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PRELIMINARY.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1929, shall not apply to the Company.

2. In these Articles, if not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to
them respectively in the second column thereof.

Worps.
The Statutes

The Act ...
These Articles ...

The Office

MEeaNINGS.

The Companies Act, 1948, and every
statutory modification or re-enactment
thereof for the time being in force.

The Companies Act, 1948.

These Articles of Association, as originally
framed, or as from time to time altered by
Special Resolution.

The Registered Office for the time being of
the Company.
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WORDS. MEANINGS.
The Seal ... 'The Common Seal of the Company.
The United
Kingdom ... CGreat Britain and Northern Ireland.
The Directors ... The Directors for the time being o
Company.
The Board ... The Directors or any of them acting 2
Board of the Company.
Paid up ... ... Inecludes credited as paid up.
Dividend ... Includes bonus.
Year ... ... Year from the 1st January to the
December inclusive.
Month ... ... (Calendar month.
In writing ... Written, or visibly produced by any s
tute for writing, or partly one and
another.

And the expressions “‘debenture’” and “‘debenture h
shall include “‘debenture stock’™ and ‘‘debenture stockho
and the expression ‘‘Secretary’” shall include a temponr:
assistant Secretary and any person appointed by the Bo:
perform any of the duties of the Secretary.

Words denoting the singular number only shall inclu.
plural number also and vice versa.

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

Words denoting persons only shall include corporatior

Save as aforesaid any words or expressions defined 11
Statutes shall, if not inconsistent with the subject or cor
bear the same meaning in these Articles.

PRIVATE COMPANY.

3. The Company is a Private Company and accordi

(a) The right to transfer shares in the Company
be restricted in manner hereinafter appearin

(b) The number of Members of the Company sh:
limited to fifty, not including persons who a
the employment of the Company and persons
having been formerly in the employment oi




Company, were while in that employment, and
have continued after the determination of that
employment to be, Members of the Company;
provided that, where two or more persons hold one
or more shares in the Company jointly, they shall,
for the purposes of this paragraph, be treated as a
single Member.

(¢c) No invitation shall be made to the public to sub-
scribe for any shares or debentures of the
Company.

4. The Board may at any time require any person whose
name is entered in the Register of Members of the Company to
furnish the Board with any information, supported (if the Board
so requires) by a statutory declaration, which the Board may
consider necessary for the purpose of determining whether or
not the Company is an exempt Private Company within the
meaning of Sub-section (4) of Section 129 of the Act.

BUSINESS.

5. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undertake, may
be undertaken at such time or times as the Board thinks fit,
and may be suffered to be in abeyance, whether already
commenced or not, so long as the Board deems it expedient not
to commence or proceed with the same.

6. No part of the funds of the Company shall be employed
in the purchase of, or in loans upon the security of, the Com-
pany’s shares, and the Company shall not, except as authorised
by Section 54 of the Act, give any financial assistance for the
purpose of or in connection with any purchase or subscription
of shares in the Company or, if and when it is a subsidiary com-
pany, in its holding company, nor, except as authorised by
Section 190 of the Act, make, or guarantee or provide any
security in connection with, a loan to any Director of the Com-
pany or of its holding company, if any.

CAPITAL.

Fod

7. The share capital of the Company at the date of the
adoption of these Articles is £5,000, divided into 5,000 Ordinary
Shares of £1 each.




MODIFICATION OF RIGHTS.

8. Whenever the share capital is divided into differe
classes of shares, the rights attached to any class (unless othe
wise provided by the terms of issue of the shares of that cla
may be varied with the consent in writing of the holders
three-fourths of the issued shares of that class, or with t
sanction of an Extraordinary Resolution passed at a Separa
General Meeting of the holders of the shares of the class.
every such Separate General Meeting the provisions of. the
regulations relating to General Meetings shall mutatis mutand
apply, but so that the necessary quorum shall be two perso:
at least holding or representing by proxy one-third of the issu
shares of the class and that any holder of shares of the cla
present in person or by proxy may demand a poll.

SHARES.

9. Subject to the provisions of Article 45 hereof ar
unissued shares in the capital of the Company from time to tin
may be allotted or otherwise disposed of to such persons fi
such consideration and upon such terms and conditions as t!
Board may determine. Without prejudice to any special righ
previously conferred on the holders of existing issued share
the Board may attach to any shares any preferential, deferre.
qualified or special rights, privileges or conditions, and may gix
to any person an option on any shares either at par or at
premium or (subject to the provisions of the Statutes) at
discount and for such time and on such terms and conditions 2
the Board may think fit.

10. The Company (or the Board on behalf of the Company
may exercise the powers of paying commissions conferred b
Section 53 of the Act. Provided that the commission paid ¢
agreed to be paid shall not exceed 10 per cent. of the price 2
which the shares in respect of which the commission is paid ar
issued and shall be disclosed in the manner required by the sai
section. The Company (or the Board on behalf of the Company

may also on any issue of shares pay such brokerage as may b
lawful.

11. If any shares of the Company are issued for the pur
pose of raising money to defray the expenses of the constructio:
of any works or buildings or the provision of any plant whicl
cannot be made profitable for a lengthened period, the Compan:
(or the Board on behalf of the Company) may, subject to th
conditions and restrictions prescribed by Section 65 of the Act




pay interest on so much of such share capital as is for the time
being paid up, and may charge the same to capital as part of the
cost of construction of the works, buildings or plant.

12. Except as required by law no person shall be recog-
nised by the Company as holding any share upon any trust, and
the Company shall not be bound by or recognise any equitable,
contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by
these Articles otherwise provided) any other right in respect of
any share, except an absolute right to the entirety.thereof in the
registered holder.

13. Every person whose name is entered as a Member in
the Register of Members shall be entitled without payment to
one certificate in respect of each class of shares held by him, or,
upon payment of such sum, not exceeding One Shilling for every
certificate after the first as the Board shall from time to time
determine, to several certificates, each for one or more of his
shares, except that shares of different classes may not, without
the consent of the Board, be inciuded in the same certificate.
Every certificate shall be issued under the Seal, as hereinafter
provided, and shall specify the shares to which it relates, and
the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be bound to issue
more than one certificate for each class of shares so held, and
delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all.

