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PRELIMINARY,

1. The Regulatlions contained in Tuble A in the First Scheduls
to The Companies Act, 1948, shall not apply to this Company.,

2. In these Articles, unless the context ctherwise requires:-

"The Act" shall mean The Companies Act, 1948, and every
other Act-incorporated therewith, or any Act or Acts of
Pariiament substituted therefor; and in case of any such
substitution the relerences in these Articles to the

- provisions of the Act shall be read as references to the
provisions substituted therefor in the new Act or Acts of

Par]:ament

"The 1987 Act" shall mean The Companies Act, 1967,

. rhe Register" shall mean the Register of Members to be
~ - kept as required by Section 110 of the Act.

"Month" shall mean calendar month,
"Paid up" shall include "eredited as paid up".

"United ngdom shall mean Great Britain and Norlhern
Ireland

“S_eal" shall mesn the common seal of the Company,

"Olfice" shall mean the registered office for the time
bewny of the Company.

Sueroiary’t shallinclude any assistant or deputy Secretary
na oy person appointed to perform the dutivs of Secretary




"In writing" shall include printed, lithographed, typewritten,
and vigibly represented or reproduced by any other mode.

Words and expressio'ns which have a special meaning
assigned to them in the Act shall have the same meaning
in these Articles.

'Words. importing the'. singular number only shall include the
plural, and the converse shall also apply,

Words importing males shall include females,

Words importing individuals shall include corporations,

'8, The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of
. or in connection with a purchase or subscription made or to be
made by any person of or for any Shares in the Company or in s
holding company, nor shall the Company make any loan upon the
security of its Shares or those of its holding company, but nothing
in this Article ghall prohibit transactions mentioned in the proviso
to Section 54 (1) of the Act,

4, The Company is a Private Company, and accordingly the
following provisions shall have effect:-

(A) The Company shall not offer any of its Shares or
Debentures to the public for subsecription.

{B) The number of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in
the employment of the Company, were while in that
employment and have continued after the determina-
tion of that employment to be Members of the
Company) shall not at any time exceed fifty; Provided
that where two or more persons hold one or morea
Shares jointly they shall for the purposes of this
Article be treated as a single Member.

(C} The right to transfer Shares in the Company shall
be restricted in the manner hereinafter provided.

6. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or procaring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shares in the
Company at any rate not exceeding ten per centum of the price
at which the said Shares are issued, Such commission may
be satislied by payment in cash or by the allotment of fully or
‘partly paid Shares, or partly in one way and partly in the other.
The Company may also on any issue of Shares pay such
brokerage as may be lawful.

-




SHARE CAPITAL

6. The Share Capital of the Company s £160,000 divided
into 160,000 Ordinary Shares of £l each,

SHARES AND CERTIFICATES,

7. Without prejudice to any special rights previously conferred
- on the holders of existing Shares in the Company, any Share in
the Company may be issued with such preferred, deferred, or
‘other special rights, or such restrictions, whether in regard to
~ dividend, voting, return of capital, or otherwise, as the Company
‘may from time to time by Ordinary Resolution determine,

. 8. Any Preference Share may, with the sanction of a Special
Resolution, be {ssued on the terms that it is, or at the option of
the Company is liable, to be redeemed on such terms and in .
such manner as the Company before the issue of the Shares may

by Special Resolution determine,’ '

. .9._ "'The Shares shall be under the control of the Directors, who
~may allot and dispose of or grant options over the same 1o such
persons,. on such terms, and in such manner as they think fit,

10. The Company shall be entitled to treat the person whose
name appears vpon the Register in respect of any Share ay the
absolute owner thereo!, and shall not (save as aforesaid) be
under uny obligation to recognise any trust or equity or

- equitable cluim to or partial interest in such Share, whether
or not it shall have exprees or.other notice thereof,

11. Every Member shall be entitled without payment 10 one
Certificate under the Seal for all the Shares registered in his
name or, in the case of Shares of more thun one class being
registered in his name, to a separate Certificate for cach class
of Shutes so registered. Every Certificate shall specily the
number and class of Shares in respect of which it is issued and
the distinctive numbers, if any, of such Shares and the amounts
paid up thereon respectively, Every such Certificate shall be
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- delivered to the Member within two months after the allotment
or lodging with the Company of the transfer, as the case may
be, of the Shares comprised therein, ‘

12. If any Member shall require additional Certificates he shall
pay for each additional Certificate such sum, not exceeding one
shilling, as the Directors shall determine,

o

13, If any Certificate be defaced, worn out, lost, or destroyed,

a new Certificate may be lasued on payment of one shilling or
such less sum as the Directors may prescribe, and the person
reguiring the new Certificate shall surrender the defaced or
worn-out Certificate, or give such evidence of the logs or
destruction of the Certificate and such indemnity te the Company

as the Directors think fit.
JOINT HOLDERS OF SHARES.

14," Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint
tenants with benefit of survivorship, subject to the provisions

following:-

{A) The joint holders of any Share shall be liable,
severally as well as jointly, in respect of all
payments which ought to be made in respect of

- guch Share,

On the death of any cone of such joint holders the
survivor or survivors shall be the only person

or persons recognised by the Cempany as having
any title to such Share; but nothing herein contained
shall retease the estate of a deceased joint holder
from any liability in respect of any Share which
had been jointly held by him,

Any one of such joint holders may give effectual
- receipts for any dividend, bonus, or return of
capital payable to such jeint holders,

Only the person whose name stands first in the
Register as one of the joint holders of any Share

- ghall be entitled to delivery of the Certilicate
relating to such Share, or to receive notice from
the Company, and any notice given to such person
shall be deemed notice to all the joint holders,

Any one of the joint holders of any Share for the
time being conferring a right to vote may vole
elther personally or by proxy at any Meeting in
respect of such Share as if he were solely entitled
thereto, provided that if more than one of such
joint holders be present at any Meeting, either
personally or by proxy, the person whose name




slands first in the Repgister as one of such holders,
and no other, shall be entitled o vote in respect of
the gaid Share, '

CALLS ON SHARES.

