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The Companies Acts, 1862 1o 1948

COMPANY LIMITED BY SHARES

fMlemovandum of Asgociation

OF

HENRY DENNY & SONS, LIMITED

(As altered by Special Resolution passed on 2nd October, 1964)

z
!
i

1. The name of the Company is * HENRY DENNY & Sovge—-
LIMITED."

2, The Registered Office of the Company will be situate inL/
England.

3. The objeets for which the Company is established are—

{A) To carry on the business of an investment trast company .
in all its branches with power Tor The purposes aforcsaid
to acquire by purchase, exchange, subscription or other-
wise howsoever, and hold for the purposes of investment, -
real and personal property of any lescriptici.n or tenure ”“<.,
and for any estate or interest, ard in particular (but /_’Q'
without prejmlice to the generality of the foregoing) L
shares, stoeks, debentures, debenture stock or obligations,
and other interesis of or in any corpo:ations, companies,
sssoeiations or firms, and from time to time as shall be
de 'med necessary or expedient to vary or realiss all or
any of the assets of the Company, previded (hat any
rurphuses arizing on or from any such variation or
realisation shall he dealt with as rapital surpluses,
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() To cariv on any other trade or business whatsoéver
which ean, in the opinion of the Board of Directors, be
advantageously earricd on hy the Company in connection
with e as ancillary to any of the above husineases or the
generil hosiness of the Company,
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(¢) To purchase, take on lease or in exchange, bire or other-
wise acquire and hold for any estate or interest any
lands, buildingz, easements, rights, privileges, conces-
<jons, patents, patent rights, licenees, secret processes,
machinery, plant, atock-in-trade, and any reas or personal
property of any kind uceessary or convenient for the
purposes of or in connection wit h the Company’s husiness
or any branch or department thereof.

(D) To erect, construct, Lay down, enlarge, alter and maintain
any raads, raifways, tramwavs, sidings, bridges, reser.
vn}rs. shops, stores, factories, riildings, works, ptant ang
machinery neeessary or convenient for the Company's
business, and to contrinute to or subsidise the erection,
construction and maintenance of any of the ahove,

{E) To borrow or raise or secure the paymeat of money for
the purposes of or in counection with the Company’s
business, and for the purposes of or in eonnection with
the horrowing or raising of money by the Company to
hecome a mener of any building socicty,

(F} To maortgage and charge the mnderiaking and all or any
of the real and personal property and assets, present ot
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premiam
or diseount, and for sueh consideeation awd with and
subject to such rights, powers, privileges and conditions
ar rray be thought fit, debentures or debenture stock,
cither permanent or redeemable or repavable. and
collaterally or further to secure uny securities of the
Company by a trust deed ar other assaranee,

(G) To issue and deposit any securities which the Company
haa power {0 issue by way of mortgaee to seenre any sum
less than the nominal ameonnt of such securities, and alko
by way of seeurity for the performance of any contracts
or abligntions of the Company or of its customers of
nther persons or rorporations having dealings witl the
Company. or in whose businesses or undertakings the
Compuny is intoiested, whethe uireeily or imdireetly.

(1) To receive money on deposit or loun npon sueh terms
a8 the Company may approve, and to guarabice the
obligations ainl contracts of enstooners and others.

) ']“.“mko advances to customers and othere with 7
vithout Sl'('lll'i'_\'. il upan such tertms ax the Compans

may approve, o generally o oaet as bankers for
eustomers aud of heys,
1
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(1) Tu grant pendions, allowances, gratuitios and bonuses
to offivers, ex-officors, employees or ox-cmnployees of
tho Company or its prodecessors in business or the
depemdents ar vennections of such porsons, to establish i
and maintain ov concur in establishing and maintaining
trusts, lunls or sehemes (whether eontributory or non.
contribatory) with a view te providing pensions or
ather benotits for any sueh persons as nforesaid. their
dependents or conneetions, aml to sappot or sebseribe
to any charvitable fuads or institutions, the support of
whi-h may, in the opinion of t1 Dijeetors, be caleulated
directly ar indirectly to bontit the Company or its
employees, and te institnte and maintain any elub or
other eatablishment or profit-sharing scheme caleulated
to widvimee the interests of the Company ar its officers
or cmployees,

K} To draw, muke, aceept, endorse, negotiate, discount and
* A - *
exccute prom nory notes, bitls of exchange and otheor
negotianble instroments,

(L} Tt invest and deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such invest nonts or seeurities and in suech
mannar as way fram time to time bo determined,

(M) To pay for any property or rigilt.a acquiredd by the
Company, either in ecach or fully or partly paid-up
shares, with or without preforred or deferred or special
rights or restrietions in rospect of dividend, ropayimnent
of capital, voting or otherwise, or by any securities which
the Company has power to igaue, or partly in one mode
and partly in another, amd gensrally on such terms as
the Company may determine,

(N) To accept payment for any property or rights sobl or
otherwine disposed of or dealt with by the Company,
either in caxh, by instilments or otherwise, or in [ully
o partly paid-up shoaes of any company or corporating,
with or withont deferred or preferred ov speeial, rights
aor restrictions in respect of dividewd, repaviment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stoek, motgages or other
secarities of sy empnuny ar e rposation, or partlh in
one node and partly in another, and generaliy on suel
torms s the Company may detcrntine, i to hola,
dispore of or othernise deal with any shaves, stoek or
securitiog so nequited,

RN
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(o) To enter into any partnership or joint-l?um sITaligement
or arrangement for sharing profits, union of Jnteresta or
co-operation with uny company, firm or porson ca
on or proposing to carry on ARy hu.sine,ss within the |
abjects of this Company, and to acquire and hold, soll, .
deal with or dispose of shares, stock or securities of any -
such company, and to guarantee the contracts or ..
Liabilities of, or the paymont of the dividends, interest
or capital of any shares, stock or securities ¢f and to

subsidise or otherwise assist any such COmPﬂnY-h
g or .

(P) To establish or promote or cotcur in establishi
promoting auy other company whose objects ]*h.u
include the neguisition and taking over of all or ﬁy
of the assets and liabilities of this Company or the
promotion of which ahall be in any matner calenlated to )
advance directly or indirectly the cbjects or interesta
of this Company, and to acquire and hold or dispose of .
shares, stock or securitics of and guarantee the payment
of the dividends, interest or capital of any shares, stock -
or secarities issued by or any other obligations of sny

such company.

i

(¢} To purchase or otherwise ncquire and undertake all or any
part of the business, property, assets, liabilities and - |
transactions of any person, firin or company carrying on 1
any business which this Company is authorised to carry . -
on. ) g 2 1

(r) To sell, improve, manage, develop, turn to account;
exchange, let on rent, royalty, share of profits or other- -
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of ' °
the undertaking and all or any of-sfie proporty and sssets
for the time being of the Company for such consideratica
a8 the Company may think fit. L )

ES

(3) T4 amalgamate with any other company whoase objects

are or include objects similar to those of this Company, ; |

whether by. sale or purchase (for fully or partly peid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without vinding up, or by sale vr purchase (for
fully or partly paid-up shares or otherwise) of all or &
controlling intorest in the shares or atock of this of
any suich other company as aforesaid, or by partnarship,
o wny arrangement of the nature of partnership, o7 In
any otlhier munner, ,
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(T) To distribute ainong the members in specic any property
of the Cumpany, or any procecds of sale or disposal of
any property of the Company, but a0 that no distribu-
tion amoustting to n reduction of ecapital be made
except with the sanetion {if any) for the time being
required by law,

{U) To da all or any of the above things in any part of
the world, and ecither us principals, aments, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or throngh agents,
trustees, sub-contracturs ar olherwise,

{¥v) To do all such other things as are incidental or conducive
to the ahove abjecta or any of them.

