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Timited, and That all the requirements of the Companies Act, 1928,

Do solemnly and sincerely declave that T um ( 9, & /m’{%"

.......

in

respect of matters procedent to the repistration of the raid Company

aud incidental thereto have been complied with, And J make this

solemn Declaration couscientiously believing the same to be true and by

virtue of the provisions of the * Btatutory Declarations Act. 1835."
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Hth June i34,

Charterhouse Industrial Development Co. Lid.

We heg to inform you that no person has yet

consented to act as a Direcvor of the ahove Company.

We are, Sir,
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=

Y ) . ; £
fﬂd;{fﬁfztb{ R
\‘ ’ / U H'N

Pl

‘;F'I-ct

-

L

{.

[

I,

Ay

i

R T



THE COMPANTES ACT, T,

COMPANY LIMITED RY SHARES.

! . W

CHARTERHOUSE  INDUSTRIAL DENELOPMENT

FINANEE—CO}

LIMITEﬁ.

, IRemorandum
- Articles of Asgsociation
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(iven under my  hand -at Londin,  this day  of

One  thousand . nine lmndrml\and thirty-four.
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Registrar of Joint Stock Compunies.
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2, The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are : -

(a) To acquire and Lokl shares, stocks. debentures, debenture
stocks,  bonds, obligations and  securities issued or
guaranteed by any Company constituted or carrying on
business in the United Kingdomi. or in any Colony. or
Dependency, or possession thercof. or in any foreign
country, and debentures, debenture stoek, bonds, obliga-
tions, and securities, issued or guaranteed by any govern-
ment, sovereign ruler, commissioners, public hody.
supreme, municipal, local. or otherwise. whother at home
or abroad.

(8) To acquire any securitier or investments by original
subseription, tender, participation in syndicates, or as
consideration for services rendered. moneys paid, suaran-
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tees given, or for any vther cawse, amd whether fadiv yaid
or not, and o nue payments thereon us ealied apon.
and o acquire the sume, whether in exeess of the
amount proposed to he fuveseed or not. and to make suck
subseriptions as aforesaid conditionally or otherwsie and
to make advances upon such seeuritie- or invesuaents,
and to imest or re-invest the money peceived for or
produced by the same. and any meaeys ¢ e shaye
;':1})i1':'.i of the Company, and geaerally to vary the
seeurities and  investments of the Company from  time
to time.

To issue debentures, debenture stock honds, obligations
and securities of all kinds, and to frame, censtitute, and
secure the same, as may scem expedient. with full power
to make the sume fransferable by delivery, or by instru-
ment of transfer or otherwise, and either perpetual or
terminable and either redeemable or otherwise, and to
charge or seeuve the same by tiust leed or othorwise
on the undertaking of the Company. c1 upon any ~pecific
property and rights, present and future of the Compuny
(including, if thought fit. uncalled capital), or otherwise
howsoever,

To facilitate and encourage the crcation, issue or con-
version of debentures, «ebenture stock, bonds, obliga-
tions. shares, stocks, and securities, and to act as trustees
in comection with any sach securities, and to taice part
in the conversion of husiness concerns and undertalkings
into companios,

To lend and advance money and assets of all kinds or
give eredit to any company or person, and on such
terms ©s may be thought fit, and in partieular to its
eustomers aud companies dealing with the ('ompany,
and to give guaraniees or hecome seeurity for any such
commany,

To constitute any trust with a view to the issue of
preferred or defereed or any other special stocks or
secrrities based on or representing any shares, stocks or
other assets specifically appropriated for the purposes
of any such trust. and to settle and regulate. and. if
thonght fit. to undertake and egecute :u;y such  trusts,
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ad o dbsme, dispose of or hold any sweh preferred,
deferrod, or other special stocks or seeurities,

To puarautee the payment or performance of any Jebia,
contracts. o obligations, or beeone security for any
person, firm. o1 Company., for any purpose whatroever,

To invest any money which may be in the hands or vnder
the control of the Company, or otherwise at its Jdisposal.
in sueh manner as may from time to time be thought {it.

To negotiate, take up, and issue loans for govermments,
municipal, local, public and other bodies and corporaticons.
ar for private or other persons, firms and companies.

To st as agents and as trustees for any person. firm or
eompany, and to undertake and  perform sub-contracts
ad also to act in any of the business of the (‘ompany
through or by means of agents, brokers, sub-contractors,
or others,

(enerally to carry oun business as financiers, and to under-
take and carry out all such operations and transactions
as an individual capitalist may lawfully undertake and
earry out, oxcn(ipt the business of Bankers,

To promote any company or companies for the purpose of
its or their acquiring ail or any of the property, rights and
lisbilities of the (lompany, or for any other purpose which
may seenn direetly or indireetly caleulated to benefit the
Comrany.

To raise money by share capital, and to invest the same
either in the name of the Company or in the name of any
Trustee for, or nominee of the (‘ompany. and in such manner
as the Directors may deem expedient and to act as & frast
investment company.

To borrow or raise money by the issue or sale of any honds,
mortgages debentures or debentnre stock of the ‘ompany
or m any other manner; to receive money on loan or cn
deposit, or in advance of calls at interest or otherwise and
on any sevurity, and to invest the amount so obtained in
such manner ag the Direetors imay deem expedient, ether
in the nanme of the Company or in the name of any Trustee
for, or nominee of the Company. or te use or apply it for
any of ©he purposes for which the Company is estallished.
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To aet as prowsters or founders of any p.llh]if' et private
compuny or undertakine, wnd to underwrite or swarantee
the issne of or subseription to the capital. debentores,
debenture stoek or obligations of any such company or
undertaking or any part thereof. end to sell and issue
the sune npon commission or otherwise. and to expend
money in law expenses in the payment of fees in pro-
paring. cirenlating and  advertising  notices and  pros-
peetuses. and in doing all other things which may Dbe
neeessary for suceessfnlly promoting, forming and floating
any such company and undertaking, or any government
municipal o other loan. and generally to act as financiers,
financial agents, underwriters and dealers in stock, shares.
leuns, annuities, reversionary interests and other secarities.

To seel for and seenre openings for the employment of
capital in any part of the world. and with a view thereto
to prospect, inquire, examine, explore. and test. and to
despateh and employ expeditions. commissioners, experts
and other agents,

Te take purt in the management, supervision, or control
of the business or operations of any company or under-
taking, and for that purpose to appoinc and remunerate
any directors, accountants, or other experts or agents.

To employ experts to investigate and examine into the
condition, prospeets, value, character, and circumstances
of any business coneerns and undertakings, and generally
of any assets, property or rights,

To distribute among the members of the Company in
kind any property of the ( ‘ompany, and in particuler any
shares, debentures or seenritios of othey companies helonging
tu the-Company or of which this C‘ompany may have the
power of disposing,

To develop and turn to account any land aequired by or
i whieh the Company is interestod. and in particular by
laying out and preparing the same for building
constructing, altering.  pulling  down,
buildings. and hy paving, draining, Jettine on building
lease or building agreemont, and by advancing money to
and entering into rontracts gl arrangements of all kinds
with builders, contractor. tenants and othoers,

purposes,
and  improving
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To purehase, take on Jose or noexehange ldie o other-
wise aeyuire, any real o, personad property, and any rights
or privileges which the Company may think necessary
nr convenient for the purposes of its business, and fu par-
fieular any  lands, huildings, easements, ships, harges,
rolling stoek. vans. waggems, carts, machinery, plant.
furniture and stock in trade, and to sell 14 and otherwise
deal with the same.

To purchase or otherwise acquire any e 2se or under-
taling whatsoever, with or without any property con-
nected therewith or belonging thereto, or any optien or
right in relation thereto, and to varry on develop and
catend the same with a view to the sale and disposition
thereof, and to sell, dispose of. and deal with the same,

To effect all such insurances in relation to the earrying
on of the Company's business and any risks incidental
thereto as may seem expelient, and, if thought {it. to
join or beeame u member of any mutual insurance
{fompany.

To enter into partnership or into any arvangement for
sharing profits, union of interest, juint adventure, reciprocat
concugsions or co-opergtion with any company carryir

on, engaged in, or about to carry on or engage in, any’

business o1 transaction which the C'ompany is authorised
to carry on or ongage ing or any busimess or transaction
capable of being conducted so as diveetly or indirectly
to benefit the Company., and to take or otherwise acquire
and Lold sharer oc stoek in or seeurities of, and to subsidise
and otherwia assist any sueh compuny. and to sell, hold,
re i, xith or without guarantee, or otherwise deal
wooli sueli shaies, stoek or securifies,

To sell, exchange. mortgage (with or without a power of
-ale). assign, lease, sub-let. improve. manage, develop,
digpose of, twrn to account, grant rights and privileges in
respect of and generally otherwise deal with the whole
or any part of the husiness, estates. property, rights or
undertaking of the Company upon any terms, either
together or in portivns. and as a going concern or otherwise
to any company for such consideration va the Company
may think fit, and either for cash or shares) fully or partly
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paitl). stochs, debentures. obligations or securities of any
1 L [l
other company.

To apply for, and obtain sy logislative, municipal or
ofher Acts or authorisations for enabling the Company
g0 carry any of its objects into offect. or for effecting any
modification of the fompany’s constirudon or for any
other purpese which may seem expedient, and to oppose
any procvedings or applirations which may seem caleulated
dipe etly ov indirectly to prejudice the Company’s interests.

T puy out of the funds of the Compary all expenses
which the Company may lawfully pay. having regard to
the provisions of Section 43 of the Companies Act. 1929,
of or incident to the formation, registration and advertising
of or raising money for the Company and the issue of its
capital. or for contributing or asvisting any issuing house
or firm or persons either issuing or purchasing with a
view to issue all or any part of the Company's capital in
conneetion with the advertising or offering the same for
subseription or sale. including brokerage and commissions
for obtaining applications for or taking, placing or under-
writing shares, debentures or debenture stock.

o establish and support or aid in the establishment and
suppoit of associations, institutions. funds, trusts. and
conveniences ealeulated to benefit employees or ex-employees
of the Company or its predecessors in business, or the
dependents or connections of sueh persons, and to grant
pensions and allowances and to make payments towards
insurance, and 1o subseribe or guarantee money for
chagitable or bhenevolent objects or for any exhibition,
or for any public, general or useful object.

To ea=ry out all or any of the foregoing objects as principals
or agents, or in partnership or conjunetion with any other
company. and in any part of the world.

To do all such other things as are incidental or conducive
to the attainment of the above objects.

by
St

And it is hereby declared that in the construction of this clause
the word ™ Company.” except where used in reference to the Company
shall be deemed to inclade any person or partnership or other body
of persons, whether incorporated or not incorporated, and whether
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domieiled in the United Kingde.n or elsowhers, and words denoting
the singular munber only shall include the plural number, and riee
repsit, ol the intention is that the objects specified in each paragraph
of the ¢lanse shall, except where otherwise explained in sueh paragraph,
he in nowise restricted by reference to or jnference from the terms
of any other paragraph or the name of the Company.

