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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

———

femovandum of Aggociation

- OF -

FLIGHTSPARES PUBLIC LIMITED COMPANY

As altered by Special Resolutions

passed 19th January 1967 and ameng-

ed by a Resolution of the Directors
passed 29th January 1682

1. The name of the Company is n¥1,IGHTSPARES PUBLIC S

LIMITED COMPANY'.

be situate in England.

2. The Company is to be a public company. e

3. The Registered Office of the Company will -

4, The objects for which the Company is

established are -

(a)

(b)

To carry on business as manufacturers and repalirers

of and dealers generally in alireraft, a;icraxt ground
eauipment, catering equipment and alrcra catering
equipment, paint mapufacturers and dealers in paints,
cellulose tapes and spares of all descriptions and in ’,/’
motor vehicles or bontsg or internal combustion engines
of every description and nf and in component parts and
spares thereol, supplies, apparatus, fittings, access-
origs and lubricants and fuasls of every description
for the use of or connected in any way with sircraft,
motor vehicles or boais or jnternal combustion engines
of all kinds and to meintain, service, provide, let on
hire, buy and sell and deal in every way with and in
all such articles and supplies before mentioned.

To establish, maintain, gervice, test and operate air
lines and communicati-ns of a1l kinds and to all places

by land, water or air and to carry on business as pro-
prietors of tourist, travel and other agencies and bureaux,

By Special Resolution passed 1gth January 1967 the name of
the Company was changed from vFLIGHTSPARES SOUTHEND LIMITED"
to “"FLIGHTSPARES LIMITED".

By a Resolution of the Directors passed 29th January, 1982
pursuant to Section 8 of the Companies Act 1980, the name of
the Company Wwas changed to v¥1,IGHTSPARES PUBLIC LIMITED
COMPANY".



(c)

(d)

(e

(£)

(g)

(h)

(1)

(3

air, land or water transport contractors, radio, elec~
trical, general and mechanical engineers, carpenters,
wood and metal =t -iz2s, builders and contractors,
carriers, hangar i~ aerodrome, wharf, dock and harbour
builders ahd ‘vearietors, aviation and motoring instruc-
tion school proprietors and generally to do all such
things and deal in every way with any trade or business
connected with aircraft and motor vehicles or boats and
catering and transport services by air, land or water.

To carry on any other business similar to or complement-
ary to the foregoing businesses or which in the opinion
of the Company can be conveniently or profitably carried
on in conjunction with or subsidiary to any other busi-
ness of the Company.

To buy, take on lease or hiring agreement or otherwise
acquire, land or any other property, real or personal,
movable or immovable, or any interest in such property
and to sell, lease, let on hire, develop such property,
or otherwise turn the same to the advantage of the Comp-~
any.

To take out, apply for and acquire by original grant or
by transfer or assignment or otherwise letters patent,
brevets d'invention, licences, concessions, secret pro-
cesses and inventions and to use and exercise the same
or to sall, assign and develop the same or grant licen-
ces in respect thereof or otherwise turn the same to the
advantage of the Company.

To erect, construct, alter and maintain buildings, erec-
tions and works of all kinds, whether on the property
of the Company or not.

To invest the money ol the Company in any manner that the
Company may think fit.

To enter into partnership or Joint purse agreement with
or to make any agreement or arrangement with any other
company, firm or person carrying on business similar or
complementary to the business of the Company Or 2any part
thereof or to amalgamate with any such company, firm or
person.

To sell the whole or any part of the undertaking of the
Company for cash, shares, debentures or any other consid-
eration.

To acquire by purchase or otherwise and either for cash,
shares or debentures in the Company or any other consid-
eration a1y other business or any interest therein which



in the opinion of the Company may be conveniently or
profitably combined with the business of the Company.

(k) To lend money to customers and others and to guarantee
the observance and performance of obligations and con-
tracts by customers and others.

(1) To borrow money and secure the repayment thereof by the
creation and issue of mortgages, debentures, debenture
stock or other securities.

(m) To draw, make, endorse, accept, discount and negotiate,
bills, notes, warrants and negotiable instruments of all
kinds.

(n) 'To remunerate any company, firm or pexrson for services
rendered in the promotion of the Company or the issue
or placing of the shares, stock, debentures, debenture
stock or other obligations of the Company and to pay
all expenses incurred in connection with such promotion
or the creation, issue and placing of any such shares,
stock, debentures, debenture stock or other obligation.

(o) To grant pensions to employees and ex-employees and
Directors and ex-Directors or other officers Or @X-
officers of the Company their widows, children and de~
pendants and to gubscribe to benevolent and other funds
for the bensfit of any such persons and to subscribe to
or assist in the promotion of any charitable, benevolent
or public purpose ox object.

(p) To promote oY agsist in the promotion of fny company hav-
ing objects similar to or complementary to the objects of
the Company and to subscribe, underwrite, buy oOr hold the
shares, stock, debentures, debenture stock or other obli-
gations of such compeny.

(q) To promote the Compsny's interests by advertising its pro-
ducts and services in any m&nner and in particular to give
prizes or gifts to customers or potential customers and to
promote or take part in competitions, displays and exhib-
itions.

(r) To distribute 211 or any of the assets of the Company in
specie between the members of the Company in accordance
with their rights.

(s) To do all or aay other acts and things which in the opinion
of the Company may be conducive or incidental to the objects
of the Company.



(t) To do all such things in any part of the world either
as principal or agent and either alone or in conjunction
with any other person, firm or company.

All of the foregoing objects shall be read and construed as
separate and distinct objects and the generality of any of
such objects shall not be abridged or cut down by reference
to any other object of the Company.

5. The liability ofthe members is limited. -~

* 6. The share capital of the Company is £100 divided yd
into 100 shares of £1 each.

* By Special Resolution passed 19th January, 1967 the Share
Capital of the Company was increased from £100 to £50,000 by

the creation of £49,900 the additional capital was divided -
into 299,000 Ordinary Shares of 2s each and 200,000 Convertible
Shares of 2s each.

* On 30th April 1977 in accordance with clause 6(B)(ii) of
the Company's Articles of Association 100,000 Convertible shares
of 10p. each were automatically converted into 100,000 Ordinary
Shares of 10p each ranking pari passu in all respects with the
existing Ordinary shares in the share capital of the Company.

* On 30th April 1978 in accordance with the Company's Articles
of Assocliation 50,000 Convertible shares of 10p each were auto-
matically converted into 50,000 Ordinary shares of 10p, each
ranking pari passu in all respects with the existing Ordinary
shares in the share capital of the Company.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

NEW .
Articles of gsocintion

OF

TLIGHTSPARES -PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on the 19th day of Janvary, .967)

-""‘—-ﬂ-———-.__.__--——uu——-—-» ma—— T ———

PART L—PRELIMINARY.

1. The marginal notes hereto shall not affect the construction Intorprotation

horsof, and in these Artieles unloss there be something in the subject
or gontext inconsistont therewith s

“The Act» means the Corapanics Aot, 1948.

“ The Statutes ** means the Companios Act, 1948, and overy
atatutory modifieation or re-ennctmont thercof for the
time being in force,

“ These Articles” means tnese Articles of Association or
other the articles of association of the Company from
time to time in force,

“ The Diresters  moans the Directors of the Company for the
time being,

“The Office » mesns the registered office for the time being
of the Company,

* The register * means the register of members to be kept
pursuant to section 110 of the Act,

“ Month *! means calendar month,

N W e e r——
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“ Dividend " ineludes bonus.
“ Paid up * includes credited as paid up.

“‘Secretary includes an assistant or deputy secretary,and any
pexson appointed by the Directors to perform tie duties
of the Secrctary.

“ In writing ” and * written »’ include printing, lithography,
and other modes of representing and reproducing words
in a visible {form.

Words importing the singular number only include the pluml
number a,nd vice versa.

Words 1mpo1t1ng the masculine gender only include the
feminine gender.

Words importing persons include corporatious.

Words and expressions defined in the Statutes have the same
meanings in these Articles. '

2. Nono of the regulsmons contained in Table ** A *? in the First
Schedule to the Act shall apply to the Company except so far as
embodied in any of the following Articles, which shall be the regulations
for the management of the Company.

3. The Company shall not give, whether divectly or indirectly
and whether by means of & loan, guarantee, the provision of security
or otherwise, any finanaial assistance for the purpose of or {n connection
with o purchase or subseription made or to be made by any person
of or for any shares in the Comnpany ov in its holding cumpany (if any),
nor shall the Company meake o Joan for any purpuse whatsoever on
tho seourity of its shares or thoso of its holding cempany (if any), but
nothing in this Axticls shall prohibit transactions mentioned in the
proviso to section 54 (1) of tha Act,

4. I the Company shall offexr any of its shares to the public for
subseription the Oirectors shall comply with the requirements of
sootion 47 of the Act if and so far as applicable.

5. The Qompany may pay a commission to any person in
consideration of his subseribing or agrecing to subseribe, whether
absolutely or conditionally, for any shares of the Company, or procuring
or agreeing to procure subscriptions, whether abgolute or conditional,
for any shares in the Company, at a rate not exceeding the rafe of
10 per eent. of the price al which the shares ave issued, and such
coinmission iy be satistied i shures of the Company partly or fully
paid up. The Company may also on any issue of shares pay such
brokerage as may be lawful.

AN
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PART IL—DISTRIBUTION OF THE CAPITAL OF THE

COMPANY. SHARES.

