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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES.

|
fMemorandum of Blssoctation 4
1\

OF

DOMINBANK NOMINEES LIMITED. "

-

A7 PR o :
1. The name of the Company is ¢ DoMINBANK NoMINEES LiMITED.” h

2, The registered office of the Company will be situate in England.

8. The objects for which the Company is established are :—

(1) To act as nominee, agent, attorney, trustee, bailee or :
. i TR TR Dbyt VA )
depository 6f O for any person or persons, company, corpora- ;
tion, state, colony, province, dominion, sovereign or authority

supreme, municipal, local or otherwise.

(2) To acquire and hold, whether solely or jointly with
others, and whether as nominee, agent, attorney, trustee, bailee
or depository of or for any person or persons, company, corpora- ‘
tion, state, colony, province, dominion, sovereign or authority, :
supreme, municipal or local or otherwise, and generally to sell,
transfer, exchange or otherwise dispose of, manage, develop,
deal with, and turn to account real and yersonal property of all \
kinds, whatsoever and wheresoever and any interest thevein. ]

B Y

(3) To cause the Company to be registered or recognised in
any place outside England.

(4) To pay all or any pait of the expenses of and incident ‘
to the formation and establishment of the Company. '

(5) To do all or any of the above things in the United |
Kingdom, or in any other part of the world, and either as j
principals, agents, attornies, contractors, trustees, or otherwise,

J I
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and either alope, or in conjunction with others, and either by
or through agents, sub-wontractors, trustees or otherwise, and
either gratuitously or for reward.

(6) To distribute any of the property of the Company
among the Members-in specie, but so that no distribution involv-
ing a reduction of capital shall be made without the sanctions
required by law.

(7) To do all such other things as are incidental or the
Company may think conducive to the attainment of the above
objects.

And it is nereby declared that the: ohjects specified in each of the
paragraphs of this clause shall be regarded as independent objects, and
accordingly shall be in nowise limited by reference to any other para-
graph or by the name of the Company.

4. The liability of the Members is limited.

9. The share capital of the Company is £100, divided into 100
shares of £1 each, with power to divide the shares in the capital for the
time being, whether original or increased, into several classes, and to
attach thereto respectively any preferential, deferred, qualified or special
rights, privileges or conditions.

~y
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Wz, the several persons whose names, addresses and descriptions are
subscribed, are desirons of being formed into a Company in
pursuiance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

Number of
NamEs, ADDRESSES AND IDESCRIPTIONS OF SUBSCRIBERS, | Shaves taken by
3 aach Subscriber.
Zl o
/ ¢
% /’/ / )
S & e o
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Dated the /2% day of Fbpent 1037,

Witness to the above Signatures :—
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THE COMPANIES ACT, 1929.

e M

COMPANY LIMITED BY SHARES,

Elrticles of Blssociation

or

DOMINBANK NOMINEES LIMITED, .. 7~

e R A T ] “{7

Ta E",
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TABLE “A” EXCLUDED.

1. The regulations in Table ““ A ' in the First Schedule to the
Companies Act, 1929, shall not apply to the Company, except so far as
the sane are repeated or contained in these Articles,

2. ln the constructiun of these Articles the following words shall
have the respective meanings hereby assigned to them unless there be
something in the contaxt inconsistent therewith :—

() Words denoting the singular number only shall include
the plural number also and vice versa.

(i) Words denoting the masculine gender only shall include
the feminine gender also.

(iif) Words denoting persons only shall include cor-
porations.

(iv) *“ Month *’ shall mean a calendar month.
(v) ““ Dividend  shall include bonus.

(vi) ** The Directors > shall mean the Directors for the
time being of the Company and * the Board ™ shall mean the
Directors or any of them acting as the Board of the Company.

(vii) ““ Paid up ” shall include ** credited ag paid up.”’

(viii) “*The Act’’ shall mean the Companies Act, 1929, or
any statutory re-enactment or modification thereof for the time
being in force; and reference to any seetion or provision of the
Act shal’ include a reference to any statutory re-enactment op

Bl PP IEe,
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modification of such seciicn or provision for the time being in
force.

