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Company No 908396

The CompaniesjAct 1948

Company Limitediby Shares

MEMORANDUM of ASSOCIATION

-

of

. GUARDIAN NEWS 2] HEDIA L s 115>
|

!

1 The name of the Company 1s "Guardian News)| g M(a{i;& Ll;ui"el(."*
2 The registered office of the Company will be situate in England
3 The objects for which the Company 1s established are
(a) To carry on the businesses of proprﬁetors, printers and publishers of newspapers,

journals, magazines, leaflets, pamphlets, diaries, periodicals, books and literary or
Journalistic works of any description and acquire the goodwill and copynghts of and
continue the publication of any such e} iIsting publications or works

(b) To carry on the bhusnesses of ¢eneral printers, lthographers, typefounders,
typecutiers, stereotypers, electrotyp ?’s. photographic printers, photo-lithographers,
chromo-hthographers, engravers, die {sinkers, designers, draughtsmen, bookbinders,
booksellers, stationers, journalists, hewspaper agents, newsvendors, adverlising
agents, billposters, contractors, fore\iters, timber merchants, manufacturers of and
dealers in paper, type and ink, and other matenals required for or in connection with
the business of printers and publishers, and all branches of such busnesses
respectively, and any other trades or |ﬁ)u51nesses incidental thereto or ansing out of or
which can be convenently carned e¢n in comjunchion with the aforesaid trades or
businesses, or any of them, or which the Company may deem hkely to benefit the
Company

{c) To contract for, acquire or enter into arrangements with others for the supply or sale
or dealing with any goods, articles orjithings which the Company may deem capable
of being used, sold or dealt with for thi2 benefit of the Company, or which can be used
in connection with the carrying on ofj any of the undertakings or businesses of the
Company

(d) To collect and disseminate news and information whether by means of the publication
of newspapers, radio, television ofj otherwise, to operate radwo and television
transmitters and relay stations, to e%np[oy correspondents, authors, wnters, cntics,
artists and others, and to pay for news and information however obtamned

{e) To carry on business as photographers and copiers, shorthand writers and reporters
and to sell and supply news andl information, or lterary, musical and artistic
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(h)

(1

0)

productions and compositions, photographic copies, articles, novels, books and other
works }

To establish competitions and to
insurances In connection with any of
and to offer and grant prizes, rewards

procure or arrange for the granting of free
he publications or businesses of the Company,
and premiums of such a character and on such

terms, gratuitous or otherwise, as may seem expedient, and to provide for and furrish
or secure to any Members or customers of the Company or to any subscribers to or
purchasers or possessors of any publication of the Company, or of any coupons or

tickets 1ssued with any publications of

the Company, a sum of money, or any chattels,

commissions, conveniences, advantages, benefits or special privieges which may

seem expedient, and either gratuitous

To carry on the business of heliport,

y or otherwise

car park and vehicle hure operaters, caterers,

exhibition hall proprietors, managers and contractors, to establish, manage and
promote exhibitions of all kinds and t;o negotate for, purchase, enfranchise, take on
buillding or other leases or agreements for bullding or other {eases, take in exchange
or otherwise acquire and make advances upon the secunty of any lands, bulldings, or
other property, real or personal in any part of the world, and any estate or interest In
and any nights, easements or prlwleg'es connected with any such land, buildings, or
other property, and to acquiwe and exercise options for the same or any interest
therein, and to utilse and turn to account the lands, bulldings or other property or
effects acquired by the Company by h'avmg, holding or otherwise providing thereon or
therewith shows, circuses, exhibitions, sports, theatrical, dramatic, musical comedy,
musical or other variety entertainment, exhibitions of moving pictures, promenade,
smoking or other kind of concerts ang other performances, entertainments, lectures,
bazaars, wrestling, racing, puglistic and other competitions, poltical and other
meetings, dinners, balls, dances, con(I:erts. fetes, fars, cabarets and amusements, or
by using the same for other or the i||ke purposes or by letting the same for those
purposes or any of thern, and to do all or any of the things authonised by this Clause
alone or jointly with other persons, companies, corporations or associations at home
or abroad

To buy, sell, hire, manufacture, repau, let on hire, alter, mprove, treat and deal in all

apparatus, machines, matenals and

articles of all kinds which are capable of being

used for the purposes of the above njentioned businesses or any of them or likely to

be used by the customers of any sucl'\ business

To carry on any other business, wqether manufacturing or otherwise, which may
seem to the Company capable of being conveniently carrned on in connection with the
above businesses or any of them, or calculated, directly or indirectly, to further or
faciitate the objects of the Company, or to enhance the value of or render more
profitable any of the Company's prope'rty

To adopt such means of making known the busmesses or any of them or the
products of the Company as may seem expedient, and in particular by advertising n
the Press, by circulars, by purchase and exhibition of works of art or interest, by
publication In books and periodicals, and by granting prizes, rewards and donations,

and to carry on and conduct prize
arrangement of any kind, either alone
company, whereby the above busin
developed, or whereby the Company'
and made known

and competiton schemes or any scheme or
or in conjunction with any other person, firm or
esses or any of them may be promoted or
5 products may be more extensively advertised
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(k)

(m)

{n)

(0)

(P)

(q}

(r)

To purchase, take on lease or In exchange, hire or otherwise acquire and hold or any
estate or interest any lands, buildings, easements, nghts, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock in trade,
and any real or personal property of any kind necessary or convenient for the
purpose of or in connection with ithe Company's business or any branch or
department thereof

To enter into any arrangement with any governments or authorities, supreme,
municipal, local or otherwise, of any country, and to obtain from any such government
or autherity all nghts, concessions apd privileges that may seem conducive to the
Company's objects or any of them

To borrow or raise or secure the payment of money for the purposes of or In
connection with the Company's business

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and to 1ssue at par or at a premium or discount, and for
such consideration, and with such rights, powers and pnvileges as may be thought fit,
debentures, mortgage debentures jor debenture stock, payable to bearer or
otherwise, and either permanent or| redeemable or repayable and collaterally or
further to secure any securities of the Company by a trust deed or other assurance

To 1ssue and deposit any secunties which the Company has power to 1ssue by way of
mortgage to secure any sum less th?n the nominal amount of such secunties, and
alse by way of secunty for the performance of any contracts or obligations of the
Company or of its customers or other persons or corporations havfng dealings with
the Company or in whose busmessés or undertakings the Company 1s interested,
whether directly or indirectly

To receve money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person, firm or company

To make advances to such persons with or without security and upon such terms as
may seem expedent

To establish and maintain or procure the establishment and mantenance of any non-
contributory or contributory pension jor superannuation schemes or funds for the
benefit of, and to give or procure jthe giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is a subsidiary of
the Company or 1s alled to or associated with the Company or with any such
subsidiary company, or who are or{were at any time directors or officers of the
Company or of any such other company as aforesaid, or any persons in whose
welfare the Company or any such other company as aforesaid 1s or has been at any
time interested, and the wives, widows, families and dependants of any such
persons, and alsc to establish ant’j subsidise or subscnbe to any institutions,
associations, clubs or funds calculated to be for the benefit of or o advance the
interests and well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforlesald, and to subscribe or guarantee money for
chantable or benevolent objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid, either alone or 1n conunction
with any such other company as aforesaid
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(u)

v)

(w)

(x)

(y)

()

(aa)

To draw, make, accept, endorse, nedotiate, discount and execute promissory notes,
bills of exchange and cther negotiable instruments

To invest and deal with the moneys of the Company not immediately required for the
purposes of the business of the Company n or upon such investments or securities
and in such manner as may from time!to time be determined

To pay for any property or rights acquired by the Company, either in cash or fully or
partly paid-up shares, with or without preferred or deferred or guaranteed rights In
respect of dividend or repayment of capital or otherwise, or by any securities which
the Company has power to i1ssue, orj partly in one mode and partly in another, and
generally on such terms as may seem expedient

To accept payment for any property or nights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly
pad-up shares of any company or corporation, with or without deferred or preferred
or guaranteed nghts in respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debenturqs or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and partly in another,
and generally on such terms as may seem expedient and to hold, dispose of or
otherwise deal with any shares, stockjor securties s¢ acquired

To enter into any partnership or joint:purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying
on or proposing to carry on any busmess within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stock or secunties, of any such
company, and to guarantee the cobtracts or liabiities of or the payment of the
dividends, interest or capital of any shares, stock or secunties of and to subsidise or
otherwise assist any such company

To establish or promote or concur i establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
or llabilities of or the promotion of which shall be i1 any manner calculated to advance
directly or indirectly the objects or mtérests of this Company, and to acquire and hold
or dispose of shares, stock or sec‘untles of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities 1ssued by or any other
obligations of any such company

To purchase or otherwise acquire and undertake all or any part of the business,
property, habihties and transactions Jf any person, firm or company carrying on any
business which this Company 1s authorised to carry on, or the carrying on of which 1s
calculated to benefit this Company of to advance its interests, or possessed of any
property suitable for the purposes of the Company

To sell, improve, manage, develop, furn to account, exchange, let on rent, royalty,
share of profits or otherwise grant licences, easements and other rights 1n or over,
and in any other manner deal with or !dlspose of the undertaking and all or any of the
property and assets for the time bemd of the Company for such consideration as may

be deemed fit

To amalgamate with any other company whose objects are or include objects similar
to those of this Company, whether 2y sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertakmg, subject to the habilities of this or any other
such company as aforesaid with or \lmthout winding-up or by sale or purchase (for
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fully or partly pawd-up shares or otherwise) of all or a controlling interest in the shares
or stock of this or any other such company as aforesaid, or by partnership, or any

arrangement of the nature of partnersh

(bb) To pay out of the funds of the Cor,
lawfully pay of or incident to the fo
money for the Company and the |i
commission for obtaimning applications
debentures or debenture stock, a
Parliament for any extension of the C

(cc) To distribute among the Members |
proceeds of sale or disposal of a
distrbution amounting o a reduction
any) for the time being required by la\I

1

(dd)  To do all or any of the above things
agents, trustees, contractors or othey
others, and either by or through agents

Ip, orin any other manner

pany all expenses which the Company may
ation, registration and advertising of or raising
ssue of its capitai includng brokerage and
for or taking, placing or underwriting shares,
to apply at the cost of the Company to
mpany's powers

specie any property of the Company, or any
property of the Company, but so that no
f capital be made except with the sanction (if

any part of the world, and either as principals,
wise, and either alone or In conjunction with
, sub-contractors, trustees or otherwise

(ee) To do all such other things as are incidental or conducive to the above objects or any

of them

The liability of the Members is hmited

-
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THE COMPANIES A(T, 1948,

[

COMPANY LIMITED BY SSARES.