6. (o) The capital of the Company is £50,000, divided into
300,000 Ordinary Shares and 200,000 Convertible Skares, all of 2s.
each,

. {B) The following are the rights, privileges and restrictions
attached to the Convertible Shares in the capital of the Company :—

%

(i) The Convertible Shures shall not epnfer upon the holders

thereof the right to receive any dividend wiless and until
such time as they are converted into Ordinary Shaxves.

(i) Whenever the consolidated net profits of the Company

(bofore taxation) as disclosed by the Audited Accounts
shall exceed £125,000 in any financial yoar of the
Company, then one-half of the Convertible Shares then
In issue shall antomatically be converted into the same
number of Ordinary Shares and shall thereupon raunk
part passw in all respects with the then issued Ordinary
Shares except that they shall not be entitled to participate
in any dividends doclared in respect of a financial yeur
or other period of the Company ended prior to the date
of such convarsion,

(iii) Whenever the oonsolidated not profits of the Company

(beforo taxation) as disclosed by the Audited Accounts
shall excced £165,000 in any financinl year of the
Oompany, the balance of the Convertible Shares then in
issue shall automationlly be converted into the same
number of Ordinary Shares and such shaves shall therg-
upon raak part passu with the then issued Ordinary
Sharecs subject to the exeeption referred to in sub-
paxagraph (i) above, -

(iv) In the event of the Company making up accounts for

any poriod other than a period of twelve months tho
Aunditors shall make such adjustment to the amount
of the consolidated net profits as shown by the aceounis
a8 they consider approprinte, and in making such
adjustment they shall bo deemed to bo acting as experts
and their decision shall be final and binding on all
1membes of the Company. )

(v) In a winding up of the Company the Convertible Shaxes

shall rank pari passu with the Ordinary Shares witn
regard Lo the application of the assels.

7. The unissued shares of the capital of the Company shall be

under the control of 1he Dircctors, who may allot or otherwise dispose

s

Capitsl

Allotment of
shmrva
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of the same to such persons and for such consideration upon such terms
and conditions, and at such timnes, as the Directors think fit. Shaves
may be issued at par or at a premium, but no shares shall be issued at o
discount exeept in accordance with section 57 of the Act.,

8. As regards all aliotments from time to time made, the
Directors shall duly comply with section 52 of the Act.

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

10. I by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by instal-
mments, every such instalment shall, when due, be paid to the Company
by the person who for the time being shall be the registered holder
of the share. .

11. The joint holders of a share shall be severally as well as jointly
liable for payment of all instalments and ealls in vespect uf such share,
and any one of such persons may give effectual receipts for any return
of eapital payable in respect of such share. . \

12. Save a8 herein otherwise provided or as by the Statutes
otherwise required the Company shall bo entitled to treat the registered
holder of any shave as the absolute owner thoreol, and accordingly shall
not exoept as ordered by a cowrt of competent jwisdistion or by law
required be bound to recogniso any equitable, contingent, future, partial
or other-olsim to or interest in any share on the part of any other

person,

CERTIFICATES,

13. The certificates of tit)s to shures shaill be .zsued under the
common seal of the Company.

14. Dvery member shall be entitlod withoub payment to one
cortificate for all the shares registered in his name, or in the case of
shares of moro than one class being registered in his namze, to a separaie
certificate for each class of shares so registered, and where a member
transfers part of the shares of any class registered in his name he shall
be entitled without payment to one certificato for the bulance of shares
retained by him and registored in his name. Bvery such certifieato of
shares shall specify the nuinber and class and the denoting numbers
(if any) of the sharcs in respect of which it is issued and the amount
paid up thereon, The Dirqctom shall duly comply with the provisions

il -
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of scetion 80 of the Act as to the time for delivery of certificates. If
any member shall require additional certificates he shall pay for each
additicnal certificate such sum not exceeding 1s. as the Directors shudl
deterin:ne,

15. If any certificate be worn out or defaced then upon delivery
thorveof to the Divectors they may order the same to be cancelled, and
may issue a new certificate in licu thereof, and if any certificate be logt
or destroyed, then, upon prool thereof to the satisfaction of the DNirectors
2nd on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thercof shall be given
tn the party entitled to such lost or destroyed certificate.

16.  For every certificato issued under the lnst preceding Article,
there shall be paid to the Company the sum of 1s. or such smaller
sum as the Directors may determine, together with the costs of the
said indemnity and security.

17. The og™tifi w.es of shares registered in the names of two or
more persons abaul e delivered to the person first named nn the
register in respeot of such shares,

CALLS ON SHARES.

18, The Directors may from time to time make such calls ns
they think fit upon the membaers jn respeet of all moneys unpaid on the
shares held by them respootively, and not by tho conditions of the
allotment thoreof made payable at fixed times, provided that fourteen
days’ notioe at least bo givon of ench call and that no call shall exeeed
one-fourth of the nominal amount of o shaye or be made payabls
within one month after the lagt preceding call was payrble, and ench
member shall pay the amount of ench enli «~ made on him to the
person and ot the time and place appointed by he Directors,

+ 19, A ocall may bo made payable by inslalments, n date fixed
for payment may be postponed and a epl] may be wholly or in part
rovoked.

20. A onll shall ba deemed to have been made at he {ime when
the resolution of the Dircolors authorising such call was passeq,

21. I by tho terms of any brespeclus or by the conditions of
issue any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a call duly made
by the Directors of which due notice had been given, The Dircclors
may on the issue of shares differentinte between the holders as to the
amount of ¢alls o be paid and the times of payment,
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22. If the sum payuble in respect of any call or jnstalment be
not paid on ox before the day appointed for payment thereof, the
holder for the time being of the sharve in respeet of which the call
shall have been made, or the instalment shall be due, shall pay interest
for the same af such rate not exceeding 10 per cent. per anaum as the
Directors shall from time to time determine, from the time appointed
for payment thereof until the actual payment thereof, and shall not
receive any dividend in respeet of the amount unpaid.

23. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the money unpaid upon
the shares held by him beyond the sums actually called up ; and upon
the money paid in advance, or so much thereof as frcm time to time
exceeds the amount of the calls then made upon the shares in Tespect
of which such advance ghall have been made, the Company may pay
interest at such rate (not exceeding, without the sanclion of the
Company given by Ordinary Resolution, 6 per cent. per annum) as the
member paying such sum in advanee and the Directors agree upon.

FORTRITURE AND LIEN.

24. Y any member fails to pay any eall or instalment on or
before the day appointed for the payment of the same, the Directors
may at any time thereattor during such time as the cull or instalment
or any pert thoreof remains unpaid, serve o notice on such member
roquiring him to pay tho samo, togethor with any interest that may
have acerued and all expensos inewrred by the Company by reason of
such non-payment.

95. The notice shall name a day (not being less than fourteon days
from the date of the notice) and a placo on and at which such call
or instalmont and such intorest and oxpenses as aforcsaid ave to be
paid. The notice shall also state thab in tho event of non-paymont at
or before tho time and at the place appointed, tho shares in respect
of which the oall was made or instalment is puynble will be linble to
bo forfeited.

96. If the requiremente of any such notice as aforesaid be not
complied with, any shaves in respect of which such notice shall have
been given may at any time therenftor, and before payment of all
calls or instalments, interest and expenses due in respeet thereof, be
forfeited by a resolution of the Directors to 1hat offect. Suchioriciture
shall include alt dividends declared in respect of the forfeited shure
and not actually paid before the forfeibure.
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27.  Any share so forfeited shall bo deemed 4o be tho property of Forfeited sharcs

of the samo in such manner as they thinkliit, and either with or withount
a0y past or accruing dividends, and in fhe cage of re-allotment, with
or without any money paid thereon by the former holder being eredited
as paid up thereon,

the Company, and the Directors may sclg:c-nllot, or otherwise dispose

28. The Directorg may 2t any time, before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fi, .

29. Any member whose shares have been forfeitod shall, notwith-
standing, be liable to Pay, and shall forthwith pay to the Company all
calls, instalments, interest, and expenses owing upon or in réspect of
such shares at the time of forfeiture, togethor with interest thereon,
from the time of forfeiture until payment, at the rate of 10 por cent.
persannum, and the Directors may enforco paymont thereof if they
think fit,

30. The Company shall have g first and paramount lien upon
all the shares, other than fully paid-up shares, registered in the name
of each momber (whesher solely or jointly with other persons) for his
debts, liabilities and engagements, sololy or jointly with any othor
berson to or with the Company, whothor the period for Payment,
fulfilmont, or discharge thereof shall have actually arrived oy not. And
such lion shall apply to all dividends from time to time declared in
rospect of such shares. Unless otherwise agroed, tho rogistration of g
transfer of & share shall operate as & waiver of the Cormpany’s Liun,
if any, on such sharo,

3L. Tor tho purpose of enforcing such lien, the Dircctorg may soll
the shares subjoct thereto, in such manner ag they think fit, but no such
sale shall bo made until gneh poriod as aforesnid shall have wrrived and
until notice in writing of the intention to sall shall have boen served on
such membor, his exocutors op administrators, and defauliy shall have
beon mado by him or them in the payment, fulfilment, or cischargo of
such dobts, linkilitios, ox engagements for soven days aftor sueh nobice,

towards satisfaction of such part of the amoant in respeet of which the
lien exists as ig Prosently payable. The residuo, if uny, shall (subject to
2 liko lien for sums not presently payable as oxisged upon the shares
before tho sale) ho pid to the momber or the porson (if any) entitleq
by transmission to the shares.
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33. Upon any sale or re-allotment after forfeiture or upon any
sale for enforcing any lien in purported exercise of [the powers herein-
before given, the Nirectors may in the case of a sale nominate some
person to cxecute a transfer of the shares sold in the name and on
behalf of the registered holder or his executors or administrators and
may in any case cause the name of the purchaser or allottee to be
entered in the register in respect of the shares seld or re-allotted, and
the purchaser or allotteo shall not be bound to see vo the regularity of
the proceedings or to the application of the purchase or subscription
money, and after his name has been cntered in the register in respect
of such shares the validily of the sale or forfeifure shall not be
impeached by any person and the remedy of any person aggrieved by
the sale or forfeiture shall be in damages only and against the Company
exclusively.