3. The Compauny is 2 Private Company within the meaning of the
Companies Act, 1929, and accordingly :—

(1) No invitation shall be issued to the public to subscribe
for any shares, debentures or debenture stock of the Company.

(2) The number of the Members of the Company, exclusive
of persons in the employment of the Company and of persons
who, having been formerly in the employment of the Company,
were while in such employment, and have continued after the
determination of such employment to be Members of the
Company shall be limited to fifty : Provided taat for the pur-
poses of this provision where two or more persons hold oae or
more shares in the Company jointly they shall for the purposes
of this Article be treated as a single Member.

(8) The right to transfer the shares of the Company is
restricted in the manner and to the extent hereinafter
appearing.

(4) The Company shall not have power to issue share
warrants to bearer.

SHARES.

4. The initial capital of the Company is £100, divided into 100
shares of £1 each. .

5. The shares in the initial capital of the Company may be allotied
or otherwise disposed of to such persons for such consideration and upon
such terms and conditions as the Board may determine, and without
prejudice to any special rights previously conferred on the hoiders of
existing issued shares, the Board may attach to any such shares any
preferential, deferred, qualified or special rights, privileges or condi-
tions, and they may make arrangements on the issue of any shares for a
difference Letween the holders of such sharves in the amounts of calls to
be paid and the times of payment of such calls, and the Board may give
to any person the call of any shares eithber at par or at a premium o:
subject to the provisions of the Act at a discount and for such time and
on such terms and.conditions as the Board may think fit.

6. If several persons are registered as joint holders of any shavre,
their liability in respect thereof shall be severa! as well as joint.
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CERTIFICATES OF SHARES.

7. Lvery Member shall be entitled without payment to one certi-
ficate under the Common Seal of the Company in respect of each class
of shares held by him and specifying the shares held by him and the
amount paid up thereon, but in the case of shares registered in the names
of joint holders only one certificate thereof shall be issued in respect of
each class of shares, and delivery of that certificate to the holder whose
name stands first on the Register of Members shall be sufficient delivery
to all such joint holders.

8. Ifia share certificate is dsfaced, lost, or destroyed, it may be
renewed on'payment of such fee, if any, not exceeding One shilling, and
on such terims, if any, as to evidence and indemnity, as the Directors
think fi.

TRANSFER AND TRANSMISSION OF SHARES.

9. The instrument of transfer of any share in the Company shall
be in writing in the usual common form, and shall be executed by the
transferor and the transferee and the transferor shall remain the holder
of the share until the name of the transferee is entered in the Register of
Members in respect thereof.

10. The Board may, without assigning any reason, decline to
register any transfer of shares.

11. The instrument of transfer shall be lodged with the Company,
accompanied by the certificate of the shares comprised therein, and such
evidence as the Board may require to prove the title of the transferor, and
thereupon, and upon payment of the proper fee, the transferee shall
(subject to the Board’s right to decline to register herein mentioned) be
registered as a Member in respect of such shares, and the instrument of
transfer shall be retained by the Company. The Board may waive the
production of any certificate upon evidence satisfactory to it of the loss
or destruction thereof and on receipt of such indemnity (if any) as the
Board may require.

12. The executors or administrators of a deceased Member, not
being a joint holder, and in the case of the death of a joint holder the
survivor or survivors shall alone be recognised by the Company as having
any title to the shares registered in the name of the deceased Member,
but nothing herein contained shall be taken to release the estate of a
deceased joint holder from any liability on shaves held by him jointly
with any other person.
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13.  Any person becoming entitled to a share in consequence of the
death or bankruptey of a Member, or otherwise than by transfer, may,
subject to the regulations herein conirined, be registered as a Member
upon production of the share certificate and such evidence of title as may
properly be required by the Board, or may. subject to the said regulations,
instead of being registered himself transfer such share upon production,
of the share certificate and such evidence as aforesaid.