15, The Directors may from time to time make calls upon
the Members in respect of all moneys unpaid on their Shares
(whether on account of the nominal amount of the Shares or by
way of premium) and not by the terms of issue thereof made
payable at any fixed time; provided that no call shall exceed
one fourth of the nominal amount of the Share, or be made
payable within one month after the date when the last
instalment of the last preceding call shall have been made
payable; and each Member shall, subject to receiving fourteen
~days' notice at least, specifying the time and place for payment,
“pay the amount called on his Shares to the persons and at the
times and places appointed by the Directors., A eall may be
-made payable by instalments,

16, ‘A call shall be deemed to have been made at the time
~when the resolution of the Directors authorising such eall
was passed,

17." The Directors may make arrangements on the issue of
Shares for a difference between the holders of such Shares

in the amount of calls to be paid and in the time of payment
of such calls,

18, If a eall payable in respect of any Share or any instalment
of a call be not paid beafore or on the day appointed for payment
thereof, the holder for the time being of such Share shall be
. lisble to pay interest on the same at such rate, not exceeding

ten per centum per annum, as the Directors shall determine
from the day appointed for the payment of such call or
instalment 1o the time of actual payment; but the Direclors
may, il they shall think fit, waive ti:2 payment of such interest
‘or any part thereof.,

18, If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on
account of the nominal amount of the Shares or by way of
premium, every such amount shall be payable as if it were a
call duly made by the Directors, of which due notice had been
given; and all the provisions hereof with respect to the
payment of calls and interest thereon, or o the forfeiture of
Shares for non-payment of calls, shall apply to every such
amount and the Shares in respect of which it is payable,

20. The Directors may, if they think 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 paid in sdvance the Directors
may {uniil the same would, but for such advance, become




presently payable) pay interest at such rate (not exceeding,
without the sanction of the Company in General Meeting, six per
centum per annum) as may be agreed upon between the Member
paying the moneys in advance and the Directors,

TRANSFER_AND TRANSMISSION OF SHARES

21. The instrument of transfer of any Share in the Company
shall be: executed by or on behalf of the transferor, but the
transferor shall be deemed to remain & holder of the Share
until the name of the transferee is entered in the Register of
‘Members in respect thereof. Prowvided that in the case of ‘a
partly paid Share the instrument of transfer must also be
signed by or on behalf of the transferee.

22. Shares in the Company may be transferred in any usual or
common form of which the birectors shall approve.

23. ' The Directors may at any time in their absolute and
uncontrolled discretion, and without assigning any reason,
decline to register any transfer of Shares except for any
transfer or transfers of Shares made pursuant to or under the
powers contained in a Memorandum of Deposit and Charge over
Securities of even date with the date of the special resolution
~authorising this amendment to.this Article between (1) Umbro
International Europe Limited (2) Eugene Earle Stone IV and (3)
BancBoston Financial Company which such transfer or transfers
the Directors shall have no discretion to decline to register.
Phe Directors may also suspend the registration of transfers
-at such times and for such periods as they may from time to
time - determine but so that such registration shall not be
susipended for more than thirty days in any year. The Directors
way decline to recognise any instrument of transfer unless (A)
a fee not exceeding two shillings and sixzpence 1s paid to the
Company- in respect thereof, and (B) the instrument of transfer
is accompanied by the Certificate of the Shares to which it
‘relates and such other evidence as the Directors may reasunably
require to show the right of the transferor to make the
transfer. If the Directors refuse to register a transfer cf
any Shares they shall within two months after the date on which
the transfer was lodged with the Company send to the transferee
notice of the refusal and return to him the instrument of

transfer. -

24. The Company shall be entitled to charge such fee, not
‘exceeding two shillings and sixpence, as the Directors may from
time to time determine for registering any probate, letters of
administration, certificate of marriage or death, or other
ingtrument relating to or affecting the title to any Shares.

25. On the death of any Member (not being one of two or more
joint holders of a Share) the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having any title to the Share or Shares

registered in his name.

26. Any person becoming entitled to a Share or Shares by
reason of the death or bankruptcy of a Member, may, upon
such evidence being produced as may from time to time be
required by the Directors, elect either to be registered as a




Member in respect of such Share or Shares, or to make such
transfer of the Share or Shares as the deceased or bankrupt
person could have made, If the pergon so becoming entitied
shall elect to be registered himself he shall give to the
Company a notice in writing signed by him that he so elects,
The Directors shall in either case have the same right to
refuse or suspend registration as they would have had if the
death or bankruptcy of the Member had not oceurred and the -
notice of election or transfer were a transfer executed by that

Member,

27, Any person becoming entitled to a Share by reason of the
death or bankruptey of the holder shall be entitled to the same
dividends and other advantages te which he would be entitled
if he were the registered holder of the Share, except that he
shall not, unless and until he is regisiered as a Member in
respect of the Share, be entitled in respect of it o receive
notice of, or to exercise any right conferred by Membership
in relation to, Meetings of the Company; Provided always that
the Directors may at any time give notiee requiring any such
person to elect either to be registered himself or to make such
transfer as aforesaid, and if such notice is not comnplied with
within ninety days after service thereof the Directors may
thereafter withhold payment of all dividends and other moneys
payable in respect of such Share until the requirement of the
notice has been complied with, . . : ' '

FORFEITURE OF SHARES AND LIEN,

28. If any Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may,
at any time thereafter during such time as any part of the cai)
or instalment remains unpaid, serve a notice on him requiring
him {0 pay so much of the call or instalment as is unpaid,
toguther with interest acerued and any expenses incurred by
reason of such non-payment.

29, The notice shall name a further day (not being earlier than
the expiration of fourtcen days from the date of the notice) on
or before which such call or instalment and all interest acerued
and expenses incurred by reason of such non-payment are to be
paid, and it shall also name the place where payment is to be
made. The notice shall also state that in the event of non-
Paymient at or before the time and at the place appointed the
Shares in resjpiect of which such call or instalm-nt is payable

will be liable to forfriture,

30. If the requisitions of any such notice as aforesaid be not
comnplied with, any Shares in reapect of which such notice has
been given may, at any timne thereafter before the payment
required by the notice has bec « made, be forfeited by a
resolution of the Directors to nat effect, and any such
forfeiture shall extend to all dividends declared In respect of
the Shares so forfeited, but not actually paid before such

forfeiture,




31. Any Shares so forfelted shall be deemed to be the property
of the Company, and may be sold or otherwise disposed of In
stuch manner, either subject to or discharged from all calls made
or [nstalments due prior to the forfeiture, as the Directors think
fit; or the Directors may, at any time befor2 such Shares are
sold or otherwise disposed of, annul the forfefture upon such
terms as they may approve, For the purpose of giving effect
to any such sale or other disposition the Directors may authorise
6ome person to transfer the Shares so sold or otherwise disposed
. of to the purchaser thereof or other person becoming entitled
thereto, ' - o