-
~

Articles of EAggotiation

-— OF o

GUARDIAN-"NEWS. xmsvi4 LIMITED.

—_—e
(4::4{/“(('( byy spechal gtJaZ«:/'tn' pessed T Mac .209

PRELIMINARY.

1, The regulations in Table A in [he First Schedule to the
Companies Aot, 1948,\511&11 noi-apply [to the Company.

2. In these Articles, i not inconsistent with the subject or
conuext, the words standing mn the ﬁls{ column of the table next
hereinaiter contained shall bear the Iuneaa:nings set opposite to
thein respectively in the second column thereof.

WORDS, MEANLRIGS.

The Statutes ... The Companies AI]*t 1948, and every statu-
tory modificatio ['or re-enactment thereof
for the time bem}; in force.

These Articles ... Thess Articles of f&ssocla,tlon ag originally
framed or as fzom time to time altered by

Special Resolution.

Office ... ... The Registered Office of the Company.
Seal .. The Common Seallof the Company.
Dividend ... Dividend and/or bonus,

The United

Kingdom ... Greal Britain and Northern Ireland.

t
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WORDS. MEANINGS. o
Paidup.. .. Paidup and/or credited as paid up.
In writing ... Wrillsnjor produced by any substitute for

wr}j,ing, or partly one and partly another.

Words importing e singular number include the plural

and vice versa. \

Words importing\‘-tha masculine gender include the
feminine gender. ‘

The expression "SecretLLry” shall (subject to the provisions
of the Statutes) include an!assistant or deputy Secretary, and
any person appointed by the Directors lo perform any of the
duties of the Secretary.

Save as aforesaid, any words or expressions defined in the
Statutes shall, if nob inconsistent with the subject or context,
bear the same meaning in these Articles,

PRIVATE COMPANY.

——p

3. The Com}:)any is a private company and accordingly:

{s) The right to transfer shares is restricted in manney
hersinafter pz'e?cl~ibed

(8) The numnber of Membels of the Company (exclusive \
of persons who zue in the employment of the Com
pany aud of persons who having been formetrly m
the employmen't. of the Company were while in
such employment and have continued afler ‘the
determination ct' such employment {o be Members
of the Company) is limited to fifty: Provided that
where two or more persons hold one or more shares
in the Gompany jointly they shall for the purpose
of this Article be trealed as a single Member.

{6} Any invitation to the public to subscribe for any

shares or debenfures of the Company is prohlbzbedﬂ

BUSINESS,

4. The business of the |Company may be commenced os

soor after the incorporation {of the Compan a0 : '
think fit, pany as the Directors

¢

i
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. 5. Any branch or kind of business
either expressly or by iraplication authoJ
be wndertalen by the Directors at such
may think fit, and furthey may be suff
abeyance, whether such branch or kind

which the Company is
ised {o undertake may
time or times as they
red by them to be in
of busivess may have

been actually commenced or nat,
deem it expedient not to commenc

80 long as the Directors may
@ or proceed with the same.

6. The Company shall not give,! whether directly or

indirectly, and whether by means of a lo
vision of security or oth

» Guarantee, the pro-

arwise, any financial assistance for the

purpose of or in connection with a puichase or subscription

made or to be made by any person of o
Company or in its holding company (if al

of its shares or those of itg holding compa;

for any shares in the
I1y) nor shall the Com-

¥ (if any), but nothing

pany make a loan for any purpose whalfoever on the securily

in this Article shall prohibit transactiond
Statutes.

CAPITAL.

not prohibited by the

7. Deleted

— e

8. Without Prejudice to any speci

i1/rights for the time

being conferred on the holdérs of any sl

res or class of shares

(which special rights shall not be varied or abrogated, except

with such consent or sanction as is provid

of the original capital or not) may be issu

[ad by the next follow-

d with such preferred,

ing Article) any share m the Company g.vhether forming part

deferred or other special rights, or such r

trictions, whether in

regard to dividend, return of capital, voting or otherw{ise as the
Company may from time to time by Ordiflary Resolution deter-
mine; and any Preference Share may bg issued on the terms
that if is, or at the option of the Company is to be liable, to be
redeemed on such {erms and in such mgnner as the Company
by Specia! Resolution may prescribe.

9. Whenever the capital of the Company is divided into
different classes of shares the special rigl.l : attached to any c':lass
may be varied or abrogated, either whil t the Coml_)any is a
going concern or during or in contemplation of 2 winding-up,
?vith the consent in writing of hhe_ holders ?f th}'ee-tourths o? f:he
issued shares of the class, or with the ganction of an Extra.
ordinary Resolution passed at a separate meeting of the h3lders

Noke » avhele T deleted “J .rr(at:l s  fu Fion Imssa( 7 Marcl 2018
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hares of the class, but not otherwige. To every such
::pil.::;tse meeting all the provi:sions of these A,rticles: relating to
General Meetings of the Company or to the proceedings thereat
shall, mutatis mutendis, apply, except that the necessary
quorum shall be two persons a;t. least holding or representing by
proxy one third in nominal amount of t.he. issued shares of the
class (but so that if at any adjourned meeting of such holders a
quorum as above defined is nob present, those Members who are
present shall be a quorumy), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of
the class held by them respectively.

4

10. The special rights conferred upon the holders of any

shares or class of shares issued with preferred or other special
rights shall not (unless othelwise expressly provided by the
conditions of 1ssue of such Sh&ll‘es) be deemed to be varied by the
creation or issue of further shares ranking pari passuy therewith
or subsequent thereto.

SHARES.

1L. Subject to the provisions of these Articles relating to’

new shares, the shares shall bé al the disposal of the Directors,

and they may (subject to {he :provisions of the Statutes) allot, -

grant options over, or otherwisis dispose of them to such persons,
af such times and on such terms as they think proper, but so
that no shares shall be issued|at a discount, except in accord-
ance with the provisions of the Statutes. The Directors shall,
within one month after any allotment of shaves deliver to the
Registrar of Companies for registration all returns and docu-
ments relabing thereto required by the Statutes.

12. In addition to all other powers of Paying commissions,
the Company (or the Directors|on behalf of the Company) may
exercise the powors conferred|by the Statutes of applying ils
shares or capital moneys in Paying commissions to persons sub-
scribing or procuring subscriptions for shaves of the Company,

or agreeing so to do, whether absolulely or conditionally.
Provided that the rate per cent.|or

; the amount of the commission
pa,ld.or agreed to be paid shlall be disclosed in the manner
required by the Statutes and shall

: ‘ d s not exceed 10 per cent. of the
price at which the shares in respect whereof the commission is

paid are igsued or an amount equivalent thereto, The Company
gor the Directors on behalf of the Company) may also, on any
issus of shaves, pay such brokerage as may be lawful,

<
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18. No person shall be recognised by the Compzny as
holding any share upon any trust, and the Company shall not
be b-oun.d by or recognise any equitablel coniingent, future or
partial interest in any share, or any interest in any fractional
part .of a share, or (except only as by these Articles otherwise
provided or as by law required) any othex right in respect of any

share, except an absolute right fo the er'ltirety thereof in the
registered holder. ’

CERTIFICATES.

14. Every person whose name is entered as a Member in
the Register of Members shall be entitled without payment to
one certificata for all his shares of each dlass, or upon payment
of such sum, not exceeding one shilliné for every certificate

.- ~after the first, as the Directors may from time to time determine,

—

to several certificates, each for one or| more of his shares.
Provided that & Member who has transferred some only of the
shares comprised in a certificate shall be|entitled without pay-
ment to a certificate for the balance of such shares. Every
certificate shall be issued within two months after allotment or
the lodgment with the Company of the fransfer of the shares
unless the conditions of issue of such shares otherwise provide,
and shall be under the Seal and shall bear the autographic
signature of one Director and the Seox‘etmjy or any two Directors
ang shall specify the number and clas;s and distinguishing
numbers of the shares to which it relates and the amount paid
up thereon. The Company shall not be bound to register more
than three persons as the joint holders olf any share (except in
the case of executors or trustees of a deceased Member) and in
the caze of a share held jointly by several bexsons, the Company
shell not be bound to issue more than ohe certificate therefor,
and delivery of a certificate for a share (;,o one of several joint
holders shall be sufficient delivery to all such holdexs.

