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() Here ingort:
* A Bolicitor of the
“Buprome Courtb
{ar sn Seotland *a
Holisitor™) “ongaged
“in tho formation "

or
“A person named
“in the Artioles of
# Associution as a
“Direotor or
# Soorotary,”

Declared at;

of

17 W‘hw«ngmm«tr\ﬁ Srenue in the 03 tzrof Londen

Do solemnly and sincerely declare that I am (*)...a. Solicitor of the

Supremo Court engaged in the Tormation

of

HATTOJAL PRGY LISTON POJIR

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

17 Thrasiisehon dvemo

in the Gity of London

tihe._.-g.l'? ".f?

day of__Aumal

one thousand nine hundred and ffty-

gavon

"

Before me,

_AFL fasts,

A Commissioner for Oaths [Smiismeemmsan W »
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THE NOMINAL CAPITAL

oF
NATTONAL FREw PISTOJ sz-rm Limited,
is £100 , divided into:
100 Shares of- £ —_each
Shares of each
Aocby
*Signailure ,_//47“-47' L / VJz

Deseription .Solipcibore ongazed dn the. fornshion
of tho Company

Dated the 23rd day of Mgk 1957 .

«his Statemont should be signed by an Officor of the Company, or
by the Solicitor(s) engaged in the formation.

tien ACross.

hl

)
3

This margin is reserved for binding and must not be wrj

VOTEJ =
i '@

i e e T T TR ST
- r

e

Y



3895264 L.
9 . \/]’ oo %
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JEPANY LIMITED BY SHARES.

Ffemorandum of sgoriation
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1. The name of the Company is “ Nartonarn Frer PIisToN i&%(

2. The Registercd Officc of the Company will be situate in |
England. ~ %

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

AL T e T ey

(4) To carry on the business of_agents and exporters
for and dealers in free piston and diesel and other engines
of all types and dcscupblons “and in all spare parts,
accessories, materials, articles and things appertaining
thereto, or used in conneotion therewith.

(8) To manufacture, buy, sell, let on hire, and otherwise
deal in free piston cngines and diesel engines and other
internal combustion engines, and all other engines of all
types, designs or descriptions.

(¢) To manufacture, purchase, hire, ercct, repair, sell,
license, let on hire and deal in engines, machinery,
engineering equipment and accessories of all types and
deseriptions.

(D) To carry on the business of consulting engineers,
metallurgists, iron -ounders, mechanical engineers, tool
makers, brass founders, metal workers, boiler makers,
millwrights, machinists, iron and steel converters, and
smiths, and to buy, sell, manufacture, repair, convert, alter,
let on hire and deal in machinery, implements, rolling stock
and hardware of all kinds.

(B) To carry on the trades or businesses of electricians,
clectrical and general engineers, generators-and storers of
electricity for the purpose of motive power, light, heat, or
otherwise, manufacturers of and dealers in all kinds of
apparatus and.things reqmred for or capa.ble of being used
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in connection with the generation, distribution, supply,
accumulation, and employment of electricity and any
husiness in which the application of electricity or any like
power or any power thah can be used as a substitute therefor
is or may be useful or convenient or any other business of
a like nature.

(¥) To buy, sell, manufacture, refine, manipulate,
import, export and deal in all substances, apparatus and
things required -or capable of being used in any such
business as aforesaid, or required by any customer or a
~ person dealing with the Company, either by wholesale or
retail,

(¢) To undertake, carry on and execute all kinds of.

financial, trading and other operations and to carry on any
other business which may seem to be capable of being
conveniently carried on in conneetion with any business
which the Company is authorised to carry on, or may seem
to the Company caleulated directly or indivectly to benefit
the Company or to enhance the value of or facilitate the
realisation of or render profitable any of the Company’s
property or rights.

(ar) To acquire and carry on all or any part of the
business or property, and to undertake any liabilities of any
pexson, firm, association or company possessed of property
suitable for any of tlie purposes of the Company, or earrying
on any business which the Company is authorised to carry

on, and as the consideration for the same to pay cash or
to issuo any shares, stocks or obligations of the Company.

(1) T'o undertake and catry on any business transaction
or operation commonly carried on by financiers, promoters,
bankers, concessionaires, capitalists, merchants or agents.

(1) Lo enter into partnership or into any arrangement
for sharing profits, union of interest, joint adventure,
reciprocal concession or co-operation with any person or
company cmrying on, engaged in, or about to earry on or
engage in, any business or transaction which the Company
is authorised to carry on or engage in, or any business or
transaction capable of being ‘conducted so as directly or
indirectly to benefit the Company, and to take or otherwise
acquire anc hold, sell, or otherwise deal with shares,
securities or obligations of, and to subsidise or otherwise
assist any such person or company.

(x} To guarantee the payment of money secured by or
payaeble under or in respect of or the performance of shares,
debentures, debenture stock, bonds, mortgages, charges,
securities, obligations and contracts of any company,
.whether British, Colonial or Foreign, or of any authority,
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supreme, municipal, local or otherwise, or of any person
whomsoever whether corporate or unincorporate including
in particular (but without prejudice to the gencrality of
the foregoing) sny compeny which is for the time being a
subsidiary company of the Company, or a company of which
the Company is for the time being a subsidiary company, as
defined by Section 154 of the Companies Act, 1948.

(1) To enter into and implement any guarantee
indemnity or similar obligations as may seem expedient.

(»1) To purchase, take on leaso or in exchange, hire
or otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business ; and to erect,
construct and equip buildings and works of all kinds.

(v) To apply for, purchase or otherwise acquire any:
patents, licences, and like rights, conferring an exclusive or
non-exclusive or limited right to use, or any secreb or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem calenlated directly or
indirectly to benefit the Company, and to use, exercise,
develop, grant liconces in respeet of, or otherwige turn to
account the rights and information so acquired.

(0) To purchase, subscribe for or otherwise acquire.
and to hold the shares, sccurities or obligations of any
company in the United Kingdom or elsewhere,

(?) To invest the moneys of tho Company in or upon
such shares, securities and investments and in such manner
as may from time to time be determined.

(@) To borrow or raise or seeure the payment of money,
and for those or other purposes (ineluding in particular but
without prejudice to the generality of the foregoing) as
collaternl security for any guarantee given by the Company
or for any obligation of any subsitdfary company of the
Company for the time being or of any company of which
the Company js for the time being 2 subsidiary company,
as defined by Section 154 of the Companies Act, 1948, to
mortgage or charge the undertaking and all or any part of
the property and rights of the Company; present or after
acquired, including uncalled capital, and to create and issue
redeemable debentures or debenture stock, bonds or other
obligations.

(r) To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure
any sum less than the nominal amount of such securities,
and also by way of security for the performance cof any
contracts or obligations of the Company or of its customers
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or of any other person or company having dealings with
tne -Company, or in whose husiness or undertaking the
Company is interested.

(s) To draw, make, accept, indorse, discount, execute
and issue cheques, promissory notes, bills of exchange,
bills of lading, warrants snd other negotiable or transferable
instruments.

(1) To lend money to such persons, upon such terms
and subject to such conditions, as may seem expedient.

() To sell, let, develop, digpese of or otherwise deal
with the undertaking, or all or any part of the property of
the Company, upon any terms, with power to accept as the
consideration any shares, gecurities or obligations of or
interest in any other company. '

(v) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and advertising of or raising
money for the Company and the issue of its capital,
including brokerage and commissions for obtaining applica-
tions for or taking, placing or underwriting shares, deben-
tures, debenture stoek, seeurities or obligations.

(w) To enter into any arrsngements with any govern-
ment or suthority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority any
rights, concessjons and privileges that may seem conducive
to the Company’s objects or any of them.

(x) To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the benefit of,
and to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments o any persons who are
or wore ab any time in the employment or service of the
Company, or of any company which is a subsidiary of the
Company or is ollied to or associated with the Company
or with any such subsidiary compuny, o. who are or were
ab any time Directors or officers of the Company or of any
quch other company as aforesaid and the wives, widows,
familics and dependants of any such persons, and also to
ostablish and subsidise or subscribe to any institutions,
associations, clubs or funds caleulated to be for the benefit
of or to advance the interests and well-being of the Company
or of any such other company as aforesaid or of any such
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as
aforesaid.
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(¥) To promote any company or companies for the
purpose of its or their acquiring all or any of the property,
rights and liabilities of the Company, or for any other
purpose which may seem directly or indirectly calculated
to benefit this Company, and to pay all the expenses of or
incident to such promotion.

(z) To amalgamate with any other company.

(aa) To distribute any of the Company’s property or
assets among the members in gpecie.

(8B) To cause the Company to be registered or recog-
nised in any foreign country.

(¢o) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustces or
otherwise.

(opp) To do all such other things as the Company 1uay
deem incidental or conducive to the attaninment of any of
the above objeets of the Company.

And it is hereby declered that the word * company ”, save where
used in roference to this Company in this clause, shall be deemed
to ineclude any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and the intention is that cach of
tho objecls specified in each paragraph of this clause shall, except
where otherwise expressed in such paragraph, be an independent
main object and be in nowise limited or restricted by reference to
or inference from the terms of any other paragraph or the name of
the Company.

