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THE COMPANIES ACTS 1948 o 1967& AL

COMPANY LIMITED BY SHARES

Syperial Resnlutions

OF

CLUTSOM & KEMP LIMITED

(Passed 23rd January, 196‘8)

At the thirty-third ANNUAL GENERAL MEETING of the Company,
duly convened and held at the Grand Hotel, Granby Street, Leicester,
on 23rd January, 1968, the following Resolutions were passed as

SPECIAL RESOLUTIONS ; ~—

SPECIAL RESOLUTIONS

1. THAT ‘the name of 'the Cllompany‘ be changed to
“CLUTSOM-PENN INTERNATIONAL LIMITED”,

2. TuaT the regulations contained in the printed doé;}ment
produced to the Meeting dnd for the purpose of identification
signed by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in substitution for and |
to the exclusion of the existing Articles of Association thereof.

B., M. & CO,, LTD, 831121 fw
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Chalrman

THE COMPANIES ACTS, 1929 anp 1948 7o 1967.

COMPANY LIMITED BY SHARES.

it

24

et

0y Artirles of Agzorigiion

OF

{lutsome-Penn International Limited

(Adopted by Special Resolution passed on 93rd January, 1968.)

PRELIMINARY.

1. The regulations in Table A in the first schedule to the
Companies Acts, 1929 and 1948, shall not apply to the Company.

9. In these Articles, if not.inconsistent with the subject or
context, the following words shall bear the following meanings: —

‘Worps. MEANINGS.

The Acts' ... | The Companics Acts, 1948 to 1967, and cvery
'  statutory modification or re-cnactment - thercof
' for the time being in force.

These Articles ... | These Articles of Aésociation ag originally framed
! ‘ ~or as from time to time alterec.
Office ... ... The'rcgistercdjdiﬁce for the time being of the ‘
Company. ' '

Seal .. .. |The common seal of the Company.

The United k ' .
’ ,H; Kingdom | Great Britain and’ Northemn Ireland.
g7 '

/ﬁ‘?i’aid up ... . | Paid up or credited as paid up.

In writing ... | Written, printed or lithographeci, or ﬁifsibly
' expressed in ali or any of those or any other
mocles of representing or reproducing woids.
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Words importing the singular number shall include the plural
number, and vice versa.

Words importing the masculine gender shall include the feminine
gender.

The expression *Secretary ” shall (subject to the provisions of
the Acts) include an assistant or deputy Secretary, and any person
appointed by the Directors to perform any of the duties of the
Secretary,

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

CAPITAL.

3 {A) The share capital of the Company as at the date of the
adoption "of these Articles as the Articles of Association of the

: . Company is £2,400,000, divided into 400,000 5 per cent. Cumulative
: R Preference Shares of £1 each, and 8,000,000 Ordinary Shares of )
Y 5s. each, ' \ 4
PR

. . (8) The said Cumulative Preference Shares shall confer on
? the holders thereof the right to' a fixed cumulative preferential -
' ‘ dividend at the rate of 5 per cent, per annum on the capital paid
. * up thereon and in a winding up to repayment of the capital paid up
: thereon, together with all arrears of preferential dividend, whether
' ' ‘earned or declared pr not, down to the date of repayment of capital
: in priority to the Ordinary Shares, but shall not confer the right to
any further participation in the profits or assets, o
4. Without prejudice to any special rights for the time being
conferred.on the holders of any class of shares (which special rights
shall not be varied or abrogated except with such consent or sanction
as is required by the next following Article), any share in the.Company -
may be issued with such preferred, deferred or other special rights,
or such restrictions, whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine; and any Preference Share may be
issued ',on‘the terms that it is, or at the option of the Company is
to be kable, to he redeemed, subject to the: provisions of the Acts,
on such terms and in such manner as may be provided by these
Articles.

’
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3
VARIATION OF RIGHTS.

5. Whenever the capital of the Company is divided into
different classes of shares, the special rights attached to any class may
be varied or abrogated, either whilst the Company is a going concern
or during or in contemplation of a winding-up, with the consent in
writing of the holders of three-fourths of the issucd shares of the
class, or with the sanction of an Extraordinary Resolution passed at
a separate meeting of the holders of the shares of the class, but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons holding or representing by
‘proxy. at least one-third in nominal amount of the issued shares of the
class (but-so that if at any adjourned meecting of such holders a
quorum as above defined is not present, those holders who are present
in person or by proxy shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one vote in respect of every
share of the class held by them respectively.

6. The special rights conferred upon the holders of any class
of shares issued with preferred or other special rights shall
be deemed to he varied by the reduction of the capital paid up on
such shares and by the creation of further shares ranking in priority
‘thereto, but shall not {unless otherwise expressly provided by these
Articles or by the conditions of issue of such shaxes) be deemed to be
varied by the creation or issue of further shares ranking pari passu
therewnhl or subsequent thereto,

| SHARES.

7. Subject to .the provisions of these Articles relating to new-

shares, the unissucd shares shall be at the disposal of the Directors,
and they may (subject to the provisions of the Acts) allot, grant options
over, or .otherwise dispose of them to such persons at such
times and on such terms as they think proper, but so that no shares
shall be issued at a cliscount, except in accordance with the provisions
of the Acts.

8. The Company shall not give, whether dilectiy or indirectly,
and whether by means of a loan, guarantee, the pmwsmn of security
or otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any
person of or for any shares of the Company or of its holding company
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(if any), nor shall the Company make a loan for any purpose what-
soever on the security of its shares or those of its holding company
(if any), but nothing in this Article shall be taken to prohibit
transactions not prohibited by the Acts.

9. In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Acts of paying
commissions to persons subscribing or procuring subscriptions for
shares of the Company, or agreeing so to do, whether absolutely or
conditionally, and any such commissions may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares
of the Company, or partly in the onc way and partly in the other:
Provided that the rate per cent. or the amount of the commission paid

or agreed to be paid shall be disclosed in the manner required by the -

Acts and shall not exceed 10 per cent, of the price at which the shares
in respect whereof the cornmission is paid are issued or an amount
equivalent thereto. The Company may also, on any issue of shares,
pay such brokerage as may be lawful.

10. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise-any equitable, contingent, future or partial interest in
any share, or (except only as by these Articles otherwise provided
or as by law required) any interest in any fractional part of a share,

- or any other right in respect of any share, cxcept an absolute right

to the entirety thereof in the registered holder.

CERTIFICATES.

.11, (a) Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum, not excceding one shilling for every certificate after. the first, as
the Directors shall from time to time determine, to several certificates,
each for onc or more of his sharcs. Every certificate' shall be- issued

within two months after allotment or the lodgment with the Company

of the transfer of the shares, not being a transfer which the Company
is for any reason entitled to refusc to register and does not register,
unless the conditions of issue of such shares otherwise provide, and
shall be under the Seal, and shall specify the number and slass and
distinguishing numbers (if any) of the shares to which it relates,

and the amount paid up’ thereon. The Company shall not he bound .

to re}gister more than four persons ar the joint holders of any share
or :shﬁrcs and in the case of a share held jointly by several persons,
L Forish . :

;irié.rCompany shall not be hound to issuc more than one certificate

s

T N U

a8

e



e e 2

;
i

- S

3

therefor, and delivecy of a certificate for a share to one of several
joint holders shail be sufficient delivery to all. Where a Member
transfers part of his holding of shares he shall be entitled to a
certificate for the balance of his holding without charge.

(8) If the Directors so vesolve, share certificates and, subject
to the provisions of any instrument constituting or securing the same,
certificates issued under the Seal in respect of any debentures, neecd
not be signed or countersigned, or the requisite signatures may be
affixed thercto by such mechanical means as may be specified in
such resolution. Until ctherwise so resolved and subject as regards
certificates for debentures to any conditions applicable thereto, every
such certificate shall bear the autographic signature of one Director
and the Secretary. |

12. If a share certificate be lost, destroyed, defaced or worn out,
it ay be renewed on payment of such fee (if any) not exceeding one
shilling, and (in case of loss or destruction) on such terms (if any) as
to evidence and indemnity as the Directors think fit, and (in case of
defacement or wearing out) on delivery up of the old certificate.

"
[
i

y ' :
Q . . . LIEN.

13. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys, whether prescnt]y
payable or not, called or payable at a fixed time in respect of such
share; and the Company shall also have a first and’ paramount lien 6n
all shares (other than fully paid shares) registered in the name of a
single Member for all the debts and Habilities of such Member or his

estate to the Company, and that whether the sume shall have been
incurred before or after notice to the Compény of any equitable or
other interest in any person’ other than such Member and whether
the period for the payment or discharge of the same shall have actually
arrived -or not, and notwithstanding that the same ‘are joint debts or
liabilities of such Member or his estate and any other person, whether
a Member of the Company or not, The Company’s lien (if any) on
a share’ shall extend to alldividends or other moneys payable thereon
or in respect thercof. The Directors may resalve that any share shall
for some specified period be exempt from the provisions of this
Article.

