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ELIZABETH II

1970 CHAPTER 1ii

An Act to confirm a Provisional Order under the Private
Legislation Procedure (Scotland) Act, 1936, relating
to the Royal Bank of Scotland. [15th May 1970}

HEREAS the Provisional Order set forth in the schedule

hereunto annexed has been made by the Secretary of

State under the provisions of the Private Legislation
Procedure (Scotland) Act, 1936, and it 1s requisite that the said 1936 c. 52.
- Order should be confirmed by Parliament:

Be 1t therefore enacted by the Queen’s most Excellent Majesty,
by and with the advice and consent of the Lords Spiritual and
Temporal, and Commons, in this present Parliament assembled,
and by the authority of the same, as follows:—

1. The Provisional Order contained in the schedule hereunto Confirmation

“annexed 1s hereby confirmed. ~of Order in
schedule.

- 2. This Act may be cited as the Royal Bank of Scotland Order Short title.
Confirmation Act 1970.




1948 c. 38.

" privileges of a corporate body and by seven subsequent Charters
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SCHEDULE

ROYAL BANK OF SCOTLAND

Provisional Order to repeal certain provisions of the Royal Charters
granted to The Royal Bank of Scotland; to repeal the Royal Bank
of Scotland Acts 1873 to 1968, to confer powers on The Royal
Bank of Scotland Limited with respect to the carrying on of its
business and the regulation of its affairs; and to confirm certain

parts of an Interlocutor of the Court of Session dated 21st March,
1969 ; and for other purposes.

Whereas by a Royal Charter granted by His Majesty King George
the First dated 31st May, 1727, the Royal Bank of Scotland (hereinafter
called ‘ the Bank *’) was incorporated with full power and liberty to
exercise the rights and powers of banking in that part of the United
Kingdom called Scotland only and with other powers, rights and

further powers were conferred on the Bank (said Royal Charter and

seven subsequent Charters being hereinafter referred to as * the
Charters °):

And whereas by the Royal Bank of Scotland Acts 1873 to 1968
(hereinafter referred to as ‘ the existing Acts ”’) further powers were
conferred on the Bank and the Bank was authorised to carry on the

business of banking in any part of the United Kingdom and the
Charters were altered and amended:

And whereas the Bank was on 18th March, 1969, registered under
Part VIII of the Companies Act 1948 as a company limited by shares
under the name ‘“ The Royal Bank of Scotland Limited *’:

And whereas it is expedient in order to enable the Bank to carry
on its business to the best advantage in accordance with modern
requirements that the provisions of the Charters, other than the
incorporation of the Bank by the said Royal Charter of 1727, and the
existing Acts should be repealed and that such of the provisions of the
Charters and of the existing Acts as are suitable to the present day
requirements of the Bank be re-enacted with such amendments as are
appropriate and that the further powers contained 1in this Order should
be conferred on the Bank and on the directors thereof:

And whereas it is expedient to make further provision for the

regulation and administration of the Bank’s affairs and the conduct
of its business: '

- And whereas by Interlocutor of the Court of Session in Scotland
dated 21st March, 1969, the whole undertaking and property of
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National Commercial Bank of Scotland Limited was, as at 1st April,
1969, transferred to and vested in the Bank, including (inter alia)
all rights in security and all assets, rights and estate, heritable or
movable, real or personal vested in the said National Commercial

Bank of Scotland Limited as trustee whether or not along with other
trustees:

And whereas for the avoidance of doubt it is desirable that the said
Interlocutor should be confirmed in these respects:

And whereas the purposes aforesaid cannot be effected without
an Order confirmed by Parliament under the provisions of the Private
Legislation Procedure (Scotland) Act 1936: 1936 c. 52.

Now therefore in pursuance of the powers contained in the last-
mentioned Act the Secretary of State orders as follows:—

1. This Order may be cited as the Royal Bank of Scotland Order Short title and
1970. citation.

2. In this Order unless there be something in the subject or context Interpretation.
repugnant to such construction the following words and expressions

have the meanings hereby respectively assigned to them, that 1s to
say :— S '

‘““auditor ” means the person or persons continued in office in

pursuance of this Order or appointed and for the time being
holding the office of auditor of the Bank;

“ Bank ” means The Royal Bank of Scotland Limited;

‘““ board ” means the directors for the time being as a body or a

quorum of the directors present at a duly convened meeting
of directors; |

‘*“ Charters ”’ means the Royal Charter granted by His Majesty
King George the First dated 31st May, 1727, the Royal
Charter granted by His Majesty King George the Second
dated 1st November, 1738, the Royal Charters granted
by His Majesty King George the Third dated respectively
16th May, 1770, 10th June, 1783, S5th June, 1788, 7th August,
1793, and 31st January, 1804, and the Royal Charter granted

by His Majesty King George the Fourth dated 30th December,
1829; |

“ director ” means a director for the time being of the Bank;

“ executive director ”’ means a director designated in pursuance

of section 14 (Bank may appoint executive directors) of this
Order; ~

“ existing *’ means existing immediately previous to the commence-
ment of this Order;

“ existing Acts ” means the Royal Bank of Scotland Acts 1873
to 1968;
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“ liabilities *” includes duties and obligations of every description;

‘‘ member > means a stockholder or shareholder from time to
time of the Bank: |

“ registered office > means the office of which, at the time, the
situation is notified to the Registrar of Companies in Scotland
as the registered office of the Bank;

>

“ Regulations ”” means the Regulations of the Bank set out in
the Schedule to this Order as so set out or as altered or added
to from time to time in pursuance of this Order;

r

‘““ securities ’ means bonds of cash credit, personal bonds, bills,
‘notes, assignations of contract and retention monies, assigna-
tions of policies of assurance, assignations of trust interests and
reversions and any other rights or interests, undertakings,
mandates, guarantees, liens, impledgments, bonds and dis-
positions in security, bonds of cash credit and dispositions in
security, bonds of cash credit and assignations in security,
ex facie absolute dispositions and assignations, conveyances,
transfers, mortgages, equitable mortgages, debentures, fixed
securities, floating chairges and any other deeds or instruments
of any kind whatsoever constituting a right in security;

‘““ share >’ shall include stock.

3. Save as provided by section 4 (Saving for incorporation of Bank,
etc.) of this Order, the provisions of the Charters and the existing Acts
are hereby repealed.

4, Notwithstanding the provisions of the foregoing section of this
Order—

 (a) the Bank shall remain incorporated by the said Royal Charter
of 1727; |

(b) the Bank shall retain all existing assets and rights vested in it
| and shall be subject to all habilities to which 1t was subject
immediately before the commencement of this Order save |
in so far as such rights or habilities are inconsistent with the
provisions of this Order. |

5. Notwithstanding the repeal of the Charters and the existing Acts
the holders of the existing stock of the Bank shall on and from the

commencement of this Order continue to have the same rights and be

subject to the same liabilities and obligations as they would have had
and been subject to if this Order had not been enacted.

6.—(1) Subject to the provisions of the next subsection and of
section 11 (Regulations of the Bank) of this Order nothing in this Order
shall enable the Bank to amend, modify, extend or repeal the provisions
of this Order except as authorised by Parliament.
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(2) The provisions of section 10 (Business and objects of the Bank)
of this Order may be altered to the same extent and subject to the
ame limitations and in accordance with the same procedure (including
provisions limiting the right to question the validity of an alteration)
as the provisions of a memorandum of association with respect to the
objects of a company may be altered under section 5 of the Companies
Act 1948 or any modification or re-enactment thereof. 1948 c. 38.

7. The directors who shall be in office at the commencement of Present
this Order shall continue in office until they retire by rotation as pro- directors to

vided by the Regulations unless they sooner die, vacate office or be g%lé;nue n
removed from office.

8. The auditor who shall be in office at the commencement of this Present
Order shall continue in office until the first annual general meeting auditor to.

to be held thereafter unless he sooner die, remgn cease to be qualified g‘%‘é;n“e In
or be removed from office.

0. The officers and servants of the Bank who shall be 1n office at Present officers
the commencement of this Order shall continue to hold and enjoy to continue in
their respective offices and employments and shall have the like rights ©ffice.
and be subject and liable to the like conditions, obligations and
penalties and to the like powers of removal, and to the like rules,

restrictions and regulations in all respects as if they had been appointed
under this Order.

10. The business and objects of the Bank shall be:— Btljlsintcss t??l?e
ODjCCis O
To carry on the business of banking 1n all or any of its branches in Bank.