4. The fiability of the members is limited.

5. The shave cupital of the Company is £500,000 divided inte
300,000 Shares of £1 carh, with power to inerease and  with
power from time to time to issue any shares of the orviginal or new
capital with any preference or prierity in the payment of dividends
or the distiibution of assets, or otherwise, over any other shares, whether
ordinary or preference, and whether issued or not. and to vary the
regulations of the Company as far as necessary fo give effect to any
such preference or priority, and upon the sub-division of a share to
apportion the vizht to participate in profits or surplus assets with
special rights, priorities and privileges to any of the sub-divided shares,
or the right to vote in any manner as between the shares resulting
from such sub-division, The rights for the time being attached to
any shares having preferential, deferred. ualified or special rights,
privileges or conditions attached thereto may he modified or dealt
with in the manner mentioned in the Articles of Association for the
time heing of the Company but not otherwise,

RN
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WE. the several persons whose names wnd addresses are suitheribed.
ape desirous of being formed into w Company in pursuance of
this Memorandum of dssoe jation. and we respeetively agres
to take the number of shiares in the Capital of the Company set

opposite our respeetive names.

Number of Shares

v INNER AN W RIPTIONS OF SUBFCRIBERS. taken by
NAMES, ADDRESSES AND DESCRIPTION * cxch Sabseriber.
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Dated the 24 day of 4 7 . 1984,

Witness to all the above ,Hltrnafuroa : -
i gmm/ S D %
Clerk to \!o%rs Clifford-Tumer & (o,
81/87 (ireshan, Street, W.('2,

Solicitors,
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I’l‘ In AHREED AS FOLLOWS . --
PART 1. PRELIMINARY.

1. The warginal notes hereto shall not affect the constructioi. {nl('rprciu-
itl,
herenf, and, in these presents unless there be something in the subject
or context ineonsistent therewith

* The Aet ™ means the Companies Act, 1929,

" The Statutes ™ meane the Companies det, 1028, and every
other Act for the time being in force concerning joint
stoek companies and affecting the Company.

* These Articies * means these Articles of Assoctation and the
regulations of the Company from time to time in foree,

.

* The Directors’
time heing.

means the Direetors of the Company for the

“The Office ™ meaus the registered office for the time heing
of the Company.

* The Register ™ meuans the Register of Members to be kept
pursuant to Section 05 of the Act,

* Month ' means calendar month.
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not Lo apply.

Company’s
Shares not {u
D purechac e,

Puyment of
Commisiong

i
o Dividend = inchades bonus,

I writing © and T written * inelude printing, lithography,
anel other mudes of represending and reprodneing words

in a visible form.

\\'UI'CL\‘ ill\]l(,!l-ti]}:_l‘ t]ll' Sill,‘_’:u‘ltﬂ' nl“nh('l‘ U“L\' i“('huh‘ tht' ph"'ill
pumber widd riee rersd.

Wurds iniperting the museuline gender enly inelude the feminine

gender,

Words importing persons include corporations,

Wonls and expressions defined in the Mtatutes have the same
meanings in these Articles.

2. None of ihe regulations contained in Table ™ A7 in the first
Sehedule to the Act shall apply te the Company- -except 8o far as
embodied in any of the following Articles. which shall be the
yagulations for the management of the Company.

2. None of the funds of the Company shall be employed in the
purchase of, or lent upon the security of the shares of the Company :
save in as far as may be anthorised by the statutes.

4. If the Company shall offer any of its shares to the publie
for subseription the Directors shall comply with the requirements
of Section 39 of the Act if and so far as applicable, save that the amount
pavable on application on each share so offered shall not he less than
16 per eem. of the nominal amount of the share.

5. The Company may pay a commission to any person in con-
sideration of his subseribing or agrocing to subscribe.whether absolutely
or econditionally, for any shares of the Company. or procuring or
amreing fo proeure subseriptions. whether absolute or conditional,
for any shares in the Company. at a rate not exceeding the rate of
10 per cent. of the price at which the shares are issued or an amount
not exeeeding 10 per cent, of the price at which such shares are issued.
and such commission may be satisfied in shares of the Company partly
or fully paid vp.

6. If any shares of the Company shall be issued for the, purpose
of ruising meney to defray the expenses of construction of anyiywvorks
or buildings or the provisien of any plant which camnot be made
profitable for a lengthened period. the ('ompany may pay interest at

e
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a rate not exceeding 6 por vent. per unnun or swel other rde us may
for the time being be preseribed by Ordor in Couneil, o as moch
of such share capi‘al as is for the time being paid up for the period
and subject to the conditions and restrictions speeified in Section 54
of the Aet. and may charge the same to capital as part of the eost
of construction of the works, buildings or plant,

PART 11, DINTRIBUTION OF THE (CAPITAL OF THIE
COMPANY. SHARES.
7. The Capital of the (fompany is £500.000 divided into 500,000
Shares of £1 each,  OF suel shares 200,000 shall be Ovdinary charves
and  the remaining 300,000 shall be issued hy the Directors as
Oxdinary or Preference with such rights and restrictions atrached
theveto in regard to participation i profits rveturn of capital or
voting as the Direetors may from time to time think fit.
8. The shares of the capital of the Company shall be under Alotment of
Nhares and
the control of the Directors, who may allot or otherwise dispose of Return of
Allotments,
the same to such persons and for such consideration upon such terms
undl conditions. and at such times, as the Directors think fit. Shares
may be issued at par or at a premium. but no shares shall be issued
at a diseount except in accordance with Section 47 of the Act.

9, As regards all ailotiments from time to time made, the Directors
shall duly comply with Section 42 of the Act.

10, The Company may make arrangements on the issue of shares ! Shures may

issued
for a difference Letween the holders of such shares in the amount of subject ta
difierent
calis to Le paid and the thne of payment of such ealls, conditions as
to Calls.

11. If by the conditions of allotment of any share the whole nstalments
un Shaves
or part of the amount or issue price thereof shall be payable by b duty
atd,
imstalments. every such instalment shall. when due, be paid to ho M
Company by the person who for the time heing shall be the registeied

holder of tlw share.

12. The joint holders of a share shail be severally as well as Lmbﬂlml—({»f
oint holders
jointly liable for payment of all instalments and calls in respect Of of Shares,
steh share, and any one of such persons may give effectual receipts

for any return of (‘apital payable in respeet of such share.

13. Save ay herein otherwise provided the Company shall be Trusts not
pntitled to treat the registered holder of any share as the absolute oo
owner thereof, and aceordingly shall not exeept as ovdered by a Court
of compotent jurisdiction ov by statute required be hound to recognise

it

-

<
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anyv equituble. cantingent . futuee, partial or uther ehkim to or inderest
in such share on the part of any otlier persomn.

REDEBEMABLE PREFE RBENCE SIEFARES.
1t The Company may issue Prefopence Shares which are or

at the option of the Company are to be linble to be redeemed.

CERTIRICATES.
The eeptificates of title to hares shall be Iswned under the
wal of the Compuny and autographically ggned by ene
and countersigned by the Socretary or some other person

Certificutes, 13.
Cominen
Director
appointed 1y the Directors.

Membe 16, Every Member shall be entitled to one Certificate for all

:‘Efxl-lttir::‘:u:--« the shares rv_t_rlistvml in Lis name.  Kvery such certificate of shares
shall specify the number and denoting minhers of the shares in respect
of which it is issued and the amount puid up thereon. The Directors
alall duly comply with the provisions of Section 67 of the Act as to
the time for delivery of Certificates.

o tu Feae 17, 1f any certificate be worn ouf or defaced then upun produc-

:;-::nli‘sli;;n“u;fin tion thnrm')f to the l)irecto.rsf ‘choy. may arder the saIe to he can?e'lled,

une defuged, and may issue a new eertificate in lieu thercof, and if any ccrtxflgate

ey, be lost or destroyed. then, upon preol thereof to the satisfaction of
the Directors and on such indemnity with or without security as the
Directors deem adequate heing given, a new certificate in lieu thercof

shall he given to the party entitled to such lost or destroyed certificate.

Fee, 1%, For every certificate issued under the last preceding elause,
thers shall he paid to the Company the sum of 1s. or such smaller

sum as the Direetors may determine, together with the couts of the

said indemnity and security.

:if:{l:t‘l:;l:;{:l::fn 19, The cortificate of shures registered in the names of two or
Certificates MoTe persons shall be delivered to the person first named on tue register

to be oned,
in respect of such shares,

CALLS ON SHARES,
Calls, 20, The Directors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on

the shares Leld by them respeetively, and net by the conditions of

the allotment thereof made payable ot fixed times. provided thdt

14 duys’ notice at least be given of cach Call and that no (Ctall shall

exeeed one-fourth of the nominal amount of a share or he made payable -

within two months after the last preceding Call was payahle, and each

}7

]
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Member shall pay the winount of every Call o made on lim to the
persons and at the times and places appointed by the Directors,
A Call may be made payable by instalments, a date fixed for payment
niay be postponed and a Call may be wholly or in part revoked.

21, A (‘all shall be deemed to have been made at the time when ;‘;ijf;:: %‘f;“
mEd ta

the resolution of the Directors authorising such Call was passed. have een
| B HTLN

22, I by the terms of any prospectus or by the conditions of [nfamenss,
allotment any amount is payuble in respect of any shares hy inetal- asCalls.
ments, every such instalwent shail be payable as if it w.re a Call -auly
made by the Directors of which due notiea had been given.

93, If the saw payable in respect of any Call or instalment Vhen o

be not paid o or before the day appointed for payment thercof, the Galler
holder for the tire: being of the share in respect of which the C‘all pavabic.
shall have been made, or the instulment shall he due. shall pay interest

for the same at such rate not exceeding 10 per cent. per annum as the
Direetors shall from time to time determine, {from the time appointed

for payment thercof until the actual payment thereof. and shali not
receive any dividend in respect of the amount unpakl.

24, The Directors may, if” they think fit, receive from wuny Toymentof
Member willing to advance the same all or any part of the money sdvance.
dre upon the shares held by him beyond the sums actually called up :
and upon the meney paid in advance, or so much thereof as from
time to time excveds the amount of the Calls then made upon the
shares in respect of which sueh advances shall have been made. the
Company may pay interest at suel rate as the Member paying such
sum in advanee and the Directors agres upon: but any amount so
for the time heing paid in sdvance of Calls shall not be included or
tuken into account in ascertaining the amount of the dividend payable
upon the shares in respeet of which such advanee hias heen made.

FORFEITURE AND LIKN.
25.  If any Member fail to pay any Call or instalinent on or hefore If (tralu or
o ‘ - . ” instalmen
the day appointed for the payment of the sume, the Directors may be not paid
v L . . » " notice may
Wi anv time thereafter during such time as the Call or instalment ve given.
pomoins unpaid, serve a notice on such Member requiring him to pay
the same. together with any interest that may have accrued and all

expenses inewrred by the Company by reason of such non-payment.

9. The notice shall name a day (ot being less than X4 days Formof
. ¥ Notive.
from the date of the notice) und a place or places on or at which such

AN



[F native pot
crrpliik
witiy Nhaves
may be
forfeited,

P feited
shares to
hemme the
property of
Company.

Tower
annul
forfeiture.