TRANSFER OFF SHARLES.

34, Tho instrument of transfer of any share ir. the Companyshall
be in the usual common form or in such other form as shzll be approved

- by the Directors, and shall be signod by or on behalf of the transferor
- (and in he case of a transfer of a partly paid share by the transierce) and

the transforor shall be deemed to remain the holder of such share until
the name of tho transferee is entered in the register in respeet theroot,
and when rogistered tho instrument of transfer shall be rewained by the
Company.

35, The Directors may decling to register any transier of shares
upon which the Company bas a lien, and in the case ol shares not
fully paid up may refuse to cogister a transfer to a transfeves of whom
they do not approve. The Directors may also decline to registor any
transfer unless the snme is in respect of only one class of share. In
the event of the Directors so deolining or refusing in any case thoy
shall duly comply with seotion 78 of the Act.

36. Every instrament of sransfor must be left ut the office, or ab
such other place as the Dircctoxs may from time to time dotermine, to
be rogistered, accomnpanied by the certifiente of thy shares comprised
therein, and such evidence ag the Directors may reasonably require to
prove the title of the transferor, and. the duo execution by him of the
transfer, and with such fee (if any), not exceeding 2s. 6d., as the
Directors mey from time to time deformine; and thercupon the
Direotors, subject to the power vested in them by the last preceding
Axticle, shall registor the transferee as o sharcholder.

37. The Company may not charge a fee for registering any
probatie, letiers of administration, ecertificate of marringe or death,
power of attorney, or other document relating to or affecting the title
to any shares or the right to transfer the same.
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38. The transfer books and the register and any register of Closingof

holders of debentures of the Company may be closed at such Lime or
times as the Directors shall deem expedient so that the same be not
closed for any greater period in the whole than thirty days iu the year.,

TRANSMISSION OF SHARES,

39. The executors or administrators of g deceased member (not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by him,
alone ; but in the case of shares held by more than one person, tkhe
survivor or survivors only shall be recognised by the Company as being
entitled to such shares. :

+

40. * Any person becoming entitled to a share in consequence of
the death or bankruptey of any member may, upon such evidence
being produced as may be requived by the Directors, either be registered
&8 a inember (in respect of which registration the Company may require
payment of such fee not exceeding 2s. 6d. as the Directors may from
time to time determine) or, without being so registered, execute a
transfer to some other person who shall be registered as a transierce
of such share; but the Directors shall in either case havoe the like
power of declining or refusing to register such transfer as is provided
with respect to ordinary transfers.

41, Any person bocoming entitled to a share in consequenco of
the death or banlruptey of any member shall be entitled to the same
dividends and other ad vantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, unless
and until he is registered as a member in respect of the share, be
entitled in respect of it to reccive noticns of or to exorcise any rights
conforred by mombership in relotion to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION O SIIARES.

42. Tho Company may by Ovdinary Resolution consolidate its
shares, or any of them, into shares of o larger amount.

43. The Company may by Speeial Regolution sub-divide its
shares, or any of them, into shares of a smaller amount, and may by
such resolution determine that, as botween the holders of the shares
resulting from such sub-division, one or more of sueh shares shall have
some preference or special advantage as regurds dividend, capilal,
voling or otherwise over or ag compared with the otlher or others.
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44, Subject to any direction by the Company in General
Meeting, whenever as the result of any consolidation or sub-division
and consolidation of shares members of the Company are entitled to
any issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine and in particular may sell
the shares to which members are so entitled in fractions ior the best
price reasonably obtainable and pay and distribute to and amongst
the members entitled to such shares in due proportions the net proceeds
of the sale thereof. Tor the purpose of giving effect to any such
sale the Directors may nominate some person to execute a transfer of
the shares sold on behalf of the members so entitled to the purchaser
thereof and may cause the-name of the purchaser to be e-tewrd in the
register as the holder of the shares comprised in any suct - ansfer
and he shall not be bound to see to the application of the pu ohase
money nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings in reference to the sale.

CONVERSION OF SHARES INTO STOCK.

45. 'The Company may by Ordinary Resolution convert any
fully paid up shares into stook of the same class as the shores which
shall be 80 converted, and reconvert such stock into fully paid up
shares of the same class and of any denomination.

46, When any shares have been converted into stoek, the sevoral
holdors of such stocl may thenceforth transfer their rospective interests
therein, or any part of such interests, in the same manner and subject
to the same rogulations as and subjeot to which any shares in the
capital of the Company may bo transferred, or as near thereto as
circumstances admit, but the Directors may irom timo to time fix the
minimum amount of stock transforable {which minimum shall not
exceed the nominal amount of the shaves from which the stock arose),
and divect that fractions of that inimum shall not be transierred, but
with power at their _gisoretion to waive such rules in any particular
case. ~

47. The several holdere of such stock shall be entitled to partici-
pato in the dividends and profits of the Company according to tho class
of stock and. the amount of their respective interests in such stoek and
such intorests shall, in proportion to the amount thereof, confer on the
holders thereof rospectively tho siume privileges and advantages for the
purpose of voting at moetings of the Company und for other porinses
as would have been conferred by shares of ihe same class of ¢yaw
amount in the capital of the Cumpany, buil so that none of such
privileges or advantages, except tho particination in the dividends and



profits of the Company and in tho assets of the Company on a winding
up shall be conferred by any such amounts of stock as wounld not, if
existing in shares, have conferred such privileges or advantages.

48. All such provisions of these Articles relating to shares as aro Degnition
applicable to fully paid-up shares shall apply to stock, and ir all such
provisions the words ‘share’ and ‘ sharecholder " shal® include
“stock ” and “stockholder”. No such conversion shall affect or
yrejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL. o,

49. The Company may, from time to time, by Ordinacy iﬁ;ﬂu of
Resolution, increase the capital by the creation of new shares, such
increase to be of such aggregate amount and to be divided into shaves
of such respective amounts as the resolution may prescribe. Subject
to such privileges, priorities, or conditions as ave or may be attached
thereto; all new shares shall be subject to the same provisions in all
vespocts as if they had been part of the original capital,

B0. Any new shares in the capital of the Company may be issued Powor ﬁgshm
with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponemeont of dividends
or in the distribution of assets, and with or subjoct to such preforential
or limited or qualified right of voting at Goneral Moetings as the
Company may from time to time by Ordinary Resolution determine,
or, if no such determination bo made, as the Divectors shall dotermine,
but so that tho preforential or special rights attnched to any issued
shares as o class shall not bo varied excopt with tho consont of the
holdexs thoreof duly given under the provisions of those Articles. Any

. Preference Share may, with the sanction of a Special Rosolution, he
issued on the terms that it is, or, at the option of the Company, is
Jiable to be redecmed.

6l. The Company moy from time to time by Spocial Rosolution Resluetion of
reducefl its sharo capital, any eapital redemption reserve fund and any ol
share premium account in any manner authorisod by law. The Com-
pany may also by Ordinary Rosolution cancel any shares not talkon or
agreod to be faken by any person,

PART III.~GENERAL MEETINGS.

52. The Company shall in cach year hold a General Mecling as Annunl Genoral
. . e . . i
its Annual General Mocting in addition to any other meetings in that ~ ¢
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yoar, and not more than fifteen menths shall elapse hetween the date
of onc Annual General Meeting and the next.  Annual Geueral Meetings
shall bo held at such time and place as may be determined by the

Direetors.
Distinction 53. All General Mectings of the Company other than the
Qrdinary and Statutory Goeneral Meeting and Annual General Meeting shali be
xtraoslinary . :
Genersl called Extraordinary General Meetings.
Meotings
e xlinary 54. The Directors may, whenever they think fit, convene an

Goneral Mooting  Tixtraordinary General Meeting of the Company, and Extraordinary
General Meeotings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by the
Statutes. Any meeting convened under this Article by requisitionists
shall be convened in the same manner as nearly as possible as that
}p which meetings are to be convened by the Directors.

Notice o 55. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by tweniy-one clear
days’ notice in writing at the least, and a General Meeting of the
Company other than an Annual General Meeting or & mecting for the
passing of a Special Resolution shall be called by fourteen clear days’
notice in writing at the least. The notice shall spocify the place, the

’ day and honr of meeting, and in caso of apociull_l;_ui_incss the goneral
nature of such business, and shall be given, subject ¢s and in manner
herein mentioned, to the membaers, to the Directors and to the
Auditors. A notice calling an Annual General Xecting shall spacify
the mecting as such.

Mootingal 56. A Genoral Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the immediately preceding Article,
be deemed to have been duly ealled if it is so agreed by such members
as are proescribed in that behalf by tho Statutes.

Proxics 57. In everynotice calling o moecting of the Company or aﬁy class
of the members of the Company there shall appear with reasonable
prominence & statement Jhat o 1wember entitled to attend and vote is
entitled to appoint one or more proxics to attend and, on a poll, vote
instead of him, and that a proxy nced not also be a member.