\\ 14- The C.ompany may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall .be madc unless some ‘moneys in respect of which the lien exists
are prcscntly payable, and fourteen days have expired after a notice
in writing, stating and demanding payment of the moneys presently

B204
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payable, and giving noticc of intention to scll in default, shall have
been served on the holder for the time being of the shares or the
person entitled by reason of his death or bankruptcy to the shares.

15. The net proceeds of such sale, after paymcnt.of th‘c costs of
such sale, shall be applied in or towards payment or satisfaction of the
debt or liability in respect whereof the lien cxist't.f;, so far as thfa same
is presently payable, and any residuc shall (suhject to a like Hien for
debts or liabilitics not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale, For giving effect to any such sale the Directors may
authorise some person to transfer the shaves sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so teansferred and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by
any irrcgularity or invalidity in the proceedings in reference to the
sale. -

CALLS ON SHARES.

16, The Directors may, subject to the provisions of these

Articles and to any conditions- of allotment, from time to time make .

calls upon the Members in respect of any moneys unpaid ¢n their
shares (whether on account of the amount of the shares or.by way of
_premium), provided that (except as otherwise fixed by the conditions
of application or allotinent) no call on any share shall exceed one-~:
fourth of the nominal amount of the share or be payable at less than

% fourteen, days from the date appointed. for payment of the last

,\ preceding call, and each Member shall {subi€tt to being given at least
‘fourtecn days’ notice specifying the time of /im#is and place of payment)

pay to the Company #i*the timé'cr timés’and place o ‘specified the
.\\,“ . ) . .

amount called on his shares. -
\\ ) .

17, A ({’éyll may be made payable by instalments. A call may
be postponed ind a call may be wholly or in part revoked'as the
Directors may determine. A call shall be deemed to have been 'made
at the time when the resolution of the Directors authorising th;: call
was passed. The joint holders of a share shall he jointly and severally
‘liable to pay all calls in respect thereof, s

18. If 2 sum‘called in respect of a share is not paid’bcforé-or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest ‘on the sum from the day "'appoi'ntcd for
payment thereof to the time of actual payment at the rate of 10 per
cetit. per annum or at such lesser rate as the Directors may'agréc
to accept, but the Dircctors shall be at liberty to waive payment of
such interest’ wholly or in part, o ‘ ‘

¢
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19. Any sum which by or pursuant to the terms of issue of a
share becomes payable upon allotment or at any fised date, whether
on account of the amount of the share or by way of premium, shall
for all the purposes of these Articles be decmed to be a call duly
marle and payable on the date on which, by or pursuant to the terms
of issue, the same becomes payable, and in case of non-payment all
the relevant provisions of these Articles as to payment of interest, for-
feiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

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

.21, The Directors may, if they think fit, reccive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the swms actually called
up thereon 2§ a’payment in advance of calls, and such payment in
advance of calls shall extinguish, so far as the same shall extend, the
liability upon the shares in respect of which it is advanced, and the
Company may pay interest updn the money so received, or so much
thereof as from time to' time 'exceceds the amount of the calls then
made upon the shares in respect of which it has been received, at such
rate as the Member paying-such sum and the Directors agree,

. :?I '
FORFEITURE OF SHARES.

22. If a Member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the Dircctors may at any

time thereafter, during such time as any part of such call or instalment "

remains unpaid, serve a nctice on him requiring’ payment of so much
of the call or instalment as js unpaid, together with any interest which
may have acerued., , ' ’ '

23. The notice shall name a further day (not earlier than fourteen
days from the date of service thereof) on or before which’ and the

place where the payment required by the notice is to be made, and

shall state that in the event of non-payment. at or before the time
and at the place appointed the shares on which the call was made
will be liable to be forfeited.

24, If the requircments of any stch notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and

L U
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interest due in respect thereof has been made, be ffnrfcited bya resolution
of the Directors to that cffect, and such forfeiture sf.xall include all
dividends which shall have been declared on the forfeited shares and
not actually paid before the forfeiture.

95. A forfeited share may be sold, re-allotted or otherwise
disposed of, either to the person who was before forfeiture the holder
thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and at any time
before a sale, re-allotment or disposal the forfeiture may be cancelled
on such terms as the Directors think fit. The Directors may, if necessary,
authorise some person to transfer a forfeited share to any other person
as aforesaid.

26. A Member whose shares have been forfeited shall cease to
be 2 Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all moneys
which at the date of forfeiture were presently payable by him to the
Company in respect of the shares, with interest therecon at the rate
of 10 per cent. per annum from the date of forfeiture until payment,
and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture. '

27. A statutory declaration that the declarant is a Director or
the Secretary of the Company, and that a share has been duly forfeited

on a date stated in the declaration, shall be conclusive evidence of the -

o

facts therein stated as against all persons claiming to be entitled to

the share, and such declaration and the receipt of the Company for
the consideration (if any) given for the share on the sale,

re-allotment or disposal thereof, together with the certificate for the

share delivered to a purchaser or allottee thereof, shall (subject to the

execution of a transfer if the same be so required) constitute a good.

title to the share, and the person to whom the share is sold, re-allotted

or disposed of shall be registered as -the holder of the share and. shall

not be bound to see to the application of the consideration (if any),
nor shall his title to the share be affected by any irregularity or invalidity

in the proceedings in reference to the forfeiture, sale, re-allotment or’

disposal of the share, \

ey
4 o

TRANSFER OF SHARES,

. 28, All transfers of shares shall be effected by transfer in writing
in the usual common form or in any dfiier form approved by the
Directors, and need not be under seal. e
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29. The instrument of transfer shall be signed by or on behalf
of the transferor and, in the case of a partly paid sharc, by the trans-
feree. The transferor shall be deemed to remain the holder of the share

until the name of the transferee is entered on the Register of Members
n respect thereof.

30. The Directors may, in their absolute discretion, and without
assigning any reason thercfor, refuse to register any transfer of shares
(not being fully paid shares) to a person of whom they shall not
approve, and they may also rcfuse to register any transfer of shares
on which the Company has a lien,

* 81, The Directors may decline to recognise any instrument of
transfer, unless: —

(a) the instrument of transfer duly stamped is deposited at
the Office or such other place as the Directors may appoint,
accompanied by the certificate for the shares to which it
rclates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to
make the transfer ; and . '

¥

(8) . the instrument of transfer is in respect of only-one class of
ghare, .

32. If the Directors refuse to register a tfapsfer- of any shares,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal. . .

33. The registration of transfers of shares or of any class of shares
may be suspended-at such times and for such periods (not exceeding
thirty days in any'year) as' the Directors may from “time to time
determine, ' ’

34. No fec shall'be charged in respect of the registration of any
instrument - of transfer, probate,-letters of administration, certificate of

marriage or death, power of,attoii\‘ﬂcy or other document relating to
or affecting the title to any shares, ! ‘ . o

35. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to register shall (except in any case of fraud) be
returned to the person depositing the same. ‘ .

36. Nothing in ‘these Articles shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.
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TRANSMISSION OF SHARES.

87, In the case of the death of a Member the survivors or
survivor where the deceased was a joint holder, aud the exccutors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his interest in the sharcs, but nothing in this Article shall
release the estate of a deceased joint holder from any liability in respect
of any share jointly held by him.

38. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence as to
his title being produced as may from time to time be required by the
Directors, and subject as hereinafter provided, elect cither to be
registered himnself as the holder of the share or to have some person
neminated by him registered as the holder thereof.

| 39. If the person so, becqmixig entitled shall elect to be registered:

hitnself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. - If he shall clect to have
another person registered, he shall testify. his election by signing a
transfer of the share in favour of that person, "All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bankruptcy
of the Member had not .occurred and the notjce or transfer were a
transfer signed by such Member. “ L

40, A pc_rspri becoming cntitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive
and may give a discharge, for all. benefits arising or accruing on or
in respect of the share, but he shall not be entitled in respect of that
share to receive notices of, or to attend or vote at meetif;gs of- éhe
Company, or, save as aforesaid, to any of the rights or privileges
of a Member until- he shall have. become a Member in respect of the
share. o : '

STOCK.

41. /The Company may by Ordinéx‘y Resolution convert any
paid-up shares into stock, and re-convert any stock into paid-up sharcs
of any denomination. '

42, The holders of stock may transfer the same or any part
thereof in the same mamicr, and subject to the same regulations, as
would have applied to the shares froin which the stock arose if they
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had not been converted, or as near thereto as circumstances admit,
but the Directors may from time to time, if they think fit, fix the
minimum amount of stock tranferable, provided that such minimum
shail not exceed the nominal amount of cach of the shares from which
the stock arose,

43. The holders of stock shall, according to the amount of the
§tock held by them, have the same rights, privileges and advantages
in all respects as if they held the shares from which the stock arose.

44. All the provisions of these Articles applicable to paid-up
shares shall apply to stock, and in all such provisions the words
“share ” and “Member ” shall include “stock” and “ Stockholder”
respectively.

INCREASE O CAPITAL.