Scotland or in any part of the world, conformably with the laws relating
to banking whether passed before or after the commencement of this
Order, 1n any of the territories in which the powers hereby conferred
are exercised, and generally in carrying on its said business and as
ancillary thereto to do all acts and things usual to be done in the
prosecution of banking or dealing in money and securities for money
or which may conduce or be calculated directly or indirectly to facilitate
or render profitable the prosecution of such business or may be
calculated to promote the profitable employment or use of the assets

of the Bank, and in particular but without prejudice to such generality
the Bank shall have the following objects:—

(1) To issue notes of all denominations or amounts payable to
bearer .subject to compliance with any legal requirements
from time to time applicable thereto and to any special
liability which may attach by law thereto and to perform the
obligations thereby undertaken, and wunder the express
declaration that nothing in this Order contained shall

authorise the Bank to issue its own bank notes elsewhere
than in Scotland:

(2) To receive money on loan, deposit, current account or other-
wise (whether expressed in sterling or other currencies),
with or without security, and whether at interest or otherwise,
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and to obtain the use and control of money and securities

and to employ and use the same in any manner usual among
bankers: -

(3) To advance or lend money whether without security or with

security of any nature or kind whatsoever, heritable or
movable, real or personal or otherwise, and to negotiate
loans and advances by the Bank, by the Bank and others or
by others to any government, corporation, association, local

- or other public authority, company, partnership or any other

body or person whatsoever, all upon such terms as to interest
or otherwise as may be thought fit:

(4) To draw, accept, endorse, grant, discount, acquire, buy, sell,

issue, negotiate, transfer, hold, invest or deal in and borrow
against, retire, pay or secure bills of exchange, promissory
notes, certificates of deposit, treasury bills or warrants,
cheques, coupons, drafts, bills of lading, warrants, debentures,
debenture stock, debts, charges, mortgages, mortgage
debentures, mortgage debenture stock, bonds, obligations,
stocks, shares, stock and share certificates, scrip, funds, and
generally all other obligations, instruments, investments,
certificates and securities made, issued or granted by any
government, corporation, association, local or other public
authority, company, partnership or any other body or
person or otherwise:

(5) To grant, issue, negotiate, honour, retire and pay bankers’

cards, cheque cards, credit cards, letters of credit, circular
notes, travel and travellers cheques, drafts and other instru-
ments, certificates and securities, whether to bearer or

- otherwise, and whether providing for the payment of money

or the delivery of bullion or otherwise; to make the same or
any of them assignable absolutely or otherwise; and to hold,
buy, sell and deal in foreign exchange currency, bullmn
spec:e and precious metals:

- (6) To receive money, valuables, securities, deeds and documents

on deposit or for safe custody or otherwise, and with or
without undertaking liability for any loss thereof or mjury
thereto and with or without remuneration:

(7) To collect, receive and transmit money and securities:

(8) To subscribe or tender for, purchase or otherwise acquire,

and to hold, dispose of and deal with the shares, stock,
securities and evidence of indebtedness or of the nght to
participate in profits or assets or other similar documents
issued by any government, local or other public authority,
corporation or body, or by any company or body of persons,

‘and to promote, effect, insure, guarantee, underwrite, secure

the subscription or placmg of subscribe or tender for or
procure subscription of, participate in, manage or carry out
any issue of the same and generally of investments of every
kind, however constituted and wherever issued, and any
options or rights in respect thereof:
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(9) To guarantee or otherwise be responsible for the performance

of obligations or contracts of every kind by any government,
corporation, association, local or other public authority,
company, partnership or any other body or person whatsoever
and the payment and repayment of any sums of money
including the capital and principal of, and dividends, interest
or premiums payable on, any stock, shares and securities of
any governmenf, corporation, association, local or other
public authority or company, whether having objects similar
to those of the Bank or not, and to give all kinds of
indemnities, guarantees, bonds and warranties:

(10) To guarantee or otherwise accept responsibility for the

genuineness and validity of obligations, instruments, deeds
and documents of all kinds:

(11) To finance or assist in financing the purchas'e or sale of any

heritable or movable, real or personal property of all and
every kind or description by way of hire purchase, instalment
finance, rental finance, deferred payment, factoring or leasing
or otherwise, and to institute, enter into, carry on, subsidise,
finance or assist in subsidising or financing the purchase or
sale or maintenance of any heritable or movable, real or
personal property of all and every kind and description
upon any terms whatsoever, to acquire and discount agree-
ments or any rights thereunder, by way of hire purchase,
instalment finance, rental finance, deferred payment or
otherwise, whether proprietary or contractual, and to acquire
by assignation or otherwise debts due and owing to any
person, partnership or company, and to collect such debts:

(12) To undertake and carry on business as promoters, financiers,

managers, traders, importers, exporters, concessionaires,
brokers, including commodity and mortgage brokers, mer-
chants, factors, mercantile agents, underwriters, warehouse-
men, surveyors, auctioneers, valuers, land agents, contractors,
travel agents and aircraft, ship, hovercraft, and road and rail
transport owners, hirers, charterers and operators; to act as
agent or broker for the placing of life, marine, fire, accident,
fidelity and other insurance; to act as agent or representative
of owners or other persons, partnerships, companies or
corporations having, or claiming to have, any interest in
vessels, aircraft, hovercraft, cargoes, freights, motor or railway
vehicles or other machinery or other general merchandise, and
any other subjects of insurance:

(13) To grant indemnities and guarantees against loss and risks

of all kinds:

(14) To.undertake the duties and exercise the rights of a trust
corporation as defined by section 68 of the Trustee Act 1925 1925 ¢. 19

or any modification or re-enactment thereof, and to act
as and to undertake and execute the duties of executor,
administrator, trustee or custodian trustee, and to under-
take and execute trusts of all kinds, whether private or
public, and whether inter vivos, contractual or mortis
causa, including religious, educational or charitable
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trusts, and generally to carry on what is usually known as
trustee and executor business, and in particular and without
prejudice to the foregoing generality to undertake and
execute the office of trustee or executor or administrator of

~ wills or settlements, trustee of deeds or documents securing
debentures, debenture stock or other issues of joint stock or
other companies, or of pension or superannuation funds or
unit trusts, to establish, promote, continue and manage unit
trusts, investment trusts, mutual funds and corporations,
associations and partnerships of all types and to act as agent,
factor, attorney, tutor, curator, judicial factor, receiver,
liquidator, guardian, manager, member of committee or any
other office of trust or responsibility with or without remunera-
tion; with power to the Bank to charge interest at such rates as
the Bank may from time to time fix on all or any advances
made or debts incurred by the Bank while acting in any of such
capacities; but nothing herein contained shall authorise the
Bank (except by agreement with the persons interested in the
trust estate) to make any charge for acting as a trustee unless
authorised so to do by the will, settlement or other instrument
creating the trust:

(15) To undertake on behalf of customers investment, realisation
and re-investment of moneys, securities, investments and
heritable and real property upon terms thought fit, to provide
investment management services, to accept and hold either
in the name of the Bank or in any of its subsidiary or nominee
companies, moneys, securities, investments and heritable
and real property paid, transferred, assigned or conveyed
for investment management by the Bank ana to undertake
investment and financial advisory services: -

(16) To continue or promote any company or companies for the
holding as nominees of the Bank of all manner of marketable
securities and other property, heritable or movable, real or
personal pledged as security for overdrafts or cher obliga-
tions of the customers of the Bank or which the Bank may for
its own convenience or for the convenience of its customers
or otherwise desire to be so held: -

(17) To provide managerial, advisory, consultancy and data
processing services of all descriptions and generally undertake
the transaction of every kind of mercantile, property or agency
business:

(18) To undertake the office of treasurer, factor, registrar, secretary
and transfer agent and to keep for any government, corpora-
tion, association, local or other public authority, company
or 'any other body, any register relating to any stocks, funds,
shares; or securities, and to undertake any duties in relation

to the registration of transfers, the issue of certlﬁcates or
otherwise: *

(19) To establish and maintain branches, agencies and repre-
sentative offices in any part of the world and to act as agents,
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and to act for and represent and to employ as agents any

company, partnership or person resident 1in the United
Kingdom or elsewhere:

(20) To procure the Bank to be reglstered licensed or otherwise

legally recognised in or under the laws of any place outside
Scotland:

(21) To take or concur in any steps or proceedings (including the

undertaking of any obligation, monetary or otherwise) calcu-
lated to uphold or support the credit of the Bank, or to obtain,
maintain or restore public confidence, or to avert or minimise
~ financial disturbances directly or indirectly aﬁ“ectmg or likely
to affect the business of the Bank:

| (22) To borrow or raise money in such manner as the Bank shall

think fit and in particular by the issue of bonds payable to
bearer or otherwise, debentures or mortgage debentures or
debenture or mortgage debenture stock, perpetual, redeem-
able or otherwise, and to secure the repayment of any money
borrowed, raised or owing or the performance of any obliga-
tion or guarantee by granting floating charges, bouds and
dispositions in security or bonds and assignations in security,
ex facie absolute dispositions, assignations or other con-
veyances or by mortgage or pledge of or charge over or lien
upon, the whole or any part of the Bank’s property or assets
(present and future) and any uncalled capital of the Bank:

(23) To purchase or acquire (whether for cash or shares) or

otherwise undertake the whole or any part of, or any interest
~ 1n, the business, property, assets and liabilities of any person,
partnership or company carrying on any business which the
Bank 1s empowered to carry on, and to continue or participate
in the continuance of any such whole, part or interest so
purchased, acquired or undertaken:

(24) To invest or lend or employ the funds of the Bank in or

upon such investments, securities or property or in such
manner as the board in its discretion may deem fit, and at
the like discretion from time to time to vary such investments:

(25) To enter into partnership or into any arrangement for sharing

profits, union of interest, co-operation, joint adventure,
reciprocal concession or otherwise with any person, partner-
ship, body or company carrying on or engaged in or about to
carry on or engage in any business or fransaction capable
of being conducted so as directly or indirectly to benefit the
Bank and to lend money to, guarantee the contracts and
obligations of, or otherwise assist any such person, partnership,
body or company, and to take or otherwise acquire shares
and securities of any such person, partnership, body or
company, and to sell, hold, re-1ssue with or without guarantee
or otherwise deal with the same:

(26) To amalgamate the Bank with or to make arrangements for

securing reciprocity of interests between the Bank and any
other company or person having objects similar to the objects
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of the Bank or any of them, and that by the issue or sale
to such other company or person of any of the shares or
stock or debentures of the Bank or by purchase of all or any
of the shares or stock or debentures or other interest in the
business of any such other company or person or by an
arrangement of the nature of partnership or by an exchange
of such stock, shares, debentures or interests or by the sale
of the whole or any part of the assets of the Bank for the
time being, or by the purchase or acquisition of the whole
or any part of the assets of such other company or person,
and to exchange any of the assets of the Bank for the time
being for any other assets which the Bank is entitled to hold:
and to promote and facilitate any arrangement by way of
sale or otherwise of shares of the Bank by the holders thereof
having for its eventual object all or any of these purposes:

(27) To promote any company or companies for the purpose of

acquiring or taking over any part of the property and assets
and liabilities of the Bank or of any person, partnership or
company or for any other purpose which the Bank is autho-
rised to undertake or carry on in terms of this section or
which may be deemed directly or indirectly calculated to

benefit the Bank:

(28) To purchase, take on lease, hire, take options over, exchange

or otherwise acquire and to hold, administer, sell, feu,
excamb, lease, pledge, burden, charge, realise, invest, improve,
manage, develop and otherwise dispose of and deal with
assets, moneys, lands, buildings, estates, rights, concessions,
licences, grants, patents, trade marks, property, heritable
and movable, real and personal wherever situated, and all
or any part of the properties, assets and rights of the Bank
or any properties, assets and rights in which the Bank may
be interested with others:

(29) To carry on, manage, sell, realise, dispose of and deal with

any business comprised or included in any trust or estate
of which the Bank is trustee, executor, administrator, agent,
factor, attorney, tutor, curator, judicial factor, guardian,
receiver, manager, member of committee or otherwise: and
to make deposits, enter into recognisances and bonds of
caution or security and otherwise give security for the due
execution of the offices and performance of the duties of any
of the said offices: '

(30) To subscribe or guarantee money for any national, charitable,

benevolent, public, general or useful object or for any
exhibition, trade association or for any purpose which may
be considered likely directly or indirectly to further the

objects of the Bank or the interests of its members: '

(31) To establish, maintain and subsidise non-contributory and

contributory pension, insurance, death or other benefit
schemes and funds and grant pensions, annuities, gratuities,
donations, allowances, bonuses or any other benefits to any
employees or ex-employees, and to officers and ex-officers
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(including directors and ex-directors) of the Bank or ex-
employees and ex-officers of National Commercial Bank of
Scotland Limited or The National Bank of Scotland Limited
or of any company which 1s or was a subsidiary of the Bank,
or the relations, connections, dependants or personal repre-
sentatives of any such persons, and to establish, subsidise
or support associations, companies, institutions, clubs, funds,
housing schemes and trusts, and to contribute to any coms-
panies, trusts, associations or other bodies to secure medical
or other benefits which may be considered calculated to
benefit any such persons or otherwise advance the interests
of the Bank or of 1ts members, and to establish and contribute
to any scheme for the purchase by trustees of shares in the
Bank or any other company or any heritable or real property
to be held for the benefit of the Bank’s employees and its
officers and ex-officers (including directors and ex-directors),
or ex-employees and ex-officers of National Commercial
Bank of Scotland Limited or The National Bank of Scotland
Limited, and to lend money to such persons to enable them
to purchase shares of the Bank or any other company and
to formulate and carry into effect any scheme for sharing

the profits of the Bank or any other company with such
persons or any of them:

(32) To take over, acquire, carry on or procure the carrying on
- of any business or undertaking in which any customers or
debtors of the Bank may be engaged or interested or the
carrying on of which may be beneficial to the Bank, and to

enter into and perform any obligations in connection
therewith:

(33) To distribute among the members in specie any property
of the Bank whether by way of dividend, bonus or otherwise
provided that no such distribution shall be made amounting

to a reduction of capital, except with the sanction, if any,
for the time being required by law:

(34) To accept all charters, dispositions, charges, securities and
conveyances of heritable and real property, mortgages,
assignations or other deeds or instruments affecting heritable
or movable, real or personal property to be granted to the
Bank, and to execute and subscribe all charters, dispositions,

charges, conveyances, mortgages, assignations or other deeds
or instruments to be granted by the Bank:

(35) To take, make, execute, enter into, commence, carry on,
prosecute and defend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemes and to obtain any Acts of Parlia-
ment or Provisional Orders or any acts, enactments, decrees,
licences, concessions, orders or authorities of any government
or authority, supreme, municipal, local or otherwise which
may.seem to the Bank to be conducive to the Bank’s objects
or any of them, or for effecting any modification of the
Bank’s constitution or extension or variation of its objects
or for any other purpose which may seem expedient:
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(36) To carry on any other business which may seem to the Ban
to be capable of being conveniently carried on in connectio
- with or ancillary to any of the businesses mentioned herei
or calculated directly or-indirectly to enhance the value of o
- render proﬁtable any of the Bank’s property or rights:

(37) To do all or any of such things in any part of the world a
principals, agents, attorneys; contractors, trustees or otherwis
and by or through agents, attorneys, contractors, trustees o
otherwise and either alone or in conjunction with others:

(38) To do all such other things as may be considered by the Ban
to be incidental or conducive to the attainment of the busines
and objects of the Bank.

- 11. The Regulations of the Bank shall be as set forth in the Schedul
to this Order and the Bank may at any time by special resolution a

‘defined by section 141 (2) of the Companies Act 1948 oranymodificatio

or re-enactment thereof alter or add to any of such Regulations, an

‘any alteration or addition so made shall be.as valid as if originall

contained in such Regulations and be subject in like manner t

‘alteration by special resolution.

12. The registered office shall be :in Scotland.

13. Unless and until the capital of the Bank is altered in any manne
authorised by the Companies Act 1948 or any modification or re-
enactment thereof, the authorised capital of the  Bank shall be

- £15,000,000.

14. A person who holds any office or place of profit under the Bank

(other than the office of auditor) shall be eligible for office as a director

of the Bank and a director of the Bank may hold any other office or

‘place of profit under the Bank (other than the office of auditor) in

conjunction with or in addition to his office of director and such person
shall be designated an executive director or by such other title as the

uboard may from time to time determine.