Ouoission to 58. The accidontal omission to send a notice to or the non-receipt
send notice of any notice by any member or the Auditors shall not invalidate the
proceedings al any General Meeting,
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59. The business of an Annual General Mecting shall be to receive
and consider the profit and loss account, the balance sheet and reports
of the Directors and of the Auditors, and the documents required by law

- to be annexed to the balance sheet, to elect Dircetors and officers in
the place of those retiring by rotation or ceasing to hold office pursvant
to Article 87 and to fix their remuneration if required, to deeclare
dividends, to appoinit and to fix or determine the manner of the fixing
of, the remuneration of the Auditors, and to transact any business

rb'rought before the meeting by the Directors’ report and any other
business which under these Articles ought to be transacted at an
Annual General Meeting. All other business transacted at an Annual
General Meeting and all ‘business transacted at an Extraordinary
General Meeting shall be deemed special.

60. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be cfiective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period as
the Statutes permit) before the meeting at which it is moved, and the
Company shall give to its membex3, subject as in these Articles provided,
notice of any such resolution as provided by the Statutes.

61, Tor all purposes the quorum for a General Mecting shall be
not less than three members present in person.

62, No business shall be transacted at any General Meeting unless
the quorum requisite shall be present when the meeting proceeds to
Ppusiness.

63. If within half an howr from the time appointed for the
meeting o quorum be not present, the meeting, if convened by or upon
the requisition of members, shall be dissolved. In any other case it
shall stard adjourned to such time and place as the Chairman shall
appoint. At any such adjourned meeting, the members present and
entiticd to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at the
meeting from which the adjournment took place.

64. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every Ganeral Mecoting of the Company. If there be
o such Chairman, or if ab any meeting he be not present within fifteen
minutes after the time appeinted for holding -the mceeting, or be
unwilling to aet, the Directors present shall seleet one of their number
to be Chairman, and that failing, the members present uwnd entitled to
vole shull cliose some one of their number to be Chairman.
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6b. The Chairman may, with the consent of the meeting {and
shall, if so directed by the meeting) adjourn any meeting from time
to time and from place to place, and without such consent he muy
adjourn any meeting at which a proposal of importance is made for the
consideration whereof in his judginent (which shall not be challenged)
% larger attendance of members is desirable. No business shall be
ransacted at any adjourned meeting other than the business left
unfinished at the meeting frora which the adjournment took place.

-66.  Whenever a meeting is adjourned for fourteen days or more,
seven clear days’ notice in writing at the least specifying the place, the
day and hour of the adjourned meeting shall be given to the members
subject as and in manner herein mentioned, to the Directors and to the
Auditors, but it shall not be necessary to specify in such notice the nature
of the business to be transacted at the adjourned meeting, Bave as
aforesaid it shall not be necessary to give any notice of an adjournment.

67. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before, or upon
the declaration of the result of, the show of hands) a poll be duly
demanded, in accordance with the provisions of these Axrticles, and
nnless a poll be so demanded a declaration by the Chairman that the
resolution has been carried, or carried by a particular majority, or lost
or not carried by a particular mejority, and an entry to that effect in the
boolk containing the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the pumber or propor-
tion of the votes recorded in favour of .or against such resolution.

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

69. A poll may be demanded upon any question by the Chairman
or by not less than five members present in person or by proxy and
entitled tp voto or by » member or members representing not less than
one-tenthiof the total voting rights of all the members naving the right
to vole at the meeting or by a member or members holding shares con-
ferring o xight to vote at the meeting, being shares on which un aggregate
sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.

70. A valid instrument appointing a proxy shall be devned to
canfer rhority to demand or join in demanding o poll, aud for the
purposes of the immedintely preceding Article a demand by a proxy
for a member or other person entilled to vole shall be deemed 10 be
demand by that member or other person.

a———

—— i - earEr  ——— —

. = ek

. em o e A -m .




id

71. Subjeet to the provisions of the next suceeeding Article hereof,
if & poll is demanded as aforesaid it shall he taken in such manner and *
at such time and place as, the Chairman of the meeting directs, and
either at once, or after an jnterval or adjowrnment (but not mnre than
thirty days after the date of the reeting or adjourned meeting at which
the poll was demanded), and the result of the poll shall be deeined to be
the resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. No notice need be given of a poll
not taken immediately.

72. Any poll duly demanded on the election of 2 Chairman of a
meeting or on any question of adjournment shall be taken at the meei-
ing and without adjonrnment.

73. 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.

VOTING.

74. Subject to any special terms as to voting upon which any
shares may have been issued, or may for the time being be held every
member present in person shall upon a show of hands have one vote
and every member present in peracn or by proxy shall upon a poll
have one vote for every share held by him, Any corporation holding
shares conferring the right to vote may by resolution of its Directors,
or other Governing Body authorise such person as it thinks fit to aot
28 its ropresentative at any Goneral Meoting of the Company or at
any meeting of holders of any olass of shares of the Company and such
representative shall be entitled to exercise the same powers on behall
of such corporation as if it were snr individual shareholder of the

Company.

76. If two or more persons are jointly entitled o shares for the
time being conferring & vight to vote, any one of such persons may vote
at any meeting, cither poarsonally or by proxy, in respeat thercof as if
hs were solely entitled thersto, and if more than ono of such joint
holders bo present at any meoting, either personally or by proxy, the
member whose name gtands fixst on the register as one of ihe holders
of such sharves, and n({ other, shall be entitled to voto i respect of the

same.

76. No member shull be entitled Lo be presenb vr to vole al any
General Mecting or upon any poll, o1 to exereise any privilege as o
member unless all calls or other moneys duc and payable in respect of
any share of which he is the holdor have been puid.
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77. On a poll votes may Le given personally or by proxy. The
instrument. appeinting a proxy shall be in writing in the usual form, or
such other form as shall be approved by the Directors, under the hand
of the appointor or bis duly constituted attorney ; or if such appuintor
is a corporation, underfits common seal or signed on its behalf by an
attorney or officer of the corporation. A proxy neced not be a member
of the Company.

78. The instrurnent appointing a proxy, together with the power
of attorney (if any) under which it is signed, or a notarially certified or
office copy thereof, shall be deposited at the office or at such other place

witkin A2 the United Kingdom as is specified for that purpose in any instra-
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ment of proxy sent by the Company in relation to the 1neeting, not less
than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in such instrument pro-
poses to vote and in default such instrument shall not be treated as
valid. '

79. , A voto given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the share in respect
of which the voto is given, provided no intimation in writing of the
death, revocation or transfer shall have been received st the office
before the time for holding the meeting or adjourned meeting at which
such vote & given,

VARIATJON OF RIGHTS.

80. If at any time the capital is divided into different classes of
ghares all or any of the rights or privileges attached %o any class may,
subject to the provisions of section 72 of the Act, be varied or abrogated
either with the consent in writing of the holders of at Jeast three-fourths
of the nominal amounb of the irsued sharves of that class or with the
sanction of an Extraordinary Resolution passed at » Separate Goneral
Moeting of the holdes of the jssued shares of thet cless, but not other-
wise. The creation or issue of shares ranking pari passu with the shares
of any olass carrying preferentinl or speeial rights shall not (unless
otherwise expressly provided by these Articles or the conditions of issue
of such last mentioned shares) be deemed to be a variation of the rights
of such shares.

81. Any mecting for +he purpose of the last preceding Article
shall be convened and conducted in ail respeels as nearly as possible
in the same way as an Extraordinary General Mecting of the Company,
provided that no member, not being a Director, shall be entitled te
notice thercof or to attend thereat unless he be a holder of shares of

B
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the class the rights or privileges attached to which are intended to be
varied or abrogated by the resolution, and that no vote shall be given
except i respect of a share of that class, and that the querny at any
such meeting shall, subject to the provisions as to an adjourned theeting
hereinbefore contained, be two persons at least present holding or
representing by proxy at least one-third of the issued sharves of the
class, and that a poll may be dewanded in writing by any member
present in person or by proxy and entitled to vote at the meeting,

PART IV.—DIRECTORS AND OTHER OFFICERS.

DIRECTORS.

82. The number of Directors shall not be more than ten nor
less than two but the continuing Directors may act notwithstanding
any vacancy in their body, provided thai if the number of the
Directors be less than the preseribed minimum the remaining Director
or Diredtors shall forthwith appoint an additional Director or additional
Directors to make up such minimum or shall convene 8 General
Meeting of tho Company for the purpose of making such appointment.
Xt there be no Director or Directors able or willing to aet then any
two shareholders may summon n General Meeting for the purpose of
appointing Directors. Any additional Dircetor so appointed shall
{subject to the provisions of section 184 of the Act and these Articles)
hold office only until the dissolution of the Annua] Genera! Meeting
of the Company next following such appointmoent unless he is re-clected
dwring such meeting and he shall not rotire by rotation at such meeting
or be taken into account ju determining the rotation of retivement of
Directors at such moeting,

83. Xiach of the Direotors shall be paid out of the funds of tie
* Jompany by way of remuncration for his services o sum ag the rate
of £500 per annum with an additional sum at the rate of £1,000 per
annum for the Chairman. The Directors ghall alz0 receive by way of
additional remuneration such further sum (i any) as the Company
in General Meeting may from time to time determine. Such additional
remuneration shall bo divided among them in such proportions and
manner as the Dircctors may determine and in default of determination
equally.

84. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses ineurred by them reapectively
in or about the performance of thair dutics as Directors ineluding any
expense incurred in tttending meetings of the Board or of comumitices
of the Board or General Meetings and, if in the opinion of the Dircetors
it is desirable that any of their number should make any speeial
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journeys or pexform any special services on behalf of the Company or
its business, such Director or Directors may be paid sueh reasonable
additional remuneration and expenses therefor as the Directors may

from time to time determine,

85. A Director shall not require share qualification,

86. A Director shall be entitled to receive notice of and attend
and speal at all General Meetings of the Compary and at all Separate
General Meetings of the holders of any class of shares in the capital
of the Company., |

87. The Directors shall have power at any time to appoint any
person either to fill & casual vacancy or as an addition to the Board,
but so that the total numboey of Directors shall not exceed the muxirmum
number fixed as above. Subject to the provisions of section 184 of
the Act and of these Articles, any Director so appointed shall hold
office only until the dissolution of the Annual General Meeling of the
Company next following such appointment unless he is re-elected,
'during such meeting, and he shall not rctive by rotation at such meeting
or be taken into account in determining the rotation of retirement
of Directors at such meeting, ’

ALTERNATE DIREQTORS.

88. Any Director may by writing under his hand appoint (1) any
other Direator, or (2) any other person who is approved by the Board
of Directors as hereinafter Provided to bo his alternate ; and every
such alternate shall (subject to his giving to the Company an address
within the United Kingdom ab which noticos may be served on him)
be entitled. to receive noticos of all meoctings of the Directors and, in
the absonce from the Board of the Director appointing him, to attend
and. vote at meotings of the Dirootors, and to exercise all the powers,
rights, duties and autheritios of the Dircetor appointing him : Provided
alvays that no appointment of o person other than a Director shall
be operative unless and until the approval of the Board of Directois
by a majority consisting of two-thivds of the whole Board shall have
been given. A Director may at any time revoke the appointment of
an alternato appointed by him, and subjeet, to such approval as afore-
said where requisite appoint another person in his place, and if g
Director shall dio or cease to hold the office of Dircetor the appointment
of his alternate shall thereupon cease and determine, provided always
that if any Director retives by rotation or pursuant to the immediately
preceding Article hereol but is relected al the meeting at which such
retivement took effcet, any appointment made by him, pursuant to this
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Artiele which was in force immediately prior o his retirement ghall
continue to operate aftep his re-clection as if he had not so retired.
The appointment of an alternate Director ghall cease and determine
on the happening of any event which if he wag g Director, would
render him, legally disqualified from acting as 5 Director or if he hag
2 receiving order made against him or if he compounds with hig
creditors generally or if he becomes of unsound mind, Ap alternzte
Director need not hold a share qualification and shall not be counted
in reckoning the maximum number of Directors allowed by the Articleg
of Association for the time being. AlDireetor acting as alternate shall
have an additional vote at meetings of Directors for each Director for
whom he acts as alternate but Le shall count ag only one for the purpose
of determining whether g quorum be present.

89. Bvery person acting asg an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. The remuneration of
any such alternate Director shall be payable out of the remuneration
Payable to the Diroctor wppointing him, and shp) consist of such
portion of the last-mentioned remuneration as shall be agieed between
the alternate and the Director appointing him,

MANAGING AND EXECUTIVE DIRECTORS.

90, The Directory Sy from time to time appoint one or more
of their body to be Mawvging Dirvestor or Joint Managing Direetors
of the Company or 1o kold such other Bxecutive Office in relation to
the management of the buiness of the Company ag they may decide
- either for o fixed term op without any limitation as to the period for
which he or they is or are to hold such office, and may, from time to
time (subject to the provisions of any servies contract Vetween him
and the Company and without projudice to any claiin for damages he
may have for brench of any such serviee contract), remove or dismiss
him or them from such ofice and appoint another or others in his or
their place or places.

0. A Managing Direcwor op such Execeulive Direetor shall nof,
while he continues {0 holg that office be subject to retivement by
rotation and he shall not ho taken into account in determining {he
rotation of retirement of Direetors, but he shall (subject i the Provisions
of Article 106 (i) hereof and without prejudice to any cluim for damages
any such Managing Directoy oy Bxeeutive Director may have for breach
of any service contract between him and the Company) pe suhject Lo
the same provisions as 1o removal and as to vacation of oflice ny the
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oher Direvtors of the Company, 2nd if he ceases to hold the office
of Director from any cause he shall 1pso facto and immediately (but

without prejudice as aforesaid) cease to be a Managing DZiector or
such Executive Director.

92. The salary or remuneration of any Managing Director or
such Executive Direetor of the Company shall, subject as provided in
any contract, be such as the Directors may from time to time determine,
and may either be o Axed sum of money, or may altogether or in part
be governed by the business done or profits made, or may include

the making of provisions for the payment to him, his widow or other*

dependants, of a pension on retirement from the office or cmployment
to which he is appointed and for the participation in pension and life

assurance benefits, or may be upon such other terms as the Directors
determine.

93. The Directors.may from time to time entrust to and confer
upon & Managing Director or such Executive Divector for the time
being such of the powers exercisable under these- Articles by the
Dircetors as they may think fit, and may confer such powers for such
time, and to be exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they may think
oxpedient ; and they may confor such powers either collatierally with
or to the exclusion of and in substitution for all or any of the powers
of tho Directors in that behalf and may from time to time revoke,
withdraw, alter or vory all or any of such POwers.

' <

POWERS AND DUTIES OF DIRECTORS.

94, The business of tho Company shall ho managed by tho
Directors who in addition to the powers and authorities by theso
Articles or otherwisa expressly conferred upon them may exercise all
such powers, and do all such acts and things as may be excreised or
done by the Company, and as not, by the Statutes or by these Articles
required to be exgreised or done by the Compuny in General Muoting,
subjeet nevertheless to such direetions (being not inconsistent wiph any
regulations of theso Articles or the provisions of the Statutes) as may
be given Dy the Company in General Mceeling, Provided thai no
direction given by the Company in Genoral Mecting shall invalidato
any prior neb of the Dircetors, which would have been valid if suel
direetion had oot been given, and 1he provisions contained in these
Axrticles as to any speeific power of the Divectors shalf not be decmed
to abridge the general powers heveby given.
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95. The Directors may give or award pensions, annuities, ponbiony, e

gratuities and superannuation or other allowances or benefits to any
persons who are or have at any time been Dirvectors of or employed
by or in the service of the Company or of any company which is a
subsidiary company of or allied or associated with the Company or
any such subsidiary and to the wives, widows, ehildren and other
relatives and dependants of any such persons and may set up, establish,
supnort and maintain peasion, superannuation and other funds or
schemes (whether contributory or non-contributory) for the beneiit of
such persons as are hereinbefore referred to or any of them or any class
of them, and so that any Dircetor shall be entitled to recoive and retain
for his own benefit any such pension, annuity, gratuity, allowance or
other benefit (whether undey any such fund or scheme or otherwise)
and may vote as a Director in respect of the excrcise of any of the
powers by this Article conferred upon the Directors, notwithstanding
that he is or may be or become interested therein.

96. A Director may hold any other office or plave of profit

under the Company except that of Auditor in conjunction with the c

office of Director and may act in a professional capacity to the Company,
" and in any such case on such terms as to remuneration and otherwise
as the Directors may arrange. No Director shall be disqualified by his
office from contracting with the Company either in regard o such other
offico or place of profit or as vendor, purchaser or otherwise, nor shall
any such contract nor any contraoc or arrangenent entered into by or
on behalf of tho Company in which any Director shall be in any way
interestod be avoided, nor shall any Direotor so contracting or being so
interested be liable to nccount to tho Company for any profit realised
by any such ocontract or arrangement by roason of such Director
holding that office or of the fiduciary relation thereby established,
* but the nature of his interest shall be disolosed by him in accordance
with the provisions of seotion 199 of the Act.

97. No Director shall vote as a Dircstor in respeet of any
contract or arrangement in which he is 8o interested as aforesaid and
if he does so his vote shall not beo counted, nor shall he be counted for
the purpose of & quorum in such case ; but {his prohibition shali not
apply to and every Director may vote or otherwise act as a Director
in respeet of— )

(i) any contract listed or proposed to be listed in any
prospectus or offer for sale or notice for public informa-
tion relating to shares of the Company or in any statement;
in lien of prospectus of the Company which js published
or delivered for registration not, more than thirly duys
aftor the date of incorporation of the Comapany ; and

Directors may
contraot with
ompany
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{ii} any contract or arrangement by a Director to subseribo
for, guarantee or underwrite shares or debentures of the
Company or of any other company which the Company
may promote or be interested in; and

(iii) any contract or resolution to give o a Director any
security or indemnity in respect of advanees made by
him or obligations undertaken by Mim ot vhe benefis of
the Company ; and

(iv) any contract or dealing with a corporation or firm where
the sole interest of a Director of this Company iz that he
is 2 director, officer, member, creditor or partner ; and

companies in which the Company has a controlling interest

(v) any contract or arrangement with any cum{any or
other

(whatever the interest of a director in suc
R company or companies) ; and
(vi) any matter referred to in the last preceding Article or the
next succeeding Axticle hereof ;

and such prohibition may at any time or times be suspended or relaxed
to any extent by a General Mecting,

#

98. The Directors may oxercise the voting power conferred by
the shares in any other company held or owned by the Company or
exercisable by them as directors of sueh other company in such
manner in all respects as they think fit (including the exercisc thereof
in favour of any resolution appointing themselves or any of them
dircctors or other officers or servants of such company or voting or

. providing for the payment of remuveration. to such officers or scrvants)
and any Dircetor of the Company may vote in favour of the exercise
of such voting rights in manner aforcsaid, notwithstanding that he is
or may become interested in the exorcise of such voting rights in
manner aforesaid.

gg‘emr:d:r 99. A Director of the Company may continue or become &
athor companice  Director or vther oflicer, servant or member of any company promoted
by this Company or in which it may be interested as a vendor, share-
holder, or otherwise, and no sueh Director shall be accountable for any
remuneration or other benefits derived as director or other officer,

servant or member of such company.