15, If a share certificate be worn Iov.t, defaced, lost or
destroyed, it may be renewed on payment of such fee (if any) not
exceeding one shilling and on such terms (if any) as to evidence
and indemnity as the Directors think fift In case of loss or
destruction, the Member to whom such lrene\;'ved certificate is
given shall also bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence
of such loss or destruction and fo such iﬂdemnity.
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18. The provisions of the last two foregoing Articles shall,
with all necessary modificetions and adaptations, apply to
debentures and certificates of debenture stock as they apply to
certificates of shares.

LIEN.

17. The Company shall have a first and paramount lien
on every share for all mon'eys. whether presently payable or nof,
culled or payable at a ﬁxﬁad time in respect of such share; and
the Company shall also have a first and paramount lien on all
shares standing registerec} in the name of a Member (whether
solely or jointly with others) for all the debts end liabilities of
such Member or his esfate to the Company, whether the
same shall have been inchrred before or after notice to the
Company of any equit.able'a or other interest in any person other
than such Member and Whether the period for the payment or
dischaxrge of the same shall have actually arrived or not, and
notwithstanding that the|same are joint debts or liabilities of
such Member or his estate and any other person, whether a
Member of the Company jor not. The Cowpany's lien (if any)
on a share shall extend to all dividends or other moneys payable
on or in respect of the shiare. The Directors may resolve that
any share shall for somespecified period be exempt from the
provisions of this Article.

18. The Company may sell, in such manner as the
Directors think fit, any sh:‘\res on which the Company has a lien,
but no sale shall be made unless a sum in respect of which
the lien exists is presentlﬂr payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding

payment of the sum pre‘sen’cly payable and giving notice of .

intention to sell in defaul ', shall have been sevved on the holder

for the time being of the shares or the person entitled thereto by
reason of his death or bankiuptey.

19. The net proceeds of such sale, after payment of the
costs of such sale, shall Ve applied in or towards payment or
satistaction of the debt of liability in vespect whereof thé lien
oxists, so far as the same is presently payable, and any residue
shall (subject to & like lie:n for debts or liabilities not presently
payable as existed upon the shaves prior to the sale) be paid to
t‘r}e person entitled to the shares ab the time of the sale. For
giving effect to any such sale the Directors may authorise some

ey s

e,

[V S

e

P
iy

.

- PR .
L bk S U U W R S L SN 5.

~ e

e e gt
0T e

b]
b
L

~ = e -

.
.
o

e Y

(2



7

person to transfer the shares sold to the purchaser thereof, The
purchaser shall he registered as the flolder of the shares so
ransferred and he shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected

by any irregularity or invalidity in the procesdings in reference
to the sale,

CALLS ON SHARES.

20. The Dixectors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares
(whether on account of the amount of| the shares or by way of
Premium), provided that (except as otherwise fixed by the con-
ditions of application or allotmen ) no ¢all on any share shall be
payable at less than fourtesn days from the date fixed for the
payment of the last preceding ecall, and each Member shall
{subject to being given ai least fourtaen days’ notice specifying

the time or {imes and place of paymen
the time or times and place so specified
shares, A call may be made payahle
may be revoked or posiponed as the 1

) pay to the Company at
the amount called on his
by instalments. A call
directors may determine.

21. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call was
passed.

22. The joint holders of a shal'le shall be jointly and
severally liable to pay all calls in respect thereof,

28. If a sum called in respect of 4 share is not paid before
or on the day appointed for payment fhereof, the person from
whom the sum is due shall psy interest]on the sum from the day
appointed for payment thereof to the tiime of actual payment at
the rate of 10 per cent. per annum or :la.t such less rate as the
Directors may agree to accept, bub thela Directors shall be at
liberty to waive payment of such interest wholly or in part.

24, Any sum which by the terms of issue of a share
becomes payable upon allotment or atjany fixed date, whether
on account of the amount of the share or by way of premium,
shall for all the purposes of these Artiol;as be deemed to be a call
duly made and paysble on the date on which, by the terms of
issue, the same becomes payable, and in case of non-payment
all the relevani provisions of these Articles as to payment of
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interest, forfeiture or otherwise, shall apply as if such sum had
become payable by virtue of a call duly made and notified.

95. The Directors may make arrangements on the issue
of shares for a difference be%.ween the holders in the amount of
calls t0 be paid and in the times of payment.

26. The Directors may,|if they think fi, 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 thereon as a payment in advance of calls,
and such payment in advancs of calls shall extinguish, so far as
the same shall extend, the liability upon the shares in respecs
of which it is advanced, and|upon the money so received, or so
much thereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it has been
received, the Company may| pay inlerest at such rate as the
Member paying such sum and the Direcfors agree upon.

TRANSFER OF SHARES.

27 Al transfers of shares shall be effected by transfer in
writing in the useal common {form, but need not be under seal.
Provided thet every transferiby o corporation shall be under
seal, unless the Directors shalllin their absolute discretion decide
to recognise a transfer under leand by a person duly authorised
to sign on behalf of the corporation.

28. The instrument of transfer of a share shall be executed
by or on behalf of the transferor and the transferor shall be
deemed fo remain the holder o'lf the share unti! the name of the
transferee is entered in the Register of Members in respect
thereof. Provided that in the case of a partly paid share the

instrument of transfer must also be executed by or on behalf of
the transferes.

29. The Directors may, in their absolute discretion and

without assigning any reason therefor, decline to register any
transfer of shares.

30: The Directors ma

¥y also decline to recognise any instru.
ment of transfer, unlesg—

{4} The instfrument of branster is deposited at the Office
or such other place as the Directors may appoint,
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&ccompanied by the certificate of the shares to
w'hlch it relates, and such bther evidence as the
Directors may reasonably rerfluire to show the right
of the transferor to make thé transfer; and

(8) The instrument of transfer is in respect of only one
olass of share.

If the Directors decline to register a transfer of any shares,
they shall, within two months after the date on which the

transfer was lodged with the Compeny, send to the transieree

notice of the refusal. 2

_ 31, The registration of transfers may be suspended at such
times and for such periods as the Direct:ors may from time fo
time determine: Provided always that such registration shall

not he suspended for more than thirty days in any year.

32. All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument of
transfer which the Directors may decline fo register shall {except
in any case of fraud) be returned to the|person depositing the
same,.

TRANSMISSION OF SHARES.

33. In case of the death of a Member, the survivors or
survivor where the deceased was a joint holder, and the execu-
tors or administrators of the deceased where he was a sole ox
only surviving holder, shall be the only gpersons recognised by
the Company as having any title to his iinterest in the shares,
but nothing in this Article shall release t}%e estate of a deceased
joint holder from any liability in respech of any share jointly
held by him.

34. Any person becoming entitled ?:o a shiare in conse-
quence of the death or bankruptey of & Member may, upon such
evidence as to his title being produced as may from time to time
be required by the Directors, and subjeEt as hereinafter pro-
vided, elect either to be registered himselfi as holder of the shaxre
or to have some person nominated by hiin registered as the

transferee thersof.
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85. If the person so becoming|entitled shall elect fo be
registered himself, he shall deliver or send to the Compaay a
notice in writing signed by him stati;ng that he so elects. . If he
shall elect to have another person registered, he shall {estify his
election by executing fo such persm]‘l a transfer of such share.
All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers
of shares shall be applicable to any|such notice or transfer as
aforesaid as if the death or bankrupley of the Member had not
occurred and the notice or transfer{were a fransfer signed by
such Member.

36 A person becoming entitled to a share in consequence
of the death or bankruptey of a Member shall be entitled to the
same dividends and other advantages to which he would be
entitled it he were the registered holder of the share except that
he shall not, before being regisl:eredlas a Member in respect of
the shares, be entitled in respect of it to receive natice of or to
attend or vote at meetings of the Company or to exercise any
right conferred by membership in rélation to meetings of the
Company.

)

FORFEITURE OF [SHARES.

37. If a Member fails to pay any call or instalment of 2 cajl
on the day appointed for payment tliereof, the Directors may at
any time thereafter, during such time as any part of such call

or . istalment remains unpaid, serve a notice on him requiring

payment of .0 much of the call or|instalment as is unpaid,
together with' &ny interest which may have acorued and any

expenses incurred by the Comp'any by reason of such
non-paymaent,

38. The notice shall name a further day (not earlier than

fourteen days from the date of seivice thereof) on or before

?vhich and the place where the pa.yr’nent required by the notice
is to be made, and shall state that in the event of non-payment
at or before the time and at the place appointed the shares on
which the call was made will be liable i be forfeited,

39. If the requirements of any such notice as aforesaid are

not complied with, any share in reépecb of which such notice
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has been glven may at any time thereafter, before payment of
all cz.r.lls and interest due in respect thereof has been made, be
forfeited by & resolution of the Directors to that effect and such
fovieiture shall include all dividends ivhich shall have been

declared on the forfeited shares and not actually paid before the
forfeiture.

40. A forfeited share shall become the property of the
qompany and may be sold, re-allotted or otherwise disposed of,
either to the person who was befors forfeiture the holder thereo
or entitled thereto, or to any aother persofg, upon such terms and
in such mannev as the Directors shall think fit, including the
remission of the whole or any part of the interest made payable
by the next succeeding Article, and at any time before a sale,
re-allobment or disposilion the forfeitur:e may be cancelied on
such terms as the Divectors think fit. The Directors may, i
necessary, authorise some person lo transfer a forfeited share to
any other person as aforssaid.

