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THE COMPANIES ACTS, 1948-1981

COMPANY LIMITED BY SHARES

MEMORANDUM y

(Alteféd by Special;Résolutions passed ~ R
on the 1lth day of May 19878 and the
29th day of Jwie 1982)

AND

. ARTICLES OF ASSOCIATION ‘ o g
OF

DANFOSS LIMITED S \ n

(formerly Danfoss {London) Limited)

Incorporated the 26th day of March 1959

(Wew Articles of Association adopted by
Special Resolution passed on the 29th day
of. June 1982)

WITHAM, WELD & CO.,
70 St. George's Sdquare,
London SWLV 3RD
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No. 624322

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY, That DANFOSS (LONDON)
LIMITED is this day Incorporated under the
Companies Act, 1948, and that the Company is
Limited.

Given under my hand at London this Twenty-sixth
day of March One Thousand Nine Hundred and Fifty

nine.

W. B. LANGFORD

Registrar of Companies
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 624322

I hereby certify that
DANFOSS (LONDON) LIMITED

haviné by special resolution and with the approval of
the Secretary of State changed its name, is now

incorporated under the name of
DANFOSS LIMITED

Given under my hand at Cardiff the lst JANUARY 1979

E. A, WILSON

Assistant Registrar of Companies
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Number: 624322

THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

DANFDOSS LIMITED

At the Annual General Meeting of the above-named Company
duly convened and held at Perivale Industrial Park, Greenford,
Middlesex on Tuesday the 29th day of June 1982 the following
Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the regulations contained or incorporated in the
document marked "A" which has been produced to this Meeting and
for identification subscribed by the Chairman hereof be and the
same are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the existing
Articles of Association of the company.

A, Jepsen
Chairman

Filed with the Registrar of Companies on the 15+h day
of July, 1982
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THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-QOF - '

DANFOSS LIMITED

(Altered by Special Resolutions passed on the 11lth day of May 1978
and the 29th day of June 1982)

assist subsidise or contribute to or arrange
for or be concerned directly or indirectly
in the establishment conduct acquisition and
carrying on of any business trade industry
cccupation transaction pursuit undertaking
or enterprise whatsoever whether manufacturing
trading agency commercial refining repairing
mechanical electrical automotive extractive
metallurgical maritime transport (whether by
land sea or air) pastoral agricultural or
howsoever otherwise and in particular and
without in any way affecting the generality
of the foregoing to undertake and carry on
in all or any of their branches all or any
of the businesses of importers exporters
manufacturers’ agents indentors acents for
dealers in and buyers sellers producers
manufacturers and processors of materials
appliances devices plant machinery and
equipment of all kinds.

1. The name of the Company is "DANFOSS LIMITED",
2. The reglstered office of the Company shall be E
situate in England.
3. The objects for which the Company is established f
are - {
:
(a) To establish conduct acquire and carry on or E
i
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(B) To undertaks and carry on in all or any of
their branches all or any of the businesses
of agents for wholesale and retail dealers
in and manufacturers designers distributors
preducers processors importers and exporters
of all plant machinery equipment apparatus
materials (raw or otherwise) articles
substances and things of whatsoever
description used or consumed or capable of
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being used cr consumed in or in connection
with any business or pursuit carried on or
authorised to be carried on by the Company
or which it may be considered advisable to
carry on.

_ To undertake and carry on in all or any of

their branches all or any of the businesses
of agents for wholesale and retail dealers
in and manufacturers designers distributors
producers processors importers and exporters
of all kinds of manufactured made up
processed or synthesised articles goods
products substances and things whatsoever.

To do all such things as may be thought
necessary or advisable to improve the
productive capacity and efficiency of any
trade business or occupation including (but
without in any way limiting the generality
of the foregoing) the introduction of new
or improved methods materials plant equip-
ment and devices the improvement of
technical knowledge and the provision of
technical advice and services.

To conduct and carry on experimental
research and scientific work with a view to
discovering developing and perfecting any
formulae processes appliances apparatus
agquipnent: materials substances or inventions
which may appear to the Company capable of
being utilised or dealt with in any way for
the direct or indirect benefit of the
Company and to use deal with and exploit
+the same in such manner and to such extent
as the Company deems f£it.

To apply for purchase or acquire and protect
and renew in any way whatsoever any patents
licences sub-licences concessions or other
rights conferring any exclusive or non-
exclusive or limited right to use or any

- secret or other formulae or other information

as to any invention design or process which
may seem capable of being used for any of
the purposes of the Company or the
acquisition of which may seem likely
directly or indirectly to benefit the
Company and to use exercise develop or grant
licences sub~licences or rights in respect
of or otherwise turn to account such patents
licences sub-~licences concessions rights or
information.
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To purchase take on lease or in exchange
hire or otherwise acquire or deal with for
such consideration as may be thought fit
(including shares either fully or partially
paid up or otherwise) any property or
assets real or personal or any rights or
privileges which may be considered of
benefit to the Company and in particular
and without affecting the generality of the
foregoing any lands leases buildings ease-
ments copyrights trade marks designs plant
goocds and stock-in-trxade and to hold develop
work or otherwise turn the same to account
in any manner that may be deemed expedient
or advisable and also to construct maintain
repair alter add to destroy or replace any
factories buildings fixtures chatitels plant
apparatus or equipment.

To pay either wholly or partly in cash
debentnres shares or otherwise as may be
deemed expedient for any business property
rights or privileges acquired by the
Company oxr services rendsred or to be
rendered.

To sell improve manage develop exchange
lease licence let on hire mortgage charge
place under offer dispose of or otherwise
deal with cr turn to account all or any

part of the undertaking rights property or
privileges of the Company as a geing concern
or otherwise for such consideration as may
be thought fit and in particular and without
affecting the generality of the foregoinc
for zash or on credit or for fully or parily
paid up shares stock debentures or
serurities in any other company or partly
for cash or on credit and partly for such
shares debentures or securities or on terms
of sharing in the profits of such other
company or in’ consideration of a royalty ox
on such other terms as may be determined.

To amalgamate or enter into partnership or
into any arrangement for sharing profits
union of interests ‘co-operation joint
adventure reciprocal concession or otherwise
with any person or persons or any company
carrying on or engaged in or about to carry
on or engace in any business or transaction
altogether or in part similar to that
carried on by this Company or any which this
Company is authorised to carry on or engage
in or any business or transaction capable of
being cenducted so as to directly or
indirectly benefit this Company and to do so
in such manner and upon such terms and
conditions as may be thought fit.
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To enter into any arrangement oOr agreement
with any Governments or Authorities whethgr
central municipal local or otherwise or with
any publiec or Governmental body that may
seem conducive to the carrying out of the
Company's objects ox any of them or of
benefit to the Company directly or
indirectly and to obtain from any such
Government authority ©X body any rights
privileges or concessions which may be
deemed advisable or of penefit tc obtain
and to carry out exercise and make use of
and to turn to account any such arrangement
agreement rights privileges and concessions.

To vest any real or personal property rights
or interest acquired by or pelonging to the
Company in any person oOT company on behalf

of or for the beneiit of the Company and with

or without any declared trust in favour
of the Company.

To draw make accept endorse execute disccunt
and issue promissory notes bills of exchange
bills of lading and any other negotiable
rransferable or mercantile instruments.

To invest and deal with the moneys of the
Companv not immediately required in any
manner.

75 lend money or give credit to such persons
£irms or companies and on such terms as may
be thought fit and to guarantee the
performance of any contracts or agreements
by any person firm or company having
dealings with the Company or not and
generally to give or accept any undertakings
guarante=2s or indemnities which may seem

expedient to the Company and with or without
security.

To borrow or raise money in such manner and
on such terms as may be deemed fit and in
particular (but without affecting the
generality of the foregoing) to issue
debentures and debenture stock perpetual or
otherwise charged upon all or any of the
Company's property (present and future or
either) including its uncalled capital and
to purchase redeem pay off or agree to a
variation of all or any of such securities.

Jm.“‘
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To promote or assist in the promotion of any
Company or companies for the purpose of
acquiring all or any of the property rights
or liabilities of this Company or for any
other purpose which this Company may consider
likely directly or indirectly to benefit this
Company .

To subscribe for purchase take up or
otherwise acquire and hold or dispose of or
deal in or with any shares stocks

debentures debenture stocks bonds
obligations or securities issued or
guaranteed by any othexr company and to
accept the same in payment or part payment
for any property sold or business undertaken
or services rendered or rights or priveleges
given or conferred by this Company.

To distribute among the members in specie
any of the property of the Company but so
that no distribution amounting to a
reduction of capital shall be made except
with the sanction (if any) for the time
being required by law. .

To undertake and execute any trusts either .

gratuitously or otherwise the undertaking
whereof may seem to the Company likely to |
be either directly or indirectly of benefit
to it.

To procure the Company to be registered ox
recognised in any country state or place
and to do all things necessary to enable it
effectually to carry on business therein.

To expend money in any way deemed fit by
the Company with the view of improving the
value of any business or property of the
Company or of otherwise directly or
indirectly advancing its interests.

To transact and carry on all kinds of
commission and mercantile business and also
to conduct or take part in the managenent
supervision or control of the business or
operations of any company or undertaking
and for that purpose to appoint and
remunerate any Directors Accountants or
other experts or agants.