4. ‘The liability of the Members is limited. —

5. Thoe share capital of the Company is £100 divided into
100 shares of £1 each.
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WE, the several persons whose names and addresses are subseribed
are desirous of being formed into a Company in pursuance 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.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

Number of Shares
taken by cach
Subseriber,

M’M-:(J'C
17 Wv 2y
n.cl ’gc.,l
Sotieit b mcw,}“’,? Aotiy,

#7

4 4 i A
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One

Dated thod 3 day of W’ » 1957,

Witness o the above Signatures :—
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VESCOMPANTES ACT, 1948, \
R0 of

LIMITED BY SHARES. AT

Milm )3

Articles of Zgsoriation

or

Mational Free Piston |

oW
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L—PRELIMINARY.

1. The regulations contained in the Fist Schedvle to the nblo A not
Companies Act, 1048, shall not apply to the Company, but the e
following shall be the regulations of the Company:.

2. In the construction of these Articles the marginal notes Tuterpictation
sholl not be deemed to affect such construction, and the following
words shell have the respective meanings hereby assigned to them,
unless there be something in the subject or contexi inconsistent
therewith :—

{a) © The Staintes” means the Companies Act, 1948,
and cvery statutory modification or re-ensetment theseof
for the time being in foree :

(3) Words denoting the singular number only shall
include the plural number also, and vice verse

(¢} Words denoting the masculine gender only shall
inelude the feminine gender also :

(p) Words denoting persons or companies only shall
include corporations:

(1) * Extraordinary Resolution * shall in the case of a
meeting of the holders of any class of shares mean a
C(M\ resolution passed by o majority consisting of not less than
o three-fourths of the votes given upon the resolution:

(F) “In writing™ or “written® include printing,
lithography, typewriting and all other modes of representing
or reproducing words in a visible form ;

(a) “Office” shall mean the regzistered office of the
Company :
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(1) “The Board” shall mean the Board of Directors
for the time being of the Company, or the Directors present
at & duly convened meeting of Directors at which a quorum
is present:

(5) “Appointment ” includes election and re-appoint-
ment:

(x) “ The Secretary ” shall (subject to the provisions
of the Statutes) include a Joint, Assistant or Deputy
Secretary, and any person appointed by the Board to
perform any of the duties of the Secretary :

(1) “8Shave” includes * stock ” except where a distine-
tion between shaves and stock iy expressed or implied, and
references to any particular class of shares shall be con-

o
St
I
5
"
-1t

i

strued as including references to the partivular class of
stock corresponding to sueh class of shares :
(3r) ““Paid” in reference to shares includes * eredited gt
as paid.” s
£Y <
. Subject as aforesuid, any words or oxpressions defined in the Statutes T
shall, if not inconsistent with the context, bear the same meaning in
these Articles. b3
Company Lo bo 3. The Company shall be a Private Company within the ;
I,

Privité Company. . .
meoning of tho Statutes, and aceordingly :—

! {a) The Bonrd may, without assigning any xrcason,
o decline o register any travufer of shaves s

R e e o
apf g e le e TG s R

Wh AN e o

{(n) Thoe nnmber of the Members of the Company (not
S including pevsons who are in the employment of the
, Compuny and persons who, having bteen formerly in the

¥ employment of the Company, were while in that employ-
o ment, and hoave ecntinued afier the determination of that
- employmeny to be Members of the Company) is limited to
o 50, but so that, for the purpose of this Article, where two
or more persons hold one or mors shares in the Company
jointly, they shall be treated as a single Member. L

2y,
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(0) No invitation shall be mede to the public Yo sub- |
seribe for any shares or debentures of the Company. i

IL—GAPITAL. .
‘ SHARES.
Dividend rightty 4, Subject to any rights, privileges or restrictions that may be

f attached upon the issuc of any new shares, or may for the time being
v be subsisting, the profits of the Company which it shall from time to
b time be determined to distribute shall be distributed as dividend
, among the Members in accordance with the amounts for the time
i being paid on the shaves held by them respectively, obther $han
amounts paid in advance of calls. '
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5. 'The shares in the capital of the Company may be allotted, f},‘,’:{fﬁfﬁ’g‘}‘ilﬁ“d”

or otherwise disposed of, to such persons, for such consideration and Board.

upon such terms and conditions as to payment by way of deposit,

instalment, or calls or as to the amount or time of payment of calls

and at such times as the Board may determine, bub so that, except in

accordance with the provisions of the Statutes, no shares shall be

jasued at a discount. The Board may for valuable consideration

grant to any person any 2all or right of pre-emption in respect of or

any option to take shares. ‘

6. Txcepl as required by law, no person shall be recognised by Compawy ot guise
the £Jompany as holding any share upon any trust, and the Company trusts.
shall not be bound by or be compelled in any way to recognise even
when having notice thereof, any equitable, contingent, future or
partial intervest in & share or (except only as by these Articles or by
Jaw otherwise provided) any other ri ohts in respect of any share except

an abschute right to the entirety thereof in the registered holder.

' 7. The Company shall' not give, whether directly or indirectly, Nolowns ;Jubmohm
nas
and whether by means of & loan, guarantee, the provision of security of Compny’s
’ . - . sharcs.
or otherwise, any financial assistance for the purpose of or in connec-

tion with o purchase or subsetiption made or to be made by any

- 'person of or for any shares in the Company or in its holding company

(if anmy) nor shall the Company make o loan for any purpose what-
socver on the security of its shares or those of its holding company
(if any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes.

8. The Company, or tho Board on its behalf, may pay & com- Company muy pay

conunissions on

migsicn to any pezson in consideration of his subseribing or agreeing :;:¥:§Splions for ils
it

to subscribe, whether absolutely or conditionaily, for any shares in

tke Company, or procuring or agreeing to procure subscriptions,

whether absolute or conditional, for any shares in the Compony :

Provided that (1) the commission paid or agreed to be paid does nob

exceed 10 por cent. of the prico ub which the shares are issued, (2)

the smount or rate per cent. of the commission paid or agreed to be

paid and the number of shares which persons have agreed for a
conumission to subseribe absolutely shall be disclosed in manner

requived by the Statutes. The Company or the Board on its behalf !
may also on any issuc of shares pay such brokerage as may be lawful.

CERTIF{CATES' OF SHARES.

9. Iverv person whose name is entered as a Member in the ShareCertifiates
Register of Members shall be entitled withont payment to one certifi- Membersy
cnto for all his shares of*cach class, or upon payment of such sum, nob
exceeding two shillings and sixpence for every certificate after the
first, s the Board shall from time to time determine, to several
certificates, each for one or mors of his shares. Every certificate
chall be issued within two months after allotment or the lodgment

with the Company of the transfer of the shares, unless the conditions
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Renewal of
cortificato lost,
worn oub or
defnced,

Calls to be made
by Benrd,

Call made on
passing of
reaolution,

Powor of the
Board to make

diiference in calls,

Joint owners of
shares.

Interost to bo
puid on o eall,

4

of issue of such shares otherwise provide, and shall be under the
Common Seal, and bear the autographic signaiures of one Director
and the Sscretary, and shall specify the number and class and
distinguishing numbers (if any) of the shaces to which it relates, and
the amount paid up thereon. Drovided that the Company shall not
be bound to register more than three persons as the joint holders
of any shave or ghares (except in the case of executors or trustees
of a deceased Member) and in the case of shares held jointly by
several persons, the Company shall not be bound to issue more than
one certificate for the same shares, and delivery of a certificate for
such shares to one of several joint holders shall be sufficient delivery
to all.

10. If any certificate is worn out or defaced, then, upon delivery
thereof to the Board they may order the same to be cancelled, and
may issue a new certificate in liet thereof, and if any certificate is lost
or destroyed, then, upon proof thereof to the satisfaction of the Board
and on such indemnity, whether with or without security, as vhe Board
may deem adequate being given, and on payment to the Company of
any expenses incurred by the Company in investigating the title to the
sheres or in connection with the proof of such loss or destruction or
with such indemnity, & new certificate in lieu thereof may be issued to
the person entitled to the shares represented by such lost or destroyed
cerbificate. The sum of one shilling shall be paid to the Company for
every certificate issued under this Article.

CALL ON SHARES.

11. The Bonrd may {rom time to time make calls upon the
Membets in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of premium), and each
Mentber shall (subject to being given at least fourteen days’ notice
specifying the time or times and place of payment) pay to the
Company ab the tine or times and place so specified the amount called
on his shares. A call may be made payable by instalments. A call
may bo revoked or the tme fixed for its payment postponed by the
Board.

12. A call shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed.

13. ‘ilhe Bonrd inay, on the issue of shares, differentiate
between tite holders as to the amount of calls to be paid and the times
of payment.

14. The joint holders of a share shall be jointly and severally
lable to pay all calls in. respect thereof.

15, Ifa sum called in respect of a shaie is not paid before or on
the day appointed for payment thereof; the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10 per
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cent, per annum or at such less rate as the Board may agree to accept,
but the Board shall be at liberty to waive payment of such interest
wholly or in part.

16. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of the
nominal amount of the share or by way of premium, shall for all the
purposes of these Articles he deemed to be a call duly made and
payable on the date on which, by 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, forfeiture or otherwise, shall
apply as if such sum had become payable by virtue of a call duly made
and notified.