14. Thereshall be paid to the Company in respect of the registration
of any Transfer, Probate, Letters of Administration, Certificate of
Mavriage or Death, Power of Attorney, or other document relating to
or affecting the title to any share and in respect of any registration
under the last preceding Ar.icle, such fee not exceding 2s. 6d. as the
Board shall deem fit.

15. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall upon production of such certificate
and evidence as would be required if he desired to he registered ag a
Member in respect of such share be entitled to the same dividend and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not befare being
registered as a Member in respect of the share be entitled in respect of
It to exercise any right conferred by membership in relation to meetings
of the Company save as hereinafter provided.

INCREASE AND REDUCTION OF CAFITAL,

16. The Company in General Meeting may from time to time in-
crease the share capital of the Company by the creation of new shares,

17, Such new shares shall be of such amount and shall be issued
for such consideration on such terms and conditions and with such pre-
ference or priority as regards dividends or the distribution of assets
or voting or otherwise over other shares of any class whether then already
issued or not or so as to rank pari passu with any other shares op with
such stipulations deferring them to aity other shares with regard to
dividends or in the distribution of assets as the Company in Genera]
Meeting may direct, and subject to or in default of any such direction
the provisions of these Articles shall apply to the new capital in the same
manner in all respects as to the initial capital of the Company.

GENERAL MEETINGS.

18. General Meetings shall be held once at least in every calendar
year at such time (within a period of not more than fifteen months aftsp
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the last preceding General Meeting) and place as may be urcescribed by
the Board, The Jeneral Meetings mentioned in this Article. shall be
called Ordinary General Meetings; all other Gieneral Meetings skail be
called Extraordinary General Meetings,

19. The Board may, whenever it thinks fit, convene an Exira-
ordirary General Meeting, and Extraordinary General Meetings shall
also be convened on such requisition or in default may be convened by
such requisitionists as provided by Section 114 of the Act.

20. Seven days’ notice at the least of any feneral Meeting (exclusive
both of the day on which the notice is served or deemed to be served and
of the day fixed for holding the meeting) specifying the day, hour and
place of the meeting shall be given to the Members in manner hereinafter
mentioned or in such other manner as may from time to time be prescribed
vy the Company in General Meeting, but the accidental omission to give
eny such notice to any Memoer or the non-receipt of such notice by aay
Member shall not invalidate the proceedings a¢ any General Meeting.
Provided that not less than twenty-one days’ such notice shall be given
as aforesaid of any Ceneral Meeting at which a resolution is to be
proposed as a Special Resolution, unless in any particular case all the
Members entitled to atiend and vote at any such General Meeting agree
in writing that less notice may be given.

21. (i) The notice convening an Ordinary General Meeting shall
state the general nature of the business intended to be transacted thereat
other thai declaring dividends, electing I)irectors and Auditors, and
voting their remuneration and considering the balance sheet and accounts
presented by the Board and the reports of the Board and the Auditors.

(ii) The notice convening an Extraordinary General Meeting shall
state the general natire of the business intended to be transacted thereat.
When an Extraordinary or Special Resolution is to be proposed at any
General Meeting the notice shall specify the intention to propose the
Resolution as an Extraordinary or Special Resolution, as the case may be.

22. A resolution in writing signed by all the Members shall be
as valid and effectual as if it bad been passed at a meeting of the
Members duly convened, but this shall not app.; to a resolution in respect
of any matter which by the Act is directed to be dealt with by the
Company in General Meeting,

PROCELDINGS AT GENTXRAL MEETINGS.

23. Two Members personally present shall be a quorum at 2
reneral Meeting.

TR s
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24, If wilnin half-an-hour from the time appointed for the meet-
ing a quorum be not present, the masting, if convened upon the reguisi-
tion of or by Members, shall be dissolved. In any other ease it shall
stand adjourned to such day in the next week, and to such place as
may be appointed by th: Chairman.

25. At any adjourned mecting the Members present in persen or
by proxy (although not a quorum), and entitled to vote, whatever their
number, shall have power to decide upon all matters which could properly
have been disposed of ai the meeting from which the adjournment took
place if a quorum had been present at such meeting.

