


THE COMPANIES (GUERNSE~ LAW, 2008, as amended
(the "Law")

(rhe "Company")

T'he name of the Company is Guernsey Literary Festival LBG".

The registered office of the Company will be situated in Guernsey.

The Company is anon-cellular company within the meaning of section 2(1)(c) of the Law.

The Company is limited by guarantee and therefore the liability of the members is 1tmited to the
guaranteed amount in accordance with clause S of this memorandum of incorporation.

Every member of the Company undertakes to contribuxe an amount not exceeding ~2 (Two pounds
sterling) to the assets of the Company in the event of it being wound up while he is a member or
within a period of one year after he ceases to be a member for the payment of the Company's debts
incurred before be ceased to be a member and of the costs, charges and expenses of winding up and
far any adjustment of the rights of the contributories as between themselves.

The objects for which the Company is formed are:

To organise and run a literary festival of high quality on Guernsey, on a regular basis,
featuring prominent Iocal and international writers, which will challenge and inspire
islanders and visitors alike;

To be an all inclusive community event reaching out to all parts of Guernsey society anal
encouraging new audiences to get involved with the arts;

To provide islanders and visitors with a cliverse selecrion of literary activities ra ~ na
from writers' talks, live poetry performances, plays and literary-themed films, to carefully
tailored writing workshops for adu3ts and children and innovative activities for all age

To encourage cultural tourism to the island;

To establish the literary festival in the Guernsey social calendar, making it a regular event
which attracts ̀ household names' from the world of literature and related arts.

To entertain and educate both adu3ts and children through a series of innovative talks,
discussions and workshops specifically designed for different ages;

To create exhibitions, which dovetail with and explore further the themes of the literary
festival;

To generate enthusiasm and local pride by creating an international festival in and around
St Peter Port;



6.9 To promote the Guernsey Bailiwick's literary hexitage;

6.10 To pro-actively reach out to young people (18-28 circa} who are otherwise unlikely to

participate in artistic and cultural events in Guernsey;

6.1 ~ To work with literary festival partners and representatives of other organisations such as

Visit Guernsey, Culture and Leisure, Education, Gadoc, The Victor Hugo House, Gu~lle

-Alles Library, Priaulx Library, Guemsep .Arts Commiss~n, Guernsey Museums, the

Press Shop, Guernsey Writers, PIMS, Book Groups etc., in order to best reach out into

the community.

7 T'h.e maximum number of guarantee members which the Company may have is thirty.

Details of founder members

Dated: ~Gt''~ ,~~c~;w~ F,,6~.. 2013
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THE CUMF.ANiES (GUERNSEY) LA.W, 2008

CQMPA.NY LIMITED BY GUARANTEE

ARTICLES OF INCORPORATION

of

GUERNSEY LITERARY FESTIVAL LBG

(the "Company"}

DISAPPLICATION OF STANDARD A3.tTICLES

1 For the avoidance of doubt, the prescribed standard form articles of ncorpoxation that apply to non-
cellul~ Guernsey registered companies limited by shares with unlimit~i objects are hereby disapplied.

Il~'I'ERPRETATION

2 In these presents, save where the context requires otherwise, the following words and expressions
shall have the following mseanings:

Board the Dit~ctors for the time being; of the Company or
the Directors present at a duly convened meeting of
Directors at which a quorum is present;

Co~npazxues Law the Companies (Guernsey} Law, 20U8, as from time
to time amended, supplemented, consolidated or
replaced and all Oxdinances and r~gvlations made
thereunder;

Extraordinary Resolution shall have the saw meaning as Special Resolution
except that it shall not be necessary to send a copy
thexeof m the Regaistrar;

Office the registezec~ office for the time being of the
Company;

Offitcial Seal a facsimile of the Seal for use outside the. Island of
Guernsey in accordance with these presents and the
Statutes;

Ordinary Resolution shall have the meaning ascribed to it by the
Companies Law;

Register the register of members of the Comparip to be kept
pursuant to the Statutes;

Registrar the registrar of companies in Guernsey;

Seal the common seal (if any) of the Company;

Special .Resolution shall have the meaning ascribed to it by the Statutes;
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Statutes every Order in. Council, Act or Ordinance for the
tame being - in force concertung ]united liability
companies registered in Guernsey and affect~iug the
Company,

subsidiary shall have the m~eaaing ascr~ed to it by the Statutes;
and

these presents these articles of incomeoration as now framed and
from time to time altered in accordance with the
Statutes.

In these presents:

"Executors" includes administrators;

"Secretary" includes a temporary or assistant secretazy and any person appointed by the Board top~rfortn any of the duties of secretary of the Company;

"Attorney" includes proxy and vice versa;

"Director" includes an alternate director;

words imporring the si~~gulax number only shall include the phual number and vice versa;

words .importing the masculine gender only shall mcludc the femi~aine gender;

woxds importing peatsons shall .include corporations;

ezpressions referring to writing shall be construed as including references to any mode ofrepresenting or reprodueusg words is a visible forth; and

the expressions "debenture" and "debenttue holder" shawl include debenture stock and debenturestockholder respectively.

4 Subject to the preceditig Attitcle, any arards defined in the Statutes shall, if not inconsistent vvixh thesubject or conte$t, bear the same meaning in these presents.

BUSII~TESS _

5 Any branch or kind of business which by the memos~andum of incorporation of the Company, or bythe Statutes or by these presents,,is either expressly or bg implication authorised to be undertaken bythe Company maybe so undertaken at such time or fishes as the Board thinks fi~ and fixtther sufferedby them to be i~ abeyance, whether such branch o~ kind of business may have been. actuallyCommen~~ or riot, so long as the Board map deem it expedient not to commence or proceed withsuch branch or kind of business.