To pay all or any of the costs charges and
expenses which the Company may lawfully pay
with respect to the formation establishment
registration and promotion of the Company
and any company to be promoted as herein
provided or to contract with any person or
company to pay the same and to remunerate
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any person or company for services rendgred
or to be rendered for underwriting pl§c1ng
selling or guaranteeing the subscription of
any shares stock debentures oOr other
securities of the Company or of any company
to be promoted as aforesaid.

To provide for all or any employees of

the Company any special benefits privileges
or advantages whether by way of sharing in
profits of the Company or otherwise
howsoever and generally to implement such
schemes in such manner and to such extent
as the Conpany may think fit.

7o establish and support or aid in the
establishment or support of associations
institutions funds and trusts calculated to
benefit employees oxr ex-employees of the
Company or any subsidiary or predecessor in
business of the Company or the dependants
or connections of such persons and to grant
pensions allowances and annuities either by
way of annual or other periodic payment ox
a lump sum and to make payments towards
insurance and generally to subscribe or
guarantee money for any charitable
benevolent or public objects whatsoever.

To apply for promote and obtain any Act of
Parliament charter privilege concession
licence or authorisation of any government
state or municipality provisional order or
licence of the Board of Trade or other
authority for enabling the Company to carry
any of its objects into effect or for
extending any of the powers of the Company
or for effecting any modification of the
constitution of the Company or for any
other purpose which may seem expedient and
to oppose any proceedings or applications
which may seem calculated directly or

indirectly to prejudice the interests of
the Company.

Po insure against all such risks liabilities
and eventualities as may seem advisable and
to apply the proceeds of any claim under

any insurance in such manner and for such
purpose or purpeoses as it shall think fit.

To adopt any means whatsoever which the

Company may think fit of making known all

or any of the operations objects business
products and activities of the Company

whether exi-:ing or projected or not. ek

%o do all or any of the above things in any

§:
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part of the world as principal agent partner
joint owner manager contractor trustees or
in any other capacity whatsocever and by or
through trustees agents attorneys or
otherwise and either alone or in conjunction
with any other person or persons firm or
firms or company or companies.

To do or cause to be done all such other
acts matters and things as are considered
by the Company incidental or likely to be
conducive to the attainment of the above
objects or any of them or to the interests
of the Company.

AND IT IS HEREBY DECLARED that the word
"company" in this Clause 3 shall except where it
refers to this Company be deemed to include any
partnership or other body of persons whether
corporate or not and whether domiciled in the
United Kingdom or elsewhere and the objects
specified in each paragraph of this Clause 3
shall be regarded as independent objects and
accordingly shall be in no wise limited or
restricted (except where otherwise expressed in
such paragraphs) by reference to or inference
from the terms of any other paragraph or the
name of the Company but may be carried out in as
free and ample a manner and construed in as wide
a sense as if each of the said paragraphs
defined the objects of a separate and distinct
company..

4. The liability of the Members is limited.

5. The share capital of the Company is One
million five hundred thousand pounds divided into
one million five hundred thousand shares of One
Pound each and any shares of which the capital of
the Company may from time to time osconsist may be
divided into different classes and may have any
preferential special deferred or qualified rights
privileges or conditions attached to same.
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and descriptions are subscribed 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

i oppesite our respective names.

;

!

Pt W B, the several persons whose names, addresses
1

1

{

%

Pl

%iﬂ ( Number of

L NAMES, ADDRESSES AND DESCRIPTIONS | Shares taken

L OF SUBSCRIBERS by each
Subscriber

: J.J. WISDOM ‘ One

E ’ 33, Freston Gardens,

% g ' ' cockfosters,

%ig . Middx.

Ef% Sales Manager.

f M.H. KELLEHER One

| 11, Ashley Place,
London, S.W.1l
Selicitor.

DA TED the 18th day of March 1959.

WITNESS to the above signatures:-—
J.R. BEECHING

11, Ashley Place, London, S.W.1

Clerk to Witham & Co., Solicitors.
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THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~OF—
DANF0OSS LIMITED

PRELIMINARY
AND INTERPRETATION

l. The requlations contained in Table »an
of the Pirst Schedule +5 the Companies Act 1948
shall not apply to the Company.

2. In these Presents unless there ba
something in the subject or context inconsistent
therewith -

"Articles"” shall mean these Articles of
Association and all Supplementary
substituted or amending Articles for
the time being in force..

"Call® includes instalments of a call.

"Capital™ means the capital for the time
being raised or authorised to be raiseg
for the purposes of the Company.

"The Company" or "this Company" shall mean
DANFOSS LIMITED.

"The Companies Act" shall mean the Companies

Act 1c48,

"Director"” includes any person acting as
@ Director by whatever name called ang
"Managing Director® includes any acting
Managing Director.

Table "AY
not to

apply.

Definitions

o e
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"Directors" or "the Board" shall mean the
Directors for the time being of the
Company or such number of them as has
authority to act for the Company.

"Dividend" shall include interim dividend
and bonus.

"Letter" shall include circular or postcard.
"Month" shall mean calendar month

"Office" shall mean the registered office
for the time being of the Company.

"Paid up" shall include credited as paid up.

"The Register" shall mean the Register
of Members to be kept persuant to
Section 110(1) of the Companies Act.

"Seal" shall mean the Common Seal of the
Company.

"Secretary" and "Manager"  include the
Assistant or Acting Secretary or Manager
or any substitute for the time being
for the Secretary or the Manager.

"The Statutes" shall mean the Companies Act
1948 to 1981 and every other Act for the
time being in force concerning joint stock
companies and affecting the Company.

"The United Kingdom" means Great Britain
and Northern Ireland.

"Writing" and "Written" shall include -
printing lithography typewriting and any
other mode of representing or reproducing
words in a visible form.

Words importing +he singular number only
shall include the plural number and words

importing the plural number only shall
include the singular nuxmber.

Words importing the masculine gender only
shall include the feminine gender,

Wowrds importing persons shall include
companies and corporations and vice versa.
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Subject as aforesaid any words or expressions defined
in the Statutes shall if not inconsistent with the
subject or context bear the same meanings in these
Articles.

3. The Company is a private company and Private
accordingly no invitation or offer shall be made Company .

to the public (whether for cash or otherwise) to
subscribe for any shares in or debentures of the
Company, nor shall the Company allot or agree to
allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all
or any of those shares or debentures being offered
for sale to the public.

ALTERATION OF ARTICLES

4. The Company may from time to time alter
or add to any of these Articles by passing and
registering a special resolution in the manner
pPrescribed by the Companies Act. No member of the
Company shall be bound by any alteration made in
the Memorardum of Association or in the Articles
after the date on which he became a Member if an.
so far as the alteration requires him to take or
subscribe for more shares than the number held by him
at the date on which the alteration is made or in any way
increases his liability as at that date to contribute to
the share capital of or otherwise to pay money to the
Company unless such member agrees in writing to be
bound by the alteration either before or after it is made.

5. (i} The Directors may subject to
Article 43 hereof allot, grant options over, or
otherwise deal with cr dispose of any relevant
securities (as defined by Section 14(10) of the
Companies Act 1980) of the Company to such persons
and generally on such terms and conditions as the
Directors think proper.

(1ii) The general authority conferred by
paragraph (i) of this Article shall be conditional
upon due compliance with Article 43 hereof and shall
extend to all relevant securities of the Company from
time to time unissued during the perfod of such
authority. The said authority will expire on that
date which is the fifth anniversary cf the date upon
which the resolution adopting this Article was passed
unless renewed, varied or revoked by the Company in
General Meeting.
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(iii) The Directors shall be entitled un@er
the general authority conferred ?y paragraph (i)
of this Article to make at any time before the
expiry of such authority any offer or agregmgnt
which will or might regquire relevant securl?les
of the Company to be allotted after the expiry
of such authority.

6. It shall be lawful for the Company Fo
pay a commission to any person in considgratlon
of his subscribing or agreeing to subscribe whether
absolutely or conditionally for any shgres stocks
or debentures of the Company oOr procuring or
agreeing to procure subscriptions whether absolute
or conditiocnal for any shares stock or debentures
of the Company but so that if the commission in
respect of shares shall be paid or payable out of
the capital the statutory conditicns and requirement|
shall be observed and complied with and the amount .
or rate of commission shall not exceed ten per cent
of the price at which the shares or stock are
issued or debentures subscribed. Such commission ¢
may be paid in cash or in shares debentures or
debenture stock of the Company or partly by one
and partly by another or others of such methods.

!

7. Save as by the Companies Act or the 4
Statutes required or herein otherwise provided ;
the Company shall be entitled to treat the
registered holder of any share as tlie absolute
owner thereof and accordingly shall not unless
so ordered by a Court of competent jurisdiction
be bound to recognise any trust or any equitable
contingent future or partial interest in any
share or any interest in any fractional part of
a share on the part of any other person or any
other right in respect of any share except an
absolute right to the entirety thereof in the
registered holder whether or not it shall have
actual or other notice thereof and anv such
notice if given shall be absolutely inoperative
as against the Company for any purpose.

8. Where two or more persons are registered
as the ho}ders of any share they shall ke deemed
to hold the same as joint tenants with benefit

of survivorship subject to the provisions .
following. X
2. The joint holders of a share shall be

severally as well as jointly liable in respect

of all payments which ought to be made in respect
of such share.
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10. Subject as herein provided only the person
whose name stands first in the Register of
Members as one of the joint holders of a share
shall as regards notices and all or any other
matters connected with the Company be deemed the
sole owner thereof and any notice given to such
person shall be notice to all joint holders.