4. The Liability of the Members is limited, "

3. The Capital of the Company is £180,000, divided into 10,000
chares of £10 each, with power to increase and with power from time to
f1ime to issue any shuares of the original or new Capital with any preferenee
or priority in the payment of dividends, or the distribution of assets,
or otherwise, over any other shares, whether Ordinary or Prefevence,
and whether issued or not, and to vary the regv ations of the Company
as far a8 necessary to give effect to any such preference or priority, and
upon the subdivision of a rhare to apportion the right to participate in
profits in any manner as between the shares resulting from such
subdivision,

1. NOTE.—The Capital of thr Company was inereased on the 13th May,
1920, to £600,000, and on the 22nd Frbrnary, 1932, to £1,000,000, and
ix divided a. apecified in Article 5 af the New Articlee of Aszociation

(page 2).

2. The Capital of the Company was increas.d on the 25th September
1979 to £1,800,000 by che creation of a further 800,000 Ordinary
Shares.

e
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Wi, the several personz whose names and adidresses are subscn‘bed' ate
desirons of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
nuniber of shares in the capital of the Company set opposite oy

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

TUWARD M. DENXNY, [libernia Chambers, London
Bridge, 8.E., Merchant.

ABRAIIAM DEXNNY, Ballvbrado, Cahir,Co. Tipperary,
Merchant, by his Atterney, C, E. Denny,

C. E. DENNY, May Park, Waterford, Merchant,

Jj5. H. M. DENNY, Hibernia Chambers, London
Bridge, 8.E., Merchant. ‘

s

FREDERICK A. DENNY, Hibernia Chambers,
London Bridge, 8.E., Mcrciiant.

R. 8. BROWN, Hibernia Chambers, London Bridge,
8.E., Merchant,

R. Il. TYRER, 9, Trafalgar Road, Old Kent K- d.
S.E., Accountant. ‘

One

~ One

One
One )

One

Dated the 6th day of March, 1801,

Witness te the above Signatures—
THOS. WINTER,

Clerk to Moegars, ASHURST, MORRIS, Crivp & Co,,

Selicitars, .
17, Throgmorton Avenue,
London, E.C. -
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CERTIFFCATE NoO. 33524

The Companies Acl, 1948

Special Resolution

oF

HENRY DENNY & SONS, LIMITED

Prgged 30th June, 1952

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and beld at The London Provision
Exchange, London Bridge, B.E.1. ou Monday, the 30th day of June,
1952, the following REsoLUTION was duly passed in the manner required

for the passing of a S8PECIAL, RESOLUTION :—

RESOLUTION

Resolved that the regulations contained in the printed
document submitted to thir mecting and signed for identification
by the Chairman of the Company be and they are hereby adopted
a8 the Articles of Association of the Company in substitution
for and to the ontire exclusion of the existing Articles of
Assaciation,

V. J. HEATHER,
Chairman,
Registered Office :
HIBERNIA CHAMBERS,
LoNDON BRIDGE,
Luxpon, S8.E.1.

30tk Jane, 1952,

THids
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THE COMPANIES ACT, 1948,

COMPANY LIMITFD BY SHARES

Articles of Asgsociation

or

NIRROL LIMITED s

(Adapted by Special Resolution passed on 30th June, 1952)

TABLE " A"

1. Thke Regulations in Table “A” in the First Schedule to the Tae a*

Companies Act, 1948, shall not apply to the Company except 30 far as the
same are repeated or contained in 1hese Articles,

INTERPHETATION.
2. In these Articles: interseetation
“the Act™ meana the Companies Act, 1948.

* the Statutes " mean the Companies Act, 1948, and every other Act
for the time being in force concerning joint stock companies and affecting

the Company. '
*the Seal ™ means the Cornrnc;n Senl of the Company.

"“these Articlea” mean the Articles of Aussociation and the regula-
tivns of the Company for the time teing in force.

* Becretary ' means any person Apncinted to perform the duties of
the Secretary of the Coinpar.y.

*“the United Kingdom ™ means Great Britain and Northern freland
and * Ireland " means the Republic of Ireland excluding Northern Ireland.

Expressiona referrizig to writing shall, uniass the contrary intention
appears, be construed as ircluding rcferences to printing, lithography.
photography, and other mades of representing or reprodvcing words in a

visible form.

*ABFCETQA*
A02 25/10/2022 #73
COMPANIES HOUSE
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‘ ‘i ires. wor b i tained
the context othe rwise requirer. words or expressions con

in thli::es:rticles shall bear the same meaning As in the Act or Any
ftatutory modification thereof in force at the date at which these Articles

Lecome hinding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS.
BUSINESS.

3. (a} The Company was furmed for the purpose (amongst other
things) of entering into and carrying into effect :md_at flld imme-
diately afler ils incurporation enter inte :tpd has carried into effect
an agreement with Abraham Denny, Edward Maynard Denny,
Charles Edward Denny and Edward Henry Marland Denny, then
carrying on business in partnership under the style of Henry Demny
& Sons heing the Agreement referred to in Clause 3 (A) of the
Company's Memorandum of Association, .

{b) Any branch or kind of business which by the Memorandum .
of Association of the Company or these Articles, is cither expressly or
by implication authorised to be undertaken by the Company may but
need not be undertaken hy the Directors at such time or times as
they shall think fit, and further, may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expedient not to commence or continue with such branch or kind of
business,

4. The Registered Office shall he at such place as the Directors shall
from time to time appoint.

5. The Share Capital of the Company ut the date of the adoption
of these Articles is £1,000.000 divided into 600,000 Ordinary Shares of
{1 each and 400,000 67 Cumvlative Preference Shares of £1 each.

) 6. The Preferepqe apd Ordinary Shares have the fellowing rights
In respect of participation in profits and assets  attached thereto
respectively ;—

(a) AS TO PROFITS: The profits of the Company available for
(hstnbutionl which (having rerard to the provisions herein-
after contained as to reserve fund and carry forward) it shall
he_ d(_*l'ermmod to distribute in any vear shall (sulsject to any
priorities that miy be given upon the issue of any new shares)
he applied {irst n payment of cumulative preferential dividends
on the Capital for the time being paid up on all the Preference
Shares for the time being issucd at the rate or rates which
such Preference Shares are declared to carrv, and the residue
of such profits determined for distribution shall be divided
amongst the holders of the Ordinary Shares in proportion to
the amounts for the time being paid up thereon respectively.