17. The Board may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid upon
any of the shares held by him beyond the sums actually called for.

Definition of eall,

Power to réceive
advenced moneys
uncalled,

Such advance shall extinguish, so far as it shall extend, the liability -

upon the shares in respect of which it is received. Upon the money
so paid in advance, or upon so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect
of which such advance has heen made, the Board may pay interest at
guch rate (if any) not exceeding (unless the Company in General
Meeting shall otherwise direet) 10 per cent. per annum as the Member
paying such sum in advance and the Board agree upon.

TRANSTER AND TRANSMISSION OF SHARES.

18. The instrument of transfer of any share in the Company
shall be in writing in the usual common form, but need not be under

- seal, and shall be signed by or on behalf of both the transferor and

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

19. The Board may refuse to register any instrument of
transfer, unless—

(o) Such fee, not exceeding two shillings and sixpence,
as the Board may from time to time require, is paid to the
Company in respect thereof;

(8) The instrunmient of transfer is deposited at the Office
or such other place as the Board may appoint, accompanied
by the certificate of the shares to which it relates, and such
other evidence as the Boaid may reasonably require to show
the right of the transferor to make the transfer ; and

(c) The instrument of transfer is in respect of one
class only of share.

The Board may waive the production of any certificate upon
evidence satisfactory to them of its loss or destruction and on such
terms (if suy) as to indemnity as the Board think fit.

Moda of transier,

1
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20. Nothing contained in these Articdles shall preclude the
Roard from allowing the allotment of any share to be renounced by
the allottee in favour of some other person.

21. In the case of the death of & Member the survivor or sur-
vivors where the deceased was a joint holder, and the Executors or
Administrators of the doceased where he was sole holder, shall alone
be recognised by the Company as having any title to his interest in the
shares but nothing herein contained shall be taken to release the

estate of a deceased joint holder from any liability on shares held by -
-him jointly with any other person. -

22. (a) Any person becoming entitled to a share in conse-
quence of the death or bankruptey of a Member may, upon such
evidence as to the title being produced as may from time to time be
required by the Board, and subject as hereinafter provided, elect
either to be registered himself as holder of the share or to have some
person nominated by him registered as the transferee thereof.

() If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall elect to
have another person registered, he shall testliy his election by execut-
ing to that person a transfer of such share. All the limitations,
restrictions and provisions of these Articles relating to ihe 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 bank-
ruptey of the Member had not occurred and the notice.or transfer
were o transfer executed by such Member. A

23. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive and
may give & good digcharge for all dividends and other moneys pay-

- able in respect thereof, but he shall not be entitled to receive notice of
" or to attend or vote at Meetings of the Company or of holders of such

shares, or, save as aforesaid, to any of the rights or privileges of a
Member unless and until he shall have become a Member in respect
of such sharve Provided always that the Directors may at any time
give notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not complied with
within thirty days the Directors may thereafter withhold paymens
of all dividends, bonuses or other moneys payable in respect of the
share until the requirement of the notice have been complied with.

24. There shall be paid to the Company in respect of the
registration of any probate, letters of rdministration, marriage or
death certificate, power of attorney or other document relating to or
affecting the title to any share such fee, not exceeding two shillings
and sixpence, as the Board may from time to time prescribe or
require. ‘
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25. The transfer books may be closed at such time or times
and during such period or periods as the Board may think fit, not
exceeding in the whole thirty days in each year.

LIEN ON SHARES.

26. 'The Company shall have a first and paramount lien on all
shares and on the dividends declared or payable in respect thercof,
for all moneys due to and liabilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thereof, either alone or jointly with any other person, fblthmlﬂ‘h
the period for the payment or discharge thereof msy new have
arrived, and whether the same may have been incurred before or
after notice of any right subsisting in any person other than the
registered holder, and may enforce such lien by sale of all or any of
the shares on which the same may attach. Provided that such sale
shall not be made, except in the case of a debt or liability, the amount
of which shall have been ascertained, until such period as aforesaid
shall have arrived, and until notice of tho intention to sell shall have
been sexrved on such Member, his executors or administrators, and
default shall have been made by him or them in the payment or
discharge of such debts or liabilities for seven days after such notice.
The net proceeds of any such sale, after paymont of the costs of such
sale, shall boe applied in or towards satisfaction of such debts or
linbilities, and the residue (if any) paid to such Member, his e:xecutms,
administrators or assigns.

FORFEITURE AND SURRENDER OF SHARES.

27. If any Momber fail to pay any call or instalment of a call
or sum becoming payable at a fixed time by the terms of issue of any
share on the day appointed for payment thereof, the Board may at
any time, while the snme remains unpaid, serve a notice on him
requiring him to pay the same, together with any interest that may
have accrued thereon,

28. The notice shall name a further day, not being less than
seven days from the date of service of the notice, on or before which
such call or other money, and all interest that has accrued is to be
paid, and the place where payment is to be made (the place so named
being either the Office, or some other place at which calls of the
Company are usually made payable), and shall state that in the event
of non-payment on oxr before the day and at the place appointed, the
share in respect of which such pn,yment is due will be liable to be
forfeited.

29. If the requirements of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may at any time thereafter, before payment of all money due
thereon with interest shall have been made, be forfeited by a resolu-
tion of the Board to that effect, and such forfeiture shall include all
dividends which shall have been declared on the forfeited shares
and not actually paid before the forfeiture,

Closing of
transfor boolis,
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30. Any share forfeited shall become the property of the
Company, and may be held, ro-allotted, sold, or otherwise disposed ofin
such manner as the Board think fit, and in case of re-allotment, with
or without any money paid thereon by the former holder being
credited as paid up; but the Board may at any time before any
share so forfeited shall have been re-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as
they may think fit.

31. Any person whose shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
moneys which, at the date of the forfeiture, were payable by him to
the Company in respect of the shares, but his LHability shall cease if
and when the Company shall have received payment in full of all such
meoneys in respect of the shares. .

32, The Board may accept the snrrender of any share by way of
compromise of any question as to the holder being properly registered
in respeet thereof, or any gratuitous surrender of a fully-paid share.
Any share so swrrendered may be disposed of in the same manner as
a forfeited share,

33. In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforce o lien of the
Company, a certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered, or sold
in accordance with these Articles, shall be sufficient evidence of the
facts therein stated as against all persons claiming the share. Yor
giving offeet to any such sale the Board may authorise some person
to transfer the share sold to the purchaser thercof. A cextificate for
the share shall he delivered to the purchaser or allottee, and he shall
be registered in vespect thereof, and thereupon he shall be deemed
the holder of the share discharged from all calls, interest and other
moneys due prior to such purchase or allotment, and he shall not
be bound to see to the application of the purchase money or
consideration, nor shall his title to the share be affected by any
irregularity in the forfeiture, surrender or sale,

CONVERSION OIF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

34, The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up shares
of any denomination,

35. When any shares have been converted into stock, the
holders of the stock may thenceforth transfer the same or any part
thercof in the same mauner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to cznversion have been transferred, or as near thereto as
circumstances admit, but the Board may from time to time, if they
think fit, fix the minimum amount of stock transferable.
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36, The stock shall confer on the holders thereof respectively plosk o confor
snmo rights ns

the same rights as would have been conferred by {ully-paid shares of shares of agual
equal amount of the class converted in the capital of the Company, cluss converted.
but so that none of such rights, except the right to participate in :
dividends and the profits and assets of the Company, shall be con- \,
ferred by any such amount of stock as would not, if existing in shares :

of the class converted, have conferred such rights.
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S CONSOLIDATION AND SUBDIVISION OF SHARES.
A !
' f 37. The Company may by Ordinary Resolution— owerto )
divide capital.

(a) Consolidate and divide all or any of its share capital
into shares of a larger amount :

(B) Subdivide its shares, or any of them, into shares of
a smaller amount than is fixed by the Memorandum of ' ’
Association, subject nevertheless to the provisions of the "‘
Statutes, and so that the resolution whereby any share is

subdivided may determine that, as between the holders of
the shares resulting from such subdivision, one or more of : 5
such shares shall have any such preference or special >
advantage as regards dividend, capital, voting or otherwise é

over, or moy have such qualified or restricted rights as ‘
compared with the others, as the Company has power to "
attach to now shares,

¥ o o ] e

INCREASE AND REDUCTION OF CAPITAL.

38. The Company may from time to time by Ordinary Resolu- Tawor to inorease
tion inercase the capital of the Company by such sum, to be divided “*

into shares, of such nominal amounts, as the resolution shall prescribe.

39. Subject to tho provisions hereinafter contained as to the rowor to issue

. \ butes witl
sanction or consent of the holders of any class of shares where such gpoial rights and

sanction or conscnt is necessary, such new shares and also any Poviees |
ghares in the existing capital for the time being unissued may be '
issued with any preferonces, priorities or special or qualified or
restricted rights in the payment of dividends or as to capital or in the
_distribution of asscts or otherwisc as compared with any other shares

“of any class and whether then already issued or not, or as shares
ranking equally with any other such shares or as deferred shaxes or

with any special rights of or restriction (whether absolute or partial)
against voting es the Company by Ordinary Resolution may direct.
Subjeet 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 ordinary share capital of the Company at the time
immediately preceding the issue.