14. If a share certificate be worn out, defaced, lost or
destroyed, it may be renewed on payment of such fee (if any) not
exceeding One Shilling and on such terms (if any) as to evidence
and indemnity, as the Board thinks fit. In the case of loss or
destruction the person availing himself of the provisions of this
Article shall also pay to the Company all expenses incident to
the investigation of evidence of loss or destruction and the
preparation of the requisite form of indemnity as aforesaid.

CALLS ON SHARES.

15. The Board may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares
(whether on account of the amount of the shares or by way of
premium) and each Member shall (subject to receiving at least
one month’s notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so




specified the amount called on -his shares. A call may !
revoked or the time fixed for its payment postponed hy tl
Board.

16. A call shall be deemed to have been made at the tir
when the resolution of the Board authorising the call w
passed, and may be made payable by instalments.

17. The joint holders of a share shall be jointly ar
severally liable to pay all calls in respect thereof,

18. If a sum called in respect of a share is not paid befo
or on the day appointed for payment thereof, the person fro
whom the sum is due shall pay interest on the sum from the d:
appointed for payment thereof to the time of actual payment .
such rate, not exceeding 10 per cent. per annum, as the Boa:
determines, but the Board shall be at liberty to waive payme;
of such interest wholly or in part.

19. Any sum which by the ferms of issue of a sha
becomes payable upon allotment or at any fixed date, wheth
on account of the amount of the share or by way of premiur
shall for all the purposes of these Articles be deemed to be a ca
duly made and payable on the date on which, by the terms «
issue, the same becomes payable, and in case of non-payment a
the relevant provisions of these Articles as to payment of interes
and expenses, forfeiture and otherwise shall apply as if suc
sum had become payable by virtue of a call duly made an.
notified.

20. The Board may make arrangements on the issue o
shares for a difference between the holders in the amount of call
to be paid, and in the times of payment.

21. The Board may, if it thinks fit, receive from an:
Member willing to advance the same, all or any part of .th
moneys uncalled and unpaid upon any shares held by him, anc
upon all or any of the moneys so advanced may (until the same
would but for such advance become presently payable) paj
interest at such rate (if any) as may be agreed upon between the
Board and the Member paying such sum in advance.

LIEN.

22. The Company shall have a first and paramount lien on
every share for all moneys, whether presently payable or not.
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called or payable at a fixed time in respect of such share; and
the Company shall also have a first and paramount lien and
charge on all shares standing registered in the name of a single
Member for all the debts and liabilities of such Member or his
estate to the Company, and that whether the same shall have
been incurred before or after notice to the Company of any
equitable or other interest of any person other than such
Member and whether the period for the payment or discharge
of the same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such
Member or his estate and any other person, whether a Member
of the Company or not. The Company’s lien (if any) on a share
shall extend to all dividends payable thereon.

23. The Company may sell, in such manner as the Board
thinks fit, any shares on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment
of the sum presently payable, and giving notice of intention to
sell in default, shall have been given to the registered holder for
the time being of the share, or the person entitled by reason of
his death or bankruptey to the share.

24. For giving effect to any such sale the Board may
authorise some person to fransfer the shares sold to fhe
purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall
not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings in reference to the sale.

25. The proceeds of sale shall be applied in or towards pay-
ment or satisfaction of the debt or liability in respect whereof
the lien exists, so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the sale)

be paid to the person entitled to the shares at the time of the
sale.

FORFEITURE OF SHARES.

26. 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 thereafter 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
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unpaid, together with any accrued interest and any cost

charges and expenses incurred by the Company by reason
such non-payment.

97. The notice shall name a further day (not being les
than seven days from the date of the notice) on or before whic
and the place where the payment required by the notice is to 1
made, and shall state that, in the event of non-payment at ¢
wefore the time and at the place appointed, the shares on whic
the call was made will be liable o be forfeited.

98. If the requirements of any such notice are not con
plied with, any share in respect of which such notice has bet
given may, at any time thereafter before payment of all cal
interest and expenses due in respect thereof has been made,
forfeited by a resolution of the Board to that effect. Eve
torfeiture shall include all dividends declared in respect of t
torfeited share and not actually paid before forfeiture.

99. A forfeited share may be sold re-allotted or otherwi
disposed of, either to the person who was before forfeiture t
holder thereof or entitled thereto, or to any other person, up
such terms and in such manner as the Board shall think :
and at any time before sale, re-allotment or disposal 1
forfeiture may be cancelled on such terms as the Board thin

fit.

- 30. A Member whose shares have been forfeited sh:
cease to be a Member in respect of the forfeited shares, but sha
notwithstanding the forfeiture, remain liable to pay to the Cor
pany all moneys which at the date of forfeiture were present
payable by bim to the Company in respect of the shares, Wi
interest thereon at the rate of 10 per cent. per annum from t
date of forfeiture until payment, but the Board shall be at libe
to waive payment of such interest wholly or in part.

31. A statutory declaration in writing that the declare
is a Director of the Company, and that a share has been di
forfeited on a date stated In the declaration, shall be concl
sive evidence of the facts therein stated as against all persc
claiming to be entitled to the share, and such declaration a
the receipt of the Company for the consideration (if any) giv
for the share on the sale, re-allotment or disposal thereof sh
constitute a good title to the share, and the person fo whom 1
share is sold, re-allotted or disposed of shall be registered as 1
holder thereof, and his title to the share shall not be affected
any irregularity or invaliditv in the proceedings in reference
the forfeiture, sale, re-allotment or disposal of the share.




TRANSFER OF SHARES.

39, All transfers of shares shall be effected by transfer in
writing- in the usual common form. '

33. The instrument of transfer of a share shall be signed:—
(a) in the case of a fully paid share by the transferor;

(b) in the case of a partly paid share both by the frans-
feror and by the transieree.

The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the Register
of Members in respect thereof.

34. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

35. The Board may also refuse to recognise any instru-
ment of transfer, unless:— '

(a) Such fee, not exceeding Two Shillings and Sixpence
as the Board may from time to time require is
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 Board may reasonably

require to show the right of the transferor to make
the transfer.

36. If the Board refuses to register a transfer, it shall,
within two months after the date on which the transfer was

lodged with the Company, send to the transferee notice of the
refusal.

37. The Register of Members may he closed at such times
and for such period as the Board may from time to time deter-
mine, provided that it shall not be closed for more than thirty
days in any vear. :

TRANSMISSION OF SHARES.

38 In case of the death of a Member the survivors or
survivor where the deceased was a joint holder, and the execu-
tors or administrators of the deceased where he was a sole
holder, shall be the only persons recognised by the Company
as having any title to his share, but nothing herein contained
shall release the estate of a deceased joint holder from any
liability in respect of any share jointly held by him.

39. Any person becoming entitled to a share in conse-
quence of the death or bankruptcy of a Member may, upon such
evidence as to his title being produced as may from time to
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time be properly required by the Board, and subject as herein-
after provided, either be registered himself as holder of the
«hare or elect to have some person nominated by him registerec
as the transferee thereof. ‘

40. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send fo the Company :
notice in writing signed by him stating that he so elects. 1f h.
shall elect to have his nominee registered, he shall testify hi
election by executing to his nominee a transfer of such share
All the limitations, restrictions and provisions of these Arficle:
relating to the right to transfer and the registration of transfer:
of shares shall be applicable to any such notice or transfer a
aforesaid as if the death or bankruptcy of the Member had no
occurred and the notice or transfer were a transfer executed b;
such Member.

41. A person becoming entitied to a share in consequenc
of the death or bankruptcy of a Member shall be entitled t
receive and may give a discharge for all dividends and othe
moneys payable in respect of the share, but he shall not b
entitled to receive notices of, or, save as hereinafter providec
{o attend or vote at meetings of the Company or, to any of th
rights or privileges of a Member until he shall have become :
Member in respect of the share. Provided always that th
Board may at any time give notice requiring any such perso
to elect either to be registered himself or to transfer the shar
and if the notice is not complied with within 60 days the Boar«
may thereafter withhold payment of all dividends, bonuses o
other moneys pavable in respect of the share until the require-
ments of the notice have been complied with.

49. There shall be paid to the Company in respect of th¢
registration of any probate, leiters of administration, certifi
cate of marriage or death, power of attorney or other documen
relating to or affecting the title to any shares such fee, no
exceeding 2s. 6d., ag the Board may from time to time requir.
or prescribe.

CONSOLIDATION, SUB-DIVISION AND CANCELLATIOM
OF SHARES. '

43. The Company in General Meeting may by resolution:—

(a) Consolidate and divide all or any of its shar
capital into shares of larger amount than it
existing shares. :
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(b) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to
the provisions of Section 61 (1) (d) of the Act.

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

INCREASE AND REDUCTION OF CAPITAL.

44. The Company in General Meeting may from time to
time by resolution increase its capital by such sum, to be
divided into shares -of such amounts, as the resolution shall
prescribe.

45. Subject to any direction to the contrary that may be
given by the meeting that passes the resolution for increase of
capital all new shares shall be offered to the Members in propor-
tion as nearly as the circumstances admit to the existing shares
held by them. Such offer shall be made by notice specifying
the number of shares to which the Member is entitled and limit-
ing a time within which the offer if not accepted will be deemed
to be declined: and after the expiration of that time or on receipt
of an intimation from the Member to whom such notice is given
that he declines to accept the shares offered the Board may
dispose of the same in the same manner as if they had formed
part of the capital of the Company at the date of the adoption
of these Arficles of Association. The Board may likewise so
dispose of any new shares which (by reason of the ratio which
the new shares bear to the shares held by persons entitled to an
offer of new shares) cannot in the opinion of the Board be con-
veniently offered under this Article.

46. The Company may by Special Resolution subject to
the consents and incidents required by the Statutes, reduce its
share capital, its capital redemption reserve fund and any share
premium account in any way and in particular without
prejudice to the generality of such powers may extinguish or
reduce the liability on any of its shares in respect of share
capital not paid up either with or without ‘extinguishing or
reducing liability on any of its shares, cancel capital which has
been lost or is unrepresented by available assets, or either with
or without extinguishing or reducing liability on any of its
shares pay off any paid up share capital which is in excess of
the wants of the Company. )
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REDEEMABLE PREFERENCE SHARES.

47. The Company may by Special Resolution create an
sanction the issne of Préference Shares which are or at th
option of the Company are to be liable to be redeemed subjec
to and in accordance with the provisions of Section 58 of tk
Act. The Special Resolution sanctioning any such issue sha
also specify by way of an additional Article the terms on whic
and the manner in which any such Preference Shares shall t
redeemed.

GENERAL MEETINGS.

48. The Company shall in each year hold a Gener:
Meeting as its Annual General Meeting, at such time within
period of not more than fifteen months after the holding of tl
last preceding Annual General Meeting and place as may |
determined by the Board. All General Meetings other the
Annual General Meetings shall be called Extraordinary Gener
Meetings.

49. The Board may call an Extraordinary General Meeth
whenever it thinks fit, and, on the requisition of Members
accordance with Section 132 of the Act, it shall forthwith co
vene an Extraordinary General Meeting. If af any time the
are not within the United Kingdom sufficient Directors capak
of acting to form a quorum any Director or any Member of t]
Company may convene an Extraordinary General Meeting
the same manner as nearly as possible as that in which meetin;
may be convened by the Board.

NOTICE OF GENERAL MEETINGS.

50. Fourteen clear days’ notice at the least (i.e., exclusiy
of the day on which the notice is served or deemed to be serve
and of the day for which the notice is given), or (in the case
an Annual General Meeting or a meeting convened to pass
Special Resolution) twenty-one clear days’ notice at the lea:
shall be given in manner hereinafter mentioned to such Men
bers as are, under the provisions herein contained, entitled
receive notices from the Company, and also to the Company
Auditors.