32. Any person whose Shares have been forfeited shall cease to
be a Member in respect of the forfeited Shares, but shall,
nolwithstanding, remain liable to pay to the Company all moneys
which at the date of the forfefture were presently payable by him
to the Company in respect of the Shares, together with Interest.
thereon at such rate, not exceeding ten per centum per annum, as
the Directors shall appoint, down to the date of payment, but his
Mability shall cease if and when the Company receive payment in
full of all such moneys in respect of the Shares, together with
interest as aforesaid. The Directors may, if they ghall think fit,
remit the payment of such interest or any part thereof,

33, When any Shares have been forfeited an entry shall forthwith
be made in the Register recording the forfeiiure and the date
thereof, and 60 soon as the Shares so forleited have been sold or
otherwise disposed of an entry ghall aleo be made of the manner
and date of the sale or disposal thereof, D

34. The Company shall have a first and paramount
lien on every Share (not being a fully paid Share)
for all moneys (whether presently payable or not)
payable at a fixed time or called in respect of that
Share. The Directors may at any time declare any
Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on
a Share shall extend to any amount payahle 1in

respect of it,

35. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upon any Member who is indebted or
unier any obligation or liability to the Company, or upon the
person entitled to his Shares by reason of the death or
bankruptey of such Member, a notice requiring him to pay the
amount due to the Company or satisfy the said obligation or
lability, and stating that if payment is not made or the said
obligation or liability is not satisfied within a time (not being
less than fourteen days) specified in such notice, the Shares
held by such Member will be liable to be sold; and if such
Member or the person entitled to his Shares as aforesaid shall




not comply with such notice within the time aforesaid, the
Directors may sell such Shares without further notice, and
for the purpose of glving effect to any such sale the Directors
may authorise some person to transfer the Shares so sold to

the purchaser thereof,

36, Upon any sale being made by the Directors of any Shares
to satisfy the lien of the Company thereon, the proceeds ghall
be applied; First, in the payment of all costs of such sale; next,
in satisfaction of the debts, obligations, and liabilities of the -
Member to the Company; and the residue (if an;y) shall be paid
to the person entitled to the Shares at the date of the sale or
as he shall in writing direct,

37, An entry in the Directors' Minute Book of the forfeiture
of any Shares, or that any Shares have beun sold to satisiy a
lien of the Company, shall be sufficient evidence, as against
all persons claiming to be entitled to such Shares, that the
said Shares were properly forfeited or sold; and such entry,
the receipt of the Company for the price of such Shares, and
the appropriate Share Certificate, shall constitute a good title
to such Shares, and the name of the purchaser or other person
entitled shall be entered in the Register as a Member of the
Company, and he shall be entitled to a Certificate of title to the
Shares and shall not he bound to see to the application of the
purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture or sale., The remedy {if any} of
the former Holder of such Shares, and of any person claiming
under or through him, shall be against the Company and in

damages only,

ALTERATION OF SHARE CAPITAL.,

38. The Company may by Ordinary Resolution increase the

Capital by the creation of new Shares, such increase to be of

~ such aggregate amount and to be divided into Shares of such
respective amounts as the resolution shall prescribe, '

39, Any capital raised by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be
considered as part of the original capital, and shall be subject
to the same provisions with reference to the payment of calls
and the forfeiture of Shares on non-payment of calls, transfer
and transmission of Shares, lien, or otherwise, as if it had

been part of the original capital,

40, The Company may by Special Resolution:~

(A) sub-divide its existing Shares or any of them into
Shares ol smaller amount than is lixed by the
Memorandum of Association: Provided that in the
sub-~division of an existing Share the proportion
between the amount paid and the amount (if any)




unpaid on each reduced Share shall be the same as
it was in the cage of the Share {from which the
reduced Share {¢ derived;

consolidate and divide its capital or any part thereof
into Shares of larger amount than its existing Shares;

cancel any Shares wh*ch at the date of the passmg of ’
the resolution, have not been taken or agreed to be

taken by any person, and

reduce its Share Capital, any Capita.l Redemption
Reserve Fund, and any Share Premium Account in

any manner authorised by law.

MODIFICA'I‘ION OF RIGHTS,

41, If atanytime the capital is divided Into different classes
of Shares, the rights attached to any class or any of such rights
(unless otherwise provided by the terms of issue of the Shares -
of that class) raay, subject to the provisions of Section 72 of the
Act, be modified, abrogated, or varied with the consent in
writing of the holders of three fourths of the issued Shares of
thal class, or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the

Shares of the class, but not otherwise. To every such separate =

General Meeting the provisions of these Articles relating to
General Meetings shall, mutatis mutandis apply, but so that at
every such separate General Meeting the quorum shall he two
persons at least holding or representing by proxy one third of -
the issued Shares of the class, and that any holder of Shares of
the class present in person or by proxy may demand a poll,

42, The rights attached to any class of Shares shall not {unless
otherwise provided by the terms of issue of the Shares of that
class or by the terms upon which such Shares are for the time
being held) be deemed to be modified or varied by the creation

or issue of further Shares ranking pari passu therewith,

GENERAL MEETINGS.

43. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other Meetings in
that year, and not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next; The
Annual General Meeting shall be held at such time and place as
the Directors shall appoint. All General Meetings other than
Annual General Meetings shall be called "Extraordinary General

Mectings",

44, The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance
with Section 132 of the Act, convene an Extraordinary General
Meeting. If at any time there shall not be present in England




and capable of acting sulficient Directors to form a quorum,
the Directors in England capable of acting, or if there shall
be no such Directors then any two Members, may convene

an Extrzordinary General Meeting In the same manner as
nearly as possible as that in which General Meetings may be -
convened by the Directors, and the Company at such Meeting
shall have power to elect Directors, - . '

45. In the case of an Exiraordinary General Meeting called
in pursuance of a requisition, unless such Meeting shall have
been called by the Directors, no business other than that
stated in the requisition as the objects of the Meeting shall be

transacted,

46. An Annual General Meeting and an Extraordinary General
Meeting for the passing of a Special Resolution shall be called
by twenty-one days' notice in writing at the least, and an
Extraordinary General Meeting not 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
is served or deemed to be served and also of the day for which
it is given, and shall specify the place, the day, and the hour -
of meeting, and in case of special business the general nature
of the business., The notice shall be given in manner herein-
after mentioned or in such other manner (if any) as may be
prescribed by the Company in General Meeting to such persons.
as are under these Articles entitled to receive such notices
from the Company, Every notice calling an Annual General
Meeting shall specify the Meeting as such. : :

47. A Meeting of the Company shall, notwithstandmg that it is
called by shorter notice than specified in the last preceding
Article, be deemed to have been duly called with regard to

length of notice if it is so agreed:- |

{(A) in the case of a Meeting called as the Annual General
Meeting by all the Members entitled to attend and
vote thereat; and

(B) in the case of any other Meeting by a majority in
number of the Members having the right to attend
and vote at the Meeting, being a majority together
holding not 1ess than ninety-five per cent. in
nominal value of the Shares giving that right.