41. A Member whose shares have been forfeited shall cease
to be & Member in respect of the forfeited shares, but shall not-
withstanding the forfeiture remain liable|to pay to the Company
all moneys which at the date of forfeiture jwere presently payable
by him to the Company in respech of the shares, with interest
thereon at 10 per cent. per annum from‘the date of forfeiture
until payment, and the Directors may enforce payment without
any allowance for the value of the shares at the time of
forfeiture.

49, A statutory declaration in writing that the declarant is
a Divector or Secretary of the (."cn:nq::a;nyiI and that a share has
been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein |stated as against all
persons claiming to be entitled to the share, and such declaration
and the receipt of the Company for the)consideration (if any)
given for the shares on the sale, ye-allotment or disposal thereof,
together with the certificate for the share delivered to a pur-
chaser or allottee thereof, shall (subject to the execution of a
tvansfer if the same be so requived) const}tute a good fitle to the
share, and the person io whom the sharel is sold, re-allotted or
disposed of shall be registered as the hclslder of the st.xe,re a_nd
gshall not be bound to see to the applicati?n of the consideration
(if any), nor shall his title to the share be affected by any

/
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irregularify or invalidity in the} proceedings in reference to the
forfeiture, sale, re-allotment orjdisposal of tho share.

STOCE.

43. The Company may byy Ordinary Resolution convert
any peid-up shares into stock, Jand reconvert any stock into
paid-up shares of any denomin#aticn.

44, The holders of stock may transfer the same or.any part
thereof in the same manner and [subject to the-same regulations

.a8 and subject to which the shates from which the stock arose

might previgusly to conversionlhave been transferred, or as
near thereto as circumstances afdmit, buf fthe Directors may
from time to time, if they think ff, fix the minimum amount of
stock transferable, provided that such minimum shall not
exceed the nominal amount of thie shares from which the stock
arose.

~

45. The halders of stock shall, accordiaf to the amount of

the stock held by them, have the same rights, privileges and
advantag.s as regards dividendd, participation in assets on a
winding-up, voting at meetings{and other matiers a3 if they
held the share from which the stdck arose, but no such privilege
or advantage (except participatign in dividends and profits of
the Company and in assets on a yinding-up) shall be conferrod

by an amount of stock which wquld noi, if existing in sharesf*

have conferred such privilege or|advantage.

46. All sucfh of the provisions of these Articles as are
applicable to paid-up shares shall apply to stock, and the words

“share” and ‘‘Member” {herein] shall include ‘‘stock’’ and .~

“‘stoclkkholder’’.
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51. Whenever on any consolidation of shares Members
shall be entitled to any fractions (%f shares, the Directors may
sell the shares representing such flmctions and shall dlStI'lPute
the net proceeds of sale thereof amongst the Members ent_,lt_led
to such fractions in due proportions. For the purpose of giving
effect to any such sale, the Directors may authorise some person
to transfer the shares sold to the [purchaser thersof and the

purchaser shall be registered as the holder of the shares com- -

prised in any such transfer and he shall not be bound to see to
the application of the purchase maoney nox shall his title to the
shares be affected by any irregularity or invalidity in the
proceedings relating to the sale,

GENERAL MEETINGS.

52. The Company shall in eaqh year hold a General Meet-
ing as its Annual General Meeting in addition fto any other
mestings in that year. Not more than fifteen months shall
elapse betwesn the date of one Annual General Meeting of the
Company and’that of the next. Provided that, so long as the
Company holds iis first Annual General Mseting within
eighteen months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The Annual
General Meeting shall be held at|such time and place as the
Directors shall determine,

53. All General Mesetings, other than Annual General
Meetings, shall be called Extraordfnary General Mesetings. The
Directors may call an Extraordina.f’y General Meeting whenever
they think fit, and Extraordinary | General Meetings shall be
convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

64, In the case of an Annual Gensral Mesting or of a meet-
ing for the passing of & Special Resolution twenty-one clear
days’ notice at the least and in ar'ly other case fourteen olear
days’ notice at the least specifyin}g the place, the day and the
hour of mesting, and in case of special business the general
natur.e of such business (and in the case of an Annual General
Meeting specifying the meeting as such), shall be given in
manner hereinafter mentioned to all Members (other than those
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f.vho under the provisions of these Articles or the conditions of
133ue of the shares held by them are not entitled to receive the
notice) and to the Auditors for the time being of the Company.

55. A General Meeting shall, notwithstanding that it is
callfad by shorter notice than that specified in the last preceding
Article, be deemed to have been duly ca.'lled if it is so agreed by
such number of Members entitled or havfng a right to attend and
vote thereat as is prescribed by the Statites.

96. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy

to attend and vote instead of him and that a proxy need not also
be a Member.

57. It shall be the duty of the Company, subject to the
provisions of the Statutes, on the requisition in writing of such
number of Members ag is specified in the Statutes and (unless
the Company otherwise resolves) at the cxpense of the requi-
sitionists, to give to Members entitled t'o receive notice of the
next Annual General Meeting notice oii any resolution which
mey properly be moved and-is intended to be moved at that
meeting and to circulate to Members enlﬁtled to have notice of
any General Meeting sent to them any ;e.ta.tement of not more
than one thousand words with respeot toI the matter referred to
in any proposed resolution or the business fo be dealt with at
that meeting.

68, The accidental omission to give notice to, or the non-
receipt of notice by, any person entitled lto receive notice, shall
not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

59, All business shall be deemed sp’ecia,l that is transacted
at an Extraordinary General Meeling, a,nld also all business that
is transacted at an Annual General Meet}ng, with the exception
of declaring dividends, the consideration of the accounts and
balance sheet and the ordinary reports {of the Directors and
Auditors and other documents required to be annexed to the
balance sheet, the re-appointment of Audilors and the fixing of

their remuneration.

§0. Where by any provisions contained in !she Statutes
special notice is reyaired of a resolution, the resolution shall not
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be effective unless notice of the il}tanbion to ‘move it has been
given to the Company not less thalll twenty-eight days (o_r such
shorter period as the Statutes perlmit) before the meeting at
which it is moved, and the Company shall give t.o' the Members
notice of any such resolution as relquired by and in accordancs
with the provisions of the Statutes.

61. No business shall be transacied at any General Meet-
ing unless & quorum is present. Two persons, being either a
Member or a proxy for & Member,\and holding or representing
nine-tenths in nominal amount Ofl the shares in the Company
entitling the holders to vote at the meeting, shall be a quorum
for all purposes,

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

63. The Chairman (if any) of|the Board of Directors or in
hus absence the Deputy Chaiyman (if any) or, in the absence of
both of them, some other Director nominated by the Directors
shall preside as Chairman at every General Meeting of the
Company, but if at any meeting neither the Chairman nor the
Deputy ‘Chairman nor such cther| Director be present within
fifteen minutes affer the time appeinted for holding the mest-
ing, or if none of them be willing" to act as Chairman, the
Directors present shall choose sotme Director present to be
Chairman, or if no Director be pr:‘asant, or if all the Directors
present decline to take the chair,| the Members present shall
choose some Member present to be Chairman.

64_. The Chairmen may with|the consent of any meeting
at which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from|time to time and from place
to place, but no business shall be fransacted at any adjourned
meeting except business which might lawinlly have been trans-
acted at the meeting from which the adjournment took place.

Whenever under the provisions of these Articles g meeting is
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adjourned for fm;rttaen days or more, seven clear days’ notice
al .the least, specifying the place, the date and the hour of the
adjourned meeting, shall be given as in the case of the original
meeting, but it shall not he necessary to sf;ecify in such nofice

the nature of the business to be transacted at the adjourned

me?ting. Seve as aforesaid, it shall nok be necessary to give any
notice of an adjournment,.

65. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless before or
upon the declaration of the result of lthe shov- of hands a poll is
demanded by the Chairman oy by Member having the right
to vote at the meeting. Unless poll is so demanded a declara-
tion by the Chairman that a resolul;,ion has been carried, or
carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in
the book containing the minutes of flie proceedings of the Com -
Pany shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against such resolution.

66. The instrument appointing & proxy to vote at a meeting
shall be deemed also {o confer a.uth?rity to demand or join in
demanding a poll, and for the purposes of the last preceding
Article a demand by a person as proxy for & Member shall be
the same a8 a demand by the Member. A proxy appointed to
attend and vote at o meeling instead of a Member shall also
have the same right as the Member jo speak at the meeting.

67. If any votes shall be count icl which ought not to have
been counted, or might have been r?jected, the error shall not
vitiate the result of the voting unlesis it be pointed out ab that
same meeting, or at any adjowrnment thereof, and not in that
case unless it shall in the opinion of éihe Chairman of the mest-
ing be of sufficient magnitude to vitiate the result of the voling.

88. If a poll is duly (lemsmde.d' it shall be tt.:.ken i:n such.
meanner and at such place ag the Ghalirma,n may direct (includ-
ing the use of ballot or voting papers or ti.ckets) and the Fesult
of & poll shall be deemed to be the rgsolution of the mesting at
which the poll \vag demanded. The Chairman may, the'event.
of a poll, appoin® scrutineers and may adjourn the meeting to
some place and time fixed by him for the purpose of

declaring the result of the poll.
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69. TIn the case of an equleity of votes, wh.ether on & shc]olw
of hands or on a poll, the Chairman of the meetmg. at which the
show of hands takes place or jat which the poll is demanded
shall be entitled to a second or casting vote.