ME1~IBERSHIP

6 T'he maximum number of membexs which the Company is to have is ttitrty.

7 --The subscribers to the memorandum of incorporation of the Company and. such other persons as areadmitted to membership in accordance with these Articles shall be members of the Company. No
pexson shall be adt~aitted as a member of the Company unless he is approved by the Directors in theirabsolute cliscretion. Every person who wishes to become a membex shall deliver to the Company anapplication for membership in such form as the Directors require executed by the applicant



8 Membership shall not be transferable, or t~ansmissibie om death or liquidation. Membership shall
automatically cease:

(1) on death of an individual member;

{2) if a, member is a company,. on the makitng of an oxder or -the passing of a xesolution for its
windiag up, otherarise than £or the .purposes of reconstruction; or

{3) if a menzbex is adjudicated bankrupt or a cotn~nissionex is appointed for the purpose of his
affairs being declaxed "en etat de derast►►~".

9 Unless the Directors of the Cornpan~r in general meering make other provision, the Directo~cs map in
their absolute discretion permit any member of the Company to r~tize, ,provided that after such
retirement the nunnber of members shall not be less than twa

10 A member sh~.11 automatically cease to be a member of the Company if the Directors resohre aftex
givsng,the member concerned.. a pmper opportunity to be heard that it is not in the interests of the
Company that his membership should con#inue.

GENERAL MEETINGS

11 Unless the Com~panp .has waived the,. requirement to have as annual. general meeting under the
Companies Law:

{1) the first annual general meeting of the Company shall be held within eighteen months from
the date on whuh the Company was incorporated; and

(2) thereafter an annual g~ueral meeting shall be held once at least in each subsequent calendar
pear provided that there shall not be more than fifteen months between one such nzeering
and. the next.

12 The above mentioned general meetings.: shall be called annual. general meetings; all other meetings of
the Company shall be called eactraorclinarp general meetings.

13 Any goeneral meeting convened by the Board, unless the time thereof shall have been fixed by the
Company ism general meerin~ or unless such general m~etiag be convened in pursuance of such
regwistion as is herein,aftex m~entaned, maybe postponed by the Board by notice in writing and the
meeting shall, subject to any further postponement or ad}oumtn~ent, beheld at the postponed date for
the putpo5e of transacting the business covered by the original notice.

14 The Board may whenevcs it thuiks fit, and shall on the requisition in writing of one or more members
represent six more than ten percent of such of the capital of the Company as carries.. the right of
voting at g~.exal m~tings of the. Company forthwith proceed to convene an extraordinary general
meeting.

15 The requisition shall be dated and shall state the object of the meering and shall be signed by the
requisitionists and deposited at the Office and shay consist of several documents in like form each
signed by one or more of the requisitionists.

1 G If the Board does not within twenty-one days from the date of the requisition being so deposited
proceed to call a meeting to be held on a date not more than 28 daps after the date of the notice
convening the meeting, the requisirionists, or a majority of them in value, map themselves convene
the ineetiag, but any meering so convened shall not be held after three months from the date of such
deposit

17 Any meering convened by requisitionists as aforesaid shall. be convened in the sarn~e manner, as nearly
as possible, as that in which meerings are to be convened by the Board.



NOTICE OF GENERAL MEETINGS

18 Not less than ten days' notice spe~ the time and place of any general meeting ar~d speci£~ring also
in the case of any special business the general nature of the business to be transacted thereat shall be
given by notice sent electtoflicallp or by post by the Secretary or other officer of the Companp, o~ any
other person appointed by the Board to do so, to such members as are e~titted to receive notices
from the Company, provided that with the consent in writing of all the members a meeting map be
convened by a shorter notice and ~ anp manner they think fit In every notice calling a Genexal
Meeting there shall appear with reasonable prominence a statement that a member entitled to attend
and vote is entitled to appoiat one or more proxies to attend and vote instead of him and that a pmxy
need not also be a member.

19 The accidental omission to give notice o£ any meeting to, or the non recei~it of such notice bp, anp
member shall not invalidate any resolurion passed or proceedings at anp such meeting.

PROCEEDINGS AT GENERAL MEETINGS

24 The ordinary business of the annual general meeting shall b~ to receive the profit and loss account cif
any) and the balance sheet of the company and the xeport of the Directors and the auditors, to elect
Directors, appoint auditors and other officers in the place of those retiring, to f~ the remuneration of ~~
the Directors and auditors, to sancrion or declare dividends and to'ttansact any business which under
these presents ought to be transacted. at an. annual general meeting. All other business shall be
deemed special. and shall be subject to notice as hereinbefore provided.

21 Two members presenx either in person or by Attomep or by other duly authorised. representative shall
be a quonun for a general .meeting.

22 If within half' an bout after the time appointed for the meeting a quorum is not present the meering,
if convened by or upon the requisition of members_ as here nbefore provided, ̀shall be dissohred If
otherwise convened, it shall stand adjourned for fourteen daps at the snare tune and place and no
notice of such adjournment need be given.

23 'i'hose members present either is person of by r'~ttomey or by other c~u1p authorised representative
map choose one of their own number to act as C;hai~an of such meeting. Where there is or~ one
person present at the meeting (whether he is a member present is person or a person represenring a
member as Attorney or as some other duly au~:orised representative)' that person' map act as
Chairman.

24 The Cha;utman may, v~riith the consent of auy meetir~ at wTici a~ quorum is present, and shall if so
directed by the meeting, adjourn the m~tuig from time to time and £torn place to place, but no
business shall be transacted at anp adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a 'meeting is adjaumed for th ttp days or
more, notice of the adjourned meeting shaIl be given as in the case of an original-meeting. Save as
aforesaid- ix shall not be necessary to give any notYCe of an adjoutnrnent or of the business to be
transacted at an adjourned meering

25 At any general meeting a resolution put to the vote of the meeting shall be dectted by a show of
hands or by a poll at the option of the Chu~maa. Nevertheless, before or on the declaration of the
result of the show of hands, a poll may be demanded:

(1) by the ehairman of the meeting; ~r

(2) by one member present in person oY by Attorney and representing at feast one-tenth of the
voting rights of all of the members having the right to'vofe on the resolution.