T s Wi

40, Preference Shares may be issued on the terms that they are, Preferenco Shares
or at the option of the Company are to be liable, to be redeemed on - b redsomable.
such torms and in such manuer as the Company may by Special
Resolution prescribe.
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4l. The Company may by Speeial Resolution reduce its share
capital and any capital redemption reserve fund and any share
premium account in any way permitted by law.

42. The Company may by Ordinary Resolution cancel any
shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the

amount of its share capital by the amount of the shares so cancelled. .

iN.—MEETINGS.
CONVENING OF GENERAL MEETINGS.

43. The Company shell in each year hold a General Meeting as
its Annual Genoral Meeting in addition to any other meetings in that
year. Not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Cdmpa.ny and that of the next.
The Annual General Meeting shall be held at such time and place
a8 tho Board may determine. Al General Meetings, other than

Annual General Meetings, shall be called Extraordinary General
Meetings.

44. The Bonrd may call an Extraordinary Genera) Meeting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

45.  In the case of an Annual General Meeting or of & mecting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen cleay days’ notice at the
least specifying the place, the day and the hour of meeting, and in
cago of special business the general nature of such business (and in
the ease of an Annual General Mecting specifying the meeting ag
such), shall be given in manner hereinafter mentioned to all the
Members and to the Auditors for the time being of the Company.

46. A General Meeting shall, notwithstanding that it is calied
by shorter notice than that specified in the last preceding Article, be
deemed to havo been duly called if it is so agreed by such aumber of
Members entitled or having right to attend and vote thereat s is

preseribed by the Statutes. Y

47. Inevery notice calling a meeting of the Company there shall
appear with reasonable prominonce a stalement thap g Member
entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of him and that a proxy need not also be a Member.,
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48. b shall be the duty of the Company, subject to the Notiwwsof 4
provisions of the Statutes, on the requisition in writing of such number ?szﬂ?f?ﬁ?rﬁi{h
of Members as is specified in the Statutes and (unless the Company
otherwisa resolves) at the expense of the requisitionists, to give to
Members entitled to receive notice of the next Annual General
Meoting notice of any resolution which may properly be moved and is
intended to he moved at that meeting and to circulate to Members
entitled to have notice of any General Meeting sent to them any state-
ment of nob more than one thousand words with respect to the matter
veferred to in any proposed resolution or the business to be dealt with
at that meeting, '

49. The accidental omission to give notice to, or the non-receipt Genoral Mucting
3 . . . . . . not invalidated by
of notice by, any person entitled to receive notice, shall not invalidate accidental omission
. . ’ to give noties
the proceedings at any Gencral Meeting, theteof to &
Member.

50. All business shall be deemed special that is transacted ab gﬁmlgﬁgm
an Extraordinary General Meeting, and also all business that is
transacted ab an Annual Ganeral Meeting, with the exception of
‘declaring dividends, the consideration of the accounts and balance
sheet and the ordinary reports of the Board and Auditors and othor
documents required to be annexed to the balance sheet, the appoint-
ment of Directors and Auditors and other officers in the place of
those retiring by rotation or otherwise, and the fixing of the remunera-

tion of the Auditors. s

51. Where by any provision contained in the Statutes special Speeil uotice of
notice is required of a resolution, the resolution shall not be affective
unless notice of the intention to move it has been given to the Company
not less than bwenty-eight days (or such shorter period as the Statutes
permit) before the meeting ab 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 Statutes.

PROCEEDINGS AT GENERAL MEETINGS.

52. Two Members personally present shall be a quorum at a Quorum.
Genecral Meeting. .

53. Tf within fifteen minutes from the time appointed for the No busines to by
rinsacted unless

meeting a quorum be not present, the meeting, if convened upon the a quorum present.

requisition of or by Membets, shall be dissolved. In sny other case
it shall stand adjourned to such day in the nexi week, and at such
time and place as the Chairman may determine.

54. Atany adjourned meeting the Members present and entitled Adjourned mecting.
to vobe, whatever their number, shall have power to decide upon all
matters which could properly have been disposed of at the meeting
from which the adjournment took place had 8 quorum been present
at that meeting.
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5. Subjeet to the provisions of the Statutes, a Resolution in
writing signed by all the Members for the time being entitled to receive
notico of and to attend and vote at General Meetings (or heing

Yorporationsby their duly aathovised representati ves) shall be as valid
and offectivo as if the samo had beea passed at a (eneral Meeting of
the Company duly eonvened and held.

56. Tho Chairman of the Board, or, in his absence, the Deputy
Chairman of the Board, or, in his absence, some other Director
nominabed. by the Roard, shall preside as Chairman at every General
Macting of the Company.

57. If at any General Mceting neither the Chairman nor
the Deputy Chairman nor such other Director be present within
fifteen minutes after the time appointed for holding the meeting,
or if none of them be willing to act as Chairman, the Directors present
shall chooss one of their number to act, or if one Director only be
present he shall preside as Chairman if willing to act. If there be
no Direstor present who shall be willing to act, the Members present
ghall clioose one of their number to act as Chairman.

58. The Chairman may, with the consent of the meeting,
adjourn any (General Meeting from time to time, and from place to
place ; but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the
adjournment took place.

50. When a mecting is adjourned for fourteen days or more,
seven clear days’ notice at the least, specifying the place, the day and
the hour of the adjourned meeting shall be given as in the case of the
original meeting, 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
adjourned meeting nor of the business to be transacted at the
adjourned mesting.

60. Every question submitted to a General Meeting shall be
decided, in the first instance, by a show of hands and in case of an
equality of votes the Chairman shall, both on a show of hands and
at a poll, have a casting vote in addition to the vote or votes to which
he may be entitled as a Member.

61. At any General Meeting, unless & poll is demanded, a

declaration by the Chairman that o resolution has been carried, or -

carried unanimously, or by & partioular majority, or lost, or not
carried by a portivular majority, and an enbry to that effect in the
minute hook of the Company, shall be sufficient evidence of the fact,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.
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62. A poll may be demanded in writing upon any question Demand for a gol,
{other than the eloction of a Chairman of a meeting or on any
question of adjournment) by the Chairman or by not less than theee
Members having the right to vote at the meeting or by a Member or
Members vepresenting sot less than one-tenth of the votal voting rights
of all the Members having tho right to vote at the meeting o by a
Member of Members holding shares conferring a right tn vote at the
meeting being shares on which an aggregate sum has been paid up

‘equal to nob less than one-tenth of the total sum paid up on all the

shares conferring that right.

63. The instrument appointing a proxy to vote at » meeting }l’:gig;g‘gb; ol
shall be deemed also to confer authority to demand or join in demand-
ing a poll, and for the purposes of the last preceding Article a demand

by a person as proxy for a Member shall be the same as a demand by
the Member. ' :

64. Ifany votes shall be counted which ought not to have been Errorsin counting
counted, or might have been rejected, the ervor shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, and not in that case unless it shall in the
opinion of the Chairman of the mecting be of sufficient magnitude to
vitiate the result of the voting.

65. If a pollis duly demanded, it shail be taken in such manner, Result of poll to
at such place, and either immediately or at such other time, within g‘éﬁ:&“ﬁﬂﬁih
thirty days thereafter, as the Chairman shall before the conclusion of ol demnnded:
the meeting direct, and the result of such poll shall be decmed to be

the resolution of the meeting at which the poll was demanded.

G66. The demand of a poll shall not prevent the continuance of fgfﬂéﬂ;} n‘a‘:i &Pﬂﬂ
a meeting for the transaction of any business other than the question conttign"mco of
TaecLn

on which a poll has been demanded. _ &

67. A demand for a poll may be withdrawn and ro notice need Demand for  poll
. . . may bo withdeawn,
be given of a poll not taken immediately.

VOTES AT GENERAL MEETINGS.

G8. Subject to any special terms as to voting upon which any Votes of Members.
shares may be issued or may for the time being be held, every
Member personally present at a meeting shall upon a show of hands
have one vote, and upon a poll every Member present in person or by
proxy shall have one vote in respect of each share held by him.

.

69. Any corporation holding shares conferring the right to vote gﬁﬂﬁrﬂ)ﬁcmum
may, by resolution of its Directors or other governing body, authorise may appotnt
such person as ib thinks fit to act as its representative at any General ™0 v
Meeting of the Company, and at any meeting of holders of any class

of shares of the Company, and such representative shall be entitled to
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exercise the same powers on behalf of the corporation which he
represents as that corporation could excreige if it were an individunal
Member of the Company. A corporation giving such authority shall
furnish the Company with a copy of such resolution under the seal
of the corporation or certified by the Secrctary or other proper officer
of the corporation or such other ovidience of such resolubion as the
Board may reasonably require.

70. A Member of unsound mind or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote
whether on a show of hands or on & poll by his committee, receiver,
curator bonis, or othey person in the nature of a committee, receiver
or curator bonis appointed by such court, and such persons may give
their votes hy proxy on & poll.

71. 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, and if
more than one of such joint holders be present at any meeting, either

_personally or by proxy, that one of such persons so present whose
- pame stands first in the Register of Members in respect of such share
shall alone be entitled to vote in respect thereof.