11. On the death of any one of such joint
holders or the dissolution of any <company
registered as one of several joint holders the
surviving or continuing holder or holders shall
be the only person or persons recognised by the
Company as having any title to such share; but
the Directors may require such svidence of death
or dissoluticon as they may think fit and nothing
herein contained shall release the estate of a
deceased member from any liability in respect of
such share.

12. If any member shall execute or proposs to
execute any instrument or do any act by or
through an Attorney he shall produce or cause to
be produced to the Company for registration the
Instrument appointing such attorney and shall
(if required) file with the Company a certified
copy of such last mentioned instrument which
shall be retained by the Company. The Company
may on the first production of such instrument
of attorney and from time to time subsequently
require such evidence as the Directors may think
fit that the same is effective and continues to
be in force.

CERTIFICATES

13. The Certificates of Title to shares or
stock shall be issued under the Seal of t+he
Company in such form as the Directors shall
from time to time prescribe and all such
Certificates shall unless and until otherwise
determined by the Directors bear the manuscript
signatures of one Director and of the Secretary.

14. Every member shall be entitled free of
charge to one Certificate for all the shares
registered in his name or to several Certificates
each for a reasonable number of such shares.
Every Certificate for shares shall specify the
number and denoting numbers of the shares in
respect of which it is issued and the amount
paid up thereon. In the case of joint holders
the delivery of the Certificate to any one of
them or his agent shall be a sufficient delivery
to them all.
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Lost 15. If any Certificate be worqhout grtdeiﬁced

Certificates. then upon productionhand dzltgeig zéizzgledoande
Board it may order the sam _ led
may issue az a cost not exceeding one shilling a
new Certificate in lieu thereof and if any .
Certificate be lost or destroyed then upo? pl?of
thereof to the satisfaction o? the Board_dnd 1?
it in its discretion thinks ?lt on such indemnity
as it deems adequate being given a new
Certificate in lieu thereof shgll at a cost of
not more than one shilling be issued to.tbe party
entitled to such lost or destroyed Certificate,

CALLS
Differences 16. The Company may make arrangements on the
in calls. issue of shares for a difference betweasn the

uolders of such shares in the amount of calls to
be paid and the time of payment of such calls.

Making of 17. The Directors subject to the terms upon

calls. which any shares may have been issued may from
time to time make such calls as they shall think
fit upon the members in respect of all moneys
unpaid on the shares held by them respectively
provided that fourteen days' notice at least
specifying the time and place for Payment is
given of such call, Each member shall pay the
amount of the call or c¢alls so made to the
persons and at the times and places appointed by
the Directors.

Time call 18. 2 call shall be deemed to have been made

made. at the time when t+he resolution of the Directors
Authorising such call was Passed and may be made
payable by instalments.

Interest on '19. If the sum payable in respect of any calls”{
overdue or instalments be not paid before or on the day
calls. aPpointed for payment thereof the holder for the

the actgal Paynent. The Directors may where
they think fit remit altogether or in part any

sum.becoming bayable for interest under this
Article. |
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20. If by the terms of issue of any share or
otherwise any sum is made payable in respect of
any shares by instalments every instalment shall
be payable as if it were a call duly made by the
Directors and of *"ich due notice had been given
and all provisions hereof with respect to payment
of calls and of interest or to forfeiture of
shares for non-~payment. of calls shall apply to
such instalments and to the share in respect of
which they are rayable.

2l. On the trial or hearing of any action for
the recovery of any debt due for any call or
instalment thereof or for any sum due on any
share it shall be sufficient to prove that the
name of the member sued is entered in the
Register as the holder or one of the holders of
the shares in respect of which such debt accrued;
that in the case of a call or instaiment thereof
the resolution making the call is duly recorded
in the Minute Book and.that notice of such call
instalment or debt was duly given to the member
sued in pursuance of these bresents and it shall
not be necessary to prove the appointment of the
Directors who made such call or any other matters
whatscever but the Proof of the matters aforesaid.
shall be conclusive evidence of the debt.

22. The Directors may if they think fit
receive from any member willing to advance the
same all or anv part of the moneys uncalled and
unpaid upon any shares held by him and upon all
or any of the moneys so advanced Or upon so much
thereof as from time to time exceeds the amount
of the calls then made and Payable upon the
shares in respect of which such advance has been
made the Company may pay interest at such rate as
may be agreed upon between the member paving such
sum in advance and the Directors. No dividend
shall be payable upon any moneys so advanced upon
wi.ich intexest has been paid or agreed to be paid.

FORFEITURE AND LIEN

23. If any member fail to pay the whole or any
part of any call or instalment on or before the
day appointed for the payment of same the
Directors may at any time thereafter during such
time as such call or instalment or part thereof
remaing unpaid serve a notice on such member
requiring him to pay the same together with any
interest that may be acerued and all expenses
that may have been incurred by the Company by
reason of such non-payment.
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e notice shall name a day (not being
lessziﬂanT?ourteen days from'the date of the
notice) on and a place at which such call or
instalment or such part thereof as afgresald and
such interest and expenses as aforesaid are'to
be paid. The notice shall also state that in
the event on non-payment at or before ?he timae
and at the place appcinted the'shares in respect
of which the call was made or instalment may be
payable will be liable to be forfeited.

25. TIf the requirements of any such notice ag. .
aforesaid are not complied with any sha;es in B
respect of which such notice has been given may
at any time thereafter before payment of all P
calls or instalments interest and expenses duye ‘
in respect thereof be forfeited by a resolution
of the Directors to that effect. Such forfeiture
shall include all dividends declared in respect
of the forfeited shares and all interest and
other moneys payable in respect thereof and not - .
actually paid before the forfeiture. :

26. wWhen any share shall have been forfeitedq |
notice of the forfeiture shall be given to the
member in whcse name it stood immediately prior
to the forfeiture and an entry of the forfeiture ,-
with the date thereof shall forthwith be made in
the Register of Members. e

27. A person whose shares have been forfeited
shall cease to be a member in respect of such
forfeited shares but shall notwithstanding be
liable to pay and shall forthwith pay to the
Company all calls instalments interest and
expenses owing upon or in respect of such shares
at the time of the forfeiture together with
interest thereon from the time of forfeiture until
payment at the rate of Six pounds per :
centum per annum and the Directors may enforce 3
the payment of such moneys or any part thereof

if they think fit but shall not be under any
obligation to do so.

o ek faseint 2 Les.

28. The provisions of these Articles as to
forfeiture shgll apply in the case of non-payment
of any sum which by the terms of issue of a share
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29. Any share so forfeited shall be deemed to
be the absolute property of the Company and the
Directors may sell re~allot or otherwise dispose
of the same in any manner they think fit and in
case of re-allotment with or without any money
paid thereon by any former holder thereof being
credited as paid up but the Directors may at any
time before any share so forfeited shall have
been scld re-allotted or otherwise disposed of
annul the forfeiture upon such conditions as
they may think fit. In the event of any share
so forfeited being sold re-allotted or otherwise
disposed of within twelve months of the date of
forfeiture thereof any residue of moneys remaining
after satisfaction of the unpaid calls
instalments accrued interest and expenses shall
be paid to the person whose shares shall have
been so forfeited his executors administrators
or assigns.

30. The Company shall have a first and
paramount lien or charge upon the shares other
than fully paid up shares registered in the name
of each member (whether solely or jointly with
others) for all calls or instalments of calls
jnterest and expenses in connection with such
shares owing by any such member in respect of
such shares whether the period for the payment
thereof shall have actually arrived or not and
also for all other moneys owing by such member to
the Company on any account whatsoever. Any such
iien or charge shall extend to all dividends and
bonuses from time to time declared in respect of
such shares provided however that in the case
of a lien for unpaid calls interest and expenses
such lien shall be restricted to the specific
shares in respect of which such calls or instal-
ments of calls interest and expenses shall be
owing. Provided also that if the Company shall
register any transfer of any shares upon which
it has a lien as aforesaid without giving to the
transferee notice of its claim the said shares
shall be freed and discharged from the lien of
the Company. The Directors may at any time
declare any share to be wholly or in part exermpt
from the provisions of this Article.

31. TFor the purpose of enforcing such lien or
charge the Directors may sell all or any of the
shares subject thereto in such manner as they
shall think f£it but no sale shall be made until
notice in writing of the intention to sell shall
have been served on the member in default or his
executors or administrators and default shall
have been made by him or them in payment of such
allotment moneys calls or instalments for
fourteen days after such notice.
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lace
i . +he laws of any country or p
sums com o ro oh hereafter placed under any

sumg corm- the company ls now or e
pulsorily liabiliiy 5hatsoever in respegt of or arising out
paid hy . of the holding of any member in the C;mgin¥ or
Company in the death of any member the Company S all in
respect of respect of any such liability be'fully

shares. indemnified by such member or his executors and

administratorg or assigns and any moneys paid by
the Company in respect of any gsuch Jliability
shall be a debt due to the Company by such
member or his estate and recoverable as such
together with interest at the rate of not more
than Six pounds per centum pexr annum from the
date of payment by the Company to the date of
repayment to the Company. In respect of such
aforesaid indemnity and the said right of
repayment the Company shall have a lien over all
the shares registered in the name of such member
(whether as a sole or joint holder thereof) and
over any dividends thereon. Provided that
nothing herein contained shall prejudice or
affect any right or remedy which in respect of
any such payment by the Company as aforesaid any
law imposing the liability may confer upon

the Company. )

£
Consequences 33. In the case of a re-sale or a re-allotment
of of forfeited shares or of the sale of shares to
forfeiture enforce a lien or charge an entry in the Minute

Book of the Company that the shares have been
duly forfeited re-allotted or sold in accordance
with the regulations of the Company shall be
sufficient evidence of that fact as against all
persons entitled to such shares immediately
before the forfeiture re-allotment or sale
thereof and such entxry and the receipt of the
Company for the price of such shares shall
constitute a good title to the same and a
Certificate of proprietorship shall be delivered
to the purchaser or allotee thereof and he

shall be registered as the holder of such shares
and thereupon he shall be deemed the holder
thereof discharged from all calls or other moneys
due in respect thereof prior to such purchase or
allotment and he shall not be bound to see to the
regu}ari?y of the proceedings or to the
application of the purchase money or consideration
or shall his title to the shares be effected by
any act omission or irregularity in the proceed-
ings 1n reference to the sale forfeiture or
re-allotment. The holder of the Certificate of
any shares so sold shall be bound to deliver the
same to the Board. The net proceeds of any such
sale shall be applied first in the payment of all

costs of such sale and next in satisfaction of

the moneys due to the Company and the residue (if

any) shall be paid to the said holder or as he
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shall direct or to his executors administrators
or assigns.