15.—(1) For the purposes of subsection (31) of section 10 (Business
and objects of the Bank) of this Order, the expressions ““ employee ”” and

“ ex-employee ’ where used in the said -subsection shall respectively
include executive directors and former executive directors and any
director of the Bank who-has held any office or-place of profit under
National Commercial Bank of Scotland Limited or The National
Bank of Scotland Limited.

(2) For the purposes of the Royal Bank of Scotland Officers’
Widows’ Fund Order 1949, an executive director whose separate
office is remunerated by salary shall be deemed to be an officer on the
permanent staff of the Bank.

- 16.—(1) Any securities held on 1st April, 1969, by National
Commercml Bank of Scotland Limited as security for the payment of
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any person, partnership, company, corporation, association or other
body shall be deemed to have been transferred to and vested in the Bank
on the said day and to have been and to be held by and be available
to the Bank as security for the payment of such debts and liabilities
to the Bank, and where the moneys secured by such securities include
future advances to or habilities of such person, partnership, company,
corporation, association or other body the said -securities shall as
from that day be held by and be available to the Bank as security for
future advances by the Bank to the said person, partnership, company,
corporation, association or other body and as security for future
liabilities to the Bank of the said person, partnership, company,
corporation, association or other body, to the same extent to which
future advances by, or labilities to, National Commercial Bank of
Scotland Limited were secured immediately before that day.

(2) The Bank shall, in relation to any securities deemed to have been
transferred to it as mentioned in subsection (1) of this section and the
monies thereby secured, be deemed since 1st April, 1969 to have been
entitled and shall be entitled to the same rights and priorities and
subject to the same obligations and incidents as National Commercial
Bank of Scotland Limited would have been entitled and subject to if

the same had continued to be held by National Commercial Bank of
Scotland Limited from and after the said day.

17. Where, by any order of court or by any trust deed, settlement, Trusteeships,
covenant or agreement or where, by any trust disposition and settlement, etc., of
will, codicil or other testamentary writing, whether made or executed cggl?gea:a -
befere on or after Ist April, 1969, National Commercial Bank of g.nk of
Scotland Limited (whether alone or with any other person, partnership Scotland
or company) was or is granted letters of administration or appointed Limited.
trustee, executor, tutor, curator, guardian, judicial factor, custodian or
in any other fiduciary capacity, such order, trust deed, settlement,
covenant, agreement, trust disposition and settlement, will, codicil or
other testamentary writing shall not fail by reason of the transfer of the
whole undertaking and property of National Commercial Bank of
Scotland Limited to the Bank, but shall, as from 1Ist April, 1969, be read
and construed and have effect as if for any reference therein to National

Commercial Bank of Scotland Limited there was substituted a reference
to the Bank.

18. .Nothing in this Order contained shall exempt the Bank from the Saving for

provisions of any general Act relating to banks passed before or after general Acts

: elating to
the commencement of this Order. | Eanks_g

19. All costs, charges and expenses of and incidental to the preparmg Costs of

for, obtaining and passing of this Order or otherwise in relation Order.
thereto shall be paid by the Bank.
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SCHEDULE

REGULATIONS
o OF
THE ROYAL BANK OF SCOTLAND LIMITED

I. CONSTITUTION

1. The Royal Bank of Scotland Limited is 2 Corporation constituted
under the name “ The Royal Bank of Scotland ”’ by Royal Charter
dated 31st May, 1727, and was subsequently granted further powers
by seven successive Charters dated respectively 1st November, 1738,
16th May, 1770, 10th June, 1783, Sth June, 1788, 7th August, 1793,
31st January, 1804, and 30th December, 1829, and by the Royal Bank
of Scotland Acts 1873 to 1968. The Royal Bank of Scotland Limited
is registered under the Companies Act 1948 conform to Certificate
of Incorporation dated 18th March, 1969.

II. INTERPRETATION

2. For the construction of these Regulations the following words
shall have the respective meanings hereby assigned to them unless
there be something in the context inconsistent therewith :—

“ Act ” means the Companies Act 1943;

)

““ auditor ” means the person or persons continued in office in
pursuance of the Royal Bank of Scotland Order 1970 or
appointed and for the time being holding the office of auditor
of the Bank; |

« Bank ** means The Royal Bank of Scotland Limited;

“ board ” means the directors for the time being as a body or a
quorum of the directors present at a duly convened meeting
of directors;

‘““ capital ’ means the capital for the time being of the Bank;
““ director "’ means a director for the time being of the Bank:
““ dividend ” includes bonus;

?

“ executive director ’ means a director designated in pursuance
of section 14 (Bank may appoint executive directors) of the
Royal Bank of Scotland Order 1970;

‘“ general meeting ”’ means a meeting of the members duly con-
vened in accordance with these Regulations or of so many of
them as shall be assembled at such a meeting;

* in writing ’ means written, printed, lithographed or typewritten
or partly written, partly printed, partly lithographed or partly
typewritten or otherwise reproduced in visible form; |

“ member *’ means a stockholder or shareholder from time to time
of the Bank; |

‘“ month ” means a calendar month;
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“ register of members > means the register of members kept by the
Bank in pursuance of section 110 (1) of the Act;

“ registered office ” means the office of which, at the time, the
situation is notified to the Registrar of Compames in Scotland
as the registered office of the Bank;

““ Regulations ”” means the Regulations of the Bank for the time
being in force;

““ secretary ”’ means the person or persons continued in office in
pursuance of the Royal Bank of Scotland Order 1970
or appointed for the time being holding the office of secretary
of the Bank as the case may be and includes joint secretary,

assistant secretary and any person or persons appointed by the
directors to perform the duties of the secretary;

““ share > and * shareholder ” shall include stock and stockholder
and such of the provisions of these Regulations as are applic-
able to paid-up shares shall apply to stock;

““ special resolution” and * extraordinary resolution” have the
meaning and effect assigned to them in the Statutes;

‘“ Statutes ’ means the Act and the Companies Act 1967 and every
other Act for the time being in force concerning companies
and affecting the Bank;

“ United Kingdom ”” means Great Britain and Northern Ireland;
‘““year  means a calendar year;

Words denoting the singular number only shall include the plural
number and vice versa;

Words denoting the masculine gender only shall include the feminine
gender;

Words denoting persons shall include partnerships, companies and
corporations. - -

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

1II. CAPITAL

3. The capital at the date of these Regulations becoming effective
is £15,000,000 stock all of which 1s 1ssued and fully paid.

4, If at any time the capital 1s divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of i1ssue) may whether or not the Bank is being wound up
be varied or altered with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the sanction of
an extraordinary resolution passed at a mecting of the holders of the
shares of the class; to every such meeting the provisions of these
Regulations relating to general meetings shall apply but so that the
‘necessary quorum shall be two persons at least holding or representing
by proxy one-third of the 1ssued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a
poll; provided always that if within half an hour from the time

SCH.
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appointed for any such meeting a quorum is not present the meeting
shall stand adjourned until the same day in the next week at the same
time and place, or to such other day and at such other time or place as
the board may determine, and if at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the meeting

the holders of shares of the class present in person or by proxy shall be a
quorum.

5. The special rights attached to any class of shares having preferen-
tial 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 assets

of the Bank in some or all respects pari passu therewith but in no respect
1n priority thereto.

6. Without prejudice to any special rights previously conferred on
the holders of any existing shares, any shares i1n the capital may be
1ssued with such preferred, deferred or other special rights or restric-
tions whether in regard to dividend, voting, return of capital or other-
wise as the Bank in general meeting may from time to time determine.

7. Any unissued shares in the capital shall be at the disposal of the
board which may allot, grant options over, or otherwise dispose of
such shares to such persons on such terms and conditions, and at such
times as the board thinks fit. -

8. Except as required by law, the Bank shall not be bound to
recognise any person as holding any shares upon any trust, and the
Bank shall not be bound by or be compellied in any way to recognise
(even when having notice thereof) any equitable, contingent, future
or partial interest in any shares or (except only as by these Regulations
or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

IV. CERTIFICATES

9. Every person whose name is entered as a member in the register
of members shall be entitled without payment to receive within one
month after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class or several certificates each for one or more
shares of such class upon payment of one shilling or five new pence
for every certificate after the first or such less sum as the board shall
from time to time determine, except that where a holder of shares
sells or otherwise disposes of part only of his holding he shall be
entitled to receive a certificate for the balance of his holding without
payment of any fee. Every certificate shall specify the shares to
which it relates and the amount paid up thereon and shall be under the
Common Seal: Provided that in respect of any holding of any class
of shares held jointly by several persons the Bank shall not be bound
to issue more than one certificate, and delivery of a certificate to one
of several joint holders shall be sufficient delivery to all such holgders.
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10. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of one shilling or five new pence or such
less sum and on such terms (if any) as to evidence and indemmty and
the payment of out-of-pocket expenses of the Bank of investigating
evidence as the board thinks fit.