48, In every notice calling a Meeting of the Company or of
any class of Members of the Company there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and vote
instead of him, and that a proxy need not also he a Member,

49. The accidental omission to give notice to any person
entitled under these Arlicles to receive nolice of a General
Meeting, or the non-receipt by any such person of such notice,
shall not invalidate the proceedings at that Meeling,




PROCEEDINGS AT GENERAL MEETINGS,

50. The business of an Annual General Meeting shall be to
receive and consider the accounts and balance sheets, the
reports of the Directors and Auditors, and any other -
documents required by law to be attached or annexed to the
balance sheets, to eleeat Directors in place of those retiring,
to elect Auditors and fix their remuneration, and to declare
a dividend, Al other business transacted at an Annual
General Meeting, and all business transacted at an Extra-
ordinary General Meeting, shall be deemed special, -

51. No business shall be transacted at any General Meeting
unless a quorum of Members is present; and such quorum
shall consist of not less than two Members personally present
and holding or representing by proxy not less than one tenth
of the issued Share Capital of the Company upon which all
calls or other sums then due have been paid.

52, If within half an hour from the time appointed for a
General Meeting a quorum be not present the Meeting, if
convened by or on the requisition of Members, shall bé
dissolved. In any other case it shall stand adjourned to the
same day in the next week at the same time and place; and
if at such adjourned Meeting a quorum be not present within
half an hour from the time appointed for the Meeting, those
Members who are present shall be deemed to be a quorum,
and may de all business which a quorum might have done,

53. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the .
Company. If there be no such Chairman, or if at any
Meeting he be not present within fifteen minutes after the
time appointed for holding the Meeting, or is unwilling to
act as Chairman, the Members present shall choose one of
the Directors present to be Chairman; or if no Director be
present and willing to take the chair the Members present
shall choose one of their number to be Chairman,

54. 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 the 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 hall be given as in the case of an eriginal
Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an agdjourned Meeting or of the business to be
transacted thereat,

§5. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless 3 poll be
(on or before the daclaration of the resul of the show of hands)




directed by the Chalrman or demanded by at least three Members
entitled to vote, or by one or more Members representing not less
than one tenth of the total voting rights of all the Members having
the right to vote at the Meeting or holding Shares in the Company
conferring a right to vote at the Meeting, being Shares on which
an sggregate sum has been paid up equal to not less than one tenth
of the total sum paid up on all the Shares conferring that righe, a
declaration by the Chairman that a resolution has been carried or
not carried, or carried or not carried by a particular majority,
and an entry to that effect in the Minute Book of the Company, shall
be conclusive evidence of the facts,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,

56, 1f a poll be directed or demanded in the manner before
mentioned it shall (subject to the provisions of Article 59 hereof)
be taken at such time (but not more than thirtydays after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the,
resolution of the Meeting at which the poll was directed or.
demanded, ' ' -

57. In the case of an equality of_votes at any General Lﬂeeling;
whether upon a show of hands or on a poll, the Chairman ghall
be entitled to a second or casting vote,

28. No objection to the admission or rejection of any vote shall
be taken except at the Meeting or adjourned Meeting at which the
vote in dispute is given or tendered, The Chairman shall ‘
determine any such objection if made within due time, and such
determination shall be final and conclusive, :

§9. A poll demanded upon the election of a Chairman or upon a
question of adjournment shall be taken forthwith, Any business
other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

VOTES OF MEMBERS,

60. Subject to any special terms as to voting upon which any
Shares may for the time belng be held, upon a show of hands
every Member present in person shall have one vote, and upon
a poll every Member present in person or by proxy shall have
one vote for every Share held by him, ' '

61. If any Member be a person of unsound mind he may vote
by his committee, receiver, curator bonis, or other legal

curator,

62. No Member shall be entitled {o vote at any General Meeting
unless all calls or other sums presently payable by him in
respect of the Shares held by him in the Company have been

paid,




§3. A resolution in writing signed by all the Members for the
yme being entitled to receive notice of and to attend and vote
at General Meetings, or being corporations by their duly
authorised representatives, shall be as valid and effective as
if the same had been passed at a General Meeting duly '
convened and held, and any such resolution may consist of
several documents in like form each signed by one or more -
of such Members or their represeatatives, but this Article
shall not apply to a resolution which by the Act is required to
be passed by the Company in General Meeting,

64. Upon a poll votes may be given either personally or by
proxy. : . '

65, The instrument appointing a proxy shall be in writing .
under tie hand of the appointor, or of his altorney duly -
authorised in writing, or if such appointor be a corporation
either under its commeon seal or under the hand of an officer
or attorney so authorised. A Member may appoint two or
raore persons as proxies in the alternative, but if he do so
only one of such proxies may attend as such and vote instead
of such Member on any one occasion, ' :

66. A proxy need not be a Member of the Company.

67. Thu instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed,
or a notarially certified copy of such power or authority, .
shzll be deposited at the Qffice not less than forty-eight
hours before the time fixed for holding the Meeting or
adjourned Meeting at which the person named in such
instrument is authorised 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. S : -

§8. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.,

9. A vote given or act done in accordance with the terms
of an instrument of proxy shall be valid notwithstanding the
Previous death or insanity of the appointor, or revocation
of the proxy, or of the authority under which the proxy was
executed, or the transfer of the Share in respect of which
the proxy is given, ualess notice in writing of such death,
insanity, revocation or transfer as aforesaid shall have -
been received by the Company at the Office before the
Commencement of the Meeting or adjourned Meeting or poll
"at which the vote was given or the act was done,

70. An instrument appointing a proxy shall be in the following
form, or in any other form of which th: Directors shall

Gpprove:-




' """"‘--—-.-t-m-—-. -y

LIMITED,

in the County of ‘ » being a Membver ’
of the above-named Company, hereby appoint
. . ) Of . . ‘ .
or failing him, -~ ' -
as my proxy to vote for me and on my behalf at the -
- Annual {or Extraordinary, as the case may be)
General Meeting of the Company o ba held on the
_ _ day of .19 . and at any
adjournment thereof, o

" As witness my hand this day of B Y is _' .

