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THE COMPANIES ACT, 1929

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

Memorandum of Aggorintion

B i e LT S,

OF
THAMES RICE MILLING COMPARY LIMITED,

L1

(as amended)

1. The neme of the Company is “THAMES RICE
MITLING COMPANY LIMITEDY,

2, The Registered 0{fice of the Company will be
situate in England. .

S The objeets for which the Company is
established are:- [

(a) To carry on the business of merchants
and agentes in all their branches, and
to import, export, buy, sell and deal
in and wi%n, vhether as principals,
agents, brokers or otherwise, subatences
ard articles of every or any description
and to carry on all or any of the
businesses of importers and exporters,
menufacturers, buying and eelling agents,
wholesale and retail dealers in all
and every kind of general produce, sub-
stances, goods, materials, merchandise
and articles, from, in and to all parts
of the world,

(b) To carry on business and to sct as bankers, :
traders, shipowners, carriers by land, q
air, or water, warehousemen, wharfingers,
forwarding agents, underwriters and
{(subject as hereinafter provided) insurers,
ice merchants, storekeepers or in any
other capacity, and to import, exporst, -
buy, sell, barter, exchange, pledge,
make advances upon or otherwise deal in,
all kinds of commedities, substances,
articles and mercrandise, '
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( ¢)

(a)

(o)

(£)

(g)

- To.purchase, sgell, establish, lessge

or.acquire, deal in, develop and carry

.on branches, trading,stations,xmills,

plantations, gardens, estates,
factories, stores and depots and to

~purchase, sell, lease or otherwise
. acquire, deal in, carry on, develop

and improve any business or any real
or personal or movable or immovable

-property ar. any.undivided or: other

interest whatsoever therein,

To apply. for, acquire and hold any

.charters, Acts of»Parliament,hprivilegee,

monapolies, licences, conceseions oxr
other rights or powers from any govern-
mens. or gtate, ox any potentate or looal
or other muthority, or from any company,
corporation, f£irm, person or persons,
and to exerciso, carry on, develop and
work any powers, rights or privileges

so obtained,

To apply for, purchase ox otherwise
acquire any patents, brevets d'invention,
licences, concessions and the like,
conferring any exolueive, non-exclusive
or limited right to use or any gsecret or
other information as to any invention
which may seem capable of being used

for any of the purposes of tho Company
or the acquigitlon of which mey seem
caloulated directly ox indirectly 4o
benefit the Company and to vee, exercise,
develop or grant licences in respect of
or oftherwise turn to account the property,
rights or information 80 moquired,

To purchase, build,} hire, charter or
otherwise own, hold, use and dispose of
steam and other ships and vesesels and
their appurtenances, geroplanes, airships,
and all other means of transport,

0 construct or otherwise acquire,
improve, maintain, develop, work, manage,
carry oul or control, docks, slips or
grid iromns, canals, roads railways,
tramways, telegraphs, telephones, asero-
dromes, and vehicles, machinery, plant
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(h)

(1)

(3)

(k)

(1)

(m)

3.

-and. appliancgs of.all kinds and for
-any purposes,_ ’

To purchase or otherwise acquire, open
and work mines, .collieries, oil wells
and refineries, forests, quaryies,
fisheries and factories and to steck,
cultivate and improve any of the lands
of the Company, erect buildings thereon
and sell the produce thereof,

To search for, get, work, raise, make
merchantable, sell and deal in coal

and any other minerals whatsever and
other product of the earth.and also to
utilise for”manufacturing,,refining,

or other.purposes, or to sell or deal
in all products.of the said coal and
other minerals and generally to develop
the resources’ of any lands, rights

or privileges to be at any time acquired
by the Company.

To carry on any business relating to the
mining and working and preperation of
minerals and other products and sub~
etances which may be ugefully or con-
veniently combined with all or any of

the businessev aforesaid,

To carry on all kinds of agency dusineass
and to take part in the menagenment ,
supervieion or control of the business
or operatione of sny other company,
association, firm or bereon, and to act
ag the managing agents, agents, secretaries,
or other officers of such company,
association, firm or person, and in
connection therewith to appoint and
remunerate any directors, accountants
and other experts, agents or employees,

To carry on the business of genersl manu-
facturers and to manufacture, buy, sell,
end deal in apparatus, machinery, materials
and articles of all kindg,

To carry on any other trade or business
whatsoever whichcan, in the opinion of
the Directors of the Company, be advan-
tageously carried on by the Company in
connection with or ancillary to* the
general business of the Company,
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(n)

(o)

(p)

(q)

(r)

. $he Company,

4.

To.manufacture either wheolly orx
partially and deel.in.all.kinds of
-articles. and. things required for the
purposes of .any.such business as.
aforesald or commonly dealt .in by
bersons engaged in any such business
or which. can. be..manufactured by the
Company, ! N

To carry on the business of banking
Ain.all ite bnanch&sqand,departments,
_including,the.lending or advancing

moriey on securities and property,

the discounting buying,selling and
dealing in Government eecurities, bills
of exchange, promiesory notes, coupons,
drafts, bills of lading, warrents,
debentures, certificates, scrip and
other dnstruments and securitice whethex
tranesferable or negotiable or not, the
granting and iesuing of letters of
credit and cireculer notes, the buying,
selling and dealing in bullion and
specie, the acquiring, holding, issuing
on commigelion, underwriting and desling
with stooke, fundsg, shares, debentures,
debenture ntocls, honds, obligations end
other securities,

To subseribe for, underwrite, purchase

or otherwise moquire and hold, sell,

dispose of and deal in shares, stooks,

psecurities, undertakings, mortgages,

debentures, pelicies, hook debia,

g%aima and obligations of any deacrip
on,

To purchase or otherwise acquire and
undertake all or eny part of the under-
takinge, bucinesces, propertics, asgets

and liabilities of, or shares of, or
interests ia the businesses. of any persons,
firms or companies carrying on any

business which this. Company 48 authoprised
to carry on, or possessed of any property
or rights, suitable for %he purposes of

To buy, sell, improve, manage, lease,

hold, acquire, dispose of and deal in

any property, real or personal, or

rights of any kind which may Appear %o

be necessary or convenient, for any business
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(s)

(%)

(u)

(v)

(w)

29

of the Company (whether.in the .Uniteqd
Kingdom or elsewhere) and %o develop
and turn to account and deal with the
same in such manner. as may be thought
expedient, “ ) ' )

To borrow and raise money and to secure
or discharge any debt or obligation of
or binding on the Company in such manner

-as may be thought f£it, and in particular

by mortgages and. charges upon the under-
taking and. all or any of the real and
personal property (present and future),
and the uncalled capital of the Company,
or by the creation and issue on such
terms as may beé thought expedignt of
debentures, debenture stock or other

-Securities of any deseription,

To draw, make, accept, endorse, diacount,
nogotiate, execute and issue bdills of
exchange, promissory notes, and other
negotiable or Lransferable instruments

or securities,

To amalgamate with or enter into rartner-~
ghip or any joint purse or profit-gharing
arrangement with or co~operate in any vay
with any company, firm, or person carrying
on or propeging to carry on any businecss
within the objects of this Company,

To promote any company at home or abrogd
vhose objects shall inolwnde the acquisition
of all or any of the esscte or riabilities
of this Company ox the promotion of which
shall be considered to be ealoulated to
advance directly or indireetly the objecte
of this Company or the interests of its
Members.