79. No Member shall, unless the Board otherwise determine, be
entitled to be present or to vote, either personally or by proxy, or
otherwise, at any General Meeting or upon any poll, or to exercise
any privilege as a Member, unless all calls ov other sums presently

payable in respect of any share of which he is the holder have been
paid.

73. No objection shall bé raised to the qualification of any voter
exoept at the meebing or adjourned meeting atb which the vote
objected to is given or tendered, and overy vote not disallowed ab
such meeting shall be valid for all purposes. Any such objection made
in due tine shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive.

74, 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
S01N6 WRY. )

b

75, The instrument appointing a proxy shall be in writing under
the hand of the appointor, or his attorney duly suthorised in writing,
of if such appointor is & corporation, either under its common seal,
or under the hand of an officer or attorney so authorised.

76. Any person (whether a Member of the Company or not)
may be appointed to act as & proxy.

77, The instrument appointing a, proxy and the power of
attorney or other suthority (if any) under which it is signed, or &
notarially certified or office copy of such power or aushority, shall
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be depesited at the Office or at such ather place within the United
Kingdom as is specified for that purpose in the notice convening the
‘ meeting, not less than forty-ejght hours (or such shorter time a8 is
7 spacified in such notice) before the time for holding the meeting or
adjourned meeting at which the person named in such instrument
proposes to vote ; and unless it s so deposited the person so named
ghall not be cuntitled to vote thereunder.

5
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78. No instrument appointing a proxy shall be valid after the f;&ﬂ;';;g:bf;};d
expiration of twelve months from its date except at an adjouimed exeeptin coréain
meeting or on a i)Qll demanded at a meeting or an adjourned meeting e
in cases where the meeting was originally held within twelve months

after the date of such, instrument. |
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7¢e An instrwiens of proxy may be in any eommon form or in Proxy noed not be
s " gy N witnessed.
sucl obher torm ns the Board shall approve. Instruments of proxy

need not be witnessed.
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80. The Board may at the expense of the Company send, by fOOE::dt;gg?J;lw :
post or otherwise, to the Members forms of proxy (with or without Membozs. 3
stamped envelopes for their return), for use ab any General Meeting
or at any meeting of any class of Members of the Company, either
in blank or nominating any one or more of the Board or any other
person. If, for the purpose of any meeting, invitations to appoint
ag Proxy & person or one of a number of persons specified in the
invitations are issued at the expense of the Company such invitations ' i
ghall be issued to all (and not to some only)'of the Members entitled
to be sent a notice of tho meeting and to vote thereat by proxy.

81. A vote given in accordance with the terms of an instrument Voto l?;?‘ybl:g;;glia 2
. . . alth .

sppointing a proxy shall be valid notwithstanding the death or rovoked. = -

insanity of the principal, or the revocation of the instrument of proxy, e

or transfer of the shares in respect of which it is given, unless an

intimation in writing of the death, insanity, revocation or transfer
~ shall have been received by the Company at the Office before the
 commencement of the meeting or adjourned meeting at which the
instrument of proxy is used.

MEETINGS OF CLASSES OF MEMBERS.

-k Efl ' 82. 1If at any time the share capitel of the Company is divided Class mestings.
i 1 ] into different classes then, subject to the provisions of the Statutes,
W the holders of any class of shares may at any time and from time to

time and whether before or during liquidation, by an Extraordinary
Resblution passed ab & meeting of such holders, consent on b“e’halfdof
all the holders of shares of the class to any variation or abrogation of
the special rights attached to such class. This Article s}la,ll not be
read as implying the necessity for such consent in any case in which

but for this Article the object of the resolution could lj{wé been
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effected without it under the provisions contained in these Articles.
“whe consent in wriling of the holders of three-fourths of the issued
ghares of the class shall bave the same cffcet as an Extraordinary
Resolution passed ot a meeting of holders of shares of the class.

83. Any meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly ag possible
in the same way os an Extraordinary Qeneral Meeting of the Com-
pany, provided thatno Member, not being a Director, shall be entitled
to notice thereof or to attend thereat, unless he be a holder of shares
of the class called to the meeting, and thab (except that a Chairman
if a Director may give a casting vote whether a holder of shares of
the clags or not) no vote shall be given excopt in respect of a share
of that clags, and that the quorum at any surh meeting shall (subject
to the provisions as to an adjourned meeting hereinbefore contained)
be Members holding or representing by proxy one-tenth of the issued
shares of that class.

IV.—DIREGTORS.

NUMBER AND APPOINTMENT OF DIRECTORS.

84. TUnless and until otherwise determined by the Company
in General Meeting, the number of Directors shall be not less than
two.

85. The Company may from time to time by Ordinary
Resolution, as special business, and within the limits hereinbefore
provided, increase or reduce the number of Directors in office, and
upon passing any resolution for an increase may appoint the additional
Director or Directors necessary to carry the same into effect : but this
Article shall not be talken to authorise the removal of a Director.

86. The continuing Directors, or Di - wor if only one, may act,
notwithstanding any vacancies in the s sard ; provided that if the
number of the Board be less than the prescribed minimum, the remain-
ing Director shall forthwith appoint an additional Director to make up
such minimum, or convene a Gleneral Meeting of the Company for
the purpose of making such appointment.

87. The Board shall have power at any time and from time to
time to appoint any other person as a Director either to fll a casval
yacancy or as an addition to the Board.

88. No person shall, unless recommended by the Board for -

appointment, be eligible for the office of a Divector at any General
Weeting, unless at least four and not more than forty-eight clear days
before the day appointed for the meeting notice in writing shall have
been left at the Office signed by some Member qualified to be present
and vote at such meeting of the intention to propose him, together
with a notice in writing signed by such person of his willingoess to be
appointed.
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n_'ﬂmmated i writing either before or after the incorporation of the
Q“"‘{Paﬂy by the subseribers to the Memorandum of Association. .
Until such appointment, the subscribers to the Memorandum of ‘
Association shall he deemed for all purposes to be the Directors. 3

other Director or appoint any other person (whether a Member of the appoint altorates
Company or not) to be his alternate, and such appointee while he ahbsonco.
holds office as an alternate Director shall (subject to his giving to the
Company an address within the United Xingdom at which notices may %
be served upon him) be entitled to notice of meetings of Directors, : ‘
and in the absence of the Director whom he represents to attend and g i
vote thereat accordingly : Provided always that no such appointment
of any person not being a Director shall be operative unless or until ;

. the approval of the Board by a majority consisting of not less than '

~ two-thirds of the whole Board shall have been given thereto. A it

- Director may at any time revoke the appointment of an alternate ‘
appointed 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 I
the office of Director the appointment of his alternate shall there-
upon cease and determine. Any revocation under this Article shall }
be effected by notice in writing under the hand of the Director making
the same, and any such notice if loft at the Office shall be sufficient
evidence of such revocation.

officer of the Company and he shall not be deemed to be the agent of alternates. ;
the Director whom he represents. The remuneration of any alternate gt

mentioned remuneration as shall be agrend between the alternate f i
Director and the Dirfector appointing him. An alternate Director i
need not hold any share qualification.

Director shall bs payable out of the remuneration payable to the . pl
Director appointing him, and shall consist of such portion of.the last- ;
|

qualification.

‘remun: 4
shareholders in General Meeting. Such remuneration shall be divided e

amongst the

17

884, The first Dircctors shall be the persons who shall ho Vst
Direotors,

ALTERNATE DIRECTORS.

Direotors to

Hi
i
¥
1
89. Any Divector may, by writing under his hand, appoint any Fower for ! :FE
1
to act in their f i
E
l

R \ - : L e H™ N Status and
90. -Tvery person acting as an alternate Director shall be an Sttuwsuae =

;,
QUALIFICATION AND REMUNERATION
' OF DIRECTORS. |

ir . equired to hold any share Director’s
91. A Director shall not be req y Direotors

Focnd |
92. The D-}f'eetew shall be entitled to receive by way of Director's fees.
eration in each year such sum as may be voted to them by the

o~

Directors in such proportion and mamner as they shall
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from time to time agree or, failing agreement, equally ; and any
Director holding office for part of a year shall be entitled to 2
proportionate parb of such remuneration.

03. 1n addition to such remuneration as aforesaid, any Director
may with the senction of a resolution of the Board be paid such
reasonable travelling, hotel and other expenses a8 he may incur in
attending meetings of the Board or of Committees of the Board, or
General Meetings, or which he may otherwise ineur in or about the
business of the Company.