26. The Chairman of the Board shall preside ar Chairman at
every General Meeting of the Company, but if at any wime there is no
such Chairman or if he is not present within fifteen minutes after the
time appointed for holding any General Meeting, or is unwilling to
act ag Chairman, the Directors present shall choose one of their number
to act. and if there be no Director chosen who shall be willing to act,
or if no other Director present is willing to act, the Members present
shall choose one of their number (not being a Director) to act as Chairman
of that meeting.

27. The Chairman may, with the consent of the meeting, adjourn
any {ieneral Meeting from time to time and from place to place, but no
business shall he transasted at any adjourned meeting other than the
husiness left unfinished at the meeting from which the adjournment took
place.

28. [Fvery question submitted to a General Meeting shall be decided
by a show of hands, unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman or in writing
by any two Members present in person or by proxy and entitled to vote,
and in case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at which the show of Lands takes
place or the poll is demanded shall have g casting vote in addition to
the vate or votes to which he may be entitled as a Member.

20. At any Cleneral Meeting, unless a poll is duly demanded, a
declaration by the Chairmen that a resolution has been passed or lost,
and an entry to that effect in the minute hook of the Company shall be
conclusive evidence of the fact, and in the case of a resolution requiring
any partienlar majority that it was passed by the majority required
without proof of the number or proportion of the votes recorded in favour
of or against such resolution.
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30. If a poll is duly demanded it shall be taken in such manner,
at such place, and either immediately or at such other time within
fourteen days thereafter as the Chairman shall before the conclusion of
the meeting direct, and the result of such poll shall be deemed to be
the resolution of the Company in General Meeting as at the date of
taking the poll.

31. The demand of a poll shall not prevent the continuance of a
mesting for the transaction oi any business other than the question on
which 2 poil has been demanded, and a demand of a poll may be with-
drawn.

VOTES AT GENERAL MEETINGS.

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

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

34. If any Member be of unsound mind, he may vote by his com-
mittee, curator bonis, or other legal curator, and any such committee,
curator bonis. or other legal curator may on a poll vote by proxy.

35. If two or more persons be jointly entitled to a share, any one
of such persons may vote at any meeting either personally or by proxy
in respect thereof as if he were solely entitled thereto, und if more than
one of such joint holders be present at any meeting either personally
or hy proxy, that one of such persons so present whose name stands first
in the Register of Members in respect of such share shall alone be
entitled to vote in respect thereof.

96. No Member shall be entitled to be present or to vote either
personally or by proxy at any General Meeting or upon any poll unless
all calls or other money due and payable in respect of any share of which
he is the holder have been paid.

37. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney, or if such appointor be a
corporation under its Common Seal, or the hand or seal of its attorney,
in the form commonly used or in such other form as the Board may from
time to time approve, but the execution of such instrument need not be

attested.
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35, No person shall be appointed a proxy who is not a Member of
the (lompany or otherwise entitled to vote unless he is appointed as
representative of a corporation in accordance with the provisions of the
Act.

39. The instrument appointing a proxy and the power of attorney
or other anthority (if any) under which it is signed, or an office copy or a
notarially certified copy thereof, shall be deposited at the registered office
of the Company not less than forty-eight hours before the time fixed for
holding the meeting or adjourned meeting, as the case may be, or taking
the poll at which the person named in such instrument proposes to vote,
and failing such deposit an instrument appointing a proxy shall be
treated as invalid,

40. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
of the principal or revocation of the proxy or transfer of the shares in
respect of which it is given unless an intimation in writing of the death,
revocation or transfer shall have been received at the registered office of
the Company before the time fixed for the meeting.

41.  Any person becoming entitled in consequence of the death or
bankruptey of a Member or otherwize than by transfer to a share con-
ferring  right to vote may vote at any General Meeting in respect thereof
in the same manner as if he were the registered holder of such shiare,
provided that 48 * . . .t least before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes to vote,
he shall satisfy the Board of his right (subject to the regulations herein
contained) to transfer such shares, or the Board shall have previously
admitted his right to vote at such meeting or adjourned meeting in
respect thereof.