70. A poll demanded on [the election of a Gha@rman or on
& question of adjournment slixaali be taken forthwith. A poll
demanded on any other question shall be taken at such 'bune and
place as the Chairman directs not being more than thu'ty days
from the date of the meeting or adjournsed meeting &b which the
poll was demanded.

71. The demand for a poll shall not prevent the continu-
ance of a meeting for the trangaction of any ‘business other than
the question on which the poll has been demanded.

79. A demand for a polljmay be withdrawn and no notice
need be given of a poll not taken immediately.

78. A resolution in writing signed by all the Members for
the time being entitled to vofiae (or being corporations by their
duly authorised representatives) shall be as effective for the
purposes of these Articles a,}a an Ordinary Resolution duly
passed at & General Mesting of the Company duly convened and
held, and may consist of several documents in the like form each
signed by one or more Membprs (or authorised representatives
as aforeeaid) but a resolution|so signed shall not be effective to
do anything required by the Statutes to be done in General
Meeting or by Special or Extraordinary Resolufion.

VOTES OF MEMBERS,

74. Subject to any spedial rights or restrictions as to
voting attached to any shares by or in accordance with these
Articles, on a show of hands every Member who (being an
individual) is present in person or (being a corporation) is
present by a representative jor proxy, not being himself a
Member, shall have one vole, and on a poll every Member who
is present in person or by pr]'oxy shall have oue vote for every
pound in nominal amount of shares or stoch in the capital of
the Company of which he is|{the holder,

.75. In the case of jointiholders of a share, the vote of the
senior who tenders a vote, whether in person or by proxy, shall
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be accepted to the exclusion of
holders, and for this purpose g
the order in which the names g
in respect of the share,

eniority shz%ll be determined by
tand in the Register of Members

76. A Member of uns
order has been mads by any court
may vote whether on a show of hands or o a poll, by his com-
mittes, receiver, curator bonis, or other person in the nature of
& commitiee, receiver or curator bonis appointed by such court,
and such committes, receiver, curator bonis or other person may
on a poll vete by proxy, provided that such evidence as the
Directors may require of the authority of the person claiming
to vote shall have been deposited at the dﬁ’ice not less than
forty-eight hours before the time for holding the meeting or
adjourned meeting at which such person claims to vote.

77. No Member shall, unless the Directors otherwise
determine, be entitled to vote at any Gent:;ra.l Meeting, either
personally or by proxy, or to exercise any privilege as a Member
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.

78. "No objection shell be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, arlld every vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the Chair-
man of the meeting, whose decision shall be final and conclusive,

79. On a poll votes may be given either personally or by
PTOXy.
80. On a poll, a Member entitled to more than one vote

nead not, if he votes, use all his votes or cast all the votes he
uses in the same way.

81. The instrument appointing a proxy, shall be in writing
under the hand of the appointor or of his a.ttorfley fiuly
authorised in writing, or, if the appointor is ' corporation, either
under its common seal or under the hand of an officer or attorney

so anthorised.

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

the votes of the other joint |
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83, The instrument|appointing a proxy and the power of
attorney or other authority (if any) under which it is signed,
or & notarially certified orjoffice copy of such power or a,uth(frit.y,
shall be deposited at !:'hel Office or ab such other place T.'mthin
the United Kingdom as ifs specified in the notice of meeting or
in the instrumeni of proxy issued by the Company not less than
forty-eight hours before|the time appointed for holding the
meeting or adjourned meelbing at which the person named in the
instrument propores fo vtlnte or handed to the Chairman of the
meeting or adjourned meeting and in default the instrument of
proxy shall not be treatec} as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from
the date named in it as the daie of ils execution, except at an
adjourned meeting or on|a poll demanded at & meeting or an
adjourned meeting in cases where fhe meeting was originally

hel@ within twelve month}a from stch date,

84. An instrument o}f pProxy may be in any tommon form
or in such other form as the Directors shall approve. Instru-
nitnts of ploxy need not be witnessed.

856. The Dirvectors may &b the expense of the Company send,
by post or otherwise, to the Members inslruments of proxy (with
or without stamped envelopes for their return) for use at any
General Mesting or at any mesting of any class of Members of
the Comj:any, either in blja,nk or nominaling in the alternative
any one or more of the Dli.rectors or any ofher persons. If for
the puriose of any meeting invitations to appeint as Proxy a
person or one of a numberfof persons specified in the invitations
are issued at the expense of the Company, such invitations shall
be issued to all (and not to some only) of the Members entitled
to be sent a notice of the mesting and to vote thereat by proxy

86. A vote given in accordance with the terms of an
instruthent of proxy shall be valid notwithstanding the death
or insanify of the principal or the revocalion of the instrument
of proxy, or of the authority under which the instrument of
proxy was executed, provided that no intimation in writing of
such death, insanity or revocation shall have been received by
the Company at the Office before the commencement of the

meeting or adjournad meet; i i
eou g i Ing at which the instrument of proxy

20,

CORPORATIONS ACTING BY REPRESENTATIVES,

87. Any corporation which is & Member of th
on wi e Con
may, by resolution of its|direciors or other governing L;::ir;y
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guthorise su'ch person as it thinks fit to act as its representative
at any meeting of the Company, or at a.1'1y mosting of any class
of Me!inbers of the Company, and the person so authorised shall
b'e entlﬂPd fo exercise the same powers oh behals of the corpora.-
!non which he represents as tha corpoxation could exercise if
it were an individual Member of the Cor'/nl)any.

DIRECTORS.

88. Unless and until otherwise determined by the Com-
pany by Ordinary Resolution, the Directors shall not be less
than two in number, The first Directors shall be appointed by
the subscribers of the Memoiahduin of |Associstion in writing
either with or without a meeting.

80. A Director shall not require a share qualification but
nevertheless shall be entitled .to attend and speak at any
General Meeting of or any separate meeting of the holders of
any class of shares in the Company.

90. The Directors shall be entitled to such remuneration
as the Company in General Meeting may determine. The
Directors’ remuneration shall he deemed to accrue de die in

diem.

01 The Directors shall also be entitled to be paid all
travelling, hotel and incidental expenses properly inocurred by
them in or with a view to the performance of their duties, or in
attending meetings of the Directors or|of committees of the

Directors,

92. Any Director who serves on ahy committee or who
devotes special attention Lo the business of the Compa.ny.or Iwho
otherwise performs services which in the opinion of t.he Directors
are outside the scope of the ordinary duties of a Director. may
be paid such extra remuneration in the form of a lump sum or
by way of salary, percentage of profits or otherwise as the

Directors may determine.

93. (a) A Director may hold any ?ther office or Place .Of
profit under the Company (other than the office of AI:IdltOr) in
conjunction with his office of Director, or may act in a pro-
fessional capacity to the Company on such terms as to tenure

. ] .
of office, rermuneration and otherwise as the Directors may
3

determine.
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(8) No Director or intending Director shall be dis-
qualified by his office from contracting with the Compaxy either
as vendor, purchaser or otherwise, nor ghall any such contract
or any contract or a.rra.ngemanit entered into by or on behal.f of
the Company ir which any Dizector is in any way interested ke
liable to bs avoided, nor shall any Director so confracting or
being 5o 1nterested be liable to account to the Company for any
profit realised by any such contract or arrangement by reuson
of such Director holding that office, or of the fiduciary relation
thereby established, but the |nature of his interest must be
declared by him at the meeting of the Directors at which the
question of entering into the|contract or arrangement is first
taken into consideration, or i the Director was not at the date
of that meeting interested in the proposed contract or arrange-
ment, then at the next meetix'lg of the Directors held after he
became so interested, and in a! case where the Director becomes
interested in a contract or arrangement after it is made, then
at the firsb meeting of the Di:rectors held after he becomes so
interested. Subject to his so disclosing his interest, & Director
may vote in respect of any gontract made by him with the
Company or any contract ar arrangement in which he is
interested or upon any matter arising thereout and he may be
countsd in a quorum preseni at any meeting at which such
contract or arrangement is inder consideration. A general
notice in writing given to the Directors by any Director to the
effect that he is a member of any specified company or firm
and is 1o be regarded as int,elllested in any contract which may
thereafter be made with that company or firm, shall (if such
Director shall give the samse|at a meeting of the Directors or
shall take reasonable steps {0 secure that the same is brought
up and read at the next meetirig of the Directors after it is given)
be desmed & sufficient declaration of interest in relation to any
contract 8o made. i

9¢. The Directors may establish and maintain or procure
the establishment and mainténance of any non-contributory or
conftributory pension or supérannuation schemes or funds for
the benefit of and give or procure the giving of donations
gratuities, pensions, allowanges or emoluments to any persons;
who are or were at any time 1fn the employment or service of the
Company or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or with
any such subsidiary, or who|are or were at any time Directors
or officers of the Company or of any such other company as
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aforesaid, and holg or have at any time held any salaried

employment or office in the Compahy or such oth
. ‘ er ¢ )
Or any persons in whogse welfare tt?e 4 oh othor