71.. Where it is desired to afford Members an apportunity of
voting for or against a resolution the instrument appointing a
proxy shall be in the following form, or in any form of which
the Directors shall approve:- o :

LIMITED.

of
in the County of ' ,» being a Member
of the above-named Company, hereby appoint
. of
or failing him
of _

. 85 my proxy {o vote for me on my behalf at the
Annual {or Extracrdinary, as the case may be) -
General Meeting of the Company to be held on the

day of . 19 , and at any
adjournment thereof, '

As witness my hand this day of o L1,

%} .
This Form is to be used M
: : against

otherwise instructed, the proxy will vole as he thinks fit,
| “Strike out whichever is not desired,

the resolution. Unless

DIRECTORS,

72. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors ghall be not less

than two nor more than fivé. ¥ W, 3

73. The Shareholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so
fixed no qualification ghall be required,




74, The remuneraticn of the Directors shall be such sum or
sums as may from time to time be determined by the

Company in General Meeting, Such remuneration shall be
deemed to accrue from day te day. 'The Directors shall also
be paid such travelling, hotel and other expenses as may
properly be incurred by them in the execution of their duties, .
including any such expenses incurred {n connection with their
attendance at Meetings of Directors and at General Meetings,

75, The Directors may award special remuneration out of the
{unds of the Company to any Director going or residing abroad
in the interests of the Company, or undertaking any work
edditional to that usually required of Directors of a company

similar to this,

76, The Company shall in accordance with the provisions of
Section 29 of The 1967 Act duly keep a register of Directors'
interests, as is required by that Section. Such register shall
be open to inspection between the hours of 10 2.m. and 12 noon
during the periods prescribed by the Section and shall also be
produced at the commencement of each Annual General Meeting
and shall remain open and accessible during the continuance of
the Meeting to any person attending the Meeting, -

POWERS AND DUTIES OF DIRECTORS.

77. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not by the Act or by these Articles required to be
exercised by the Company in General Meeting, subject, never-
theless, to the provisions of these Articles and of the Act, and
to such regulations, not being inconsistent with the aforesaid
provisions, as may be prescribed by the Company in General
Meeling; but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which

" would have been valid if such regulation had not been made.
The general powers conferred upon the Directors by this
Article shall not be deemed to be abridged or restricted by

- any specific power conferred upon the Directors by any other

Artiele,

78, Without prejudice to the generality of Article 77 hereof, -
the Directors may give or award pensions, annuities, gratuities
' and superannuation or other allowances or benefits to any '
persons who are or have at any time been Directors of or -
employed by or in the service of the Company and to the wives, .
wildows, children and other relatives and dependents of any
such persons, and may set up, establish, support and maintain
Peasion, superannuation or other funds or schemes (whether .
contribulory or non-contributory) for the benofit of such persons
as are hereinbefore referrad to or any of them or any class of
them. Any Director shall be entitled to receive and retain for
hig own benefit any such pension, annuity, gratuity, allowance
or other benefit, and may vole as a Director in respect of the




exercise of any of the powers by this Article conferred upen
the Directors notwithstanding that he is or may be or become
interested therein, _ _ . _

79. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or
body of persons, whether nominated directly or indirectly by
the Directors, to be the altorney or attorneys of the Company -
for such purposes and with such powers, authorities and
discretions (not excecding those vested In or excreisable by
the Directors under these Articles) and forr such period and
subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise
any such attorney to delegate all or any of the powers, -
authorities and discretions vested in him, '

80. The Company may exercise the powers conferred by _
Section 35 of the Act with regard to having an official seal for '
use abroad, and such powers shall be vested in the Directors,

Bl1, The Company may exercise the powers conlerred upon the
Company by Sections 119 and 120 of the Act with regard to the
keeping of a Deuninion Reglster, and the Directors may (subject
to the provisions of those Sections) make and vary such

regulations as they may think fit respecting the keeping of any
such Register, o

82. The Directors may raise or borrow for the purposes of
the Company's business such sum or sums of money as they
think fit, The Directors may secure the repayment of or
raise any such sum or sums as aforesald by mortgage or
charge upon the whole or any part of the property and assets
of the Company, present and future, including its uncalled
capital, or by the issue, at such price as they may think fit,
of Debentures, either charged upon the whole or any part of
the property and assets of the Company or not so charged, or
in such other way as the Directors may think expedient, = No
lender or other person dealing with the Company shall be
Concerned to see or enquire whether the limit hereby imposed
is observed. No debt incurred or security given in excess of
the said limit shall be invalid or Ineffectual except in the case
of express notice to the lender or the reciplent of the security
at the {ime when the debt was incurred or security given that
the said limit had been or was thereby exceeded,

83. Any Debentures or other securities {ssued or to be Issued
by the Company shall be under the control of the Directors, who
may issue them upon such terms and conditions and in such
manner and for such consideration us they shall consider to be
for the benefit of the Company,

84. Il any Director or other person shall become personally
Liable for the payment of any sum primarily due from the




éompan}'. the Directors may execute or cause to be executed _
any mortgage, charge, or security over or affecting the whole
or any part of the assets of the Company by way of indemnity
10 secure the Director or person so becoming liable a5
aforesaid from any loss in respect of such lability,

85. A Director may hold any office or place of profit under

the Company in conjunction with the office of Director for

such period, and on such terms as to remuneration and
oinerwise, as the Directors may determine, and a Director

or any firm in which he {s interested may act in a professional
capacity for the Company and he or such firm shall be entitled

to remuneration for professional services as if he were not a
Director: - Provided that nothing herein contained shall authorise

a Director or any such firm to act as auditor to the company.

86. A Director may enter into or be interested in contracts

or arrzngements with the Company (whether with regard to any
such cffice or place of profit or any such acting in a nrofessional .
capacity or as vendor, purchaser or otherwise howsoever) and
may have or be interested in dealings of any nature whatsoever
with the Company and shall not be disqualified fram office
thereby. No such contract, arrangement, or dealing shall be
liable to be avoided, nor shall any Director so contracting,
dealing or being so interested be liable to account to the
Company for any profit arising out of any such contract,
arrangement, or dealing to which he is a party or in which he
is interested by reason of his being a Director of the Company.