To lend money to and guarantee the per-
formance of the obligations of and the
rayment of the capital and prineipal of,
and dividends and interest on eny stock,
shares and securities of any company,

firm or person, and to guarantee contracts,
undertakings and other obligations of any
company, firm.or person, in any case in

which such loan or guarantee nay be considerad

likely directly or indireetly to further- the
objects. of this Company or the interests of
its Members, and to create any mortgage or

charge on the undertaking and all or any of
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(x)

(y)

(2)

(a2)

(bb)

(oc)

6. .

the property and assets of the Company
in support of any guarantee given by
the’ Company. I

To sell, lease, grant licences, easew-
ments and other rights over, and .in eny.
other manner deal with or dispose of
the undertaking, property, . assets,

.rights and effecks of the Company or .any

part thereof for such consideration as
may be thought fit, and in particular
for stocks, shares or securities of any
other Company. ’ ‘ o

To subscribe .for, underwrite, purchase

.or. otherwise acquire, and to hold,

dispose of, and deal in bonds, shares,

. atocks, and Government.or other securities

of any description.,

To undexrtake and execube any trust, the
undertaking of which may seem to the
Conmpeny desirable, and elither gratultously
or otherwise.

To take all necessary or propsr steps in
Parliament or with the authorities,
national, local, munieciral oxr othexwise,

of any place in which the Company mey

have interests, and t0 carry on any
negotiations or opexations for the purpose
of directly or indirectly carrying out

the objects of the Company or effecting
any modificotion in the consbitution of
the Company or furthering the intereste of
its KHembors, and to oppose any such sgteyps
taken by any othexr company, firm oxr person
vhich may be considered likely direotly

or indirectly to prejudice the interests
of this Company or its Members.,

To procure the registration or incorporation
of the Company in or under the laws of any
place outside Englend,

To subscribe or guarantee money for any
national, charitable, benevolent, pudbliec,
general or useful object or "for any
exhibition.



e X LK ST

Byt

R R T R T AT S e T

ok ety

b

REE SIS

=%

TN TR AT AR R

S gL e s

=

R,

T T W

e T e

e

(aa) To grant pensions or gratuities to any

Directors or employees or ex-directors

- or ex-employees of the Company or sub~
sidiary companies of the Company or.
"companies with which it is associated
in business or the relations, connections
or dependants of any such persons, and
to establish or support associations,
institutions, clubs, funds and trusts

* which may be considered calculated to

+~benefit any such persons or otherwise
advance the interests of the Company or
of its Members, and to set up, establish
and contwibute to any pension, provident
or proflt sharing schemes.

(ee) To invest any moneys of the Gompany in
such inveetments (other than shares in
the Company) ae may be thought proper,
and to hold, sell, oxr otherwise deal

‘ with such investments.

(££) To dietribute among the Members of the
Company in epeeie or otherwise, any
property of the Company and in partioular
the shares, debentures or securities
of any company acquiring the undertaking
or any propenty of this Company.

(gg) To do all or any of the things and
mettexrs aforesaid, in any part of the
world, and elther as principals, agents,
contractore, trustees or otherwise, and
by er through trustees, agents or othor-
wigse, and either alome or in conjunction
with others,

(hh)  To do all such other things as may be
congidered to be ineidental or conducive
to the above objects or any of them.

Provided that nothing herein contained shall empower
the Coupany %o carry on the business of Assurarnce

or to grent Annuities within the meaning of the
Assurance Companies Act, 1909, 2s extended by the
Ind ustrial Agsucance Act, 1923, and. thewRoad Traffic
Act, 1930, or to reinsure any risks under any class-
of Assurance business to which those Acts apply.

4. The liability of the Members is limited,
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* Se The share capital of the Compa'm,y is £125,000
divided into 125,000 Shares of &1 each, (\/
* The shaxre capitel of the Company was increased

to &

8.

125,000 by Resolution dated 3Cth June, 1949,
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Ve, the subscribers to this Memorandum of Association,
wish to be tormed into a Company pursuarnt to this
Memorandum; and we agree to take the nuwber of shares
shown opposite our respective names. !

/
{
"

';f

/ :
NAMES AND ADIRESSES OF SUBSCRIBERS Nymber of Shares. .
taken by each
fubscriber

VIVIAN R. MATTHEVS, J
Winchester Housa, »

. OLd Broed Street, /
London 2.C.2, ; ONZ

. CGhertered Accountant

THOMAS HENRY MILLER,

Winchestoer House,

0Ld Broad Btreet,

Tondon EeGo2, ORE

Gleoxk

DATED the 19th day of December 1933,
WITNESS To the above Signatures:-

H.Hibbert,
Winchester House,

A3 ™. =
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THE COMPANIES ACT, 192g

THE COMPANIES ACTS 1948 TO 1931’

"t

COMPANY LIMITED BY SHARES

Articles of ggoriation

OF
THAMES RICE MILLING COMPANY IJIMITED.’

(as amended)

PRELIMINARY

l, The Regulationg in Table "AY dn the Pirst
Schedule to the Companies Aot, 1929, shall not apply
to. the Oompany, . e

2, In theece presento, 4L not inconwistent with
the subject or context, the words stending in the
first column of the "able next hercinaftexr contained
shall bear the meaninge cet opposite to them resypectively
in the second column thoreef,

WORDS MEARINGS
The Statutes The Companies Act, 1929, and every

other Act for the time being in
forge eoncerning joint stock come
penieas and affecting the Company,

The Act The Companies Acet; lo2g,
These presents These Articles of Association, as

originally framed, or ss from
time to time 2ltered by Special

Resolution,
O:fice The Registered Office of the Company,
Seal The Common Seal of +the Company,
Month Calendar Month aseording to thae

English style.
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11,

Year Year from the lst January to the
31lst December inolusrvefx

In writing Written, or rroduced- by any sub-~
stitute for writing, or partly
one and partly another.

And words importing the singular number only ehall
include the plural, and vice versa, and words .importing
the masculine gender shall ineclude the-feminine gender,
and words importing persons shall include corporations
and the expressions "Debenture" and Debenture Holder"
shall include "Debenture Stock" and Debenture Stocks
holder, .

’ Save as aforesaid any words or expressiong- defined
in the Statutes shall if not incomsistent with the
subject or context bear the same meaning in these
presents,

' PRIVATE COMPANY

3 The Company ié'a Private Company and
accordingly:~

(A) The might to trensfer shares in
the Company shall be restricted in mamner hereinafter
appearing.

; y B)  The number of Members of the Company

(exclusive of persons who are in the enployment of the

Company, were, whilst in such employment and have

continued after the determination of such employment

. to be Members of the Company) ehall be limited. £o
fifty; oprovided that where two or more persons hold

- one or more shares.in the Company Jointly they shall
for the purposes of this sub-clause be treated as a”

single Member. ‘ . .

(C) No invitation chall be made to the public
to subscribe for any share or debentures of the Company,

BUSINESS

4, The business of the Company may be commenced-as
soon after the incorporation of the Company as the
Directors think fit, Any branch or kind of business
which the.-Company is either ex, cessly or by implication
authorised to undertake, may be undertaken by the Directors
at which time or times as they may think fit, and further
may be suffered by them to be in abeyance, whether such
branch or kind of buginess may have been actually commenced
or not, so. long as the Directors may deem it expedient not
%0 commence or proceed with the same,
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5. . Save\in,so“far.as.may.be.authorised by
the Statutes, rno part of the funds of the Company
shall bhe employed in the purchase of or .in loeng
upon the security of the Companyfs ghuares,

MODIFICATION OF RIGHTé

6, If at any time the capital of the Company
is divided. into different classes of .shares, the
special rights attached to any class may, subject to
the provisions of Sedtion 61 of the Act either with
the consent in writing of the holders of three~fourths

Company is 'a going concern or during or in contemplation
of a winding up, To every such separate General Meeting
all the proviesions of thege presents relating to General

" Meetings or to the proceedings thereat shall, mutatis
- mutandis, apply, but so that the neeesggary quorum shall

be two persons at least holding or representing by proxy
one-tenth of the issued shares of the class, and that
the holders of sharee of the class shall, on a poll,
have one vote in respect of each share of the class

held by them respectively, and that 1if at any adjourned
meeting of euch holderg g quorum ie not present, those
Members who are present shall be a quorum,

To  Without prejudice to any special rights
previously conferred on the holders of any shares or
class of shares already issued (which spocial rights
shall not be modified or abrogated excent with such .