V. CALLS ON SHARES

11. The board may from time to ttme make calls upon the members
in respect of any moneys unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not by
the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of
each share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each member shall
(subject to recelving at least fourteen days’ notice specifying the time
or times and place of payment) pay to the Bank at the time or times and
place so specified the amount called on his shares. A call may be
revoked or postponed as the board may determine.

12. A call shall be deemed to have been made at the time when the
resolution of the board authorising the call was passed and may be
required to be paid by instalments.

13. The joint holders of shares shall be jointly and severally liable to
pay all calls in respect thereof.

14. If a sum called in respect of shares is not paid before or on the
day appointed for payment thereof, the person from whom the sum
is due shall pay interest on the sum from the day appointed for the
payment thereof to the time of the actual payment at such rate per
annum as the board may determine, but the board shall be at liberty to
waive payment of such interest wholly or in part.

15. Any sum which by the terms of i1ssue of shares becomes payable
on allotment or at any fixed date, whether on account of the nominal
value of the shares or by way of premium, shall for the purposes of
these Regulations be deemed to be a call duly made and payable on
the date on which by the terms of issue the same became payable, and
in case of non-payment all the relevant provisions of these Regulations
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.

The board may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and in the times of payment.

16. The board may, if it thinks fit, receive from any member willing
to advance the same all or any part of the moneys uncalled and unpaid
upon any shares held by him, and upon all or any of the moneys so
advanced may (until the same would, but for such advance, become
payable) pay interest at such rate as may be agreed upon between the
board and the member paying such sum in advance.
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17. A member shall not be entitled to receive any dividend or to be
present or to vote on any question, either personally or by proxy, at
any general meeting or upon a poll, or to be reckoned in a quorum
whilst any call or other sum shall be due and payable to the Bank in
respect of any of the shares held by him, whether alone or jointly with
any other person.

VI. TRANSFER OF SHARES

18. The instrument of transfer of any shares shall be executed by or
on behalf of the transferor and the transferor shall be deemed to remain
a holder of the shares until the name of the transferee is entered in the
register of members 1n respect thereof.

19. Subject to such of the restrictions of these Regulations as may
be applicable, any member may transfer all or any of his shares by
instrument in writing in any usual or common form or in any other
form which the board may approve.

20. Every instrument of transfer presented to the Bank for registra-
tion shall be accompanied by the certificate of the shares to which it
relates and such other evidence as the board may reasonably require
to show the right of the transferor to make the transfer and shall be in
respect of only one class of shares. |

21. The board in its absolute discretion may decline to register a
transfer of any shares (not being fully paid shares) and shall not be
under any obligation to give any reason for doing so.

22. If the board refuses to register a transter it shall within one
month after the date on which the transfer was lodged with the Bank
send to the transferee notice of the refusal.

23. The registration of transfers may be suspended and the register
of members closed at such times and for such periods as the board
may from time to time determine, provided always that such registration
shall not be suspended for more than thirty days in any year. |

24, Nothing in these Regulations shall preclude the board from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.

VII. TRANSMISSION OF SHARES

25. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the executors or admini-
strators or the legal personal representatives of the deceased where
he was a sole holder, shall be the only persons recognised by the Bank
as having any title to his interest in the shares; but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any shares which had been jointly held by him
with other persons.
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26. Subject to the provisions of the preceding Regulation any person
becoming entitled to a share in consequence of the death or bankruptcy
of a member may (subject as hereinafter provided) upon such evidence
being produced as may from time to time properly be required by the

board either (a) be registered as holder of the share in a representative -

capacity or (b) be registered himself as holder of the share or (¢) transfer
such share to some other person. The board shall, in any case, have
the same right to decline or suspend registration as it would have

had in the case of a transfer of the share by that member before his
death or bankruptcy, as the case may be.

27. The intimation to the Bank, by or on behalf of any person
becoming entitled to a share accordance with the foregoing Regula-
tion, of the evidence therein required shall be deemed to be a request
by such person to be registered as holder of the share in a repre-
sentative capacity unless such person shall otherwise elect as after
mentioned, provided always that such registration shall not impose
personal liability upon such person in respect of the share: If the
person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Bank a notice in writing signed by him
stating that he so elects and if he shall elect to have another person
registered he shall testify his election by executing to that person a
transfer of the share. All the limitations, restrictions and provisions
of the Regulations 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 bankruptcy of the member had not

occurred and the notice or transter were a transfer signed by that
member.

28. Save as otherwise provided by or in accordance with these
Regulations, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member (upon supplying to the Bank such
evidence as the board 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.

VIII. FORFEITURE OF SHARES

29. If a member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the board may at any time there-
after during such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call
or instalment as is unpaid, together with any interest which may
have accrued, and all expenses that may have been incurred by the
Bank by reason of such non-payment.

30. The notice shall name a further day (not earlier than the expira-
- tion of fourteen days from the date of the service of the notice) on or
before which the payment required by the notice is to be made, and
shall state that in the event of non-payment at or before the time

appointed the shares in respect of which the call was made will be
liable to be forfeited.
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31. It the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the board to that effect.

32. Forfeited shares may be sold or otherwise disposed of on such
terms and in such manner as the board thinks fit, and at any time
before a sale or disposal the forfeiture may be cancelled on such terms
as the board thinks fit.

33. A person whose shares have been forfeited shall cease to be a
member 1n respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Bank all moneys which, at the date of
forfeiture, were presently payable by him to the Bank in respect of the
shares, together with interest thereon at such rate per annum as the
board shall think fit from the date of forfeiture until payment, but
this liability shall cease if and when the Bank shall have received pay-
ment in full of all such moneys in respect of the shares.

34. A statutory declaration in writing that the declarant is a director
or secretary or other officer of the Bank, and that shares of the Bank
have been duly forfeited 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 shares.

35. The Bank may receive the consideration, if any, given for the
shares on any sale or disposal thereof and may execute a transfer of the
shares in favour of the person to whom the shares are sold or disposed
of, and he shall thereupon be registered as the holder of the shares and
shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the shares be aftected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the shares.

36. The provisions of these Regulations as to forfeiture shall apply
in the case of non-payment of any sum which by the terms of issue of
shares becomes payable at a fixed time, whether on account of the
nominal value of the shares or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

IX. CONVERSION OF SHARES INTO STOCK

37. The Bank may by ordinary resolution convert any fully paid
shares into stock, and convert or reconvert any stock into fully paid

shares of any denomination.

38. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit; and the board may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exceed the
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ominal amount of the shares from which the stock arose and until the
oard decides otherwise the capital stock of the Bank shall be trans-
erable 1n amounts and multiples of one pound.

39. The holders of stock shall, according to the amount of stock held
y them, have the same rights, privileges and advantages as regards
ividends, voting at meetings of the Bank and other matters as if they
eld the shares from which the stock arose, but.-no such privilege or
dvantage (except participation in the dividends and profits of the
ank and in the assets on winding up) shall be conferred by an amount
f stock which would not, if existing 1n shares, have conferred that

rivilege or advantage.

40. Each £1 of stock constituting the capital referred to in
egulation 3 shall for the purposes of the two preceding Regulations
e deemed to have arisen from a fully paid share of £1. |

X. ALTERATION OF CAPITAL

(a) increase the capital by such sum to be divided into shares of
such amount as the resolution shall prescribe;

~ (b) consolidate and divide all or any of its share capital into
shares of larger amount than 1its existing shares;

(¢) sub-divide its existing shares, or any of them, into shares of
smaller amount subject, nevertheless, to the provisions of

section 61 (1) (d) of the Act;

(d) cancel any shares which, at the date of the passmg of the
resolution, have not been taken or agreed to be taken by any
person.

(2) The Bank may by special resolution reduce the capital, any
apital redemption reserve fund or any share premium account in any
anner and with, and subject to, any incident authorised and consent
equired by law.

XI. GENERAL MEETINGS

42. The Bank shall in each year hold a general meeting as its annual
sneral meeting in addition to any other meetings in that year, and
all specify the meeting as such in the notice calling it, and not more
an fifteen months shall elapse between the date of one annual
eneral meeting of the Bank and that of the next. The annual general

eeting shall be held at such time and place as the board shall appoint.