45. The Company may from time to time by Ordinary
Resolution increase its capital by such sum, to be divided into shares
of such amounts, as the resolution shall prcscrlbe ‘

46. The Company may by Orc.mary Rcsolutmn direct. that the
new shares, or.any of them, shall be offered in the first instance to
the Mcmbcrs, or to any class thereof for the time being, in proportion
(as nearly a$ circumstances may admit) to the number of shares, or
sharxes,'of the" class, held by them respectively, or make any other
prowsxons as to thc issue of the new shares. If no such direction is
made, or’'so far as ‘the same shall not extend, the new shares shall be
at the cllsposal of the Directors, who may (sub]ect to the provisions
of the Acts) allat, grant options over, or otherwise. dispose of them to
such persons .and on such terms as they shall think fit,

47, All new shanEs shall be subject to the p10v1510ns of these

Articles with réference to payment of calls, lien, forfeiture, transfer,

transmission and otherwise, and, unless otherwise provided by- these

'Arucles, by the resolution creating the new ‘shares or by the concl1t1ons

of issue, the new shares shall be Orclmary Sharcs

ALTERATi’ON OF CAPITAL..
48 Thc Gﬂmpany may by Orclmary Rcsoluhon —

‘(A) consohdate and dmde all or any of 1ts share cap‘tal into
shares of larger amount than its existing ‘shares; .

LR~ )
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(8) cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agrecd’to be taken,‘by
any person, and diminish the amount of its share capital
by the amount of the shares so cancelled;

(c) sub-divide its shares, or any of them, into shares of sr{)al}cr
~ amount than is fixed by the Memorandum of Association
(subject nevertheless to the provisions of the Acts), and so
that the resolution whereby any share is sub-divided may
determine that, as between the holder of the shares
resulting from such sub-division, onc or more of the shares
may have any such preferred or other special rights over,
or may have such deferred rights, or be subject to any such
restrictions as compared with the others as the Company
has power to attach to unissued or new shares;

and may by Special Resolution reduce its share capital and any capital
redemption reserve fund and any share premium account in any
manner authorised by-the Acts.

Whenever as a result of any consolication of shares any Members
would become entitled to fractions of a share, the Directors may
for the purpose of eliminating such fractions sell the shares representing
the fractions for the best price reasonably obtainablg and distribute

_the proceeds of sale in due proportion among, the ;Members who

would have been entitled to the fractions. of shaies, and for the
purpose of any such'sale the Directors may authorise some person
to transfer the shaves representing the fractions -to the purchaser
thereof, whose name shall thereiapoii be entered in the Register of
Members as the holder of the ghares, and who shall not be bound to
see the application of the purchase meney norshall his title to the
shares be affected by any irregularity or invalidity in the proceedings
in refercnce to the sale. ‘

GENERAL MEETINGS.

49, The Company shall in cach year hold 2 General Meeting as
its Annual General Meeting in addition to any-other meetings in that
year; and not more than fiftcen months shall e¢lapse between the date
of one Annual General Meeting of the Company and that of the next.
Subject as aforesaid and to the provisions of the Acts, the Annual
General Meeting shall be held at such time and place as the Directors
may determine, All Gereral Meetings other than Annual General
Mcetings shall be called Extraordinary General Mcetings.
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30. The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraorcinary Gencral Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Acts.

NOTICE OF GENLRAL MEETINGS.

51. An Annual General Mecting and an Extraordinary General
Meeting for the passing of a Special Resolution shall be called by
twenty-one days’ notice at the least, and all other Extraordinary
General Mectings shall be called by fourtcen days’ notice at the least.
The notice shall be exclusive of the day on which it is served, or
deqmcd to be served, and of the day for which it is given, Every
notice shall be in writing and shall specify the place, the day and the
time of meeting, and in the case of special business the general nature
of such business, and in the case of an Annual General Meeting shall
specify the meeting -as such. Notices shall be given in manner herein-
after mentioned to all the Members, other than these who under the
provisions ‘of these Articles or the conditions of issue of the shares
heié by them are not entitled to receive the notice, and to the Auditors
for the time being of the Company.

52. In every notice calling a mceting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint one or more proxies
to attend and vote instead of him and that a proxy neced not also be a
Member. :

&

" 53. It shall be the duty of the Company, subject to the
provisions of the Acts, on the requisition in writing of such number
of Members as is specified in the Acts’ and (unless the Company
otherwisc resolves) atthe expense of the requisitionists: —

(A) to give to Members entitled to receive notice of the next
" Annual General Mecting notice of any resolution which
may propér,l}r' be moved and is intended to be moved at

~ that meeting, and o

() to circulate to Members entitled to have notice of any
General Meeting sent to then: any statement of not more
‘¢than one thousand words with respect of the matter referred
to in any proposcd resolution or the business tg’/’;’bc dealt
with at that meeting.

54, The accidental omission to give notice of a meeting 'to, or

the non-receipt of notice of a mecting by, any person entitled to receive
natice shall not inyalidate the proceedings at that mecting.
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PROCEEDINGS AT GENERAL MEETINGS.

55. AIl business shall be deemed special that is transacted at
an Extraordinary General Meeting. All business that is transa.ctcd at
an Annual General Meeting shall also be deemed special, with the
cxception of declaring dividends, the consideration of the accounts
and balance sheet and the reports of the Directors and Auditors and
other documents required w0 be annexed to the balance shret, the
appointment of Directors in the lace of those retiring by rotation or
otherwise and the fixing of the remuneration of the Auditers.

56. Where, by any provision contained in the Acts, special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the Company
not less than twenty-cight days (or such shorter period as the Acts
permits) before the meeting at which it is moved, and the Company
shall give to the Members notice of any such resolution as required
by and in accordance with the provisions of the Acts.

57. No business shall be tzansacted at any General Meeting
unless a quorum is present. Save as in these Articles otherwise
provided, two Members present in person and entitled to votc at the
meeting shall be a quorum for all purposes.

58. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of, or by, Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such other time and place
as the Directors may determine, and if at such adjourned meeting
a quorum is not present within fifteen minutes from the time appointed
for holding the méeting, the meeting shall be dissolved,

59. The Chairman (if any) of the Board of Directors,+or in his
absence some other Director nominated by the Directors, shall preside
as Chairman at every General Metting of the Company, but if at
any meeting neither the Chairman nor such other Director be present
within fifteen minutes after the time appointed for holding the meeting,
or if neither of them be willing to act as Chairman, the Directors
present shall choose some Director present to be Chairman, or if no
Director be present, or if all the Directors present decling to take the
chair, the Members present shall choose some Member present to be
Chairman.

60. The Chairman may, with the consent of any meeting at which
a quorum is present, and shall, if so directed by the meeting, adjourn
the mecting from time to time and from place to place, but no
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bUS_iness shall be transacted at any adjourned meeting except business
which r_night lawfully have been transacted at the meeting from which
the adjournment took place. When a meeting is acjourned for
fourteen days or more, seven clear days’ notice at the least, specifying
the place, the day and the time of the adjourned meeting shall be
glven, but it shall not be necessary to specify in such notice the nature
of the business to be transacted at the adjourned meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment.

61. At any General Meeting a resolution put to the vote of the
Mmeeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the show of hands a poll is demanded : —

(A) by the Chairman: or

(8) by not less than three Members having the right to vote at
the meeting; or

(c) by a Member or Members representing not less than one-
tenth of the total voting rights of all the Members having
- the right to yote at thé meeting; or

(D), by a Member or Members holding shares of the Company
-‘conferring a right to vote at the meeting, being shares on
which an aggregate sum has been paid up equal to not less
 than one-tenth of the total sum paid up on all the shares
conferring that right, . '

Unless a poll be so demanded, a declaration by the Chairman
that a resolution has_beén carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect iif the book - containing thg minutes of the
proceedings of General Mectings of the Company shall be wenclusive
evidence of the fact without ‘proof of the number o proprsrite 1§ the
votes recorded in favour of.or against such resolution. ’ .

' 62, The instrument appointing a proxy to vote af a nieting shall
be deemed also to confer authority to demand or join in demanding
a poll, and for the puiposes of the last preceding Article a demand.
by a""pgirsgﬁ as, proxy for a Me_mber shall be the same as a demand by

7 63, If any voteg ;lmll be. counted which ought not to have been
counted, or might have heen rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, and it shall in ‘the opinion of, the Chair-
man of the mecting be of sufficient magnitude to vitiate the result of

the yoting. '
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64. If a poll is duly demanded, it shall be taken in such manner
as the Chairman may direct (including the use of ballot or voting
papers or tickets), and the result of a poll shall be deemed to be t!le
resolution of the meeting at which the poli was demanded. The Chair-
man may, in the event of a poll, appoint scrutineers {(who need not
be Members), and may fix some place and time for the purpose of
declaring the result of the poll.

65. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A. poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of the
meeting or the adjourned meeting at which the poll was demanded.

66. 1In the case of an cquality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled
to'« second or casting vote.

67: The demand for a ol shall not prevent the continuance

B B

of a meeting for the transaction &f any business other than the question
on which the poll has been demanded.