Article) any share in the Company (whether forming part
of the original capital ox not) mey be issucdwith sich
preferred, deferred, or other special righta, or’ such
restrictions, whether in regard Yo dividend, return

of capital, voting or otherwise, as the Company may
from time to time by resolution deternine, Subjeet to
the provisions of the ftatutes, the Couwpany may issue
Preference Shares which are, or which at the option

of the Company are to be, liable to be redeemed, and
the redemption of preference under such provieions may
be effected on such terme and in such manner ag the
Company in General Meeting, or the Directors, may
determine,

8. The share capital of the Company is £1.25,000
divided into 125,000 Shares of £1 each,
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SHARES

9. Subject as hereinafter provided, the shagres
in the original. capital .shall be at.the disposal of
the Directors, and they may allot, grant options
over, or.otherwise dispose of. them to such persons
at such times, and on such terms as they think proper,
but so. that .no shares shall be .igsued at. a discount,
except. in accordance with the proviesions of Section 47
of the. Act, .. Provided also that the Directors shall,
as.regards any offer or allotment of shares, comply
with the provisions of Sections 39, 40 and 42 of the
Act, %fmand a0 far as such provisions may be applicable
thereto.

10, The Company (or the Directors on behalf of
the Company).may exercise the powexrs of paying commissions
conferred by Section 43 of the Act, Provided’ that the
rate per cent, of the amount of the commission praid
or agreed to be paid shall be disclosed in the manner
required by the said section, and shall not exceed the
rate of 10 per cent. of the price at which the shares
in respect whereof the same is paid are issued, or an
amount equivalent thexeto, The Company (or the Directors
on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful, :

11, 1f any shares of the Company are issued for the
purpose of raising money to defray the expenses of the
construetion of any worke or buildings, or the provision
of any plant which cannot be made profitable for a
lengthened period, the Company, or the Directors on behalf
of the Company, may, subject to the conditions and
restrictions mentioned in Section 54 of the Aet, pay
interest on so much of such share capital as is for the
time being paid up, and may charge the eame to capital
as part of the cost of construetion of the works, buildings

or the provision of planft.

12, No person shall be recognised 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 presents otherwise provided)
any other right in respect of any share, except an
absolute right to the entirety thereof in the Registered
Hoider,

13. Every person whose name is entered as g
Member in the Register of Members, shall be entitled
without payment within two months after allotment oxr
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certificate for all his 8hares of .each class, or upon
payment of such sum, not exceeding 2s,6d., for every
certificate’ after the first as the Directors shall
from time to. time determine,.to,severalfcertificates,

it.relates, and.the.amount paid up thereon, Provided
that.in.the case of .a share .held Jointly by several

-persons, the Company shall not be hound to issue more

than” one certificate therefor, and delivery of a certi-
ficate.for a share to.one of several joint holders
ghall be sufficient delivery to all,

14. If a share certificate be defeated, losat or
deatroyed, it maey be renewed on payment of such fee
¥ any) not exceeding one 8hilling, and on such terms
tgf ingthQ to evidence and.indemnity as the Directors
n .

LIEN

15. The Company shall have a lien on every share,
(whether fully paid or not) for all moneys, whether
rregently payable or not, called or payable at a fixed
time iIn respect of such share; and the Company shall
also have a firet and paramount lien and charge on
all shares (whether fully paid or not) standing registered

in the name of a single Member for all the debts and

whether the period for the payment or discharge of the

same shall have actually arrived or not, and notwithstanding
that the same are Joint debts or liabilities of such

Member or his estate and any other person whether a

Member of the Company or not, The Company's lien (if any)
on a share shall extend to all dividends payable thereon.

16, The Company may sell, in such manner as the
Directors think fit, any shares on which the Company has

v

a lien, but no sale shall be made unless some sum in

in writing, stating and demanding payment of the sum
presently payable, and giving notice of the intention to
sell in default shall have been given to the holder for
the time being of the ghare or the person entitled by
reason of his death or bankruptey to the share,
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17. The net proceeds of sale after payment of
costs of such sale shall be applied.in or towards
payment. 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 male)
be paid to the person entitled to the shares at the
time of the sale. The purchaser shall bhe registered
as the holder of the shares 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
drregularity or invalidity in the proceedings in
reference to the sale. Every Director of the Company

" shall be authorised to execute on behalf of the

registered.holder a transfer of such shares to the
purchaser. .

CALLS ON SHARES

18, Subject to the provisions of any agreement
subsisting between the Company and the Members, or
any of the Meombers, the Directors may from timé to
time make calls upon the Members in respect of any
moneys unpadd on their shares, and each Member shall
(subject to recelving at least one week's notice
apecifying tho time or times and place of payment)
ray to the Company at the time or times and place so
specified the amount called on his shares,

19, A call shall be doemed to have been wade at
the time when the resolution .of the Directors
authorising the cell was passed,

20, The joint holders of & share shall be Jointly
and aegerally liable to pay all calls in respect
thereof,

21. If a sum called in rospect of & share is not
paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay
interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate,
not exceeding 10 per cent., per annum y a8 the Directors
determine, but the Directore shall be at liverty to
waive payment of such interest wholly or in part.

22, Any sum which by the terms of issue of a
share becomes payable upon allotment, or at any fixed
date, whether on account of the amount of the share
or by way of premium, shall for all the purposes of
these presents be deemed to be a call duly made and
payable, and in case of non~payment all the relevant
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provisions of these presents as to payment of interest
and expenses, forfeiture, or otherwise, shall apply
as if such sum._had become payable by virtue of a call

duly made and notified.

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

24, The Directors may, if. they. think fit, receive
from. any .Shareholder 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
80 advanced, may (until the same would but for such
advance. become presently payable), pay .interest at
such rate not exceeding..(unless the Company in General
Meeting shall otherwise direct) 10 per cent. per annum,
as may be agreed upon between.the Directors and +he
Shareholder paying such sum in advance.

TPRANSFER OF SHARES

25, All trancfers of shares shall beelTar%ed by
tranefer in writing in the usual common form, ‘

26, The instrument of 4transfer of a share stiall
be executed both by the transferor and transferee, and
the transferor shall be-dcemed to remein the holder
of the share until the name of the transferec is
entered in the Regislor of Members in respect thexeof.

27, The Directors may in their absolute discretion
and without aseligning any reason therefor, decline to
register any transfer of shares,

28, The Directors may also decline to recognise
any .ustrument of transfer, unless:- .

(A) Such fee, not exceeding 2s, 6d.
as the Directors may from time
to time require, i¢ paid to the
Company in respect thereof; and

(B) 1The instrument of transfer is

‘ accompanied by the certificate
of the shares to which it relates,
and such other evidence as the
Directors may reasonably require
to show the right of the transferor
to make the transfer.
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2%. The Register of Transfers may be closed at
such times and for such period as the Directors may
from time to time determine, provided always that it
shall not be closed for.more.ihan thirty days in any
year, ’

TRANSMISSION OF SHARES

30, In case of the death of a Shareholder the
survivors or survivor, where the deceased was a joint
holder, and the executors or administrators of the
deceased where he was a.sole holder, shall be the
only persons recognised by the Company as having any
title to hie shares, but nothing herein contained shall
relegse the estate of a deceased joint holder from any
liabilityq, in réspect of any share jointly held by
him.