(h) At? TO CAPITAL: H the Company shall e wound up or
otherwise on a return of capital, the stirpls nssets  after
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payment of all the Company's liabilities including any arrears
of preferential dividend under Article 6 (a) and the expenses
of winding up, shall be applied, firstly, in payment to the
holders of Preference Shares of the amount pald up thereon
and. secondly, in payment to the holders of the Ordinary Shaves
of the amount paid up thereon and, thirdly, in payment to the
holders of the Preference Shares of a premium of 2/- {(two
shillings) a share and, fourthly, the residue shall be divided
amangst the holders of the Ordinary Shares in proportion to
the amounts paid up thereon.

7. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of ghares any share in the
Company may bLe issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or ntherwise as the Company may from time to time by Ordinary
Resolution determine. "

8. Subject to the provisions of Section 58 of the Act, any Preference
Shares may. with the sanction of a Special Resolution. be issued on the
terms that they are, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine, provided that. if
power be reserved tno the Company to purchase such shares otherwise
than through a recognised Stock Exchange, the amount of such purchaze
price shall not exceed 22/6 (One pound two shillings and sixpence).

9. Subject to the provisions of Section 72 of the Act, all or any of
the rights or privileges for the time being attached to any class of shares
forming part of the capital for the time being of the Company (and
notwithstanding that the Company may be or be about te be in liquidation)
may (unless otherwise provided by the terms of issue of the shares of
the clnss) be varied, modified, abrogated or dealt with in any manner
with the consent in writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of an Extracrdinary Resolution
passed at a separate meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to Genernl Meetings
{including the obligation to notify members as to their right to appoint
proxies} shall mutatis mutandis apply, but so that the necessary quorum
for n separnte meeting (not Leing a meeting adjourned for lack of a
quorum) shall be members of the class in person or Ly proxy holding one-
third of the eapital paid up on the issned shares of the ciass, and so that
every holder of shares of the class in question present in person or by
proxy may demand a poll

10. The rights conferred upon the holders of the shares of any class
iasued with preferred or other righta shall not, unless otherwise expressaly
provided by the terms of issue of the shares of that class. be deemed to
be varied by the creation or issue of further shares ranking pari passu

therewith.

11. The Company may exercise the powers of paying commissions
conferred by Section 33 of the Ac?. pmvided that the eate per cent. or the
amount of the commission paid or agreed to be paid shall hie dizclosed in

Redestshble
Fretatence
harrs

Modigention of
Areboiders’
Rights

Righta not
varied by
lswua of

addittional
Ehares

Fayment of
Commission
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he said section and the rate of tl3e commission
{ 10 per cenl. of t:; price at whncth thueal gl::rf;
i { the same is paid are issued or an amount eq
;rﬁﬁto}vﬁ:ﬁ price (as the case may be). Such commisaion may be
zatisfied by the payment of crsh or the allotment of fully or partly-paid
shares or partly in one way and partly in the other. The Company may
also on any issue of shares pay such brokerage as may be lawful.

Ui, manner required by t
s} 1l not exceed the rate o

12. Where any shares are issued for the purposes of raising money
tn defray the expenses of the construction of any works or buildings or
the provision of any plant which cannot be made profitable for a Iengther'led
period, the Company nay pay interest on so much of sugh share capital
as is for the time bei g paid up for the period and subject te the con-
ditions and restrictions imposed by Section 65 of the Act._. and may charge
the same to capital 2s part of the cost of the construction of the works,

buildings or plant.

15. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not
be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as
by these Articles or by law otherwize provided) any other rights in
respect of any shar except an absolute right to the entirety thereof in the
registered holder.

14. Subject. to Article 56, the shares shall be at the disposal of the
Directors and they msy allot, grant options over, or otherwise deal with
or dispose of them to such persons at such times and generally on such
terms and couditions as they think proper, but so that no shares shall
?\e tissued at a discount, except in accordance with the provisions of the

ct.

15. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer (or within such other
pericd as the conditions of issue shall provide) a certificate under the Seal
and pea_nng the autographic signatures of one Director and the Secretary
specifying the number of shares allotted or transferred to him, their class
and the amount paid up theiean, provided that in respect of a share or
sha.res held jointly by severni persons the Company shall not be bound
to issue more than one certificute and delivery of such certificate for &
share to any one of them shall be sufficient delivery to all such holders;
provided further that a Member whu tas sold part of the shares com-
gﬁrﬁd béne:tgs:l\:drezmldmﬁ in resll)ect of which he holds a single certificate,

i 0 receive with i
the shares retained by hom out charge a certificate for the balance of

18. If_ a share certificate shall be worn out defaced, lost ar
ii)o;strotged. it may be renewed on such evidence beir;g produced as the
p rectors may require, and_ in the case of wearing out or defacement on

elivery up of the old certificate, and in the case of destruction or loss
on execution of such indemnity (if any), and in either case, on payment

-t
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of such sum. not exceeding one shilling, as the Directors may from {ime
to time require. In th- case of loss or destruction the Member to whom
such renewed 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 destruction or less and to such indemnity,

17. 'The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or other-
wise, any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for any
ghares in the Company or in its holding company (if any) nor shall the
Coinpany make a loan for any purpose whatsoever on the security of its
shayes or those of its holding company (if nny) but nothing in this
Article shall prohibit transactions mentionied in the provize to Section
54 (1} of the Act,

18. If two or more persons are registered as joint holders of any
share, any one of such persons may give effectual receipts for any dividend
or other moneys payable in respect of such shave.

LIEN,

19. The Company shall have a first and rarsmount lien ard charge
on all sharez not fully paid-up registered in the name of a Membhar
(whether solely or jointly with others) for all moneys (wheter presently
payable or not} due to the Company from him or his estat:. either alcne
or jointly with any other person, whether a Member or mnot. The
Directors may however at any time declare any share to be wholly or in
part exempt from the provisiong of this Article, The Company's lien
(if any)} on & share (not heing a fully-paid share) shall extend to all
dividends payable thereon,

20. For the purpose of enforcing such lien the Company may sell,
in such manner ns the Direclors think fit. all or any of the shares on
which the Company has 2 lien. but no sale shall be made unless a sum
in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after & notice in writing, stating and
demanding payvment of such part of the amount in reapect of which the
lien existas as is presently payable, and giving notice of intention to all
in default, has been given to the registered holder for the time being of
the share, or the persaon entitled by transmission.