Arrears to la
poid mestwithe
ytanding
forferture.

Company™
et om
shares,

it

Call or jastalient and epel intorest wd pEpelses 48 slorevaid ane 1o
be paid.  The not e shall also state that in the evont of 1mn‘—payuu-nt
4t or hefore the time aud at the plaee appointed. the slares ovspeet
of which ihe Uall was made or instalment s pavable will he Habie
to he forfeited,

97, If the requisitions of any sueh notiee ws aforesaid are not
compliedd with, any shares in respect of which sueh natice has been
siven may at any time thoreadter, and before payment of all Calls or
| ‘ pest atul sxpenses due in respect thersaf. e forfeited

instalments. inter
Directors to that offect.  Such forferture shalt

by a resolutien of the
inelude all dividends Joelared in respeet of fhe forieited shares and
not actually paid b olore the forfeiture.

28, Any share 2o forfeited shali be deemed to he the property
of the Company, and the Directors may sell, re-allot, and otherwise
dispose of the same in cull manner as they think fit, and either with
or vithout any past or aceruing dividends, and in the ease of re-
allotment. with or without any money paidd thereon by the foriner
Lolder, being credited as paid up.

oy The Directors may at any thne, Lefore any share =o forfeited

shall have been sold, re-allotted or otherwise disposed of, annul the
farfeiture upon suck conditions as they think fit.

30, Any Member whose shares Lave been forfeited shall, not-
withstanding, be liable to pay. and shall forthwith pay to the Company
all Calls, instalo:ents. interest. and expenses owing upon or in respeet
of suel shares at the time of forfeiture, touether with interest thercon
from the time of forfeitare until payment at 5 per cent. per annun,
and the Directers may enforee payment thereof if they think fit.

1. The Directors may aceept the sarrender of any ghare upon
<qel torms aml conditions as may be agreed upon. but so that no
part of the funds of the Corapany shall he employed direvtiy or indirectly
in the purehase of the Company’s own shares. Any share so surtendered
may be disposed of in the same manner as u furfuited share.

2. The Company shall have a first and paramount Tien upon all
(e shares other than fuil-paid up shares registered in the name of
oach Member (whether solely or jointly with others} for his debts,
liabilities and engagements, solely or jointly with any other person
o or with the Company. whether the period for payment. fulfilment
or diseharee thereof shall have actually arrived or net.  nd such

<



17
liew shiall apply to adl dividends from tmie to time declared i e, pect
of sueh shares, Unless otherwise asreod, the registration of o tresfor
of a share <hall operate we o waiver of the Company’s lien if any. on
sueh shave,

53, For the purpose of enforving sueh hen, the Directors ey
sell the shares subjeet thereto, in such wanam as they thiuk fit, but
ne such sa’s siall he made antil sueh perjod ax wloresaid shall have
arrived and until notice in writing of the intention to sell shall have
been served on such Member. his exeeutors or aaministrators. and
defanit shall have been made by him or them in the payment,
[alfilment. or discharge of such debts. liabilities. or engagements for
seven days after such notiee,

34, Upon any sale after forfeiture or for enforeing any lien in
purported exercise of the powers hereinbefere wiven, the Directors
may nominate some person to exevuts a tra.ser of the shares sold
in the name and on hehalf of the regustered holder or his legal repre-
sentative and may cause the purchaser's name to he entered in the
register in respeet of the Shares sold, and the purehaser shall not be
bound to see to the regularity of the proceedings or to the application
of the purchase money, and afte: s name has been entered in the
register in respect of such Shares the validity of the sale shall not he
impeached by any persin, and the remedy of any person aggrieved
by the sale shall he in damages only and against the Company
exelusively.

35, In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share te enforee u Jlien of the
Company, a certifieate in writing under the common seal of the
Company that the share hax been duly forfeited. surrendered or sold
in accordance with the regulations of the Company, shall be sufficient
evidence of the facts therein stated as against all persons claiming the
share. A certificate of proprietorship shall be delivered to the
purchaser or allottee, and he shall be registered in v wpeet thereof,
and thereupon he shall be deemerd fhe holder of the : e dischareed
from ali Calls or other money interest and expenses due =ior to such
purchase or allotment and he shall not b« hoand to see to ths - pplication
of the purchase money or consideration, nor shall his title to (he share
he affected by any irregularity ir the forfeiture. surrendi: ¢ sale,
and the remedy of any person aggrieved by the vale shall be in damawes
otly and against the ('ompany exelusively.
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TRANNSFER OI SHARES
s, The instrument of transfer of any slape i the Company
shall b in the nmsual common form, awd shall be exeented both hy
the transferor and the tyangdoroe. and the transferor shall he deernad
to remain the Lolder of cueli share until the name of the fransferee
is entered in the resistur in respect thereof, and when registered the
ansfer shall be retuined by the Compauy.

-

jstrnment of tr:

27 The Dipeetors may deeline to register any € ansfer of shares
wponi whiek the Conpuany has a lien. and in the case of shares not
fully paid up may refase to yegister & transfor to u fransferce of whom
they do vot approve. and in the event of auw sueh refusal they shall

duly eemply with Section 66 of the Act.

a5, Everv instrument of transfer must be left at the office of
the Company to be registered, accompanied by the certificate of the
shares comprised therein, and such evidence as the Divectors may
reasonabily reguire to prove the title of the transferor. and the due
execution by him of the transfer, and with such fee, not exceeding
s, il as the Directors may from time to time determine: and
thereapon tha Directars, subject to the power vested i them hy the
last poo weding Article, shall register the transferee as a Shareholder.

a0, The transfor books and the Register and any Register of
Lolilms of debentures of the Company may be closed at such time
wr times as the Board shall deem expedient so that the same be not
vloserl for sy greater period in the whole than thirty days in the

your.

TRANSMISSION OF SHARISS.

4. The wxecutors or administrators of o deceased Member (not -

Leing one of several joint holders) shall be the only persons recognised
by the (‘ompany as having any title to shaves held by him alone:
but in the case of shares held by more than one person, the survivor
or survivors only shall be recognised by the Company as being entitled
g0 sueh shares, ‘ ‘

41.  Any persom hecoming entitled to a share in consequerve of
the death. bankruptey or insolveney of any Member may. upon such
evidence bLeing produced as may be required by the Direvtors, be
either registered as a Member (in respeet of which registration the
Coinpany may require pavment of sueh fee not exceeding 24, 6., as
the Direetors may from tHine to time determine) or may, without heing
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so registered, exveute a transfer to some other person who shall he
registered ax a transferee of such share: but the Company shall have
the Eke power of declining to register such transfer as is provided
with respeet to ordinary trawsfers.  This clause is hereinafter reforred
to as the ™ Transmission Cloase”

42, The executors or adinmistrators ol a deceased Member shall
be entitled at any time to pay up in full all the moeneys due upon
the shares held by such Member alone beyond the amount called up
thereon, unless within two months after being requested in writing
50 to do the Directors shall proenre some person or persons to purchase
such shares at n price equal to the amount paid up or eredited as
paid up thereon,

CONSOLIDATION AND SUB-DIVINION OF SHARES.
43. The Company may in General Meeting consolidate its shares
or auy of them, into shares of a larger amount.

44. The Company may in general meeting sub-divide its shares
ov any of them, into shares of a smaller amount, and may hy such.
resolution  determine that, ax Detween the holders of the shares
resulting from such sub-division, one or more of such shares shall
have some preference or special advantage as regarvds dividend,
capital, voting or otherwise over ov an compared with the other or
others,

(ONVERSION OF SHAP ¢ INTO STOCK,

45. The Directors may. with sanction of the Company
previously given in Ceneral Meeting, convert any fully paid wp
shares into stock of the same class as the shares which shall be so
comverted, and may with the like sanction reconvert such stoek into
fully paid up shares of the same denovmination.

46.  When any shares have been converted into stock, the several
holders of such stock may thenceforth transter their respective interests
therein, or any part of such interests, in the same manner and subject
to the same regulations as and subject to which any shares in the
capital of the Company may be transferred, or as near thereto as
cirenmstances admit, but the Directors may from time to time fix
the minimum amount of stock transferable. and direct that fractions
of a poumd shall not be transferred, but with power at their diseretion
{ waive such rules in any particular case.
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TTIUIRRL) 47, The coveral holders o sueh stosk Jedl he entitled to
Mot Rl londs and profits of the Company aceordiug
il the amount of their respret jve interests in
(erests shalk, in pmpnrtinn to the amount
of respectively the same privileges
ng at meetings of the Company

partivipate in the divi
to the elass of stovk w
anh stock, and such
thereuf, confer on the hollers there
and advantages for the purpose of voti
and for othor purposes as would have been conferred b shares of the
came class of equal anonnt o the pital of the {'ompany. bt so
that none of sueh privileges ur advantages, exeept the participation
i the dividends and profits of the (‘empany. <hall he conferred by
any sueh amounts of stork as would not. if existing in shares. have
conforred such privileges ot advantages.

4. Al sueh provisions of these presents relating to shares as
are applicable to paid up shares chall apply te stock, and in all
sueh provisions the words * ghare ™ and * shareholder ™ shall include
voatock T oaml 7 stackholder.” No such conversion shall affect oF
prejudice any preference or other speeial privijegr.

INCREASE OR REDUCTION OF CAPITAL.

Lo rore o an, The Company may fpom  time to thwe in tienexal

' Mooting inerease  its eapital by the jssue of new  shares. such
agaregate inerease o be of such amount and to he divided into
Ares of suelu respeetive amounts as the teneral Meeting  1may
hy extranrdinacy posolution  direet,  Subject To such  privileges.
prinrities, or conditions as are or may be attached thereto. all new
duares shall he subjeet to the same provisions in 2l respects as i
they had heen part of the enginal capital.

o s0. The Directors  may, with she sonetion of 2 tieneral
SR . . : . . . S
N Merting of the Company, given either at the Meering whivh sanetions
TR R o R - " =07 B =

N an inirease of capital, o at any other meeting, issae aky new shares

with wwch preferentinl vight dividend and suek prisvity i the
dudribution of assets, or sibyeet to sk postponenent of dividends
et distributwn of assets, and with vr e:uhi‘m-t to swh preferential
or hmited or qualified vight of veting st tieneral Mectings as thev
ay think proper, but so that the prefvrentiab oF sp'svi‘.{i rights of
any issued shaves &hall not be prejudived vr affeered a:\xcwt with the
consent of the Toldews therest duly given wwier Argiels T8,

Mannes ot 31 Amy new shaves shall be allotted and issued m aeD RERneY

RS AL

IEHEN aned on suelt terms as the Cotapapy at the mesting wihiele sametions
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carh Issue shall divect ¢ or, i no divection be given, as the Directors
uiey think expedient,

52 The Compuny may from time to tihme by special resolution
reduce jts capital by paying off capital or cancelling vapital which
has heen lost ov is anrepresented by available assets, o reducing the
liability on the shares or otherwiee as may seem expedient, and eapital
may be paid off upon the footing that it may e called up again or
otherwise.  The Company may also in General Meeting caneel any
shares not taken or agreed to be taken by any person.

