led‘ out as between the members or different classes of members
The L%quldat01‘ may, with the like authority, vest any part of ths;
as.set?, in trustees upon such trusts for the benefit of m;ambers as the
Ligquidator with the like authority shall think fit, and the liquidation
of the Company may be closed and the Company dissolved, but so
that no contributory shall be compelled to aceept any shares ’or other
property in respect of which there is a Liability.

INDEMNITY,

‘141. Subjeet to the provisions of and so far as may be permitted
by the Statutes, every Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation thereto.

l/
PRIVATE COMPANY. ¥
142, The Company is a Private Company and aceordingly :(—

(4) The right to transfer shares in the Company shall be
restricted in $he manner provided by these presents,

(B) The number of members of the Company (not including
persons who are in the employment of the Company
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determination of that
ermaployment to be members of the Company) is limited
to fifty. Trovided that where two or more persons hold
one or more shares in the Company jointly they shall
for the purposes of this paragraph be treated as a single
member,

(¢) No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.

83075
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So long as the Company shall remain a Private Company the
Directiors’ powers to decline to register any traasfer of shares (not
being fully paid shares) shall extend to any transfer of fully paid shares
and the liens by these ,resents conferred mpon shares (not being
fully paid sharves) shall extend to fully paid shares.

OVERRIDING PROVISIONS,.

143. Whenever Banco Nacional de Cuba (hereinafter called * the
Parvent Company **) or any subsidiary of the Parent Company, shall
be the holder of not less than 90 per cent. of the issued Ordinary
Shares, the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other provisions
of these Axticles :—

(4) The Parent Coinpany may ab any time and from time
to time appoint any person to he a Tiireetor or remove
from office any Direetor howsoever appointed but so
that in the case of a Managing Director his removal
from office shall be deemed an act of the Company
and shall have effect without prejudice to any claim for
damages for breach of any contract of service hetween
him and the Company ;

(B} no unissued shares shall be issued or agreed fo be issued
or put under option without the consent of the Parent

Company ;

(c) any or all powers of the Directors shall be restricted in
such respects and to such exient as the Parent Company
may by notice to the Company from time to time
preseribe. :

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Dirvectors and its
Secretary or some other Porson duly authorised for the purpose,
No person dealing with the Company shall be concerned to see or
enguire as to whether the powers of the Directors have been in any
way restricted hereunder or as to whether any requisite consent of
the Parent Company has Dheen obtained and no obligation incurred
or security given or transaction effected by the Company to or with
any third party shall be invalid or ineffectnal unless the third party
had at the time express notice that the inewrring of such obligation
or the giving of such sceurity or the effecting of such transaction was
in excess of the powers of the Directiors.

o eritr]
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NAMES, ADDRESSES ARD DESCRIPTIONS OF SUBSCRIBERS

J. FRANCO,
41 Porchester Gate,
Bayswater Rd.,
London, W.2,
Banlker.

J. J. RODRIGURZ,
12 Porchester Gate,
Bayswater Rd.,
London, W.2,
Banker.

Dated the 19th day of J uly, 1972,

Witness to the above Signatures—

J. A. IMPERATORI,
29 Alexandra Court,
Queensgate 171, 8, W.7,
London,
Baniker.
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Please do not
write in this
binding margin

Piease complate
lagibty, preterably
in black type, or

boldbiacklettering Name of com pany

" *dalete if

inappropriate

fdelete as
appropriate

rc:

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
directors’ interests in shares elc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies

Company number

For official use

1074897

TR Ay VAT T e

F=T 7 T—-.1 ;
L 14130

gﬁ HAVANA TNTERNATTONAL BANK

Limited* ﬂ

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by

O, I SN T

the Companies Act 19786, that the register of directors’ interests in shares in, or debentures of, the

company or any other body corporate, being the company’s subsidia

a subsidiary of the company’s holding company, is kept at:

ry or holding company or

7

BECKET HOUSE

LAMBETH PATACE ROAD

——

LONDON SE1 7EU

]

{Director] [Ssorstary]t Date

29.4.83

Presentor’s name, address and
reference: (if any)

K P Stoneley

Ernst & Whinney
Becket House
Lambeth Palace Road
London Sel 7EU

mmi‘smm =
For official use
Ceneral section

Ref: Sc12/kps/sl

Postroom

22358 REGISTR
/Q;.ﬁ M

(3 <
« & MAY 1983




* Form No 103
0585 THE COMPARIES ACTS 1248 TO 1976 iy

Motice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948

as amended by the Companies Act 1976

Ploase do not ,
write in this
‘binding margin

Y

P To the Registrar of Companies For official use Company number .
: !eae;e riﬂrtfplet;:I ”
Tenibly, pratora 1Y

in biackiype, or L L5 é—_] 1074897

boldbleek lettering Name of company

HAVANA TNTERNATIONATL BANK

*delate If lelted*
Inappropriate :

k mﬂm—“

hereby gives you notice in accordance with sectmn 110(3) of the Companies Act 1948 that the
| register of members is now kept at: :

RECKET HOIISE _
LAMBETH PALACE ROAD

~ LONDON SE1 7EU

in lieu of*

57 CHISWELL _STREET

LONDON EC1Y_&8Y

where it was previously kept

" tdelete as Signed. ‘*"‘—ﬂ [Direc{c;?’i fSercetacpdf Date 29.4.83

approptiate <= F,

Presentor's name, address and For official use
referenice (if any): General section Post room

K P Stoneley . _ 1983
Ernst & Whinney :

Becket House -
Lambeth Talace Road
London SE1 75U

wefs sci2/KPS/SL .
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Number of Company: 1074891/////135; L(;

The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTLONS

(Pursuant to Section 141/(2) of the Companies Act 1948) -

< 17
W

v

HAVANA INTERNATIONAL BANK LIMITED

Passed 17 May 1985

At the Annual General Meeting of tha above named company, duly convened,
and held at; n

on 17 May 1985, the subjoined ORDINARY RESOLUTIONS were duly passed, viz:i-

L]

RESOLUTIONS

wr!
Rt}

1) "IHAT the authorised chare capital of the company be
increased to £13,000,000 by the creation of 70,000
- ordinary shares of £100 each."

(2) "THAT the direccors be authorised to issue and allot
70,000 ordinary shares in the company within a period
not exceeding 5 years of the date of this resolution.”
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inding margin

Plrase donot
write inthis

Piease complete

legibly, preferably

in black type, or

bold block lettering Name of Company

*delete if
inappropriate

t+delete as
appropriate

Nole

This notice and a
printed copy of
the resolution
authorlsing the
Increase mustbe
forwarded to the
Registrar of
Companies
within 15 days
after the passing
of the resolution

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number
F""E_/_Tés. 1074897
Lemd 2|2
e L m’m;’

E HAVANA INTERNATIONAL BANK ' Limited*:
T ” : : :

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {ordinary]
‘[ewai‘yuggeciamesolution of the company dated __17 May 1985 4

the nominal capital of the company has been increased by the addition thereto of the sum of ’

g__ 7,000,000 beyond the registered capital o6f £ _6,000,000

A printed copy of the resoiution authorising the i increase is forwarded herewrth
The additional capital is divided as follows:

; TR oo ‘ or
I Number of shares Class of share ‘ Mominal amount of each share
’ !
70,000 ORDINARY £ 100 %
AL

(i any ofthe new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new

shares have been or are to be issued are as follows.
Please tick-here if ‘
continued overleat

sdeloteas g Sigmed— [Director] [Secretary]fDate 17 May 19405
appropriate 4 -

Presentor's name, address and For official yse

reference (if any): Genoral section Post rcom e

Brnst & Whinney - HTap =3 ”2\

A11/RAR

Beclet House,
1 Liambeth Palace Roud.
London SE1 710




Company Number 1074897

THE _CUMPANIES ACTS 1985 =~ 1989
PRIVATE COMPANY LIMITED BY SHARES
ORDINARY RDGOLUTION oF
HAVANA INTERNATIONAL BANK LIMITEDR
passed the 21st May 192

At an Extraordinary General Meeting of the abovenamed Company
convened and held on the 21st May 1992 the fcllowing
resolution was duly passed.

ORDINARY RESOLUTION

“that the authorised share capital of the Company be increased
from 130,000 £100 Ordinary Shares to 140,000 £100 Ordinary
Shares by the creation of 10,000 £100 Ordinary Shares each
having the rights and privileges set out in the Articles of
Association of the Company"

and that the following be passed as a Special Resolution

"that £1,000,000 standing to the credit of the capital reserve
account be capitalised by the creation of 19,000 £100 Ordinary
shares of the Company and be allotted as fully paid to Banco
Nacional de Cuba"

3

L(

Al

* & * w e - .