21. To give effect to any such sale the Directors mav authorige
some person to transfer the shares sold to the purchaser thereof. Such
purchaser shall be registered aa the holder of the shares comprised in
any such transfer 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 proceedings in reference to the sale, and
after his name has been entered in tne Register of Members the validity
of the sale shall not be impeached by any person &nd the remedy of any
person sggrieved by the sale shall be in damages only and against the

Company exclusively.
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2. The net proceeds of any such sale shall be recaived by the
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o ; atis i " such part of the &
nd applicd in or towards satisfaction of such | Mount
g??cmtaof wl':iih the lien exists as is presently pavable, and the residue
{if any) shall (subject to a like lien for sums _nnt rrasently Gavable g
exiated upon the shares before the sale) he paid to the person entitleg

to the shares at the date of the sale.

CALLS ON SHARES.

23. The Directors may from time to time.nmke calls upon the
Members in respect of any moneys unpaid on their spares (wh_ether on
account of the amount of the shares or Iy way of premium) provided that
(except as otherwise fixed hy the conditions of npp!lcatmr} or allotment)
no call on any share shall exceed one-fourth of the nominal amount of
the share or be payable at less than fourteen days from the date fixed
for the payment of the last preceding call, and exch Member shall (subjeet

to being given at least fourteen days' notice specifying _the time or times *
and place of payment) pay to the Company at the time or times and -
place so specified the arount called on his shares. A call may be made
paysble by instalments. A call may be revoked or postponed as thel’_

Directors may determine. .

24. The juint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof,

25. If a sum called in respect of a share is not paid hefore or on the
day appointed for payment thereof, the person from whom the call is due
shall py interest on such amount from the day appointed for payment
thereof to the time of actual payment at such rate not exceeding 10 per
cent. per annum as the Directors may determine, but the Directors shall be
ot liberty to waive payment of such interest wholly »r in part.

- 26. No Member shall he entitled to receive any dividend or to be
present or vote at any meeting in person or by proxy. or to exercise any
privilege as a Member, until he shall have paid all calis for the time being

'

due and payable on every share held by him, whether alone or jointly with - i

any other person. together with interest and expenses, if any,

ai? - Any sum which by the terms of allotment of a share is made
:-:yl le on allotment or at any fixed date, and any instalment of a call,
5 3' for Al purposes of these Articles be deemed to be n call duly made
and payable on the date fixed for payment, and in case of non-payment the
Eortaitors of these Articles as to payment of interest and expenses
orfeiture and the like and all other relevant provisions of the Act or of

these Articles shall apply i ]
notified as hereby provll?t'!‘é:i.m It such sum were a calt dly: made 201

28. The Directors may, on the j i
v, issue of shares, differentiate between
the holders as to the amount of call 1y e paid and the times of payment.

29. The Directors mav if th i
. 3 v, ey think fit, receive from any Member
willing to advance the same. all or any part of i.h:| r::onr:,vs uncaited

o
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unpnid upon any shares Leld “v him, and upon all or any of the moneys so
ndvanced the Directors may (until the same would, tut for such advance,
become payable) pay or allow interest at auch rate rot exceeding (unless

the Company in General Meeting ntherwise direct) 10 per cent. per annum, -

as may bLe agreed upon betweea them and the Member paying such sum in
advanece, in addition to the dividend payable upon such part of the ahare
in respect of which such advance has been mnde as is actually called up.
No sum paid up in advance of calls shall ertitle the holder of a share in
respect thereof to any portion of a dividend subsequently declared in
respect of any period prior to the date upon which such sum would but
for such payment hecome presently payable.

TRANSFER OF SITARES.

30. The instrument of transfer of nay share shall be executed by or
on behalf of the tranaferor and transferee, and the traasferor shall ha
deemed to remain a holder of the share until the name of the transferee
is entered in the Register of Members in respect thereof, provided that
the Directors may dispense with the execution of the instrument of
transfer by the transferee in any case in which they think fit in their

discretion so to do.

31. Subject to such of the restrictions of these Articles as may be
applicable to anv share {not being a fully-paid sharc), any Member max
transfer all or any of his shares by an instrument in writing in any usual
or common form provided that no one instrument shall include more than
one class of share, Such instrument must be left at the Registered Office,
accompanied by the certificate of the shares to be transferred. and such
other evidence (if any) as the Directors may reguire to prove the title

of the intending transferor,

32. The Directors may, in their discretion and without asigning
any reason therefor, refuse {0 regrister the tranafer of any share (not
being a fully-paid share) to any person of whom they shall not approve,
and they may aiso refuse to register any transfer of a share on which the

Company has a lisen,

33, Sich fee, not excesding twu shillings and sixpence, as the
Directors may from time to time determine. may be cherged for the
registration of a transfer or of any probate, letters of administration,

certificate of death or marriuge, power of atlorney, notice in lieu of
distringas or other document relating to or affecting the title to any shares.

34. If the Directors refuse to register a trinsfer of any share they
shall within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusai, as required

by Section 78 of the Act.

35. The registration of transfers may be suspe_nded and the Register
of Members closed during the fourteen days immediately preceding every
Anpunl General Meeting of the Company, and at such other times (if any)

€
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h periods as the Directors may from time to time determire,
z‘:g\:g:ds':;w:; that the Register of Members shall not be closed for

more than thirty days in any year.

THANSMISSION OF SHARES.

26, In case of the death of a Member, the survivor or survivon,
where the deceased waus a joint holder, and the legal perranal represep.
tatives of the deceased where he was a gnlc hO!tl?l’. shnll. be the
persons recognised by the Company as havire any title to his shares; pot
nothing herein contained shall release the estate of a deceased helder,
whether sole or joint, from any liability in respect of any share, solely

or jointly.

37. Any person hecoming entitled to_a regisicred share in cop
sequence of the death or Lankruptcy of ary Member may, upon producing
such evidence of title as may from time to time properly be reauired by the
Directors and subject as hereinafter provided, elect either to he registered
himself as holder of the share or to have snme person nominated by him
registered as the transferee thereof, hut the Directors shall, in either case, -
have the same right to decline or suspend registraton as they would have
had in the sase of a transfer of the share (not being a fully-paid share)
by that Member before his death or bankruptcy. as the case may be.

32, If the person so becoming entitled shall elect to be :.givtured
himself, he shall deliver or send to the Company a notice in writiag
signed by him stating that he so ¢lects, If he shali elect to have another
person registered he shall testify his election by executing to that person
a transfer of such share. All the limitations, restrictions and provisions
of these Articles reluting to the right to transfer and the registrations of
transfers of shares shall be applicable to any such notice or transfer as
nforesaid as if tiie death or bankruptey of the Member had not occurred
and the notice of transfer were a transfer signed by that Member.

39. A persen entitled to a shave hy reason of the death ~r bankruptey
of the holder shall be entitled to any dividends and advantages to which
he would be entitied as if he were the registered holder, but he shall not
he entitled to receive notices of or to attend or vote at meetings of the
Company, or (save as aforesaid) to any of the rights or privileges of 8

‘\li‘ember. uniess and until he shall have become : Member in respect of the
share.