DIRECTORS.

42.  Until otherwise determined by the Company in General Meeting
the niumber of Directors shall not be less than two nor more than five.
The first Directors of the Company shall be Percival Huffiaan, Ernest
William Booth and Ernest Slade,

43. The Board shall have power at any time, and from time to
time, to appsint any person as a Director either to fll a casual vacancy,
or as an addition to the Board, but so that the total number of Directors
shall not at any time exceed the maximum numbeyr fixed as above. Any
Director so appointed shall hold office only nntil the next following
Ordinary General Meeting of the Company, and shall then be eligible for

ey e
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re-election, but shall not be taken into account in determining the Directors

to retire by rotation at such meeting under the provisions in thai behalf
hereinafter contained.

44, The continuing Directors, or Dirvector if only one, may act
notwithstanding any vacancies in the Board, provided that if the number
of the Board be less than the prescribed minimum the remaining Directors
or Director shall forthwith appoint an additional Director or additional
Directors to make up such minimum or convene a General Meeting of the
Company for the purpose of making such appointment.

45. No person shall be elected a Director at any General Meeting
(unless recommended for election by the Board) unless at least four and
not.more than seven clear days’ notice shall have been left at the registered
office of the Company of the intention to propose him, together with a
notice in writing signed by himself of his willingness to be elected :
Provided that this Article shall not apply to the re-election of a retiring
Director.

REMUNERATION OF DIRECTORS.

46. The Directors shall be paid out of the funds of the Compary
by way of remuneration for their services such sums as the Company in
General Meeting may from time to time determine, and such remuneration.
shall be divided among them in such proportion and manner as the
Directors may determine, and in default of such determination within
the year equally,

47. Inaddition to the remuneration mentioned in the last preceding
Article, the Directors shall be entitled to be repaid such reasonable
travelling, hotel and other expenses as they may incur in going to, attend-
ing and returning from meetings of the Board or of Committees of the
Board or General Meetings, or which they may otherwise incur in or
about the business of the Company.

48. Any Director who performs special services beyond the ordinary
duties of a Directer, or who goes and resides abroad for any purposes
of the Company, may be paid such extra remuneration by way of salary,
percentage of profits, or otherwise, as the Board may determine, which
shall be charged as part of the Company’s ordinary working expenses.

POWERS AND DUTIES OF DIRECTORS.

49. The business of the Company shall be managed by the Board,
which may exercise all such powers of the Company as are not by the Act
or these Articles required to be exercised by the Company in General

PP

2T T v, e v, ns

T e LT o R, . A o g = gkt e e

[—

L



14

Meeting, subject nevertheless to any regulations of thege Artivles {6 the
provisions of the Act and to such regulationg (keing not Inconsistent with
any such regulations op provisions) as may be prescribed by the Company
in General Meeting, but no regulations made by the Company in Genera]
Meeting shall invalidate any prior act of the Board which would have
been valid if such regulations had not heeq made,

51. The Board may close the Register of Members during such
period or periods as it may prescribe, not exceeding in the whole 3¢ days
in each year,

PROCELDINGS OF DIRECTORS.

52. The Board may meet for the despatch of business, adjourn, and
otherwise regulate itg meetings and proceedings as it thinks fit, and may
determine the quorum necessary for the transaction of business, Until
otherwise fixed the quorum. shall be two Directors,

53. Any Director may at any time, and the Secretary shall upon
the request of any Director, summon g, meeting of the Board,

95. Questions arising at any meeting shall be decided by a majority
of votes, and in case of an equality of votes the Chairman of the neeting
shall have a second or casting vote,

56.  The Board may elect g Chairman of their meetings and deter-
mine the period for which he ig to hold office. The Chairman shall be
entitled to preside at meetings of the Bozrd, but if at any time there
shall be no Chairman, or if he is not present within five minyteg after
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the time appointed for the holding of a meeting of the Board, such of
the Directors as are present shall choose some one of their number to bo
Chairman of such meeting.