68. 'A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediatcly. ‘

“ . VOTES-OF MEMEERS,

69. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles, on a
show of hands, every Member entitled to vote, who (being an individua])
is present in person or (being a corporation) is present by a representative
or proxy not being himself a Member, shall have one vote. On a poll
every Member entitled o vote who is present in person or by proxy
in the case of a corporation by a representative or proxy shall have
one vote for every four Ordinary Shares and one vote for every 5 per *
cent, Cumulative Preference Share of which he is the holder Provided,
that the holders of the said 5 per cent. Cumulative Preference Shares
shall have no right to vote cither in person or by proxy at any General
Meeting by virtue or in respect of their holding of Preference Shares
unless '

(@) as at the date of the notice convening such meeting their
' fixed preferential dividend or any part thercof is six months
in arrear (and so that for this purpose the said fixed
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preferential dividend shall be deemed to be payable hali-

vearly on the 1st day of March and the Ist day of
September), or

(b) a resolution is to be proposed for winding up the Company
voluntarily otherwise than in connection with a scheme
for reconstruction or amalgamationn not involving the
repayment in cash to the holders of the said 5 per cent.
Cumulative Preference Shares of the capital for the time
being paid up thereon, or

(¢) a resolution is to be proposed for reducing the capital for
the time being paid up on the said 5 per cent. Cumulative
Preference Shares.

In the case of (a) the holders of the said 5 per cent, Cumulative
Preference Shares shall be entitled to one vote for every such Preference
‘Share of which he is the holder and in cases (b) and (¢ the holders
of the said 5 per cent. Cumulative Preference Shares shall be entitled
to such aggregate number of votes (to be apportioned between them in
proportion te the number of 5 per cent. Cumulative Preference Shares
held by them) as shall equal two-thirds of the aggregate number of
votes capable of being cast on such resolution by, the Members in
respect of the shares other than 5 per cent, Cumulative Preference Shares
held by them and for the purposes of this proviso fractions of a vote
shall be taken into account, ‘ .

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

71. A Member of unsound mind in respect of whom an order
has been made by any competent Couirt may vote, whether on a show
of hands or on a poll, by his ‘conimittee, receiver, curator bonis, or
other person appointed by such Court (whe may on a poll vote by
proxy) provided that such evidence as the Directors may require of the

-authority of the person claiining to vote shall have been deposited at

the Officc not less than' forty-eight hours before the time for holding
the mcéting or adjourned meeting at which such person ¢laims to vote,
72, No Member shall, unless the Directors othcrwisé"/detenninc,
be entitled to vote at any General Meeting cither in person or by proxy,
or to exercise any privilege as a Member, unless all ‘calls or other sums -
presently payable by him in respect of shares of the, Company have

been paid.
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73, No objection shall be raised to the quali.ﬁcation of any voter
except at the meeting or adjourned meeting at which the vote objcc.ted
to is given or tendered, and every vote not disallowed at sqch meeil:mg
shall be valid for all purposes. Any such objection made in c_luc time
shall be referred to the Chairman of the meeting, whose decision shall
be final and conclusive.

74. On a poll votes may be given either in person or by proxy.
On a poll a Member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way.

s, Any person (whethei a Member or not) may be appointed
to act as a proxy. A Member may appoint more than one proxy to
attend on the same occasion,

76. The instrument appointing a proxy shall be in writing in
the usual common form, or such othér form as may be approved by
the Directors, and shall be signed by the appointor or by his. attorney
duly authorised in writing, or if the appointor is a corporation shall
be cither under its common seal or under the hand of an officer or
attorney duly authorised in ‘writing.

77. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a.
notarially certified or office copy, of such power or authority, shall
be deposited at the Office, or at such other place in the United
Kingdom ' as. isspecified for that purpose in the notice calling the
meeting, or in any instrument of proxy sert out by the Company
in relation to the meeting, not -less thar. forty-eight hours before
the time appointed for holding ‘the meeting: or adjourned meeting
at which the person named. in the instrument proposes -to vote,
and jn default the instroment of proxy shall not be. treated as
valid. - No instrument appointing: a-proxy shall be valid after the
expiration of twelve months from the date hamed in it'as the date
of its execution, except at an adjourned meeting or on a poll demanded
at 2 mceeting or an adjourned meeting in cases where the meeting
was originally held within twelve months from sich date,

78. A vote given in accordance with the terms of an instrument |

of proxy shall be valid, notwithstanding the previous death or insanity
of the principal, or the revocation of the instrument of proxy or of
the authority under which the instrument of proxy was executed, pro-
vided that no intirnation in writing of such death, insanity or revocation
shall have been received by the' Company at the Office three hours
at least before the commencemerit of the meeting or adjourned meeting
at which the instrument of proxy is used.
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79. The Directors may at the expensc of the Company send, by
POst or otherwise, to the Members instruments of proxy (with or
WlﬂlO_Ut Provision for their return prepaid) for use at any General
Meetlng Or at any separate meeting of the holders of any class of
sharer of the Company either in blank or nominating in the alternative
any one or more of the Directors or any other persons. If for the
purpose of any meeting invitations to appoint as proxy a person, or
one of a number of persons, specified in the invitations are issued at
the Company’s expense, they shail be issued to all (and not to some

only) of the Members entitled to be sent g notice of the meeting and
to vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES.

80. " Any corporation which is 2’ Member of the Company may,
by resolution of its directors or other governing body, authorise such
person, as it thinks fit to act as its representative at any meeting of
the Company, or ‘at any scparaté meeting of the holders of any class
of shares of the Company, and ‘the person so authorised shall be
entitled to exercise the same powersion behalf of the corporaticu which
he represents as that corporation could exercise if it were an incividual
Member of the Company. . - '

. DIRECTORS.

| - 81. Unlessrand until \oth)crwise'[determingd by the Company by
Ordinary Resolution, the number of Directors shall be not less than
three nor more than ten. S “ L.

L 82. A Director shali,not require a share qualification, but shall
nevertheless be entitled to attend and speak at any General Meeting
of, or at any separate meeting of the holders of any.class of shares
of, the Company. = - ‘ ‘ ‘

83. The Dircctors fother ‘than the Chairman, any Managing
Director and any other Director holding. an executive or salaried
position in.the Company) shall be paid out of the funds of the Company,
by way of remuneration for their services at the rate of £400 per
annum for each Director and such furtherﬂ,r‘emuneration (if any) as
the Company by Ordinary Resclution may from time to time determine,
and. sucli’ further remuneration shall, in default of agreement to the
contrary, be divided betwcen such Dircctors equally. The Directors’
remuneration and further remuneration aforesaid shall be deemed to
accrue from day to day. The Directors shall also. be entitled to be
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paid all travelling and hotel and other expenses properly .incurred .by
them in connection, with the business of the Gompany, or in attending
and retwning from meetings of the Directors or of committees of the

Directors or General Meetings.

84. Any Director who serves on any committce or who devotes
special attention to the business of the Company, or who otherwise
performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such extra
remuneration. by way of salary, participation in profits or otherwise as
the Directors may determine.

85. The Company shall not make a loan to any person who is
its Director or a director of its holding company (if any), nor enter
into any guarantee or provide any security in connection with a loan
made to such a person by any other person, but nothing in this Article
shall prohibit anything not prohibited by the Acts,

86. Any Director may at any time appoint any person approved
by the Directors to be an alternate Director of the Company, and

‘may at any time remove any alternate Director so appointed by him

from office and, subject to such approval as aforesaid, appoint
anotber person in his place. An alternate Director so appointed
shall Tot he required to hold any share qualification, { An alternate
Dircétor shall (subject to his giving to the Company an -address
within the United Kingdom at which notices may be scr\\f‘l.‘\‘d\ upon
him) be entitled to receive notices of all meetings of the Dﬂéﬁ‘,tors,
and to attend and yote as a Dircctor at any such meeting at\@f’nich
the Director appointing him is not personally present, and gcg%fally
to perform all the functions of his appointor as'a Director “in the
absence of such appointor. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for aIy. reason
to be a Director, provided that if any Director retires whether by
rotation or otherwise but is re-appointed, or is deemed to have be¢n
re-appointed by the wmecting at which 'such retirement took effect,
any appointment’ made by him pursuant to this Article which
was in force immediately prior to his retirement shall continue to
operate after his re-appointment as if he had not so retired. All
appointments and removals of alternat.” Directors shall be effected by

notice in writing under the hand of the Diréctor making or revoking

such appointment sent to or left at the Office.

1 -

o .

87. An alternate Director shall be an officer of the Compaily
and shall alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for the
Director appointing him. The_remuneration of any such alternate
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Dfrector shall be payable out of the remuneration payable to the
‘Director appointing him, and shall consist of such part (if any) of
the last-mentioneq remuneration as shall be agreed between the
alternate Director and the Dircctor appointing him.