}"rovlded always that the Directors may at any time give notiee
requiring any such person to elect either to he registered himaelf or 10
tlransfer the shere, and if the notice s not complied with within ninety
{XS:YS the Directors may thereafter withhold payment of all dividends.

nuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with. i

FORFEITURE OF SHARES.

before” (e Ty Member fails to pay the whole or any part of & call on of
mav at :{.\ appointed for the payment thereof, the Directors
v, ¥ time thereafter during such time as the call, or any pat

.
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thereof, remains unpaid, serve a notice on him requiring him to pay such
call or such part thereof as remuins unpaid, together with any acerued
interest and any expenses incurred by the Company by reason of such o

non-payment.

41. The notice shall name 2 further day (not being less than 14 days
from the date of the notice) on or befure which such call or such part
thereof as aforesaid and all such interest and expenses aa aforesaid are
to be paid and shall state that in the event of non-payiient at or Lefore
the time and at the piace appointed the shares in respect of which such
call was made will be liable to be forfeited. Such notice shall also name
the place where payment is to e made,

AL L T
L opun.

42, If the requirements of any such notice as aforesaid are not
\ummu

complied with, any share in respect of which such notice has been given
may at any fime thereafter, before the payment of all calls, interest and \
expenses due in reapect thereof has heen made, ba forfeited by a resolution -
of the Directors to that effect.

Forfrture

43. A forfeiture of shares under the preceding Articles shall include  Fovirture
all dividends declared in respect of the forfeited shares and not actually dwh wae

paid before forfeiture, wpd 4
41. When any share has heen forefeited in accordance with these Eumr n
Articles, notice of the forfeiture shall forthwith be given to the holder of  ¥:minws ot
surh shrire, or the person entitled to such share by transmission as the case o reitun
may bLe, and an entry of such notice having been piven, and of the
forfeiture with the date thereof, shall forthwith be made in the Repgister
of Members opposite to the entry of such share; Liut no forfeilure shall .
be in any manner invalidated by any omission or neglect to give such T
notice or make such entry as aforesaid.
45, Notwithstanding any such forfeiture as aforescid. the Dircctors Rrcmitien

may at any time before the forfeited share has been otherwise disposed  share
of permit such share to be redeemed upoun the terms of payment of all

calls and interest due upon and expenses incurred in respect of the share,

and npon any further or other terms as they may thinl, fit.

Dispna! of
Nhare.

46. Every share which shall be forfeited shall thereupon hecome the
Farirstel

property of the Company. and may be canvelled, sold, r ~locaters or
atherwise disposed of, either Lo the person whn was befuorn  fe.inre 1he
holder thereof or entitled thereto, or te any other person, upon such teims
and conditions and in such manner ns the Directors shall think fit, a -
whether with or without alf or any part of the amount previously paid on
the share heing credite | ar prid. The Directora may, if neceasary, anthorise
some person to transfer a forfeited share to any such nther person as o

aforesaid. :

17. A Membher whose shiares have been forfeited shall ceaze to bo s Hbeay

Memter in respect of the forfeited sharss, but shall. notwithstanding, vertertee
remain liable to pay to the Company all moneys which, at the date of
forfeiture, were payable by him to the Company in respect of the shares,
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ith i date of pr moent at such rate not exceeds:

o mter:st th:zx:a:z:a&: Directors shall think fit, in the same m.mg
i o0 reet .?erm if the shares had not heen forfeited. and to satisfy a
i y l'.:stﬁfc :laims and demands which the Company might have cnforeed
,‘lf any o :f such shares al the time of forfeiture without any deduction
in ﬁmncc for the value of the shares at the time of forfeiture; hut hig
?i;t;ilits; shall ceaze if and when the Company shall have aceepted
pa-ymenl in full ef all such moneys in respact of the shares,

8. The foufeiture of a share shall involve the extinction at the
time of forfeitute of all interest in and all claims an}1 d(-mm\ds. ag.a.im
the Company in respect of such share and all other rights ang !mhlll_ﬁg
incidental to sach share as between the :\leml\gr whose sh.arg is forfeited
and the Company, except only such of those rights and li.bilities as are
by these Articles expressly saved, or as arc hy the Statutes given or
mmposed in the case of past Members.

49. A statetory declaration in writing that the declarant is o
Dizector or the Secretary of the Cempany, and that a share in the
Crrany has been duly forfeited in pursuance of these Articles on a date
stat 4 it the declaration shall, as against all persons claiming to
enf .ed to ruch share, be conclusive evidence of the facts therein stated,
and such declaration, together with a certificate of proprietorship of sich
ahare under the Seal defivered 1o the purchaser or alfottee thereof, shall,
subject to the execution of any necessary iransfer, constitute a good title
to such share, and the new holder thereof shall he discharged from al
calls made prior to such purchase nr allotnient: and shall not be bound te
see to the application of the purchase monev (if any) nor shall his title
to such shnre be affected by any omission, irregularity or invelidity in or
relating to or connected with the proceedings in reference to the forfeiturs,
sale, re-aliotment or disposal of such share.

50. The provisions of these Articles us to furfeiture shall apply in

the case of “wn-payment of any sum which, hy the terms of issue of &

share, becomes payable at a fixed time, whother on ncenunt of the nominat

va!ue_ of the share or by way of premium, as if the same had been payable
by virtue of a call duly made and notified,

CONVERSION OF SHARES INTO STOCK.

5L. The Company may hy Ordinmiy Resolution convert any paid-up

s <) .
hares into stock, and recunvert any stock into pand.up shares of an¥

denomination,

[ 189
in ”;:.mgren:\':)r:(’:z;s (lr;lﬂ(flk'mn_\- transfer the same. or any part thﬂ'_COf-
to which the shares “;.‘ swbject to the same yeguintions, as and sub,
conversion have bq;s mm which the stock arase might previously (o
AAMiL: and the Diroetors e e 1o OF A% near thereto s circumatances
minimum amnunt r:‘f(" (“:h :m‘v from time to time, if theyv think fit, fix the
nat excee ! the nominal <k transferable, hut <o tha! such minimum shall
€ haminal amonnt of the hnres tror which the stock ATos

e
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and direct that fractions of 8 pound aferling shall not he dealt with, hut
with power nevertheless ns they tlunk fit to waive such rules in any
particular case,

53. The holders of stock shall, according to the amount of stock
hgl(_i by them, _Im\'e the same rights, privileges and advantages as regards
fh\'tdends. voting at meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such privilege
or advantage_(exccp‘, participation in the dividends and profits of the
Company and in the asseta on winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have confcrred that
privilege or ndvantage.