' TRANSFER AND TRANSMISSION OF SHARES

34. The instrument of transfer of any share
shall be in writing in the usual common form or
in such form as the Directors may in any case
approve.

35. The instrument of transfer of any shares
shall be signed by the transferor and,
when the share is not fully paid, by the
transferee and the transferor shall be deemed
to remain the holder of such shares until the
name of the transferse is entered in the
Register in respect thereof.

36. Subiject to the provisions of the Companies
Act the transfer bocks and Register <f Members '
may be closed during such time as the Directors
think fit not exceeding in the whole thirty days
in each year. i

37. The Directors may in their absolute
discretion decline to register any transfer of

shares to any person without assigning any reason
therefor.

38. (a) A member desiring to transfer any
shares (hereinafter called "the proposing
transferor") shall give notice in writing
(hereinafter called "a transfer notice") to the
Company that he desires to transfer the same and
such notice shall constitute the Company his
agent for the sale of such shares at the faiyr
value to be fixed by the Company's auditor as
hereinafter provided and shall not be revocable
except with the sanction of the Board. Provided
however that if such member is not prepared
to sell at the fair value so fixed he may revoke
such notice in writing within seven days cf the
fixing of the fair value by the auditor and these
Articles shall apply subjsct to such power of
rovocation.

(b} The shares specified in any transfer
notice shall be offered by the Board to the
nmembers of the Company other than the proposing
transferor {or such of them as shall be willing
to purchase) at the fair value and as nearly as
may be in proportion to the number of existing
shares held by them respectively.
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(c} If the Board shall within twegty—
eight days after receipt of a transfer notice .
dispose of the shares as aforesaid an@ shall give
notice of such disposal to the proposing
transferor he shall be bound upon payment of the
fair value to transfer the shares to the
purchasing members and if he fails to so transfer
the proposing transferor shall be deemed to have
appointed the Secretary of the Company as his
agent to execute a transfer of the said shares
in his stead and receive the purchase money and
upon the execution of such transfer the Company
shall hold the purchase money in trust for the
proposing transferor. The receipt of the Company
for the purchase money shall be a good discharge
to the purchasing members and after their names
have been entered in the register the validity
of the proceedings shall not be questioned by
any person.

(d) wWhexre the "fair value” of any shares
is referred tc in these-Articles such value shall
be the sum which on the request of the Roard
shall be certified in writing by the Company 's
Auditor as the fair wvalue thereof and in so
certifying the Auditor shall be considered to be
acting as an expert and not as an Arbitrator and
the provisions of the Arbitration Act 1950 shall
accordingly not apply.

(e) If the Company shall not within the
space of twenty-eight days after being served
with a transfer notice find a purchasing member
or purchasing members and give notice in mannexr
aforesaid the proposing transferor shall at any
time within three months afterwards be at
liberty (subject to Articile 37) to sell and
transfer the shares (or such of them as have not

been sold in manner aforesaid) to any person at
any price.

(£) ‘The Board may by notice in writing
call on any such person entitled or claiming to
be entitled to transfer any shares under and in
accordance with the transmission clause to
transfer the shares at the fair value to some
transferee approved by the Directors and upon
service of such notice the person entitled*or
claiming to be entitled as aforesaid shall be
deemed to have served a transfer notice under
paragraph (a) of this Article 38 and the
provig%oni of this Article shaill take effect
accordingly. But the proviso + - ;
this Article shall noi apply.to paregraph (a) of

L I TR S WA

xou AR

P,



¢ e m

Registration
of transfera.

Represant-
atives of
deceased
shareholdexs.

Proof
required of
represent-
ative.

13

(g) Notwithstanding anything herein
contained the Board may waive all or any of the
provisions of this Article in favour of any
proposing transferor or pexson entitled or
claiming to be entitled to transfer any shares
under and in accordance with the transmission
clause.

39. Every instrument of transfer shall be left
at the office for registration duly stamped and
executed accompanied by the Certificate of the
shares t» be transferred and such other evidence
as the Directors may require to prove the title
of the transferor or his right to transfer the
shares and the right of the transferee to be
registered as the owner of such shares. All
instruments of transfer which shall be registered
shall be retained by the Company but any instrument
of transfer which the Directors may decline to
register shall on demand be returned to tl . person
depositing the same (except in the case of fraud).

40. The executor or administrator of a
deceased member (where the deceased was a sole
holder) shall be the only person recognised by
the Company as having any title to the shares
registered in the name of such mer~r and in case
of the death of any one or more of the joint
holders of any registered share the survivors
shall be the only persons recognised by the
Company as having any title to or interest in
such shares but nothing herein contained shall
be taken to release the estate of a joint holder
from any liability in respect of the shares held
by him jeointly with any othexr person.

41. Subject to the provisions of Articles
37 and 38 the Committee or Curator of a lunatic
member or member of unsound mind and the executor
or administrator of a deceased member and any
person becoming entitled to Shares in consequence
of the death bankruptcy or liguidation of any
member or otherwise by operation of law upon
producing proper evidence to the satisfaction of
the Direcinrs that he sustains the character in
respect of which he proposes to act under this
clause or of his title may transfer such shares.
(This clause is referred to in these Articles
as the "transmissicn clause").
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INCREASE AND REDUCTION OF CAPITAL

42. The Company in General Meeting may n
from time to time whether all the shares fog e
time being authorised shall have been 1ssu; lir
all +he shares for the time being %ssued sha
have been fully called up or not, increase its share
capital by the creation of new shares, sgc@ ngw_
ca%ital o be of such amount and to be le%de into
shares of such respective amounts and_(subject
to any special rights for the time being attached
to any existing class of shares) to garry.such .
preferential, deferred or other‘spec1al rights glf any)
or to be subject to such conditions or reStrlC?lons
(if any), in regard to dividend, return 9f capltal:
voting or otherwise, as the General Meeting resolving
upon such ircrease directs.

43. (1) Subject to any direction to the
contrary that may be given by the Company in general
Meeting all shares authorised pursuant to Article 5
hereof to be allotted shall be offered to the members
in proportion to the existing shares held by them
and such offer shall be made by notice in writing

specifying the number of the shares to which the member §

is entitled and limiting a time (being not less than
21 days) within which the offer if not accepted will
be deemed to have been declined, and after the expiry
of such time or upon receipt of an intimation from

the member to whom such notice is given that he declinesj.

to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise dispose of the
same to such persons and upon such terms as they think
most beneficial to the Company. The Directors may in
like manner dispose of any such shares as aforesaid
which, by reason of the proportion beorne by them to

the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the

Directors be conveniently offered in manner hereinbefore
provided.

(2) Section 17(1) of the Companies Act 1980 shall
not apply to any allotment of shares in the Company.

44: Except so far as otherwise provided by the
co?dltlons of issue or by these Articles anv capital
raised by the creation of new shares shall Be considered
part.of the original capital and shall be subject to the
provisions hergin contained including Article 5 and the
Articles relating to the payment of calls and instalment

transfgr and transmission forfeiture lien surrender and
otherwise,
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INCREASE AND REDUCTION OF CAPITAL

A2. The Company in General Meeting mzy .
from time to time whether all the shares og e
time being authorised ghall have been %gsug 1§r
all the shares for the time being lssue sha
have been fully called up ©r not, lncreasehlts share
capital by the creation of new shares, ;gﬁ_dngw_
capital to be of such amount and to be 1x%‘e into
shares of such respective amoun?s and (subject
to any special rights for the time being attached
to any existing class of shares) to garry.such '
preferential, deferred or othgr'spec1al rlgh?s glf any)
or to be subject to such conditions or restrlc?lons
(if any), in regard to dividend, return of capital,
voting or otherwise, as +he General Meeting resolving
upcnr such increase directs.

43, (1) Subject to any direction to thg
contrary that may be given by the Company in General
Meeting all shares authorised pursuant to Article 5
nereof to be allotted shall be offered to the menbers
in proportion to the existing shares held by them
and such offer shall be made by notice in writing
specifying the number of the shares to which the member
is entitled and limiting a time (being not less than
21 days) within which the offer if not accepted will
be deemed to have been declined, and after the expiry
of such time or upon receipt of an intimation from

the member to whom such notice is given that he declinesj.

to accept the shares offered, the Directors may, subject
tn these Articles, allot or otherwise dispose of the
same to such persons and upon such terms as they think
most beneficial to the Company. The Directors may in
like manner dispose of any such shares as aforesaid
which, by reason of the proportion borne by them to

the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the

Direg?ors be conveniently offered in manner hereinbefore
provided.