88. A Director, including an alternate Director, may hold
any other office or place of profit under the Company (cther than
the office of Auditor) in conjunction with his office of Director, and
may act in a professional capacity to the Company, on such terms as £

tenure of office, remuneration and otherwise as the Directors may
determine,

~ 89. No Director or intending Director, including an alternate
Director, shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any other office or place
of profit, or ag vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on hehalf
-of the Company in which any Director js in any way, whether directly
or indirectly, interested, be liable to be avoided, nor shall any Director
So contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby
established. ”

90. Any Dircctor; including: an. altemnate Director, may
continue to be or become a director or other officer or member of or
otherwise interested in any other company promoted by the Company
or in which the Company may be interested, as a member or otherwise,
and no such. Director shall be accountable for any remuneration or
other benefits received by him as a director of other officer or member
of, or from his interest in, any such other company. - The.Directors
may exercise the voting power conferred by the shares of any othur
campany held or owned by the Company or exercisable by thém as
directors of such other company, in such manner in all respects as
they - think fit (including "the exercise thereof in favour of any
resolution appointing themselves or any of them djrcctors,»or other
officers of such Jcor‘npany, or voting or providing for the. payment of
remutieration to the directors or other officers of such company), and
any Director may vote in favour of the exercise of such voting rights,
notwithstanding that he may be, or be about to be, appointed a director
or other officer of such other company,-or s or may become interested
in the exercise of such voting rights, '
' 9L. A Director, including an aiternate Director, who is in any
way, whether directly or indirectly, interested in a contract. or proposed
coritract with the Company shall declare the nature of his interest at
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a meeting of Directors. In the case of a proposed contract the decla.ra-
tion shall be made at the meeting of the Directors at wh'lch thlc question
of entering into the contract is first taken into conmdcratlon,.or, if
the Director was not at the date of that mecting interested in the
proposed contract, at the next meeting of Directors held. after he
became so interested. In a case where the Director becomes intervested
in a contract after it is made the declaration shall be made at the first
meeting of the Directors held after the Director becomes 50 interested.
In a case where the Director is interested in a contract which has been
made before he was appointed a Director the declaration shall be made
at the first meeting of the Directors held after he is so appointed.

92, For the purposes of the last preceding Article a general notice
given to the Directors by any Director to the effect that he is a mcmbc.:r
of any specified company or firm and is to be regarded as interested in
any contract which may; after the date bf the notice, be made with the
company or fiom shall (if such ‘Directors shall give the same at a
meeting of the Directors or shall take rdﬁtsonable steps to secure thatt
it is brought up and read at the next meeting of the Dircctors after it
is given) be deemed a sufficient dcclaratidp of interest in relation to
any contract-so made, 8 '

‘e\

APPOINTMENT, ROTATION, REMOVAL AND
DISQUALIFICATION OF DIRLCTORS.

!
\

193 Subject to the provisions of these Articles at the Annual
General Meeting in every yeat, one-third of the\°Pi1*ectox~s who are
subject to retirement by rotation, or, if their numbe} is not three or a
multiple of three, the number nearest to but not exdgeding one-third,
shall retire from office: Provided always that if in any ‘\xe'.a,;' the number
of Directors who are subject to retirement by rbtatidr;p,éhaﬂ be two,
one of such Dircctors shall retire, and if in any year thers shall be only
one Director who is subject to retirement by rotation, that Director
shall retire.” .A Director retiring at a meeting-as aforesaid‘@.shall retain

office until the dissolution of that meeting. y

94. Subject to the provisions of the Acts and of these Ax\fticlcs, the
Directors to retire in évery year shall be those who have been 12‘.\11gest in
office since their last appointment or re-appointment, but as between
persons who. became or were last re-appointed -Directors on ‘the same
day those to retire shall (unless they otherwise agree among themselves)
be determined by lot. Subject as aforesaid, a retiving Director sha‘1|l be

- eligible for re-appointment. ‘ \
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mam?:l: af’cl:ll-]cz qlomp any at the mecting at which a Director retires in
Director, if W%ll-c may fill the vacated office, and in default the retiring
unless at Hing to act, shall be deemed to have heen re-appointed,

§ at such meeting it is expressly resolved not to fill the vacancy,

or a resolution f.or the re-appointment of such Director shall have been
put to the meeting and lost,

96.  No person other than a Director retiring at the meeting shall,
unles.s recommended by the Directors for appointment, be eligible for
appointment to the office of a Director at any General Meeting unless,
not lt?ss than seven nor more than forty-cight clear days before the day
app‘om‘ted fc3r the meeting, there shall have been given to the Company
notice in writing by some Member duly qualified to be present and vote
at the meeting for which such noticé is given of his intention to propose
such person for appointment, and also notice in writing signed by the
person to be proposed of his wiflingness to be appointed.

97. At a General Meeting 2 motion for the appointment of two
or more persons as Directors hy a single resolution shall not be made,
]unlcs_s a resolution that it shall be so made has been first agreed to by the
meeting without any vote being given against it, and for the purposes
of this Article a motion for approving a person’s appointment or for
nominating a person for appointment shall be treated as a motion for

- his appointment,

- 98. The Company: may from time to time by Ordinary
Resolution increase or reduce the number of Dircctors, and may also
determine in what rotation such increased or reduced number is to go
out of office. - o ’

. 99. The Directors shall have power at any.time, and from time
to time, to appoint any person to be a Director, either to fill a casual
vacancy or as an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by
or in accordance with thesc Articles. Subject to the provisions of the
Acts and of these Articles, any Director so appointed shall hold office
only until the conqlusion of the next following Annual Geﬁeral Meeting,
and shall be qugible for re-appointment at that megting, Any Director
who retires under this Article shall not be taken into account in

‘determining the Directors who are to retire by rotation at such meeting,

~100. Without prejudice to the provisions of the Acts, the Company
may, by Extraordinary Resolution, remove a Director before the
expiration of his period of office (but such removal shall be without
prejudice to any claim such. Director may have for breach of any
contract of servicc between him and the Company) and may, by
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Ordinary Resolution, appoint another person in his Stefld. Th.e person
so appointed shall be subject to xetirement at the same time as if he ha.d
become a Director on the day on which the Director in whose place he is
appointed was last appointed or re-appointed a Director.

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

(a) if (not being a Director who has agreed to serve as a
Director for a fixed term) he resigns his office by notice
in writing under his hand sent to or left at the Office;

() if he becomes bankrupt or makes any arrangeinent or
composition with his creditors gencrally;

{c} if he becomes of unsound mind;

(D) if he is absent from meetings of the Directors for six
successive months without leave, and, his alternate Director
(if any) shall not during such period have attended in his
stead, and the Directors resolve that his office be vacated;

(£) if he ceases to be a Director hy virtue of, or becomes

prohibited from being a Director by reason of,.any order
made under any provisions of the Acts.

RETIREMENT OF DIRECTORS.

102. Unless and until otherwise determined by‘ the Company
by Ordinary Resolution, either generally or in any particular case,

- o Director shall vacate or be required to-vacate his office as a Director

on or by reason of ‘his attaining or having attained the age of seventy
and any Director retiring or liable to retife under the provisions of
these Articles and any person proposed to bé appointed a Director shall
be capable of being re-appointed or appointed, as the case may be,
as a Director notwithstanding that at the time of such re-appoititment
or appointment he has attained the age of seventy, and no- special
notice need be given of any resolution for the re-appointment or appoint-
ment or approving the appointment as.a Director of a person who
shall have attained the age of seventy, and it shall not he necessary
to give to the Members notice of the age of any Director or person
proposed to be re-appointed or appointed as sach. For the purposes
of this Article the expression “Director” shall' inchide an alternate
Director, ‘
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Ordinary Resolution, appoint another person in his Stcfld. Th.c person
so appointed shall be subject to retirement at the same time as if he haf!
become a Director on the day on which the Director in whose place he is
appointed was last appointed or re-appointed a Director.

101. The office of a Director shall be vacated in any of the
following events: -

(a) if (not being a Director who has agreed to serve as a
Director for a fixed term) he resigns his office by notice
in writing under his hand sent to or left at the Office;

(8) if he becomes bankrupt or makes any arrangement or
composition with his creditors generally;

{c) if he becomes of unsound mind;

(p) if he is absent from meetings of the Directors for six
successive months without leave, and his alternate Director
(if any) shall not during such period have attended in his
stead, and the. Dircctors resolve that his office be vacated;

() if he ceases to be a Director by virtue of, or becomes
- prohibited from being a Director by reason of, any order
made under any provisions of the Acts.

'RETIREMENT OF DIRECTORS.

102. Unless and until otherwise determined by the Company
by Ordinary Resolution, -either  generally or in any particular case,
no Director shall vacate or he required to vacate his office as a Director
on or by reason of his attaining or having attained the age of seventy
and any Director retiring or: Hable to retire under the ‘provisions of
these Articles and any person proposed to he appointed a Director shall

be capable of being re-appointed or appointed, as the case may be, -

as a'Director notwithstanding that at the time of such re-appointment
or appointment he has attained the age of seventy, and no’ special
notice need he given of any resolution for the re-appointment or appoint-
ment or approving the appointment as a Director of a person who
shall have’attaitied the age of seienty, and it shall hot be necessary
to give to the Members notice ™ot the age of any Director or person
proposed to be re-appointed or appointed as such. TFor thé purposes
of this Article the expression “ Director * shall include an ‘alternate
Dircetor. ‘ ‘ : R
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EXECUTIVE DIRECTORS.