LOCAL MANAGEMENT.

100. The Directors may from time to time provide for the
management and transection of the afluirs of the Company in any

Looal
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specified locality, whother at home or abroad, in such manner as they
think fit, and the provisions contained in the three next following
sub-clauses shall be without prejudice to the general powers conferred
by this Article :— ‘

i T "

(o) The Directors from time to time, and at any time, may Local Board

establish any Local Board or agencies for managing any
of the affairs of the Company in any such specified
locality, and may appoint any persons to be members of )
such Local Board, or any Managers or Agents, and may
fix their remuneration ; and the Directors from time io
time, and at any time, may delegate to any person so
appointed any of the powers, authorities and discretions .
for the time being vested in the Directors, other than Delsgation
the power of making calls, and may authorise the
membezs for the time being of any such Local Board,

T TR Y S ey e
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or anyfof them, to fll up the vacancies therein, and to
act notwithstonding vacancies ; and any such appoint-
ment or delegation may be made on such terms and
subject to such conditions as the Directors may think fit, ,
and the Directors may at any time remove any person
so appointed, and may annul or vary any such delegation.

»
R TN T .

(B) The Directors may at any time and from time to time by fg’,jg:;:;f .
power of attorney under the seal of the Company, appoint ¢
any person or persons to be the Attornoy or Attorneys of
the Company for such\purposes and with sueh powers,
authorities and diseretions (not exceeding those vostcd in
or exercisnble by the Dircctors under these presents), and
for such period and subject to such conditions as the
Directors may from time to time think it ; and any such
appointment muy (if the Directors think fit) be made in
favour of the members or any of the members of any
Local Board established as aforesaid, or in favour of any
company, or of the members, direclors, nominces or
managers of any company or firm, or in favour of any
fluctunting body of persons, whether nominated directly
or indircetly by the Directors; and any such power
of attorney may contnin such provisions for the protec-
tion or convenicnce of persons dealing with such
Attorney or Attorneys as the Directors may think fit.

.

Wmd gy T e = o

(¢) Any such delegates or Altorneys as aforesaid may be sub-delegation
authorised by the Directors to sub-delegate all or any of
tho powers, nuthoritics and diseretions for the time being
vested in them,
10118 k ;
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BORROWING POWERS.

101. (A) The Directors may borrow or raise from time to time
giuch sums of money as they think necessary for the purposes of the

_Company. The aggregate amount at any one time owing hy the

Company and all its subsidiaries in vespect of moneya borrowed by it

or them or any of them {exclusive of moneys borrownd by the Company

or any of its subsidiaries from any other of such companies) shall not

at any time, without the previous sanction of the Company in General

Meeting exceed a sum equal to two and one-half times the aggregate

of :— ’
(i) the nominal capital of the Company for the time being

issued and paid-up ;

(ii) the amounts standing 0 the credit of the Consolidated
Capital and Revenue Reserves (including Share Premium
Account Capital Redemption Reserve Fund and Profit
and Toss Account) of the Company and its subsidiary
companies

all as shown in o consolidation of the then latest andited Balance Sheets
of the Company and each of its subsidiary companies but after :—

(@) making such adjustments as may be appropriate in respect
of any variation in the issued and paid-up share capital
the Share Premium Account and the Capital Redemption
Reserve Fund of the Company since the datoe of its latest
audited Balance Sheet ;

(b) excluding therefrom (i) any sums seb aside for fature
taxation; (ii) amounts attributable to outside share-
holders in subsidinries ;

(¢) deducting thorefrom (i) an amount cqual to any distribu-
tion by the Company out of profits carned prior to the
date of its latest audited Balance Sheet and which have
been deelared, recommended or made since that date
oxcept so far os provided for in sueh balance sheel ;
(ii) goodwill and other intangible assets ; (iii) any debit
balances on Profit and T.oss Account.

(B) A roport by the Auditors for the time being of the Corapany
as to the aggregate amount which may ot any one time in accordance
with the provisions of paragraph (A) of this Article be owing by the
Company and ity subsidiarics without such sanation as aforesaid shail
bo conelusive in favour of the Company and all persons denling with
the Company.

(¢) No such sanction ghall be required to the borrowing of any
gum of meney inteaded to be applied and applicd within three months

————— L . M S
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after such borrowing in the repayment (with or without premium) of
any moneys then alread; borrowed and outstanding notwithstanding
that the same may result in such Kmit, being exceeded.

(D) No debt ineurred or security given in respect of moncys
borrowed in excess of the limis hereby imposed shal be invalid or
ineffectual except in the case of express notice at the time when the
debt was inenrreq Or security given that the limit hereby imposed hadg
been exceeded,

() The Directors shall take al necessary steps (including the
éxercise of all voting and other rights or powers of control exercisable
by the Company in relation to|its subsidiary companies) for securing
that the aggregate amount at, any one time outstanding in respect of
moneys borrowed by all the subsidiaries of the Company exclusive ag
aforesaid, shall never (without such sanction as aforesaid) when added
to the amount (if any) for the time being owing in respect of mcneys
borrowed by the Company exeeed the said limit,

aforesaid upon or by the issue or sale of any honds, debenturcs, or
securities, and upon such terms as to time of repayment, rate of
interest, price of issue or sale, payment of premium or bonpg upon
redemption or Iepayment or otherwise ag they may think proper,

103. Subject ag aforesnid the Direcorg may seocure or provids
for the payment of 8ay moneys to be horrowed oy raised by a mortgage
of or charge upon all or any part of the undertaking or pPreperty of
the Company, both prosent and future, anq upon any capital

' Tomaning unpaid upon the shares of tho Company whether ealled up

or not, or by any other security, and the Divectors may contor upon
any mortgagees or persons in whom any debentures op secnrity is
vested, such rights and Dowers ag thoy think uccessiury or expedient,
and thoy may vest any property of the Company in trustees for the
purpose of scouring iny moneys o Lorrowed op raned, and confer
upon the trustees op any receiver to he appointed by thom op by any
debenture-holder such rights angd powers as the Direotors may thinls
Recessary or expedient in relation to the undertaking or property of
the Company, or the manzgement or the realisation {heveor op the
malking, receiving, or enforeing of ealls upon the members ip respeet
of unpaid capitul, and otherwise, and miry make and jssye dehentures
to trustees for the rpose of further seenrity, and y such trostees
may be remunerateq.

Mode of
Borrowing

Security for
paymont of
noncys
borrpwad or
rafucd
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m}l‘;fgfr 104. The Dircctors may give security for the payment of any
moneyw moneys payable by the Company in like manner as for the payment
of money borrowed or raised, but in such case the amount shall for
the purposes of the above limitation be reckoned as part of the money
" borrowed.
Register of 105. The Directors shall cause a proper register to be kept at
koytg gea ko the office in accordance with section 104 of the Act of all martgages
and charges specifically affecting the property of the Company and
all floating charges on the undertaking or any property of the
Company, and shall duly comply with the requirements\of the Statutes
in relation to the registration of mortgages and charges with the
Registrar of Companies and otherwise. The lee to be paid by any
person other than a creditor or member of the Company for each
inspection of the register of mortgages to ba kept under the Act shall
r,_be the sum of 1s,
DISQUALIFICATION OF DIRECTORS.
Offios of Dirsotor “106. The office of a Director shall be vacated—
o bo vacatod
Xf ho resigns (i) I not being a Managing Diractor or Bxeentive Director
bolding office as such for a fixed period ke delivers to the
Board or to the Secretary a notice in writing of his
resignation of his office of Director.
Consca to bo a (ii) If he becomes prohibited from boing a Director under
Direstor section 188 of the At
Bocomes bankrupt (iii) If he becomes bankrupt, or compounds with his croditors
gonerally,
Or lunayjo (iv) If he becomes of unsound mind.
Fails to sttand (v) It not having leave of abscnce from the Dircctors he or
i his alternate (it any) fail to attend the mociings of the
Directoss for six successive months unless prevented by
illness, unavoidable nocidont or other cause which may
seem to the Dircetors to be sufficient and the Directors
resolve that his offico be vacated,
RETIREMENT, ELECTION AND APPOINTMENT OF
_ } DIRECTORS.
Rotation and 107. At each Annual General Meeting, one-third of the Directors,
Piiroinunt. of or if their number is not three or a multiple of three, then the number

nearcst to but not exceeding one-thivd shall retire from oilice.
A Director retiring at & mecting shall retain office until the dissolution
of such mecting, :

- e mAms s e teas
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108. The Directors to retire at the Annual General Meoting in MWhich Birectors
every year shall be one-third or other nearest number who have been
longest in office. As between two or more who have been in office
an equal length of time, the Director to rotire shall in default of
agrecment between them be determined by lot. The length of time
o Divector has been in office shall be computed from his last election
or appointment when he has previously vacated office. A retiring

Director shall be eligible for re-election.