51. A meeting shall, notwithstanding that it is called t
shorter notice than that specified in the preceding Article, |
deemed to have been duly called if it is so agreed — -

(a) In the case of a meeting called as the Annu
General Meeting, by all the Members having tl
right to attend and vote thereat; and
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(b) In the case of any other meeting, by a majority
in number of the Members having that right
together holding not less than 95 per cent. in
nominal value of the shares giving that right.

52. Every notice of meeting shall specify the place, the
day and the hour of meetfing, and, in the case of special
business, the general nature of such business. The notice con-
vening an Annual General Meefing shall specify the meeting
as such, and the notice convening a meeting fo pass a special
or Extraordinary Resolution shall also specify the intention to
propose the resolution as a Special or Extraordinary Resolution,
as the case may be.” Every notice of meeting shall state with
reasonable prominence that a Member entitled to attend and
vote is entitled to appoint a proxy and that a proxy need not be
a Member.

53. The accidental omission to give notice of any meeting
to, or the non-receipt of any notice of meeting by, anv Member
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

54. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all business that
is transacted at an Annual General Meeiing, with the exception
of sanctioning or declaring dividends, the consideration of the
accounts and balance sheet, the reports of the Directors and
Auditors and any other documents annexed fto the.balance
sheet, the election of Directors in the place of those retiring
by rotation or otherwise, the re-appointment of retiring
Auditors, the fixing of the remuneration of the Auditors and the
voting of remuneration or extra remuneration to the Directors.

55. No business shall be transacted at any General Meet-
ing unless a quorum is present when the meeting proceeds to
business. Two Members present in person or by proxy and
holding or representing not less than one-tenth of the share
capital of the Company for the time being issued shall be a
quorum for all purposes.

56, If within half-an-hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on
the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such day in the next week, and
to such time and place, as may be appointed by the Chairman,
and if at such adjourned meeting a quorum is not present
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within fifleen minutes from the time appointed for holding th
meefing, the meeting shall be adjourned sine die.

57. The Chairman (if any) of the Board shall preside a
Chairman at every General Meeting of the Company. If the:
be no such Chairman, or if at any meeting he be not preser
within ten minutes afier the time appointed for holding th
meeting or be unwilling to act as Chairman, the Membe:
present shall choose some Director, or if no Director be presen
or if all the Directors present decline to take the chair, they sha
choose some Member present to be Chairman. |

58. The Chairman may, with the consent of any meetin
al which a quorum is present (and shall if so directed by tk
meeting), adjourn the meeting from time o time and from plac
to place, but no business shall be transacted at any adjourne
meeting except business which might lawfully have been trans
acted al the meeting from which the adjournment took plac
When a meeting is adjourned for thirfy days or more, notice «
the adjourned meéeting shall be given in like manner as in tt
case of the original meeting. Save as aforesaid, it shall not 1
necessary to give any notice of an adjournment or of the busi
ness to be transacted at an adjourned meeting.

59. At any General Meeting a resolution put to the vote
the meeting shall be decided on a show of hands, unless a po
is (before or on the declaration of the result of the show «
hands) demanded:—

(a) by the Chairman; or

(b) by at least two Members present in person or b
proxy and entitled to vote; or

‘¢) by any Member or Members present in person o
by proxy and representing not less than one-tent
of the total voting rights of all the Members havin
the right to vote at the meeting; or

(d) by a Member or Members holding shares in th
Company conferring a right to vote at the meetin
being shares on which an aggregate sum has bee
paid up equal to not less than one-tenth of the tote
sum paid up on all the shares conferring that righ

Unless a poll is so demanded, a declaration by the Chairma
that a resolution has been carried, or carried unanimously, ¢
by a particular majority, or lost, and an entry to that efiect i
the minute book, shall be conclusive evidence of the fact, with
out proof of the number or proportion of the votes recorded i
favour of or against such resolution.
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60. If a poll is duly demanded, it shall be taken in such
manner as the Chairman may direct, and the result of a poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

61. 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 al such time
and place as the Chairman directs.

62. 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 fakes place or at which the poll is demanded shall
be entitled to a second or casting vote.

63. The demand for a poll shall not prevent the continu-
ance of a meeting for the transaction of any business other than
the question on which the poll has been demanded, and it may
be withdrawn at any time before the next business is proceeded
with, ‘

64. A resolution in writing signed by all the Members
entitled to attend and vote at a General Meeting of the Company
shall be as valid and effectual as if it had been passed at 2 meet-
ing of the Members duly convened and held but this shall not
apply to a resolution in respect of any matter which by the Act
is directed to be dealt with by the Company in General Meeting.

VOTES OF MEMBERS.

65. Subject to any special terms as to voting upon which
any shares may be issued or may for the time being be held
every Member present in person and entitled to vote shall have
one vote on a show of hands and at a poll every Member who
is present in person or by proxy and entitled to vote shall have
one vote for every share of which he is the holder.

66. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the Register of Members.

67. Any corporation which is a Member of the Company
may, by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its representative
at any General Meeting, and the person so authorised shall be
entitled {o exercise the same powers on behalf of the corpora.-




tion which he represenls as that corporation could exercise i
it were an individual Member of the Company.

68. A Member of unsound mind, or in respect of whom a
order has been made by any Court having jurisdiction 1
lunacy, may vote, whether on a show of hands or on a poll, b
his committee, curator bonis or other person in the nature of
committee or curator bonis appointed by such Court, and suc
committee, curator bonis or other person may on a poll vote t

proxy.

69. No Member shall be entitled to vote at any Gener:
Meeting unless all calls or other sums presently payable by hi
in respect of shares in the Company have been paid.

70. On a poll votes may be given either personally or 1
proxy. - '

71. ‘The instrument appointing a proxy shall be in writis
under the hand of the appointor or his attorney, or, if t
appointor be a corporation, either under its common seal
under the hand of an officer or attorney duly authorised.

72. The instrument appointing a proxy and the power
attorney or other authority (if any) under which it is signed,
an office or notarially certified copy of such power or authoris
shall be deposited at the Office or at such other place as is spec
fied for that purpose in the notice convening the meeting »
less than twenty-four hours before the time appointed i
holding the meeting or adjourned meeting at which the pers.
named in the instrument proposes to vote, and in default t.
instrument of proxy shall not be treated as valid. No instr
ment appointing a proxy shall be valid after the expiration
twelve months from the date named in it as the date of :
execution.