Unless a poll be so demanded a declaration by the Chairman that a xesolution has on a show of hands
been car~tied, or carried u~naniinously, or by ~ paxticular maaority, or lost and an entry to that effect in
the book containing the Yrunutes of the proceedsngs of the general meetings of the Company shall be

:}



conclusive evidence of the fact without proof of the number ar proportion of the votes recorded in
favour of or against such resolution. The demand for a poll may be withdrawn.

26 If a poll is demanded, it shall be taken at the meeting at which the same is demanded, ox at such othex
time and. place as the Chairman of the meeting sha11 direct, .and the result of such poll shall be deemed
the resolution of the meetitng.

7 r2 The demand fox a poll shall not prevent the continuance of a meeting for the transaction of any
business other than. the question on which a poll has .been demanded.

28 If a poll shall be du1~ dem~a,aded on the election of a Chaimaan or on and question of adjournment, it
shall be taken at once and in case of an equality of votes on a poll, the Chairman of the meeting at
which the poll is taken shall not have a second or casting vote.

29 Nothing in these ~.rr cles shall. be consm~~.ted ~s a pxov sion contrary to

(1) the passuig of a resolution in writing by the members; or

(2) the participation of a mennbex in a meeting by any means of communication

in accordance with the Statutes.

3~ The requirements of sectiton 219. of the Compat~s Law shall not apply to general meetings of the
Company.

VOTES OF MEMBERS

31 ~n a shove of hands every member present in person or by Attorney shall have one vote and an a
.poll evexy member present in person or by Attomep sha11 have one vote.

32 . And member map vote by his judicial factor, curator bon s, or othex leggy guarcuan. Anp one of such
persons: map vote either personally or by Attomep.

33 On a poll votes map be given either pe~sonallp or by Attorn~p, who need. not be a member of the
Cornpanp.

` 34 In every case. when a membex has become bankrupt he shad. not, while his banknzptcp continues, be
entitled to be present or vote at any general meeting, and. no member shall be enti~Cled to vote unless
he has been registered as a member of the Company.

35 No objection shall be raised to the qualification o£ any voter except at the meeting or adjourned
meeting at which. the vote objected to is given or ten~de~d, and ene~y vote not disallowed at such
meeting shall be valid for all purposes. ~.np such objection made in due time shall be referred to the
Ch~irsnan of the meeting whose decision shall be fnai and conclusive.

36 The instrument appointing an Attorney shall be in writing wader the hand of the appointor or of his
attorney duly authorised in. writing or, if the appointor is a corporation, either under seal or under the
hand;. o£ an officer or attnxney duly ~utborised, but no instruaQent appointing an Attorney shall be
valid after the expiration of twelve months from the date of .its signature or execution.

37 The instnunent appoinxit~.g an Attorney and the power of attorney or other authority (if wp) under
which it is signned or a notarially certified copy of that powex or authority shall be deposited at the
Office not less than 48 hours before the tim,~ for holding the meeting or adjourned meeting at which
the person named in the insmunent proposes to vote or, is the case of a poll, not less than 24 hoots
before the time appointed for the taking of the poll, and in default the instyvment of an r'~ttorney
shall not be treated as valid.

3$ The insttu~~nt appoint~g an Attorney may be in any usual or common form or is any foam which
the Board may approve and map include an insmiction by the appoitztor tv the Attorney either to



vote for or to vote against any resolution ar resolutions to be put to the meeting or meetings at which
it is to be used

39 The instrument appointing an Attorney-shall be deemed to confer authority to demand or join in
de~rr~a~i~ng a poll and shall wzless the contra~ty ss stated thereon be as valid as well for any
adjournment of the meeting as for the meeting to which it relates.

40 A vote given in accordaflce with the tes~ns of an instrument of proxy shall. be valid notwithst$nding
the previous death or insanity of the principal or revocation of the proxy or of the authori~ under
which the proxy was executed, provided that no intimation in writing o£ such death, insanity or
revocation shall have been received by the Company at the E3ffice before the commencement of the
meeting ox adjourned meeririg or t]se taking of the poll at which the proxy is used

41 Any corporation which is a member of the Company mad by resolution of its directors or othex
governing body authorise such person as it thinks fit to act as its representative at any meeting of the
Company or of any c]ass of members of the Company, and the person so authorised shall be entitled
to exercise on behalf of the co~porarion which he represents the same powers (other than power to
appoint a proxy) as that corporation could exercise if it were an individual member of the Company.

NUMBER AND APP4IN'TMENT OF DIRECTQRS

42 The fast Directors of the Company shall be those named in the statement of the proposed first
clireEtors in the application for incorporation of the Company and shall hold office from the date of
incorporation of the Company until ceasing to hold office pursuant to these tlrticles or the Statutes.

43 Unless such subscxib~s appoint a sole Director and until otherwise detemnined either by the
Company in. General Meeting or by the Boaxd the number of Directors shall be not less than two.

44 The Board shall have power at any time, and from time to time, to appoint ~p person to be a
Director, either to fill a casual vacancy or as an addition to the existing Directors, but so that the total
numbex of Directors shall not at anytime exceed the number fixed by or p~ts~nt`to these presents.
Any Director so appointed shall hold office only until the next follaWing annual general meeting and
shall then be eligible for re-election,

45 No person other than a Director reriring at the Yneeting shall, unless recommended by the Directors,
be eligible for election to the office of Director at sap gene~aj: meeting unless not less than ten days
before the date appointed for the meeting there shaIl have been left at the Office notice in writing,
signed by a member duly qualified to attend and vote at the meeting for which such notice is given, of
his im.~tion to propose such person fox election, tage~her with notice sn vvr tiag s~g~ned by that
person- o€his 'a~llin~ness to be elected.