! id, or of any such
: , 8nd make payments for or towards the
msurance of any such Persons as aforesnid, and subseribe or
guarantes money for any charitable or bensvolent objects or
for any exhibition, or for &0y public, general or useful object
and do any of the mattars aforesaid, either alone or in con-
junction with any such other comf)&ny as aforesaid and in
respect of any such persons as aforesafid in the United Kingdom
or elsewhere. Subject always, if the Statutes shall so requirs, to
Particulars with respect to the proposed payment being dis-
closed to the Membenrs of tho Company and to the disposal being
approved by the Company, any Director who holds or has held
any such employment or office shall bs entitled to participate in
and retain for his own benefit any such donation, gratuity,
pension, allowance or emolument.

o

9 Any Director ma.f ‘continue to be or become & director’
Inanaging director, manager or other|officer or member of any
other company in which this Company may be interested, and
no such Director shall be accountable for any remunerstion or
other benefits received by him as a dirlector, managing director,
manager or other officer or member ofjany such other company.
The Direclors may exercise the'voting power conferred by the
shares in any other company held orjowned by the Company,
or exercisable by them as directors of such other company, in
such mgnner in all respects as they'think fit (inclnding the
exercise thereof in favour of any resalution appointing them-
selves or any of them directors, managing directm:s, managers
or other officers of such company, or voting or prmfuding_ for the
payment of remuneration to the direc%ors, mansaging dlrlectors,
managers or other officers of such company), and any Director
of the Company may vote in favour gf the e?cercise of such
voting rights in manner aforesaid, not thsta.ndmg_that 1.‘19 may
bs, or be about to be, appointed a director, managing dlrecto_r,
manager or other officer of such other company, and as such is
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" notwithstanding vacancies, and any such

or may bocome interested in the exercise 5! such voling righis
in manner aforesaid.

POWERS OF DIRR.CTORS.

96. The business of the Company shail be mangged by the
Directors, who may pay all{expenses incurréd in setting up and
registering the Compeny, a;nd may exercise all su‘chv powers of
the Company as are not by the Stafutes or by luwsse Artlgles
required to be exercised by the Company Int Gener.al Meeting,
subject nevertheless to any regulations of these 'Artmles, to !,he
provisions of the Statutes,| and fo such regula.tlo.n?, not being
inconsistent with the aforesaid regulations or provisions, as may
ba prescribed by the Couipany in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of fhe Directors which would have been
valid if such regulation had not beer made. The general powers
given by.this Article sha,lll not be limited or restricted by any
special authority or power, given to the Directors by any other
Article.

97. The Directors may establish any committee, Jlocal *\\,

bosrds or agencies for managing any of the affairs of the Com-
pany, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or
agencies and may fix their remuneration, and may delegale to
any commitiee, local board, or agent any of the powers, authori-
ties and discretions vested in the Directors, with power to
sub-delegate, and may a.1:1t.horise rhe members of any lcical
board, or any of them, to fill any vacancies therein, and to act
appointment ov
delegation may be made upon such terms and subject fo such
conditions as the Directors: may think fit, and the Directors may
remove any person so appointed, and may annul or vary any
such delegation, but no parson dealing in good faith and with-

oub notice of any such annulinent or variation shall be affected
thereby. ’

98. The Directors may from time to time, and at any fime,
by power of aitorney under the Seal, appoint eny company,
firmm or person or any body of persens, whether nominated
directly or indirectly by ‘ the Direotrrs, to be the attcrney
or attorneys of the Compeny for such purposes and
with such powers, authorilies and discretions (not exceeding
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those vested in or exercisable b
Articles) and for such perj

and may also autharise any such a.ttor'nay to sub-delegate all or
any of tha powers, authorities and disc'retions vested in him.

99. The Conwpany, or the Directors on behalf of the
Con{pa:ny, may cause to be kept in a,n'y part of Her Majesty's
dominions outside the United Kingdom, the Chsnnel Islands or
the Isle of Man in which the Company transacts business, a
Branch Register or Registers of Members resident in such part of
the said dominiong, and the Directors ﬁmy (subject to the provi-
sions of the Statutes) make and vary such regulations as they

may think fit respecting the keeping\of any such Registér.

100. The Directors may exercise ait the powers of the Com-
peny to borrow money and to Iﬁortga,ge or charge its
undertaking, property and uncalled ca'pital ot any part thereof,
and to issue debentures and other secuTities.

101. If any uncalled capital of the Company is included in
or charged by, Any mortgage or other|security, the Directors
may delegate to the person in whose favour such mortgage or
security is executsd, or to any other person in trust for him, the
power to make calls on the Members in! respect of such uncalled
capiftal, and to sue in the name of, thé Company or otherwise
for the recovery of moneys becoming c'lue‘m respect of calls so
made and to give valid receipts for such moneys, and the power
s0 delegated shall subsist during the continuance of the mortgage
or security, notwithstanding any change of Directors, and shall
be assignable if expressed so to be,

102, All cheques, promissory notes, drafts, bills of
exchange and other negotiable or t.mnsferable instrumenhg, and
all receipts for moneys paid to the Co npa.ny“,aha,ll be signsd,
drawn, accepted, sndorsed or otherwis‘{a exec':),xted, as the case
may be, in such manner as the Directors shalyffrom time to time

: ¢
by resolution determine.,

MANAGING AND EXECUTIVE DIRECTORS.

103, The Directors may from time to t.ime.appoir'lt any one
or more of their body to the office of | Managing Director or

Cmd
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Exscutive Director for such period and on such terms as they
think fit and subject to tht? provisions of any contr.a.ct between
him and the Company may revoke such appointment. A
Director so appointed shallE be subject to the same pr?vis-ions as
to resignation or removal as the other Direciors and if his office
as a Directer shall be vacated from any cause he shall ipso facto
and immediately cease to be a Managing Director or Executive
Director.

104. A Director appointed to the office of Managing
Director or Executive Director shall receive such remuneration
(whether by way of salary, commission or participation in

-profits or otherwise) as the| Direciors may determine,

1056. The Directors mey entrust to and confer upon any
Director appointed to ther office of Managing Director or
Exzecutive Director any of the powers exercisable by thers as
Directors, other than the power to malke calls or forfeit shares,
upon such terms and condiitions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of
their own powers, and may| from time to time revoke, withdraw
or vary all or any of such powers.

DISQUALIFICATION AND RETIREMENT OF DIRECTORS.
108. The office of a Director shall be vacated in any of the

'following events namely: -

(a) If (not being zk Managing Director or Executive
Diractor, holding office as such for a fixed term) he

resign his ofﬁcels by notice in writing under his hand
sent to or left at the Qffice.

(8) If he become bankrupt or make any arrangement
or composition with his creditors generally,

{(¢) If he become incapable by reason of mental
disorder of dis] harging his duties as a Director.

(0} If he be absent from meetin gs of the Dirsctors for
six successive| meetings without leave, and his
alternate diregtor (if any) shall not during such
period have attended in his stead, and the Directors
resolve thay hiz office be vacated.

() 1i he ceases fo be a Director by virtue of or hecome

prohibited froth being a Director by reason of an

crder made under any of the rovisiong of
Statutes. P of fhe
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107. TUnless and until otherw; i
¢ 'wise determined by the Com-
pany by Ordinary Resolution, sither genérally gr in any
ﬁ{a,rm;iular case, no Director shall vacate or bé required to vacate
1 oflice as a Director on or by reason of his a!.mttaining or having
attained the age of seventy and any pera'o

: ; n proposed to be
appointed a Director shall be capable of being a,plfointed as a

Director not.withstanding that at the time of such appointment
he h.a.s attained the age of .seventy and no 'special notice need
be given of any resolution for the appointment or approving the
appointment as & Director of a person who shall have attained
the age of seventy, and it shall not be neceésa,ry to give fo the

Members notice of the age of any Director or person proposed
to be appointed as such.

APPOINTMENT AND REMOVAL OF DIRECTORS:./

108. A Member or Members holding & majority in nominal
value of the issued shares for the time being conferring the right
to vote at General Meestings of the Oompanjlr shall have power
from time to fime and at any time to appoint any person or
persons as a Director or Directors and| to remove from
office any Directors howsoever appointed. Any such
appointment or removal shall be efiected by an instrument
in writing signed by the Member or Members meking the same,
or in the case of a Member being a company §igned by one of its
directors on its behalf, and shall take effect upon lodgment at
the Office. '

ALTERNATE DIRECTORS.

109, A Director may by writing undelr his hand appoint
another Director or.any other person to be his alternate but no
such appointment of any person not being a Direcifor ghall be
operative unless and until approved by resolulnc?n of ‘the
Directors or by a majority of the Directors izor the time being.
Every such alternate shall (subject to his glving to the Com-
pany an address within the United K.ingd'om ab Wh1.0h notices
may be served upon bim) be entitled to notica of meetings of the
Directors and to attend and voie as & Di::lectt.)r at any such
meeting at which the Director appointing him is not pers?nally
present and generally ab such meeting t.o' 'l_mve and OXercise all
the powers, rights, duties and authorities of the Director
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appointing him. Every such altefnate shall also be entitled in
the absence from the United ng{dmn of the Director appoint-
ing him to sign on his behalf a resolution in writing of the
Directors. Every such alternate shall be an officer of the Com-
pany and shall not be deemed tobe the agent of the Director
appointing him. The remunaratlol'a (if any) of an alternate shall
be payable out of the remuneration payable to the Director
appointing him, and shall cons1s{-. of such portion of the.last
mentioned remuneration as shall be apreed between such
aiternate and the Director a.ppomtmg him., A Director may by
writing under his hand deposited jat the registered office of the
Company at any t{ime revoke the|appointment of an alternate
appointed by him and (subject to such approval as aforesaid;..
appoint another person in his place. If a Director shall die or
cease to hold the office of Duectcn the appointment of his
alternate shall thereupon cease a.nd determine.