POWERS OF DIRECTORS.

o4. The business of the Company shall be managed by the
Board, who may exercise all the powers of the Company, subject,
nevertheless, to the provisions of the Statutes and of these Articles,
hnd to such regulations (being not inconsistent with any such
provigions) as may be prescribed by the Company in General Meeting,
}?'ut no regulation maydé by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid
if such regulation had not been made. " u

95. Without restricting the generality of the foregoing powers
the Board may do the following things :—

(4) Establish branch offices, agencies or local boards in
England or elsewhere, and make such regulations for their
management, ‘a,nc}: so define their duties as the Board may
from ‘time to time think proper, and for that purpose
appoint such local Chairmen, Vice-Chairmen, Directors,
Managers, agents, officers, clerks or servants, with such of
“the powers, authorities and discretions vested in the Board,
with such power to sub-delegate, on such terms ‘and with
such remﬁnera,tilon (whpthér fixed or by a share of praf{ts or
both) as the Board may consider advisable, and pay the
expenses occasioned thereby out of the funds of the Com-

pany, and from time to time discontinue all or any of such .

branch offices, agencies, or local boards, and remove or
suspend any person so appointed and revoke or vary any
such powers, authorities and discretions for such reason as
they may think proper and advisable, and without assigning
any cause (but so that no person dealing in good faith and
without notice of any such revocation or variation, shall be
affected thereby) ond enter into agreements with emgr
members of their body for such members respectively
acting as Chairman or Vice-Chairman of any local board or
boards, upon such terms ag to remuncrativi of »,~£~:§=, %f‘ha:lr,-
msn or Vice-Chairman (whether ﬁxed or by a share i:ii:he
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profits or both), and for their hold ing the office of Chairman

. X732 . >
. or Vice-Chairman for such terms as may be mutually agreed
» upon provided that no loeal Dircetor shall be as such a

D?rectot of the Company ; provided also that the locul
Directors appointed for a particular country, district, or
place, shall, unless specially anthorised by the Board, be
empowered only to transact the business of the Company
in such country, distriet, or place, and shall be subject, in
the.exercise of such powers, to the control of the Board, who
may, if any local Director be requested to render any
extraordinary service, grant him such additional remunera.-
tion in respect thereof as they think proper;

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors, on
such terms as to remuneration, and with such powers and
authorities, and for such period ds they deem fit, and may,
subject to the terms of any agreement entered into in any
particular case, revoke such appointment; a Managing
Director so appointed shall (subject to the provisions of any
such agreement as aforesaid) be subject to the same pro-
visions as to resignation and removal as the other Directors
of the Company, and if he shall cease to hold the office of
Director from any cause he shall ipso facto and immediately

- cease to be Managing Director provided that no Managing

Director shall by virtue only of holding such office be
entitled to exercise any of the powers, authorities or
discretions of the Board bub only such powers, authorities
or discretions as shall be conferred on him by resolution of
the Board :

(o) Appoint any person or persons, whether a Director
or Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or in
twhich it is interested, or for any other purposes, and execute

" and do all such intruments and things as may be requisite in

relation to any such trust:

(D) Appoint, in order to execute any instrument or
transact any business in the United Kingdom or abroad, any
person or persons the attorney or attorneys of the Board or
the Company with such powers as they deem fit, including
power to appear before all proper authorities and make all
necessaery declarations so as to enable the Company’s
operations to be validly carried on abroad :

() Borrow any sum or sums of money upon such
terms as to interest or otherwise as they may deem fit, and
for the purpose of securing the same and interest, or for
any other purpose, create, issue, make, and give respectively
any perpetual or redeemable debentures or debenture stock,
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oF @iy mortguge o elarge on the nndertaking or the whole
or any part of the property, present or future, or uncalled
capital of the Company, and any debentures, debenture
gtock and other securities may be made assignable free from
any equitics belween the Company ond the person to
whem the same may be igsued :

(r) Make, drav, accept, endorse and negotiate respect-
jvely pruinissory notes, bills, chegues, Or other negotiable
Aingtruments, provided that every promissory note, bill,
ciieque or other negotiable instrument drawn, made or
accepted, shall be signed by such person OF persons as the

Boaxd may appoint for the purpose :

(6) Make and give receipts, releases, and other dis-
charges for money payable to the Compeny, and for the
claims and demands of the Company :

(&) Invest or lend the funds of the Company not
required for immedJiate use in or upon such investments as
they deem fit (other than shares of the Company), and
from time to time transpose any investment :

(1) Grant to any Director required to go abroad or to

‘make any special exertions for any of the purposes of the

Company or to render any other services, which in the
opinion of the Board are outside the scope of the ordinary
duties of & Director, such special remuneration (whether
by way of salary, commission or participation in profits or

‘partly in one way and partly in another) for the services

rendered as they think proper :

(7) Give to any Director, officer or other person

" employed by the Company a commission on the profits of
any particular business or transaction or & share in the -

general profits of the Company, and such commission or
share of profits shall be treated as part of the working
expenses of the Company :

(x) Execute in favour of any Director or dther person.
who may incur or be aboub to incur any personal liability
on behalf or for the benefit-of the Company, such mortgages
or charges on the undertaking, or the whole or any part of
the property, present or fubure, or uncalled capital of the
Company, as they think fit, and any such mortgage or
charge may contain a power of sale and such other powers,
covenants and provisions as shail be agreed upon :

(r) Sell, let, exchange, or otherwise dispose of, abso-
lutely or conditionally, all or any part of the property,
privileges, and undertaking of the Company, upon such
terms and conditions, and for such consideration as they
may think fit: . ‘
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may cause 0 bo kept in any part of Her Majesty’s dominions outside outsido tho U.K.
the United Kingdom, the Channel Islands or the Isle of Man in. which

the Company transacts business, o branch register or registers of 3
Members resident in such part of the saicl dominions, and the Board
may (subject to the provisions of the Statutes) make and vary such.
regulations as they may think fit respecting the keeping of any such

register.

be

reference is made
ghall, when and so far as may b
any such official seol a8 aforesaid.

96. The Company, Or the Board on behalf of the Company, Powers to keep

97.
under the provisions of the Statutes, where and as the Board shall use abroad.

determine, and the Company may by writing under the Common
Seal ap_point any agents or agent, committees or comraittee abroad, to
the duly authorised agents of the Company, for the purpose of
affixing and using such official seals, and may impose such regirictions
on the use thereof as shall be thought fib. Wherever in these Articles

21

(»} Institute, conduet, defend, compound, or abandon :
Iy legal proceedings by and against the Cmﬁpmw or its Ny
officers, or otherwise concerning the affairs of the Cémpany, :
and compound and allow time for payment or satisfaction of

any debts due, and of any claims or demands by or against the b
(ompany : i

(N) Subscribe to any fund, corporation, or institntion . e
whether incorporated or not incorporated, and act by
delegate or otherwise upon any trade council, committee, 1i
chamber of coramerce, syndicato or other body of persons f
formed to promote lawfully either the general interests or %r‘j
the trades to which the business of the Company is allied or fe
any other business that may be conducive to the interests |
of the Company : :

(0) From time to time malse, vary and repeal bye-laws
for the regulation of the business of the Company, its :
officers and servants: !;

(r) ‘Enter into, reseind or vary any contract or arrange-
ment made or to be made with the Company, and execute
all documents and do all things in relation to such matters or
otherwise for or on behalf of ox for the purposes of the
Company;, : i

(q) Provide for the safe custody of the Common Seal
which shall only be used by the authority of the Board or of
a Clomamittee of the Board authorised by the Board in that
behalf, and every instrument to which the seal shall be
affixed shall be also signed by at least one Director and &
countersigned by the Secretary or other officer appointed ' K
for that purpose by the Board. ‘ E

Branch Registor
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92
PROCEEDINGS OF DIRECTORS.

98, The Board may meet togother fou the deapatel of husiness,
adjonrn and otherwise regulate their meetings as they think fit, and
may detormine the guovnm necessary for the transaction of business.
Until otherwise determined the quorum shall be two Direetors. T4
shall not be necessary to give notice of a meeting of the Board to any
Tirector for the time being absent from the United Kingdom, but
where such Dirvoctor is represented. by an alternate Director, due
notice of such meeting shall be given to such alternate Director either
personally or by sending the same through the post addressed to him
at the address in the United Kingdom given by him to the Company.

99. The Chairman, may and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Board.

100. Questions arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote. A Director who is also an
alternate Director sholl be entitled to a separate vote on behalf of the
Director he is representing and in addition to his own vote.

101. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a tesolution passed at & meeting of
the Board duly convened and held. Such resolution may consist of
several doouments in the like form each signed by one or more of
the Directors.

102. The Board may elect & Chairman and Deputy-Chairman
of their meetings, and determine the period for which they are to
hold office, but if no such Chairman or Deputy-Chairman be elected,
or if neither the Chairman nor the Deputy-Chairman (if any) be

" present at the time appointed for holding a mecting and willing to

act, the Directors present shall chocse one of their number to be
Chairman of such meeting.

(Y

103. The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting of
such member or members of their body as they think fit. Any
Jommittee 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.

104. The mectings and proceedings of any such Committee,
consisting of two or more members, shall be governed by the pro-
visions of these Articles 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.
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103. AW acts done by any meeting of the Board, or of a SR | o

i
|
Cfumr?ittee of the Board, or by any person acting as Director, shall, of n{wuintmm or 5
potwithstanding that it be afterwards discovered that there was somo g&?u;tildﬂmu;\'! for * ‘
defect in the appointment of any such Director or person acting as et
aforesaid, or that they or any of them were disqualified or had vacated
office, be as valid as if every such person had been duly appointed and

was qualified and had continned to be a Director.