73. A vote given in accordance with the terms of
instrument of proxy shall be wvalid, notwithstanding t
previous death or insanity of the principal, or revocation of t
proxy or of the authority under which the instrument of pro
was executed, or the transfer of the share in respect of which t
instrument of proxy is given; provided that no intimation
writing of such death, insanity, revocation or transfer shall ha
been received by the Company at the Office before the co
mencement of the meeting or adjourned meeting at which t
instrument of proxy is used.

74. Any person becoming entitled in consequence of 1
death or bankruptey of a Member or otherwise than by trans
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to a share conferring a right to vote may vote at any General
Meeting in respect thereof in the same manner as if he were the
registered holder of such share, provided that forty-eight hours
at least before the time fixed for holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall satisfy the Board of his right (subject to the regu-
lations herein confained) fo transfer such share, or the Board
shall have previously admitted his right to vote at such meeting
< or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS.

75. Unless and until otherwise determined by the Com-

pany in General Meeting, the Directors shall not be less than
two nor more than ten in number.

75 R Set over

76. The Company in General Meeting may from time to
time increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number
is to go out of office.

77. The Board shall have power at any time, and from
time to time to appoint any other person to be a Director, either
to fill a casual vacancy or as an addition to the existing Board,
but so that the total number of Directors shall not at any time
exceed the maximum number fixed by or in accordance with
these Articles. Any Director so appointed shall hold office only
until the next following Annual General Meeting, and shall then
- be eligible for re-appointment but shall not be taken into
account in determining the Directors who are to retire by
rotation at such meeting.

78. The continuing Directors, or a sole continuing Director
may act notwithstanding any vacancies in the Board, but, if
and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these Articles,
the continuing Directors or Director may act for the purpose
of filling up vacancies in the Board or of summoning General
Meetings of the Company, but not for any other purpose.

79. No person other than a Director retiring at the meet-
ing shall, unless recommended by the Board, be eligible for
election to the office of a Director at any General Meeting, unless
not less than seven nor more than thirty clear days before the
day appointed for the meeting there shall have been given to the
Secretary notice in writing by some Member duly qualified to
be present and vote at the meeting for which such notice is
given of his intention to propose such person for election, and
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also notice in writing signed by the person to be proposed of
his willingness to be elected.

80. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentures of the Company
and of its subsidiary companies or holding company, if any,
required by Section 193 of the Act, and shall render the same
available for inspection during the period and by the persons
prescribed, and shall produce the same at every Annunal General
Meeting as required by that section.

QUALIFICATION AND REMUNERATION OF DIRECTORS.

. 81. It shall not be necessary for a Director to hold any
share qualification. A Director who is not a Member of the
Company or not the holder of a share of any class entitling the
holder to vote at the meeting shall, nevertheless, be entitled to
receive notice of and attend at every General Meeting of the
Company but not to vote thereat except, if he acts as Chairman
of the meeting, by giving a casting vote in a case of an equality
of votes.

82. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services such sums
as the Company in General Meeting may from time to fime
determine and such remuneration shall be divided among them
in such proportion and manner as the Directors may determine
and in default of such determination within a reasonable period
equally. A Director holding office for part only of a year shall
be entitled to a proportionate part of a full year’s remuneration.
The Directors shall also be entitled to be repaid by the Company
all such reasonable travelling (including hotel and incidental)
expenses as they may incur in attending meetings of the Board,
or of committees of the Board, or General Meetings, or which
they may otherwise incur in or about the business of the
Company.

83. Any Director who by request performs special services
or goes or resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Board may determine.

POWERS OF DIRECTORS.

84. The business of the Company shall be managed by the
Board, and the Board may exercise all such powers of the Com-
pany as ate not by the Statutes or by these Articles required to
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be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provi-
sions of the Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may

be prescribed by Ordinary Resolution of the Company in

General Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board
which would have been valid if such regulation had not been
made. The general powers given by this Article shall not be
limited or restricted by any special authority or power given to
the Board by any other Article.

85. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pension, provident or superannuation funds for
the benefit of and give or procure the giving of pensions, allow-
ances, gratuities or bonuses to any persons who are or were at
any time in the employment, or service of the Company, or of
any company which is a subsidiary of the Company or is allied
to or associated in business with the Company or with any such
subsidiary company, or of any business acquired by the Com-
pany or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons.
Any Director shall be entitled to participate in and retain for his
own benefit any such pension, allowance, gratuity or bonus and
may vote in favour of the exercise of any of the powers aforesaid
notwithstanding that he is or may become interested therein.

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

87. The Board may by power of attorney under the Seal
appoint any company, firm or person, or any fluctuating body of
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persons, whether nominated directly or indirectly by the Board,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceed-
ing those vested in or exercisable by the Board under these
Articles) and for such period and subject to such conditions as
it may think fit, and any such power of attorney may contain
such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit and
may also authorise any such attorney to sub-delegate all or any
of the powers, authorities and discretions vested in him.

88. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Board shall from time to time by resolution
determine.

BORROWING.

89. The Board may exercise all the powers of the Com-
pany to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, and to issue debentures,
debenture stock and other securities.

PROCEEDINGS OF THE BOARD.

90. The Board may meet together for the dispatch of
business, adjourn and otherwise regulate its meetings as it
thinks fit. Questions arising at any meeting shall be deter-
mined by a majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vote. A Director
may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Board.

91. The quorum necessary for the transaction of the busi-
ness of the Board may be fixed by the Board, and unless so fixed
at any other number shall be two.

99. The Board may elect a Chairman of its meetings and
determine the period for which he is to hold office, bat, if no
such Chairman be elected, or if at any meeting the Chairman be
not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.
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93. A resolution in writing, signed by all the Directors for
the time being in the United Kingdom, provided they constitute
a quorum, shall be as effective as a resolution passed at a meet-
ing of the Board duly convened and held.