PART IHI GENERAL MERETINGS,

63, The Statutory Meeting of the Company shall as required by
Neetion 113 of the Act, he held at such time, not being less than one
month or more than three months from the date at which the
Uompany shall be entitled to commence business, and at such place
a5 the Directors may determine, and the Directors shall comply with
the other requirements of that section as to the report to he submitted
and otherwise,

4.  Other General Meetings shall be held once in the year 1935,
and in every subseguent year at such time and place. not being more
than 15 months after the holding of the last preceding Ordinary
General Meeting, as may be preseribed by the Company in ({eneral
Meeting, and if no other time and place is preseribed, at such time
and place as may be determined by the Directors.

535, The General Meetings referred to in the last preceding
clause shall be called Ordinary Meetings: all other meetings of the
t‘ompany shall be called Extraordinary General Meetings.

36. The Directors may, whenever {hey think fit. convene an
Extraordinary (eneral Meeting of the Company. and Extraordinary
(teneral Meetings shall also be convened on such requisition or in
default may he convened by s weh requisitionists as provided by the
statutes. Any Meeting convened under tlis clause by requisitionists
shall be ¢onvened in the same manner as nearly as possible as that
in which Mectings are to be convened by the Directors.

57. Subject to the provisions of Section 117 (2) of the Aet
relating to Special Resolutions. not less than seven days’ notice,
specifying the place, the day and hour of Meeting, and in case of
special business the general nature of such husiness, shall be given to
the Members subject ag and in manner hereinafter mentioned, and
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alanee shoot aml reports of the Directons ated of
fhe documents requited by Jaw to b anmesal ©o the Baiuacee Shet,
to eleet Directors and Officers in the Plars of thewe tetiving by
rotation, to declave dividends. ad o transact oGy brisitiess broaght
before the Meeting by the DHrectors’ Feport sid aiy cther hnsiness
which wnder these presents ought fo b tmsneeeted wf on Usdinary
Mooting.  All other business fransacted at wn Opdmary Meeting
and all business transacted at an Extraordiney Mestinz shall be
deemed special.

50 For all purposes the yuorum fur u Gerert Meeting shall
be not Jess than three Members present in person.

60, No Dusiness shall be transucted at any fererat Meeting
unless the (uorum requisite shal he present at the commmencerent
of the business, .

61, 1f within half an heur from the time appointed for the

cenvensd by or

il

meeting a fquorupt be not present, the weeting., i
upan the requisition of \lembers, shall be Jissedved.  In ony other
ease it shall stand adjnurned to sach time amd place o8 i ¢ halrman
shall appoint. .\t uny sach adjunrned meeting, the Merzrers present
and entitld to vote, whatever thetr nwmber, stall have power 0
deeide upon all matters whivh conld properiy have bron dispesed of

at the meeting from whivh the adjcarmment toek phacs.

bR

52, The Chaivman f awy of the Board of Divecters shall
proside as Chatrman at every tieneral Meeting of the Company. 1
there be o such £ man, v if ot auy weeting be be Get present
within fifteon minutes after the tme appointed wr helding the

wenting v be anwilling to act, the Divectors presens shadl select one
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without such consent he may adjowrn any weeting at which a
propusal of importance is made for the consideration whercof in his
judgment - which shall not be challenged: a larger attendance of
Members is desirable.  No business shail be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place,

64.  Whenever a meeting is adjourned for ten days or more
notice of the adjowrned meeting shall be given in the same manner
as of an original meeting. Save as aforesaid the Members shall not
be entitled to any notice of an adjournment or of the business to e
transacted at an adjourned meeting.

65. lovery guestion submitted to a meeting shall be decided in
the fixst instance by a show of hands, and in the case of an cquality
of votes the Chairman shall, both on the show of hands and at the
poll have a casting vote in addition to the votes to which he may he
entitled as a Member.

66. At any Gencral Meeting unless a poll he demanded. a
declaration by the Chairman that the resolution has been carricd, or
carried by a particular majority, or lost or not carried by a particular
majority. and an entyy to that effect in the books of the proceedings
of the Company shail be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such resolution.

67. A poid may be demanded upon any question by the
Chairman or by not less than three persons present in person or by
proxy and crtitled to vote.

68. I’ a poll is demanded us aforesaid it shall be taken in such
manner and at such time and place ag the Chairman of the ne ~mg
divects, and either at once or after an interval or adjournn: ar
otherwise, and the result of the poll shall be deemed to e
resolution of *li» meeting ot which the poll was demanded.  The
demaad of a pull may be withdrawn, No notice need be given of a
poll not taken immediately.

69. Any poll duly demanded on the election of a Chairmau of
2 meeting or on any question of adjonrament shall be taken a the
meeting and without adjournment,
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VOTING.

71, Subject foany special terms as to viing  upon which
any shares n;av b issued, or may for the time beig be held, every
Member shull ;!pon 4 show of hands have one vore and upon a 13@1]
e vote in rospect of each Ghare held by him. Any corporation
holding shares conferring the right to vote may by resolntion of its
Divectors or other {ioverning Body aunthorise any of its officials or
any other person to act as its representative at any {{eneral Meeting
of the Company aned at any meeting of holders of any class of shares
of the Company and such representative shall be entitled to exercise
the same powers ui behalf of such corporation as if he had been an

‘ndividual shareholder of the Company.

72, If two or more persons are juintly entitled to shares for the
time leing conferring & right to vote any one of suelt persons may
vote at any meeting, either personally or by proxy. in respect thereof
as if he were solely entitled thereto, and if more than one of such
joint holders be present at any meeting, either personally ar by
proxy. the Member whose name stands first on the Register as one
of the holders of » T shares, and no other, shall be entitled to attend
the meeting and e+ vote in respect of the same. Several executors
or administrators f a deceased Member in whose xame any share
stands shall for the purpose of this clause be deemed to be joinf

howders,

73, No Member shall be entitled to he present or to vote at any
General Meeting or upon any poll, or to exercise any privilege as 2
Member unless all calls or other moneys due and payable in respect
of any share of which he is the holder have heen paid, and no
Vember shall he entitled to vote at any meeting in respect of any
glire that he has acquired by transfer unless he has been regigtered
as the holder of the share in respeet of which he elaims to vote for
at least one month previously to the time of holding the moeting at
which he proposes to vote,

T4, Voles may 1)(‘ \L‘:i\'l\ll }“‘THU]\R“‘\' or b‘\. pl‘u:\'.\‘. ',Pl\(‘ instl‘u*
ment np]milltilig noproxy shall be in print or \\‘l'iiillg‘iu the usual
form, under the hand of the appointor or hix duly constituted
attorney @ o if sueh appointor is a corporation, under #s Uommon
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Neul or the hand and seal of it attorney,  No person shall he appointed
@ proxy who is not a Member of the Company or otherwise eutitled
to attend the meeting and vote,

75. The instrument appuinting a proxy together with {he
power of attorney (if any; wnder which it is signed, or a notariullc
certified copy thereof, shall be deposited at the Office not Jess the
48 hours hefore the time for holding the meeting at which the persen
named in such instrument proposes to vote.

76. A vote given in accordance with the terms of an instrument
of proxy will he valid notwithstanding the previous death of the
principal or revoeation of the proxy or transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, revocation or transfer shall have heen received at the Office
before the mecting,

7. Any person entitled under the transmission clauge to transfer
any shares may vote at any (feneral Meeting in respect thereof in the
same manner as if he were the registered holder of sueh shares.
provided that 48 hours at least before the time of holding the meeting
or adjourned meeting as the case may be, at which he proposes to
vote, he shall satisfy the Directors of his right to transfer such shares
or the Directors shall have previously admitted his right to vote ut
suclc meeting in respect thereof,

MEETINGS OF (TLASSES OF MIMBERS.

78. Subjert to the provisions of Section 61 of the Act
the holders of any class of shares may at any time, and from time
to time, and whether hefore or during liguidation, by writing
signed by the holders of three-fourths in number of the issued shares
of the class, or by an Extraordinary Resolution passed at u meeting
of sueh holders, consent on behalf of all the holders of shares of the
class to the ivsne or creation of any shares ranking equally therewith oy
having any priority thereto, or to the abandonment of any preference
or priority or of any acerued dividend, or 1o the reduction for any
time or, permancntly of the dividends payable thereon, or to the
amaigametion into one class of the shares of any two or more elasses
or to the sub-division of shares of one class into shares of different
classes or to any alterations in these Articles varying or taking éiwuy
any rights or privileges attached to shaves of the elass, or to oy
scheme for the reduction of the Company’s capital affecting the
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Nt of e flaee i pauner uot othersise authorized by these
Astieles, or 10 auy selieme for the distribution (thoagh ot in accord-

‘ aner with Tegad xights) of assets in money or in kind au ov Lefore

‘ Liuidution. or t1 any eontraet for the sale of f}ld' whole or any part
of the Compuny’s property or busmess determining the way in which
a5 Dhetween the several elasses of shareholders the pwrehase consid-
erution shall e disfributed, and generally to any alteration, contract.
comprontise or arrangenwent which the persons voting thereon could_
i s 7 joreds el hwlding all the sharves of the «luss consent to or enter
inte. and sueh resolution shall be binding upon all the holders of
shares of the elass,

e e e i —— =

Proscu s dbinge 79, Any meeting for the purpose of the last preceding clanse
» el shall be convened and condueted i all respects as nearly as possible
' Memilers, } R . ‘ .
in the same way as an Jxdrpordinary General Meeting of the -
('ompany. provided that no Member, not being & Director, shall he
entitled to notice thereof or to attend thereat unless he be a holder
of shares of the class intended to ve affected by the resolution, and
that no vote shall be given except in respect of a shave of that class,
and that the quorum at any such meeting shall, subject to the
provision as to an adjourned meeting hereinbefore contained, be
Members holding or representing by proxy at least one-seventh of
the issued shares of the elass, and that a poll may be demanded in
writing by any tlree Members present in person or by proxy and
entitled to vote at the meeting.

~

IR,

PART IV--DIRBUTORS AND OTHER OFFICERS.
DIRECTORS.

The number of Directors shall not be more than seven
nor less than two but the continuing or actual Directors may act
notwithstandiog any vacaney in their body. provided that if-the
| numl‘:er of the Board be less than the prescribed minimum the
L remaining Directors or Director shall forthwith appoint an additional
i Director or additional Directors to make up such minimum or convene

Nomther of ;
1Hpeetors, 80,

e e ot i e e At e

a General Meeting of the Company for the purpose of making such

. appointment. D
t: : " s i mﬁy;ﬂ‘q‘q%_ .
3 L / l. The fiest Directors shall be appointed Ly tho/ subscribers
s to the Memorandum of Association, t

;9 ?ggl:&}mm- 82. The Directors shall he paid out of the funds of the Company ¢~

5 diceetors,

by way of remuneration for their serviees such sum either fixed or’
altogether or in part voverned by the business done or profits; i’

———— Fe

IR
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wem i Uiy in Generad Meeting may from time to tinee determine,
avit sach vemuneration shall be divaled amongst th moin sl pro-
portion and mwanner ag the Direetors may determine, and, in defanlt
of such determination, equally between them: provided that ne
Direetor. being o Managing  Director or Addvisory Director, or
Director whose remuneration has been or may be fixed by the Board
purstant to their power hereinafter contained, shall he entitled to
receive any of the aforesaid remuneration or to take part in
determining the allocation of the aforesaid further remuneration.

83. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively
in or ahout the performance of their duties »s Directors, including
any expense ineurred in attending Meetings of the Doard or of
(‘ommittees of the Board or General Meetings and if in the opinion
of the Directors it is desizable that any of their number should make
any special journeys or perform any special services on behalf of the
(fompany or its business, such Director or Directors may be paid such
reasonable additional remuneration and expenses therefor as the
Directors may from time to time determine.

84. The qualification of the first Directors appointed by the

. . ,M&‘ < » ' - ] .
majority of the e ShnbiyerTo the Memorandum of Association and
of any alternate or alternates appointed by such first Directors
shall be the holding of one share in the capital of the Company
and subject thereto the qualification of a Director shall be the
holding of such number of shares in the capital of the Company
& the Company in (eneral Meeting shall from time to time direct.

85. 'The Directors shall have power at any thme to appuint any
qualified person either to fill a casual vacancy wr as an addition to
the Board, but so that the total number of Directors shall not exceed
the wmaximum number fixed as above. But any Director so
appointed shall hold office only until the next Oxdinary General
Meeting of the (‘ompany, and shall then be eligible for re-election.

ALTERNATE DIRECTORS.

86. Any Director may by writing under his hand appaint any
Member of the Company who is approved by the Board of
Dwectors to he his substitute; and every suc‘m@}lbsﬂtuto shall
in the absence from the Board of the Director appointing, him
be entitled to attend and vote al Meetings of the Directors,
and shall have and exereise all the powers, rights, duties and

Dire -tors to
have power
to [l casual
saLaneiog,
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anthoritios of 1he Diteetor appoivting hing s Provided wiways that
no sueh appointent shall he operatise unless and il the :qalnre.wa!
of the Poard of Direetors by a majority comsisting of two-thirds
of the whole Bourd shall have heen given and eutered i the Directors’
Minate Book, A Director may at any time revoke the appointment
of a sastifute uppointed by him, and subjeet to such appro 7l s
aforeaid appoint another person in his place, and if 2 Direetor =hali
die or cease to hold the office of Director the appointment of his
substitute shall therenpon cease uned determine.

7. Kvery person acting as a substitute for a Director shall
be an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to he the agent of or for the Director appointing him. The
remuneration of uny such substitute shall be payable out of the
remuneration payable to the Director appointing him, and shall
consist of sueh portion of the last mentioned remumnerstion as shall
be agreed between the substitute and the Director appointivg him,

MANAGING DIRECTORS.

88. The Directors may from time to time appoint one or mows
of their body to be Managing Director or joint Managing Directors
or Technical Director of the (ompany ecither for a fixed termi or
without any limitation as to the period for which he or they is or
are to hold such office, and may from time to time remove or dismiss
liim or them from office and appoint another or others in his or their
place or places,

s, A Managing or Technical Direetor shall not while he
continwes to hold that office be subject to retirement by rotation,
and he shall not be faken into account in determining the rotation
of retirement of Directors, but he shall he subject to the same
provisions as to removal and (subject to the provisions of any
contract between him and the Company) be subject to the same
provisions s to resignation as the other Directors of the Compary,
and if he ceases to hold the office of Director from any eavse e
stall ipso fucto and immediately cease to be a Managing or Technical
Divector, '

90.  The salary or remuneration of auy Managing or Technical
Direetor of the Company shall, subject as puosvided in any Agreement,
be such as the Directors may from time to thme determine, and mayv
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either be o fixed sum of money o mav aliosether or in part be
soverned by the husiness done or profits made, or may be upon sl
ether terms as the Directors determune,

@1, The Directors may from time to time entrust to and confor
upen a Managing or Teehnical Director for the time heing such
of the powers exercisable under these presents by the Directors
as they may think fit, and may confer such powers for such times,
and to he exercised for such objects and purposes. and upon such
torms and conditions, and with such restrictions as they may think
expedient: and they may confer such powers either eollaterully
with cr to the exclusion of and in substitution for all or any of the
powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS.

02, The business of the Company shall be managed by the
Directors who in addition to the powers and authorities by these
presents or otherwise expressly conferred upen them may exereise
all such powers, and do all such acts and things as may be exereised
or done by the Company, and as are not by the Statutes or by these
Articles required to be exercised or done by thé Company in (eneral

Meeting, subjeet nevertheless to such directions (being not inconsistent .

with any reguiations of these Articles or the provisions of the Statutes)
ag may be given by the Company in (eneral Meeting., Provided
that no direction given by the Conpany in General Mecting shall
invalidate any prior act of the Directors. which would have heen
valid #f such direetion had not been given. and the provisions con-
tained in these Articles as to any speeifie power ¢f the Directors shall
not be deemed ta abridge the general powers hereby given,

03.  Without restricting the generality of the foregoing powers
the Directors shall have power to do and perform. in the name wnd
un hehalf of the Company, the several mutters and things hereinafter
specilied, that is to say ;-

(i.) o appoint any person or persons whether a Direetor or
Directors of the Company or not to hold in trust for the
(‘ompany any property belonging to the Company or in
which it is interested or for any other purposes and sxecute
and do all such instruments and things a< may be cequisite
in relation to any such trust,

Direetors fo
have entire
superintend-
enea and
control of
husinegs of
Company.

Directora
specinlly
empowered
in regard 1oy
cerlain
mattets.
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{ii.)

(vi.)

{viL)
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Po purchase, take upon Joase, hire, or otherwise avuire
anv Iands buildings, or other property {real or personall.
Hehts or easements which may Le considered neeessary
or dositable for the purposes of the {*‘nmpany. upoen such
torms and conditions as the Direetors way think fit.
with power to purchase or acquire any property or rights
with less than a marketable title andd to eause or procere
any property or rights, purchased or acquired, to be
conveyed or let to or vosted an o Trustee or Trustees for

the (‘ompany.

Te epect and excente any buildings or works which may
he considered necessary or desirable for the purposes of
the Company.

To pay or provide for the payment: of the costs, charges
and expenses of or ineidental to the issue of the capital
of the Uompauy either by or throagh an issuing house
purchasing with & view to re-sale, or otherwise. or on
any direet offer by the C'ompany, including expenses.
hrokerage or commission for obtaining applications for
or placing its depentures or shares {swh  commission
in the case of shares not to exceed the iz or umount
hereinhefore speeaified).

To make and carry out any amalgamation with wny other
company or fiom carying on any business included
amongst the objects of this (‘umpany, as stated in the
Memorandum  of Associatim, and to sell the “swhole of
the undertaking, property. awl assets of the Company as
a going concern, or to purchase the husiness of any such
other pompany or firm es a going concern.

Po pay f¢ ey property or rights cither wholly or
partially in  saves of the (‘ompany. and o allob and
jsme anv euch shures, cither as fully paid Sap, or with
such amount eredited as paid up therson as the Directors
may think fit, and in like manner to pay or satisfy any
money payable or agreed or vequired to be paid by the

J . T
Company, and to pay or satisfy any such mopey kj .

erediting the swme as paid up on shares previously issued:

I
Po sell, grant. let, exchange. suriender, or otherwise”

dispose of abrolutely or conditionally, or for any limiteld

;

P
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estate or intersst, o1l op uny part of the property of the ;
Company., . il

iviit) To accept payment or satisfaction of any money payable
to the Company, or of claim of the (,‘mnpam*; whether 1
in. respect of any sale or disposition of proportﬁr or other-
wise wholly or partially in shares, stock, debentures. or
securities of any other Company.

(ix.) To secure the fulfilment of any contracts or engagements
entered into by the Company by deposit of money or
deposit or charge ou propes -~ of the Company, including
its mpaid capital for the tine being or in such other
manner as they think fit.

e s

‘,._.[h’..'.,.f___ R,

(x.) To appoint and at their discretion remove or suspend
such managers, secrotaries, officers, clerks, agents and
servants for permanent, temporary or special services as
they may from time to time think fit, and to determine
their powers and duties and fix their salaries or emoluments, .
and to require seeurity in such instances and to such
amount as they think fit.
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(xi.) To invest and deal with any of the moneys of the
Company not immediately required for the purposes
thereof upon such securities (not heing shares of the
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(xii.)

(2xiii.)

Company), and from time to thae to trangpose cor
realise such investments.

To give to any person employed by the (ompany a
comunission on the profits of any particular business or
transaction or w share in the general profits of the
{'ompany, and such commission or share of profits shall
be treated as part of the working expenses.

From time to time to make, vary and repeal byc-laws
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for the regulation of the business of the Company, its
officers and gervants.

(xiv.) Lo wmake and pgive or authorise any other persons to \ .
make and give receipts, releases and other discharges
for moneys payable to the Company, and for the claims oy
and demands of the Company. .

T A

(xv.) To institute, conduct, defend, c:ompounq, or abandon
any legal proceedings by or against the Company or its
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offivers o othersise coneerning the property er affairs
of the Company, and also 1o eomponid or allow time for
puyment  or satishwtion of any debts due and of any
aims or demands by the Company.

(xvi.) To reler any aims or demands Dby or against the
(fompany to arbitration. and to perform anil observe the

awanls

(xvii.) Before recommending any dividend to set aside out
of the profits of the Company such sums as they think
proper as fL Teserve fund to meet contingencies or for
oqualising dividends or for special dividends or for
repairing, jmproving and maintaining auy of the property
of the Company. or for distribution among the Members
in secordance with their rights and interest in the profits
at th time of distribution. or for such ovher purposcs ‘
ag the Directors shall in their absolute discretion think
conducive to the interests of the Company. and to invest T 4
the several sums so set aside upon such investments {other .
than shaves of the (‘fompany) as they may. think fit, and . “
from time to time to deal with and vary such mvestments ; B ,....
and dispose of all or any part thereof for the henefit of e
the Company, and to divide this resexrve fund into such 1
special funds as they think fit, with full power te employ - £
the nssets constituting the “reserve fund in the business T I
of the Company and that without being bound to keep , 4
the same separate from the other assefs. . @ '

(xvill.)To cuter mto all sush negotiatiors and contracts, and to R
do and execnte all such acts, deeds, and things in the &=
naene and on behalf of the (ompany as they may consider o
expediont for any of the matters “aforesaid or otherwise
for the purposes of the Company, and to reseind or vary
any contracts.

el

Vineclors 94, No Director shall be disqualified by his office from COn-
wy contrac . . i B N .
yith tracting with the Company either as vendor, purchaser, or otherwise,
Jompany. )

nor shall any such contract nor any contract or arrangement entered
intv by or on behalf of the C‘ompany in which any Director shall be
in any way interested he avoided, nor shall any Director so contract- TR
ing or being so interested be liable to sccomnt to the Company for
any profit realised by any such contract or arrangement hy reason
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of such Direetor Lolding that office or of the fiduciary relation therely
cetablished but it is declired that the nature of his interest shall
b diselosed by him in aeeordance with the provisions of Section 149
of the Act. and that no Director as o Director shall vote in respeet of
any contract or arrangement in which he is &0 interested as aforesaid
el if he does o hig vote shall not Le comuted 1 hut this prohibition
shall not apply to (and every Director may vote or otherwise act as
» Director in respect of) any contract by or ou bebalf uf the Company
to give to the Directors. or any of them any security hy way of
indemnity, or in respect of advances made by them, or any of them.
or any contract or dealing with a Corporation or firm of which the
Directors of this Company or any of them may be Directors, Merahers
or Dartners, and such prohibition may at any time or times be
suspended or relaxed to any extent by a tteneral Mecting.