46 Without prejudice to the powers- of the Board under these presents, t~.e Compa~p i~n Genera Meeting
map (subject to the other provisions of these presents} appoint any person to be ~ Director either to
fill a casual vacancy or as an additional Director: '

QUALIFICATION AND- REMUNERATION OF DIRECTORS

47 No Director shall receive any payment or other benefit from tke Cornpanp other than nay reasonable
out of pocket expenses properly incurred by him in connection with his attendance at u~et'tngs of the
Directors or committees of the D~ectors or general meet~gs and t~i~ eonc~uEt o€ the ~ompan~s
business or in discharge of his duties as a Director or officer•

ALTERNATE DIRECTORS

48 Any Director map b~ notice in writing under his hand served-upon the Company appoint any person
{whether a member of the Company or not). as an alternate Director to attend and vote iti his place at
arty meeting of the Directors at which he is not personally present, or to undertake and perform such
duties and fixnctions and to exercise such rights as such Director cot~d personally, and such ~ ,
appointment maybe made generally, or specifically, or for any period, or for any particular nneeting,



and with and subject to anp particular restrictions or limitations. Every such appoinunent shall be

effective<and the fallow ~g provisions shall apply in connection therewith:

{1) Every alternate Director while he holds office as such shall be entitled to notice of meetings

o£ the Directors anal to attend and to egexcise all the rights and privileges of his appointor at

all such meetings at which hts :appointor is not personally present.

(2) Everp~ such alternate Director shad ipso facto: vacate office if and when bis appointment

expires by efflugion of time o~ the Director appointing him vacates office as a Director or

removes the alternate Director from office as such b~ notice in writing under his hand

served upon the Company.

(3} No alternate Director shall be eatitled as such to receive and remuneration from the

Company, but every.altemate Director shall be enritled to be paid -:all travelling, hotel and

other expenses reasonably incurred by him in exercise of the duties ox privyleges of his office.

(4} A Director map act as alternate Director for another Director and shall be entitled to vote

for such other Di.~ector as well as on his own account, but no Director shall at any meeting

be entitled to act as alternate I? Lector for more thaw osue other Director.

BORRQWING POWERS OF THE BUARD

49 The $oard map exercise all the powers of the Company to borrow money and to mortgage or chaxge

its undertaking, property and uncaIled capital or an.~y part thereof and to issue debentures and other

securities whether outright or as collateral security for any debt, liability or obligation of the Company

or of any thiird party.

50 The Board shall cause a proper register to be kept of all mortgages and charges specifically affecting

the property of the Company.

UTHER POWERS AND DUTIES OF THE BOARD

~1 The business of the Company shall be managed by the Board who may exercise all such powers of

the Co~npanp as a.te not by the Statutes or by these presents required to be exercised by the Company

in generAl meeting, subject, nevertheless, to any of these presents, to the provisions of the Statutes,

and to such regularions being not inconsistent witb. the Statutes or these presents, as may be

prescribed by the Company is general m,eering, but no regulation made by the Company in general

meeting shall. invalidate any prior act of the Board which would have been valid if that regulation had

not been made.. The g~enexal powers given bey this Article shall. not be limited or restricted by any

special authority or power liven. to the Board by any other Article.

52 The Board may arrange that any branch of-:the business carried on. by the Company or any other

business is which the Company may be interested shall be carried- on by or through one or more

subsidiary companies, and the Board map on be}zalf of the Company make such arrangements as it

thinks advisable for taking the profits or bearuig the losses. of any branch or business so carried on or

for financing, assisting or subsidising any such subsidiary company or guaranteeing its contracts,

obligations or liabilities.

53 The Board may establish any local boards or agencies for managing any of the affairs of the

Company, and may appoint any one ar more of its number or any other person or persons to be

members of such local Boards, or any nn~ag~s or agents, and map fix their remuneration, and may

delegate to any local board, manager or agent any of the powers, authorities and clisc.~etions vested in

the Board, with power. to sub-delegate, and may authorise the members of any local board, or any of

them, to fill any vacancies therein, and to act uotavithst~ncliug vacancies, and any such appointment or

delegation maybe made upon such temps and subject to such conditions as the Board map think fit,

and the Board may remove any person so appointed, and map annul or vary any such delegation, but

no person dealing in good faith and without nonce of any such annulment or variation sha11 be

affected thereby.



54 The Board may from ti~n,e to time and at any time by paver of attorne
y signed bar anp person duly

authorised in that regard appoint any company, fiun or person or any 
fluctuating bode of persons,

whether nominated directtp or indirectly by the Boatd, to be the
 attorney or attorneys of the

Company £or such purposes and with such powers, authorities ~.nd 
discretiwns (not exceeding those

nested is or egerGisable by the Board under these presents) and for such
 periods and subject to such

conditions as they map think fit, and any such powex of attorney map con
tain such provisions for the

protection and convenience of persons dealing with any such attorne
y as the Boazd may think fit asbd

may also authorise any such attomep to sub-delegate all or any of the
 poc~ers, authoriries and

discxetions vested in. him.