54, Such of the Articles of the Company as are applicable to paid-up
share_s ahall apply to stock and the words " share” and * shareholder”
therein shall include “ stock " and “ stockholder,”

INCLEASE, REDUCTION AND ALTERATION OF CAPITAL,

55. The Company may from time to time, in General Meeting, by
Ordinary Resolution. whether all the shares for the time being authorised
shall have been issued, or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by the creation
of new shares, such aggregate increase to Le of such amount and to be
divided into shares of such pispective amounts as the General Meeting
resolving upon such creation thereof shall direct. Subject and without
prejudice to any rights for the time being attached to the shares of any
srecinl class, any shares in auch increased capital may have attached
thereto such special rights or privileges as the Company in General
Meeting shall direct, or if no directiuon be given, as the Directora
shall determine, and in particular any such shares may be issued
with a preferential, deferred or qualified right to dividends or in the
distribution of assets and with a gpecial or without any right of voting
and, with the sanction of a Special Resolution, any Preference Share may
be issued cn the terms that it is or at the option of the Company is liable
to be redeemed, provided that no shares shall be issued with any preference
or priority over or rankin;- equalty with the Preference Shares mentioned
in Article 5 hereof unless with the consent of an Extraordinary
Resolution of the holders of the said Preference Shares passed in

accordance with Article 9 hereof.

56. The Company in General Meeting may direct that any new sharea
shall e offered to the existing Members in proportion as nearly as the
circumstances admit to the number of existing shares of any particula.
class or classes. Such ofier shall he made by notice specifyving the number
of shares offered. and limiting a time within which the offer, if not
accepted, will be deemed to be declined. and aiter the expiration of such
time, or on the receipt of an intimation from the Member to whom such
notice is given that he declines to accept the shares offered, the Directors
may dispore of the same in such mauter as they think most heneficial
to the Company : and further, if owing to the proportion which the number
of thz new al.ares hears ta the number of shares held by Members entitled
to such offer as aforesaid. or iom any other ause. any diticulty shall arise
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or any of them in the manner aforesaid, -

in apportioning the new shares L O e shares In reapect of which

the Directors may in like manner
the difficulty arises.

to any directions that may bu given in accordance with
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T the pi'{u'ers L';l;o:mirug.:l in these Articles, uny capital raised by the creation of _

captrat new shares shall be subject to the same provisions with reference to
pement of calls, transfer, transmission, lien, forfeiture and otherwise as
it . had been part of the present capital.

ANen.tion 58. (a) The Company may from time lo time in General Meeting

af Capital N R

in coetain by Jrdinary Resolution:

(i} consolidate and divide all or any of its_ s!\are capital into
shares of larger amount than its existing shares: or
(i} by sub-division of its existing shares, or any of them. divide
its capital, or any part thereof, into shares of smaller
amount than is fixed by the Memorandum of Associatien,
and so that as between the holders of the resulting
shares ane or more of such shares may by the resolution
by which the sub-division is effected be given any
preference or advantage as regardr dividend, capital,
voting or otherwise over the others or any other of such
shares, subject to the provisiuns of Section 61 (i) (d) of
the Act; or
(iii) cancel any shnres which, at the date of the passing of the
resolution, have nol been taken or agreed to be taken by
ANy person, T

Anv avers (b}  Anything done in pursuance of ecither tais Article or Article

Capint in be 59 herenf shall be done in any manner provided and subject to

necortines any conditions imposed by the Statutes, so {ar as they rhall be

Statuten applicable and so far as they shall not be applicable, in accordance

with the termas of the resolution authorising the same, and, so far
as such resolution shall not be applicable, in such manner as the
Directors shall deem most expedient, with power for the Directors
on any consoli:[ation of shares to deal with fractions of shares in
any manner they may think fit.

T Captian 59. The Company may from time to time hy Speginl Lesolution
reduce ite share capital, cny canital redemption reserve fund or Any share
premigm recount in any manner authorised and with, and subject to; say
incident prescribed or allowed by the Statutes,

G
GENERAL MEETINGS. .- *

?':,Ea’::l tim ﬁo-d At(‘-en;!‘rall Mecting shall be held in every calendar year, at suth

A - mne ’13 a f;:‘f place ax the Directors shall determine, but so that not

ordinar; - re than fifteen montha shall elapse between the holding of any two .

ruccessive meetings, The Generat Mertings here referred to shall be

called Annual General Meetings. All ot} "
called Extraordinary General Meetinge. sther General Moetmmua.‘mll be
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61, .The Dirvectors may, whenever they think Fft, convene ap
Extraordinary Genernl Meeting, and Extraordinary General Meetings shall
also be convened on such requisition, or, in default, may be convened by
sech requisitionists, as provided by the Statutes, If at any time there
are not within the United Kingdom and Ireland suflicient Directors eapable
of acting to form a quorum, any Director or any two or mere Members of
the Company holding not less than one-tenth of the issued share capital
may convene an Extrnordinary General Meeting in the same manner as
nearly as possible as that in which meclings may be convened by the
Directors.

NOTICE GF GENERAL MEETINGS.

2. Every Annual General Meeting and any Meeting convened for
the passing of a Special Resolution shall be cailed by twenty-one days’
notice in writing at the least. and any Meeting of the Company other
than an Annual General Meeling or a Meeting for the passing of a Special
Resolution shali he ecalled by fourteen davs’ notice in writing at the lenst.
The notice shall he exclusive of the day on which it is served or deemed to
be served nnd of the day for which it is given, and shall specify the place,
the day and the hour of meeting and, in the case of special business, the
general nature of such business, and shall be given, in manner hereinafter
mentioned or 1., 2uch other manner (if any}) as may he preseribed by the
Company in General Medting to all Members (other than those who under
the pravisions of these Articles or the conditions of issue of the shares
held Iy them are not entitled tn reccive the notice) and to the Auditors
for the time being of the Company: but the accidental omission to give
such notice to, or the non-receipt of such notice by, any Member shall not
invalidate any resolution passed or proceeding had at any such Meeting.
Every notice of an Annual General Meeting shall deseribe the Meeting as
an Annual General Meeting and every notice of any CGeneral Meeting shall
camply with any requirements of the Statutes as regards the notification
to Members of their rights as to the appointment of proxies.

Provided that any Meeting of the Company shall, notwithstanding
that it is called hy shor.er notice than that specified in this Article, be
deemed to have been dufy called if it is so agreed—

(a) in the case of a Meeting called as the Annual General Meeting, by
all the Members entitled to attend .and vote thereat: and

(1} in the case of any other Meeting, by a majority in number of the
Members having a right ta attend and vote at the Meeling. heing a
majority together holding not less than 95 per cent. in nominnl value
of the shares giving that right.

PROCEEDINGS AT GENERAL MEETINCGS,

63. All business shalt he deemied special that is transacted at an
Extraordinary General Meeting, and alse all that is transacted at an
Annual General Macting, with the exception of declaring a dividend, the
consideration of the balanee sheet and profit and loss account. the group
seeatats (if any) and the reports of the Directors and Auditers and other
documents required to aceompany or he annexed to the Dalance shicet,
the olection nf Dircctnrs and other officers in the pln(‘p of those retiring
anri the appoiniment of, and the fixing of the remuneration nt: the Auditors.