95. A Diveetor of the Company may be or hecome a Director
of any (‘ompany promoted by this Company, or in which it may be
interested ax o Vendor. Sharcholder, or otherwise. and no such
Director shall 7 ccountable for any benefits derived as Director or
Member of such vumpany. A Director may subject as Jiereinafter
provided hold any other office or place of profit under the Company
except that of Auditor in conjunction with the office of Director,
and on such texms as to remuneration, and otherwise as the Directors

may arrange,

LOUAL MANAGEMENT,

9y. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
speeified locality. whether at lome or abroad, in such manner as they
think fit. and the provisions contained in the three next following
cinuses shall he witheut prejudice to the general powers conferred

by this paragraph ¢ --

(a) The Directors from time to time, and at any time, may
establish any lwocal DBoard or ageneies for managing
any of the affeirs of the (ompany in any such specified
locality, and may appoint any persons to be Members of
anch Loeal Isoard, or any managers or agents. and may
s their remuneration. And he Directors from time
to time. and at any time, may delegate to any person

Lifreetors
may join
Boards of
other
COMPATICS.

Laowal
Management,

Luea) Board.
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s appointed  any ol the  [ewers enthozities, and
diseretions for the thue brang vosted 1 the Directoes.
other than the power of naking calls, ami may antharisse
the Mepthers for the time being ol any sueh Loeal Board,
or any of them, to fill up any vacaneios thersing and 1o
act. notwithstanding vacaneies @ and any such  appoint-
mept or delemation may e made on such terms und
subject to suel conditions as the Directors may think fit,
and the Direetors may at any tinme remove any person s»
appuintad, und may amul or vary any such delegation,

The Directors may at any time and from time to thne
by Power of Attorney wnder the Company’s Seal. appoint
A0y Persei or pPersons to he the Attorney or JAttorneys
of the Compuny for such purposes and with such powers.
authoritios and diseretions (not exceeding these veaisd
in or exercisable by the Directors under these presents),
and for such period and subject to such conditions as
the Divectors may from time to time thimk fit: and
any such appointment may (if the Directors think fit) be
made i favour of the Members or any of the Members
of any Local Board established ax aforesaid, or in favour
of any (ompany, or of the Members, Directors. nominees.
or mnagers of any company or firm, or in favour of any
fluctuating body of persong, whether nominated divectly
or indivectly by the Directors; and any such power ol
Attoruey may contein such provisions for the protection
ar convenience of persons dealing with such Attorney
or Atorneys as the Directors may think fit.

Any such’ delegates or Attorneys as aforesaid may T
authorized hy the Directors to sub-delegute all or any of
the powers, authorities, and diseretions for the time heing
vested in them, 4

BORROWING POWERS.

97. The Directors may berow or raise from time to time
such sums of money ws they think necessary tor the purposss
of the Company.
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Woresaid wponor byt dsue ;e wb ol any Lanede debendae,
deleniture stock, or seenritios, npany sieeh ferms s 1o fhme oof

o Thes TH1Eeed crs . 1 .
tio The Directors HELY LO1Te% 60 b v o« b Jelaey

repayment. rate ofF interost. price of peote msale, pasment of preniinm
or bogus upon ymlemption or sepayment oy u‘uh.qfwiﬂ. as 1hev e
think proper, ireluling w vieht Jor the hulders of howds, debontuge.
debenture stock or securifus to exelanine 11 same for slives in the
Company of any class authmised to he issued.

9. Hubject as aforesaid the Directors may seews or provide for
the payment ol any moneys te be horrowed or raised by s mortgage of
or charge upen all ov any part of the widertaking or property of the
(tompany, both present and future, and upon any capital rn&lnli:)ing
unpaid upon the shares of the Cvawpane whether called up or not,
or by any other security, and ¢4 Directors may confer upon any
mortagee or persons i whom - debentares, debenture stoek, or
security is vested. such rights and powere as they tabdk necessary
or expedient s and they way vest uny propeity of the Compary in
trastees for the purpose of seciring any moneys so boreowed! or
raiged, and confer upon the trustees or any receiver to he appomated
by them or by any debature-lilder ruch rights and powers az the
Directors may ilink uecessary or expedient in velation 1o the
undertaking or  property of the Company, or the management
or the realisation ihereof or the making, reeeiving, or euforving of
cafls upon the Members in respert of unpaid capital, and otherwise,
aned may make anl issue debentares to trustees for the purpese of
further security, avd any such trugters may be remunerated,

100, The Dircetors may give security for the payment of apy
moneys payable by the (‘ompany in like manner as for the pavirent
of meney horrowed or raised, but in such case the amount shall for
the purposes of the above limitation be reckoned as part of the meney
borrewed, )

101, The Directors shall cause a proper register to be kept
at the registered office of the Company in accordance with Section 88
of the Act of all rortgages and charges specifieally affecting the

RECNE R
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evarity for
pavaent of
PUITHEA
Lorrowed ur
reitel

Seaurity Tor
pumeni of
moneys,

Register of
Mortgiges to
bo kept,

property of the (ompany and all floating charges on the mdersaking

or any property of the Company, and shall duly comply with the
requirements of the Mtatutes in relation to the registration of
morteages and charges with the Registrar of Companies and other-
wite. ‘The fee to be paid by any person other than a ereditor

o
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for each inmpretion of the register of

or meniber of the Company
the Act. shall be the sum of 1a

mortgages (o Jw kept waeder

DISQUALIFICATION OF DIRECTORS,

As tu persoit 102. No person holding uny office of profit under the Compruiy
i:?‘:&::ﬁﬂlfﬁ"ﬂ excopt that of trustee. general manajer. secretary. engineer. banker.
solicitor. technical Director, financial adviser, or broker, shall be
eloctod n Director, except with the consent of o majority of the

Directors.
Oifiee of 103. The office of w Director ghall he vaeated--
ll)irm'mr [=l:
e vacnted. )
(i) If he deliver to the Board or to the Secretary of the
(ompany a notice in writing of his resignation of his
office of Director.

If he resign.

f;“l‘;f;‘ﬂ,‘l‘:“,b“ (ii.) I1f he ceases to be a Direetor by virtu of Heefiou 141
of the Act, or becomes prohibited from being a brirector
under Sections 217 or 276 of the Aect.

o

‘L\\_
Becomes (iii.) If he become bankrupt, make any declaration of insolveney
rinhrulit. N . . g
or suspend payment or eompromise with his ecreditors.

Or lunalic, (iv.) If he become of nnsound mind.
Pail o attend (v.) If not baving leave of absence from the Directors he
meetings, :

fail to aftewd the meetings of the Directors for six
suceossive months, unless prevented by illness, unavoid-
able accident or other cause which may scem to the
Directors to be sufficiend.

RETIREMENT, BLECTION AND APPOINTMENT OF
DIRECTORS.

Rotation 104, A$ the Ordinary Meeting to be held in the year 1935 and
?)‘i(::l'f-t?fm at every suceeeding Ordinary Meeting, one-third of the Irectors, or
if thehr number is not a multiple of three, then the number neavest

to hut not \uxceeding one-third shall retire from office.

}’;jhi(-!tx t 105. The one-third or other nearest number {o retire at the
ireetnrs o . h > . N 1 _ ¥
celire. Npdinary Meeting to be held in the year 1035 shall unless the Divetors

ke)
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agrer among theneselves, be determined by ot in every subsequent
yoar the one-third or other nearest number who have heen longest in
Wffive shall retire.  As between two or more who have heen in office
an equal length of time, the Divector to retive shalt in default of agree-
nent hotwesn them be determined by lot. The length of time <
Diteetor has besn in office shall be computed from his tast clection
or appointment. when he has previously vacated office. A reliring
Director shall be eligible for re-election,

106. The Company at any General Meeting at which any Meeting to
Direetors retire in manner aforesaid shall, subject to any resolution taewneis,
redueing the number of Directors, fill np the vacated offices by electing
a like number of persons to he Directors, and without notice in that
Lohalf may fill up any other vacancies. :

107. I at any General Meeting at which an election of Lenes
n e L L

Directors ought to take place the places of the retiring Directors remainin
are not filled up, then, subject to any resclation reducing the number o
ol Directors, the retiring Directors, or such of them as have not had appointed.
their places filled up, shall, if willing, continue in office until the
dissolution of the Ordinary Meeting in the next year, and so on from
year to year until their places ave filled up.

- &
108, No person except a retiring Director shall be clected a Noticete

Direetor (except as a Director appointed by ‘the Board) unless notice Directors,

in writing shall be sent to the Secretary of the Company at least five

days before the day of the meeting at which the election is to take

place, stating the name and address of the person who offers himself

or is proposed as a candidate, together with a notice in writing hy

himself of his willingness to be clected.

109. The Company in Geueral Meeting may from time to thme foser o

as special business and within the limits hereinbefore provided inerease Mecting to
or reduee the number of Directors then in ofliee, and may also ;‘éﬁl\fnﬁ‘uﬁ
determine in what rotation such inereased or reduced number 5 0 hamtire,
go ont of office, and upon passing iy resolution for an increase may
appoint the additional Iirector or Directors necessary to carry the
game nto effeet, but this Article shull not he taken to aunthorise the

removal of a Director.

110, The Company rmay by extraordinary resolution xemove Fover lo
o

any Dirvectnr before the expiration of his term of office.  The Dircetor by

Fxtrae

Company may hy ordinary resolution appoint another person stead clnraiulm,v
* - - Aesolution
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of the Director so removed, and the porson so appointed shall hold
office during such time only as the Direetor in whose plave he s
appointed would have lield the same if he had not heen removed,
but this provision shall not prevent him from being eligible for

re-election,

111, ‘The Compuny shall keep at the office o vegister containing
the nates and addvesses and occupations of the  Directors and
Managerns. and is to send to the Registrar of Joint Stock (‘ompanies
a copy of such register, and shall from time to time notify in the
Registrar sny  changes that take place in such Directors and
Managers as required by Section 144 of the Act.

PROCTEEDINGS OF DIRKCTORS AND COMMITTERS.