55 The Directors may from time to time make such rules as they may deem 
necessary or expeclient or

convenient for the proper conduct and management o£ the Co
mpany and €or the •purposes of

prescaribing cLlsses of and conditions of membership, and in particular
 but without prejudice to the

generality of the foregoing, they map by such pules regulate:

(1} the admission and classification of members of the Company (.tn
clucling the admission of

ozganisations to membetship~ and the rights and privileges of su
cT members, and the

conditions of m~inbexship and the tert~s- on which membexs may 
resign:. or have their

mernbers~.ip terminated;

(2) ethical standards to be obseived by Ditectats and Directors o£ the 
Conipaay oa Company

business;

(3) the .:conduct of members of the Company in relation to one anothe.~ an
d to the Cosnpanp s

employees as~d volunteexs;

(4} the setting aside of the whole or any part of ar parts of the Com
pan~s premises for any

particular purpose or purposes,

(5) the procedure at general meetings acid meerin~s df the Directors an
d committees of the

.Dixectors in so far as such procedure is not regulated by these Arti
cles; and

(6} generally, all such matters as are co~aonlp the subject matter of 
the Company rules.

56 The. Company in general meeting shall have power ~a alter, add to or 
repeal the stales ~ and the

Directors shall adopt such means as they think suEFscieat to brsng to the
 s~otticce of me nbe~s of the

Company a~.l. such nrles, which. shall be binding on all members of the 
company.

57 No zu1.e made under Articles 55 or 56 shall be inconsistent with, or shall 
affect or repeal anything

.contained in the memorandum of incorporation of the Campanp o~ 
these Articles.

S$ (1) A Dire+etor who is is any way, whether ditectlg o~ indirectly, i
nterested in a contract or

arrangement or proposed contract ar a~.~ge~aeat with the Co
mpany shad disclose the

natvxe of ~iis interest at a meetisig of the Foard. In the case of
 a proposed contract such

disclosure shall be made- at the meeting of the Board at wbiclY the question of enteri
ng into

the Eontract or ~ Pnt is first. taken bnxo considexation or, if the Dtgector was. no
t at the

date of that meeting interested in the proposed contract or at~tan
g~eYnent at the- next meeting

of the. Board held after he became so interested and, in a case wh
ere the Director becomes

interested in a contract or arrangement after it is made, the sand 
disclosure shall be made at

the first meeting of the Board held afi eer the Director t~ecomes so mt
~etes~d. for the. purpose

of the foregoing, a general notice given to the Board by a Director
 to the effect that he is a

member a£ a specified company or firm and is to be regarded as 
interested in any contractor

arrangement which map, after the date o£ the natitce, be mad
e Frith that company or firn~,

shall be deemed to be a sufficient disclosure of interest in r
elation to any contract or.

arrangement so made, provided that no such nonce shall be 
of effect u~ess either it is given.

at a meeting of the Board ox the Director takes reasonable steps to
 secure ghat it is brought

up and read at the next mee#ing of the Board. after it is given.



(2) A Director may vote sn respect of any contract or ar
rangement is which he is interested and

be courted is the quanun present at at~y meeting at whi
ch. any such coattact oz a__*_+~ ~ ~~nt

is proposed or considered, and if he shall so vote his 
vote shall be counted

(3) A Director map hold any other office or place of prof
it wader the C+~mpany (other than the

office of auditor) in conjunction with his office of D
irector for such period and on such

terms (as to remuneration and otherwise) as the Boaa
zd may determine and no Director or

intending Director shall be disqualified. by bis office
 £ram conbtacting with the Company

either with reg,~rd to his tenure of anp such other o
ffice or place of profit or as vendor,

pu~chasex o~ otherwise, nor shall anp such coatrae
t, or any contract or arrangement entered

into by or on behalf of the Company in. which any Dir
ector is in any way interested, be li~.bl~e

to be avoided, nor shall any Director so contracting
 or beintg so interested be liable to

account to the Company £or any p~ofrts realised by
-.any such contract o~ arrangement by

reason of such D reetox holding that office c~~ 
cif the fiduc arty relatianshirp thereby

established

(4) Any Director map act by himself or his fima in a pr
ofessional capacity for the Company, and

he or his firm shall be entitled to remuneratiaa for 
professional services as if he wexe not a

Director, providing that nothing herein carntairied s
hall. authorise a D tectar to act as au+dixor

of the Com~anp.

59 All c~ieques, promissory notes, dxafts, bills of exchan
ge and other negotiable instruments, and

 all

receipts for moneys ~aaic~ to the Gompang, s~~all be s
igned, draw~x, accepted, endorsed of otheiav

ise

executed, as the case map be, in such manner as th
e Board shall from rime to time by resolut

ion

detemaine.

AGO The Board shall cause minutes. to be made itt books
 provided -for. the purpose:

(1} of all appointn~eats of officers made by the Boar
d;

(2): of the naznes of the Directors present at each mee
ting of the Board. and of any committee of

the Board; and

{3) of all resolutions and proceedir~;s at all meeting
s of the Company and of the Boazd and of

comniiitees of the Board.

b1 {1) 1"he Board map also establish anal subsidise 
or subscribe to any insritutions, associations,

clubs or funds calculaxed to be for the benefit o
£ or to advance the interests aid well being

of the Company or of any such othex compa
ny as aforesaid or of any such persons a

s

aforesaid and make payments for or towards t
ie insurance of any such persons as afores

aid

{2) -The Board may do any o£the matters afores
aid either alone or in conjunction with. any s

uch

other company as aforesaid

DISQUALIFICATION OF DLRECTO
RS

62 The office of a Director shall, ipso facto, be vaca
ted:

(1} if he not being a person holding for ~a fixed ter
m an executive office subject to temoinatio

n if

he cease from any cause to be a Director} resigns
 his office by written notice signed by

 him

sent to or deposited at the Office;

(2) if he shall have absented himself (such 
absence not being absence wiith lea

ve or by

ar~°angement with the Board on the affairs of the 
Company) from meetings of the Board for

a consecutive period of twelve months and
 the Board resolves. that Izis office sh

all be

vacated;

(3) if a court of competent jurisdiction makes a
n. order far guardianship or any order

 having

equivalent effect;



(4) if he heconzes a bauktupt, suspends payment, compounds with his creditors or is adjwdged
insolvent;

(5) if he is requested to resign by written notice signed by all his co-Directors;

{6) if the Company im, g~n~ral meeting shall by Ordinary Resolution declare that he shall cease to
be a Directa~; or

{7} if he dies or becomes ineligible to be a director in accordance with the Statutes.

b3 If the Company in General Meeting removes any Director before the egp~rarion of lus period of
office it or the Board map appoint another person to be a Director in his stead. The person so
appointed shall: retain his office so long only as the. Director u~. whose j~lace he is appointed mould
have held the same if he had not been removed Such removal shall be without prejuclice to any
claims such Director map have fir damages for breach of any contract of service between him and
the Compaap.