94. A meeting of the Board, at which a quorum is present,
shall be competent to exercise all powers and discretions for
the time being exercisable by the Board or by the Directors
generally. '

95. The Board may delegate any of its powers (other than
the powers to borrow and make calls) to committees consisting
of such member or members of its body 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.

96. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable and
are not superseded by any regulations made by the Board under
the last preceding Article.

97. All acts done by any meeting of the Board, or of a com-
mittee of the Board, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them were disqualified, or
had vacated office, be as valid as if every such person had been
duly appointed, and was qualified and had continued to be, a
Director.

MINUTES.

98. The Board shall cause minutes to be made in books
provided for the purpose: —

(a) Of all appointments of officers made by the
Board.

(b) Of the names of the Directors present at each
meeting of the Board and of any commitiee of the
Board.

(c) Of all resolutions and proceedings at all meetings
of the Company and of the Board and of com-
mittees of the Board. '
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Any such minutes, if purporting to be signed by the Chair-
man of the meeting to which they relate or at the meeting at
which they are read, shall be received as prima facie evidence
of the facts therein stated.

DISQUALIFICATION OF DIRECTORS.

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

(a) If (not being a Managing Director holding office as
such for a fixed term) he resign his office by writing
under his hand left at the Office.

(b) If he become bankrupt or compound with, his
creditors.

(¢) If he become of unsound mind.

(d) If he be absent from meetings of the Board for
six months without leave, expressed by a resolu-
tion of the Board and his alternate (if any) shall
not during such period have attended in his stead,
and the Board resolves that his office be vacated.

(e) If he be requested in writing by all his co-Directors
to resign.

() TIf he be prohibited from being a Director by any
order made under any provision of the Statutes.

100. There shall not be any age limit for Directors, and
Section 185, Sub-sections (1) to (6) of the Act shall not apply to
the Company.

101. No Director or intending Director shall be disqualified
by his office from contracting with the Company, either with
regard to his tenure of any other office or employment under
the Company, or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into
by or on behalf of the Company in which any Director is in any
way interested, be liable to be avoided, nor shall any Director
so contracting, or being so interested, be liable to account to the
Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office, or
of the fiduciary relation thereby established, but the nature of
his interest shall be declared by him at the meeting of the
Board at which the question of entering into the contract or
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arrangement is first taken into consideration, if his inferest
then exists, or in any other case at the first meeting of the
Board after he becomes so interested. Subject to his so
disclosing his interest a Director may vote in respect of any
contract made by him with the Company or in respect of any
contract or arrangement in which he is so interested, and if he
shall do so his vote shall be counted.

102. A general notice given to the Board by any Director
to the effect that he is a member of any specified company or
firm and is to be regarded as interested in any contract which
may thereafter be made with that company or firm shall be
deemed a sufficient declaration of interest in relation to any
contract so made provided that no such notice shall be of effect
unless either it is given at a meeting of the Board or the
Director giving it takes reasonable steps to secure that it is
brought up and read at the next meeting of the Board after
it is given. :

ROTATION OF DIRECTORS.

(] A o__Ann ocng Meaoatine 1

third of the Directors for the time being (other than ap
Directors exempt from retirement by rotation under any other
provisions of these Articles), or, if their number is not a pfultiple
of three, the number nearest to but not exceedingéne-third,
- shall retire from office. A Director retiring at a rheeting shall
retain office until the close or adjournment of fife meeting.

a )
- ~ -

104. The Directors to retire in ever§ year shall be those
who have been longest in office sipee their last election or
appointment, but, as between pergehs who became or were last
re-elected Directors on the samgAlay, those to retire shall (unless
they otherwise agree among-themselves) be determined by lot.
A retiring Director shall b€ eligible for re-election.

105. The Company at the meeting at which a Director
retires in manngr aforesaid shall fill up the vacated office by
electing a pegpdon therefo, and in default the retiring Director
shall be deemmed to have been re-elected, unless at such meeting,
with a ¥iew to reducing the number of Directors, it is expressly
resgl¥ed not to fill up such vacated office, or unless a resolution

of the re-election of such Director shall have been put to the

122 1067 The Company may by Extraordinary Resolution or,
pursuant and subject to the provisions of Section 184 of the Act,
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by Ordinary Resolution remove any Director before the expira-
tion of his period of office, and may by an Ordinary Resolution
appoint another person in his stead. Fhe-person—so-appointed

MANAGING AND EXECUTIVE DIRECTORS.

te¢107. The Board may from time to time appoint one or
more of its body to the office of Managing Director, or to any
other office (except that of Auditor) or employment under the
Company, for such period and on such terms as it thinks fit,
and may also continue any person appointed to be a Director
in any other office or employment held by him before he was so
appointed. A Director (ofther than a Managing Director) hold-
ing any such other office or employment is herein referred to as
“‘an Executive Director”’.

12S108° A Director appointed to the office of Managing

Director shall (subject to the provisions of any contract between
himself and the Company) be subject to the same provisions as
to resignation and removal as the other Directors of the Com-
pany and if he ceases from any cause to be a Director he shall
ipso facto cease to be a Managing Director.

12 1047 An Executive Director shall not as such be exempt
from retirement by rotation, and his tenure of the office or
employment by virtue of his holding whereof he is an Executive
Director shall not be determined by reason only of his ceasing
for any reason to be a Director, but (subject to the terms of any
contract between him and the Company) may be determined at
any time by resolution of the Board.

127 l/lz@( The remuneration of any Managing Director or
Executive Director for his services as such shall be defermined
by the Board, and may be of any description, and (without
limiting the generality of the foregoing) may include admission
to, or continuance of, membership of any scheme or fund insti-
tuted or established or financed or confributed to by the
Company for the provision of pensions, life assurance or other
benefits for employees or their dependants, or the payment of a
pension or other benefits to him or his dependants on or after
retirement or death, apart from membership of any such scheme
or fund. '

W?;Xf. The Board may entrust to and confer upon a
Managing Director or Executive Director any of the powers
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exercisable by it as the Board upon such terms and conditions
and with such restrictions as it thinks fit, and, in the case of
a Managing Director, either collaterally with or to the exclusion
of its own powers, and may from time to time revoke, with-
draw. alter or vary all or any of such powers.