103. The Directors may from time to time appoint any one or
more of their body to be the holder of any executive office whether
or not for a fixed period and on such terms as they think fit. A Director
0 appointed shall not be sub]cct to retirement by rotation and shall
not be taken into account in determining the rotation of retirement of
Directors, but shall (subject to the terms of any contract between him
and the Company and to the plOVlSlOl’lS of these Articles) be subject
to the same provisions as to vacation of office as the other Directors of
the Company, and if he shall vacate the office of Director or (subject
as aforesaid) if the Directors resolve that his term of office as the holder
of any such executive officc be determined, his appointment as such
shall ipsy facto be determined.

- 104. The Directors may. entrust to and confer upon any Director
appointed to any such executive office any of the powers exercisable
by them as Dircctors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such restrictions as
they think fit, and cither collatcral[y with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

1

" POWERS OF DIRE"CTORS.

105, The busmcss of - thc Company shall be managed by the
Directors, who may exercise all stich powers of the Company as are
not by the Acts or by thesc Art.xcles required to be exercised by the
Company in General Meeting, subject nevertheless to the provisions
of these Articles and of the Acts, and to such regulations, being not
inconsistent with the aforesaid provisiofis, ‘as may be prescribed by
the Compdny in General Meeting, but no regulation made by the
Company in General Méeting shall invalidate any prior act of the
Directors which wbuld have been valid if such. regulation had not been

“made. “The. general powers given by this Article shall not be limited

or restricted by any special authorlty or power given to the Directors by
any other Artlc]e. ’

i0s. 'I‘he Dxrectors .may - establish any councﬂs, comm1ttces,
Jocal boards or agencies for managing any of the affairs of the
Company, cither in the United Kingdom or elsewhere, and may appoint
anty persons to be members of such local boards, or any managesrs or
agents, and may fix their rcmuneratlon, and may dc.legate to any
council, committee, local board, manager or agent any of the powers, .
authoritics and - chscrctlons vested in the Directors, with power to
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sub-delegate, and may authorisc the members of any jocal board, or a.ny
of them, to fll any vacancies therein, and t0 act notwithstanding
vacancies, and any such appointment or delegation may be made upon
such terms and subject to such condlitions as the Directors may

fit, and the Directors may remove any person so appointed, and may
annut or vary any such delegation, but no pexson dealing in good faith
and without notice of any such annulment or variation shall be affected
thereby.

107. The Directors may from time to time, and at any time, by
power of attorney under the Seal, appoint any corporation, frm of
person, or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power of attomney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney & the Directors may think fit,
and may also authorise any such attormey to sub-delegate all or any
of the powers, authorities and discretions vested in: him.

108. The Directors may -cause t0 be kept in any part of Hex
Majestey’s Dominions outside the United Kingdom, the Channel
Islands or the Isle of Man in which the Company transacts Lusiness
a Branch Register or Registers of Members resident in such part of
the said Dominions, and the Dircetors may {subject to the provisicns
of the Acts) make and vary such regulations as they may think fit
respecting the keeping of any such Register.

109. The Directors may establish and maintain, or procure the
establishment and maintcnance of, any pension or superannuation
funds, (whether contributoty or ctherwise) for the benefit of, and give
or piocure the giving of donations, gratuities, pensions, allowances
and emoluments to, any persons' who are or were at any time in the
emplqvi;ncnt or service of the Company, or of any company which
is a subsidiary of the Comparny or is allied to or associated with the

Clompany or any such subsidiary or of any of the predecessors in

business of the Company or any such other company as aforesaid,
or who may be or have been Directors or officers of the Coinpany,
or of any such other company as aforesaid and who hold or have
held executive positions or agreements for service with the Company
or any such other company* as aforcsaid, and the wives, widows,
families and dependants of any such persons, and also establish,

subsidisc and subscribe to any institutions, associations, socicties,

clubs or funds calculated to be for the benefit of, or to advance the
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Interests and well-being of the Company or of any such other company
as aforcsaid, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid and
subscribe or guarantce money for charitable or beuevolent objects,
or for any exhibition or for any public, general or useful object, and
do any of the matters aforesaid ecither alone or in conjunction with
any such other company as aforesaid. Subject to particulars with
respect to the proposed payment being disclosed to the Members of
the Company and to the proposal being approved by the Company
by Ordirary Resolution, if the Acts shall so require, any Director who
kolds or has held any such executive position or agreement for services
shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, ailowance or emclument, A Director
may vote at a meeting of Direvtors in respect of any matter referred to
in this Article, notwithstauding that he is personally interested in such
matter, and shall be counted in the quorum preseot at the meeting.

110, The Directors may exercise all the powérs of the
Company to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures and other securities, The Directors shall reitrict the borrow-
ings: of the Company and exercise all rights cxcrcisable by the
Company in relation to its subsidiaries so as to sccure (as regards
subsidiaries so far as by such cxercise'they can sccure) that, save with
the previous satiction of an Ordinary Resolution of the Company, no
money shall be borrowed if the aggregate principal amount
(including any premium payable on final repayment) outstanding of
all moneys bofrowed-'by\ the Company and of all moneys borrowed
by all ‘subsidiaries for the time being of the Company {excluding
amounts borrowed by 4ny such company {rom any other of them)
then exceeds or would as a result of such borrowing exceed an amount
equal to one anclﬁonc-half‘ times the aggregate of ;——

(A ﬂlelquUﬁt paid p on the share capital of thé Company,
and - =3

. (B) the amounts standing to the credit of the consolidated
capitai and revenue reserves (including any share premium
account, capital redemption reserve fund and credit

" palance on profit and loss account, but deducting therefrom
.any debit balancé' on profit and loss account)-of the
Company and-its subsidiaries ]

all as shown in the latest audited consolidated balance sheet of the

Company and its subsidiarics but:—
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(a) adjusted as may be appropriatc to.reﬂect any variation
since the date of such balance sheet in the amount of such
paid up share capital or the amounis standing to '.:he
credit of such consolidated reserves and any altcrat{on
thereto which would result from any trar?sactllon
contemplated at the time when the said aggregate is being
computed;

(b) deducting therefrom any amounts attributable to goodwill
and other intangible assets;

(c) excluding therefrom any sums set aside for taxation a}nd
amounts attributable to minor’ty interest in subsidiaries;

{d) deducting therefrom any share capital or reserves arising
froni the writing up after 31st August, 1965 (or in the
case of a company -having become or becoming a
subsidiary after that date subsequent to the date of its
having become or becoming a subsidiary, except to the
extent that such writing up represents the excess of the
cost of acquiring the shares in any such subsidiary over
the nct book value of the assets of such subsidiary
attributable to the shares acquired at the date of
acquisition) of the book value of the assets of the Company
or any subsidiary; and

J:Q(e) after making such other adjustments (if any) as the

Company’s Auditors consider appropriate,
G T

For the purpose of the foregoing iprovisions:-—-u

(i) the principal amount of any moneys borrowed and the
nominal - amount of any share capital or . debentures
(including in any such case any premium payable on final
repayment). the repayment whereof is guaranteed by the

Company or by a subsidiary shall (if not otherwise taken

into ‘acpount} be deemed to be moneys borrowed by the
company giving such guarantec; i

" (i) the prircipal amount owing {otherwise than to the Clom-

pany or a subsidiary} on any debentures howsoever issped

(including any premium payable on final repayment) shall
(if not otherwise taken into account) be deemed to be
moncys borrowed; and ‘

(iii) the principal amount raised-by the acceptance of bills
by the Company or any subsidiary not being acceptances
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of trade bills for the purchase of goods in the ordinary
course of business or by any bank or accepting house under
any acceptance credit opened on behalf of the Company
or any subsidiary shall be deemed to be maoneys borrowed;

but moneys borrowed for the purpose of repaying the whole or part
of borrowings of the Company or any subsidiary for the time being
Outstanding and so to be applied within four months of being so
borrowed shall pending their application for such purposc within
such period be deemed not to be moneys borrowed.

No debt incurred or security given in respect of moneys borrowed
or to be taken into account as moneys borrowed in excess of the
aforesaid limit shall be invalid or ineffectual except in the case of
express notice to the lender or the recipient of the security at the time
When the debt was incurred or security given that the limit hereby
imposed had been or was thereby exceeded, but no lender or other

person dealing with the Company shall be concerned to see or enquire

whqther such limit is observed.

111. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may delegate
to the personin whose favour such mortguge or security is executed,
or to any other person in ‘trust for him, the power to make ¢alls on
the Members in respect of such uncalled capital, and to sue in the
hame of the Company or otherwise for' the recovery of moneys
becoming due in respect of calls so made and to give valid receipts
for such moneys,. and the power so delegated shall subsist during the
contjnuarice of the mortgage or security, notwithstanding any change
of Directors, and shall be assignable if expressed so to be.

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

PROCEEDINGS OF DIRECTORS.

113. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit,
Questions arising at any meeting shall be determined by a majority
of votcs. In case of an equality of votes the Chairman shall havé a
second or casting vote. A Director who is alsp an alternate Director
shall be entitled, in the absence of the Director whom he 1§ representing,
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to a separate vote on behalf of such Director in addition to his own
vote. A Dircctor may, and the Secrctary on the requisition of a
Director shall, at any time summon a meeting of the Directors. I_t shall
net be necessary to give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom.

114, The quorum necessary for the transaction of the business
of the Directors may he fixed by the Directors, and unless so fixed
at any other number shall be two. For the purposes of this Article
an alterpate Director shall be counted in a quorum, but so that not
less than two individuals shall constitute the guorum.

115. A Director, notwithstanding his interest, may be counted
in the quorum present at any meeting whereat he or any other Director
is appointed to hold any office or place of profit under the Company,
or whereat the terms of any such appointment are arranged or varied,
and he may vote on any such appointment, or the arrangement or
variation of the terms thereof, other than his own appointment, or
the arrangement or variation of the terms thereof.

116. Save as.in these Articles otherwise provided, a Dircctor

shall not, as a Director, vote in respect of any contract or arrangement
in which he is interested, and if he shall o so his vote shall not be
counted, nor, save as-aforpsaid, shall he be counted in the quorum
present at the meeting, but neither of these prohibitions. shall apply
to:— oo

(A) any contract or .arrangement giving the Director any
security’ or indemnity in respect of money lent by him to
or obligations undertaken by him for the benefit of the
Company;or - ‘

() any contract or atrangement giving any sccurity or guaran-
tec to a third party in respect of a debt or obligation of
the .Company. or of -any’ subsidiary of the Compuny for
which the Director himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the
giving of security; or - ' ‘

(c) any contract or arrangement by a Director to subscribe
for or underwrite shares or debentures of the Company,
or of any other company which the Company may promote
or be interested in; or ' - ‘

(p) any contract or dealing with any other company in which
the Director is interested only as an officer, creditor or
employee, or as holders of shares or other securities; or
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(2) any contract listed or proposed to be listed in any
Prospectus or Offer for Sale or Advertisement for public
information in relation to shares or debentures of the
Company or in any Statement in lieu of Prospectus which
is published or filed within thirty days after the Company
¢eases to be a private company;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in any particular case or class of
cases, by Ordinary Resolution of the Company.

117.  The continuing Directors or a sole continuing Director may
act notwithstanding any vacancies in their body, but if “and so long
as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Articles, or below the numnber
fixed by or pursuant to these Articles as the quorum of Directors,
the continuing Directors or Director may act for the purpose of filling
vacancies in.their body or of summoning General Mectings of the
Company, but.not for any other purpose. If there be no Directors or
Director able or willing to act, then any two Members may summon
a General Mecting for the purpose of appointing Directors.

118. The Directors may from time to time elect from their
number, and remove, a Chairman and Vicé-Chairman and determine
the period for which they are to hold office. The Chairman, or in his
absence  the Vice-Chairman, shall, preside at. all ‘meetings of the
Directors, but if no such Chairman or Vice-Chairman be clected, or if
at.any meeting the’ Chairman or Vice-Chairman be not present within
five mitiutes after the time-appointed for holding the same, the Directors
presént may choose one of their number to be Chairman of the meeting.

- 119, A resolution in writing, signed by all the Directors for the
time being entitled to-receive ndtice of -4 meéting of Directors, shall
be as cffective as a resolution passed at'a meeting of the Directors duly
convened and held, and may consist of several documents in the like
form each signed by one or more of the Directors.

- ‘ ‘ ;o , S

. 1‘@\(}.‘ A meeting of the Directors for' the time being, at which a
quqrun‘i‘-\-is -present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

-121, The Dircctors may delegate any of their powers to com-
mittees consisting of such members of member of their body as they
think fit. Any committec so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it by
the Directors. : oty
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122. The meetings and proceedings of any such c.ommittec. con-
sisting of two or more members shall be governed by thf: provisions
of thesc Articles regulating the meetings and proceedings of the
Directors, so far as the same arc applicable and are not supersec.led
by any regulations made by the Directors under the last preceding
Article.

193. All acts done bona fide by any meeting of Directors, or of
a committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it is afterwards discovered that there was some
defect in the appointment of any such Dircctor, or person acting as
aforesaid, or that they or any of them were disqualified, or had vacated
office, or were not entitled to vote, be as valid as if every such person
had been duly appointed, and was qualified and had continued to be a
Director and had been entitled to vote.

"

MINUTES.

124. The Directors shall .cause minutes to be rggdé:-———

() of all appointments of officers made by the Dircctors ;

(p) of the names of the Directors present at each meeting of
Dircctors and of any committee of Directors ; —

(c) of all ' resolutions and proceedings at all mieetings of the
Company and of the Directors and of committees- of
. Directors. , ‘ T

Any such minute, if purporting to be signed by the Chairman of
the mecting at which the proceedings were had, or by the Chairman
of the next succeeding meeting, shall be evidence of the proceedings.

Y

SECRETARY.

125. The Segretary Ishall be appointed and may be removed by
the Directors. ‘

126. Anything by the Acts required or authorised to be done by
or to the Secretary may, if the office is vacant or there is for any other
rcason no Secretary capable of acting, be done by or to any any assistant
or deputy Secrctary or, if there is no assistant or deputy Secretary, or
if there is no assistant or deputy Secretary capable of acting, by or to
any officer of the Company authorised generally or specially in that
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behalf by_the Directors: Provided that auy provision of the Acts or of
th_ese Articles xequiring or authorising a thing to be done by or to a
Director and the Sccretary shall not be satisfied by its being done by or

to the same person acting both as Director and as, or in the place of,
the Secretary,

SEAL,

~127. The Directors shall provide for the safe custody of the Seal
and the Seal shall never be used except by the authority of a resolution
of the Directors-or of a committee of the Directors authorised in that
behalf by the Directors. The Directors may from time to time make
such regulations as they think ft (subject to the provisions of thesc
Articles in relation to share and debenture certificates) determining
the ‘persons and the number of such persons who shall sign every
instrument to which .the Seal is affixed, and until otherwise so deter-
mined every such instrument.shall be signed by one Director and shall
be countersigned by the Secretary.

128.  The Company may have an official seal for use aboard under
the provisions of the Acts, where and as the Directors shall determine,
and the Company may by writing under the Seal appoint any agent or
committee abroad to be the duly authorised agent of the Company for
the purpose of affixing and using such official seal, and may impose
such restrictions on the use thereof as shall be thought fit. Wherever
in these Articles reference is made to the Seal, the reference shall, when
and so far as may be applicable, be decmed to include any such official
scal as aforesaid..: . -

&

“  DIVIDENDS.

1129, The profits of .the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
o thie Members in accordance with their respective rights and priorities.
g The Compary in General Meeting may declare dividends accordingly,

130: No dividgerid shall be payable except out of the profits of the
Company, and no dividend shall exceed the amount recommended by
the Directors. .

. 131, Subject to the rights of persons, if any, entitled to shares
with preferential or other special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid up on the
sharés {otherwise than in advance of calls) in respect whereof the
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dividend is paid. All dividends shall be apportioned .and paid pro rata
according to the amounts paid up on the shares .d?rmg any portion or
portions of the period in respect of which t.hc dmde.ﬂd is paid except
that if any share is issued on terms providing that it shall carry any
particular rights as to dividend, such share shall rank for dividend

accordingly.

132, The Directors may, if they think fit, from time to timme pay
to the Members such interim dividends as appear to the Directors to
be justified by the profits of the Company. If at any time Fhe share
capital of the Company is divided into different classes, the Directors
may pay such interim dividends in respect of those shares in the capital
of the Company which confer on the holders thereof deferred or non-
preferred rights, as well as in respect of those shares which confer on
the holders thereof preferential rights with regard to dividend and the
Diréctors may also pay half-yearly, or at other suitable intervals to be
settled by them, any dividend which may be payable at a fixed rate"if
they arc of opinion that the profits justify the payment. Provided the
Directors act bona fide they shall not incur amy respobsibility to
the holders of shares conferring a preference for any damage that they
may suffer by reason of the payment of an interim dividend on any
shares having deferred or non-preferred rights. L

133. The Directors may deduct from any dividend or other

moneys payable to any Member on or in respect of a share all sumsof *

money (if any) presently payable by him to the Company on- account
of calls or otherwise in relation to the shares of the Company. -

134. Al unclaimed dividends may be invested or otheMisc fna"dq
use of by the Directors for the benefit of the Company until claimed.
No dividend shall bear interest as against the Company. '

135. Any dividend which has remained unclaimed for a perjod of
twelve years from the date of declaration thereof shall, if the Directors
shall so resolve, at the cxpiration of that period be forfeited and cease

to remain owing by the Company and shall thenceforth belong to the -

Company absolutely.