57. The Board may delegate any of its powers, other than the
powers to borrow and make calls, to committees, whether consisting of
2 Member or Members of its body or not, as it thinks fit. Any Commitiee
so formed shall in the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the Board.

8. The meetings and proceedings of any such Committee as afore-
said consisting of two or more Members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Board, so far as the same are applicable thereto and are not superseded
by any regulations made by the Board under the last preceding Article.

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

60. A resolution in writing signed by all the Directors entitled to
notice of meetings of the Board or of any Committee as aforesaid shall
be as valid as if passed at a General Meeting of the Board or of such
Committee as the case may be, duly convened and constituted.

THE SEAL.

61. The Directors shall provide for the safe custody of the Seal of
the Company, and the Seal shall not be affixed to any instrument except
in the presence of two Directors of the Company, or of one Director and
the Secretary and such Directors or Director and Secretary as aforesaid
shall sign every instrument to which the Seal of the Company is so affixed
in their presence,

62. All certificates for shares, or stock, shall be issned under the
Common Seal of the Company, and shall bear the autographic signature
of the Directors or Director and Secretary as aforesaid in whose presence
the Seal is so affixed.
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IJISQUALIFICATION or DIRECTORS.
63. The office of a Director shall be vacated :.—

(i) If he become of unsound
payment or compound with his ¢

(i) If he send in g written resignation to the Board; or

(ii) If he absent himself fro

(iv) If he becomes

reason of any order made under Section

64. No Director shal] be disqualifieq by his
with the Company either as vendor, purchaser,

or from any such contract or

m the Board Meetings con-
hs without the consent of the Board
that his office be vacated; or

prohibited from being a Director by

217 or 275 of the Act,

office from contracting
or otherwise, or from

to account to the Company for any profit
realised by him from any such contract made hv him with the Company

arrangement in

which he shall be so

arrangement is first takep into consideration, if hig interest then exists,

or if the Director ig not at that

O arrangement then gt the next meeting of the Board held after he
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tig. A IHrector may hold any other office or place of profit in the
Company, except that of Auditor, in conjunction with his directorship,
aid may be appointed thereto upon such terms as to remuneration,
tenure of office and otherwise as may be arrvanged by the Board. A
Director who at the request of the Beard becomes a director of any
company in which the Company is interested shall be entitled to retain
for his own benefit any remuneration received by him as a director of
such other company and shall not be disqualified by his interest as a
director of such other company from voting at Board Meetings on any
contracts or questions between such other company and the Company.

RETIREMENT AND REMOVAL OF DIRECTORS,

66. At the Ordinary General Meeting in every year one-third of
the Directors, or if their number is not a multiple of three, then the
number nearest to but not exceeding one-third, shall retire from office.
A temporary Director shall not for the purposes of this Article be
reckoned among the total number of Directors or among the number of
Directors retiring at the meeting., A retiring Direotor shall retain
office until the adjournment or dissolution of the meeting at which his
successor is elected.

67. The Directors to retire in each year shall be those who have
been longest in office since their last election, but as between persons who
became Directors on the same day those to retire shall (unless they other-
wise agree among themselves) be determined by lot.

68. A retiring Director shall be eligible for re-election.

69. The Company at the General Meeting at which any Directors
shall retire may fill up the vacated office by appointing a like number of

persons.

70. If at any meetiug at which Directors ought to be elected, the
places of any retiring Directors ave not filled up, then, subject to any
resolution reducing the number of Directors, the retiring Directors or
such of them as have not had their places filled up and may be willing
o act, shall be deemed to have been re-elected.