ALTERNATE DIRECTORS.

124 ])2/ Any Director may at any time appoint any person
approved by the Board (such approval not to be unreasonably
withheld) to be an alternate Director of the Company, and may
at any time remove any alternate Director so appointed by him
from office. An alternate Director so appointed shall not be
entitled to receive any remuneration from the Company. Every
person acting as an alternate Director shall be an officer of the
Company and he shall not be deemed to be the agent of the
Director whom he represents.

lie },1’3‘/ An alternate Director shall (subject to his giving to
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to receive notices
of all meetings of the Board, and to attend and vote as a Director
at any such meeting, at which the Director appointing him is
not personally present, and generally to perform all the
functions of his appointor as a Director in his absence.

Hi }/14’ An alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any reason to be a
Director otherwise than by retiring and being re-elected at the
same meeting.

U )/1’5 All appointments and removals of alternate Directors
shall be effected by writing under the hand of the Director
making or revoking such appointment left at the Office.

SECRETARY.

I3 146, The Secretary shall be appointed by the Board for
such term, at such remuneration and upon such conditions
as it may think fit; and any Secretary so appointed may be
removed by the Board.

ltq-),l’f. No person shall be appointed or hold office as
Secretary who is:—-
(a) the sole Director of the Company; or
(b) a corporation the sole director of which is the sole
Director of the Company; or
(¢) the sole director of a corporation which is the sole
Director of the Company.
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ng )A‘8’ A provision of the Act or these Articles requiring
authorigsing a thing to be done by or to a Director and {
Secretary shall not be satisfied by its being done by or to {
same person acting both as Director and as, or in the place
the Secretary. :

THE SEAL.

e ),1'9/ The Seal shall not be affixed to any instrument exce
by the authority of a resolution of the Board or of a commit
of the Board and in the presence of at least one Director a
the Secretary or other person appointed by the Board for I
purpose and the Director and the Secretary or such other pers
as aforesaid shall sign every instrument to which the Seal
so affixed in their presence.

N7 1200 All forms of certificate for éhares, stock, debent
stock or representing any other form of security (other tf

Tetters of allotment or scrip certificates) shall be issued un

the seal in manner above provided and shall bear the au
graphic signatures of at least one Director and the Secrete

118 321, The Company may exercise the powers conferred
Section 35 of the Act with regard to having an official seal
use abroad, and such powers shall be vested in the Board.

ACCOUNTS.

119 122, The Board shall cause to be kept such books
account as are necessary to exhibit and explain the transactic
and financial position of the Company and to give a true s
fair view of the state of its affairs and in particular (but withe
limiting the generality of the foregoing provision) proper boc
of account with respect to:—

(a) All sums of money received and expended by
Company and the matters in respect of which s1
receipt and expenditure takes place.

(b) All sales and purchases of goods by the Compa
(¢) The assets and liabilities of the Company.

120 128" The books of account shall be kept at the Office
(subject to the provisions of Section 147 (3) of the Act) at st
other place as the Board thinks fit, and shall at all times
open to inspection by the Directors. No Member (other tha
Director) shall have any right of inspecting any account or bc
or document of the Company, except as conferred by -
Statutes or authorised by the Board or by the Company
General Meeting.
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9] ;2’4/ The Board shall from time fo time in accordance
with Sections 148, 150 and 157 of the Act cause fo be prepared
and to be laid before the Company in General Meeting such
profit and loss accounts, balance sheefs, group accounts (if any)
and reports as are referred to in those sections.

Imt;,?{ 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 and of the
Directors’ and Auditors’ reports shall at least twenty-one days
previously to the meeting be delivered or sent by post to every
Member and debenture holder of the Company of whose address
the Company is aware or in the case of joint holders of any
share or debenture to one of the joint holders.

AUDIT.

|?—’$;2{{ Auditors of the Company shall be appointed and their
duties regulated in accordance with Sections 159 to 162 of the
Act.

'1-‘*}27/. The Auditors’ report to the Members made pursuant
to the statutory provisions as to audit shall be read before the
Company in General Meeting and shall be open to inspection by
any Member, and any Member shall be entifled to be furnished
with a copy of the balance sheet (including every document
required by law to be annexed thereto) and Auditors’ report in
accordance with Section 158 (2) of the Act.

DIVIDENDS AND RESERVES.

g ;28/ The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to the Members in accordance with their respective
rights and priorities. The Company in General Meeting may
declare dividends accordingly.

1% }29’ No dividend shall be payable except out of the profits

of the Company available for dividend or in excess of the
amount recommended by the Board. The declaration of the
Board as to the amount of the profits of the Company available
for dividend at any time shall be conclusive.

] ;3()/ All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the dividend
is paid, but no amount paid on a share in advance of calls shall
be treated for the purposes of this article as paid on the share.
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All dividends shall be apportioned and paid pror afa accordi
to the amounts paid on the shares during any portion
portions of the period in respect of which the dividend is pai
but, if any share is issued on terms providing that it shall ra:
for dividend as from a particular date, such share shall ra
for dividend accordingly.

13 187, Any General Meeting declaring a dividend may, up
the recommendation of the Board, direci payment or sat
faction of such dividend wholly or partly by the distribution
specific assets and in particular of paid up shares or debentu:
of any other company, and the Board shall give effect to su
direction, and where any difficulty arises in regard to su
distribution, the Board may settle it as it thinks expedient, a
in particular may issue fractional certificates and fix the val
for distribution of such specific assets or any part thereof a
may determine that cash payment shall be made to a
Members upon the footing of the value so fixed in order to adj
the rights of those entitled to participate in the dividend as m
seem expedient to the Board.

179 yﬁ/ The Board may pay to the Members such inter
dividends as appear to the Board to be justified by the prof
of the Company.