3L. Any person becoming entitled to a share in
consequence of the death or bankruptey of a Member nay,
upon producing such evidence of title as may from
time to time be properly required by the Directors
and subject as hereinafter provided, elect either to be
registered as the holder of the share or to have some
pgrsonfnominatcd by him registered as the transferee
thereof,

32, If the person so becoming entitled shall
elect to be registered himeself he shall deliver or
send to the Company a notice in writing signed by him
stating that he so elects. If he shall elcet to have
his nominee registered he shall testify his election
by executing to his nominee a transfer of such share,
All the limitations, restrictions and provisions .of
these presents relating to the right to transfer and
the registration of transfers of shares shall be
applicable to any such notice or transfer as aforeseid
ag 1if the death of the Member had not oceunrred and the
not%ce or transfer were a transfer executed by such
Member,

2%, 1f any Member shall be adjudged bankrupt, his
trustee in bankruptey shall be bound forthwith to give
to the Company a transfer notice in respeet of all the
shares registered in the name of the bankrupt Member,
and in default of such transfer notice being given
within one month of the bankruptey, the trustee in
bankruptcy shall be deemed to have given such notice
at the expiration of the said periond of one month and

the provisions of these presents shall apply accordingly.

i
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4+ A person.becoming entitled to a share in
consequence of the death or bankruptey of a Member
shall be entitled to receive and may gilve a discharge
for ‘any dividends, bonuses, and other moneys payable
in respect of the share, but he shall nof be entitled
to receive notices of .or attend. or vote at meetings
of the Company or save asg aforesaid to any of the
rights or privileges of & Member until he shall
have become a Member in respect of the share.,

FORFEITURE OF SHARES

%35., .I1L a Member fails to pay any call or instal-
ment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter
during such time ag any part of such call ox instale
ment remaine unpald, serve a notice on him requiring
raynent of so much of the call or instalment remains
unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unperid, together
with any intereot and expenses which may have accrued.

%64 The notice shall name a further day on or
before which and the place where the payment required
by the notice is to be made, and shall state that in
the event of non~payment at or before the time and at
the place appointed the shares on which the call was
made will be liable to he forfeited,

%Te If the roquirements of any such notice as
aforesald are not complied with, any ehare in reaspect
of which such notice hacs been givenmsy at any time
thereafteor hefore payment of all calls and interest
and expenses due in respeet thereof has been made,
be forfeited by a recolution of the Directors to
that effect,

%8, A forfeited share may be sold, re~alloted
or obtnerwise dieposed of either to the person who
wag before forfeiture the holder thereof or entitled
thereto, or to any other person upon such terms and
in such manner as the Directors shall think fit, and
at any time before & sale or digposition the forfeiture
mgy be cancelled on such terms as the Directors think
fit.

39. A Shareholder whose shares have been for-
feited shall cease to be a Member in respect of the
forfeited shares, but shall notwithstanding the for~
feiture remain liable to pay to the Company all
moneys which at the date of for:iture were presently
payable by him to the Company in respect of the shares,
with interest thereon at not exceeding 10 per cent.
per annum from the date of forfiture until payment,
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40. A statutory declaration in writing that the
declarant is a Director of the Company and that a
ghare.hes been.duly forfeited, on a date stated in
the. . declaration, shall be conclusive evidence of the
facts therein stated as. against all persons claiming.
to be entitled to the share, and such declaration
and the receipt of the Company for the consideration
(1f any) given for the share on the sale or disposal
thereof together with the certificate of proprietorship
of .the.share. under seal delivered to a purchaser or
allottee thereof shall (subjeet to the execution of a
- %ransfer if the same be. required) constitute a good
title to the share, and the person %o whom the share is.
" sold or disposed of shall be registered as the holder
of the share and shall not be bound to see to the
application of the purchase money (if any), nor shall
nis title to the share be affected by an irregularity
or invalidity in the proceedings in refexrence to the
forfeiture, sale, or disposal of the share.

IHCREAEE OF CAPIZAL

41, Phe Compeny in General HMeeting may Lrom time
to tame be Extraordinary Resolution increase its
capital by such swr to be divided into shares of such
amounts as the reeolution shall prescribe.

42, Subject te any dircotion to the contrary that
may be given by the Company by Extraerdinary Resolution
as aforesaid, all new shares shell ke at the disposal of
the Directors who may dispose of the same in such manner
ag they think moct beneficisl to the Compony.

43. The new shares ehall be subjeci to the csame
provieione with reforence to peayment of calls, lien,
tranefer, trenomiscion, forfeiture and otherwise,as the
gshares in the original capitol, and shall be issued with
such rights ené privileges 28 the Company in General
Meeting may from time to time determine, subject to
and in accoxdance with thoe provisions hexeinafter contained,

ALDERATIONS OF CAPITAL
44+ The Gbmpany in General Wecting may:~
(4) Consolidate and divide all or any of

its share capital into shares of larger
amount_than its existing shares.

(B} 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,
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(G) .Subdivide its shares, or any of themn,
into shares of smaller amount than is fixed

by the Memorandum of Association (sub ject,
nevertheless, to the provisions of the
Statutes), and so that the Resolution

whereby any share is subdivided may determine
that as between the holders of the shares
resoluting from such subdivision, one or

more of the shares may have any such preferred.
rights, or be subject to any such restrictions
as compared with the other or others as the
Gﬁmpany has.power to attach to unissued or new
shares, ’ ‘

(D) Reduce its capital in any manner
authorised by law, .

The powers conterwed by this Article hay bhe

exercised by Ordinary Resolubion except in casger where the

Statutes require a Special Resolutionin which cases the
exercise thereof shall be by Specisl Resolution,

GENERAL UBENTINGS

45, A General Meeting shall be held in.the yearn
1934, and in every subsequent year, at sueh time (within
& period. of not more then fiftcen monthe after the
holding of the last preceding General Meeting) and place
as umay be determined by the Dircctors. The Genorsl’
Meeting referred to in this Artiele ehall be called
Ordinary Meetinge. ALl Genexral Meetings other than
Ordinary Meetinge shall be ocalled Extraordinary.

46. The Dircctore shall, on the requisition of the
holders of not lece than one~tenth of suech of the paid
up capltal of the Company ac at the date of the deposit
of the requisition oarries the right of voting at
General Meetings of the Company forthwith proceed to
convene an Extraordinary Mecting of the Company. The
requisition must state the objects of the meeting and
must be eigned by the roquisitionists and deposited at
the offfice and may ‘conoist of eeveral documents in like
form each signed by onec or morxe of the reguisitionists.,
If the Directors do not within twenty-one days from the
date of the requiociton being so deposited proceed duly
Yo convene a meeting, the requisitioniste or any of
them representing more than one-~half of the total voting
rights of all of them may themselves convene the meeting
but any meeting so convened shall not be held after three
months from the date of such deposit, Any meeting con~
vened wnder this Article by the requisionists shall be
convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.
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NOTICE OF GENERAIL, MBETINGS

47. In the .case of a meeting convened for the
purpose of passing a Special Resolution, twenty-one
clear days' notice, and in the case of all other
meetings, three days' notice .at the least (inclusive
of the.day on which the notice is served or deemedto
be served, and of the day for which the notice is given)
specifying the place, the.day, and the hour of mnesting,
and in case of special business, the general nature of
such business, shall be given in manner hereinafter
mentioned to such Members. as are, under the provisions
herein contained, entitled.to receive notices Ffrom
the Company. With the consent in writing of all the
Members entitled to receive notices from the Company,

a meeting may be convened by a shorter notice and in
such manner 28 suech lMembers may think fit,

48 . The aceidental emission te glve notice to,
or the non-receipt of notice by, any Hember, shell not
invalidate the proceddings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

49, ALl businese shall be deemed speeisl thet is
transferred at an Extraordinnry Meeting, and alse el
business that ie transscted at an Ordinary Meeting, with
the exception of senctioning dividends, the consideration
of the accounte end belence sheet, end the oxdinary

reporte of the Dirvecters ond Auditors, and other documents

required to be annexed %o the belance sheet, the election
of Directors and appoinfiment of Auditors and other
officere in the plece of those retiring by rotetion ox
otherwise, and the fizing of the remuneration of the
Auditore snd the voting of remunsrotion or extra re-
muneration of the Directors.