PROCEEDINGS OF, DIRECTORS.

110. The Directors may meeb together for the dispatch of
business, adjourn and otherwise regula.te their meetings as they
think fit. Questions arising at any, meeting shall be determined
by a majority of votes. In case|of an equality of votes the
Chairman shall have a second or ca.stmg vote. A Director who
is also an alfernate director shall be entitled to a separate vote
on behalf of the Director he is 1epresen ting and in addition to
his own vote. A Director may, and the Secretary on the requi-
sition of & Director shall, at any b:rne summon a meeting of the
Directors. It shall not be necessauy to give notice of a meeting
of Directors to any Director for t.hb time bemg absent from the
United Kingdom, but whers such puectm is represented by an
alternate, due notice of such meehnc shall be given to such
alternate eithar personally or by sendmg the same through the
post addressed to him ab the addyess in the United Kingdem
given by him to the Company.

111, The quorum necessary for the transaction of the
business of the Directors may be ﬁ*ced by the Directors, and
unless so fixed at any other number shall be two. For the
purposes of this Article an alternate director shall be counted

in g quorum but go that not less| than two individuals shall
constitute the quorwm.

112, Thg continqing Directors; or a sole continuing Director
may act notwithstanding any vecanecies in their body, butif and
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so long as the number of Dirgotors is reduced below the mini-
mum ngmher_ﬁxed by or in accordance with these Artieles, the
conunuu_lg Directors. or Director may. aét for the purpos;- of
summoning General Mestings of the Comimny, but not for a;ly
ot,_he.r purpose. If there be no Directors or Director able or
mlh1.1g to act, then any two Members ma'.y suminon a General
Meeting for the purpose of appointing Directors.

11.3. The Directors may from time to time elect and remove
a Chairman and a Deputy Chairman and|determine the period
for which he is to hold office. The Chairtnan or in his absence
the Deputy Chairman shall preside-at all 1Jneatings of. the Direc-
tors, but if there be -ne Chairman or Depl';by Chairman or if at
any meeting neither the Chairman nor the Deputy Chairman be
present within five minutes after the time [appointad for holding
the same, the Directors present may choose one of their number
to be Chairman of the meeting.

114. A resolution in writing signed|by all the Directors
shall be as effective as a resolution passed at a'meeting of the
Directors duly convened and held, and may consist of several
docurnents in the likke form each signed t'iy one or more of the
Birectors.

116. A meeting of the Directors for the time being at which
a quorum is present, shall be competent %.o exercise all powers
and discretions for the time being exercisable by the Directors

116. The Directors may delegate any of their powers to
committees, consisting of such members jor member of their
body as they think fit. Any committee so formed shall in the
exercise of the powers so delegated, confolrm to any regulapions
that may be imposed on them by the Directors.

117. The meetings and proceedings of any such cormnmittee
consisting of two or more members sha.ll(lhe gov.e:mad by the
provisions of these Articles regulating the meetmgs. and pro-
~eedings of the Directors, so far as the samne are apphcal.?le and
are not ‘superseded by any regulations made by the Directors

under the last preceding Article.

118. All acts dons by any meeting ?f Dirvectors, or of &

i iv s ting as a Director,
committee of Directors, or by any persor ac .
shall notwithstanding il be afterwards discovered that there was
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some defect in the appointment|of any such Director, or person
acting as aforesaid, or thak they or any of them wera disquali-

fied, or had vacated office, or were not entitled to vote, be as -

valid as if every such person had been duly appointed, and was

_ qualified and had continued tc be a Director and had heen

entitled to vote. ‘

MINUTES.

119. The Directors shall cause minutes to be made: —

(o) Of all appointments of officers made by the
Directors.

(8) Of the names of the Directors present at each
meesting of Directors and of any committee of
Divectors. '

(c) Of all resolutions and proceedings at all meetings ,

of the Company and of the Directors and of com-
mittees of Directors.

I

Any such minute, if purporting fo be signed by the Cheairman of *

the meeting at which the prqceedings were held or by the
Chairman of the next succeedirilg meoting, shall be evidencs of
the proceedings. Any Director or the Secretary shall have

power to certify an extract from any such minutes to be a true
copy thereof. )

SECRETARY.

120. The Secretary shall {be appointed by the Directors,
who may also appoint an Assistant or Depuby Secretary. -
Anything by the Statutes quui"red or authorised to be done by
or o the Secretary may, if the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
Assistant or Deputy Secretary lor if there is no Assistant or
Deputy Secretary capable of acting, by or to any officer of the
Company authorised gensrally |or specially in that behalf by
the Directors. Provided that any provision of the Statutes or
of these Articles requiring or gy thorising & thing to be done by
or fo a Director and the Secretary shall not be satisfed by its

being done by or to the same person aoting both as Director and
88, or in place of, the Secretary.
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REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS,

1‘71 The register of Directors’ share and debenture
poldmg‘s shall be kept at the Office and shall be open to the
inspection of any Member or helder of debentures of the Com-
pany or of any person acting on behalf of the Board of Trade
between the hours of 10 a.m. and noon on edoh day during which
the same is bound to be open for inspection pursuant to the
Statutes. The said register shall also be ﬁroduqed ab the com-
mencement of each Annual General Meeting and shall remain
oper: and accessible during the continuance of the meeting to
any person attending the meeting.

THE SEAL.

122. The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used ex'ept by the authority
of a resolution of the Direcfors. The Direciors may from time
to time make such regulations as they see fit (subject to the
provisions of these Articles relating to share certificates) deter-
mining the persons-and the number of such persons in whose
presence the Seal shall be, used, and unt}l otherwise so deter-
mined the Seal shall be‘affixed in the presence of one Director
and the Secretary.

123. The Company musthave an ofﬁ?ia,l seal for use abroad
under the provisions of the Statutes, where and as the Directors
shall determine, and the Company may lby writing under the
Seal appoint any agent or committee a.bll'oa.d to be the d1.11y
authorised agent of the Company, for t]:lxe purpose o.f a.mfﬁxmg
and using such official seal, and may impose such restrictions on
iu= wag therind ag shall be thought fit] Wherever in these
Articles reference is made to the Seal, the reference shall, when
and so far as may be applicable, be deemed to include any such

official seal as aforesaid.

DIVIDENDS.

194, The profits of the Company a}vai}a.bl? for dividenc:
and resolved to be distributed shall be a?phfad in t.]:na paylaen
of dividends to the Members in accordance with their respective
rights and priorities. The Company in [General Moeting may

declare dividends accordingly.
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195. No dividend shall be payablejexcept out of the profits
of the Company, or in excess of the amount recommended by

the Diraectors.

126. Subject to the rights of persons, if any, entitled fo
shares with special rights as to dividends, all dividends shall
ba declared and paid according to the amounts paid up on the
shares in respsot whereof the dividend|is paid, but no amount
paid up on a share in advance of calls|shall be freated for the
purposes of this Article as paid up on the share. All dividends
shall be apportioned and paid pro rata according to the amounis
paid up on the shares during any portlion or portions of the
period in respect of which the dividenld is paid, except_that if
any shave is issued on terms providing that it shall rank for
dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividedd accordingly.

127 ‘The Directors'may if they think fit from bime to time
pay to the Members such interim dividends as appear ‘to the
Directors to be justified by the profits of|the Company. If atany
tima the share capital of the Company|is divided into difierent
classes, the Directors may pay such interim dividends in respect
of those shares in the capital of the Cdmpa,ny which confer on
the holders thereoi deferred or non-préfen-ed rights, as well as
in respect of those shares which confe:r on the holders thereof
preferential rights with regard to dividend, and provided that
the Directors act bone fide they shall inot ineur any respon-
sibility fo the holders of shares conferring a preference for any
damage they may suffer by reason of the payment of an interim
dividend on any shares having deferred or non-preferred rights.
The Directors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be

payable at a fixed rate if they are of{opinion that the profils
justify the payment.

128. The Directors may deduct from any dividend or other
moneys payable .to any Member on or|in respect of a share all
sums of money (il any) presently payable by him to the Com-

pany on account of calls or otherwise{in relation to the shares
of the Company.

129. All unclaimed dividends or other moneys payable on
or in respect of a share may be investdd or otherwiss made use
of by the Directors for the benefit of the Company until claimed.
But so that any guch dividend o othe:i moneys unclaimed after
a period of twelve years from the dats of declaration (in the case
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of a dividerid) or the'date when the same fell dlie (i the case of
such other moneys) shall be forfeited and shhll revert to the

Company. No dividend shall bear interest|as against the
Company.

130. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the
post to the registered address of the Member dr person entitled
thersto, and in the case of joint holders to any|one of such joint
holders, or to such person and such address!las the holder or
joint holders may direct Every such cheque|or warrant shall
be made payable fo the order of the person to whom it.is sent
or to such person as the holder or joint holders may direct, and
payment of the cheque or warrant, if purpo!rbing to be duly
endoxsed, or where unendorsed appearing tof have been duly
paid by the banker on whom it is drawn, shall be a good. dis-
charge fo the Company. Every such chequejor warrant shall
be sent at the risk of the person entitled to the money repre-
sented thereby.