Chalrman Date
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Pisase do not
writo in
thia margin

Plaase complote
legibly, prefarably
in black type, or
bold binck lattaring

*Insert full name
of company

1The copy rmust by
printed or in soma

COMPANIES FORM No, 123

fNotice of increase
in nominal capital

e

Pursuant 1o se: ﬂ5n 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
[l S

I 1074897

Lmd el d

Name of company
» HAVANA INTERNATTONAL BANK LIMITED o .

gives notice in accordance with sgction 123 of the above Act that by resolution of the compaﬁy
dated... 15T MAY 1992 the nomit:al capital of the company has been
increased by £ 1,000,000 beyénd the registered capital of £ 33,000,000 .
A copy of the resolution authorising the increase is attached.t ’

oinat toim spproved  The conditions {e.g. voling rights, dividend rights, winding-up rights etc.) subjact to which the new

by tha registrar

i0alato a2
dppropriata

shares have been or are to be issued ara as follows: . Y

Please dick here f
cantinued overleaf

1,4( ' v
Signed /’;7/7 [Director)iSassascqy]s Date 9§ ! ~ I a\q.-
: -

Piesentar's name, address and For official usa P
reference {if any}: Geneio! section ‘ Post room
DS/HAVOO/?
TEACHER STERN SELEY
37/41 BEDFORD ROW i
LONDON, WCAR 4JH -2 JJI 9
Y] 76
(O?EZ‘) Tra Sobicitors” Low Stationery Socmv ::#c. Oyoz House, 27 Crimscott Swost, I.‘undon SE1 4TS ;;:5 BE]:?K:":;

g - Companies G123 e




No. 1074897
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The Companies Acts 1948 o

COMPANY LIMITED BY SHARES

e
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1yANA INTERNATIONAL BAYK LUATED
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The Compunices Acts 1948 to 1967 7

*

COMPANY LIMITRED BY SHARBS

N
'

L7 i

Memorzabum of Association

OF

HAVANA INTERNATIONAL BANK LIMITED

1. The name of the Company is “ HAVANA IRTERNATIONAL
BANK LIMITED.” ' ) : T |
/ . s
2. The registered office’ of the Company will be situate id
England. , | ' -

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

(4) To carry on the business of banking in all its branches, and
to transact and do all mat{ers and things incidental
thereto, or which may at any time hereaiter, at any _
place where the Company shall carry on business, be , i
asual in connection with the business of banking or |
dealing in moncy or securities for money, including,
without limiting the generality of the foregoing, the
borrowing, raising or taking up of meoney, landing ov
advancing of money, sceurities and property, issuing,
discounting, buying, holding, selling and dealing in
investments of all kinds, bills of exchange, promissory
notes, deposit receipts, conpons, drafls, bills of lading, .
warrants, debentures, certificates, serip and other instru-
ments and securities whether transferable, negotiable, or
otherwise, the granting and isswing of letters of credit
and ciceular notes, buying, seliing, holding and dealinz.in
foreign exchange, enrrency, bullion, specie and preciows
mebals, negotinting loans, credils and advances, credit ‘
guarantees ox eredit insurance, the receiving of securities, P
property and valuables of any deseription whaisoever on '
deposit or for safe custody or othierwise, collecting aud N
transmitting moneys and securities,

ORI
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() Mo ewrry en bhe businesses of obtaining, reeeiving and

holding money in any Aepoesit, current or spvingg account

pr othetwise {whether vxpressed in sterling or other

cwrrencies) ot in any other manner whalsoever and

whether at inlerest or otherwise, and of utilising and

turning Ene same to ageound inn any manner thought: fit,

and the issuing of cheques or any obhq racans of any

| description whatsoever to provide facilities for the
| withdrawal or transier thereof.

(c) To finance or assisy in financing the sale of any real or
personal property of all and every kind or description by
way of hire purchase, nmn.ment finance or deferred
payment er otherwise, and to mshtute, enter into, earry

~ on, subsidlise, finance or assist in subsidising or ﬁmncmg ,
the gale and maintenance of any real or personal property
of all and every kind and dexcription npon any terms
whatsoever, to acquire and discount hire purchase or
other agreoments or any rights thereunder, whether
proprietary or contractual and to acquire by assignment
or ctherwise debts due and owing (0 amny pervson or
company and to enllect sneh debis.

(D) To provide managerial, advisory, consultancy and data
processing services of all descriptions and generally the'
transaction of eviery kind of mereantile, property or
agency business which may lawfully be m'nnsftcted by
hanks and finanee houses.

{E) To earry on any business, wndertaking, transaction ar
operation whatever wiich may be ln.wfuily carried on or
andertaken by capitalists, prowoters, financiers, mana.
gers, traders, imporlers, exporiers, concessionaires,
brokers including cornnodity and mortgage brokers,
merchants, fnctors, mereandile agents, underwt ttu‘s WATO-
housemen, surveyors, anclioneers, valuers, land agents,
contraciors, aireraft, slnp. hovereralt and road and rail
transpost ov'ncm, hirers, charteress and operators, bravel
agents ; to ack as agent or broker for the placing of life,
marine, fire, accident, &by and other insurance ; to
ael 2 agent or representafive of ownars ar ather persons
or corporations having, or claiming to have, any interest
in vossels, aiveraft, hmmcm(b cavgoes, freights, motor or

rrilwny vehicles or olher machinery or olher general
merchandise, and sy other sebjeets of nsurance.

(v} Ta yurchase, acquire, rnnl, build, etnsirnet, cquip,
‘ exeente, carey owf, nprove, work, devotop, administer,




Hy

i1

maintain, manage or confrol works amd conveniences
of all kinds, whether for the purposes of the Company
or for sale or hire to or in veturn for any consideration
from any other eompany 01 persous, and to contribute
to or assist in ‘the carrying oub ov establishment,
construction, maintenance, improvement, management,

working, contro} or superintendence thereof respectively.

(g) To subscribe for, underwrite, purchase, or otherwise

acquire, and Lo hold, dispose of, and deal with the shares,
stock, securities and evidences of indebtedness or of the
right to parbicipate in profits or asseis or other similar
documents issued by any govermmnent, authority,
corporation or body, or by any company oOr body of
persons, and any options or rights i respect thereof,
and to buy and sell foreign exchange.

(&) To purchase or otherwise acquire for any cstate or

interest any property or assels or any @oncessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be neeessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manoer as may be thought
expedient, and 1w make experiments and tests and to
earry on ol kinds of research work.

*

(1) To borrow and raise money and Lo secure or discharge

any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assels {present and
future) and the unealled capital of the Company, or
by the creation aud issue on such terns and conditions

as may he thought expedient of debentures, debenture |

stock or other securities of any description,

(3) Lo draw, make, accept, endorse, discounl, negolinte,

exeente, and issue, and to buy, soll and deal with bills
of exchange, promissory noies, amd ofher negotiable or
transfers hie instruments.

K} To amalgamate or enler into ‘navtnership or any joint
™ a!

purse or profit-sharing  arrangement with and to
co-operate in any way with or assist ov subsidise any
company, firm, or person, and to purchase ov otherwise
acquire and undertake all or any part, of the business,
property and liabihties of any person, body or company

G
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carrying on any Dbusiness which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(1) o promote or coneur in the promotion of any company,
the promotion of which shall he eonsidered desirable.

{(») To lend money to and guarantee or provide security
(whether by personal covenant or by mortgage or
charge) for the performance of the contracts or obligations
of any company, firm or person, and the payment and
repayment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shar¢s and
securities of any company, whether having objeets
gimilar to those of this Company or not, and to give all
kinds of indemnities,

{v) To sell, lease, grant licences, easements and other rights
over, and in any otber manner deal with or dispose of,
the undertaking, property, assets, rights and effects
of the Corapany or any part thereof for such sonsideration
as may be thought fif, and in particular for stocks,
shares or securities of any other company whether iully
or parily paid up.

(0) To procure the registralion or incorporation of the
Company in or under the laws of any place outside
England,

(r) To subscribe or gfarantee money for any national,
charitable, bencvolent, publie, generzl or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

{q) To grant pensions or gratuities to any employees or
ex-cmployeces and to officers and ex-officers (ineluding
Direetors and ex-Direetors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to cstablish
or support assoviations, institutions, clubs, funds and
trusts which may be considered caleulated to benefit
any such persons or otherwise advanee the interests of
the Company or of its members, and (o establish and
contribute to any scheme for the purchase Ly trusices
of shares in the Company to he held for the benefit of
the Company's employees, and to lend money to the
Company’s cmployces (o enable them to purchise
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Wi, the several porsons whose names and addresses are stbseribed,

are desirous of being formed inte a Company, in pursuance of this i
Momorandum of Associntion, and we respectively agroe to take the '
number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subseriber
J. FRANCO, One s

41 Forchester Gate, :
Bayswater Rd., ‘

London, W.2,
Banker.

J. J. RODRIGUEZ, One
12 Porchester Gate, : Y
Bayswater Rd., 0
London, W.2,
Banker.

Total Shares taken .. Two q-

N

Dated the 19th day of July, 1972.

Witness to the above Signatures—
J. A. DIPERATORI,
29 Alexandra Court, ;
Queensgate 171, S.W.7, 7
London,
Banker.




Article  Page
No. No.
Accounts ., e o N ,s e . 131~133 31
Auditors .. .. ., L L0 L0 a0 134-138 0 31

Authentication of Documents .. bv e ee el 113 27
Borrowing Powers .. .. .. .. .. .. 102 b1
Calls . o . e . .. . 19-24 6
Capitalisntion of Profits and Reserves ., .. .. .. bo128 30 .
Corporations acting by Representatives e s . 73 17
Directorse— .
Appointment and Retirement . ‘e ce 83-39 19
Borrowing Powers .. . . .s .a 102 24
Ixecutive Directors .. - . . .. ‘e 81-82 19
Bsxpenses .- . . . .- . .. 78 18
Interests in contracls—
entitlement o . . .o .o ‘e 80 18
voting .. . .. . .- .- .. 95 22
Meetings and proceedings ., .- - ‘e .. 80-100 21
Number - .. - .- - .. .. 74 18
Pensions . . . . . . .. 79 15
Powers—
borrowing . . . .. .. .e 102 24
general .. . . .. . .- .- 103-110 24
Qualification .. . . .o e e .. KL 18
Hemuneration . . .o .e . - 76-71 18
Dividends .. . - v . .e .. .o 115127 27
Executive Directors . . . e e e 81-82 19
Forfeiture and Licn . . . . e .. 256-33 7
General Mectings .. . - . . .e . 47—48 12
Notico of . .- . . . . .. 490-52 12
Procecdings at . - .. .e .e .. 53-61 14
Tademnity .. . . . .- . . .. 141 33
Minutes and Books . . . . . . 129-13¢ 30
Notices ‘- . . . . . .. . 136-139 . 32
QOverriding Provisions . . . .- . .- 143 34
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Seal .. ‘e . . . . . .n . 112 26
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Alteration of _,. . . - . .- .. 6-3 .3
Increase . v . .- .e ‘e .. ] 3
. Reduetion .o oo ev ev e e .. 8 4
Sub-division, Consolidation, ete. .. . ‘e .. 1 3
Sharae Certifieates {see alse Article 112) . - . ' 14-18 5
Shares .. e . . . .a . e 913 1
Calls on .. . ‘. . e . s 19-24 6
Lguitable interests not recognised .. . ‘e .- 9 4
Jasue .. . . . . .. ‘e - 10-18 4
Renunciation of aliotment .. e . .- .- 13 5
Transfer . . . we . - .- 3440 9
Transmission . . . e e e AL 10
, Variation of Rights .. .- - -, .e . 4~5 2
Stock., . . . v i o . - . 4446 11
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The Companies dAets 1948 to 1067

COMPANY LIMITED BY SHARES

Articles of Aggociation

OF

HAVANA INTERNATIONAL BANK LIMITED

PRELIMINARY.