50. o business shall be trensacted at any

General Meeiing unlese a quorum 1o present when the
meeting proceeds o business., Two Members present 4in
person shali be a quorum foxr all purposes, and so that
for this purpose a corporation which is represented

at any moetving by one of itk officers or any other
person (not being himself a Member) as ite representative
or proxy shall be deemed to be preeent at such meeting

in person,

51 « If within half an honr from the time appointed
for the meeting & quorum is not present, the meeting,
if convened on the requisitin of llembers, shall be dig-
solved, In any other case it shall stand adjourned
to the same day in the next week, at the same time angd

place.

= TN S SeR

G S S—




s e e
voa e - A

22,

Y- The.Chairman 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.five minutes . after the
time appointed for holding the meeting or be unwilling
to zet as Chairman,.the. Members present shall choose
some Director, or if no Director be present or if all
the, Directors.present decline to take the Chair,. they
shall. choose sone Member nresent to be Chairman,

53, ..The Chairman may, with the consent of any
meeting at which a quorum is present (and shall if so
directed by the meeting) .adjonrn the meeting from time
to time and from place to place, but.no business shall
be traneacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting
from which the adjournment took place, Yhen a meeting
is adjourned for ten days or more, notice of the adjourned
meeting shall be given as in the case of an original
meeting, Bave as aforesaid, it shall'not de necegsary
to give any notice of an adjournment or of the business
to be traneacted at an adjourned meeting.

54, At any General Meeting a resolution put to the

vote at the meeting shall be decided on a show of hands

unless a pell is (before or on the declaration of the
regult of the result of the show of hends) demended by
the Chalrman or a Member presont in person or by proxy
and entitled to vote. Unless a poll is so demanded,
a declaration by the Chairmaen that a reeolution hes been
carried, or carried unanimously, or by a particular
majority, or loet, and an entry to that effeet in the
book of proceedings of the Company shall be conclueive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or
against such resolution,

55 . If a poll be duly demanded, it shall be taken
in such manner ag the Chailrmen mey direct, and the result
of a poll shall be decmed to be the resolution of the
meeting at which the poll was demanded. The demand for
a poll may with the consent of tke Chairman of the
meeting be withdrawn, ]

56 In the case of an equality of votes, whether
on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded shall be entitled to a second

or casting vote.

57. A poll demaniéd on a questlion of adjournment
shall be taken forthwith. A poll demanded on any
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other question.shall be taken at such time and. place
as the. Chairman directs.

58, The demand for a poll. shall not prevent the
continuance of a meeting for the transaction of any
business other than the. question.on which the poll has
been demanded. ' o

VOTES OF MEMBERS

59, .On a show.of hands every Member who (being
an individual) is present in person, or (being a
corporation).is present by a representative or proxy
not .t ing.himself a Member, shall have one vote,

On a poll every Member who is present in person or by

proxy shall.hayve one vote for evexry share of which he
1s the holder, '

60, In the case of joint helders of a share the
vote of the senior who tenderse 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 ngmes stand in the Register of Members:

61, A Member of unsound mind or in respect of
whom an order has been made by any Court having juris-
diction in lunecy, may vote, whethor on a show of
hands or on a poll, by hioc committee, curator bonis,
or other person in the neture of & commifttee or
curator bonis appointed by such Court, asnd such committee,
curator bonis or other person may on & pell vote by
proxy provided that such evidence as the Directore may
require of the authority of the person claiming to
vote shall have been deposited at the office not less
than three days before the date of the meeting.

62, No Member shall be entitled to vote 2t any
General Meeting personally or by proxy or as proxy
for another Member or to exercise any of the privileges
of a Member unless all calls or other sums presently
payable by him in respect of shares in the Company
have been paid.

03, On a poll, votes may be given either personally
or by proxy.

64. Phe instrument appointing a proxy shall be in
writing under the hand of the appointor or of nis.
attorney, duly authorised in writing, or if the appointor
is a corporation either under the Common seal or under-
the hand of an officer or attorney so authorised.

[
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65, Any corporation . helding shares conferring
the .right.to vote may. by resolution of its Directors
or other governing body authorise any of its officials
or any other person to act as its representative at
any meeting of the Company or at any meeting of -
holders.of.any class of shares of the Company, and
the person so authorised.shall be entitled to exercise
the. same powers on behalf of the corporation which
he represents.as if he had been an individual Member
of the Company. Subject as.aforesaid no person shall
act as.a proxy unless either he is.entitled on his
own behalf to be present and vote at the meeting at
which he acts as proxy or he is appointed to act at
that meeting as proxy for a corporation,

66, The 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 of authority, shall be depesited at the
office not less than forty~-eight hours before the
time appointed for holding the meeting or adjourned
meeting at which the person named in the imstirument
proposes to vote, and in default the instrument of
proxy shall not be reated as valid, -~ No instrument
appointing a proxy shall be valid after the expiration
nf twelve monthe from the date named in it ae the date
of ite execution.

67. An instrument of proxy may be in the usual
common form, or in any other form which the Directors
shaell approve.

68, A vote given in aeccordance with the terms of
an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or
revocation of the proxy, or of the authority under )
which the proxy wae executed, or the transfer of the
share in respect of whiech the proxy is given, provided
that no intimation in writing o such death, insanity,
revocation or transfer as aforesaid, shall have been
recelved by the Company at the office before the
commencement of the meeting or adjourned mesting at
which the proxy is used.

DIRECTORS

69, Until otherwise determined by the Company in
General Meeting, the number of Directors shall be not
less than two nor more than eight,

70, The first Directors shall be appointed by a
memorandum in writing signed by the subscribers to the
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Memcrandum of Association or a majority of them, and
such;app01ntmeqt may be signed either before or after
the. incorporation of the Company. Provided always
thahTunbll the first Directors shall have been
appointed any two- Members of the Company shell have
power 10 convene an Extraordinary General Meeting of
the Company for any purpose.

?l. . There.shall be no age 1imit for Directors
and Section 185 of the Act shall not apply to this
Compqny,andwshall be deemed never to have been
applicable to the Company.

72, The remuneration of the Directors shall
ke at the rate of £200 per annum for each Director
calculatéed in the case of the Directors holding
office at the let April, 1955, from that date and,
in the case of each other Director from the date
of his election or appointment, or such greater
remuneration as the Company in General Meeting shall
from time to time determine,

73. Any Director who in the opinion of the
Board performs opecial services, shall (unless other-
wise expressly resolved by the Company in General
Meeting? receive such extra remuneration by way of
salary, percentage of profits or otherwise as the
Board may determine, which shall be charged ae part
of the Company's ordinary working cexpenses,

74, A Director shall not require & share
quelification but nevertheless shall be entitled to
attend and speak et any General Meeting of, and at any
separate Meeting of the holders of any claess of shareo

in, the Company,

T5. The office of a Director shall be vacated
in the following events, nemely:-

(A} Upon the office of a Director being
vacated the Company may at the next :
General Meeting £ill the vacated office
by electing a person thereto.