131. If several persons are registered as joint holders of
any share, any on~-of them may give effectual recbipts for any
dividend or other moneys payable on or in reﬁpect of the share.

132 A General Mesting declaring a dividend may direct
payment of such dividend wholly or in part bly the distribution
of specific assets, and in particular of paid-up shares or deben-
tures of any other compauy, and the Directors shall give effect
to such resolution and where any difficulty aitises in regard to
the distribution they may settle the same as thoy think expadient
end in particular may issue fractional certifigates, and may fix
the value for distribution of such specific assets or any part
thereof, and may determine that cash payments shall l?e made
to eny Members upon the footing of the value so fixed, in orcer
to adjust the rights of Members, and may vgst any speclﬁf; :.assets
in trustees upon trust for the persons entitled to the dividend

1
as may seem expedient to the Directors, and generally may make

tance and sale of
such srrangements for the allotmer{t, accep
such speciﬁ% ggsets or fractional certificates, or any part thereof,

and otherwise as they think fit.

RESERVES.

133. The Directors may, before recommending any divi-

dend, whether preferential or otherwise, carry to reserve out of
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the profits of the Company (mcludmg any premiums received
upon the issue of debenfures or other securities of the Company)
such sums as they think prcper a8 & Yeserve Or reserves which
shall, at the discretion of the Directors, be applicable for any
purpose to which the proﬁts] of the Comnany may be properly
applied, and pending such application may, at the like discre-
tion, either be employed in the business of the Company or be
invested in such mwstment]s {other than shares of the Com-
pany or its holding company (if any)) as the Directors may
from time to time think fit.| The Directors may also withouti
placing the same to reserve carry forward any profits which they
may think prudent not to divide.

DISTRIBUTION |OF OAPITAL GAINS,

2

134. Notwithstanding a,nythmg contained in these Ar tlcles N

the Company may by Ordma,ry Resolution on the recommenda-
tion of the Directors determine that any realised accretions of
capital assets shall be dmded amongsi the Members i propor-

tion to the amounts paid up on the Ordinexy Shares held by.
them respectively.

CAPITATISATION OF PROFITS.

135. The Company may by Ordinary Resolution on the
recommendation of the D1rectors resolve that it is desirable fo
capitalise any undivided proﬁts of the Company (mcludmg
profits carried and atandmg to any reserve or reserves) not
required for paying the ﬁxed| dividends on any shares entitled
to fixed preferentw.l d1v1dends with or without further parti-
cipation in profits or any sum carried to reserve 8s a result of
the sale or re-valuation of the !assets of the Company {other than
goodwill) or any part thereof or, subject as hereinafter provided,
eny sum standing to the cre'dlt of share premium account or
capital redemptit.n reserve fund and accordingly that the
Directors be aunthorised and dn'ected to &ppmpna.te the profits
or sum resolved to be ca,pltalmed to the Members in the propor-
tion in which such profils or sum would have been divisible
amongst them had the same besn applied or been applicable in
paying dividends and to apply such profifs or sum on then\/
behall, either in or towards paying up the amounts, if any, for’
the time being unpaid on any shares or debentures held by such
Members respectively, or in paying up in full unissued shares
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or debentures of the Company of a nominal
such profits or sum, such shares or debentures
distributed, credited as fully paid up, to a
Members in the proportion aforesaid, or partly in one way and
partly in the other. Provided that the share|premium acoount
or capital redemption reserve fund ey, for the purposes of this

Arificle, oniy be applied in the paying up of unissued shares to
be issued t. Mambers as fully paid.

amount equal to
to be allotted and
nd amongst such

136. When such a resolution as aforesaid shall have been
passed, the Divectors shall make all a.ppropria.]tiona and applica-
tions of the profits or sum resolved to be ca'pit&iised thereby,
and all allotments and issues of fully paid shares or debentures,
if any, and generally shall do all acts and thin fgs required to give
effect thereto, with full power to the Directors to make such
provision by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in frachions, and also to
authorise any person {0 enter on behalf of all the Members
entitled to the benefit of such appropristions and applications
into an agreement with the Company provigling for the allot-
ment to them respectively, credited as fully paid up, of any *
further shares to which they may be entitled {ipon such capital-
isation, and any agreement made under such |-a.uthority shall he
effeciive and binding on all such Members., |

A*@QOUMS.

137. The Directors shall dause o be kept proper accounis
with respect 1o:— .
(a) All sums of money received and g}:pendet_i by the
Company and the matters in respect of which such

receipt and expemditurs take place; and
(8) All sales and purchase of goods by the Conipany;
and
(c) The assets and liabilities of the{Company.

Proper books shall not be deemed to be l:'epttfo if .theﬁet:ﬁz
not kept such books of account as are necess’my give & e
and fair view of the state of the Company’s affairs and

explain its transactions.

g kept at the Office, or
138. The books of account shall b_°
(subject to the provisions of the Statules) atisuch other place as
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the Directurs think fit, and shall always be open to inspection by
the Directors. No Member (other than a Director) shall have
any richt of inspecting any account or book or dosument of thie
Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting.

139. The Directors shall from timeto time, in accordance
with the provisions of the Statiites, cause to be prepared anad to
be laid before the Comprny in {General Meeting such profit and
loss accounts, balance sheets; gronp accounts (if any) and
reports as are spacified in ihe Statutes.

140. The Auditors’ report shall be read before the Com-
pany in General Meefing and! shall be open to inspection as
required by the Statutes.

141. A copy of the Directors’ and Auditors’ reports aécom-
panied by copiss of the balance lsheet, profit and loss account and
other decuments required by the Statutes to be annexed to the
balance sheet shall, nof less than twenty-one days previously
to the Annual General Meeting, be delivered or sent by post fo
the rogistéered address of every Member and holder of deben-
tures of the Company and to the Auditors,

1492. Every accounf of th[e Directors when gudited and
apvroved by an Annual General Mesting shall be conclusive.

AU"DIT. '

143. Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the pro-
visions of the Statutes. ¢

NOTICES.
144. Any notice or docun’mnt may be served by the Com-
pany on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his

. address as appearing in the Reéisber of Members. In the case of

joint holders of a share all not|ices shall be given to that one of °
the joint holders whose name stands first in the Register of
Members in respect of the joint holding, and notice so given shall

be sufficient notice to all the joint holders.

145, Any Member described in the Register of Members by
an address not within the United Kingdom who shail from time

————

. ¢
-

P - N

. e Tt e s = b



87

to time give to the Comba,ny an address) within the Uni
Kingdom at which notices may be served upon hizll stﬂ,llltgg
entitled to have notices served upon him at such address, but
527e as aforesaid, no ¥ember other than 4 Member de’éc,ribed:
in the Register of Members by an address within the United
Kingdom shall be entitled ‘to receive any notice from the
Company. '

148. Any Member present, either personally or by proxy,
et any mesting of the Company shall for all purposes be deemed
to have received due notice of such meeting, 'séfnd, ‘where
requisite, of the purposes for which such mepting wag convened,

147. Any nofice required to be given by the Compaay;to
the Members or any of them, and not provided for by or pur-
suamt to these Articles shall be suﬂicientl;'r given if given by, .
advertisement which shall be inserted once in two leading daily
newspapers publishad in London.

=l

148. Any notice or other document, if sexved by ﬁost,, shall

be deemed to have been served at the time when the letter con-

taining the same is posted, and in proving such service it shall

be sofficient to prove that the letier containing the notice or

document was properly addressed and dul} posted. A notice

to be given by advertisement shall be degmed to have been

served before hoon on the day on which|the advertisement
Bppears.

149. Any notice or document delivered or zent by post to
or left al the registered address of any Memiiaer in pursuance of
these Articles shall, notwithstanding that sulch Member be then
dead or bankrupt and whether or not the Co1mpa.ny have notice
of his death or bankruptcy, be deemed to have been duly served
in respect of any share registered in the name of such Metmber
83 sole or joint holder, uniess his name shall at the time of the
service of the notice or document have baen] romoved from i':he
Register of Membere as the holder of the share, and sfuch gervice
shall for all purposes be deemed a sufficient service of such
notice or document on all persons interestelt (whether jointly
with or as claiming through ox under him) in the share.

WINDING-UP.

150, If the Company shall be wound| up (whether the
liguidation is voluntary, under supervision, or by the court) the
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Liquidator may, with the authmlity of an Exftraordinary
Resolution, divide among the Members in specie the whole or
any part of the assets of the Company, whether or not the
assets shall consist of property of one kind or shall consist of
properties of different kinds, and may for such purposes set such

: | )
value as he deems fair upon any one or more class or classes of

property and may determine how such division shall be carried
out as between the Members or different classes of Members,
The Liquidator may, with the like z:a.uthority, vest any part of -
the assets in {rustees upon such trust for the benefit of Members
ag the Liquid&?\?r, with the liice authority, shall think fif, and
the liquidation of the Company may be closed and the Company
dissclved, but s&‘\that no Member shall be compelled to accept
any shares in respect of which therelis a liability.

INDEMNITY.

151. Subject to the provisions of the Statules, every
Director or other officer and Audito:r of the Company shall be
inderunified out of the assets of the Company against all costs,
charges, expenses, losses and lia.bili{;.ies which he may sustain
or incur in or about the execution of his office or otherwise in
relation theretfo.
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