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

2. In these presents (if not imconsistent with the subject or
contoext) the words and expressions set out in the first column below
shall bear the meanings set opposite to thom respectively :—

‘WORDS

The Acts ..
The Statutes

These presents
Office
Transfer Office

Seal

The United
Kingdom

Month .

Year .

In writing .

’aid

MBANINGS

The Companies Acts 1948 to 1967.

The Acts and every other Acet for the time being
in force coneorning companies and affecting
the Company. o

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

The registered office of the Company for the
time being,

The place where the Register of Members is
situate for the time being,

The Common Scal of the Company.

Great Britain and Northern Ireland.

Calendar month, ‘

Calendar year.

Written or produced by any substitute. for
writing ov parbly one and parlly another.

Paid or eredited ag paid. '
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Tha expressions © debentnre » png © dabonture-holdor * shatl -
respeetively inchido % dehonture stoek " and © dobenture stockholdor »,

The exprogsion Seevetary ™ shudl inelnde any person appointed
by the Divectors to perform any of the dufies of the Secretary and
whers Lwo or more persons are appointed to act ag Joing Sceretaries
shall include sy one of fhose persons.

All sueh of the provisions of these presents s are applicable to
paid-up shares shall apply to stock, and the words © share ¥ and
“ sharcholder * shall be construed wccordingty.

Save as aforesaid any words or expressions defined in the Acts
shall (il not inconsistent with $he subjeet or context) bear the same
meaning in these presents.

A Special or Bxtraordinary Resolution shall be effoctive for any
purpose for which an Ordinary Resolution is expressed to be required
under any provision of these presents,

SHARE CAPITAL.

3. The share capital of the Company ig £14,000,000 divided into
140,000 Ordinary Shares of £100 each. *

VARIATION OF RIGHLS.

4. Whenever the share eapital of the Company is divided into
dificrent classes of shares, the speeial rights attached to any class
may, subjeet to the provisions of the Statutes, be varied or abrogated
either with the consent in woili ng of the holders of three-fourths of the
issued shares of the class o with the sanction of an Extraordinary
Resolution passed ar a separate General Meeting of the holders of
Lite shares of the elass (but not otherwise) and may be so varied or
abrogated cifher whilst the Company isn going concern or during or
in contemplation of a winding up. %o every such separate General
Meeting all the provisions of these vresents relating to Goneral Meetings
of the Company and to the proaceedings thereas shall mautatis mulandis
apply, except that the ecessary quorum shall be two persons af
least holding or represeniing by proxy one-third in nominal amount
of the issued shares of the class (bub 50 that it at any adjourned
meebing w queram as above defined js not present, any two holdexs
of shares of the class presest in person or by proxy shall he o quorum)
and thal any holder of shares of the class presont in person ov by
proxy may demand a poll and that every such holder shall on g poll
have one vote Tor eviry share of the elass held by him, "Phe loregoing

* the share capital of the Company was increased from £13,000,000 :
by Qrdinnry Resolution passed the 21st: May 1992
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provisions of this Avficle shall apply lo the vavintion or abrogation
of tha spocial rights attached fo some only of the shares of any class
as if each group of shares of the class differently treated formed a
separate elass the specinl rights. - ".ercof are to bo varied.

5. The special vights attached to any class of shares having
preferential rights shall not unless otherwise expressly pro vided by the
terms of issue thercof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
assebs of the Company in some or 2l respects pari pussy therewith
bub in no respeet in priority thercto,

ALTERATION OF SHARE CAPLTAL.

6. The Company may frem time to time by Ordinary Resolution
increase its capital by such sum %o be divided into shares of such
amounts as the resolution shall prescribe. All new shares shall be
subject to the provisions of these presents with reference to allotment,
payment of calls, lien, trausfer, transmission, forleit,ure and otherwise,

7. (A} Mhe Company may by Ordinary Resolution—

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

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

(3) Sub-divide its shares; or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subjeet, nevertheless, to the previsions of
the Statutes), and so that the wso'utxon \\heieby any
share is sub-divided may. (1eteumne hh'\t '[as bebtween
the holders of the shares resulling from\sueh sub-.
division, one or more of the shares may, as compared
with the others, have any such preferred, deferred or
obher specisl rights, or be subject {o any such restrigtions,
.. 48 the Company has power to attach to unissueil or new
shares.

(8) Upon any consolidation of fully paid shares ilo shares of
larger amownt the Dircctors may as between the holders of shares
80 consohd-xtod determine which shares are consolidated into each
consolidated share and in the ease of any shaves resisfered in (he name
of one holder being consolidated with shares m":stm od it the name
of another Imld(»r may make such arrapgements a8 may he (hought

N
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fit for Lhe snle of the consolidated shiare or any fractions thereof and
for the distribution among the persons entitled thereto of the net
proceeds of such sale and for such purpose may appoint some¢ person
to transfer the consolidated share to the purchaser. Provided that
the necessary unissued shares are available the Directors may
alternatively in each case where the numbeﬁ-pf shares held by any
holder is not an exact multiple of the number. of shares to be con-
solidated into a single share issue to cach such holder eredited as
fully paid up by way of capitalisation the minimum number of shares
required o round up his holding to such a multiple {(such issuc being
deemed to have been effected immediately prior to consolidation) and
the amount required to pay up such shares shallbe appropriated at their
discretion from any of the sums standing to the credit of any of the
Company’s Reserve Accounlts (inclnding Share Preminm Account and
Capital Redemption Reserve Fund) or to the credit of profit and loss
account and capitalised by applying the same in paying up such
shares.

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

SITARES.

9. Iixcept 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 compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, ox any
interest in any fractional part of a share, or (exceps only as by these
presents or by law otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in the registered
hiolder.

10. Without prejudice to any special rights previously conferrved
on the holders of any shares or ¢lass of shares for the time being issued,
any share in the Company may be issned with such preferred, deferred
or other speecial rights, or subject to such restrictions, whether in
regard to dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution determine
(or, failing any such determination, as the Dirvectors way determine)
and subjeet to the provisions of the Statutes the Company may issne
proference shares which are, or af the option of the Gompany are to be
lizhle, to be redeemed.

11. Al unissued shares shall he af the Qisposal of the Divectors
and they may allot, grant options over or othetwise dispose of them to
sueh persons, at sueh times and on such larms as thoy think proper.
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12, The Company may exercise Lhe powers of paying commissions
conferred by the Statutes to the full extend therehy permitted. The
Company may also on any issuc of sharves pay such brokerage as may
he lawful,

13. The Directors may at any time after the allotment of any
share but before any person has been entered In the Register of Mem-
bers as the holder iccognise & renunciafion thereof by the allottee in
favour of some othor person and may accord Lo any allottee of a share
a right to effect such renunciation upon and subject to sueh terms and
conditions as the Di:zectors may think it to impose.

SHARE CERTIFICATES.

14. Ivery share certificate shall be issued under the Seal {or, in
the case of shares on a branch register, an official seal for use in the
relevant territory) and shall specify the number and class of shares to
which it r¢lates and the amount paid up thereon. No certificate shall
be issued representing shares of more than one class.

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

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

1

17.  Whete part only of the shares comprised in a sbre certifieate
arc transferred the old certificate shall be cancelled and anew certificate
for the balance of such shares issued in lien without charge.

18. (A) Any two or more certificates representing shaves of any
one ¢lass hield by any member may ab his request be eaneelled and a
single new certificate for such shares issued in lHeu without charge,

(8} If any member shall surrender for cancellation o share certifi-
cate representing shares held by him and request the Company to issne
in lieu twe or mare sharve cerlificates representing sueh shares in such
proporlions as he may speeifly, (he I)u ecfms may, il they (hink fit,
comply with such request.
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(6) if a share certiflcate shall be damaged or defaced or alleged 40

ave been lost, stolen or desbroyed o new corlificnte ropresenting the

gamo sharesmay be issued o ¢he holder upon request subjeet to delivery

up of the old certificate or (if alleged tohavebeen 1ost, stolen ordestroyed)

complianee with sueh conditions as to evidence and indemnity

and the payment 6. out-of-pockeb expenses of the Company in con-
nection with the vequest as the Direetors may think fi.

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

CALLS ON SHARES.

19. The Directors may from time to time make calls upon the
members in respeet of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way ol premium) but
subject always to the terms of issne of such shares. A call shall be
deemed to have been made atb ¢he time when the resolution of the
Directors authorising the call was passed and may be made payable
by instalments.

20. XNacih member shall {subject Lo receiving at least fourteen
doays’ notice gpecifying the time or fimes and place of payment) pay
to the Company at the time or timed ard place so specified the amounb
called on bis shares. The joint holders of & share shall be jointly
and severally liable to oy all ealls in vespect: thoreof. A call may be
revoked or postponed as the Directors may determine.

51, Y0 u sum called in respect of o shave is nob paid belere or
on the day appointed for payment thereof, the person from whom the
sum is due shall pay intertst on the smm from the day appointed for
payment thereof to the time of actual payment at such rate (not
exceeding 12 per cent. DCY annum) as the Direclors determing but
the Dircetors shall be at liberty in nny ease Or cases to waive payment
of suck interest wholly or in part.

99,  Any sum (whether on acconnt of the nominal vahe of the
ghare or by way of premium) which by the terms of issue of & share
Becomes payable upon aliobment or ab any fixed date sball for all the
purposes of these presents he deemed to he n oall duly made and
payable on the Aate on which by the terms of issue the same becones
payable. Tn case of non-payment all the relevant provisions of these
presents as (0 payment 6f interest and exnenses, ft peleituee or othevwise
ghall apply as il sueh sum had beaome payable by vivbue al a4 call
duly made and nohiied. S
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93. The Directors may on the issue of shares differentiate
bebweon the holders os to the amouns of ealls to be paid and the times
of payment.