€7. (1) A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed contract
shall declare the nature of his interest at a Meeting of the
Directors in accordance with the provisions of this Article,

(2) In the case of a proposed contract such declaration

" shall be made at the Meeting of Directors at which the question
of entering into the contract is first taken into consideration, or,
if the Director was not at the date of that Meeting interested in
the proposed contract, at the next Meeting of the Directors held
after he became so interested. Where the Director becomes
“interested in a contract after it is made, such declaration shall
be made at the first Meeting of Directors held after the Director
becomes so interested, -

(3) Except in respect of:-

{A) the exercise of any of the powers conferred by
Article 78 or Ar_ticle 89 hereof; and

(B) any agreement or arrangement to give any indemnity
or security to any Director who has undertaken or .
is about to undertake any liability on behall of the
Company or to any other person or company for any
liability or obligation of the Company for which any




Director shall be'persona.uy x'-esponslible, whether by
way of guarantee or otherwise; and :

any contract or resolution to allot Shares op Debentures
to a Director; and C

any contract or arrangement in regard to the under-
writing of Shares or Debentures by a Director; and

any contract or arrangement with any other company
in which this Company is in any way interested or in
which any Director is interested ag Director, olficer,
servant, creditor or member; o s

" no Director shall vote as a Director in regard to any ‘contract,
arrangement or dealing ii which he ig interested or upon any
wmatter arising thereout, and if he shall so vote his vote shall
not be counted, nor shall he be reckoned in estimating a quorum
when any such contract, arrangement, or dealing is under
consideration. : ' - -

(4) A éeheral notice given to the Directors by a Director (if
itis given at a Meeting of Directors, or such Director takes
reasonable steps to secure that it is brought up and read at the
nexi Meeting of Directors after it is Jiven) to the effect that he is
2 member of a specified company or firm and is to be regarded
as interested in any contract which may, after the date of the.
notice, be rnade with that company or firm, shall for the purpose
of this Article be deemed to be a sufficient declaration of interest
in relation to any contract so made. a

B8. A Director may he or continue or may become a Director

or other officer or servant of, or otherwise interested in, any

other company in which the Company is in any way interested

. and shall not (in the absence of agreement to the contrary) be -
liable to account to the Compony for any emoluments or other =

benefits received or receivable by him as Director, or officer.

or servant of, or from his interest in, such other company.

B9, Thé Directors may exercise or procure the exercise of the
voting rights attached to shares in any other company in which
this Company is or becomes in any way interested, and may
exercise any voting rights to which they are entitled as Directors
of any such other company in such manner as they shall in their
absolute discrelion think fit, including the exercise thereof in
favour of any resolution appointing themselves or any of them as
Directors, officers or servants of such other company, and
tixing thelr remuneration as such,and may vote as Directors of
this Company in connection with any of the matters aforesaid.

DISQUALIFICATION OF DIRECTORS.

80. The office of a Director shall be vacated if the Director;-




(A; becomes bankrupt or insolvent or compounds with
his creditors generally;

(B} becomes of uneound mind;

(C} absents himself from the Meetings v/ Directors for
a period of six months without speeial leave of
absence from the other Directors;

{D) becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act;

{E) gives the Company three months' notice in writing
that he resigns his office,

But any Act done in good faith by a Director whose office is
vacated as aforesald shall be validunless, prior to the duing of
such act, written notice shall have been served upon the
Company or an entry shall have been made in the Directors'
Minute Book stating that such Director has ceased to be g

Director of the Company,

ROTATION OF DIRECTORS.

81, Atthe Annual General Meeting in every year one third of
the Directors for the time being, or if their number is not
three or a multiple of three then the number nearest to one
third, shall retire from office, .the Directors to retire in each
Year being those who have been longest in office since their
last election, but as between persons who became Directors
on the same day those to retire shall {uuless they otherwise

- 2gree among themselves) be determined by lot. A retiring
Director shall be eligible for re-election. '

.82, The Company at the Annua) General Meeting at which
any Director retires in marner aforesaid may fill up the
vacaied office, and may fill up any other offices which may
then be vacant by electing the necessary number of persons.
The Company may also at any Extraordinary General Meeting,
on notice duly given, fill up any vacancies in the office of
Directar, or appoint additional Directors, provided that the
maximum number fixed as hereinbefore mentioned be not
exceeded,

93. No person other than a Director reliring at the Meesing
shall, unless recommended by the Directore for election, be
eligible for election to the office of Director at any General
Meeting vnless, not less than seven nor more than twenty-one
days before the day appointed for the Meeting, there shall have
been left at the Office notice in writing, signed by a Member
duly qualified to attend and vole at such Meeting, of his intention
to propose such person for election, and also notice ip writing
signed by that person of his willingness to be elected.




84. If at any General Meeting at which &n election of Directors
ought to take place, the place of any retiring Director be not
filled up, such retiring Director ghall {unless a resolution for
~his re-election shall have been put to the Mee

continue in office until the Annual General Meeting in the next
year, and §0 on from time to time until his place has been
filled up, unless at any such Meeting it shall be determined {o
reduce the number of Directorg in office,

95. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may alsg
‘determine in what rotation such increased op reduced number

is to go out of office.

'96, The Directors shall have POWer at any time and from time
1o time to appoint any other person te be a Director of the
Company, either to fill a casual vacancy or as an addition to the
Board, but so that the total number of Directors shall not at any
time exceed the maximum number fixed as hereinbefore
mentioned. Subject to the provisions of Section 184 of the Act,
ary Director so appointed shall hold office only until the next
following Annual General Meeting, when he shall retire, but shall
be eligible for re-election, ‘

87. . The Company may by Ordinary Resolution, of which special
notice has been given in accordance with Section 142 of the Act,

may by an Ordinary
The person so

at which he or any other Director s to retire as if he had become
a Director on the d2y on which the Djr ector in whose place he jg
&ppointed was last appointed a Director,

PROCEEDINGS oOx DIRECTORS.