71. The Company in General Meeting may by Extraordinary
Resolution remove any Director before the expiration of his period of
office, and may, if thought fit, by an Ordinary Resolution appoint another
person in his stead. The person so appointed shall be subject to retire-
ment at the same time as if he had become a Director on the day on which
the Director in whose place he is appointed was last elected a Director,
iut this provision shall not prevent him from being eligible for re-election,

e a3
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ALTERNATE DIRECGTORS,
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o2 b any Director shall be unable to attend any meeting orp
wevtigs of the Board he may, by writing under his hand, appeint any
frrdson s be Lis substitute: and every such substitute shall, during such
nuthtlity vt the Director appointing him, be entitled to attend and vora
af meetigs of the Board, and shall exvept as to remuneration have and
evereine all the powers, rights, duties and authorities of the Director
appuinting him in addition to any that may he vested in him as 2 Director,
Provided that no such appointment of any person uot heing a Director
sliall he operative unless or until the approval of the Board by a majority
ab Divectors shall have been given and entered in the Directors’ minute
hook. .\ Director may at any time revoke the appointment of a substitute
appainted by him, and subject to such approval as aforesaid appoint
another person in his place, and if a Director shall die or cease to hold
the oflice of Director the appointment of his substitute shall thereupon.
e2itse and determine.  Any revocation under this Article shall be effected
hy notice in writing under the hand of the Director making the same,
and any such notice it left at the registered office of the Company shail
be sufficient evidence of such revocation. Every person acting as an
alternate Director shall be an officer of the Company and he shall not be
deemed to be the agent of the Director whom he represents.

RESERVE FUND.

73. The Board may, before recommending any dividend, set aside
out of the profits of the Company such sams as they thiak proper te
Teserve to meet depreciation or losses or liabilities of or claims upon the
Company or contingencies or for special dividends or bonuses or for
equalising dividends or for repairing or maintaining or improving any
property of the Company or for such other purposes as the Board may
think conducive to the furtherance of the objects of the Company or any
of them, and the said sums may be applied accordingly from: time te
time in such manner as the Board shall determine, and the Board may,
without placing the same to reserve, carry over such profits as the Board
may deem expedient in the interests of the Company.

74. The Board may iuvest the sums so set aside to reserve upon
such securities or investments (other than shares of the Company) as they
way think fit, and from time to time deal with and vary such invest-
ments, and dspase of all or any part thereof for the henefit of the
Vompany, and divide the reserve into such special funds and re-distribute
sieh special fands as they think fit, with full power to eraploy the assete
romsticuting the veserve in the business of the Company, and without
Pesr hionned 10 keup the seme separate from the other assets.
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DBIVIDENDS.

5. Subject to the provisions hereinbefore contained as to a reserve,
and subject. and without prejudice to the special rights as to dividenda
conferred by or pursuant to these Articles on the various classes of shares
for the time being comprised in the vapital of the Company, the profits
of the Company shall be divisible among the Members in proportion to
the capital paid up on the shares held by them respectively. Any amount
paid up on a share in advance of calls or other money payuble shall not
entitle the lwlder to any dividend in respect thereof.

76. The Company in General Meeting may declare a dividend to
he paid to the Memhers according to their rights and interests in the
profits, but no larger dividend shall be declared than is recommended by
the Board.

77. Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares, debentures or debenture stock of
the Company, or paid-up shares, debentures or debeniure stock of
any other company, or in any one or more of such ways, provided that
po such distribution shall ke made unless recommended by the Beard.
Where any diffieuliy arises in regard to the distribution the Board may
sottle the same as it thinks 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
may he made to any Members upon the footing of the value so fixed in
order to adjust the rights of all parties, and may vest any such specific
assets in trustees upon trust for the persons entitled to the dividend as
may seem expedient to the Board.

78, The Board may from time to time pay to the Members such
interim dividends as appear to the Board to be justified by the profits
of the Company.

79. The Board may deduct from the dividends or interest payable
to any Member all such sums of money as may be due from him to tie
Company on account of calls or otherwise.

80. All dividends and interest shall belong and be paid (subjeci
to any lien of the Company) to those Members who shall be on the
vegister at the date at which such dividend shall be declared or at the
date on which such interest shall be payable respectively, notwithstand-
ing any suhsequent transfer of shares.

41. The Board may pay the dividends or interest payable on _ahares
in respect of which any person is by transmission ent,i'rfled to be reg*x:s,ter&d
as holder to such person upon production of such certificate and evidence
a5 would be required if such person desired to he registered as a Member
in respect of such shazes.