(2) Section 17(1) of the Companies Act 1980 shall
not apply to any allotment of shares in the Company.

44. Except so far as otherwise provided by the

conditions of issue or by these Articles anv capital

raised by the creation of new shares shall ﬁe considered
part.o§ the original capital and shall be subject to the
provisions herein contained including Article 5 and the
Articles relating to the payment of calls and instalment

transfer and transmissi :
8ion forfeit i and
otherwise. ure lien surrender
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45. Subject to Article 47 the Company may from time
to time by special resolution reduce its capital in any
manner allcwed by law.

46. The Company may by ordinary resolution subject
to Article 47:

(a) Consolidate and divide its share capital into
shares of larger amount than its existing shares.

(b) By sub-division of its existing shares or any of
them divide the whole or any part of its share
capital inco shares of smaller amount than is
fixed by the Memorandum of Association subject
nevertheless to the provisions of the Companies
Act.

(c) cCancel any shares which at the date of
the passing of the resolution have not
been taken or agreed to be taken by any
Person or which have been forfeited.

{(d) cConvert all or any of its paid up shares
into stock and reconvert that stock into
paid up shares of any denomination.

MODIFICATION OF RIGHTS

47. Subject to the provisions of Section 72
of the Companies Act and to the provisions of
Section 32 of the Companies Act 1980 if at any
time the share capital of the Company is divided
into different classes of shares, +he rights or
privileges for the time being attached to any
class of shares may (notwithstanding that the
Cowmpany may be or be about to be in liquidation)
be varied or abrogated with the consent in
writing of the holders of three-fourths in
nominal value of the issued shares of that class,
or with the sanction of an extraordinary
resolution passed at a separate general meeting
of the holders of the shares of that class. To
any such separate general m2eting all the
provisions of these Articles relating to General
Meetings (including the obligation to notify
members as to their right to appoint proxies) and
the provisions of Section 133 (length of notice
for calling meetings), Section 134 (general
provisions as to meetings and votes) and Secticn
140 (circulation of members! resclutions) of +the
Companies Act shall, so far as applicable, and
with the necessary modifications, apply provideg
alway s that the necessary quorum at any such
meeting other than an adjourned meeting shall be
two persons holding or representing by proxy at
least one-third in nominal value of the issued
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shares of the class in question and at an adjourned

i s of the class in
meeting one person holding shares o
questign or his proxy and prov1qed that any'holaer
of shares of the class in question present 1n
parson or by Proxy may demand a poll.

GENERAL MEETINGS

To be held 48. General Meetings shall be helé once at

annually. least in every calendar year at such time (no?
being more than fifteen months after the holding
of the last preceding General Meeting and within
ten months after the end of the Company's accounting
reference period) and at such place wunether in or
out of the United Kingdom as may be determined by
the Directors. Such General Meetings shall be
called "Ordinary Meetings" and all other General
Meetings shall be called "Extraordinary General
Meetings".

Extraord- 49. The Directors may whenever they think fit
inary General convene an Extraordinary General Meeting and they shallf
Meeting. on a requisition made in writing by the holders of not

less than onc-tenth of the issued capital of the
Company uror which all calls or other sums then due in
respect tinreof shall have been paid forthwith convene
an Extraorainary General Meeting of the Company and
in the case of such requisition the provisions of
Section 132 of the Companies Act shall apply.

Motice of 50. An annual general meeting and a meeting

Meeting. called for the passing of a special resolution shall
be called by twenty one days' notice in writing at the}
least and a meeting of the Company other than an
annual general meeting or a meeting for the passing
of a special resolution shall be called by fourteen
days' notice in writing at the least. The notice
shall be exclusive of the day on which it is served
or deemed to be sexved and of the day for which it is
given and shall specify the place the day and the hour
of meeting and in case of special business the general’
nature of that business and shall be given in manner
hereinafter mentioned or in such other manner if any
as may be prescribed by the Company in general meeting
to such persons (including the Auditors) as are under
the provisions of these Articles or the Statutes
enti?led to receive such notices from the Company:
provided that a meeting of the Cempany shall notwith-
standing that it is called by shorter notice than that|

specified in this regulation be deemed to have been
duly called if it is so agreed -
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(a) in the case of a meeting called as the
annual general meeting by all the members
entitled to attend and vote thereat; and

{b) in the case of any other meeting by a
majority in number of the members having a
right to attend and vote at the meeting
being a majority together holding not less
than 95 per cent in nominal value of the
shares giving that right.

51. fThe accidental omission to give notice of

a meeting to or the non-receipt of notice of a
meeting by any person entitled to receive notice
shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. The business of an ordinary general
meeting shall be to receive and consider the
accounts balance sheets and the reports of the
Directors and the Auditors to elect Directors
Auvditors and other Officers in the place of
those retiring to declare dividends and to
transact any other busiress which under these
presents ought to be transacted at an ordinary
general meeting including any bHusiness which is
brought undex consideration by the report of the-
Directors issued with the notice convening such
meeting. All other business transacted at an
ordinary general meeting and all business
transacted at an extraordinary general meeting
shall be deered special.

53. ©No business shall be transacted at any
general meeting unless a queorum of members is
present at the time when the meeting proceeds to
business. Two or more members present gpersonally
or by proxy or power of attorney shall constitute
a quorum.

54. The Chairman of Directors shall be
entitled to take the chair at every meeting or if
therse be no such Chairman or if at any meeting
he shall not be present within ten minutes after
the time appointed for holding such meeting or
being present shall be unwilling to act as
Chairman the Directors present may choose a
chairman of such meeting and in default of their
so doing the members personally present shall
choose ancther director as Chairman and if no
director be present or if all the directors
present decline to take the chair then the
members personally present shall cheoose one of
their number to be Chairman.
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55. If within £ifteen minutes from the time
appointed for the meeting a quorum is po? Present
the meeting if convened upon such requisition as
aforesaid shall be dissolved. In any othgr case
it shall stand adjourned to the same day in the
next week at the same time and ylace and if at
such adjourned meeting a quorum is not prgsent
within fifteen minutes from the time appointed
for the meeting those members personally present
shall be a quorum and may transact the business
for which the meeting was called.

56. The Chairman may with the consent of the
meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the same
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
blace. Whenever a meeting is adjourned for ten
days or more notice of the adjourned meeting
shall be given in the same manner as of the
original meeting. Save as aforesaid no member
shall be entitled to any notice of any adjourn-
ment or of the business to be transacted at an
adjourned meeting.

57. Every question submitted to a meeting
shall be decided in the first instance by a show
of hands of those bersonally present and entitled
to vote.

58. In the case of an equality of votes the
Chairman shall both on a show of hands and at
the poll have a casting vote in addition to the
vote or votes to which he may be entitled as a
member, )

59. At any general meeting unless a poll is
(before or on the declaration of the result of
the show of hands) demanded by the Chairman or by
at least two persons Present and entitled +o wvote
at the meeting and holding or representing by
proxy or attorney or entitled to vote in respect
of at least one-tenth part of the capital
represented at the meeting a declaration by the
Chairman *that a resolution has been carried by a
particular majority and an entry to that effect

the fact without proof of the number or

proportion of the votes recorded in favour of or
against such resolution.
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60. If a poll is demanded as aforesaid it
ghall be taken in such manner and at such time
and place as the Chairman of the meeting directs
and either at once or after an interval or
adjournment or otherwise and the result of the
poll shall be deemed to be the resolution of the
meeting at which a poll wasdemanded. The demand
of a poll may be withdrawn.

61. No poll shall be demanded on the election
of a Chairman of a meeting and a poll demanded
on any question of adjournment shall be taken at
the meeting and without adjournment. The demand
of a poll shall not prevent the continuance of a
meeting for the transaction of any business other
than the question on which a poll has been
demanded.

62. A resolution signed by all the members of
the Company for the time being shall be as valid
and as effectual as if it had been passed at a
meeting of the menmbers duly called and
constituted and the members may sign separate
copies of the resolution or documents circulated
for that purpose.

63. DMir: =25 of all resolutions and proceedings

at Genera® . etings shall be made in a book or
books pro: *aed for the purpose and any such
minutes if purporting to be signed by the
Chairman of the meeting to which it relates or
by the Chairman of the next succeeding meeting
shall be evidence of the facts therein stated
witheocut further proof.

64. No objection shall be made as to the
validity of any vote except at the meeting or
poll at which such vote was tendered and every
vote not disallowed at such meeting or poll and
whether given personally or by proxy or attorney
shall be deemed valid. The decision of the
Chairman as to the admission or rejection of a
vote shall be final and conclusive.

VOTES OF MEMBERS

65. Subject to these Articles and to any
special terms as to voting upon which any shares
may have been issued on a show of hands every
menmber present in person or by proxy or by
attorney and entitled to vote shall have one vote
and upon a poll every member present in person or
by proxy or attorney and entitled to vote shall
have one vote for every share held by him.

66. Any person claiming to be entitled under
the "transmission clause" to transfer any shares

may vote at any general meeting in respect

el N

S o ANy i b o e e et

3 i

Eadosts  ER=E S L

A

AR T A

e pan

FRACT S X

o e e g

s ok

ST IR

B
i SR T T

T LI T

= e T ¥

FETESRS

TR PN =

ke

o



Votes of
joint
holders,

No voting in
respaect of
which calls
unpaid.

Voting
personally
by proxy and
attorngy.

Deposit of
Proxy.