Extra-
[ LT ]
Genernl
Meetinks

Notice of
Menting

Aprcia)
Huninenn



Quorym

Gerim not
présent
mieeting
BJlurumel ot
diasuly &1

CThatman of
Ceneral
Merting

Adpournment

How resolu
Hon decidm!

14

61. No business shall be transacted at any General Meeting unless
& quorum of Members is present. Three persons present in person and

entitled to vote shall be 2 quorum for all purposes.

65. If within half an hour from the time nppointed_for .the holding
of a General Mecting a quorum is not present, the Mecting, if convened
upon the requisition of Members, shall _hc dissolved. In any other case it
shall stand adjourncd to the same day in the next week (untess such day
shall be a publie holiday, when it ghall he adjourned to the next working
day following) at the same time and place or to such other dag and st
such other time and place ns the Directors may determine, and if at the
adjourned meeting n quorum is not present within half an honr from the
time appointed for the Meeting, the persons present and entitled to vote
shall be a querum.

66. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, or if there is no
such Chairman, or if he shall not be present within fifteen minutes after
the time appointed for the holdin;: of the Meeting or iz unwilling to act
as Chairman, the persons present gad entitled to vote shall elect a Director,
or, if no Director be present or if all the Directors present decline to
act as Chairman, one of their number to be Chairman of the Meeting.

67. The Chairman may, with the consent of any Meeting at which
a quorum iz present, adjourn the Meeting from time to time and from
place to place as the Meeting shall determine. No Dbusiness shall be
transacted at any adjourned Meeting other than the husiness which might
have been transacted at the Meeting from which the adjournment took
place. Whenever a Meeting is adjourned for thirty days or more, notice of
ihe adjourned Meeting shall he given in the snme manner as for am
original Meeting. Save as aforesaid the Members shall not be entitled to

any natice of an adjournment or of the husiness to be transacted at an
adjourned Meeting,

68. At any General Meeting a resolution put to the vote of the
I\Ieelmg shall be decided niy a show of hands unless, before or upon the
declaration of the result of the show of hands a poll is demanded :—

(a) by the Chairn an; or

(b} by at Igast tln_‘et' hersons present in person or hy proxy for the
time being entitled to vote at the Meeting; or ) )

(¢) by any person or persons representing one-tenth or more of the

total voting rights of all A i i
at the Meegr Ebt: the Members having the right to vote

(<) h‘,v A Person or persons haldin
Company conferring n right to vote at the Meeting being shiares

conferring that right,
ard unless a polt he so demanded

Meeting that a resolution on g sha declnration by the Chairman of the

ow of hands has heen carried, or has
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heen carried unanimously, or has heen carvied by a particular majority,
or lust or not carried by & purticular majority shall be conclusive, and an
entry to that etfect in the Minute Bouk of the Company shall be conclusive
evidence thereof without proof of the yumber ur proportion of the votes
recorded in favour of or againat such resolution. The demand for a poll
may be withdrawn,

69. Except as provided in Article 71, if a poll is demanded as afore-
sabl it shall be taken in such manner as the Chrirman divects, and the
result of the poll shnll be deemed to be the resolution of the Meeting at
which the poll was demanded. In the case of a dispute as to the admis-
sion or rejection of a vote. the Chairman shall determine the sante, and
sieh determination made in good faith shall be conclusive,

70, In the case of an equality of votes, whether vi. a show of hands
or on a poll, the Chairman of the Meeting at which the show of hands
1akes place or at which the pull is demanded, shall be entitled to a further
or casting vote in addition tv any votes to which he may be entitied as a
Member.

71. A poll demanded in the manner aforesaid on the election of a
Chairman or on a question of adjournment, shall be taken forthwith, A
poll demanded in the manner aforesaid on any other guestion shall he
taken at such time {within fourteen days) and piace az the Chnirman of
the Meeting shall direct, and Members shalt not Le entitled to any further
notice thereof. Any husiness other than that upon which a poll has been
demanded shall be pruceeded with pending the taking of the poll.

VOTES OF MEMBERS,

72. Subject to any specinl rights. restrictions or prohibitions as
regards voting for the time Deing attached to any special class or classes
of shares in the capital of the Company, on a show of hands every Member
present in person and every person, not being a Mewiher, present as a
proxy for a Member or Members or as a representative of u corporate
Member appointed under Section 139 of the Act or under Article 78 hereof,
shall have one vote only and on a poll every Member, present personally
or by proxy, shall have one vote for each share of which he is the holder.

The holders of the Preference Shares shall not have any vote in
respect of such shares unless and until the dividend on such shares shallt
Ihe in arrear for six calendar months (fer wi- h purpose the dividend shall
Iie deemed to be payable on the thirty-tirst Jd.y of March and the thirieth
day of September in every yeur), except at any Meeling cnn\"ened for the
purpose of considering n resolution directly affecting the rights of ghe
Preference Shareholders as a separate cliss or of winding up or reducing
the capital of the Company. In any such ciase and for so long as any such
dividend shall so remain in arrear, the hoiders of the Preference S[lares
shall have similar rights o voling as those of the holders of the Ordinary

Shares.

73. If two or more persons are jointty entitied to a share, then, in
voting upon any question. the vote of the senior who tenders a vote,
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' ' ] - he exclusion of th
; rsan or by proxy, shall ha accepted to t ion of the
:(:;itshz; ‘t?iepf)ther registered holiers of t_hc sh_nrv. and for this purposy
seniority shall be determined by the order in which the names stand in the

Register of Members.

74. A Member of unsound mind, or non compas mo!_ltis_ mMAY \_"Dte.
whether on & show of hands or on a poil, Iry his comr ‘(tee, receiver,
eurator bonis, or other p:rson in the nature of a comm.iiee, veceiver o
curator bonis, properly appointed, and any such conemitlee, receiver,
curator bonis or other person may, on a poll, vote by proxy.

75, Save as herein expressly defined, no person other than a Member
duly vegistered, ;.ud who shall have paid overything for the time being
due from him and payalle to the Company in respect of his shares, ghall
be entitled to Le nresent or Lo vote on any question either personally or
by proxy at any General Meeting.

76. Yo objection shail be raised to the qualification of any voter
except ri the Meeting or adjourned Mecfing at which the vote objected
to is given or tendered, and every vote noc dixallowed at such meeting
shall be valid for all purposes. Any such objection made in due time shall
be veferred to the Chairman of the Meeling, whose decigion shall be final
and conclusive,

71. Votes may be given on a show of hands or on a poll either
personally or by proxy. A pruxy need not he a Member of the Company,

78. Any corporation which is a Member of this Company may. by
a vesolution of its Directors or other go\erning hody, authorise any person
to act as its representative at any meeting of this Company or of any
class of Members thereof and such representative shall be entitled to
exercise the same powers on behalf of the corporation which he represents
as if he had been an individual shureholder, including power, when
personally present, to vote on a show of hands. A copy of such resolu-
Lion of authority certified by the Secr-tary of the sail corperation, shall be

conclusive evidence of the authority  the representative to act on behalf
of ruch corporation.