PR P
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s, I sesersl percaae are registered as jome holderns of auy shure,

any onie of sl persons away give edesinal reveiyts for all dividends,
mterest, or other moneys, payvable In respect thevent,

w4, No dividend =hall bear interest as against the Company.

R4, Tntil otherwise directed, any dividend or interest payable in
vash to a registered holder of shares shall be paid by cheque or warrant

sent through the post directed to the holder at his registered address,”

ar in the case of joint holders directed to the holder whose name stands
first on the register i respect of the shares at his registered address,
ivery such cheque or warrant shall be made payable to the order of the
registered holder, and in the case of joint holders to the order of the
holder whose name stands fitst on the register in respect of such share,
unless such joint holders otherwise direct, and shall be sent at his or
their risk.

NOTICES.

85, A notice may be served by the Company upon any Member
either personally or by posting it in a prepaid letter addressed to such
Member at his registered address.

86. Any Member residing out of the United Kingdom may name
(by notice in writing to the Company) an address within the United
Kingdom at which all notices shall be served upon him, and all notices
served at such address shall be deemed to be well served. If he shall
not have named such an address he shall not be entitled to any notices.

87. Any notice if served by post shall be deemed to have been served
on the day on which it was posted, and in proving such service it shall be
sufficient to prove that the notice was properly addressed and posted.

&8. All notices directed to be given to the Members shall, with
respect to any shave to which persons are jointly entitled, be given to
whichever of such persons is named fivst in the Register of Members,
and a notice so given shall be sufficient notice to all the holders of such
share,

89. Lvery executor, administrator, committee, curator bonis, or
trastee in hankroptey, or lignidator, shall be absolutely hound by every
notice so given as aforesaid if sent to the last registered address of such
Member, notwithstanding that the (‘ompany may have motice of the
death, lunacy, bapkruptey, or disability of such Member.

90, Every person who by operation of law, transfer or other means
whatsoever shail beeome entitled to any shave shall be hound hy every
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notice in respect of such share which, previously to his pame and address
being entered in the Register of Members, shall be duly given to the
person from whom he derives his title to such share.

WINDING-UP.

91. The Liquidator on any winding-up of the Company (whether
yoluntarily, or under supervision, or compulsory) may, with the authority
of an Extwiordinary Resolution of the Company, divide among the
contributories in kind the whole or any part of the assets of the Company,
and whether or not the assets shall consist of property of one kind, or
consist of properiies of different kinds, and for such purpose may set
guch vaiue as be deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried out as
Letween Members or classes of Members, and may with the like authority
vest any part of the assets of the Company in trustees upon such trusts
for the benefit of the Members or any of them as the Liquidator shall
with the like authority think fif.

92. The power of sale of a Liquidator shall include a power to sell
wholly or partially for the shares (whether fully or partly paid), or for
debentures, debsnture stock, or ofher obligations of ancther company,
either then alread:- constituted, or abous to be constituted for the purposs

of cairying out the eale.

INDEMNITY.

03. Fvery Director, Manager, Auditor, Secretary and other officer
or servant of the Company shall be indemnified by the Company against,
and it shall he the duty of the Board out of the funds of the Company
to pay all vosts, losses and expenses which any such officer or servant
may incur or beccme liable to by reason of any contract entered into,
or act done by him as such officer or servand or in any other way in the

proper discharge of his duties.

94. TFvery Director, Manager or officer of the Company, or any
person (whethier an officer of the Company or not) employed by the
(Company as Auditor, chall be indemnified out of the funds of the
(lompany against all Jiability incurred by him as such Director, Manager,
Officer or Auditor, in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted, or in connection with any application un@er Seetion 372 of

the Act, in which relief is aranted to him by the Court if such proceedings
o1 application relate to the Company’s afiairs.
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One

i is this day Incorporated under the Companies Act, 1929, and that the Company is
Limited.
Given under my hand at T.ondon this seventeenth = dy of...ARril

g |

‘I'housand Nine Hundred and... RbEiy=~seven. d
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: Registrar of Companies,
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