(B) The Directors shall have power at
any time, and from time to time, to
appoint any other person as & Director,
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.
But any Director so appointed shall hold
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.moff;eelonlymuntil the next following
Ordinary General Meeting of the

.mcompanywnandﬁﬂhall then be eligible

...£or re-election. o

(c) The Company. may be Extraordinary
Resolution remove any Director from
Office and may by an. Ordinary Resolution
appoint another. person in his stead.

(D)  The Company in General Meeting may,
.Bubject to.the .provisions of .these
Articles, from time to time appoint new
Directors, .and may increase or redyce
the number of Directors in office,

(E) If he be requested in writing signed
by all.the other Directors to resign.

76, A Direcctor may hold any other office or place
of profit under the Company except that of Auditor and
notwithetanding eny provision to the contrary herein
contained any Director acting ae a Director of any
company promoted, controlled or managed by the Company,
or in which the Company io interested, may receive
and retain any remuneration payadble to him as such
Direcbr, and the Directors may utilise the voting on
any shares or eecurities in any such company as afore-
sald for the purpose of fixing the remuneration of the
Directors for such company, or any of them,

POWERS OF DIREGTORS

77. The business of the Company shell be managed
by the Directors, who may pay all expenses inocurred in
- gu¥t ting up and regietering the Compeny,and may exercise
all such powers of the Company as are not by the Statutes
or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the
Statutes, and to such regulatione, being not inconsistent
with the aforesaid regulations or provisions, as may be
prescribed by Extraordinary Resolution of the Company
in General Meeting, 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 given by this.
Article shazll not be limited or restricted by any special
authority or power given to the Directors by any other

Article.
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78. The Directors may establish any local
boards or agencieg for managing any of tie affairs
of the Company,,elthen_in.the United Kingdom or
elsewhere, and may appoint any persons to be Members
of such locql‘boards, Or.any.managers.or agents, and
may fix their remuneration, and may delegate %o any
local board, manager or agent, any of the powers,
agthorltles and discretions vested in the Directors,
-with power to sub-delegate, and may authorise the
Members of any local board, or any of them, to fill
any vacancies, and any such appointment or delegation
may be made upon such terms and subject to such con-
ditions as the Directors may think f£it, and the Directors
may remove any person so appointed, and may annul or
vary any such delegation, but no person dealing in
good faith and without notice of any such annulment
or variation shall be affected thereby,

79, The Directors may from time to time and at
any time by power of atborney under the seal appoint
any company, firm or person, or any fluctuating body
of persone, whether nominated directly oz indirectly
by the Directors, to ve the attorney or attorneys
of the Company for such purposes and with such povers,
authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these
presents) and for such period, and subject to such
conditions ae they may think L£it, and any such power
of attorney may contain such provisions for the pro-
“tection and convenience of persons dealing with any
such attorney as the Directors mey think fit, and may
also authorise any such attorney to sub~delegate all
or any of the powers, authoritics and discretions

vested in him.

80. The Compeny may exercise the povers conferred
by Section 32 of the Act with regard to having an
official seal for use abroad, and such powers shall be
vested in the Directors.,

8l.. The Company, or the Directors on beshalf of
the Company, may cause to be kept in any part of His
Majesty's Dominions outside Great Britain, the Channel
Islands and the Isle of Man in which the Company
transacts business, & branch register or registers '
of Members resident in such part of His Ma;esty'a Dominions,
and the Directors may (subject to the provisions of the
Statutes) make and vary such regulations as they may
think fit respecting the keeping of any such register,

I
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82, The Directors ma exercise all the powers
_of the Company to‘borrow,agd raise money, andptger
mo;tgage or charge .its undertaking, property and
uncalled capital, and to issue debentures, debenture
stock and other securities whether outright or as
col;ate?al security for.any debt, liability or
obligation of the Company or of any third party.

83. No Director or intending Director shall
be disqualified by his office from contracting with
the Company either ag vendor, purchaser or otherwise,
nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the
Compgny 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 1o
account to the Company for any profit realised by
any such contract or arrangement by reason of such
Director holding that office, wv of the fidueiary
relation thereby established, provided that the nature of the
interest of the Directors in such contract or proposed
contract or arrangement be declared at the meeting of
vhe Directors at which the question is first taken into
consideration, if his inferst then exists, or in any
case at the next meeting of the Directors held after he
- became interested, Bubject to ouch disclosure being
made a Director may vote in respect of any contract or
arrangement in which he is so interested, and if he shall
do so his vote shall ke counted, and a general notice
by & Director, that he 1s a Member, Director or nominee
of any specified firm or company, end is to be regarded
as interested in any contract or arrangement which may
be made with such firm oxr company after the date of such
notice shall be a sufficient disclosure under this
Article; and after such general notice it shall not be
necessary to give any specisl notice relating teo any
particular transaction with such firm or company,

MANAGING DIRECTORS

84, The Pirectors may from time to time appoint
one or more of their number to the office of Managing
Director for such period and on such terms as they
think fit, but his appointment shiall be subject to
determination ipso facto if he cease from any cause to
be a Director or (subject to the terms of any conitract
between him and the Company) if the Directors resolve
that his term of office as Managing Director be deter—-

mined,

85.. A Managing Director shall receive such
remuneration {whether by way of salgry commission, or
participation in profits or partly in one way and partly
in another) as the Directors may determine.
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86. The Directors ma éntrust to and confer
upon a Managing Director,“gny of the powers exer-
clsable,by.themlas.Directors,upon such terms and
conditions, and .with such, restrictions as they
think f£it,.and either collaterally with or to the
—.exclusion of their own powers, and may from time to

time revoke, .withdraw, alter or vary all or any of
such powers., :

DEPARTMENTAT, AND LOCAL DIRECTORS

87, The Directors may from time %o time appoint
any person or persons permanently residernt in the
United Kingdom to be Departmental Directors or lpcal
Directors and any person or Perscons so appointed shall
be paid such remuneration only as the Directors may
determine and shall requirce such qualification only
as the Directors may determine and shall not he entitled
to attend meetings of the Board of Directors end shall
not have any further or other powers than shall be
delegated to them by the Directors.

THE SEAL

88 The Seal of the Company shall only be used by
- the authority of the Directors or of & committee of

the Dircetors authorised by the Directors in that
behalf, and every instrument to which the seal shell

be affixed shall be signed by a Director and shall be

- countersigned by the HSecretary or dy the Assistant
Secretary (1f any) or by a pecond Director or by some
verson appointed by the Directors for the purpose:
Provided that the same person shall not sign in two
capacities.

PROCEEDINGS 0P DIRECTORS

89, The Directors may meet ftogether for the des~
patch of business, adjourn and otherwise regulate their
meetings as they think fit, Questions arising at any
meeting shall be determined 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 shell, at any
time summon a meeting of the Directors, It shall not
be necdssary to give notice of a meeting of Directors o
any Director for the time being absent from Europe.

a0, The quroum necessary for the tranaact;on of
the business of the Directors may be fixed by the
Directors, and unldss so fixed at any other number,
shdll be two Directors present in person or by alternate.
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91l. The Directors may from time to time elect
and remove a Chairman of their meetings. If no Chair-
man is elected or. if. at any meeting the Chairman is
not present at the time appointed for holding the
same, the Directors present shall choose some one of
their number to be the Chairman of such meeting.