106. The Board shall cause minutes to be made of all Minutes to be kopts
proceedings of General Meetings and at meetings of the Board or
Committees of the Board ; and any such minutes, if purporting to be
signed by the Chairman of the meeting at which the proceeding3
were had, or by the Chairman of the next succeeding meeting, shall
be evidence of the proceedings. ’

VACATION OF OFFICE AND DISQUALIFICATION OF
DIRECTORS.

107. ‘The office of Director shall be vacated—

Disqualification of
Pirocetors.

(a) If he becomes of unsound mind, bankrupt, or
makes any arrangement or composition with his creditors
generally :

(») If (not being & Managing Director holding office as
such for a fixed term) he send in a written resignation to
the Board :

(c) If he be absent from the Board Meetings continu-
ously for three months without the consent of the Board,
and his alternate Director (if any) shall not during such
period have attended in his stend, and the Board resolve
that he has vacated office s

(p) If he ceascs to be a Director by virtue of, or
becomes prohibited from being & Director by reason of the
patutes or any order made thereunder.

108. A Director may hold any other office or place of profit Directer wey act
under the Company (except that of "Auditor) in conjunction with his T v

office of Director, and may acl in @ profesmon&l capacity to the
Company, on guch terms as to remuneration and otherwise as the

‘Board shall arrange.

109. A Director may be or become & director OF other officer ?f}irﬁghifﬁgrmd
of, or otherwise interested in, any company whether promoted by Compsnics:
the Company or not or in which the Coxapany may be interested as {
member or otherwise, and no such Director shall be accountable for L\}
any remuneration or other henefits received by him as a director
or officer of or from his interest in guch other company, unless
the Company otherwise direct. The Board may exercise the voting
ower conferred by the shares in any other company held or owned by
the Company in guch manner in. all respects as they think‘ﬁt, including
the exerdise thereof in favour of any resolution appointing them or
any of their number directors OF officers of such other company or
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wating or providing far the payment of remuneration fo the directors
or officers of such other company, A Director may vote in favour
of the excrcise of sueh voting rights in manner aforesaid, notwith-
gtanding that he may be or be about to hecome a direotor or officer of
gnch othey company and as such or in any other manner is or may be
interested in the exercise of such voting rights in munner aforesaid.

110. {a) No Dircefor shall be disqualified by his office from con-
tracting with the Company ei ther as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement enbered
into by or on behalf of the Company in which any Director shall be
in any way interested 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 relationship thereby
established. .

(B) The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideration, or
if the Director was not at the date of that meeting interested in the
proposcd contract or arrangement at the next meeting of the Board
held after he became so interested, and in a case where the Director
becomes interested in a contract or arrangement after it is made
at the first meeting of the Board held after he becomes so interested.
A general notice to the Board by a Director that he is aw officer,
member, creditor or servant of any specified firm or company and is
to be regarded as interested in any econtract or transaction which
may after the date of the notice be made with or on behalf of or
otherwise concerning such firm or company or any subsidiary company
or parent company of such company shall (if such Director shall give
the same at a meeting of the Board or shall take reasonable steps to

"secure that the same is brought up and read at the next meeting of

the Board after it is given) be a sufficient declaration of interest in
relation to such contract or transaction under this Article, and after
such general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction as aforesaid.

(0) No Director shall vote as a Director in respect of any
contract or arrangement which he shall mako with the Company
or in which he is#® interested as aforesaid and if he do so vote his vote
shall not be counted nor shdll he be counted in the quorum present
at the meeting but neither of these prohibitions shall apply to

(i} any contract or dealing with or on behalf of or
otherwise concerning any corporation where the interest of
s Director is that he is an officer, member, creditor or
servant of such corporation ; or )

(ii) any contract or dealing with or concerning directly
or indirectly any company of which the Company is for
the time being a subsidiary company or any other subsidiany
company for the time being of such company or of this
Company; or ‘
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(i) any resolution %o allot shares or debentures or
other obligations to any Director of the Company or o pay

to him a commission in respect of the subscription thereof ;
or

(iv) any arrangement for giving to any Director or o
any third party any security or indemnity in respect of
money lent or obligations or other responsibilities under-
taken by the Director for the benefit of the Company ; or

(v) any act or thing to be done under the next succeed-
ing Artiole ;
and these prohibitions may at any time or times be suspended or
relaxed to any extent by the Company by Ordinary Resolution.

(v) A Director, notwithstandiug his interest, may be
counjed in the quorum present at any meeting of the Board whereat
he or any other Director is appointed to hold any other office or place
of profit under the Company .or whereat the terms of any such
appointment are arranged, and he may vote on any such appointment
or arrangement other than his own appointinent or the arrangement

: of the terms thereof.

PENSION FUNDS.

111. The Board mey establish and maintain or procure the Power to grant
. . . cnsions ete.
establishment and maintenance of any non-contributory or contribu- Directors,
. . . . . ox-Diroctors,
tory pension or superannuation funds for the benefit of, and give or omgsyees,

.o s s " . x-vinployees and
procure the giving of donations, gratuities, pensions, allowances or theie wivas, widows,

emoluments to any persons who are or were at any time in the ﬁ‘;‘;};‘,{ﬁiﬁ{;‘l
employment or service of the Company, or who arc or were at any
time Directors or officers of the Company and holding any salaried

employment or office in the Company, and the wives, widows, families

.and dependants of any such persons, and also establish and subsidise

or subscribe to any institutions, associations, clubs or funds caleculated

" to be for the benefit of or to advance the interests and well-being of

the Company, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid, and
subssribe or guarantee money for any charitable o1 benevolent objects
or for any exhibition, or for any public, general or useful object.
Subject always, if the Statutes shall so require, 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,

any Director holding any such employment or office shall be entitled
to participate in and retain for his own benefit any such donation, ‘ ‘
gratuity, pension, allowance or emoluraent. Lo

REMOVAL OF DIRECTORS.
112. The Company may by Ordinary Resolution of which Company may

. - . . remove Director,
gpecial notice has been given in accordance with the provisions of the .

Statutes remove any Director and may, by an Ordinary -Resolution,
appoint another person in his stead., x
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INDEMNITY OF DIRECTORS, &c.

Toslemnity of 113. Save and except so far as the provisions and operation of |
this Article shall be avoided by any provisions of the Statutes, every f
L

Tirector, Auditor, officer or servant of the Company shall be .
indemuified out of its assets (a) against all costs, charges, expenses, X
losses and lisbilities sustained or incurred by him in the conduot of ;.
the Company’s business, or in the discharge of his duties and (b} ‘
against any liability incwred by him 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 under
Section 448 of the Companies Act, 1948, in which relief is granted
to him by the Court.

SECRETARY.
Appointment of 114. The Secretary shall be appointed by the Board. Anything

tho -élgutfnss?:;? w by the Statutes required or authorised to be done by or to the
Secretary may, if the office is vacant or there is for any other reason
‘no Secretary capeble of acting, be done by or to eny agsistant or
deputy secretary or, if there is no assistant or depuby secret..y
capable of scting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board : Provided that
any provision of the Statutes or these Articles requiring or authorising i3
a thing to be done by or to o Director and the Secretary 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.

g i e o

I
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REGISTER OF DIRECTORS' SHAREHOLDINGS.

i::;ﬁig'éiﬂ? of 115. 'The register of Directors’ shareholdings shall e .ept q
ﬁ.i;f:}t\%ﬁings. at the Office and shall be open to the inspection of any member
or holder of debentures of the Company or of any person acting
on behalf of the Board of Trade between the hours of 10 a.m. and b
noon on each day during which the same is bcund to be open for 4
inspection pursuant to the Statutes. The said . egister shall also be ]
produced at the commencoment of each Annusal Gerieral Meeting and /
shall remain open and accessible during the continuance of the Meeting - oo
to any person attending the Meeting.

V.—ARGOUNTS AND DIVIDENDS.
ACCOUNTS.

t obE desounts 116. The Board shall cause to be kept proper sccounts with . @
respect t0 -— :

(4) All sums of money received and expended by the‘ Yo
Company and the matters in respect of which such receipt B
and expenditure takes place:

(B) All sales and purchases of goods by the Company :
and

(¢) The assets and liabilities of the Company.
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117, The hooks of aceount shall be kept at the Office, or (subject Whero books of
to.th‘n provisions of the Statutes) ab such other place as the Board gt »
think fit, and shall at all times he open to ingpection by the Directors.

Except as provided by Statute op hy the authority of the Board, or of
a General Meecting, no Member (other than a Director) shall have any

right to inspect any book, accounli or document of the Company.

118. The Board shall from time to time, in accordance with Acuomtn?l to o
the provisions of the Statutes, cause to be prepared and to be laicl Gompany in
prep al Mooti
before the Company in General Meeting such profit and loss accounts, o

balance sheets, group accounts (if any) and reports as are specified
in the Statutes.

119. A printed copy of the Directors’ and Auditors Reports, Keportsand

. . . Accounts to he
accompanied by printed copies of the balance sheet, profit and loss cireulnrized to

account and other documents required by the Statutes to L+ e
annexed to the balance sheet shall, twenty-one days at the least before

the Annual General Meeting, be delivered or sent by post to the
registered address of every Member and every holder of debentures

of the Company and to the Auditor.

120. The Auditors’ Report shall be read before the Company Auditors’ Report
to bo open for

in General Meeting and shall be open to inspection by any Member. inspection.