109. The Company at any General DMeeting at which any Meeting to fil
Divectors retire in manner aforesaid may, subject to any resoluticn
reducing the number of Directors, fill up the vacated offices by electing ’

a like number of persons to be Directors and may fill up any other
vacancies.

110, Xf at any General Meeting at which an election of Directors Retiring Diroctor
ought to take place the places of the retiring Directors are not filled to roinain i offics
up, then, subject to any resolution reducing the number of Directors, uppointed
the retiving Directors, or guch of them as have not had their places
filled up, shall, if willing, continue in office until the dissolution of the
Annual General Meeting in the next year, and so ‘on from year to
vesr until their places are filled up, unless as regards any particular
Director, » resolution for his re-cleotion shall have bheen put to the -

meeting and lost,

111. A resolution for the appointment of two or mere Persons as Appointment of
Directors by o single rosolution shall be void unless a resolution that it voud wpon
shall be so proposed has first been agreed to by the meeting witkout individually

any voto being given againat it.

112, No person oxocept & ratiring Director ghall bo clected o Netisoto fropoto
Director (unless recommended by the Divectors for cleclion) unless
potico in writing shall be sent to the Secretary not mora than twenty-
one days and not loss than five days before the day of the meeting at
which the eleotion is to take place, gigned by & membor duly qualificd
to attend and vote at anch moeting stating the nume and sddress of
the porson who offers himself or is proposed as a candidate, together
with & notice in writing signed by such person of his willingness to he

clected.

113. ‘The Company in General Meeting moy from time to time i’;:‘f,r‘;fuﬁguvm!
- . = . . * - - - Lt ) INCHCasn
ag speeinl business and within the limits hereinbefore provided inerease or ruliice the

. . . number of Direelors
or reduce the number of Direclors then in office, and may also
determine in what rotation such increased or reduced munber is to

10118
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g0 out of office, and upon passing any resolution for an inerease may
appoint the additional Direstor or Directors necessary to carry the
same into effect, :

114. Without prejudice to the provisions of section 184 of the
Act, the Company may by BExtraordinary Resolution remove any
Director before the expiration of his term of office. The Company may
by Ordinary Resolution appo:nt another person in placs of the Director
80 removed, and the person so appointed shall hold office during such
time only 2s the Director in whose place he is appomted wouid have

. -held the same if he had not been removed, but this provision shall not

prevent him from being eligible for re-election,

~115.  No person shall be or become incapable of being appointed
a Director by reason of his having attained the age of seventy or any
other age, nor shall any special notice bﬁ?:'equired in connection with
appointment of such person
and no Director shall vacate his office af any time by reason of the
fact that he has attained the age of seventy or any other age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES,

116. The Directors may mect together for the dispateh of
business, adjourn and otherwise regulate their meotirys as they think
fit, and determine the quornm ncecossary for the transaction of business,
Until otherwise detarmined two Directors shall ccustitute a quoram,
Quostions arising at any meoting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. One Direntor may, and the Secrctary shall
at the request of & Director, ut any lime summon g, meeting of the
Direetors. Tt shall not ba necessary Lo give notice of a meeting of

the Directors to n Director who is not within the United Kingdom,

117. The Dircctors may eleot a Chairman of their meetings,
and determine the poriod for which he is to hold offiee, but if no such
Chairman is elected, or if at any meeting the Chairman is not present
at the time appointed for holding the snne, the Direetors present shall
choose some one of their number 10 be Chairman of such meeting,

118. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authoritics, powers and diseretions by or under these Artieles for the
time being vested in or exercisable by the Directors generally,

-—
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119. A resolution in writing signed by all the Dirvectors for the
time being entitled to receive notive of & meeting of the Directors shall

be as effective for all purposes a8 a Tesolution

of the Directors passed

at @ meeting of the Directors duly convened and held, and may consist
of several documents in the like form each signed by one or more of
the Directors. Provided that such o resolution need not be signed by
an alternate Director if it is signed by the Director who appointed

him.,

Dircctors may

120. The Directors may delegate any of their powers to Com- ;oo
mittees consisting of sueh member or membera of their body as they eommites

think fit.

121. Al committces shall in the exercise

of the powers delegated Commitioc
subjuct to control

to them, and in the transaction of business, conform to any mode of of Dirctors
proceedings and regulations which may be prescribed by th2 Divectors,
and subjeot thereto may regula.tﬁtheh- proceedings in the spme manner

as the Directors may do.

o

122, The Directors ghail cause minutes to be made of the Minutos of

following matters, namely

proceedings

(a) Of all appointinents of officors and committees made by
the Directors, and of thair salary or remuneratiod.

(B) Of the names of Directors present ab evory meoting of
the Board or of committees of Dircctors, and all business

transacted at suol meetings.

(0) Of all orders, rezolutions and proceedings of all General

Mecetings and of the Direeto
Directors,

rg and ooramittecs of

-

And any such minute 28 aforosaid, if purporting to be signed by the
Cheirman of the meocting nb which the prooceedings were had, or by
the Chairman of the nexb succeoding meeling, sholl bo reccivable a3
prima facie ovidence of the matters stated in such minutes without

any further proof.

i23. The Company shall keep a register of Directors’ share- }*;:gwr of

tors

holdings a8 required by the Statutes, which shall be kept at the office Sacboldings

and shall be open to the inspoction of any p

erson entitled uncder the

Statutes to inspeot the saine between the howrs of 10 .. aiul noon on
each day during which the same is to be open for ingpeetion pursuant
to the Stututes. The suid register shall also be produced ot the
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commencement of the Aunual General Mceting in each year and shall
remain open and accessible during the continuance ut the meeting to
any person attending the meeting.

124. Al acts done by a meeting of the Directors, or of a
Committee, or by any person acting as a Dircctor, shall notwithstandi ng
that it be afterwards discovered that there was some defect in the
sppointment of any person or persons acting as aforesaid, or that they
or any of them were or was disqualified, or had in any way vacated their
or his office be as valid as if overy such person had been duly appointed,

" and were duly qualified and had continued to be a Director.

LNEIRLA ’ SECRETARY.

o

s izﬁ. The Secretary shall be appointed by the Directors.

126. A provision of the Statutes or these Articles requiring or
authorising a thing to be dene 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, or in place of, the Sceretary.

4.
o

PART V.--RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMMON SEAY.,, NOTICES.

RESERVES.

127. The Directors may bofore recommending any dividends
whether prefefontial or otherwise carry to reserve out of the profits
of the Company such sums ny they think proper. All sums standing to
roserve may be applied from vime to time in the discretion of the
Directers for meeting dopreciation or contingeneies or for special
diviaends or bonuses or for equalising dividends or for tepairing,
improving or maintaining any of the property of the Company or for
such other purposes as the Directors may think conducive to the objects
of the Company or any of them and, pending such application may at the
like discretion cither be omployed in the business of the Company or be
Invested in such investments as the Dircotors think fit. Tho Direesors
may divide the reserve into such speeisl funds as shey Laink fit, and may
consolidute inlo one fund anyf specisd Tunds oy any” parls of any speeial
funds into whicl the veserve may have heen Qivided s they think ft.,
The Direetors may also without placing the same to reserve cary
forwaxrd any profits which they may think it not prudent to divide,
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DIVIDENDS.

128. The Company in General Meeting may declare a dividend Duclration of
to be paid to the members aceording to their rights and interests in the
profits, but no larger dividend shall be declared than is recominended
by the Directors.

129. No dividend shall bear interest as against the Company. l?::f!_ﬁ:;:m

130. Bubject to the rights of persons, if any, entitled to shares Dividends Liow
with special rights as to dividend, all dividends shall be declared and ™
paid aceording to the amounts paid up on the shares in respect whereof
the dividend is paid, but 1o account paid up on a share in advance of
calls shall be treated for the purposes of this Article as paid up on the
share. All dividends shall be upportioned and paid proportionately to
the amounts paid up\on the shares during any portion or portions of
the period in respect of which the dividend is paid : bus if any share
is issued on terms providing that it shall rank for dividend in whole or
in part as from a particular date such share shall rank for dividend
accordingly. .

131. In case several persons are registered as joint holders of any ﬂ:ﬁ:ﬂ?ﬁf
share any one of such persons may give eilectual receipts for all dividends
and payments on account of dividends in respect of such share.

182. The Directors may from time to time declare and pay an Inwrim dividends
interim dividend to the wnembers,

133. No dividends shall be payable except out of profits. Dividmdarm'blt;

only oub of profits

134. All dividends unclaimed for one yoar after having been Unshained
declared may be invested or otherwise made use of by the Directors for
the bonefit of the Company until olaimed. All dividends unelaimed
for a period, of twelve years after having been declared shall be forfeited

and shall revert to the Compuuy.

136. Every dividend shall belong and be paid (subject to the To whom dividonds
Company’s lion) to theso members who shall be on the register at the ¥
dato fixed by the Diroctors for the purpose of determining the persons
entitled to such dividend. (whether the date of payment or some other
date) notwithstanding any subsequent transfer or transmission of shares.