94. ‘The Directors may if they think fit receive from any member
willing to advance the same all or any parb of the moneys (whether on
account of the nominal value of the shares or by way of premium)
uncalled and unpaid upen the shares held by him and such payrent
in advence of calls shall extinguish pro tanto the liability upon the
shares in respeet of which it is made and upon the money so received
(until and to the extent thal the same would but for such advance
become payable} the Company may pay interest at such rate (not
exceeding 10 per cent. per annum) as the member paying such sum
and the Directors agree upon.

FOR¥PEITURE AND LIEN.

95. 1f 2 member fails to pay in full any call or instalment of &
eall on the day appointed for payment thereof, the Directors may at
any time thereaiter serve a nmotice on him. requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have accrued.

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

97, II the requirements of any suca notice as aforesaid are not
complied with, any share in respect of which sueh notice has been
given may at any time therealter, before payment of all ealls and
intercst and expenses due in respeet thereof has been made, be for-
foited by @ resolution of the Dircctors to that effect. Such {orfeiture
ghall include all dividends deelared in, respect of the [forfeited share
and not actually paid before forfeiture. The Directors may aceept
» surrender of any share lable to be forfeited hersander.

28 A share so forfeited or surrendered shall become the property
of the Comp.ny and may be sold, re-allotied or otherwise dispased
of cither to the person who was before such forfeiture or surrender
thie holder thereof or entitled thereto or to any ofher person upon
such torms and i1 suel manner as the Directors shall think fit and
at any time bofore a sale, re-allotmenti or disposition the forfeiture
or surrender may be cancelled on such terms as Lhe Dircelors think
fit.  The Directors may, i necessary, suthorise some person to transfer
o forfoited or suvrendered share (0 any such other person as aforesaid.
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29. A nember whose shares have boen forfeited or surrendered
shall ceage 1o be & member in respect of the shares but shall notwith-
standing the forfeiture or swrender remain liable to pay to the
Company all moneys which at the date of forfeiture or surrender
were prescatly payable by him to the Company in respect of the shares
with intierest thercon at 12 per cent. per annurm (or such lower rate as
the Directors may approve) from the date of forfeituro or surrender
until payment but the Directors inay waive paymont nf such intorest
either wholly or in part and the Directors may enforee payment without
any allowance for the value of the shares at the time of forfeiture
oY surrender,

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

31. The Company msy soll in such eanner, as the Directors
think fit auy share on which the Company has a lien, but no sale
shall be made unless some sum in‘respect of which the lion oxists
is presently payable nor until the expiration of fourteen days aftera
notice in writing stating and demanding payment of the sum presontly
payable and giving notico of intontion to sell in default shall have
boen given to the holder for the time being of the share or the person
entifled thoreto by reason of his death or bankruptey. ‘

32. The net proceeds of such sale after payment of the costs
of such sale shall be applied in or townrds payment or satisfretion
of the debls or lLiabilitics in respect whoreof the lion oxists so far
a8 the same are presently payable and ‘:my residie shall (subject
to & liko Jien for debts or Jliabilities not presently payalin as eaisted
upoen the shares prior to the sale) be paid o the person entitled to
the shares at the time of tho sale. For giving effect to ahy such sale
the Dircclors may authorise some porson to transfor the shares sold
to the purchaser.
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33, A statutory declaration in writing that the doclaranl is a
Dircetor or the Scerotary of the Company and that o share hus beon
duly forfeited or swrendered or sold to satisfy o liun of the Company
on & dute stated in the declaration shall be conclusive ovidence of the
facts thorein stated as against all persons claiming to ba entitled to
the share. Such declaration and the receipt of the Company for the
consideration (if any) given for the ghare on the sale, re-allotment or
disposal thercol togather with thu share cortificate delivered to 2
purchaser or allottee thereof shall (subjees to the oxecution of a transfer
if the samo bo required) eonstitute a good title to *he share and the
person to whom the share is sold, re-alloited or disposed of shall by
registerec as the holder of the share and shall not be bound to see to
vhe application of the purchase money (if any) nor shall his title to,

the sharo be affected by any irregularisy or invalidity in the proceedings

in reforonco to tbz forfeiture, surrender, sale, re-allotment.or disposal
of vhe share.

TRANSFER OF SHARES.

34. All transiers of shares may bo effected by transfer in writing
in any usual or common form or in any other form acceptable to the
Directors and may be under hond only. The instrument of transier
shall be signed by or sn behall of the transferor and (excepi ia the
case of fully-paid shares) by or on behall of the transferece. The
transferor shall Temain the holder of the shares concerned until the
name of Glto transforee is entered in the Regicter of Membors in respect
thereof. ‘

33. The registration of t(ransfers may be suspended at such
times and for such periods as the Directors may from time fo time
dotermine and cither geneially or in respect of any class of shaies.
The Registor of Members shall not be closed for moro than thirty days
in any year.

3G. The Directors may in their absolute diserction and without
assigning any reason thercfor refuse to register any transfer of shares
(not being fully paid shares}. The Directors may also refusoe to vegister
a transfer of shares (whether fully paid or not) in favour of more than

four persons jointly. If the Directors refuse to register & lransfer thoy -

shall within two months after the dato on which the transier was lodged
with the Compnny send to the transferco notice of the refusal.

37. The Directors may decline lo recomnise any instrument,
of transier unless the instrument of transfer is in respect of only
one class of share and is doposited at the Peansier Office aceompanied
Dy the relevant shave cor{ificale(s) and snel other ovidencee as the
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Directors muy roagonably require to show the right of the transferor
to make the transfur (and, if the instrument of transfer is axocuted
by somo other person on his behalf, the authority of that person s0
to do). ‘
: D)
3%, Al instrumonts of transfer which are registered may be
vetained by the Company. '

30. No fee will bo charged by the Company in respeet of the
registration of ayy instrument of transfer or probate or lefters of
administration or certificate of mamiage or death or notice in lieu
of distringas or pewer of attorney ov other document relating to

-or affecting the title to any shares or otherwise for making any entry

in v16 Register of Members affecting the title to any shares.

40. The Company shall be ontitled to destroy all instruments
of tramsiér of shares which have been registered at any time after
the ogpii‘a.tian of six years from the date of registration thereof and
all share certificates and. dividend mandates whieh have been cancelled
or have ceased to have effect at any time after the expiration of three
yoars from the date of such cancellation or cessation and all notifica-
tions of change of name or address after tho expiration of one year
from the date of the recording thereof and it shall conclusively be
presumed in favour of the Company that every instrument of transfer
50 destroyed was & valid and offective instrument duly and properly
registered and overy share Lortificato s0 destroyed was a valid and
offective document duly and properly cancelled and overy other
document hercinbefore mentioned s0 destroyed was valid and
effective document ia accordance with the recorded particulre thoreofl
in the hooks or vecyrds of the Company. Providsd always thab :—

(i) The provisions aferesaid shall apply only to the destruc-
tion of # decument in good faith and without notice ol
any claim (regardiess of tho parties thereto) to which
the document might be relavant ; :

(ii) Nothing herein contained shall bo construed as imposing
upon the Company any liability in respecet of tho destrue-
tion of any such document: earlier than as aforesaid or
in any ease where the conditions of proviso (i) above are
not fulfilled ;

(i) References herein fo the destruetion of any decument
include references to the disposal thereof in any manner.

.

PRANSMISSION OF STIARES.

41. Tn case of the death of a sharcholder the sSurvivors or
qurvivor where Uhe deeoased wns a jeint holder, and the excentors
or administrators of the deceased where he was a sole or only surviving
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holder, shadl be the only persons recognised by the Company as having
any title to his interest in the shaves, buf nothing in this Article shall
relaase the cstate of a deceased holder (whether sole or joint) f'ii'r\)m any
liability in respect of any share held by him. "

42, Any person becoming cntitled to a share in consequence
of the death or bankruptey of a member may (subjeet as hereinafter
provided) upon supplying to the Company such ecvidence as the
Directors may reasonably require to show his title to the share either
be registered himself as holder of the share upon giving to the Company
notice in writing of such his desire or transfer such share to some other
person. All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transiers
of shares shall be applicable to any such notice or fransier as aforesaid
as if the death or bankruptey of the member had not oceurred and
the notice or fransfer were a transfer executed by such member.

43, Save as otherwise provided by or in accordance with these
presents, a person becoming entifled to a share in consequence of the
death or bankruptey of a memhzr (upon supplying to the Company
such cvidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitled if be were the
registered holder of the share except that he shall not be entitled
in respect thereof (except with the authority of the Directors) to
oxercise any right conferred by membership in relation to meetings
of the Company until he shall have been registered as a member in
reapect of the share,

STOCIK.

44. The Company may from time to tfime by Ordinary Resolution
convert any paid-up shares into stoeck or reconvert any stock into
paid-up shares of any denomination.

45. The holders of stock may transfer the same or any parl
thereof in the same manner and subject te the same regulations
as and subject to which the shares from which the stock arose might
previously o conversion have been transferred (or as near therelo as
cireumstances admit) but no stock shall be transferable excepl in
such unils {not bemg grealer then the nominal amount: of the shares
from which the stock arese) as the Directors may from time to ime
determine,

46. The holders of stoek shall according to the amount of the
stock held by them have the same rights, privileges and advantages
as regavds dividend, refnrn of capital, voting and other matiers
as if they held the shares from which dhe stoek avose; but no sach
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50. (4) Bvery nolice calling u General Meeting shall specify
the place and the day and hour of the meeting, and there shali appear
with reasonable prominence in every sueh nolice a statement that a
member entitled to attend and vote is entitled to appeint a proxy to
attend and, on a poll, vote instead of him and that a proxy llQQ(l not
be o member of the Company.

(B) In the case of an Annual General Meeting, the notice shalt also
speeify the meoting as such.