PROCEEDINGS OF DIRECTQRS

64 (1) The Board may meet for the despatch of business, adjo~71'*rn and otherwise regulate its
meetings, as it thinks fit. Questions arising at any meeting shall be decided ̀by a majority o£
votes. In case of an equal tp of votes, the Chairman shall have a second or casting vote.

(2) Anp director or his alternate may validlp participate in a meeting of t~i~ directors or a
committee of the directors through any means of commutucation so that each director

. participating. m the. communication can hear or read what is said or convriunicated by each
of the others. A person so participating shall be deemed to be present in person at the
meeting and shall accordingly be counted im. a quorum and be emitted to vote. Subject to the
Statutes, all business transacted in such manner by the directors or a co~arhittee of the
directors. sbali. for the purposes of the. Art[cles be aeetned to be validly and effectively
transacted at a meeting of the directors or of a committee of the directors notwithstanding
thax fevPer than two directors or alternate directors are physically present. at the scene place.
Such a meeting shall be deemed to be held in the place in which the ch~4i~man of the nne~ting
is present

G5: Thy Board steal]. also detemn ne £torn time to time the nonce necessary for its meetings and' the
pexsons to whom such notice shall be given.

66 A meeting of the Board. at which a quorum is present shall be competent to exercise all powers and.
cliscretions for the time being exercisable b~ the Board.

67 The continuing Directors may act notro~rithstanding anp v~canEp in. theft body, but if and. so long as
their number is reduced below the nunitnum nt~mbe~ fixed by or pursuant to these presents the
continuing Directors or Director map act for the putpc>se o£ increasing the_ number o£ Directors to
that number, or of sun~rnoriirig a general meering of the Company, but for no othex purpose. If there
be no Directors or Director able or v~~~g to act,. then anp one member may summon a genexal
meeting of the. Company for the purpose of appointing Directors.

68 The Board. may elect a Ghaiztnan of their meetsngs and determine the period for. which he is to bold
office. If no such Chairman be elected, or if at anp meeting. the Chairman be not present within five
minutes after the time appointed £or holding the same, the Directors present map choose one of their
number to he Chairman. of the. meeting.:

69 The Board may delegate any of their powers, other than the powers to borrow money (apart from
temporary loans obtained from the Company`s bankers in the ordinaxy course of business) or make
calls, to committees consisting of such membex or members of their body as they think fit Any
committee so formed shall in the exercise of the powers so delegated confomn to any regulations that



~=

may be imposed on it by the Board or, in the absence of any such regulations, the regulations for the
time being ap}~licable to the Board. itself.

70 The quorum necessary for the transaction of the business of the Board map be fixed by the Board,
and wnless so fixed shall b~ two except that where the mvi*+?um number of I}irectors has been fixed
at one puxsuant to these presents a Sole Director shall be deemed to form a quorum. Far the
purposes of this At~~icle an alternate appointed by a Director under these presents shall be counted in
a quon~tn at a meeting at which the Director appointing him is not present

71 A resolution in writing signed by each Director (or his alternated for the time being entitled to receive
notice of a meeting of the Board or by all the members-Qf a committee for the time being shall be as
valid and effectual as a resolurion passed at a meeting of the Board or, as .the case may be, of such
committee duly called and constituted Such resolution map be contained in one document or in
several documents in like form each signed by one or more of the Directors or members of the
committee concerned

EXECUTIVE IJIRECTOR

72 ~1} The Board may from rimy to time appoint one or more of their body to be holder of any
i ~ executive office, mGtuding xhe office of Managing ax Joint Managfng or Deputy or Assistant

Managing Director,-on :such terms and fox such: periods as they may deteamine.

(2) The,appointment of any Director to anp execurive office including the offic.~ of Managing or
Joint Managing or Depuxy or Assistant 111~Ianaging Director shah be subject to termination if
he cease from any cause to be a Director but without prejudice to ang claim for damages for
breach o€any contact of sexvice between him and the Company.

(3) The Board m~.y ent~tust to and con€ez upon a Director Molding anp execurive office any of
the powers., exe~isable by the Board upon such terns and coadixions and with such
restrictions as it trunks fit, and Wither collaterally with or to the exclusion of their own
pow+e~rs, and may from time to time revoke, withdxaw, alter or vary all yr any of such powers.

SECRETARY

Z3 The Secretary shall be appointed b~ the Board for such term, at such rena~.eration and upon such
cond~tio~ts as the Board may think fit; and any secret~.ry so appointed may be removed by the Board
but without prejudice to any clasm which he may have for damages for breach of any contract of
service between him and the Comp~np

s
74 Any provision of the. Statutes. or these presents requiring or authorising a thing to be done by or to a

Director and ;the Secretary sail not be satisfied b~ its being done by or to the samse person acting
both as Director and as, or in the.. place of, the Secretary.