92, The continuing Directors may act notwith- ’
standing any vacancy in their body, and irrespective
of whether their number is reduced below the minimum

number fixed by or in accordance with these presents,
as the querum of Directors,

) 9%, A resolution in writing signed by all the
Directors for the time being shall be as effective as

a resolution passed at a meeting of the Directors duly
convened and held and mey consist of severazl documents
in like form, each signed by one or more Directors.

A telex sent by a Director shall be deemed to be &

- document signed by him for the purposes of this Article,

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

95 . The Directors may .delegate any of their powers
to Committees conoisting of such Member or Members of
thelr bhody as they think £it, Any Committee so Lformed
shall in the exercisc of the powexs so delegated conform
to any regulations that may be imposed on them by the
Directors,

6. & Committee may elect e Chulrman of their
meetings; 1if 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 aame,
the Members present may choose one of thelr number to
be Chairman of +thoe mevbing,

7. A Committee mey meet and adjourn as they
think proper, Questions arising at any meeting shall
be determined by a majority of votes of the Members
present, and in case of an equality of votes the
Chairman shall have a second or casting vote,

98. All acts done bytany meet%ng of Directors,

of a Committee of Directors, or by any person
ggting as a Director, shall, notwithstanding i% b?
afterwards digcovered 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 dis-
qualified, or had vacated office, be as valid as if
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every guch person had been.duly appointed
qualified and.had.continued toxbepg.nirgcéog?d s

99, The Directors shall caus
e minutes to b
made in books provided for the purposes~ °8 To be

(A)  Of all appointments of officers
made by the Directors,

(B) Of the names of the Directors
present at each meeting of
Directors and of any Committee
of Directors,

(c) 0f all resolutions and proceedings
at all meetings of the Company and
of the Directors and of Committees
of Directoxs,

ALTHRNATE DIRECTORS

100, Any Director may atany time appoint any other
Director or any other person approved by a majority of
the Board to act as alternate for him, and may at any
time cancel such appointment. A Director ox such other
person appointed alfernste for a Director shall not by
virtue only of such appointment be entitled to receive
sny remuneration from the Company, nor be required fo
hold any qualification, nor be included for the purpese
of computing the number of Directors for the time being
in office, but. he shall Yve entifled to perform all the
functions of hieg appointor (including the functionsg
of Chairman of the Board in the event of hig appointor
being the Chaimrman of the Board but nobt the fuactions ol
Menaging Dircetoxr)., A Director appointed as aeltoernate
- Director shall have an extre vote at all meetings for
each Director whom he represonts in addition to his own

vote as a Directeor,

101. An alternate Dirvcctor shall ipso facto cease
to be an alternate Pirector if his appointor ceases for
any reason to be a Director, '

102, All appointmente and removals of alternate
Directors shall be effected by writing under the hand
of the Director meking or revoking such appointment

left at the office,
DIVIDENDS AMD RESERVES

103, The profits of the Company available for
dividend shall be applied in payment of dividends on
the shares in accordance with their respective rights
and priorities. Phe Company in General Meeting may

declare dividends accordingly.
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104, No dividend shall be payable except out of
the profits of the Company (includ{ng thereig
premiums obtained on the issue of shares) or in excess
of the amount recommended by the Directors.

105, All dividends shall be declared and paid
according to the amounts paid on the shaves in ?espect
whereof the dividend is paid, but no amount paid on
a share in advance of ecalls shall, while carrying
interest, be treated for the purposes of this Article
as paid on the share. Al)l dividends shall be appor-
tioned and paid pro rata according to the amounts paild
or credited as paid on the shares during any portion
or portions of the period in respect of which the
dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend
accordingly.

106, The Directors may from time to time pay to
the Members such interim dividends as appesr to the
Directore te te justified by the profits of tne
Company.

107. The Directors mey deduct from any dividend
payable to gny Member all sums of money (if any)
presently paveble by him t¢ the Company on account
of calls or otherwise.

108, Notbice of eny 6éividend that may have ween
declared chall be given in nmenner hereinafter mentioned
to the pereene entitled to ehere therein. No dividend
shall bear interest aseageinst the Company.

100, The Directors may retedin sny dividends and
bonuses paysble on shercc on which the Company has a
1ien, and may apply the same in or towards satisfaction
of the debte, liabilities or engagements in respect of
which the Lien exists, Mhe Directors may retain the
dividends and bonusee peyable wpon shares in respect
which any person is under the provisions as to the
tranemission of shares hereinbefore contained entitled
to become a lMember, or which any person under these
provisions is entitled to transfer, until such person
shall become a Member in respect of such shares or shall

duly transfer the same.

110. Any dividend may be peid 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
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to whom it is sent and payment of such cheque if
purporting to be endorsed shall be a good 3ischarge
to the Cgmpany. Every such cheque shall be sent
at the risk of the perscn entitled to the money
represented thereby,

111,  If several persons are registered as joint
holders of any share, any one of them may give
effectual rece@pts for any dividend or other moneys
payable on or in respect of the share,

RESFRVES

112, Phe Directors may before recommending any
dividends, whether preferential or otherwise, carry
to reserve out of the profits of the Company such
sums as they think proper, and may alszo carry to
reserve any premiume received upon the issue of shares,
securities or obligations of vhe Company, All sums
standing to reserve may be applied from time to time
in the discretion of the Directors for mesting
depreciation or contingencies or for special dividends
or bonuses, or foir equalising dividends, or fox
repairing, improvirg or meinteining any of the property
of the Company or for such obher purpceses as fhe
Directors may think conducive to the obhjects of the
Company or any of them, gnd pending such application
pay at the like discretion eilhsr be employed in the
business of the Compeny oxr be invested in such invest-
ments as the Pirccotors think fit, The Directors may
divide the reserve into such speciel funds ae thaey
think £it, and mey conselidate into one fund any
special funds or ony pervs of any special Yunds into
which the reserve may have boen divided as they think
£it, the Dircebors may also without placing the
same to reserve earyy over any profits which they may
think it not prudent to divide.

CAPITALISATION OF PROFIZS

. 113. Pra;afﬁ’oﬂ the Company may be capitalised from
timg"EL time - end when thought fit; and the following
provisions euni) nave effect with regard to such

cdapitalisati v nanelys—

JPhe Company in General Neeting may
(1) at any gimﬁ and from time to time
(upon the recommendation of the
Directors) pass a resolution to the
effect that it is desirable to
capibalise any undivided profits
of the Company for the time being
net required for paying the fixed
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d;vmdends on any Preference Shares
(including profits carried and
standing to the credit of any
reserve or reserves or other special
-account), and acecordingly that the
Plrectora be authorised and directed
v0 appropriate such sum or profits
to and amongst the Members who would
have been entitled to receive such
sum of profits had the same been
distributed in cash in accordance
with their rights and o apply such
sum of profits on their hehalf either
in or towards paying up the amounts
(1f any) for the time being unpaid.
on any ehares held by such Members
respectively or in paying up in full
uniesued shares, debentures or

) gecurities of the Company of a

! nominal. amount squal thereto, and to

allot and disptridbute such shares,

debentures or securitlies credited

as fully paid up and by way of capi~

talisation of profite to and amongst

such Members in the proportion

aforesald, ox partly in one way and

partly in the other,

(41) Whenever and as often as such a
resolution as aforesaid shall have bheen
pasged, the Directors shall make all
appropriations and applications of
the eun of undivided profits resolved
to be vapitalised thereby, and all
allotments and iesues of fully paid
shares, debentures or securities (if
eny), end generally shall do all acts
and %hings required to giveceffect

thereto, with full power to the

Directors to make such provisions,

by the issue of fractional certificates,

or by peyment in cash or otherwise, as

they think fit, for the case of shares,
debentures or securities becoming dis-
tributable in fractioms, and prior to

gny allotment the Directors may

autherise any person to enter on behalf

of all Members interested into an agree-
ment with the Company providing fox the’
allotment to them respectively of such
shares, debentures or ‘securities credited
as fully paid up by way of capitalisation
of profits as aforesaid, or as tho case
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may require for payment up by the
Company on their behalf by the
application thereto .of their re-~
spec@ive proportions of the sum of
profits resolved to be capitalised,
of the amounts or any of the amounts
remaining unpaid on their existing
shares, and any agreement made under
such authority shall be effective
and binding on all such Memhers.