(0) In the case of any General Meeting at which business other
thaar routine business is to be transacted, the notice shall specily the
general nature of such business ; and if any resolution is to be proposed
as an Bxtraordinary Resolutxon or as a Special Resolution, the notice
shall contain a statemont to that cffecb

51. Routine business shall mean and include only business
transacted at an Annual General Meeting of the followmg classes,
that is (o say «——

(1) declaring dividends ;

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

{ii}) appointing Auditors and fixing the remuneration of the
Auditors or determining the mamner -in whieh such
remuneration is to be fixed ;

{iv) appeinting or re-appointing Dircetors to fill vacancies
arising at the meeting on retirement by rotation or
otherwise,

52. The Directors shall on the requisition of members in necord-
ance with the provisions of the Slatutes, bul subject as therein
provided—

(i) give to the members entitled to receive notice of the next
Annual General Meeting, notice of any resolution which
neay properly be noved and is intended to be moved at
that meeting ;

(if) circnlate to the members entitled to have notice of any
General Meeting, any statement of not more (han one
thousand words with resnect to the matier referred to in
any proposed resolution or Lhe basiness to be deall w ith
al that moeeting,

NG
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PROCEEDINGS A1 GUNERAL MEBETIN GS.

53. No business shall be transacted ab any General Meeting
wiless & quorum js present at the time when the meefing proceeds
to business. ‘Uwo members present in person or by proxy and entitled
to vate shall be a quorum for all purposes.

54, The Chairman of the Directors, failing whom the Deputy-
Chairman, shall preside as chairman at a General Meeting, If there
be no sueh Chairman or Deputy-Cha’rman, or if at any meeting neither
e present within five minutes adte the time appointed for holding the
meeting and willing to act, the Dircctors present shall choose one of
gheir number {or, if no Director be present or if all the Directors
present decline to take the chair, the members present shall choose
one of their number) to be chaivman of the mecting.

55, If within ten minutes from the time appointed for a General
Meeting {o+ such longer interval as the chairman of the meeting may
think fit to allow) a quorum is not present, the meeting, if convened on
the requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, or to such day and at such time and place as the
chairman of the meeting may determine, and if at such adjourned
meeting a quortn is not present within five minutes from the time
appointed for holding the meeting, the members present in person or
by proxy shall be a quorum.

56. The chairman of the meeting may with the conseni of any
General Meeting at which a quorum is present (and shall if so directed
by the meeting) adjourn the meeting from lime to time (or sine die)
and from place to place, but no Lusiness shall be tronsacted ab any
adjourned meeling except business which might lawfuily have been
iransacted at the meeting from which the adjournment took place.
Where 3 meeting is adjonrned sine die, the time and place for the
adjourned meeting shall be fixed by the Direetors. |

57, When a meeting is adjourned for thirly days or wwre Or
sine dic, not less than seven days® notiee of the adjourned meeting shall
he given in like manner as in the ease of the original meeting. Save as
aforesaid, it shall nol be necessary 1o give any notiee of an adjournment
or of the business to be transacted at: an adjourned meeling.

55. AL any General Meeting 2 resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is {before or
on the declaration of the result. of the show of hands) deminded by—

(i) the ehaivman of thie meeting; or N

(i not less than thvee members present in person or by

proxy and entifled tovote s or o

il
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(ili) & member or members presend in porson or by proxy
and representing not less than one-tenth of the total
voting rights of all the members having the right to
vote at tho meeting ; or

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

59. A demand for a poll may be withdrawn only with the
approval of the meeting. Unless a poll is required a declaration by
the chairman of the meeting that a resolution has been earried, or
carried unanimously, or by a parficular majority, or loss, and an
entry to that offect in the minute book, shall be conclusive evidence
of that fact without proof of the number or proportion of the votes
recorded for or against such resolution. If a poll is required, it shall
be taken in such manner (including the useo of ballot or voting papers
or tickets) as the chairman of the mecting may direct, and the result
of the poll shall be deemed to bo the resolution of the meeting at which
the poll was demanded. The chairman of the meeting may (andif
so directed by the meeting shall) appoint serutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
deelaring the result of the poll.

e .

i ;ﬁw 60. In the case of an oquality of votes, whether on a show of
ol hands or on a poll, the chairman of the meoting at which the show of
AL hands takes place or ut which the poll is domanded shall be entitled

to a casting vole.

61. A poll demanded on the election of a chairman or on o
question of ndjournment shall be taken forthwith. A poll demanded
on any other guestion shall be taken either immediately or at such
subsequent time (not being more than thirky dayc from the date of
the meeting) and place as the chairman may direct. No notice need
be given of a poll not taken immediately. The demand for a poll
shall not prevent the continuance of the mecting for the transaction
of any business olher than the guestion on which the poll has Leen
demanded.

VOTES OF MEMBERS.

62. Subject to any special rights or mstriclions as to voting
attached by or in accordanco with these presents {o any class of shures,
on a show of hands every member who is presont in person shall have
one vole d on a poll every membe- whe is present in person or by
proxy shall have one vote [on-ﬂc\very £100 in nominal amount of the
ghares of which ho is the holder. ™
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G3. In Lhe case of joint holders of u share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of tho votes of tho other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members in respect of the share.

G4,  Where in Yingland or elsewhere a receiver or other person
(by whatever name called) has been appointed by any court claiming
jurisdiction in that behall to exercise powers with respect to the
proporty or affairs of any member on the ground (however formulated)
of mental disorder, the Dircctors may in their sbsolute discretion,
upon or subjeet to production of such evidence of the appointment
as the Dircctors may require, permi$ such receiver or other person
to vote in person or by proxy on behalf of such member af any General
Meating.

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

66. No objection shall be raised as to the admissibility of any
vote oxcopt ab the meeting or adjourned meeting at which the voteo
objected to is or may be given or tendered and every vobe not dis-
allowed at such mectingy shall be valid for all purposes. Any such
objection shali be referred to the chairman of the mecting whose
decision shall be final and conclusive.

67. On a poll votes may beo given cithor persounally or by Proxy
and a person entitled to more than one vote need not use il bis votes
or cast all fhe votes he uses in the same way.,

68. A proxy need nnot be a member of the Gompnny.

69. An instrument appeinting a proxy shall be in writing in
any usual or common form or in any other form which the Directors
may accept and— \

3
{i) in the casc of an individual shall be sigl}\\(l by the
appointor or by his altorney ; and

(ii) in the case of o corporation shail be either given under
its comnon seal or signed on its behalf by an attorney
or a duly authorised oflicer of the corporation.

Tho signature on such instrument need not be witnessed. Where
an instrument appointing a proxy is signed on behalf of the appointor
by an attorney, the letter or power of attoriey or a duly certified




copy totaol must (failing provious rogisu-z‘wimx with the Contpuny}
bo lodged with the insbrument of proxy pursuant o the nexb following
Article, failing which the jnstrument may be Lreated 23 invalid.

70, An nstrument appointing 2 Proxy ranst be lefb ab guch
place ox one of such places (if any) as may e specified for that purpose
in or by way of note to the nofice convening the meeting {(or, if no
place is 80 gpecified, ab the Transier Office) notb 1ess {han forty-eight
hours beiord the time appointed for the holding of the meeting °F
adjrarned meeting or {in tho case of & poll taken gtherwise than ab
or on the same day as the meeting oF adjourned meeting) for the
taking of the poll at which it is to be used, and in default shall not
be treated as vald. Provided that an instrument of proxy relating
to more thaa one meeting (including any adjoumment thereof) having
once heen 8¢ delivered for the purposes of any meeting shall not require
again 10 be delivered for the purposes of any subsequent meeting to
which it relates. ’ ) “

e

M

71. An instromend “yppointing & PrOXY sball be deemed to
include the Tight to demand or join in dcmanding poll and shall,
unless the conirary is stated thercom, be valid as well f{or any adjourn-
ment of the meeting as for the meeting 0 which it relates.

q9. A vole cast by proxy shall not be jnvaidated By the previous
death or insaniby of the priucipa.l or hy the ravocation of tho appoinb-
ment of the Proxy or of the authority under which the a,ppointmeut
was made provided that no intimation in wwriting of suott death,
insanity or revocation shall have heen received by the Company b
the Transier Ohice at least ond hour before the COUICRCMEend of the
meeting or mljourncd mecting or {in the cas¢ of & poll taken otherwise
than at or 0B the same day 28 the meeting oF adjourned meeting)
the time appointed for the taking of the poll ab which the voteis cast.

COREORATIOSS AGQTING BY ltEI?IﬁESEE'.L‘AFEI\’ES.

73, AuUY¥ corporation whieh is 2 member of the Company may
by resolntion of its direetors or other governing body anghorise such
person as it thinks fit Lo act asits repr:esmxtabive ob any mecking of the
Company or of any class of members of the Company. Phe person 80
authorised. chall be entitled £O exercise bhe same powers on Yehalf of
quch carporation 85 the corporation conld exercise if it were an
individual member of the Company and such corpovation ahall for the
purposes of these presents be deemed 10 be presend in person ab any
queh meeting if & person 80 authorised 18 present thereab.

RO
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DIRECTORS.
74. Subject as hereinafter provided ihe Directors sbhall noi
Te loss than three nor more than ning in number, ([The first Directors
shall be appointed in writing by the subseribers of the Memorandum of
Association. The Company may by Ordinary Resolution from time
$o time vary the minimum number and/or maximum number of
Directors.

75. A Dircctor shall not be required to hold any shares of the
Company by way of qualification. A Director who is not a member
of tho Company shall nevertheless be entitled to attend and speak atb
General Meelings.

76. The ordinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for & proportion of remuneration
related to the period during which he has held oftice.

77. Any Director who holds any exceutive office (including for
this purpose the office of Chairman or Deputy-Chairman whether or
not such office is held in an execulive capacity), or who serves on aany
committee, or who otherwise performs services which in’ the opinion
of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extrz remuncration by way of salary,
commission or otherwise as the Lirectors may determine.

78. The Directors may repay to any Direetor all such reasonabie
expenses as he may ineur in attending and refurning from meetings
of the Dircetors or of any committee of the Directors or General
Meetings or otherwise in or about the business of the Company.