THE SEAL

75 The Company may have a Seal and if the Directors resolve to adopt a Seal then the Board shall
provide for the safe custody of the Seal, which shall only be used by the authority of the $oatd or of a
committee. of the B►oatd authorised by the Boazd in that behalf, and every instrument to which the
Seal shall be affixed shall be signed by any person or persons authorised by the Boaxd in that behalf.

76 The Board. may from time to time authorise the use of an C)fficial Seal. in such manner as tine Board
map at its discretion determine.

AUTHENTICATION OF DOCUMENTS

77 Any Director or the Secretary of any person appointed by the Board for the purpose shall. have poaver
to authenticate any documents affecting the constitution of the Company (including the
Memorandum and Articles of Incorporation) and any resolutions passed by the Cornpanp or the
Board, and any books, zecords, documents and accounts relating to the business of the Company, and



to certify copies thereof or extracts therefrom as trove copies or extracts; and v
vheare anp books,

records, documents or accounts are elsewhere than at the Office, the local xnanage
x oY ath~at 4ffice~

of the Company having the custody thereof shall be deemed to be a pexson appoin
ted by the Board

as aforesaid.

nvco~ of T~ coMr~

78 The income and receipts of the Connpanp shall be applied solely towaytds the pronno
tion o£ the objects

of the Company as the Directors may from time to time t}~tnk fit (and in particular t
he Directors shall

have power to transfer all or anp part of such income to mxstees to be applied 
by them for the

advancement of the objects of the Company in such manner as they sha}1 think
 best) provided that

nothtng in these .Articles shall prevent the payment of reasonable and proper r
emt~eratioa ~o any

employee of the Company.

Accovrrrs

79 The Board shaIl cause prope~t books of account to be kept-with respect to aTl the 
transactions, assets

and liabilities of the Company in accordance with the Statutes.

80 The books of account shall be kept at the Office yr at such othex place or places as 
the Boaxd shall

think fit, and shall at all times be open to th€ inspection of any I?irectors, See~etaty 
or officer but no

person, othex than a Director or auditor or an officer, clerk, accountant, or othex pe
rson whose duty

requires and entitles htim to da;so, shall: be entitled to inspect the books, account
s, documents or

writings. of the Company, except as provided b~ the Statutes or .authorised by 
the Board or b~ the

Company in general meetings.

81 A balance sheet and profit and loss account must be prepared for each of the Co
mp~np's financial

pears (as defined in the Statutes). The accounts shall include a pmfit and Toss account
 and a balance

sheet. The accauats shall give. (and state that they gee} a true and fair view, be in ac
cordance (and

state that. they are in accordance} with generally accepted accounting principles and 
state which

principles have. been adopted, and comply (and state that they comply} with any 
zelevant enactment

for the time being in force. The accounts shall be approved by the Boatd,af Directors 
and signed cm

their behalf by at Least one of them. The Directors shall also prepare a dir~c~ors` Z
eport for each of

the Company's financial peaxs (as defamed in the Statutes). The clirectors' report .
must state the

principal activities (~f any) of the Company in the course of the financial yeast and m
ap be in suYn~maty

form If the ~ompanp is audited, the directors' report must contain a stat+~merit to 
the effect that, in

.the case of each of t$e p~xsons who are Directors at the- time the repoxt ~s approved ~a} 
so far as the

Director is aware, there is no relevanx audit itifomaation of which. the Companp'~ and
 tai is unaware,

and (b} he has taken all the steps he ought to have taken as a Director to make him
self aware a£ any

relevant a~uctit nfomoation and to establish that the (~ompanp's auditor is aware of ̀th
at ~,fomnat on.

Whe~re,a Company is exempt from audit its directors' report must state that its accou
nts are exempt

fitom the requirement to be audited. and has not been audited.

$2 The Company must send a copy of its accounts, its clirectors' report and its audit
a~`s report where

required} to each member of the Company within twelve mantles after the e
nd of the financial gear

(as defined in the Statutes) to which they relate. ~n addirion the Company must sen
d a copy of the

most recent ae~ounts, directors' report and auditor's report (where required} to a mem
ber or officer

o£ the Gompanv within seven days after the date on which the member rma~e
s such a request,

provided that he has not previously made such a request within that financial yea
r:

83 I£ the Company holds a general meeting, it shall lap before that meeting copies v£
 its most recent

accounts, directors' report and auditor`s report (where required}.

AUDIT

84 Subject to the Statutes the Company map erect to become an ~nauc~ted compa
ny. Whilst the

Company continues as an. unaudited company the provisions of these Articles in 
so far as they relate

to the appointment of auditors the duties of auditors and to the report of auditors 
shall be suspended

and cease to have ef€ect



~n ,~

85 If an appo~nttnent o£ auditors is not made at an. annual general meeting, the Court may, on the
application of any member of the Company appoint an auditox of the Company for the current pear
and fix the remuneration to be paid to him by the Company for his services.

$6 A Director or officer of the Comganp shall not be capable of being appointed as an auclitor of the
Company.

$7 A person, othex than a reusing Auclitor, shall not be capable of being appointed. auditor at an annual
geneatal meeting unless notice of an intention to nominate tit person to the office of auditor ha.s
been given by a member to the Company not less than fourteen days before the annual general
meeting and the Board shall send a copy of any such notice to the retiring auditor and shall gyve
notice. thereof to the members not less than seven days before the annual general meeting. Frovided
that if, after a notice of the intenrion to nominate an auditor has been so given, an annual general
meeting is called for a date fourteen daps or less after such notice has been given, the requttements of
this provision as to time in respect of such notice shall be deemed to have been satisfied and the
notice to be sent or given by the Company may, instead of being sent or given within the rime
required by this Article, be sent or given at the same t~nae as the notice of the annual general meering.

q 88 The .first auditors. of the Con~any shall be appointed by the Board before the first general meeting,
end they shall hold office until the first annual general meering unless previously removed by a
resolution of the. Company in general meeting, in which case the members at such meeting mad
appoint auditors.