112, The Directors may meet together for the dispatch of
husiness, adjourn, and otherwise regulate their meetings as they
think fit, avd Jdetermine the quorum necessary for the transaction
of business, Until otherwise determined two Directors shall constitute
& guorum. Questions arising at any meeting shall be determined
by & majority of votes. Tu case of an equality of votes, the Chairman
shall have a second or casting vote, One Director may, and’ the
Neeretary shall, at the request of o Director. at ony time summon
2 meeting of the Divectors, giving at least two days’ notice, and
stating the object of the meeting. It shall not be necessary to give
notice of a meeting of the Directors to a Director who is not within
the United Kingdom. ‘

113, Subject as herein provided the Directors may elect a
Chaivman of their mectings, und determine the period for which he
is to held office, but 1f no such Chairman is clected, or if at any
meeting the (hairman is not present at the time appointed for holding
the same, the Direc.ors present shall choose some one of their number
to be Chairman of such meeting,

114, A meeting of the Directors for the time being at which a ’

quornm is present shall be competent to exercise ail or any of the
authorities, powers, and diseretions, by or under the regulations of
the Company for the time being vested in or exereisable by the
Directors generally.

115, The Directors may  delegate any of their powers to
Committees eongisting of such Member or Menwbers of their hody as
they think fit. -
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116, Al Committees shall iu the exercise of the powers
Jefovated to them, and in the transaction of Dbusiness, eonform
to wpy mode of proceedings and regulativns which may be presevibed
by the Directors, and subject thereto may regulate their proceedings
i the same manner a8 the Directors may do.

17 The Directors shall cause minutes to he made of the
following tuatters. in books provided for the purpese. namely

(4) Of all appointments ol officers, servants andd Conunittees
made by the Directors, and of their salary or remuneration.

(8) O the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business
transucted at sueh meetings.

(¢) Of all orders, resolutions and procecdings of all (teneral
Meetings and of the Dizectors and Commitiees of Directors

or Managers.

as aforesaid, if signed by any person purporting
to b the Chajrman of the meeting to which it relates, or of the next
meeting of the Diiectors. or of the samne Committee, shall be receivable
evidenwve of the matters stated in such minutes without

Andl any such minute

as prima fucle
any further proof.

118, All acts done by a mecting of the Directors, or of a
Conunittee, or by any person acting as a Divector. ghall, notwithstanding
that it be alterwards discovered that there was some defeet in the
appointent of any person or porsons acting as aforesaid, or that
they or any of them were o was disqualified, or had in any way

vacated their or lis office. be as valid as if every such person had been

duty appointed, aud were duly qualilied to he a Direclor,

SECREBOY CLAUSE.

110, No Member or (Jeneral or other meeting of Members shall
e entitled to require discovery of or any jnformation respeeting auy
detait of the Company's trading, or any matter which is or may be
in the pature of o trade seeret mystery of frade or secret process
which may welate to the conduet of the husiness of the Company.
sl which in the opiniem of the Directors it will be inexpedient in

e fnterest of the (ompany to communieate to the publie,
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PAIYT V. DIVIDENDS, ACCOUNTS, AUDIT. COMMOY
SEAL NOTICIES.
DIVIDENDS,

120, The Company in General Meeting may declare o dividend
to be paid to the Members aceording to their rights and interests in
the prefits. but no lurger dividend shall be  declared than is
recommended by the Board,

ﬂ:f:;“;;;l':fl'jm_. 121, Sabject to any priorities that may be given upon the
©issue of any shares or may for the time being he subsisting rhe
profits of the Company available for distribation shall be distribated
as dividend among the Members In accordenee with the amounts
at the time being paid up or eredited as pain up at the end of the
period in respeet of which the dividend or honus is declared on the
shares held by them respectively other than the amounts paid 'in
advance of calls, :

Retention in 122, The Dircetors may retain the dividends payable upon any
Cases, share in respect of which any person iy under the transmission clanse

entitled to hecome a Member, or which any person wnder that clause

is entitled to transfer, until such person shall become a Member
Dividends  vespect theveof or shall dnly transfer the same. No dividend shall
fesest, — hear interest as against the Company, '

Distdends to 123. In case several persons arc registered as joint holders of

) any share any one of such persons may give effectual receipts for all
divitends and payments on account of dividends in I'Q:ipéct of such
share.

Ej:}“'l:(‘(" 1240 The Diroctors may leep at the Bankers such a balance
as the Divectors from time to time think fit, and notwithstanding.
any of the Bankers may he Directors or a Director.

taterim 125, The Directors may from time to time declare and pay an
interim dividend to the Members in proportion to the amount paid
up or ereditesd as paid up at the time of such declaration on the shares
as aforesaid, having regard to the rights of the holders of different
classos of shares, if such payment appears to them to be justified by
the profits of the ( ‘ompany.

-

7y ,
Dividend T o 5t Lo e " .
puyuble only 126, No _dl\lrh‘nd.s shall be payable except out of profits, Any
aut of profits, preminms recoived on the issue of shares may be treated as revenue
X 1 . . . . \ "
Premina, O the Company for the year m which the issue is wade and be dealt
with in that year or any subsequent: year.
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7. When a share is issueldl affer the commencement of any
finaneial vear it shafl. unless otherwise provided by the ters of
iseue. vank pard passie with previously issued shares of the same class
an rewards any dividend subsequently declared i rvespeet of such

year,

125, All dividends unelaimed for one year, after having been
deelared. may he invested or otherwise made use of by the Dircetors
for the benefit of the Compaty until elaimed.

129, levery dividend shall belong and be paid (subject to the o ubon
. . . dividends
Company’s lien) to those Members who shall be on the Register al belong.
(e date fxed for the payment of sneh dividend notwithstanding
any subsequent transfer or transmission of shares.
130. The Directors may deduci from the dividends payable to Uall v debts

muy be

any Member all such sums as may be due from him to the Compuny deducted
o \ i * from
on aceount of colls or otherwise. L devidends.

131. Notice of any dividend that may be. declared shall be Jotie of
y ALVILCN 2.

given to the Vombers swnlect as sl in manner hereinafter

wentioned.

132, The Company may remit any dividend hy ehegue, dividend Losin o
& W . W {ransmissum

warrant. or poney order. to be sont by post to the Members. or in by post.
euse of joint holders. to the Member whose name stands first in the
register, and the (‘ompany shall not be responsible for any loss of

any such cheque, warrant, or order.  Bvery such cheque, warrant, or
oplor. shall he made payable to the order of the person to whom it is

sont, and the payment of the cheque, warrant. or order. if purporting

ta be duly endorsed, shall be a gomi discharge to the Company.

183. Any General Meeting declaring a dividend may direct [;i?i'i:i::::it;ﬂr
payment of sueh Jividend wholly or in part by the distribution of inspece,
specific assets and in particular of paid-up sharves, debentures or
dehenture-stoek of any other company, and the Directors shall give,
offect to amy such direction, yrovided that no such distribution
unless Tecommended by the Board. - Wheve any
diffieulty avises in regard to the digtribution, the Directors may settle
{he same as thev think expedient. and in particular may issue fractiomal
cortificates. and muy fix the value for distribution of guch speeific
aysots or any part thereof. and may deterwaine that cash payments
may he made to any Mewhers upon the footing of the value so fixed,

i opder to adjust thie rights of all parties, and may vest any surh

shall be made

&
7

¢
¢

kL
S
4

e A g A o pesigmn e o

7

A L

a——— -

P



Capltali-a
tHon of
witstebrited
prodita.

Proper
wreounts by
be hept.

v}

-
spreeifle weeets i1 trusboes upon trust for the puersons entithal fo the
divedendl ag muasy eeeny experdient to the Roard,

134, The Compauy in General Meeting may From the to time
el ut any time pass a resolution to the effeet that any part of the
undivided profits of the Company standing to the credit of any of
the Company’s reserve funds or to the credit of the nrofit and loss
account be capitalised, and tat accordingly sueh sui be appro-
printed o the Mewbers in accordance with their rights aud interests
in the profits or otherwise as may be agreed on the footing that the
same be not paid in cash but be applied in puyment m foll of any
shares or dehentares of the Company. and that sueh slaves or deben-
tures e distributed among the Members in aceordapee with thedr
rights and interests in the profits or otherwise as aforesadd  When
such vesolution has been passed on any oceasion the Directors may
allot and issue the shares or debentures therein referrod to credited
as fully paid up to the Members aceording, to their rights and interests
in the profits or otherwise as aforesaid, with full power to make such
provigion by the issue of fractional cortificates or otherwise as they
think expudient for the case of fractions.  Prior to such allotment
the Directors may authorise any person on behalf of the Members
to rereive such allotment to enter into an agreement with the Company
providing for the allotment to them of such shares or debentures
eredited as fully paid up. and any agrecment made under any such
authority shall be offeetive.

ACUOUNTH.
123, The Directors shall cause true accounts to be kept —
OF the Company's business and transactions |

Of the property and assets of the Company

OFf the sums of money received and expended by the Company,
andd the matters in respeet of which such receipts and

expenditure take place :
Of the eredits und liahilitics of the (ompany
0f all sales and purchases of gnods by the Conipany.

The books and aceomts shall be kept at the office or at such

ather plave or places as the Direetors think fit.

]



@

A2

P, The Directors shadl f2om time to time detepnine whether
awd tn what extent and at what time swd placess aad o der what
conditions ¢y regnletions the gaeeonnts and hoolks of the Cowpany, or
apy of them shall e open to the inspeetion of the Members, and o
Mewber shull have any right of nspecting any aeceant or hook or
docunent of the Company except ax conferred by statute or authorised
by the Dreetors or by the Company in General Meeting,  The
register shall be open for inspection by any Memher o1 other peeson
entitled to iugpeet the agime and any person other than o Member
inspeeting the same shall pay a fee of s

137, At the Ovdinary Yeoting in the year 1935, and in pach
subsequent voar, the Directors shall lay before the Company in
Ueneral Meeting o profit and loss a-count and a halanee shoei con-
tuining & suwnnoary ol the property and lisbilities of the Conpany
made up to some date as near as conveniently can be to the date of
such meeting from the time when the Jast preceding account and
balanee sheet were made up, or in the ease of the Tirst account awd
balanee sheet from the incorporation of the Company.

138, Bvery such balanee sheet shall be aceompanied by a
report of the Auditors and by a report of the Directors as to the
state and condition of the Company, and as to the amount wlich
they recommend to he paid ont of the profits by way of dividend
to the Membera, and the ameowst (if any) which they propose to
carry to the reserve fund aceording to the provisions in that hehalf
hereinbefore contained @ amd sliall have annexed to it such documents
as are required by law 3 wnd the balanee sheet amnd Directors’ report
shall be signed by two Directors and eountersigned by the Seerctary,
lvery item of expenditure fabrly chargeable againgt the year's
income shall be hronght into aceount so thaet o just balanee of profit
and loss may be laid before the meeting, and in cases where any
ilemn of expenditure which may in fairness he diciributed over several

vears has been incurred in any one year. the whole umount

of such itemn shall be stated. with the addition of the reasons
why a portion only of such expenditure is charged against the
meome of the yeuar

139, A printed copy of the balance sheet, accounts and reports
together with copies of all docunients requived by law to he annexed
to the balance sheet, ghall seven days previously to the meeting be
served on the registerod holders of shares, in the mannes in which
notices are hereinafter divected to be served, and during such peried as
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any shares or other secwrities of t Comprny are pernidtied e e
deult it on the Stock Exebange, Lowdon, stidetlres eapies of those
doeaments shall at the same time be forwarded to the Seereiary af
the Share aml Loan Department. Stock Bxchange, Lamndon,

£ M
AUDIT.
140, Ounew at east in every vear the accounts of the Conpany i
ohall he examined and the correctness of the profit wnd loss account B

and balunce sheet ascertained by one or more dudiwor or Anaditors, - )
and the provigioas of Seetions 132, 133 and 134 of the Act. in regard

to the Awditors, or any modification or re-epactment thereof far tae

time being in foree shall apply.