136. Any dividend or other moneys payable on or in respé)ét ‘

of a share may he paid by cheque or warrant sent through the post
to the registered address of the Member or person entitled thereto,

and in the case of joint holders to any one of such joint holders, -or '
to sucl} person and such address as the holder or joint holders may .
in writing' direct. Bvery such chequg or warrant shall be made payable -

to the order of the person to whom it is sent or to such other pcrson

as the holder or joint holders may in writing dircet, and payment of
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t‘he cheque or warrant shail be a good discharge to the Company.
l"""fl'Y such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

187. If several persons are registered as joint holders of any
share, any one of them may give cffectual receipts for any dividend
or other moncys payable on or in respect of the share,

138. A General Meeting declaring a dividend may, upon the
xecommendation of the Directors, direct payment of such dividend
wholly or in part by the distribution of specific assets, and in particular
of paidup shares or debentures of any other company, and the
Directors shall give effect to such resolution; and where any difficulty
arises in regard to the distributior they may scttle the same as they
think expedient, and in particular may issue fractional certificates,
and may fix the value for distribution of such specific assets or any
part thereof, and may determine that cash payments shall be made to
any Members upon the footing -of the value so fixed, in order to adjust
the rights of Members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend . as may seem
expedient to the Directors, and generally may make such arrangements
for the allotment, acceptance and'sale of such specific assets or

fractional certificates, or any part thereof, and otherwise as théy think
fit. e z _ .

RESERVES.

139, The Directors may before 1‘ccomrndnding any dividend,

whether preferential or otherwise, carry to reserve out of the profits -

of.‘the Company (including ary premiums received upon the issue
of, dehentures or ather securities of the Company) such sums. as they
think proper as a resérve or reserves, which shall, at the discretion of
the Directors; be applicable for any purpose to which. the profits of
the Gompany may properly be applied and, pending such application,
may at the'like discretion either be employed in the business of the
Company or. be invested in such Vim'fcstments'(othcr than shares of the
Company or its holding company, if any) as the Directors may from
time to time think fit, The Dircctors may also, without placing the
same to reserve, carry forward -any profits which they may think
prudent not to divide. ' .

CAPITALISATION.

140. The Gompﬁny may 'by Ordinary Resolution, upon the

 recommendation of the Directors, resolve that it is desirable to capitalise

any -undivided profits of the Company (including profits carried and
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standing to any reserve or reserves) not required for }?aying thc.ﬁxed @‘3
dividends on any shares entitled to fixed preferential d1v1f]ends with or

without further participation in profits, or any sum carried to reserve

as a result of the sale or revaluation of the assets of the Company (other

than goodwill) or any part thereof or, subject as hereinaftf:r provided,

any sum standing to the credit of the Company’s share premium account

or capital redemption reserve fund, and accordingly that the Directors

be authorised and directed to appropriate the profits or sum resolved to .
be capitalised to the Menbers in the proportion in which such profits |
or sum would have been divisible amongst them had the same been :
applicable and had been applied in paying dividends, and to apply "}i)}
such profits or sum on their behalf, either in or towards paying up the -,
amounts, if any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to such profits
or sum, such shares or debentures to be allotted and distributed, credited
as fully paid up, to and amongst such Members in the proportions
aforesaid, or partly in one way and partly in the other: Provided that
the share premium account and the capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying up
of unissued shares to be issued to Members credited as fully paid.” " -
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141. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of *
the profits or sum resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally shall
do all acts and things required to give effect thereto, with full power
to the Directors to make such provision by the ‘issue of fractional ™ - .
certificates or by payment in cash or otherwise,as they think fit fof the
case of shares or debentures becoming distributable in frac:tions,la;‘id_" T
also to authorise any person to enter on behalf of all the Members.
entitled to the benefit of such appropriations and applications into dni-
agreement with the Company providing for the allotment to them '
respectively, credited as fully paid up, of any further shares to which
they may be cntitled upon such capitalisation, and any agreement madg * -
under such authority shall be effective and binding on all such Membeérs: - -
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142. The Directors shall cause proper books of account to’be ' @
kept in accordance with the Acts. , o
143. TI'.hc books of account shall be kept at the Office, or (subject. ?j.

to the provisions of the Acts) at such other place as the Dircctors think. Ty
fit, and shall always be open to inspection by the Directors, No Member, - |
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(other than a Director) shall have any right of inspecting any account
or hook or document of the Company except as conferred by statute
or authorised by the Directors or by the Company in Gencral Mecting,

144, The Dircctors shall from time to time, in accordance with
the provisions of the Acts, cause to be prepared and to be laid before
the Company in General Meeting such profit and loss accounts, balance
sheets, group accounts (if any) and reports as are specified in the Acts,

145. The Auditors’ report shall be read before the Company in
General Meeting and shall be open to inspection as required by the Acts.

146. A printed copy of the Directors’ and Auditors’ reports
acess manied by printed copies of the balance sheet, profit and loss
acce. t and other documents required by the Acts to be annexed to the
balance sheet shall, not less than twenty-one days before the Annual
General Mecting, be delivered or sent by post to the registered address
of every Member and holder of debentures of the Company, and to the
Auditors for the time being of the Company, and, if quotation on The
Stock Exchange, London, and/or on any other Stock Exchange, for all
or any of the shares or debentures of the Company is for the time being
granted, four copies of each of these documents shall at the same time be
forwarded to the Secretary of the Quotations Department, The
Stock Exchange, London, and/or to the Sceretary of any such other
Stock Exchange.

AUDIT,

147. Orice at least in every year the accounts of the Company
shall be examined and the correctness of the balance sheet, profit and
loss account and group accounts (if any) ascertained by an Auditor or
Auditors,

148.  Auditors shall be appointed and their duties, powers, rights
and remuneration regulated .in dccordance with the provisions of the
Acts. :

v ~ NOTICES,

148, A,ﬁy notice or clecument may be given or sc,fved by the
Company on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his address

as appearing in the Register of Members, In the casc of joint holders -

B204
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of a share, all notices shall be given tu that one of the joint holders Y
whose name stands first in the Register of Members in respect of
the joint holding, and notice so given shall be sulflicient notice to all

the joint holders.

150. Any Member described in the Register of Members by an
address not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices served
upon him at such address, but, save as aforesaid, no Member, other g
than 2 Member described in the Register of Members by an address Lo
within the United Kingdom, shall be entitled to receive any notice from

the Company.

4

151, Any Member present, either in person or by proxy, at any
meeting of the Company shall for all purposes be deemed to have
received due notice of such meeting, and, where requisite, of the =~ 1

purposes for which such meeting was convened. R
T8

. B

152. Bvery person who by operation of law, transfer of other .. - %

means whatsoever shall become entitled to any share shall be bound:
by any notice in”respect of such share which, befor¢ his name and = :
address are, entered in the Register of Members, shall be duly senb, |
to the last registered address of the person from whom he derives his ‘
title to such share. SR,
(N
153. Any notice required to be given by the Company-to the -
Members or any of them, and not provided for by or pursuant to - s
these Articles, shall be sufficiently given if given by advertisement o
which shall be inserted once in at least one leading daily newspaper ' "@@
published in London. ‘ o S o
154, Any notice or other document required to be served by the 4
Company on any Member, if served by post, shall be deemed. to haye .,
been served at the time when the letter containing the saine is posted; o
and in proving such service it shall be sufficient to prove that'the .
letter containing the notice or document was properly addressed andv..
duly posted, A notice to be given by advertisement shall be deeméd’
to have been served on the day on which the advertisement a];péaTS' T

155. Any notice or document delivered or sent by post to ot left’
at the registered address of any Member in pursuance of these Articles: :
shall, notwithstanding that such Member be then dead, bankrupt; of } [ﬁ:@
unsound mind or (being 2 corporation) in liquidation, and whether or © .
not the Company has notice of. the death, bankruptoy, insanity o =
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liquidation of such Member, be deemed to have heen duly served in
respect of any rhare registered in the name of such Member as sole or
joint holder, unless his name shall, at the time of the service of the
notice or document, have been removed from the Register of Members
as the holder of the share, and such service shall for all purposes be
deemed a sufficient service of such notice or docurient on all persons

interested {whether jointly with or as claiming through or under him) !
in the share.

WINDING UP.

" 156. If the Company shall be wound up {whether the liquidation
is aitogether voluntary, under supervision, or by the Court) the
Liquidator may, with the authority of an Extraordinary Resolution,
divide among the Members in specie the whole or any part of the
assets of the Company, and wlether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds,
and may for such purposes set such value as he deems fair upon any
one or more class or classes of property, and may determine how such Ly
division shall be carricd out as between the Members or different \
classes of Members. The Liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the benefit of ‘
Members as the Liquidator, with the like authority, shall think fit, I
and the liquidation of the Company may be closed and the Company ‘
dissolved, but so that no Member shall be: compelled to accept any

shares in respect of which thcrc is a Hability. - N | :
INDEMNITY.
157, Subject to the provisions of the Acts, every Director or other ! 3

officer and Auditor of the Company-shall he indemnified out of the’ .

assets of the Company against all costs, chargcs, expenses, Josses and : Lo

liahilities which he may sustain or incur in or about the execution of
his office or othenwse in rclatlon thereto.

o, M. & o, LA, 528735L.
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