43, All general meetings other than annual general meetmgs shall
e called extraordinary general meetings.

44. The board may, whenever it thinks fit, convene an extraordinary

eneral meeting, and extraordinary general meetings shall -also be
onvened on such requisition or, in default, may be convened by such
equisitionists, as provided by section 132 of the Act. If at any time

41.—(1) The Bank may from time to time by ordinary resolution—
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there are not within the United Kingdom sufficient members of the
board capable of acting to form a quorum, any director or any twc
members of the Bank may convene an extraordinary general meeting

in the same manner as nearly as possible as that in which meetings ma
be convened by the board.

XII. NOTICE OF GENERAL MEETINGS

45. An annual general meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’ notice in
writing at the least, and a meeting other than an annual general meeting
or a meeting for the passing of a special resolution shall be called
by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which it 1s served or deemed to be served and
of the day for which it 1s given, and shall specify the place, the day and
the hour of meeting and, in case of special business, the general
nature of that business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by the

Bank in general meeting, to such persons as are entitled to receive such
notice:

Provided that a meeting of the Bank shall, notwithstanding that it is
called by shorter notice than that specified in this Regulation, be
deemed to have been duly called if it 1s s0 agreed in the case of a meeting
called as the annual general meeting by all the members entitled to
attend and vote thereat, and in the case of any other meeting, by a
majority in number of the members who have a right to attend and
vote at the meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

XIII. PROCEEDINGS AT GENERAL MEETINGS

46. All business shall be deemed special that is transacted at an
extraordinary general mecting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and the auditor, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of,
the auditor.

47. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided, two members present
in person shall be a quorum,

48. If within half an hour from the time appointed for the general
meeting a quorum Is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; 1n any other case 1t shall
stand adjourned to the same day in the next week, at the same time and
place, or to such other day and at such other time and place as the
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board may determine, and 1if at the adjourned meeting a quorum is not
present within half an hour from the time appointed therefor the
members present 1n person or by proxy shall be a quorum.

49. The chairman of the board, in whose absence one of the deputy
chairmen in whose absence one of the vice chairmen as they may
decide among themselves if more than one is present, shall preside as
chairman at a general meeting of the Bank. If none of the aforesaid
persons is present or willing to act the directors present shall elect one
of their own number to be chairman of the meeting. For the purpose
of this Regulation a person shall be deemed to be not present at a
general meeting if he shall not be present within fifteen minutes of the
time appointed for the holding of the general meeting.

50. If at any general meeting no director 1s willing to act as chairman
or if no director 1s present within fifteen minutes after the time appointed

for holding the meeting the members present shall choose one of their
number to be chairman of the meeting.

51. The chairman may, with the consent of any general meeting
at which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than
business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give

any notice of an adjournment or of the business to be transacted at an
adjourned meeting,

52. At any general meeting a 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) demanded—

(a) by the chairman of the meeting; or
(b) by at least three members present in person or by proxy; or

(c) by any 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 the meeting; or

(d) by a member or members holding shares of the Bank 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.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Bank shall be
- conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

SCH.
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53. Except as provided in Regulation 55 if a poll 1s duly demanded
it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which
the 1oll was demanded.

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

55. A poll demanded on the election of a chairman or on a question

of adjournment shall be taken forthwith. A poll demanded on any

other question shall be taken at such time as the chairman directs,
and any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

X1V. VOTES OF MEMBERS

56. Subject to any rights or restrictions for the time being attached
to any class or classes of shares on a 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 each £1 of
stock or paid up value of shares held by him.

57. In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority
shall be determined by the order in wh1ch the names stand In the
register of members.

58. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a committee,
receiver or curator boms appointed by that court, and any such com-
mittee, receiver, curator bonis or other person may, on a poll, vote by
Proxy prowded that such evidence as the board may require of the
authority of the person claiming to vote shall have been deposited at
the registered office not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting or for the
taking of the poll at which it 1s desired to vote.

59. No member shall be entitled to vote at any general meecting
unless all calls or other sums presently payable by him in respect of
shares of the Bank have been paid.

60. No objection shall be raised to the qualification of any voter
except at the general meeting or adjourned general meeting at which
the vote objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive.
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61. On a poll votes may be given either personally or by proxy.

62. The instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the board may
accept and in the case of an individual under the hand of the appointer
or of his attorney duly authorised in writing, or, if the appointer is a
corporation, either under seal, or under the hand of an officer or
attorney duly authorised in writing. A proxy need not be a member.

63. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which 1t 1s signed or a notarially
certified copy of that power or authority shall be deposited at the
registered office or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting, not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than twenty-four
hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid.

64. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and shall unless the

contrary be stated thereon be valid as well for any adjournment of
the meeting as for the meeting to which it relates.

65. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given, provided that no intimation in writing

of such death, insanity, revocation or transfer as aforesaid shall have

been received by the Bank at its registered office before the commence-
ment of the meeting or adjourned meeting at which the proxy 1s used.

XV. CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

66. Any corporation which is a member 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 of the Bank or at any
meeting of any class of members of the Bank, and the person so
authorised shall be entitled to exercise the same powers on behalf of
the corporation which he represents as that corporation could exercise
if it were an individual member of the Bank and such corporation
shall for the purposes of these Regulations be deemed to be present

in person at any such meeting if a person so authorised i1s present
thereat.

XVI. DIRECTORS

67. A director shall not be required to hold any shares of the Bank
by way of qualification. A director who is not a member of the Bank
shall nevertheless be entitled to attend and speak at general meetings.

68. The remuneration of the directors shall be determined by the
Bank in general meeting and shall remain as determined until altered at
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a general meeting, and it shall be in the power of the members at any
general meeting to increase or reduce such remuneration as they may
think proper; but unless so increased or reduced the remuneration shall
continue as last determined from year to year without the necessity of
any motion or resolution on the part of the members. Such remunera-
tion, or such part thereof as the board may decide, shall be divided
among those who have held office during the whole or any part of
the period to which such remuneration is applicable in such proportions
and manner as the board by resolution may determine. An executive
director or any director who serves on any committee or otherwise
performs services which in the opinion of the board 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 board
may determine from time to time.

69. A director performing special services for the Bank shall be
entitled to receive such remuneration as may be fixed by the board
or such special remuneration for going abroad or for special or extra-
ordinary service as the board shall determine. A director shall also
be entitled to be reimbursed any reasonable out-of-pocket expenses
incurred by him in connection with his attendance at general meetings
or at meetings of the board or at meetings of committees of the board
or in connection with the business of the Bank.

70. The board shall have power to pay and agree to pay pensions
or other retirement, superannuation, death or disability benefits to
(or to 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 to pay premiums.

71. The board may from time to time appoint one or more of its
number to be holder of any executive office (including, where con-
sidered appropriate, the office of chairman, deputy chairman and vice-
chairman) on such terms and for such period as the board may
determine.

72. A list of directors shall be kept in which shall be entered the
names of the directors in the order of their respective dates of election,
provided that in the case of a director who has retired and been re-
elected his place on the list shall be determined according to the date of
his last election. The order on the list of any directors who may have
been elected on the same day shall, unless otherwise agreed among
themselves, be determined by lot.

73. At the annual gefieral meeting 1in each year four directors,
namely, those whose names stand at the top of the list for the time,
shall retire, but they shall be eligible for re-election.

74. The Bank at the meeting at which a director retires under any
provision of these Regulations 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 the following
cases :i—

(a) Where at such meeting it 1s 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.
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(b) Where such director has given notice in writing to the Bank
that he is unwilling to be re-elected.

(¢) Where the default is due to the moving of a resolution in
contravention of section 183 of the Act.

(d) Where such director has attained any retiring age applicable
to him as director in terms of the Statutes.

The retirement shall not have effect until the conclusion of the meeting
except where a resolution is passed to elect some other person in the
place of the retiring director or a resolution for his re-election 1s put to
the meeting and lost and accordingly a retiring director who is re-

elected or deemed to have been re-elected will continue in office without
break.

75. No person other than a person retiring shall unless recommended
by the board for election be eligible for appointment as director at
any general meeting unless not less than seven nor more than twenty-one
days before the date appointed for the meeting there shall have been
left at the registered office notice in writing signed by a member duly
qualified to attend and vote at the general meeting for which such notice
is given (other than the person proposed) of his intention to propose
such person for election and also notice in writing signed by that
person of his willingness to be elected.