141, The Company at each Urdinary Meeting shall appeint an
Auditor or Auditors 10 hold office until the next Ordinary Meeting.
andd the following provisions shall have effect, that is to say

(1) Tf an appointment of Auditors ix not made at an Ordinary
Mcoting, the Board of Trade may, on the application of
any Member of the (fompany. appoint an Auditor of the
Company for the current year, and fix the remuneration
to he paid to him by the Company for his services.

(2) A Direcvor or other Officer of the Company shall not, nor
shail any person who is & partner of or in the employment ‘
of an officer of the Company. he capaie of being appointed y
Auditor of the Company. 1‘

(8) The first Auditors of the Company may be appointed by
the Directors before the Statutory Meeting, and if so @
appuinted shall hold office until the first Ordinary Meeting
unless previously removed by a resolution of Rhurcholders
in tieneral Meeting, in which case the Sharcholders at
such meeting may appoint Auditors.

(4) The Directors of the Company may fill any casnal
acancy in the office of Auditor. but while any such
vacaney contintes the swrvivor or continuing Awditors
or Auditor (if anv) may act.

- R

(5) 'The remuneration of the Auditors of the Company shall
he fixed by the (‘ompany in General Meeting, except that Q
the remuncration of any Auditors appointed hefore the
Mtatutory Meeting or to fill any casual vacancy may be
fived by the Directors,
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Fvery Auditor of the Company shall have a vigh of avcess
at all times to the books and aceounts and vouchers of
the Conspany., and shall be entitied to reguire from the
Directors and Officers of the Company such information
and explanation as may be necessary for the performance
of the duties of the Auditors, and the Auditors shall sign
a cortificate at the foot of the balance sheet stating
whethier or not all their requirements as Auditors have
heen complied with, and shall make a report to the
Shaveholdsrs on the accounts examined by them. and on
every halance sheet laid before the (‘ompany in {(ieneral
Mecting during their tenure of otfice, and in cvery such
report shall state whether or not they have obtained all
the information and explanations they have required
and whother in their opinion the halance sheet referred
to in the report is properly drawn up so as to exhibit
a true and correet view of the state of the (fompany’s
affairs according to the best of their information and
the explanations given to them and as shown by the
hooks of the Company.

Without prejudice to Seetion 130 of the Act and to
Article 139 the balance sheet shall be signed on behalf
of the Bourd by two Directors of the Company, and the
Auditors’ report shall be attached to the Dalance sheeb
or there shall be inserted at the foot of the balance
shoot a reference to the report and the report shall he
read Dbefore the Company in (eneral Meeting, and shall
be open to the inspection of any Shareholder, who shall
be entitled to e furnish ! with a copy of the halance
choet and Auditors' report at a charge of sixpence for
every hundred words.

A person other than a retiring Auditor shall not be
capable of being appointed Auditor at an Annual
(teneral Meoting vnless notice of an intention to nominate
that person shall bhe given to the Company not less
than fourteen days before the Anvual General Meeting,
and the Company shall send a copy of any such notice
to the retiring Audifor, and shall give notice thereof to
the Members either by advertisement, or in any other
miode preseribed by these Moticles mot less than seven
days helore the Annuel General  Meeting.  Provided

5 .

N -
"
st



P SRS U S

e e ity

When
uscpuntiy to
be deened
[inally
wetdied,

Provision for
Commim
Neal,

Where
deposilaod
and how
aflixed.

Signature of
negatinkle
ingtian £t

Y

that il alter the notiee of the Infention to nonsmite
on Anditor hae been <o aiven an Annad General Meeting
v ealled for a date Tourteen days or less after that
potiee hag beer wiven, the nefi-e. theugh not given
within the time tequired by this provision, shall le
dermaed @ bave beene properly given for the purposes
hereol. and the notices to be sent or given by the Company
mav instead of heing sent or given within the fime
required by this provision be sent or given at the sane
time ag the notice of the Annua! General Meeting,

142, Kvery account of the Directors when andited and approved
by General Meeting shall be conclusive except as regands any ereol
discovered fherein within three months next after the approval
thereol ; whenever any sueh error is diseovered within that period
the account shell forthwith he rorrected and thenceforth shall be
conelusive,

COMMON SEAL.

143, The Direetors shall jorthwith provide a Commoen Seal for
the Company, and they shail iave power from time ta time to destroy
the same and substitute o new seal in lieu thereof.

144. The Common Neal of the Company shall be deposited at
the office and sball never bu affized to any document except by the
authority of a resolution of the Board of Directors, and in the
presence of one Director and the Secretary or the person acting as
Secretry, and such Director and the Seeretary shall sign every
instrument to whieh the Common Seal shall be alfixed in their
presence, and in favour of awy purchaser or person bone fide dealing
with the Company, such signatures shall he conclusive evidence of
the faet that the Common Seal has been properly affixed.

BILLS, NOTLES, CHEQUES AND RECEIPTS,

145. The Board may draw, make, accep, or endorse, or
authorise any other person or persons to draw. make, accept, or
sclorse any cheques, bills of exchange, promissory noles or other
argotiable instruments, provided that every cheque, hill of exchange,
promissory note or other negotiable instrument  drawn, made or
aceepted shall De signed by such person or persons as the Board may
appoint for the purpose.
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146, Receipts for money payable to the Cotmpany iy lie s
by a Director or the Necretary, or the person acting s Secrotare, o
by any other person antheriged by the Divectors te recdve meney
either generally or uny particular sum of money o Behulf of 4o
Company, and such receipt sholl be deemed to be valid, and azny mone:
paid by the authority of the Diveetors to the Bankers of the Company
on ascount of the Company shall he teemed to be duly paid to the
{ ampany,

NOTICTN,

M7, A votice may be served by the Company upon uny
Member, either personally or by sending it through the post in a
prepaid letter addressed to such Member at his registered place of
Jode, o at any other address in the United Kingdom which the
MembYer shall have in writing given to the (ompany us lus address
for service,

148, Members whaose registered place of abode shall not be in
the United Kingdom, and who shall not have given to the Company
an address for service of notices in the 1Taited Kingdom, shall not be
entitled to receive any notices whatssever, but the Directors may.
if they think proper. serve any notice upon such Member in manner
above mentioned.

149, A notice or other doeument addressed to a Mewmber at his
registered place of abode ov address for service in the United Kingdom
shall, if served by post, be deemed to have heen served at the latest
within twenty-four hours after the same shall have been posted, and
in proving such service it shall be sufficient to prove that the letter
containing the same was properly addressed and put into a post-office.

150. Al notiees directed to he given to the Members shall with
respect to any share to which persons are jointly entitled, be given
te whichever of such persons is named first in the Register, and
notice so given shall be sufficient notice to all the holder: of such
share.

151. Mervice of a notice ai the registered place of abuode -wr the
address for service of any person whose name remains registered as
the holder or joint holder of any share, shall notwithstanding the
death of sueh person and whether or not the Company have notiee
of lus decease be deemed to be sufficient notice to his executors or
adninistrators, and to the supvivor or survivors of the joint holders,
and to all other persons entitied to such share.
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152, Wlhere a given number of days’ notice. or notice extending
over any oiher period is required to be given, the day of serviee shatl,
unless #t i otherwise provided. be counted in such mnaber of duys
or other period.

153. In the event of the winding-up of the Company n
England every Member of the Company who shall not lave a
yogistered address in Jngland shall be bonnd within 14 days after
the passing of an effective resolution to wind up the Company
voluntarily, or after the making of an order for the winding-up of
the Company, to serve a notiee in writing on the Company
appointing some householder in London upon whom all summonses,
notires, process orders, and judgments in relation to or under the
winding-up of the Company may be served, and in default of such
nemination the Liguidator of the Compa.y shall be at liberty on
behalf of such Member to appoint some such person. and serviee
upon any such appointee, whether appointed by the Member or the
Liquidator, shall be deemed to be good personal service on such
Member for ail purpose:, and where the Liquidator makes any such
appointment he shall with all convenient speed give notice thereof
to such member by advertisement in the I%Wmes newspaper or by &
vegistered lewter sent through the post and addressed to such
Member at his acdress ar mentioned in the Register, and such
notice shall be deemed to be served on the day following that on
which the advertisement appears ér the letter is posted.

WINDING-UP.

154. If the Company shall be wound up and the assets
available for distribution among the Members shall be msufficient
to pay the wkole of the paid-up capital, such assets shall he
distributed so thal as nearly as may be the losses shall be borne by
the Members in proportion to the capital paid wp or which ought to
have hern paid up at the commencement of the windingp on the
shares held hy them respectively. And if in a winding-up. the
assets available for distribution among the Members shall be more
than sufficient to repay the whole of the capital paid up at the
commencement of the windingrp the assets shall be distributed
among the members ™ prepotiom te the capital at the com-
mencement of the winding-up paid vp, or which ouglit:r to have
been paid u o the shares held by them respeetively. ' But this
clanse is to te withont prejudice to the rights of the holders of
ghares issued upon specinl conditions, i
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155 The Lienidator om any windingup of the Company
(whether voluntary or under supervision ov compulsory) may with
the anthority of ar extraordinary resolution, divide among the Members
in kind the whole or any part of the assets of the Company, and
whether or not the assets shall consist of property of one kind, or
Jhall eonsist of properties of different kinds, and for such purpuse
may set such value as he deems fair upon auy ene or more class or
classes of property, and may determine how such division shall be
carried out as between Membors or classes of Members but so that
if any such division shall he otherwise than in accordance with
the existing rights of the Members, every Member ghall have the
same right of dissent and other ancillary rights as if such resolution
wore o speeial resolution passed in accordance with Seetion 234
of the Act.

156. In the case of a sale by the Liguidator under Section 234
of the Companies Act, 1929, the Liguidator may by the contract of
sale agreo so as to bind ell the members for the allotment to ihe
Members direct of the proceeds of sale in proportion to their respective
turerests in the Compeny, and may further by the contract limit
a time at the expiration of which obligations or shares not nee2phed
or required to be sold shall be decmed to have been irrevocably
refused and be ot the disposal of the Company, bub so that nothing
Lierein contained shall be taken to diminish, prejudice or affect the
rights of dissentients conferred by the said section.

157. The power of sale of a Liquidator shall include a power
to scll wholly or partially for Debentures, Debenture Stoek or other
obligations of another eompany, cither then already constituted or
about to be constituted for the purpose of earrying out the sale.
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RAMIS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDERS.
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Witness to all the above Signatum%w-

Clerk to Mossrs. ( Aifford-Turner & Co.

81-87, Gresham Street, 1.0
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