20 )
thereof in the same manner as if he were the

registered holder of such shares providgd that
forty~eight hours at least before the_tlme of
helding the meeting or adjourned meeting as the
case may be at which he proposes to vote he _
shall satisfy the Directors of his right subject
to Articles 37 and 38 to transfer such shares or
the Directors shall have previously admitted his
right to vote at such meeting in respect
thereof.

67. Where there are joint registered holders
of any shares any one of such persons may vote at
any meeting either personally or by proxy or
attorney in respect of such shares as if he were
solely entitled thereto and if more than one of
such joint holders be present at any meeting
personally cor by proxy ox attorney that one of
the said persons so present whose name stands
first on the Register in respect of such shares
shall alone be entitled to vote in respect thereof.

68. No member shall be entitled to be present
Oor to vote on any question either personally or
by proxy or attorney at any general meeting or
upon a poll or be reckoned in a guorum whilst any
allotment moneys calls or instalments of calls
are owing by any such member in respect of shares
held by him. Provided that such restrictions
shall apply to the specific shares only in
respect of which the allotment moneys calls or
instalments of calls are owing.

€9. Vctes may be given either personally or by
pro-  or kv a*“torney. The instrument appointing
a2 o2y vinll be in writing under the hand of the
meobar granting such proxy or his duly authorised
attorney or if the appointor be a company or
corporation such instrument shall be under the
hand or purport to be under the hand of its duly
authorised attorney or in such form as under the
constitution of such company or corporation shall
be binding upen it. The holder of a proxy from a
member shall be entitled to attend and take part
in the meeting and Proceedings of the Company
whether he be himself a member or not,

70. The instrument appointing a proxy shall be
deposited at or reach the office of the Company
before the time for holding the meeting at which
the person named in such instrument proposes to
vote. But no instrument appointing a proxy shall
be valid except for the meeting for which the
same shall have been granted or such adjournment
of such meeting unless some further period not
exceeding twelve months is specifically se: out
in the instrument appointing the proxy.
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7l. A vote given in accordance with the terms
of an instrument of proxy shall be valid notwith-
standing the previous death of the principal or
revocation of the proxy or transfer of the shares
in respect of which the vote is given provided no
intimation in writing of the death revocation ox
transfer shall have been received at the office
of the Company before the meeting.

72. Any member (including a company which is
a member of the Company) may by Power of
Attorney duly executed appoint an Attorney
(whether a member of the Company or not) to act

on his or its behalf at all meetings of the Company

during the continuance of the power but such
Power of Attorney shall before the Attorney
shall be entitled to act theresunder be

deposited at the registered office of the
Company. Any such Power of Attorney may include
pawer to appoint a proxy.

73. Every Power of Attorney shall notwith~
standing the revocation of the Power or the
Previous death of the principal or transfer of
the shares in respect of which the Power is
given be valid until notice in writing of such
death revocation or transfer shall have been
deposited at the office of the Company.

74. Every instrument appointing a proxy shall
be in the usual common form or in such other
form as the Directors may from time to time
prescribe or in any case accept.

DIRECTORS

75. The number of Directors shall not be less
than two nor more than five.

76. The first Directors of the Company shall
be appeointed by the signateries to the Memorandum
of Association after incorporation of the Company.

77. Until otherwise determined by a general
meeting of the Company no director shall be
required to hold any qualification shares.

78. Each director other than a managing
director shall be paild remuneration at such rate
as the Company in general meeting shall direct.
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79. EBach director shall be paid all his
travelling hotel and other expenses reasonably
incurred by him for the purpose of attending
Directors or other meetings or otherwise in cr
about the business of the Company and if any
director being willing shall be called upen to
perform extra services or to exercise any special
qualifications or to make any special exertions
in going from his usual residence or residing
abroad or otherwise for any business or purposes
of the Company he shall be paid all his
travelling and out-of-pocket expenses and such
additional fixed sum by way of special
remuneration as the Directors may determine.

80. fThe Company may at any time in general
meeting {as special business) by resolution of
which special notice has keen given in accordance
with Section 142 of the Companies Act and passed
by three-fourths at least of the members voting
persconally or by proxy or attorney at such
general meeting remove any director before the
expiration of his period of office and by
ordinary resolution appoint another qualified
person in his stead. %The person so appointed
shall hold office during such time only as the
director in whose place he is appointed would
have held the same if he had not been removed as
aforesaid.

81. The Directors shall have power at any time

and from time to time to appoint any person as a
director either to £ill a casual vacancy or as an
addition to the Board but so that the total
number of Directors shall not at any time exceed
the maximum number: any director so appeinted
shall hold office only until the next following
ordinary meeting of the Company and shall then

be eligible for re—election.

82. The Directors may act notwithstanding any
vacancy in their body but if and so long as
their number is reduced below the minimum above
fixed the continuing directors may act for the
purpose of increasing the number of Direc~tors to
that number or of calling a general meeting of
the Company but for no other purpose.

83. The office of a director shall ipso facto
be vacated:~

{a) If he become bankrupt or suspend rayment or
liquidate by arrangement or compound with
or assign his estate for the benefit of his

creditors or be convicted of a felony oxr
misdemeanour.
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(b) If he is found lunatic or become of unsound
mind or be for any reason incapable of
performing his duties.

(¢) If he is absent from meetings of the
Directors during a continuous period of
three calendar months without special leave

of absence from the Board unless represented

by an alternate director.

(d) If he by notice in writing resigns his
appointment or refuses to act.

(e) If he is removed as a director under the
provisions of Article 80,

(£) If he ceases to hold the required number of
qualification shares (if any).

(g) Becomes prohibited from being a director by
reason of any order made under Section 188
of the Companies Act, or Section 28 of the
Companies Act 1976,

(h) Is convicted of an indictable offence.

84. ©No director shall be disqualified by his

office from contracting or entering into any
arrangement with the Company either as vendor
purchaser oxr otherwise nor shall any such
contract or arrangement entered into by or on
behalf of a 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 relation thereby
established. Provided that he shall declare the
nature of his interest at the meeting of
directors at which the contract or arrangement
is determined on if his interest then exists or
in any other case at the first meeting of
directors after the acquisition of his interest,
A general notice to the Directors that a
director is a member or officer of any specified
firm or company and is to be regarded as
interested in any subsequent transaction with
such firm ox company shall be sufficient
declaration under this clause and after such
general notice it shall not be necessary to give
any special notice relating to any particular
transaction with such firm or company. Provided
that the necessity of a director disclosing the
nature of his interest shall not apply to any
contract by or on behalf of the Company to give
to the Directors or any of them any security by
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way of indemnity. No director shall vo?e in'
respect of any contract or arrangement in which
he is 50 interested as aforesaid and if he do sco
vote his vote shall not be counted but this
prohibition shall not apply to any contract or
dealing with a corporation of which the Directors
of the Company or any of them may be directors

or members.

85. A director of thisg Company may be or
become a director or member of any company
promoted by this Company or in which it may be
interested as vendor shareholder or otherwise
and no such director shall be accountable for
any remuneration or other benefits received as a
director or member of such other company. A
director may hold any other office or place of
profit in the Company (other than the office of
Auditor) in conjunction with his directorship
and may be appointed thereto upon such terms as
to remuneration ang otherwise as may be arranged
by the Directors.

86. At every ordinary meeting one-third of
the Directors or if their number is not a
maltiple of three then the number nearest to but
not exceeding one~third shall retire from
cifice; but no managing director shall be
counted in the number of directors for the
purposes of this Article so long as he shall
£fill the office of managing director,

87. As between two or more who have been in
office an egual length of time the director to
retire shall in default of agreement between
them be determined by lot. The length of time a
director has been in office shall be computed
from his last election or appointment,

Person thereto,

89. If at any general meeting at which an
election of directors ought to take Place the
places of the retiring directors cr some of them
are not filled up the retiring directors or such

ordinary meeting in the hext year and so on from
vear to_year until theisr Places are filled up

' ) at any such
meeting on duwe notice to reduce the number of
directors in office.
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90. The Company in general meeting may from
time to time increase or reduce the number of
Directors and may alter their qualification and
may also determine in what rotation such

increased or reduced number is to go out of
office,

91. No person other than a retiring director
shall unless recommended by the Directors for
election be eligible for election to the office
of director at any general meeting unless he or
some other member intending to propose him has
at least eleven clear days before the meeting
left at the office of the Company a notice in
writing duly signed by the nominee giving his
consent to the nomination and signifying his
candidature for the office or the intention of
such member to propose him. rovided that in
the case of a person recommended by the
Directors for election nine clear days' notice
only shall be necessary. Notice of each and
every candidature shall seven days at least
previously to the meeting at which the election
is to take place be served on the registered
holders of shares.

MANAGING DIRECTOR

92. The Directors may from time to time
appoint one or more of their body to be managing
director or managing directors for such term (not
exceeding five years at a time) and at such
remuneration as they may think fit and may from
time to time suspend remove or dismiss him or
them or either of them from office and appoint
another or others in his o their place or
places.