136. The Dircctors may deduet from the dividends payable to S'r:'ylslor :]leull:tawd
iy b dodue
any member all such sums as may Lo due from him to the Company froin dividends
on account of calls or otherwise,

10118
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mi;ium 137, 'The Company may remit any dividend by cheque, divideng
by poat warrant, or money order, to be sent by post to the members or nergong
entitled thereto, and in case of joing holders, to the member whoge name
stands first in the register, or to such persong’and address as the holder
OF joint holders may direct, and the Company shall not be responsible
for any logss of any such cheque, warrant or ordey, Every such cheque,
warrant or order shal) be made Payable to the order of the person to
whom it ig sent, or to such person as the holder op joint holders may
. direct, and the Payment of the cheque, warrant op order shall be g
good discharge to the Company,
Yayment of 138. Any Genera] Meeting declaring 5 dividend may direct

d:ndendsiuapocja \ ,
, Payment of such dividend wholly or in part by the distribution of

8pecific assets and in particular of paid-up shares or. debentures of any
other company, and the Directors shall give effect to any such direction,
provided that no such distribution shall be made unless recommended
by the Divectors. Where'&ny diffieulty ariges jn regard to the Hdistri-
bution, the Directorsg ay setitlo the same ag they think expedient, ang
n particular may issue fractiong] certificates, ang may fix the value for
, distribution of Such speeific assetg Or any part thercof, ang may
determine thag ¢ash payments may be made to any members upon the
footing of the value so fixed, in order to adjust the rights of all parties,
and may vest A0y such speecific .assots in trustees upon trust for the

CAPITALISATION OF RESERVES,

Gapitalisation of 1389. The Company in Generg) Mecting may upon the recom-
Teaorves, ata. mendation of the Directors from time to time angd af any time pass a
resolution to the offeqy that any sum for the time being- standing to the
oredit of any of the Campany’s resopve funds or to the credit of the
profit and lggg ceount or of any capital redemption reserve fund or
share premium account be capitalised ang Lhat aecordingly such suin
be appropriated to the members in sccordance with thejp rights ang
interests in the profits on tho footing that {he members beeonye entitled
thercto ag cupital and thag g Or any part of such capitalised fund be
wpplied cither in op towards paying Up mmounts for the tipe being:
unpaid on any shares lield by them respeetively or in paying up in fy1
unissued shares or debentures of the Compzmy, and that sueh shares
‘or debentures be allotted ang distributeq among the membeps in
aceordance with thejy rights and interesqs i the profity op pautly in one
way amd partly in another.  Provided that the only purpuse fop which
sumns standing to {he credit of any capital redemption reserve fung
or share premium account shall he applied pursuant. 1o this Article
shall be the bPayment up in ful) of unissued shares 1o he allotteg il

[
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distributed as aforesaid.
occasion the Direclors may

Wheu sueh resolution has been passed on ally
allot and issue the snares or debentures

therein referred to credited us fully paid up to the members aceording

to their rights and interests in the profit

provision as they think expedient for il

becoming distributab
prejudice to the gen

s with full power to make such

¢ case of shares or debentures

le in fractions (and in particular put without
erality of the foregoing to sell the shares or

debontures represented by such fractions and distribute the neb
proceeds of such sale amongst the members otherwise entitled to such
fractions in due proportions) und also to authorise any person 10 enter

into an agreement on behalf
providing for the allotment to the me

of the members with the Company
rabers of such shares creqited as

fully paid up, and any agreement made under any guch authority shall
bo effective. Any proceeds of sale of
ander this Article shall, until distributed, be available to the Company
for its own use free of interest and without any liability to account for
any profit arising therefrom.

-

(being such books

ghares or debentures arising

ACCOUNTS.

140. The Directors shall cause to bo kept proper books of aceount f;‘;};";:;gm“
as ure necessary to give & frue and fair view of the

state of the Company’s affairs and to

respect to —

(a) All sums
Company,

explain its transactions) with

of money received and expended by the
and the matters in respect of which the

receipt and expenditure take place.

() Al sales and purchases of goods by the Company.

(c) The assets and lighilities of the Company.

Tho books of account shall
provisions of seotion 147 of

the Directors think ft.

141. The Dircctors sh

be kept at the Office or (subject to the
the Acb) ub such other place or placus 28

all from time to time determine whether Inspootion of

aocounts and

and to what oxtont and ab what time and places, and under what books and register

conditions or regulations the accounts and books of the Company, or

of moembers

any of them, shall be open to the ingpaotion of the members, and no

member shall have any rigl
document of the Company cx
Company in General Meeling. The register

by the Directiors o

r by the

it of inspecting any account or hook or
cept as conferred. by statute o1 authorisced

ghall be open for inspection by any member or other person entitled to
inspect the same, and, any person other than a member inspecting tho
game shall pay o foe of 1s.
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142. The Directors shall from time to time in aceordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
B} before th t'ompany in General Mecting such profit and loss
accounts, balanme shects, group accounts (if any) and veports as are
referred to in thew sections,

143. A printed copy of every profit and loss account and balance

sheet, ineluding all doecuments required by law to be anncxed to the

balance sheet, which is to be laid before the Company in General
Meeting, together with 2 copy of the Auditors’ report, shall (in

. -accordance with and subject as provided by section 158 of the Act)

Anditors

Provision for
common soxl

Whero dapusited
and how rf;(:d

Dot less than twenty-one cleay days before the date of the meeting
be sent to every member (whether he is or is not entitled to receive
notices of General Meetings of the Company) and every holder of
debentures of the Company (whether he is or is not so entitled) and
the Auditors and all other persons, being persons so entitled, and four
copies of these documents shall at the same time be forwarded to the
appropriate officer of any stock exchange in the United Kingdom
on whieb any of the share capital or securities of the Company is for
the time being quoted or the subject of permission to deal,

AUDIT.

144, ~Auditors shall be appointed and their duties regulated in
accordance with seetions 159 to 162 of the Act.

COMMON SEAL.

145. The Dircctors shall have power from ume to time to
destroy the same and substitute & new senl in lieu thercof,

146. Tho common seal of the Company shall he deposited 9(‘:
the Office and shall nover be affixed to any document except by the
authority of a resolution of the Directors and subject as in this Article
provided two Directors or one Director and the Seeretary shall sign
autographically every instrument to which the common seal shall be
affixed and in favour of any purchaser or person boua fide dealing
with the Company, such signatures shall be conclusive evidence of the
fact that the conunon seal has been properly affixed. Notwith-
standing the foregoing provisions of this Article any certificate for
shares, stock or debenture or loan stock (exeept wheve the Trust Deed
constituting any debenture stock or loan stock provides to the contrary)
or represeuting any other form of security of the .Company to which
the common seal of the Company is required to be aflixe@ need not,
be signed by any persons. '
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147, The Company muy excreise the powers coaferred by Offciul read for
rection 35 of the Act with regard to having an official seal for use
abruad, and such powers shall be vested in the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS.
Signaturof of

148. The Dircctors may draw, make, accept ou endorse, Or &bl
authorise any other person or persons to draw, make, accept or endorse Mstruvents
any cheques, bills of exchange, promissory notes or other ncgotiable
instruments, provided that every cheque, bill of exchange, promissory
note or other negotiable instrument drawn, made or accepted shall be
signed by such persons or person as the Directors may appoint for
the purpose.

NOTICES.

.149. A notice may be served by the Company upon any member, Sorvics of notics
exther personally or by sending it through the post in a prepaid letter on b
addressed to such member at his registered place of address, or at any
other address in the United Kingdom which the member shall have s

in writing given to the Company as his address for service.

150. Members whose registered place of address shall not be in when rogiatered
the United Kingdom and who shall not have given to the Company (i it in tho
an address for service of notices in the United Xingdom, shall not he
entitled to receive any notices whatsoever, but the Directors may, if
they Lthink proper, serve any notice upon such member in manner

above mentioned.

151. A notice or other document addressed to & member at his gvideneo of
registered place of addross or address for service in the United Kingdom *™*
ghall, if served by post, be deomed to have been served at the latest
within twenty-four hours after the same shall have been posted, and
in proving such service it shall be sufficient to prove that the letter
containing the same was properly addressed and put into o post office.

152. Al notices directed to be given to the members shall with Notico to joint
respect to any share to which persons are jointly eutitled, be given to "M

_whichever of such persons is named first in the register, and notice

so given shall be sufficient notice to all the holders of such share,

153. Service of a notice at the rvegistered place of nddress or the :‘liotfl(;o in case of
- . » on
address for serviee in the United Kingdom of any person whose name
remains registered as the holder or joint holder of any sharve, shall

notwithstanding the death of such person and whether or not ihe
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Company have notice of his deecase be deemed to be sufficient notice
to his executors or administrators, and to the surviver or survivors of
the joint holders, and to all other persons entitled to such share.

DIVISION OF ASSETS IN SPECIE.

164. The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulsory) may with the
authority of an BExtraordinary Resolution, divide am oug the members
in kind the whole or any part of the assets of the Company and whether
or not the assets shall consist of property of one kind, or shall consist
of properties of different kinds, and for such purpose may set such
value a8 he deems fair upon Adry one or more class or classes of property,
and may determine how such division shall bo carried out as between
members or classes of members but so that if any such division shall
be otherwise than in accordance with the oxisting rights of the members,
overy member shall have the same right of dissent and other ancillary
rights as if such resolution were s Specind Resolution passed in
accordance with section 287 of the Act,

INDEMNITY.

156. Iivery Director, Mannging Director, Agent, Auditor,
Secretury“‘&‘—\other officer for the time being of the Company shall
be indemnificd out of the assets of the Company against any liability
incurred by him as such Director, Managing Directior, Agent, Auditor,
Secretary or other officer in defending any proceedings, whether civil
or crimingl, in whien judgment is givon in his favour or in whiel: he
is acquitted or in conneetion with any application undor section 448
of the Act in which relief is granted to him by the court,
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