79. The Dircctors shall have power te pay and agree to pay
pensions or other retirement, superannuation, death or disability
henefits to (or to any person in respeet of) any Dirvector or ex-Dircctor
and for the purpose of providing any such pensions or other benefits
to contribute to any scheme or fund or to pay premiums,

80. A Director may contrach or be interested in any contract
or arrangement with the Company or with any other company in
which the Company may be interested and he may hold and be
remuncrated in respeet of any office or place of profit (other than
the office of Auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he (or any firm
of whicl he is & member) may aet in @ professional capaciby for the
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Company or any such obher company and be remunerabed therefor
angd (save as otherwise agrend) he muy retain for his own absolute use
and benelit 1)1 profits and advantages aceruing to him therefrom.

81. (A) The Direcctors may from time to time appoint one or
more of their hody to be holder of any exccutive office (including,
where considered appropriate, the office of Chairman or Deputy-
Cheirman) on such terms and for such period as they may determine
and, without prejudice to the terms of any contract entered into in
sny partioulnr cage, may at any time revoke any such appointment.

(B} The appointment of any Director to the office of Chairman
or Doputy-Chairman or Managing or Joint Managing or Doputy or
Assistant Managing Iirector shall automatically deformine if he
ceasi to be a Director but withoub prejudice to any claim for damages
for breach of any contract of service between him and the Company.

{0) The appointment of any Director to any other executive
office shall not automatically determine if he cease from any cause
to be a Director, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which cvent such
determination shali be without prejudice to any claim for damages
for breach of any conbraet of service between him and the Company.

82. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of
their own powers, and may from time bo Lime revoke, withdraw,
alter or vary all or any of such powers.

APPOINTMERT AND RETIREMENT O DIRECTORS.

83. Any provisions of the Statutes which, subject to the provisions
of these presents, would have the effeet of rendering any person
ineligible for appointment as a Dirvector or liable to vaeale oflice as
Dircetor on account of his having reached any specified age or of
requiring special nofice or any other speeial formality in conneetion
with the appointment of any Director over o specified age, shall not
apply to the Company. l

81, The office of a Dircefor shall be vacated in any of the
following evenfs, namely : ‘

(i) If he shall berome ﬂ’rohibited by law from acting as a
I¥rector.

(i} If he shal) resign by writing under kis hand lefl at the
Office or il he shall in writing offer to resign and the
Directors shall resolve fo aceept sueh offer,
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(i) If he shall have a receiving order made against him
or shall compound with his creditors generally.

(iv) I in Bngland or clsewhere an order shall be made by
any court claiming jurisdiction in that behalf on the
ground (however formulated) of mental disorder for
his detention or for the appointment of a guardian or
for the appointment of a reeciver or other person (by
whatever name called) to exercise powers with respect
to his property or affairs.

(v) If he shall be absent from meetings of the Directors
for six months witheut lesye and the Dircctors shall
resolve that his office be vacated.

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

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

(if} Where such Director hias given notice in writing to the
Company that he is unwilling to be re-elected.

(ili} Where the default is due to the moving of o resolution
in contravention of the next following Article.

The retirement shall not have effect until the conelusion of the meeting
except where a resolution js passed to elect some other per~on in the
place of the retiring Director or a resolution for his re-clection is
put to the meeting and lost and accordingly & retiring Director who
is re-clected or deemed to have been re-cleeted will continue in office
without breals.

8G. A resolubion for the appointment of two or more persons
as Directors by a single resolution shall not be moved at any General
Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without, any vote being given agninst it ;
and any resolution moved in contravention of this provision shall be
void. '

87. No person other than a Director retiving at the meeting
shall, unless recommended by the Directors for election, be eligible
for appointmen' as a Director at any General Meeting unless no fess
than seven nor more than forty-two days (inelusive of the date on



which the notice is given) before the date appointed for the meeting
there shali have been left, at the Office notice in writing signed by some
member (other than the person to be proposed) duly qualified to
attend and vote at the mecting for which sueh notice is given of his
intention to propose such person for election and also notice in writing
signed hy the person to be proposed of his willingness to be elected.

88, The Company may in accordance with and subjecl to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director irom office notwithstanding
any provision of these presenfs or of any agreement between the
Company and such Direcfor, but without prejudice to any claim he
may bave for damages for breach of any such agreement, and appoint
anothier person in place of a Director so removed from office. In
defanlt of such appointinent the vacaney arising upon the removal
of a Director from office may be filled ‘'by the Directors as a casual
vacancy.

89. The Dircctors shall have power at any time and from time
to time to appoint any person o he a Dircctor either to fill a easual
vacancy or as an additional Director, but s0 that the total number
of Directors shall not at any time exceed the maximam number (if
any) fixed by or in accordance with these presents. Any Dircetor so
appointed shall hold office only until the next Annual General Meeting
and shall then be eligible for re-clestion.

PROCEEDINGS OF DIRECTORS.

90. Subjeeti to the provisions of these presents the Directors
may meet together for the despateh of business, adjourn and otherwise
regulate their meetings as they think fit. At any time any Dircetor
may, and the Sceretary on the requisition of a Direetor shall, summon
a meeting of the Directors.

91. It shall not be neeessary to give notice of a meeting of
Directors to any Direclor for the {ime being absen?. from the United
Kingdem, Any Direclor may waive notiee of any meeting and any
such waiver may be retragpective.

92. The quoram necessary for the transaction of the business
Ay, of the Dircctors may be fixed {rom time to tinie by the Directors and
Rk, o unless so fixed at any olher mumber shall be two. A meeting of the
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93. Questions arising at any meoting of the Direetors shall be
defermined by a majority of votes, In case of an equaliky of votes
the ¢haivman of the meoting shall have a second or casting vote,

94, A Director who is in any way, whether directly or indirectly,

5 interested in a eontract or praposed contract with the Company shall
] declare the nature of his interest in accordance with the provisions of
; the Statuntes, ) \ g

95. (A) Save as herein provided, a Director shall not vote in

: respect of any contract or arrangement or any other proposal whatso-

; ever in which he has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities‘of or other-
N wise in or through the Company. A Director shall not be counted
in the quorum at a meeting in relation to any resolution or which
i he is debarred from voting. 2

;F “(8) A Director shall (in the absence of some other material interest
: than ig indicated below) be entitied to vote (and be counted in the
quorumn) in respect of any resolution concerning any of the following .
g matters, namely :— '

& (i) The giving of any security or indemnity to him in
u, respect of money lent or obiigations incurred by him at
5 the request of or for the berefit of the Company or any
‘:t of its subsidiaries.

i (ii) The giving of any security or indemnity to a third
b parby in respeet of a debt or obligation of the Company
/’ or any of its subsidiaries for whicl he himself has assumed
3; responribility in whole or-in part under a guarantee or
f indemnity or by the giving of sceurity.

, (iii) Any proposal concerning an ofiier of shares or debentures

or otuer scecurities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer
he is or is to De interested as a participant in the under-
writing or sub-underwriting thereof.

(iv) Any proposal conecerning any other company in whieh
e is interested, directly or indirectly and whether as

an officer or sharcholder or otherwise howsvever, but
14 . v = - .

) is not the holder of or beneficially interesied in one per
i cent. or more of the issued shaves of any class of such
)

company or of any third coempany through wluch his
interest is derived.

(v} Any proposal concerning the adoption, modification
or operation of a superannuation faml or retirement
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benefits scheme under which he may benefit and which
has been approved by or is subject to and conditional
upon approval by the Board: of Inland Revenue for

’ taxation purposes-
(¢) Where proposals are under consideration concern'ing“ the

appointment (ineluding fixing or varying the terms of appointment) )

i) of two or more Directors to offices or employments with the Company Ty
a or any company in which the Company is interested, such pronosals "’ '
A may I divided and considered in relation to each Director separately
and jn such ecase each of the Directors coucerned (if not debarred
from voting under paragraph (B8) (iv) of this Article) shal be entitled )
to vote (and be counted in the quorum) in respect of cach resolution
-’,f: exn¢pu that concerning his own appointment.
I (D} Ifany question shall arise at any meeting as to the materiality,

s of a Dircctor’s interest or as to the entitlemeat of any Director to
ﬂﬁg_g vote and such question is not resolved by his voluntarily agreeing to
?"r’{é abstain from voting, such question shall be referred to the chairman
15“ of the meeting and his ruling in relation to any other Director shall be
Tt final and conclusive except in a case where the nature or extent of
7 ';?!;% the interesis of the Director concerned have not been fairly disclosed.

(E) The Company may by Ordinary Resolution suspend or relax

f:‘i,«ffgﬁ the provisions of this Article to any extent or ratify any transaction
il not duly authorised by reason of a contravention of this Article,

96. The continuing Dircctors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these -
presents the continuing Dircetors or Director may act for the purpose \
of filling up such vacancies or of summoning General Meetings, bub
not fur any othsar purpose. If there be no Directors or Director abis
or willing 1o act, thon any two members may summon s General

Meeting for the purpose of appointing Dircctors.

97. The Directors may eleet a Chaivman and Deputy-Chairman
and determine the period for which each is {o hold office. If no
Chairrean or Deputy-Chairman shall have been appointed, or if at: any
meefing neither be present within five minutes after the timae appointed
for holding the same, the Dircetors present may choose one of *heir
number to be ehairman of the mecting. -

43

E2E GR, A resolution in writing signed by ail the Directors for Lhe
g1 time being in the United Kingdom shall be as effective as o resolubion
2! duly passed at o meeting of the Direetors and may consist of several
0 documents in the like form, cach signed by one or more Directors.
i
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49, The Directors may delegate any of their powers or dmcrctxons
to commitlecs consistivg ol‘ one or more members of their body and
(if thought fit) ome or, sore other persons co-opted 45 hereinafter
provided. Any comm:ttec so formed shall in the exercise of the
powers so delegated conform 6o any regulations which may from
time to time be imposed by the Directors. Any such regulations may
provide for or authorise the co-option to the committee of persons
other than Directors and for such co-opted members fo have voting
rights as members of the committee buf so that (i) the number of
co-opted members shall not exceed one-half of the total number of
members of the committes and (ii) no resolution of the committee shall
e effective unless at least one-balf of the members of the committee
present at the meeting are Direetors.