13";33./ The Board may set aside out of the profits of t
Company and carry to reserve or reserves such sums as it thin
proper, which shall, at the discretion of the Board,
applicable for meeting contingencies, or for repairing or mai
taining assets of the Company, or for equalizing dividends,
for any other purpose to which the profits of the Company m
properly be applied, and pending such application may, at
like discretion, either be employed in the business of the Cor
pany, or be invested in such investments (other than shares
the Company) as the Board may from time to time think f

131;3( The Board shall transfer to share premium accou
as required by Section 56 of the Act sums equal to the amou
or value of any premiums at which any shares of the Compas
shall be issued. Subject to the provisions of the said secti
the provisions of these Articles relating to sums carried
standing to reserves shall be applicable to sums carried a
standing to share premium account.

1321357 The Board may deduct from any dividend payat
to any Member all sums of money (if any) presently payable
him to the Company on account of calls or otherwise.
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133 }3{ All dividends and interest shall belong and be paid
(subject to the Company’s lien) to those Members who shall be
on the Register of Members at the date at which such dividend
shall be declared or at the date on which such interest shall be
payable respectively or at such other date as the Company in
General Meeting or the Board may determine, notwithstanding
any subsequent transfer or transmission of shares.

134 }3’:/ The Board may pay the dividends or interest payable
on shares in respect of which any person is by transmission
entitled to be registered as holder to such person upon Ppro-
duction of such certificate and evidence as would be required
if such person desired to be registered as a Member in respect
of such shares.

[3{1,38./ No dividends shall bear interest as against the
Company.

136 }3‘9/ Any dividend may be paid by cheque sent through
the ‘post to the registered address of the Member or person
entitled thereto, and in case of joint holders to any one of such
joint holders. Every such cheque shall be made payable to the
order of the person to whom it is'sent and shall be sent at his
risk.

137 ;&0’ If several persons are registered as jéint holders of
any share, any one of them may give effectual receipts for any
dividend or other moneys payable on or in respect of the share.

CAPITALISATION OF PROFITS.

13¢ 1417 The Company in General Meeting may, upon the
recommendation of the Board, resolve that it is desirable to
capitalise any undivided profits of the Company not required for
paying the fixed dividends on any Preference Shares (including
profits carried and standing to any reserve or reserves or to share
premium or other special account), and accordingly that the
Board be authorised and directed to appropriate the profits
resolved to be capitalised to the Members holding Ordinary
Shares in proportion to the amounts paid up on the issued
Ordinary Shares held by them respectively, and to apply such
profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held
by such Members respectively, or in paying up in full unissued
shares, debentures or obligations of the Company of a nominal
amount equal to such profits, such shares, debentures or obliga-
tions to be allotted and distributed, credited as fully paid up, to
and amongst such Members in proportion aforesaid, or
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partly in one way and partly in the other. Provided that th
only purpose to which such sums standing to capital redemptior
reserve or share premium account shall be applied pursuani t
ihis article shall be the payment up in full of unissued share
to be allotted and distributed as aforesaid.

144 JA{ Whenever such a resolution as aforesaid shall hav
been passed, the Board shall make all appropriations an
applications of the undivided profits resolved to be capitalise
thereby, and all allotments and issues of fully paid sharc
debentures or obligations, if any, and generally shall do all ac
and things required to give effect thereto, with full power i
the Board to make such provisions, by the issue of fraction:
certificates or by payment in cash or otherwise as it thinl
fit for the case of shares, debentures or obligations becomir
distributable in fractions, and also to authorise any person

enter, on behalf of all the Members holding Ordinary Share
into an agreement with the Company providing for the allo
ment to them respectively, credited as fully paid up, of a1
further shares, debentures or obligations to which they may °
entitled upon such capitalisation, or (as the case may requir
for the payment up by the Company on their behalf, by t!
application thereto of their respective proportions of the profi
resolved to be capitalised, of the amounts, or any part of b
amounts, remaining unpaid on their existing shares, and a
agreement made under such authority shall he effective ai
binding on all such Members.

NOTICES.

H—o}kﬁ’. Any notice or document may be served by the Con
pany on any Member either personally or by sending it throug
the post in a prepaid letter addressed to such Member at b
registered address as appearing in the Register of Members. .
the case of joint holders of a share all notices shall be given

that one of the joint holders whose name stands first in t
Register of Members, and notice so given shall be sufficie
notice to all the joint holders.

i) 1447 Any notice or other document, if served by post, sht
be deemed to have been served on the day following that
which the letter containing the same is posted, and in provi
such service it shall be sufficient to prove that the letter co
taining the notice or document was properly addressed, stamp
and posted.

lq—?__}}kf)/. Any notice or document delivered or sent by post -
or left at the registered address of, any Member in pursuance
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these Articles shall, notwithstanding that such Member be then
dead or bankrupt, and whether or not the Company have notice
of his death or bankruptey, be deemed fo have been duly served
in respect of any share registered in the name of such Member
as sole or joint holder, unless his name shall, at the time of the
service of the notice or document, have been removed from the
Register as the holder of the share, and such service shall for all
purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

141 };kﬁ/ Every person who by operation of law, transfer or
other means whatsoever shall become entitled to any share shall
be bound by every notice in respect of such share which previ-
ously to his name and address being entered in the Register of
Members, shall be duly given to the person from whom he
derives his title to such share.

WINDING UP.

!++}4’f If the Company shall be wound up, the Liquidator
may, with sanction of an Extraordinary Resolution of the con-
tributories, divide amongst the contributories in specie the
whole or any part of the assets of the Company, and may, with
the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
as the Liquidator with the like sanction shall think fit.

1¢§ % The power of sale of a Liquidator shall include a
power to sell wholly or partially for shares or stock or for the
debentures, debenture stock, or other obligations of another
company, either then already constituted, or about to be con-
stituted, for the purpose of carrying out the sale.

- INDEMNITY.

1‘“9149./ The Directors, Managers, Auditors, Secretary and
other officers of the Company shall be indemnified out of its
assets against all liability incurred by them as such in defend-
ing any proceedings, whether civil or criminal, in respect of
alleged negligence, default, breach of duty or breach of trust,
in which judgment is given in their favour, or in which they
are acquitted, or in connection with any application under
Section 448 of the Act in which relief is granted to them by the
Court.