76. The board shall have power at any time and from time to time
to appoint any person to be a director either to fill a casual vacancy
or as an additional director but so that the total number of directors
shall not at any time exceed the maximum number (if any) fixed in
accordance with these Regulations., Any person appointed in ferms
of this Regulation shall hold office only until the next following annual
general meeting and shall then be eligible for re-election but shall not

be taken into account in determining the number of directors who are
to retire by rotation at such meeting.

77. The members in general meeting may by ordinary resolution of
which special notice has been given in accordance with section 142
of the Act, remove any director before the expiration of his period
of office notwithstanding anything in these Regulations or in any
agreement between the Bank and such director. Such removal shall
be without prejudice to any claim such director may have for damages
for breach of any contract of service between him and the Bank.
The members in general meeting may by ordinary resolution appoint
another person in place of a director removed from office under this
Regulation. A person appointed in place of a director so removed
shall be subject to retirement at the same time as if he had become a

director on the date on which the director in whose place he is
appointed was last elected a director.

XVI1I. POWERS AND DUTIES OF DIRECTORS

78. The business of the Bank shall be under the direct and active
charge of the board which may exercise all such powers of the Bank
as are not required to be exercised by the Bank in general meeting 1n
accordance with the provisions of these Regulations, and of the
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‘board which would have been valid if that Regulation had not been

board by any other Regulation.

such powers and authorities under such regulations for such period
and at such remuneration as the board may deem fit, revoke from time

of attorney or factory and commission appoint any company,

~ or indirectly by the board to be the attorney or attorneys or commis-

exercisable by the board under these Regulations) and for such period

powers of attorney or factories and commissions may contain such
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Statutes and the Royal Bank of Scotland Order 1970 and any Act
amending or re-enacting the said Order, and to such Regulations,
being not inconsistent with the aforesaid provisions, as may be pre
scribed by special resolution of the Bank; but no Regulation made
by the Bank in general meeting shall invalidate any prior act of the

made. The general powers given by this Regulation shall not be
limited or restricted by any special authority or power given to the

79.—(1) The board may at any time and from time to time establish
local boards, local managing or consulting committees or local agencies
in the United Kingdom or elsewhere, appoint any one or more of the
directors or any other person or persons to be members thereof with

to time any such appointment, fix the quorum of the said local boards
and committees and delegate to such local boards, committees and
agencies from time to time all or such powers vested in the board as
the board may deem expedient.

(2) The board may at any time and from time to time by power
partnership or person or body of persons, whether nominated directly

sioner or commissioners of the Bank for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or

and subject to such conditions as the board may think fit, and any such

provisions for the protection and convenience of persons dealing with
any such attorney or commissioner as the board may think fit and may
also authorise any such attorney or commissioner to delegate all or any
of the powers, authorities and discretions vested in him.

80.—(1) A member of the board who is in any way, whether directly
or indirectly, interested in a contract or arrangement, or proposed
contract or arrangement with the Bank shall declare the nature of his
interest at a meeting of the board.

(2) A member of the board shall not vote in respect of any contract
or arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present
at the meeting of the board but neither of these prohibitions shall

apply to—

(a) any arrangement for giving any member of the board any
security or indemnity in respect of money lent by him to or
obligations undertaken -by him for the benefit of the Bank;
or

(b) any arrangement for the giving by the Bank of any security
to a third party in respect of a debt or obligation of the Bank
for which the member of the board himself has assumed
responsibility in whole or in part under a guarantee or
- indemnity or by the deposit of a security; or

- w4 o
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(¢) any contract by a member of the board to subscribe for or
underwrite shares or debentures of the Bank: or

(d) any contract or arrangement with any other company in
which he is interested only as an officer of the company or
as holder of shares or other securities; or

(e) any such scheme or fund as is referred to in Regulation 70
which relates both to directors and to employees or a class
of employees and does not accord to any director as such any

privilege or advantage not generally accorded to the
employees to which such scheme or fund relates.

These prohibitions may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the Bank in general meeting.

(3) A member of the board may hold any other office or place of
profit under the Bank (other than the office of auditor) in conjunction
with his office as a director for such period and on such terms (as to
remuneration and otherwise) as the board may determine and no
member or intending member of the bodard shall be disqualified by
his office from contracting with the Bank either with regard to his
tenure of any such other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract, or any contract or arrange-
ment entered into by or on behalf of the Bank in which any member of
the board is in any way interested, be liable to be avoided, nor shall
any member of the board so contracting or being so interested be liable
to account to the Bank for any such profit realised by any such contract
or arrangement by reason of such member of the board holding that
office or of the fiduciary relation thereby established.

(4) A member of the board, notwithstanding his interest, may be
counted in the quorum present at any meeting of the board whereat
he or any other member of the board is appointed to hold any such
office or place of profit under the Bank or whereat the terms of such
appointment are arranged, and he may vote on any such appointment

or arrangement other than his own appointment or the arrangement
of the terms thereof.

(5) Any member of the board may act by himself or by a partnership
or company of which he is a member in a professional capacity for
the Bank, and he or such partnership or company shall be entitled to
remuneration for professional services as if he were not a member of
the board, provided that nothing herein'contained shall authorise a

member of the board or such partnership or company to act as auditor
to the Bank.

81. The board shall cause minutes to be made tn books provided
for the purpose of all resolutions and proceedings of all general

meetings of the Bank, and of meetings of the board, and of meetings
of committees of the board.

XVIII. DISQUALIFICATIONS OF DIRECTORS
82. The office of director shall be vacated if the person holding 1t—

(a) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or
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(b) becomes of unsound mind or otherwise incapax; or
(c) resigns his office by notice 1n writing to the Bank; or

(d) shall for more than six months have been absent without
permission- of the board from meetings of the board held
during that period; or

(e) is removed from office in accordance with Regulation 77; or

(/) shall be removed from office by notice in writing served
upon him signed by all his co-directors; but so that in the
case of a director holding an executive office subject to
termination if he cease to be a director such removal shall
be deemed an act of the Bank and shall have effect as such
without prejudice to any claim for damages in respect of
the consequent termination of his executive office.

XIX. PROCEEDINGS OF DIRECTORS

83. The board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings, as it thinks fit. Questions
arising at any meeting of the board shall be decided by a majority
of votes. In the case of an equality of votes, the chairman shall have
a second or casting vote. A member of the board may, and the
secretary on the requisition of a member of the board shall, at any
time summon a meeting of the board. It shall not be necessary to
give notice of a meeting of the board to any member of the board
for the time being absent from the United Kingdom.

84.- The quorum necessary for the transaction of the business of
the board shall be fixed by the Bank in general meeting and until other-
wise so determined shall be four.

85. The board shall elect from among the directors a chairman
and may elect one or more deputy chairmen and one or more vice

chairmen, and determine the periods for which they are respectively
to hold office.

86. The chairman of the board, in whose absence one of the deputy
chairmen in whose absence one of the vice chairmen as they may
decide among themselves if more than one i1s present, shall preside
at meetings of the board. If none of the aforesaid persons is present
at a meeting of the board, the directors present shall choose one of
their number to be chairman of the meeting. For the purpose of this
Regulation a person shall be deemed to be not present at a meeting
of the board if he shall not be present within five minutes after the time
appointed for the holding of the meeting.

87. The board may delegate any of its powers to committees con-
sisting of such member or members of its body or other person or
persons as it thinks fit; any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may be
imposed on it by the board. Save as aforesaid the meetings and
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proceedings of a committee consisting of more than one member shall

be governed by the provisions of these Regulatmns regulating the
proceedings and meetings of the board.

88. All acts done by any meeting of the board. or of a committee
of the board or by any person acting as a director shall notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any director or person acting as aforesaid, or that thev
or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified to be a director.

89. A resolution in writing, signed by all the directors for the time
being entitled to receive notice of a meeting of the board shall be as
valid and effectual as if it had been passed at a meeting of the board

duly convened and held and may consist of several documents in the
like form, each signed by one or more of the directors.

XX. THE COMMON SEAL

00. The board shall provide for the safe custody of the Common Seal
which shall only be used by the authority of the directors or a com-
mittee of the directors authorised by the directors in that behalf;
and every instrument to which the Common Seal shall be affixed shall
be signed by a director and countersighed by the secretary or by a
- second director or by some other person appointed by the board for the

purpose. Sucl signature and counter-signature shall not require to
be witnessed:

Provided that in the case of certificates for shares or debentures of
the Bank no signature or counter-signature shall be necessary.