33. A managing director shall not while he
continues to hold that office be subject to
retirement by rotation and he shall not be taken
into account in determining the rotation of
retirement of directors but he shall (subject to
the provisions of any contract between him and
the Company and to Article 77 if applicable) be
subject to the same provisions as to resignation
and removal as the other directors of the
Company and if he ceases to hold the office of
director from any cause he shall ipso facteo and
immediately cease to be a managing director.
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94. The Directors may from time to time
entrust to and confer upon the managing director
Oor managing directors for the time being such of
the powers and duties exercisable and to be
performed under these presents by the Directors
as they may think fit and may confer such powers
and’/or duties for such time and to be exercised
for su¢i objects and purposes and upon such
terms and conditions and with such restrictions
as they think expedient and they may confer such
powers and/or duties either collaterally with or
to the exclusion of and in substitution for all
or any of the powers and/or duties of the
Directors in that behalf and may from time to
time revoke withdraw alter or vary all cr any of
such powers and/or duties sc entrusted and
conferred.

PROCEEDINGS OF DIRECTORS

95. The Directors may meet together for the
despatch of business adjourn and otherwise
regulate their meetings ang@ proceedings as they
think fit. Until otherwise determined by the
Company in general meeting two directors shall
be a gquorum.

96. A director may at any time and the
Secretary shall upon request of a director
convene a meeting of the Directors. Notice of
meeting may be given by delivering or posting
the same or by transmitting a snmmary of the
same by any known means of telecommurication.
Questions arising at any meeting shall be decided
by a majority of votes and in case of an equality
of votes the Chairman of the meeting shall have a
second or casting vote.

97. The Directors may elect and remove a
Chairman of their meetings and determine the
pericd for which he is to hold office but if no
such Chairman is elected or if at any meeting
the Chairman is not bresent at the tine appointed
for holding the same the Directors present shall

choose one of their number to be Chairman of such
meeting.

98. Meetings may be held at such rlace as may
be convenient to a majority of the Directors for
the time being holding office.
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9Y. A duly convened meeting of the Directors
for the time being at which a quorum is present
shall be competent to exercise all or any of the
authorities powers and discretions by or under
the Articles of the Company for the time being
vested in or exercisable by the Directors
generally.

100. The Directors may by resolution or by
Power of Attorney or writing under the seal of
the Company delegate any of their authorities
and powers and duties to Committees consisting
of such member or members of their body or such
person or persons as they think fit to act
anywhere and may from time to time revoke
withdraw alter or vary such delegation and fix
the remuneration (if any) of any member of any
such Committee. Any Committee so formed shall
in the exercise of the authorities powers and
duties so delegated conform to any regulations
that may from time. to time be imposed by the
Directors. Any Committee so formed is referred
to herein as a Committee of Directors.

101. The meetings and proceedings of any such
Committee shall ke governed by the provisions
herein contained for regulating the meetings and
proceedings of the Directors so far as the same
are applicable thereto and are not superseded by
any regulations made by the Directors under the
last preceding clause.

102. All acts done at any meeting of the
Directors or of a Committee of Directors or by
any person acting as a director shall notwith-
standing that it shall aftexrwards be discovered
that there was some deiect in the appeointment of
any such director or person acting as aforesaid
or that they or any of them were disqualified be
as valid as if every such person had been duly
appointed and was qualified to be a director or
member of a Committee of Directors.

103. A resolution in writing signed by ull the
Directors shall be as valid and effectual as if
it had been passed at a meeting of the Directors
duly called and constituted and the Directors may
sign separate copies of the resolution or
documents circulated for that purpose.
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MINUTES

104. The Directors shall cause Minutes to be
duly entered in books provided for the purpose:-

(a} Of all appointments of officers made by the
Directors.

(b) Of the names of the Directors present zt
each meeting of the Directors and of b= g
Committee of Directors.

(¢) Of all orders made by the Directcrs an<
Committees of Directors,

(d). of ali resolutions and proceedings at all
meetings of the Company and of the Directors
and Commi'itees of Directors.

POWERS OF DIRECTORS

not hereby or by Statute directed or required to
be exercised or dorie by the Company in general
meeting but subject nevertheless to the
Provisions of the Statutes and of the Articles
and to any regulations from time to time made by
the Company in general meeting provided that no
such regulation so made shall invalidate any
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107. TIf the Directors or any of them or any
officer of the Company shall become personally
liable for the payment of any sum primarily due
from the Company the Directors may execute oxr
cause to be executed any mortgage charge or
security over or affecting the vhole or any part
of the assets of the Company by way of indemnity
to secure the persons or person so becoming
liable as aforesaid f£rom any loss in respect of
such liability.

ALTERNATE DIRECTORS

108. Each director shall have the power from
time to time to nominate any person approved for
that purpose by a majority of the Directors to
act as an alternat= director in his place and at
his discretion to suspend or remove any such
alternate director and on such appeintment being
made the alternate director shall (except as
regards election qualification and remuneration)
be subject in all respects to the terms and
conditions existing with reference to the
director appeointing him and each alternate
director whilst acting in the place of the
director whom he represents shall observe and
discharge a2ll the duties of such director and he
shall be subject to removal by a majority of the
directors. Any appointwent suspension ox
removal by the appointor under +this Article shall
be effected by notice in writing under the hand
of the director making the same and such ncotice
shall be delivered: to the Company. In the event
of any director cezsing for any reason to be a
director any appointment of an alternate
directoxr by him shall ipso facto be determined.

ASSOCTIATE DIRECTORS

10%. The Directors may at any time and from
time to time appoint any of the managers or other
employees of the Company to attend meetings of
Directors and advise and assist the Directors.
Any person so appointed (hereinafter called an
"associate Directox") shall not be a member of
the Board of Directors and shall not be entitled
to vote at meetings of Directors. Subject as
aforesaid the Directors may define and limit the
newers and duties of the Associate Directors and
ﬁav determine their remuneration which may be in
ad&ition o their remuneration as managers or
other employees of the Company and may be by way
of commizseion or percentage of profits.
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SECRETARY

110. The Secretary shall be appointed by ‘
the Directors for such term at such remgnera?mon
and upon such conditions as they may think fit:;
and any Secretary so appointed may be remeved by

them, i

111. ©No person shall be appointed or hold office
as Secretary who is -

(a) the sole director of the Company: or

(b) a corporation the sole director of which is the
sole director of the Company: or

(¢) the sole director of a corporation which is the
gole director of the Company.

112. A provision cof the Companies Act the Statutes
or these Articles requiring or authorising a thing to
be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the same
person acting both as director and as cor in place of
the Secretary. \

THE SEAL

113. The Directors shall provide a Common Seal of
the Company and such Seal shall be kept by such person
and in such place and in such manner as the Directors
may think fit and the Directors shall have power to use
such Seal in the execution of all or any of the powers
hereby vested in them but it shall not be affixed to any
document except by the authority of a resolution of the
Board of Directors cr a Committee of Directors empowered
thereto. The affixing of the Seal shall save as ‘
otherwise provided herein be attested by at least one
director and the Secretary or in lieu of the Secretary
such other pexrson as the Directors may appeint for the
purpose or in such other way as the Directors may from
time to time appoint and such attestation shall be
sufficient evidence of the authority to affix the Seal.

DIVIDENDS

' 114. As to any profits of the Company which the
Directors may determine to distribute and subject to such
powers of alteration and modification as may be exercised
and to such preferential rights (if any) as may be
attac@ed to any shares in pursuvance of these Articles
the Directors shall apply the same in respect of any
year or other pericd first in Payving the preferential
dlv1de§d on the capital paid up or credited as paid up
from time to time on any preference shares to the close
of such vear of other period and then in paying a dividen
on the capital paid up or credited as paid up from

time to time on the ordinary shares to the close
of such year or other period.
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115. The Company in general meeting may
declare a dividend or a bonus or both dividend
and bonus to be paid to the members according to
their rights and interests in the profit and may
fix the time for payment.

. 116, No dividend shall be paid otherwise than
in accordance with the provisions of Part III of
the Companies Act 1980 which apply te the Ccmpany.

117. WNo larger dividend or bonus shall be
declared than is recommended by the Directors
but the Company in general meeting may declare
a smaller dividend or bonus. The Directors may
from time to time pay to the members on account
of the next forthecoming dividend such interim
dividend as in their judgment the position of
the Company justifies,

118. The declaration of the Directors as to
the amount of the net profits of the Company
shall be conclusive.

119. A transfer of shares registered after
the transfer books close for dividend purposes
but before a dividend is payable shall not pass
the right to any dividend declared thereon
before the books are closed.

120. The Directors may retain the dividend
payable upon shares which any person is under
the transmission c¢lause and sublject to
Articles 37 and 38 entitled to transfer until
such person shall duly transfer the same.

121. The Directors may retain any dividends
on which the Company has a charge and may apply
the same in or towards satisfaction of the calls
instalments or sums owing in respect of which
the charge exists.

122. Unless otherwise directed any dividend
may be paid by chegue or warrant sent through
the post to the registered address of the member
entitled thereto or in the case of joint holders
+o that one whose name stands first on the
Register in respect of the joint holdings and
every cheque so sent may be made payable to the
order of the person to whom it is sent and shall

be at his risk.
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123. Any general meeting declaring a dividend
may resclve that such dividend be paid wholly or
in part by the distribution of specific assets
and in particular of paid-up shares debentures
or debenture stock of the Company or paid-up
shares debentures or debenture stock of any other company
or in any one or more of such ways.,

124, Except as otherwise provided by Part V of the
Companies Act all dividends unclaimed for one year after
having been declared may be invested or otherwise made
use of by the Directors for the benefit of the Company
until claimed.