121. Every account when audited and approved by an Annual :’\;hceor:lg{::gg:ts to
General Meeting shall be conclusive except as regards any error )
discovered therein within three months next after the approval
thereof. Whenevoer such an error is discovered within that period, the
account shall forthwith be corrected and thercupon shall be

donclusive. ,

AUDIT. '

122, Once at least in every year the accounts of the Company Augitors' Report,
shall be examined, and the correctness of the balance sheet, profit and
loss account and’group accounts (if ‘any) ascei*ained by one or more
Auditor or Audifors.

Avels 3 in ; 'g. Appointment and
123. Auditors shall be appointed and their duties, powers, jrpomimentand

rights and remuneration regulated in accordance with the provisions

of the Statutes.
RESERVE FUND. n t
124, The Board majy, before recommending any dividend, g;nev::r ;osfm:fo
whether prefer atial or otherwise, carry to reserve out of the profits ceserve.
of the Company such sums as they think proper. All sums stending
to reserve may be applied in the discretion of the Board for meeting
depreciation or contingencies, or for the payment of special dividends
nr bonuses, or for equalising dividends, or for repairing or mein-
taining any property of the Company, or for any other Purpose's to
which the profits of the Company may properly be applied, cr any
of them, and the Board may, without placing t.hfa same to reserve,
carry forward any profits which they think it is not prudent to
divide. 'The reserve or any profits carried :t:orward or any part
thereof, may be capitalised in any manner hereinafter provided.
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125. The Board may invest the sums so set aside fer reserve
npen such investments (other than shares of the (Yompany) as they
may think fit, and from time to time deal with and vary sueh invest-
ments and dispose of all or any part thereof for the Lonefit of tho
Company, and divide the reserve into such special reserves as they
think fit, with full power to employ the assets constituting the reserve
in the business of the Company, and without being bound to keep
the same separate from the other assets.

DIVIDENDS.

126. The profits of the Company available for dividend and
resolved to be clistributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and

priorities, The Company in General Meeting may declare dividends
aceorcingly.

127. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the Board.

128. Subject to the rights of persons entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this Article as paid up on the
share. Subject as aforesaid all dividends shall be apportioned and
paid pro rala according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
is paid, but if any share is issued on terms providing that it shall rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

129, The Board may if they think fit 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. If at any time the
share capital of the Company is divided into different classes the Board
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

Amounts duo on
ghares may bo
doductod from
dividend,

confer on the holders thereof preferential rights with regard to divi-
dend and provided that the Board act bona fide they shall not incur
any responsibility 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. The Board may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable at
& fixed rate if they are of opinion that the profits justify the payment.

130. The Board ma:y deduct from any dividend payable to any

Member all sums of money (if any) presently payable by him to the

Company on account of calls or otherwise in relation to the shares
of the Company.
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131, All unclaimed dividends may be invested or otherwise Unslelmud
made use of by the Board for the benefit of the Company until claimed. o fnvostod.
No dividend shall bear interest as against the Company,

132.  Any dividend or other moneys payable on or in respect Moo of paying
of a share may be paid by cheque or warrant sent through. the post dividends
to the registered address of the Member or person entitled thereto,
and in the casc of joint holders to any one of such joint holders, or
to such person and such addvess as the holder or joint holders may
direct. Every such cheque or warvant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
if purporting to be duly endorsed, shall be a good discharge to the
Company in respect of the dividend or such moneys. Every such
cheque or warrant shall be sent at the'visk of the person entitled to the
money represented thereby.

133. Tf several persons are registered as joint holders of any [ocipis by joint
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.
134. A General Meeting declaring a dividend may, if :;;:::}}:,“ﬁ;gggiy
recommended by the Board, direct payment of such dividend *¥ of dividend,

wholly or in part by the distribution of specific assets, and in

* particular of paid-up shares or debentures of any other company,

and the Board shall give effect to such resolution ; and where any
difficulty arises in regard to the distribution they may settle 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 person entitled to the dividend
as may scem expedient to the Board, and generally may make S‘fch
arrangements for the ilotment, acceptance and sale of such SP‘eclﬁc.
agsets or fractional sertificates, or any part thercof, and otherwise as

they think fit.

CAPITALISATION.

185. The Company may by Ordinary Resolution upon the Poyer o czpitalise -

Board resolve that it is desirable to capitalise g;ggti; and gheco
f the Company (including profits carried and
andine egorye or reserves) not required for paying the fixed
ziii?;tiﬁ:z; I;i;e:hares entitled to fixed preferentfla-l dividend:s with‘
or without further participation in proﬁttfs or {subject as heremafter
provided) any sum standing to the credit of sha-.rq premium Mgmn;i'
and capital redlemption reserve fur.d, a:nd aceordingly that thm.a (l)ard
be authorised and directed to appro;prmte the proﬁ‘t-s or sum .niso veﬂ
to be capitalised to the Members in the proportion in wiich such

recommendation of the
any undivided profits o
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profits or sum would have heen divisible amongst them had the same
been applied or heep applicable in paying dividends and to apply
such profits on their behalf, either in op towards paying up the
amounts, if any, for the time being unpaid on any shaxes or debentures
held by such Membors respectively, or in paying up in full wnissued,
shares or debentures of the Company gk ng%na,l amount equal to
such profits or sum, such sharesor debonéres to be allotted and
distributed, credited ag fully paid up, to and amongst such Members
in the proportion aforesaid, or partly in one way and partly in the
other: Provided that the share premium account or capital redemp-
tion reserve fund may, for the purposes of this Article, only he applied
in the paying up of unissued shares to be issued to Members as fully
paid.

136. Whenever such g resolution as aforesaid shall have been
passed, the Board shall make a] appropriations and applications of
the undivided 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 a] acts and things required to give effect
thereto, with full power to the Board to make such Provision by the

and applications into an agreement with the Company providing for
the allotment to them respectively, credited ag fully paid up, of any
further shares to which they may be entitled upon such capitalisa.-
tion, and any agreement made under such authority shall be effective
and binding on all such, Members,

Vi.—NOTICES,
Noticos wny be 137. A notice or document may be served by the Company
gorvod porsonally . . S
or by post, upon any Member ejther DPersonally or by posting it in a prepaid
letter addressed to such Member at his address as appearing in the
Register of Members,
ﬁggclfgrg‘; uteide - 138. Any Member described in the Register of Members by an
tho fﬂi"d address not within the United Kingdom may give to the Company

stico bo b : : . ;]
Hatieo, gm.‘_‘;ed o 139.  Any notice, if served by post, shall be deemed to have
dry of posting. " oen served on the day on which it was Posted, and in proving such,

service it shall be sufficient o Prove that the notice yag properly
addressed and posted.
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140, All notices divested to be given to the Members shall, with Netices to juint
respeet So any share to which persons are jointly entitled, be given peldere
to whichever of sush persons is named fivst in respect thereof in the
Register of Members, and a notice so given shall Lie a sufficient notico
to all fhe holders of such share.

141, Iyery executor, administrator, committee, or trustee in Nobises to
bankruptey or liguidator of a Member shall be absolutely bound by %S‘»ﬁfﬁgtp{fenxbum-
avery notice so given as aforesaid, whether sent to the last registered
address of such Member, or to his legal representatives notwith-
standing that the Company may have notice of the death, lunacy,

bankraptey, or disability of such Member.

" VIL.—WINDING UP.

142. The Liquidator on any winding up of the Company Listribuion of
(whether veluntary or nnder supervision or compulsory) may, with the winding up.
authority of an extraordinary resolution, divide among the contribu-
tories 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 shall
consist of properties of different kinds, and for sinch purpose may seb
such value ag he deems fair upon any one or more class or classes of
property, and may determine how such division shall e cerried oub
as between Members or classes of Members.

148, In the case of & gale by the Liquidator under Section 287 ,_‘EIS,[E};L by o,
of the Companies Act, 1948, the Liquidator may by the contract of C
sale agree so as to bind all the Members for the allotment to the
Members direct of the proceeds of £ale in proporéion to their respective
interests in the Company, and may further by the contract limit
5, time at the expiration of which. obligations or shares not accepted
shall he deemed to have heen jrrevocably refused and beat the disposal

of the Company.

iquidator shall inglxde a power to Liquidstor ma '
144. The power of sale of & Liquidator s T I sell For'nb]iggtﬁ;ns

sell wholly ox partly for the debentures or oth#r obligations of another of other Compunics.

company, either then already constituted or about to be constituted
for the purpose of carrying out the sale.
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NAMER, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

T

Q % asrdie, CUarnt
7Q4M7p

e . W gc)-

[y, /"'- Es
g s

Fyrens

Dated theli+day of Q'BBM , 1957.

Witness to the above Signatures i—
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No. 5898600

Certificate of FIncorporation

Y Tereby Certily Toa

is this day Incorporated under the Companies Act, 1948, and that the

‘ ,-‘:‘: Company is Limited.

:  Given under my hand at London this Thirtletn

‘ - . One Thousand Nine Hundred and Fifty...8e¥ el .

. e
Reglgtrar of €ompanies

5 » \V‘. JJ -,“L‘";:'&'\ - i
Certificate 2o Cof : 4’5 2 Tk
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