XXI. EXECUTION OF DOCUMENTS

91. All deeds, contracts, documents, instruments or other writings
not executed under the Common Seal may be signed by an officer
of the Bank duly authorised by the board for that purpose and that
whether or not relating to heritable or real property.

XXII. AUTHENTICATION OF DOCUMENTS

92. Any director or the secretary or any person appointed by the
board for the purpose shall have power to authenticate any documents
affecting the constitution of the Bank and any resolutions passed by
the Bank or the board or any committee of the board and any books,
records, documents and accounts relating to the business of the Bank,
and to certify copies thereof or extracts therefrom as true copies or
extracts. A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting, of the Bank or of the board or
any committee of the board which 1s certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the Bank 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 constituted meeting.
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XXIII. DIVIDENDS

93.—(1) Thé Bank In general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the board.

(2) With the sanction of the Bank in general meeting any dividend
may be paid wholly or in part by the distribution of specific assets anc
in particular of paid-up shares or debentures of any other company o1
in any one or more of such ways. Where any difficulty arises in regarc
to such distribution, the board may settle the same as it thinks ex
pedient, and in particular may issue fractional certificates and fix the
value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members upon
the footing of the value so fixed, in order to adjust the rights of all

members, and may vest any such specific assets in trustees upon trust

for the members entitled to the dividend as may seem expedient to
the board. |

94. The board may from time to time pay to the members such
interim dividends as appear to the board to be justified by the profits
of the Bank.

95. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in

- respect whereof the dividend is paid but no amount paid or credited

as paid on shares in advance of calls shall be treated for the purposes
of this Regulation as paid on the shares. All dividends shall be
apportioned and paid proportionally to the amounts paid or credited
as paid on shares during any portion or portions of the period in respect
of which the dividend is paid; but if any shares are issued on terms
providing that they shall rank for dividend as from a particular date
such shares shall rank for dividend accordingly.

96. The board may deduct from any dividend payable to any member
all sums of money (if any) presently payable by him to the Bank.

- 97. 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 consequence of the death or bankruptcy 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.
Every such cheque or warrant shall be made payable to the order of

the person to whom it 1s 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 bankruptcy of the holder may direct and payment of
the cheque or warrant by the banker upon whom it 1s drawn shall bea

- good discharge to the Bank. Every such cheque or warrant shall be
~sent at the risk of the person entitled to the money represented thereby.

98. No dividend shall bear interest against the Bank.
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XXIV. CAPITALISATION OF RESERVES

99. The Bank in general meeting may upon the recommendation
f the board by ordinary resolution resolve to capitalise any sum
tanding to the credit of any of the Bank’s reserve accounts (including
hare premium account and capital redemption reserve fund) or any
um standing to the credit of profit and loss account or otherwise
wvailable for distribution, provided that such sum be not required for
vaying the dividends on any shares carrying a fixed cumulative
referential dividend, and authorise the board to appropriate the sum
esolved to be capitalised to the members, in the same proportions in
vhich such sum would have been divisible among them if distributed
yy way of dividend, and to apply such sum on their behalf either in or
owards paying up the amounts (if any) for the time being unpaid on
iny shares held by them respectively or in paying up in full unissued
shares or debentures of the Bank of a nominal amount equal to such

um, such shares or debentures to be allotted and distributed credited as -

ully paid up to and amongst them in the proportion aforesaid or
vartly in one way and partly in the other: Provided that share premium
iccount and capital redemption reserve fund may only be applied

ereunder in the paying up of unissued shares to be issued as fully
vaid.

100. Whenever such a resolution as aforesaid shall have been passed
he board shall make all appropriations and applications of the sum
esolved to be capitalised thereby and all allotments and issues of
ully paid shares or debentures (if any) and generally shall do all acts
nd things required to give effect thereto, with full power to the board
o make such provisions as 1t thinks fit for the case of shares or
Jjebentures becoming distributable in fractions (including provisions
hereby the benefit of fractional entitlements accrue to the Bank
ather than to the members concerned) and also to authorise any
erson to enter on behalf of all the members interested into an agree-

ent with the Bank providing for the allotment credited as fully paid up
hf any shares or debentures to be issued upon such capitalisation and

or matters incidental thereto and any agreement made under such
wuthority shall be effective and binding on all concerned.

XXV. ACCOUNTS

101. The books of account shall be kept at the registered office, or
1t such other place within Great Britain as the board thinks fit, and shall
ilways be open to the inspection of the directors. No member (other

han a director) shall have any right of inspecting any account or book

br document of the Bank except as conferred by statute or authorised
by the board.

102. The board shall from time to time in accordance with the
rovisions of the Statutes cause to be prepared and to be laid before a

seneral meeting such profit and loss accounts, balance sheets, group
iccounts (if any) and reports as may be necessary.

103. A copy of every balance sheet and profit and loss account
hich is to be laid before a general meeting (including every document
squired by law to be attached or annexed thereto) shall not less than
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twenty-one days before the date of the meeting be sent to every member
and every holder of debentures of the Bank and to every other person
who is entitled to receive notices of meetings from the Bank under the
provisions of the Statutes or of these Regulations:

Provided that this Regulation shall not require a copy of these
documents to be sent to more than one of joint holders or to any
person who is not entitled to receive notices of meetings and of whose
address the Bank is not aware, but any member or holder of debentures
to whom a copy of these documents has not been sent shall be entitled
to receive a copy free of charge on application at the registered office.

- 104. Whenever quotation on any stock exchange in the United
Kingdom for all or any of the shares or debentures of the Bank shall
for the time being be in force, there shall be forwarded to the appropriate
officer of such stock exchange such number of copies of such documents
as may for the time being be required under its regulations or practice.

XXVI. Aupit

105. An auditor shall be appointed and his duties regulated in
accordance with the relevant provisions of the Statutes.

XXVII. NOTICES

106. A notice may be given by the Bank to any member either
personally or by sending it by post to him or to his registered address
or to any agent to whom he has authorised the Bank i writing to
send notices 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 Bank for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting
at the expiration of twenty-four hours after the letter containing the
same is posted, and in any other case at the time at which the letter
would be delivered in the ordinary course of post, and 1n proving
such service it shall be sufficient to prove under the hand of the
secretary or other officer of the Bank that the notice was properly
addressed and posted.

107. A notice may be given by the Bank to the joint holders of shares
by giving the notice to the joint holder first named in the register of
members in respect of the shares or to any agent to whom all such joint
holders have authorised the Bank in writing to send notices.

108. A notice may be given by the Bank to the persons entitled to
shares in consequence of the death or bankruptcy of a member by
sending it through the post in a pre-paid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within
the United Kingdom supplied for the purpose by the persons claiming
to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been
given if the death or bankruptcy had not occurred.
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109. Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(a) every member entitled to attend and vote at the general
meeting except such of those members as (having no registered
address within the United Kingdom) have not supplied to the

Bank an address within the United Kingdom for the giving
of notices to them;

(b) every director who is not a member;

(c¢) every person upon whom the ownership of shares devolves by
reason of his being a legal personal representative or a trustee
in bankruptcy of a member where the member but for his

death or bankruptcy would be entitled to receive notice of the
general meeting; and

(d) the auditor for the time being of the Bank.

No other person shall be entitled to receive notices of general meetings.

110. The accidental omission to give notice of a general meeting to,
or the non-receipt of a notice of a general meeting by, any person

entitled to receive notice shall not invalidate the proceedings at that
general meeting.

XXVIH. WINDING UP

111. If the Bank shall be wound up (whether the liquidation is
voluntary, under supervision, or by the Court) the liquidator may, with
the sanction of an extraordinary resolution of the Bank, divide among
the members in specie or kind the whole or any part of the assets of the
Bank 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 pur-
pose set such value as he deems fair upon any one or more class or classes
of property and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator
may, with the like authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator with the like
authority shall think fit, and the liquidation of the Bank may be closed
and the Bank dissolved, but so that no contributory shall be compelled

to accept any shares or other property in respect of which there is a
hability.

XXIX. INDEMNITY

112. Subject to the provisions of and so far as may be permitted by
the Statutes, every director, auditor, secretary or other officer of the
Bank shall be entitled to be indemnified by the Bank against all costs,

charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto.

O
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