125. No unpaid dividend shall bear interest as against
the Company.

RESERVE FUND

126. Before recommending any dividend the Directors
may in priority to any dividend set aside out of the
profits of the Company such sums as they think proper as
a reserve fund to meet depreciation or contingencies or
for equalising dividends or for paying special dividend
or for repairing or improving and maintaining any of the
broperty of the Company and for such other pPurposes as
the Directors shall in their absolute discretion think
conducive to the interests of the Company and the
Directors may invest the several sums so set aside upon
such investments and securities (other than shares of
the Company) as they may think £it and may from time to
time deal with and vary any such investments and
securities and dispose of all or any part thereof for the
benefit of the Company and may divide the reserve fund
into such special funds as they may think fit and with full
power to employ the assets constituting the reserve fund in

the business of the Company and that without being bound to

keep the same separate from the other assets and at any
time or times to resort for dividends or bonuses to such
funds or sums. Any interest derived from such investments
or deposits shall be dealt with as profits arising from
the business of the Company.

127. The Company in general meeting may from time to
time on the recommendation of the Directors resolve to
capitalise the whole or any part of the undivided profits
of the Company standing to the credit or any reserve fund
reserve account or general reserve or Special account and
available for dividend including accretions to values or
profits arising from revaluation or sale of any of the
Company's assets {including goodwill) neot acquired for
the purpose of re-sale and to apportion the undivided
profits so capitalised amongst such of the menmbers as
would be entitled to receive such profits if distributed
by way of dividend and in the same proportions and they
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shall be applied on behalf of such members in paying up
in full or in part any unissued shares of the Company
which shall be distributed accordingly or in or towards
payment of any uncalled liability on any issued

shares. BSuch distribution or payment shall be

accepted by such members in full satisfaction of

their interest in the funds capitalised as

aforesaid.
Directqrs may 128. TFor the purpose of giving effect to any
dete;m}ne capitalisation as aforesaid the Directors may
conditions. determine as they deem fit all other conditions

regarding the allocation and distribution
including provision for regarding or disregarding
the case of fractions.

LOCAL MANAGEMENT AND BRANCH REGISTER

i T T

Directors 129. The Directors may from time to time

may provide. provide for the management of the affairs of the
Company in any part of the world in such mannexr
as they think fit and’ the provisions contained
in the next five following BArticles shall be
without prejudice to the general powers
conferred by this Axticle.

s o o M S T

L.ocal Boards 130. The Directors may from time to time

and branches. establish in any part of the world outside the
United Kingdom any board branch office or agency
for managing or assisting in the management of
the affairs of the Company and may appeoint any
persons to be menbers of such local board or as
managers or agents and may fix their remuneration
and the Directors from time to time may delegate
to any person SO appointed any of the powers .
aunthorities and discretions for the time being !
vested in the Directors other than the powexr of
making calis and may authorise the members for
the time being of any such local board or any of
them to £ill up any vacancies therein and to act
notwithstanding vacancies and any such appoint-
ment or delegation may pe made on such terms and
subject to such conditions as the Directors may h
think fit and the Directors may at any time
remove any person SO appointed and may annul o©r
vary such delegation.
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pppointment 131. The Directors may at any time by powexr p
of attorney. of attorney under the Seal appoint any person to 5
e the attorney of the Company for such purposes G

and with such powers authorities and discretions t

(not exceeding those vested in or exercisable by i

the Directors under rhese Articles) and for such L
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period and subject to such conditiqns as the '
Directors may from time to time think fit and any
such appointment may be made in favour of ~he
members or any of the members of any local board
established as aforesaid or in favour of any
company or of the members directors‘nomlnees or
managers of any company or firm or in favou; of
any fluctuwating body of persons‘whether nominated
directly or indirectly by the Directors and any
Such power of attorney may contain such_
provisions for the protection or convenience of
bPersons dealing with such attorney as the
Directors may think fit.

132. Any such attorneys as aforesaid may be
authorised by the Directors to sub~delegate all
Oor any of the powers authorities and discretions
for the time being vested in themn.

133. Pursuvant to the power conferred by
Section 119 of the Companies Act the Company may
cause to be kept in any part of Her Majesty's
dominions outside Great Britain the Channel

Islands and the Izle of Man in which it transacts

Directors and the - may subject to Section 120 of
the Companies Act make such provisions as they
think fit resper ing the keeping of any such
branch register .na may determine by whom and in
what manner transfers may be approved or rejected
and certificates for shares on the branch register
may be sealed ang signed.

l§4. The Company may have an offiecial seal for
use 1in any part of the world outside the United

certificate deed or other document executed by
the Company .
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136. The Directors shall subject to the
provisions of the Companies Act from time to time
determine whether and to what extent and at what
times and places and under what conditions or
regulations the accounts and books of the Company
or any of them shall be open to the inspection of
the members and no member shall have any right of
inspecting any account or book or document of the
Company unless and except as conferred by Statute
oxr authorised by the Directors or by a resclution
of the Company in general meeting.

137. The Directors shall from time to time in
accordance with the provisions of the Statutes cause
to be prepared and to be laid before the Company in
General Meeting such profit and loss accounts, balance
sheets, group accounts (if any) and reports as are
recquired by the Statutes.

138. A copy of every balance sheet (including every
document required by law to be annexed thereto) which
is to be laid before the.Company in General Meeting,
together with a copy of the report of the Directors as
to the state of the Company's affairs (which shall duly
comply with the requirements of the Statutes), and a
copy of the report of the Auditors. shall not less than
twenty-one clear days before the date of the meeting, be
delivered or sent by post to the registered address of
every member who 1is entitled to receive the same, to
+he Auditors, and to every holder of debentures of the
Company who is entitled to receive the same, as required
by Section 158 of the Companies Act, but subject as
provided in paragraphs {p) and (c) of the proviso to
spbsection (1) of that section.

AUDIT

139. Once at least in every year one Or more properly
qualified Auditor or Auditors shall report on the
Company's accounts in accordance with the Statutes.

140. The appointment, powers, rights and remuneration
and duties of the Auditors shall be regulated by the
provisions of the Statutes relating thereto.

NOTICES

141. Subject to any provisions hereinbefore
contained as to notices any notice may be served
by the Company upon any member either personally
or by sending it through the post in a prepaid
envelope or wrapper addressed to such member at
his registered place of address. Any notice shall
also be validly given if sent in summary form by
any known means of telecommunication.
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Addressges 142. Each registered holder of shares shal%
to be notify to the Company in writing an §ddr§ss vhlch
notified, shall unless and until a fresh notification is

given be deemed his registered place of address
within the meaning of the last preceding clause,
If a fresh address is notified that shall be the
registered address. Those members who have no
registered place of address shall not be entitled
to notice.

Service on 143. All notices shall with respect to any shares

joint owners. in which persons are jointly entitled be given to
whichever of such persons is named first on the
Register and notice so given shall be sufficient
notice to all the holders of such shares.

Service by 144. Any notice sent by post shall be deemed o
post or tele- have been served on the day when the envelope or
communica- wrapper containing the same would normally have
tion, been delivered in due course of post and in provisg

such service it shall be sufficient to Prove that
the envelope or wrapper containing the notice was
Posted ang bProperly addressed according to the name
and address registered as aforesaid. Any notice
sent by telecommunication shall be deemed +o have
been served at the time when the message would

Subsequent 145, Every person who by operation of law
cwners bound transfer or other means wh 3

by notice. entitled to any share shall be b

share. :
Estimation 146. Subject to the Cempanies Act where a
of dayz of given number of days' notice or notice extending
notice. over any other periog

Validation 147. Any notice or docuy
of service. by post to or left at the

A — ——
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solely or jointly with other persons by such
member until some other person be registered in
his stead as the holder or joint holder thereof
and such service shall for all purposes of these
presents be deemed a sufficient service of such
notice or document on his executors or
administrators and all persons (if any) jointly
interested with him in any such share.

148. The signature to any notice to be given
by the Company may be written or printed.

WINDING UP

149. If the Company shall be wound up whether
voluntatily or otherwise the Liguidators may with
the sanction of an extraordinary resolution
divide a2mong the contributories in specie or kind
any part of the assets of the Company and may
with the like sanction vest any part of the
assets =7 the Company in Trustees upon such
trusts for the benefit of the contributories or
any of them as the Liquidators with the like
sanction shall think fit.

INDEMNITY

"150. Every director manager oOx officer of the
Cormpany Or any perscen employed by the Company as
auditor shall be indemnified out of the funds of
the Company against all 1iability incurred by him
as such director manager officer or auditeor in
defending any proceedings whether civil oxr
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 in which relief is granted to him by the Court.

151. No director manager secretary or other
officer of the Company shall be liable for the
acts receipts neglects or defaults of any other
director or officer or for joining in any
receipt or other act for conformity or for any
loss or experise happening to the Company through
t+he insufficiency oY deficiency of title to any
property acquired by order of the Directors for
or on behalf of the Company O for the
insufficiency oY deficiency of any security in
or upcn which any of the moneys of the Company
shall be invested or for any loss or damags
arising from the pankruptcy insolvency or
tortious act of any person with whom any moneys

e e
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securities or effects shall be deposited or left
or for any other loss damage or misfortune
whatever which shall happen in the execution of
the duties of his ¢ffice or in relation thereto
unless the same happen through his own
negligence default breach of duty or breach of
trust,

S N A a

dpenad e ame  h




39

NAME, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J.J. WISDOM
33, Freston Gardens,
Cockfosters,
Middx.
Sales Manager,

M.H. KELLEHER

J1, Ashley Place,
) London, S.W.1l.
Solicitor

DATED the 18th day of March, 1959.
WITNESS to the above signatures:—
J.R. BEECHING

11, Ashley Place, London, S.W.1l.
Clerk to Witham & Co., Solicitors
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