ACCOUNTS
114,  The Directore shall cause proper boocks of

-

(A 0f all sume of money received and .
expended by the Company and the matters in
. respect of which such receipt and expendi-~
ture takes place; and .

(B) 0f all sales and purchases of goods
by the Company.

(0) Of the assets and liabilities of the
Gompany. ‘

115. The books of account shall he kept at the office,
or at such other place ag the Directors think fit, and
shall always be open to the inspection of the Directors.
No Member (other than s Director) shall have any right |
of inepecting any account or book or document of the
Company except as conferred by Statute or authorised by
the Directors or by the Company in General Meeting.

116, Once at least in every year the Directors shall
lay before the Company in General Meeting a proper profit
and lose sccount or income and expenditure account and a
balance sheet containing a general summary of the capital,
the .asgets, and the liabilities of the Company arranged
under suitable heads, both made up to a date not more
than six months before the date of the meeting. The

. Directore shall, in preparing every such balance sheet,

have regard to the provisions of the 3tatutes applicable
thereto. )

117. Every such balance sheet as aforesaid shall
be signed on behalf of the Board by two of the Directors,
and shall have attached to it a report ‘of the Directors
as to the state of the Company's affairs and the amount
(if any) which they recommend to be paid by way of
dividend to the Members, and the amount (if any) which
they have carried or propose to carry to the reserve fund,
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general reserve, or reserve account shown specificall
on the balance. sheet, .or to be shownspecifigally on d
the balance sheet, or to be shown specifically on a
subsequent..balance. sheet, It .ehall also have
attached.to.it.the»Auditors' xeport,

118, Ur:eqs the Directors or the Company in
General Meeting shall othorw.se determine, the balance
sheet, statement and report shall not be circulated,

AUDIT

119, The Company shall, at the first Ordinary
Meeting, and at each subsequent Ordinary Meeting,
appoint an Auditor or Auditors to hold office until

the next ensuing Ordinary Meeting,

120. No Director or other officer of the Conpany
nor any corporation shall be capable of being appointed
Auditor of the Company, )

121, The first Auditors of the Company may bhe
gppointed by the Directors before the first Ordinary
Meeting, and if so appointed shall hold office untdil
that meeting, unlese previously removed by resolution
of the Shareholders in General Meeting of which
notice had been served on the Auditors in the same
manner as on the Members, in which case the S8hareholders
at such meeting may appoint any other pexrsons, heing
persons who have been nominated for appointment by any
Member and of whose nomination notice has been given
to the Members not lese than geven days before the
date of the meeting, to be Auditors,

122, The Directore may fill any casual vacancy in
the office of Auditor, but while any such vacancy
continues the surviving or continuing Auditor or
Auditors (if any) may act,

12%3. The Remuneration of the Auditors shall be
fixed by the Company in General Meeting, except that
the remuneration of any Auditors appointed before the
first Ordinary Meeting or to fill any cesual vacancy
may be fixed by the Directors.

124. A person other than a retiring Auditor shall
not be capable of being appointed an Auditor at an
Ordinary Meeting unless notice of intention to nominate
that person to the office of Auditor has been given by
a Member to the Company and less than 14 days before
the meeting, and the Company shall send a copy of any
such notice to the retiring Auditor and shall give-
notice thereof to the Members not less than seven days
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before the meeting, provided that if after a notice

of the intention to.nominsate an Auditor has been so
given an Ordinary Meeting is called for a date 14

- days or less after that notice has been given, the
notice though not given within the time required

by this Article. shall be deemed to have been properly
given for. .the purposes thereof and the notice to be
given by the Company nay, instead of being given withw
in the time required by this Article, be given at the
"-same time as the notice of .the .meeting.

125,  The Auditors' report to the Shareholders
made pursuaiit to the statutory provisions as %o
‘audit for the time being in force shall be read
before the Company in General Meeting gnd shall be
open to inspection by any Shareholder,

NOPICES

126.  Any notice or document may be served by the
Company on any Member elther . personally or by gsending
it through the post in & prepaid letter addressed to
such Member at hie regietered addrese as appearing in
the Register of Members. In the case of joint holders
of a share all notices shall be given to that one of
the joiny holders whose name stands first in the
Register of Members end notice so given shall be
sufficient notice to all the joint holders.

127, Any Member described in the Register of
Memobers by an addrecc not within the United XKingdom
who shall from time to time give to the Company an
address within the United Kingdom at which noticee nay
be served upon him, shall be entitled to have notices
served upon him at such address, but save as alforesaid
no Member other than a Registered Member described in
the Register of Membhers by an address within the
United Kingdom ehall be entitled to receive any notice

from the Compeany.

128, Any notice or other document, 1if served by
post, shall be deemed to heve been served at the time
when the letter containing the came is posted, and in
proving such service it shall be sufficient to prove
that the letter containing the notice or document was
properly addressed, stamped and posted,

129, Any notice or document delivered or sent by -
post to or left at the registered address gf any Member
in pursuance of these presents shall, notwithstanding
that such Member be then dead or bvankrupt, and whether
or not the Company have notice of his death or bankrup-
tey, be deemed to have been duly served in respect of



28,

any sharg registered .in the name of such Member as
sgle 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.

WINDING UP

130, If the Company shall be wound up, the
Liquidator may, with the sanction of an Extrordinary
Resolution of the Members, divide amongst the Members
in specie the whole or any part of the assets of the
' Company available for distribution amongst the Members
- and whether or not the assets shall consigt of property
of one kind or shall consist of properties of different
kinds and may for such purposes set such value as he
~deems fair upon one or more clase or clasees of propexrty
- and may determine how su¢h divieion shall be carried
out as between the Members or difference claesses of
Members. The Liquidator mey with the like sanction
vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the Members as the
Liguidator with the like sanction shall think fit.

INDEUNITY

131. Save and excepv so far as the provisions of
this Article shell be aveided by anyprovisions of the
Statutes, the Directors, Agents, Auditors, Secretaries
and other officers for the time being of the Company
and the Trustees (if any) for the time heing acting
in relation to any of the affeirs of the Company and
every of them and every of their heirs, executors, and
administrators shall be indemnified and secured harmless
out of the assets and profits of the Company from and
against all wotions, costs, charges, losses, damages
and expenses which they or any of them, thelir or any of
their heirs, executors or adminietrators shall or may
incur or sustain by or by reason of any act done,
concurred in, or omitted in or about the exeuction of
their duty or supposed duty in their respective offices
or trusts, except such (if any) as they shall incur
or sustain through or by their own wilful neglect or
default respectively, and none of them shall be answer-~
able for the acts, receipts, neglects or defaults of
the other or others of them, or_for joining in any
receipt for the sake of conformity, or for any bankers
or other persons with whom any moneys or effeots
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- belonging to.the Company shall or msy be lodged

. or deposited.for.safe custody, or for the in=-
sufficiency or. deficlency of any .security upon
which any moneys.or of .belonging to the Company
shall be placed.out or invested, or for any other
loss, misfortune .or damage. which may happen in the
execution of their respective offices or truste or
in relation thereto, except the same shall happen
by or through their own wilful neglect or default
respectively. .