100. The meetings and proceedings of any such committee
consisting of two or more members shall be governed mautatiz mutandis
by the provisions of these presents regulating the meetéings and
proceedings of the Dircctors, so far as the eame are not superseded -

by any regulations made by tue Directors under the last preceding
Article. |

101. All acts done by any meeting of Directors, or of any such
commitice, or by any person acting as a Direelor or as a2 member of
any such committee, shall as regards a1l persons dealing in goed faith
with the Company, notwithstanding that there was some defect in the
appeintment of any of the persons acling as aforssaid, or that any
such persons were disqualified or had vacated ofiice, or were not
eritiadl to vote, be as walid ag if every such person bad been duly
appmated and was qualilied and had continued to Le & Director or
member of the committee and had been entitied to vote.

BORROWING POWERS.

10%. The Directors may exercise all the powers of the Company
te berrow money, and to mortgage or eharge its undertaking, property
and uncatled capiial, and Lo ssee debentures and other securitics,
whether outright or as collateral security for any debt, liability or
obligtion of the Compauy or of any third party.

GENERATL POWERS CEF DIRECIORS.

103. The business of the Company shall be menaged by the
Direetors, who may pay all expenses inenrred in forming and registering
the Company, aid may exercise all ench powers 6f the Company as are:
not by the Statules or by these presents required to be excreised Dy
the Company in Genaral Meeting, subject nevertheless to any reguintions
of these presents, {o the provisions of the Statutes and to sueh ragila-
tions, bring not incansistent with the aforesaid regulations or provisions




a8 may be preveribed by Special Resolution of the Company, bhnt no
vegulations so made by the Com pany shall invalidaie any prior act of
the Directors which would have been valid if snch regulation had ipt
been mude. The genern) powers given by this Article shall not He
limited or restricted by any special authority or power given to the
Directors by any other Article. : - 7

104. ‘Phe Directors may establish any loecal boards or agencics
for managing any of the afairs of the Company, cither in the United
Kingdom or elsewhere, and may appoint any persons to be memlers
of such local bosrds, or ally managers or agentbs, and may fix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and discretions vested in the Direcbors,
with power to sub-delegate, and may authorise the members of ary
local boards, or any of them, to i1l 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 Direciors may remove any person so
appointed, and may annul or vary any such delegation, but no
person dealing in good faith and withont notice of any such annulment
or variation shall be afected thereby.

-105.  The Dircctors may from. time to time and at any time by
pewer of attorney or otherwise appoint any company, firm or peéson or
auy fluctuating body of _persons, whether nominated directly or
indirestly by the Direclors, to be the attorney or attorneys of the
Company for such purposes and wigh such powers, authorities and
discretions (not exceeding those vested in ot exercisable by the Divectors
under these presents) and for such period and subjeet Lo such conditions
as they may think fif, and any such rower of attorney may contain
such provisions for the protectinn and convenience of Persons dealing
with any such attorney as the Directors may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and diseretions vested in him.

106.  The Directors may from time o time appoint any person to
an office or employment having a designation or title ineluding the
word * Dircetor » or attach to any existing oflice or employment with
thé Company such o designation or title. %% inelusion of the word
“ Director " in the designalion or titie of any oflice gr employment
with the Company (other than the office of Managing or Joint Managing
or Deputy or Assistant Managing Direetor) shall not; ply that the
holder thereof is a Directoz of the Company no¢ shall spch Jolder
thereby be empowered in any respect Lo ack as a Director of the Com-
pany or be deemed to be a Tirector for any of the purpuses of these
presents, )

o
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107 'The Comipany may exercise the powers conferved by the

Statutes with regard to having an official seal for use abroad and such °
s

powaers shall be vested in the Diregtors.

108. Bubject o and. to the extent permitted by the Statutes, the
Company, or tho Directors on behalf of the Company, may cause to be
kept in any territory a branch register of members resident in such:

territory, and the Directors m&y make and vary such regulations as
they may think fit respecting the keeping of any such register.

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

11¢. Except to the exient permitted by the Statutes no parb of
the funds of the Comyany shall be employed in the subseription for or
purchase of or in loans upon the security of shares in the Company or
In any company which is its holding cdmpany nor shall the Company
direetly or indirectly give any financial assistance for the purpose of or
in connection with a subseription for or purchase of such shares or
make any loan to any of the Dircetors or to any direstor of any company
wlich is its holding company or enter into any guatantes or provide
any security in connection with any such loan. . The powers of the
Directors shall be restricted accordingly. ’

SECRETARY.

111. The Secretary shall bo appointed by the Directors on such
terms and for such period ns they may think fit. Any Secretary so
appointed may at any time be reimoved from office by the Dircetors,
but without prejudice to any ciaim for damages for brepch nf any

contrach of service between him and the Company. Ii thought fit .

two or mora persons may be appointed ss Joiat Secretaries. The
Dircetors may also appoint from time to litne on such terms as they
may think fit one or more Assistant Seerekarios.

THE SEAL.

i12. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the nuthority of the Direelors or of a

committee authorised by the Dircclors in that behal., Bvery |

instrument to which the Seai shall be allixed shall bhe signed anio-

grophically by one virector and the Seeretary or by tiwo Ydircctors |
save that as regards any certificates for shares or debentures or other.
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securities of the Company tho Divectors may by resolution 'dqtermiuc
that such signatures or either of them shall be dispensed 7ith or
aflixed by some method or systemt of mechanical signature.

AUTHENTICATION OF DOCUMENTS.

113. Any Direclor or the Secretary or any persen appointed by
the Directors for the purposc shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee,
and any books, ' records, documents and accounts relating to the
business of the Company, and to certify .copies thereof or exiracts
therefrom as true copies or extracts ; and where any books, records,
doocuments or accounts are elsewhere than at the Office the local
manager or other officer of the Company baving the custody thereof
shall be deemed to be a person appointed by the Directors as aforesaid.
A document, purporting to be a copy of a resolution, or an extraci
from the minutes of a meeting, of the Company or of ‘the Directors
or any committee which is certified as aforesaid shiall be c¢ouclusive
evidence in favour of all persons dealing with the Company upon the
faith thereof that such resolution has been duly passed or, as the case
may be, that such minutes or exbract is a true and accurate record of
proceedings ab a duly constituted meeting.

RESERVES.

114. The Dircetors may [rom time to time sel asi¢e out of
the profits of the Company and carry to reserve such sums as they
think proper which, at the discrelion of the Directors, shall be applie-
able for any purposc to which the profits of the Company may properly
bo applied and pending such application may cither be employed in
the business of the Company or Lo invested, The Directors may
divide the reserve into such special funds as they think fit and may
consolidate into one fund any special funds or any parts of any special
funds into which the reserve may have been divided. The Divectors
may also without placing the same t0 reserve carry forward any
profits.

DIVIDENDS.

115. The Company may by Ordinavy Resolution declave
dividends bub no such dividend shall exeeed the amount recommended
by Che Directors,

116. I and so far as in the opinioh of the Dirsetors (be . Jofits
of the Company justily such payments, the Direclors may declare
and pay the fixed dividends ' any class of shares carrying a fixed

AN




dividend expressed to be payable on fixed dates on the half-yearly
or obher dates.p eseribed for the payment t;lfemof and may also {from
time to time deelars and pay interim dividends on shares of any closs
of such amounts and on such dates and.in respect of such periods as
they think fit.

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

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

118, Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
(whether such date be before or after the incorporation of the Company)
the profils and losses thercof as from such date may af the discretion
of tho Directors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares or sceurities are purchased cum dividend
or interest, such dividend or interest may at the discretion of the
Directors be treated as revenue, and it shall not be obligatory to
capitalize the same or any part thereof,

120. XNo dividend or other moneys payable on or in respect
of o share shall bear inferest as against the Company.

121. The Directors may retain any dividend or other moneys
paynble on or in respect of a share en which the Company has a lien,
and may apply the same in or lowards salistaction of the debts,
liabilities or engagements in respect of which the lien exists.

122. The Dircctors may retain the dividends payable upon
shares in respeet of which any person is under the provisions as to the
transmission of shares hereinbofore conlained entitled to become a
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such
ghares or shall transler the same.

123. The payment by the Dircctors of any uncinimed. dividend

or other moneys payable on ur in respect of & share into a separate
account shall not constitute the Company a trustec in respeet thereef
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and any dividend undaimed affer @ period of Lwclve‘yem*s from the
date of dectaraiion of such dividend ghall be torfeited and shall rovorh
to the Company- '

124. The Comprny may wpor the recommcndn.tion, of ; the
Direebors bY Ordinary Resolution direch ga,ymcnt; of & dividend
in whole or in part bY tpe distribubion of specific gesets (and in

partieula.r of paid-up shares ©oF debentures of any otlier company) '
and tho Directors shall give effect 1Q such yesolufion, and where
any Aifficutty arises in regard t0 su(‘]'ﬁi‘;\distrihution, the Dwetiors
may settie the same 45 they think exf;edienh and in pa.rt.iculnt may
issue fractional certificates and fix the value for Jistribubion of such

gpecifio assets or any part thercol and may determine that cash

pavmants shall be made to an¥ menibers upon the footing of the
value 80 fixed 1 order tO adjust the rights of all parties and My vest

any such gpeeific agsets in trustees a8 may seem tzxpedient; to the

125. Any dividend OT other MODEYS payable in cash on OF in
respect ol & ghare may bo paid by cheque o warranb sepb through
the pust to the mgiswre& address of the membar GF persoen cnfitied

may Girest and payment of the chequd or warrand by the banker
upon whom it is drawn sh@_l,ba a good dischaxge 10 the Company.
Every sueh cheque 0T zcinis shatl po sents ab the risk of the person

entitled b0 ghe money 'represcntcd thereby.

126. JL bwo of more persons are registered 28 joint holders’ of
any Shard, or Mk ontitled jointly to o share in consequence of the
death or pankruaptey of the holder, any one of them MLy give cficctual

roceipts for an dividend or other moneys payable OF property dis-

-

¢ributable on OF in respect of the share.