The Directors may meet together for the dispatch of business,
vise regulate their Meetings as they think fit, and
quorum necessary for the transaction of business,
e determined two Directors ghall constitute a quorum,
ing at any Meeting shall be decided by a majority of
voles, In case of an equality of votes the Chairman shall have a
second op casting vote, A Director may, and the Secretary on the
Teéquisition of a Director shall, at any time summon a Meeting of
the Directors, Notice of a Meeting of Directors need not be given
to a Director who 15 not in the United Kingdom.,

93, The continuing Directors may act notwithstanding any vacancy
in their body, but if and go long as the number of Directors is
reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Dircetars
may act for the purpose of inereasing the number of Directors to
that number, or of summoning a General Mceling of the Company,
but for no other purpose,




100, The Directors may elect a Chairman of their Meetings,
and determine the period for which he is to hold office; but if

no such Chairman be elected, or if at any Meeting the Chairman
be noz present within five minutes after the time appointed for
holding the samre, the Directors present shall choose some one
of their number {o be Chairman of such Meeting,

101. A memorandum in writing signed by all the Directors for
the time beiug entitled to receive notice of a Meeting of -
Directors rnd annexed or attached to the Directors' Minute
Book shall be as effective for all purposes as a resolution of
the Directors passed at a Meet: - duly convened, held, and
coasiituted, Any such memorw. m may consist of several
documents in like form each signed by one of more of such

Direciors,

.. 102, The Directors may delegate any of their powers to

" Committees, consisting of such one or more of their body as
they think fit. - Any Committes so formed shall, in the exercise
of the powers so delegated, conform to any regulations that may
be imposed on it by the Directors, The regulations herein
contained for the Meetings and proceedings of Directors shall,
so far as not altered by any regulations made by the Directors,
apply also to the Meetings and proceedings of any Committee,

103. AL acts done by any Meeting of the Directors or of a
Comimittee of Directors, or by any persons acting as Directors,
shell, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or
persons acting as aforesaid, or that they or any of them were
cisqualified, be as valid as if every such person had been duly
appainied and was qualified to be a Director.

MANAGING DIRECTORS,

104. The Directors may from time to time appoint one or more
of their body to be a Maraging Director or Managing Directors
of the Company, and may fix his or their remuneration either by
‘way of sa. y or commission or by conferring a right to
participation in the profits of the Company, or by a combination
ol two or more of those modes, and may provide as a term of
his appointment that there be paid o him, his widow or uther
dependents, a pension or gratuity on retirement or death,

105. Every Managing Director shall, subject to the provisions
of 2ny contract between himself and the Company with regard
to his employment as such Managing Director, be liable to be
dismissed or removed by the Board of Directors, and another
Pérson may be appointed in his place.

106, A Managing Director shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not be
taken into account in determining the rotation in which the other
Directars shall retire or the number to retire, but he shall be




.

subjecitothe same provisions as regards resignation, removal,
end disqualification as the other Directors, and if he cease to
hold the office of Director from any cause he shall ipso facto
cease to be a Managing Director, :

107, The Directors may from time to time entrust to and

confer upon the Managing Director al] or any of the powers of
the Directors (excepting the power to make calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit,

But the exercise of all such powerg by the Managing Director
shall be subject to such regulations and restrictions as the
Directors may from time to time make and impose, and the

sald powers may at any time be withdrawn, revoked, or varied,

SECRETARY.
-_-_'—"—-—-u—

108. The Directors shall appoint g Secrefary, ﬁnd shall fix
his remuneration and terms and conditions of employment,

109, Nc person shall be Secretary who is either,;-
(A) the sole Director of the Company; or

(B} a corporation the sole Director of which is the sole
Director of the Company; or '

(C) the sole Director of a corporatior which is the sole
Director of the Company,

110, A provision of the Act or these Articles requiring or
* authorising a thing to be done by or to a Director and the
‘Secretary shall not be satisfied by its being done by or to the
S2me person acting both as Director and as, or in place of,
the Secretary,

MINUTES,

111, The Directors shall cause Minutes to be made in books
provided for the purpose:-

{A) of all appointments of officers made by the Directors:

(B) of the names of the Directors present at each Meeting
' of the Directors and of any Committee of the
Directors; ’

(C) of all resolutions and Proceedings at all Meetings of
the Company end of Directors and of Committees of
Directors,

And every Director present at any Mecting of Directors or
Committee of Directors shall sign his name in a book to be
kept for that purpose,




THE SEAL,

112. The Directors shall forthwith procure a Sealto be made
for the Company, and shall provide for the gafe custody thereof,
The Seal sholl not be affixed to any Instrument except by the
express authority of a resolution of the Board of Directors, and
in the presence of at least two Directors or of one Director and
of the Secretary, or of such other person as the Directors may
‘appoint for the purpose, and those persons ghall sign every
Instrument to which the Seal is 5o affixed {n their presence,

DIVIDENDS.

113, Subject to the riehts of the holders of any Shares
entitled to any prierity, vreference, or special vrivi-

~lees, all Dividends shall be declared and paid to the

menbers in proportion to the amounts vaid up on the
Shares held by them respectively, No amount paid on &
Share in advence of calls shall be treated for the
purvoses of this Article as waid or the Share, All
-Dividends shall, subject as aforesaid, be epoortioned
. and paid proportionately to the amounts naid up on the
© Shares during any portion or portions of the period in
respect of which the Dividend is peid: but if any Share
- is issued on terms providing that it shall rank for
Dividend from the particular date it shall ranyg
accordingly,/ ' -

114. The Directors shall lay before the Company in General
Meeting a recommendation as to the amount (if any) which they
consider should be paid by way of Dividend, and the Company
- shall declare the Dividend to be paid, but such Dividend shall
‘not exceed the amount recommended by the Directors.

115. No Dividend shall be paid otherwise than out of the profits
of the Company.

| . _
116 The Directors may from time to time pay to the Members,

or any class of Members, such Interiin Dividends as appear to
the Directors to be justified by the profits of the Company.

117, The Directors may deduct from the Dividends payable to
any Member all such sums of money as may be due from him to
the Company on account of calls or otherwise. '

118. The Company maytransmit any Dividend or bonus payable
in respect of any Share by ordinary post to the registered
address of the holder or, in the case of joint holders, of one of
the holders of such Share or to such person and address as the
holder or joint holders may direct, and shall not be responsible
for any loss arising in respect of such transmission.

119. No Dividend shall bear interest as against the Company.

120. The Directors may, with the sanction of the Company in
Genceral Meeting, distribute in kind among the Members by way
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of dividend any of the assetls of the Company, and in particular
- &ny shares or securitics of other companies to which this

Company is entitled; Provided always that no distribution shall
be made which would amount to a reduction of capital except in

the manner appointed by law,

RESERVE FUND.

121. Before recommending a dividend the Directors may set
aside any part of the net profits of the Company to a Reserve
Fund, and may apply the same either by employing it in the

- business of the Company or by investing it in such manner
{subject to Article 3 hereof) as they shall think fit, and the
income arising from such Reserve Fund shall be treated as
part of the gross profits of the Company. Such Reserve Fund
may be applied for the purpose of maintaining the property of
.the Company, replacing wasting assets, meeting contingencies,
forming an insurznce fund, equalising dividends, paying special
dividends or bonuses, or for any other purpose for which the
net profits of the.Company may lawfully be used, and until the
same shall be so applied it shall be deemed to remain undivided
profil, = The Directors may also carry forward 1o the accounts
of the succeeding year or years any profit or balance of profit
which they shall not think fit to divide or to place to reserve,

CAPITALISATION OF PROFITS.