89 The Boazd may fill an~r :casual uacancy in the office of auditor, but while any such vacancy conrinwes
the surviving or continuing auditor-or auditors (if any} may :act.

90 The xe.~nuneration of tlae Auditors shall be fixed by the Company in general meeting or in such
mariner as the Company may determine except that the remuneration of any auditors appointed by
the Directors shall be fixed. by the Directors.

91 Every auditor shall have. a right of access at all times to the books and accounts and vouehexs of the

Company and as regards books, accounts and vouchers of which the originals are not readily available

shall be entittled to rely upon copies thereof or extracts therefrom certified by the Conapanp's

representatives, anal shall be entitled to require from the Board and the officers of the Company such

information and explanations as map be necessary for the performance of t ie duties of the auditors,

4 and the auditors shall make a report to the memhexs an the accounts ex~m~n~i by them, and on every

balance sheet and: profit and Ioss account laid before the Company in general meeting during their

tenure of office, acid the report shall state:
.~

(1} whether or not they have obtained all the information and explanations they have required;

and..

(2) whether is their opinion the balance sheet and profit and loss account re€erred to in the

report is drawn. up in conformity with the Statutes; and whether in their opinion such

balance sheet and profit and Loss account exhibits a true and fair view of the state of the

Company's affairs and the profit and loss of the Company for that financial pear.

42 Any auditor shall, on quitting office, be eligible for re-e},ection.

NOTICES

93 A notice may be given by the Company to any mexaber either personally oz by sending it by post in a

prepaid letter addressed to such member at his registered addressor, if he desires that notices shall be

sent to some other address or person, to the address or person supplied by him to the Company for

the giving of notices ro him.

94 ex o e ed to have been served is the case of aAny notice or oth d current, ~.f served by post, shall be de m
the day next following that the was and in any other case at themeering on on which same posted,



time at which the notice would be delivered in the ordinaty course of post In praviag such service itshall be sufficient to prow that the notice or docuazent was properly addressed, stamped and posted

45 Anp notice- or dacutnent delivered ar sent by post to or Ieft at the registered address of any mennbershall, notwithstanciiag the death, bankruptcy, lunary, incapacity or disability of such member, andwhether the Company has notice thereof, be deemed to have been duly served in respect of anyregistered member, and such service shall for all purposes be deemed. a sufficient service of suchnotice ox dQCUment on all persons interested. (whether joindp with or as claitnisig thmugh ar underhina) in any such membership.

~:~/1~,11_1~ 1L

96 If on the winding up of the Company there remains aay surplus after the satsfaciYOn o£ all its debtsand liabilities, the surplus shall not 6e c~tstributed among the members but shall. be given ortransferred to some other body having objects similar to those of the Eompany.

INAEMNITY~

97 The Directors, maaaging directors, manag~xs, agents, Secretary and other officers or servants for thetime being of the Company, and the trustees (if any) £or the rime beuig acting in relation to any of theaffairs of the. Company and every of them, and every of their hears and Egecutoxs, shall. beindemnified and secured harrxiless out of the assets and profits of the Company ~an~ and against allactions, costs, chazges, losses, damages, and expenses, which they or any o€theta, their or any of theirheirs or Executors shall or may incur or sustain in respect of any person other than the Company oran assaciaxed company (as defined in the Statutes] by reason of any contract entered u to or any actdone,. concwYed in, ox omitted in or about the execution of their duty or supposed duty in theirrespective offices or trusts, except such (if any} as they shall ineiax or sustain by or through their ownnegligence, default, breach of duty or breach of trust ffi relation to the Company o~ in respect of anyliability of the Director to pap any f~ae imposed in ctiminal proceedings, any swn payable to aregulatory authority by way of penalty in respect of non-compliance with. any ~qu cement o£ a~tegulatory nature (however arising) or any liability incurred by the Director in defending criminalproceedings in which. he is convicted, in defencii~g civil. proceedings brought by the Company or anassociated company, in v~rhich judgment is given against hina or in connection v~ th an application forrelief under the Statutes in which. the Court refuses to grant him relief. And none of them shall beanswerable for the acts, recespts, neglects, or defaults of the other ar others of them, ar for joixiing inany receipt for the sake of con€o~rnity, ar for any bankers or other person with. w~.om any moneys oreffects belonging to the ~ompan~ shall o~ map be Iodgecl or depo sited for safe custody, ar for anybankers, bmkexs, Qr other persons into whose hands and money yr asset of the company may ~os~,or for and defects of title of the Company tv any property purchased, or for insufficiency ordeficiency of of defect of title of the Company to any security upon which any moneys of orbelonging to the Company shall 6e placed out ~r in~es~ed, or for-any loss, misfortune or damageresulting from any such cause as aforesaid, or which m~:p happen is the execution of their respecriveoffices or trusts, or in reL~tion thereto, except the sane shall happen by or through their oa~nnegligence, default, breach of duty or breach of trust

98 The I?irectors map exercise all the powers of the Company to purchase and maintain for anyDirector, or other officer (including forn~er Directors and other officers) or any other personinsurance against any liability for negligence, default, breach of duty or breach of trust or any otherliability which may lawfiully be insured agaisist

INSPECTION OF REGISTERS ETC

99 The Board shall. from time to time determine whether, and. to what extent, and at what times andplaces, anal under what conditions or regulations, the accounts and books of the Company (ail or anyand which o€them) shall.;be open to inspection,. and no meru6er shall have any right of inspecting anyaccount ar book ox document of the Company, except as confuted by the Statutes or authorised bythe Board or by a resolution of the members in general meeting. Until otherwise detemniiied the rightso to inspect shall be exercisable manly after three clear days' notice in wriring shall have been servedon the Company.