127. ANy resotution declaring & dividend on ghares of any:
jass, whether 2 resolution of the Company in Ganeral Meeting or &
resolation of the Tirectors, may specily that the sand shall be payable
to the persons registered as the holders of such shares at the close of
pusiness o0 o poriicuiar dale, not,wii,hstauding {hat it may be a date
price b0 that on which the resolution is passed, and thereupon the
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dividend shall e payable to them in accordance with their respective
holdings so vegistered, but without prejudice to the rights inter se
in respect of suel dividend of transferors and transferces of any such
shaves, The provisions of this Article shall mntelatis mutandis apply to
capitalisations to be efiected in pursuance of the next following
Article,

CAPITALISATION OF PROFITS AND RESERVES.

128. The Directors may capitalise any sum standing to the
eredit of any of the Company’s reserve accounts {including Share
Premium Account and Capital Redemptéion Reserve Fund)} or any
sum standing to the eredit of profit and loss account by appropriating
such sum to the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them had the
same been a distribution of profits by way of dividend on the Ordinary
Shares and applying such sum on their behalf in paying up in full
unissned Ovdinary Shares (or, with the approval of an Ordinary
Resolution of the Company and subjeet to any specisl rights previously
conferred on any shares or class of shares for the time being issued,
unissued shaves of any other class not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst
them in the proportion aforesaid. The Directors may do all acts and
things considered necessary or oxpedient to give ettect to any such
capitalisation, with full power to the Dircetors to make such provisions
as they think fit for the case of shares becoming distributable in

fractions (including provisions whereby the benefit of fractional -

entitlements acerue to the Company rather than to the members
concerned). The Directors may authorise any person to enter on
behaif of all the members interested into an agreement with the
Company providing for any such capitalisation and mattlers incidental
thereto and any agreement made under such asthority shall be effcetive
and binding on all concerned.

MINUTES AN BOOKS.

129, The Dircestors shali cause Minutes to be made in books
to be provided for the purpose—

(i) Of all appointments of olficers made by the Dircetors.

{(ii) Of the names of the Directors present at each meoting
of Dircetors and of any comniitice of Dircctors.

(iif) Of ail resolutions and procecedings at all meetings of
the Company and of any elass of members of the Com-
pany and of the Dircctors and of committees of
Direetors.,

..
™
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A,

130, Any register, index, ininute book, ook of wnceount or
obhor book required by these presonts or the Statules Lo bg kept by
or an bolalf of tho Compar, may he kopt either by malkitg entries
in bound books or by recording them in any other manner." In any
0ase in which bound books ae hol used, the Dircetors shall take
adequate precautions for guardi:xg:tg&instfaisiﬁcn,tionmldforfaﬁcilif-nting
its discovery. ’

. ACCOUNTS,

131, The books of account shall be kept at the Office, or at
such other place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Directors. No member
(other than a Direetor) shall have any right of inspocting any account
or book or dosument of the Company except us conferred by statute
or authorised by the Directors,

132. The Direstors shall from time to time in" accordance with
the provisions of the Statutes cause to be prepared and fo be laid
before & General Meating of the Company such profit and loss zecounts,
balance shoets, group accounts (if any) and reports as may be
necessary,

133. A copy of avery balance sheet, and profit and loss account
which is 1o be Iaid before a General Meeting of the Company (including
every document requirec by law 10 be attached or annexed thereto)
shall not less than twenty-one days before the date of the mecting
be sent to every member of, and every holder of debentures of, the
Company and to every otier person who is entitled to receive notices
of meetings from the Company under the provisions of the Statules
or of these presents: Provided thag, this Article shall not require a
copy of these documents to he sen; to more than one of joing holders
or to any person of whose address the Company is not aware, but any
member or holder of debentures to whom a copy of these documents
has not bee sent shall be entitled to receive o copy free of charge on
application nt the Office.

AUDITORS.

134. Subject o the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all borsons dealing
in goc  aith with she Company, by valid, notwithstanding that thore
was some defect in his appoiniment or that ho was ab the time of hig
appointment not qualified for appointment,

135, "The Aunditor shall be entitled o atlend any General Mrating
and Lo receiva all notices of and other Gommanieations volating to

e e e T T e o
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any Geunoral Meeting which any mamber is entitled to —eeeive, and t©
be heard ab any Gonoral Meeting on any part of the business of the
meeting whieh concerns him as Auditor.

NOTICES.

136. Any notice or document (including n share serbificate)
may be gorved on Or delivered to any maember by” the Company gither
porsonaily or by cending it through tho postina prepaid cover addressed
to such member ab his registered address, or (if he has no rogistered
address within the United Kingdom) to tho sddress, if any, within
the United Kingdom supplied by him to the Company 28 his address
for tho service of notices, or by delivering it to such address addressed
as aforesaid. tWhere a notice or other document is gerved or sent bY
post, sarvice or delivery shall be deemed to he effeoted ati the expiration
of twenty-four hours {or, where sacond-class mail is cmployed, forty-
cight hours) after the time when the cover containing the same is
posted and in- proving auch service 0T delivery it shall be sufficient to
prove that such cover Was property addressed, starpped and
posted. o

137. In rospech of joint holdings all notices shall be given 10
that one of tho joint holders whose namne stands first in the Register
of Members and notice 50 given shall be sufficient potice to all the
joint holders. C '

138, A person eniitied to & share in consequence of the death
or bankruptey of @ member upon supplying to the Company such
ovidence as tho Directors muy reasonably requirs to show his title
to tho share, and upon supplying also an address within the United
Kingdom for the gervico of notices, shall be entitled to have served
upon or dalivered to him ab such addross any notice or dogumont te
which the member but for his death ov ‘bankruptey would be entitledyy
and such service or delivery shail for all purposes bo deemed & sufficient
gervico or dolivery of such notice or docnment on all Persons interested
{whether jointly with or as claiming through or under him) in the share.
g.vo as aforesaid any notice or documont dclivered o sent by post
to or left at the address of any member in pursuance of these presents
shall, notwithstanding that quch member bo then dend or bankrupt,
and whether or not the Company have notico of his death or bank-
ruptey; be deemed to have been duly sorved or dolivered in respect
of any sharo rogistered in the name of such member as sole OF first-
named joinb solder. y ‘

139. A member who (having N rogistered address within
the United Kingdom) lias not, supplied to ghe Company ot address
within the United Kingdom for tho serviece of notices ghall not be
entitled to rozeive notices from the Company. X
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WINDING 0P,

140. If the Gompmy shall be wound up (whother the liguidation
is voluntary, under supaorvision, or by the Court) the Liquidator may,
with tho authority of an Bxtraordinary Resolution, divide among
the momboers i speeie ov kind the whole or any part of the assots of
the Comupany and whether or not the assets shall consist of property
of one kind or shall consisi of properties of different kinds, and may
for such purpose st suck value as ho deems fair upon any one or more
class or classes of preperty and may determine how such division shall
be carried out as between the members or different classes of members,

The Lignidator may, with the iike authority, vest any part of the :

assets in trustees upon such frusts for the benefit of members 45 the
Liquidator with the likke authority shall think fit, and the liquidation
of the Company may be closed and the Compa.y dissolved, but so
that no confributory shall be compelled to accept any shares or other
property in respect of which thers is a liability.

INDE BMNITY

141. Subjeet to the provisions of and so far as may be permitted
by the Statutes, cvery Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified by the Company
against all costls, charges, losses, expenses 'md liabilities incurred by
lum in the execution and discharge of his dukizt or in relation thereto,

PRIVATE COMPANY.
142.  The Company is & Private Company and accordingly :—

(A) The zight to transfer shares in the Company shall be
restricted in the manner provided by these presents.

(z) The number of members of the Company (not ineluding
persons who are in the employment of the Compasny
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and bave continued after the deternination of that
emplopment {0 be members of the Company) is lHmited,
to fifty. Lrovided that where two or more persons hold
one or more shares in the Company jointly they shall
for the purperes of this paragraph be treated as a singlo
member.

(¢} Nu invitation shall be made to the public to subseribe
for any shares or debuntures of the Company,
83175
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S0 long as the Company shall remain a Private Company the
Directors’ powers to decline Lo register any transier of shares (not
being fully paid shares) shall extend to any transfer of {fully paid shares
and the liens by these presents conferred upon shares (not being
fully paid shares) shall extend to fully paid shares.

OVERRIDING PROVISIONS.

143.  Whenever Banco Nacional de Cuba (hereinafter called * the
Parent Company ¥') or any subsidiary of the Parent Company, shall -
be the holder of net less than 90 per cent. of the issued Ordinary
Shares, the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other provisions
of these Articles :—

(1) The Parent Company may at any time and from time
to time appoint any person fo be a Dircetor or remove
from office any Director howsoever appointed but so '
that in the case.of a Managing Dircetor his removal
from office shall be deemed an act of the Company
and shall have effect withonut prejudice to any claim for
damages for breach of any contract of service between
him and the Company;

(8) nc unissued shares shall be issued or agreed to be issued
or put under option without the consent of the Pavent
Company ;

(¢} any or all pewers of the Directors shall be restricted in
such respects and to such extent as the Parent Compuny
may by notice to the Company from time to time
preseribe,

Any sueh appointment, removal, consent or notice shall be in writing
served on the Company and signed on. behalf of the Parent Company
by any two of its Dircelors or by any one of its Directors and its
Sceretary or some other person. duly authorised for the purpose,
No person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any
wayr restricted nereunder or as to whether any requsite consent -of
the Parcnt Company has been ebtained and no obligation ineurred
or seeurity given or trangaction offected by the Gompany to or with
any third party shall be invalid or ineffectual unless the third party
had at the time express notice that the inenreing of such obligation
or the giving of such seeurity or the eficcling of such Liosaction was
in excess of the powers of the Directors, '
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NAMES, ADDRESSES AND DESCRIPTIONS O BUBSCRIBERS

"

J. FRANCO, :
41 Porchestor Gate,
Bayswater Rd.,,
London, W.2,

Bavker.
J. J. RODRIGUEZ, 2
12 Porchester Gate, ‘ e V
Bayswater Rd., ! -
London, .2,

Banker,

Dated the 19th day of J uly, 1972.

Witness to the above Signatares—

J. A, IMPERATORI,
29 Alexandra Court;,
Queensgate 171, 5.W.g, -
Londan,
Banker.
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