122. The Company in General Meeling may upon the
recommendation of the Directors resolve that it {s desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company's Reserve Funds or Reserve
Accounts or to the credit of the Profit and Loss Account, and

- ‘accordingly that such sum be set free for distribution among

‘the Members who would have been entitled thereto if distributed
by way of dividend and in the same proportion on condition that
the same be not paid in cash but be applied either in or towards
paying up any amounts for the {ime being unpaid on any Shares
held by such Members respectively or paying up in full unissued
Shares or Debentures of the Company to be allotted and
distributed credited as fully paid up to and among such Members
in the proportion aforesaid or partly in the one way and partly

in the other and the Directors shall give effect to such resolution:
Provided that a Share Premiwn Account and a Capital Redemption
Reserve Fund may, for the purposes of this Article, only be
applied in the paying up of unissued Shares to be {ssued to
Members of the Company as fully paid bonus Shares,

123. Whenever such a resolutior as alforesaid shall have been
passed the Directors shall make all appropriatiens and
applications of the amount resolved to be capitalised thereby,
and all allolments and issues of fully-paid Shares or Debentures,
il any, and generally shall do all acts and things required to
give effect thereto with full pewer to the Directors to make such
provisicn by the {ssue of fractional eertificates or by payment ir




.cash or otherwise as they think fit for the case of Shares or
Debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the Members
entitled thereto {nto an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any further Shares or Debentures to which they may
be entitled upon such capitalisation, or {as the case may
require) for the payment up by the Company on their behalf,
by the application thereto of their respective prouportions of

- the amount resolved to be capitalised, of the amounts or any
part of the amounts remaining unpaid on their existing Shares,
and any Agreement made under such authority shall be

- effective and binding on all such Members,

ACCOUNTS.

124. The Directors shall cause proper books of account (being
such books of account as are necessary to give a true and fair
view of the state of the Company's affairs and to explain its
transactions) to be kept with respect to;-

{A} =211 é_ums of money received and expended by the
Company, and the matters in respect of which
such receipls and expenditure {ake place;

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

(C} .the assets and liabilities of the Company,

125, The books of account ghall be kept at the Office, or
{subject to the provisions of Section 147 (3) of the Act) at such
- other place or places as the Directors may delermine, and
shall always be open to the inspection of the Directors. The
' Directors may from time to time by resolution determine
‘whether and to what extent, and at what times and places, and
‘on what conditions the books and accounts of the Company, or
any of them, shall be opento the inspection of the Members
{not Leing Directors), and the Members shall have only such
- rights of inspection as are given to them by the Act or by such
resolution as aforesaid. ‘

126. The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act (and Sections 4 to 8
"inclusive and 16 to 24 inclusive of Thz 1967 Act) cause to be
Prepared and to be laid before the Company in General Meeting
such profit and loss accounts, balance sheets, group accounts
(if any) and reports as are referred to in those Sections.

127. A copy of every Balance Sheet, including every document
required by law to be annexed thereto, which is to be laid
before the Company in General Meeting, together with a copy
of the Auditors' report and the Directors' report shall, not less
than twenty-one clear days before the dale of the Meeting, be




sent to every Member (whether he is or is not entitled to
receive notices of General Meetings of the Company), every
holder of Debentures of the Company (whether he is or is not
so entitled}, and all other persons so entitled, but this Article
shall not require a copy of such documents to be gent to any
person 1o whom, by virtue of paragraph (b) of the proviso to
Sub-Section (1) of Section 158 of the Act, the Company is not
required to send the same, :

AUDIT,

‘ '12_8.' Auditers shall be appointed and their duties . egulated
- in the manner provided by Sections 158 {0 161 of the Act end
Section 14 of Thel967 Act,

NOTICES.

129. A notice may be served by the Company upon any
. Member either persenally or by sending it through the post
addressed to such Member at his registered address, "

130, No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom; but any
Member whose registered address is not within the United
Kingdom may by notice in writing require the Company to
register an address within the United Kingdom, which, for
the purpose of the gervice of notices, shall be deemed to be
his reg{stered address, A Member who has no registered
address within the United Kingdom, and has not given notice
as aforesaid, shall not be entitled {o receive any notices from
the Company.

131, Any notice, if sent by post, shall be deemed to have been
served at the expiration of twenty-four hours after the same
-shall have been posted; and in proving such service it shill be
sufficient to prove that the envelope containing the notice was
properly addressed and stamped and put into the post-office or
into any post-box subject to the control of the Postmaster-

~ General, .

132. A notice may be given by the Company to the person
entitled to a Share in consequence of the death or bankruptey

of a Member by sending it through the post in a prepaid letter
addressed to him by name, or by the title of representative

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 person 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 bankruptey had not cecurred,

133. Subject 10 such restrictions affecting the right to receive
notices as arc for the time being applicable o the holders of any
Shares, notice of every General Meeting shall be given in any
manner hereinbefore authorised {o:-




(A) every Member except those Members who (having
no regislered nddress within the United Kingdom)
have nat supplied to the Company an address
within the United Kingdom for the giving of notices

to them; and
" (B) the Auditor for the 1imu being of the Company,

No other person shall be entilled to receive notices of Generul
Meetings,

INDEMNITY,

134, Every Director, Managing Director, Agent, Auditor,
Secretary and other Officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any Hability incurred by him in defending any proceedings,
whether eivil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
spplication under Section 448 of the Act in which relief is
granted to him by the Court,

WINDING UP.

135, If the Company shall be wound up the assets
remaining after pavment ¢f the debts and lishilities of
the Company and the costs of the liquidation shall
(subject to the rishts of the holders of any Shares

issued upon svecizl conditions) be applied first, in
revaying to the holders of the Ordinary Shares the smounts
vaid up on the Shares held by them respectively: and

. the balence (if eny) shall be distributed ameng the holders
of the Ordinary Shares in proportion to the number of
Sheres held by them resvectively.

136. In a winding up any part of the assets of the Company,

- including any shares in or securities of cther companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or
may, with the like sanction, be vested in trustees for the benefit
of such Members and the liquidation of the Company may be
closed and the Company dissolved, but so that no Member shall
be compelled to accept any Shares whereon there is any lability.