79, The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,

or, if such appointor is a corporation, either
. under senl, or under the
hand of an officer or attorney duly authoriend, =

80, The instrumenl appoinding 1 proxy »
or nl!u-}- auti;uril,\' {if any) tinlld--r wll:icl . and the
copy of such power or auth vity shall he deposi legiste
Oﬂrg'.c of t_hg Company or at such other place \l:'!iTI:;:f(t‘h:tUﬁ::fedmlzgnkd"m
:l\s.}:\ laa!)eclilell for that purpose in the notice convening the Meeting, not
\o;.::’tt":.m -;‘tH\:-l}:“l-'l-s l:efore e time for halding the Meeting or adjourn
:1:- i t’!!{ at I t' the perr 0 named in the instrument proposes to vote,

tn the case af a poll, not Tess than 21 hours hefore the time appointed

for the taking of the poll: i ;
he treated nsg\'a]id. Polli n default the Rstrument of proxy shall ot

P power of attoz:ney
h it is signed or a potarially certified
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81. An instrument appointing a proxy shall be in any common form
or in such other form as may be npproved by the Directors.

82, An instrument appoinling a proxy shall cease to be vulid on
the expiration of tweive months from its date. except for an adjourned
Meeting or a poll demanded at a Me~ting or ndjourned Meeting “vhere the
Meeting was commenced within twelve months after the dite of such
i~ a{1rument, .

B3, The instrument appointing a proxy shall be deemed to confer
authority to de:mmand or join in demanding a poll.

#i. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the jwoxy or of the authority under which the
proxy was execuled, or the transfer of the share in respect nf which the
proxy is given, provided that no intimation in writing of such denth,
insanity, revocation or transfer shall have been received at the Hegistered
Office of the Company not less than one hour before the time fixed for the
iholdil::'i of the M. uting or adjourned Meeting at which the proxy is to
e used,

DIRECTNRS.

85. Until otherwise determined by a General Meeting, the number
of Directors shall not be less than three or more than twelve.

86. The remuneration of the Directors shall be at the rate of £750
a vear for the Chaivman and £500 a year for each of the other Directors
or such other sum a3 shall he determined by the Company in General
Meeting. Such remuneration shall be deemed to accrue from day to dav.
The Directors shall also be entitled to such further sums (if any) as shall
from time to time be voted to them by the Company in General Meeting,
and any sueh further sums shall be divided amongst the Directors as they
shall agree, or failing agreement, equally. The [Yirectors shall also be
repaid all travelling, hotel ard other expenses pronerly incurred by them
in uttending and returning ;rom Meetings of the Directors or any Com-
mittee of the Dircctors or (eneral Meetings of the Company or in con-
nexion withi the business of the Company,

R7. The Directors may grant specinl remuneration to  any
Director who. heing called upon, shall be willing lo render any special
fr exira services to the Company, or go (v or reside ahiroad in conne.ion
with the conduct of any of the affairs of the Company. Such special
remuneration may be made payable to such Directer in addilion to or it
subgtitution for his ordinary remuneration as Director, and may he made
payable by a lump sum ar by way of safary, or by n percentage of profite,

or by any or all of these modes,

88. The qualification of a Director shall he the holding alone, and
not jointly with any other person, of registered shares or stock of t!le
Company of & neminal value of £500. A Director may net _lmfnre acquir-
ing his qualification hut he must acquire such holding within two months

after hiz appointiment or election.
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POWERS AND DUTIES OF DIRECTORS.

TN

89. The business of the Company shall be managed by the Dircclors,
who may exercice all such powers of the Company (including lhf-' Powers
expressly mentioned in Clause 3 of the Memorandum of Association of
the Company). and daon behalf of the Com:pany all such acta as may
be exercised and done by the Company and as are not by the Act or by
these Articles required to Le exercised or done by the Company in General
Meeting, subject, nevertheless, o any of the regulations of these ijtich's
io the provisions of the Act and to such regulations being not inconsistent
with the nforesaid Articles or provisions. as may o prescribed by the
Company in General Meeting; but no regulation made by the Company
in Generat Mecting shall invalidate any prior act of the Directors which
would have bren valid if that regulation had not bren made.

90, The Directors may from lime to time and al apy time by puwer
of attorney appoint any company, firm or person or body of persons,
whetlhier nominated directly or indirectly by the Directors, to be the
attorney or attorneyz of the Company for such purposes and with such
powers, authorities »nd discretions (not exceeding those vested in or
exercisable by the Directors nnder these Articlez) and for such period and
subject to such conditions as they may think {it, and any such powers
of atltorney may contain such provisions for the protection and con-
venience of persons dealing with any such atterney as the Directors may
think fit and may also authorise u#ny such attorney to delegate all or
«ny of the powers, authorities and discretions vested in him.

91. The Directors may delegate from time to time by resolution any
or all of the powers conferred on them by the Statutes and these Articles
te any Committee or Committees consisting of not less than two Members
of their body as they think fit, and may from time to time revoke such
delegation. Any Committee so formed shall, in the exercisr of the powers
so delegated, conform to any regulations or restrictions that may from
time to time be imposed upon it by the Directors, The meetings and
proceedings of any such Commitiee shall be governed by the provisions
contained in thege Articles tor the regulation of the meetings and proceed-
ings of the Directors, so far us the same are applicable thereto, and nve
not s]uperseded by any reguliitions made by the Directors under this
Article,

92, The Directors may 'make ruch arrangements as they may think
tit for the management of the Company's affairs in the United Kingdom
or elsewhere and may from timne to time for this pnrpose (without pre-
judice to the generality of their pewers) appoint any person or persons
to be Ueparimental Directors or Tocal Nirectors or attornevs or agents
and fix their remuneration and delegate to them such powers ns may Le
deemed requisite or expedient, and shall require such qualification only
ag the Directors may determine. Any person or parsons o appointed shall
not ' entitled to attend meetings of the Board of Directors or to rliare
in . remuneration of the Directors ahove provided, and shall have no
further powers than shall be delegated to him or them by the Directors,
The Directors may at any time remove any person so appoiated nnd may
annul or vary any such delegation,
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93, The Virectors may from tim i
. AR ¢ to time delegate o uny :
appointed under  Article 92 aforesaid any of thi powe::" :::fh];r;-:i::

and diseretims for the time being vested i iv
their power to mike calls iund to l;ﬁ!‘!'ow.e 0 the Directors other than

9". h (.("“l'a"v ma y & (’misc T W
l « h Xe a“ thc rowe (1) 1
e rs ¢ l’lfe }ed wpon the

{a) by Scetien 35 of the Act, and the officinl seal for use abroad shall
])e affixed hv the awtherity and in the presence of, and the
instrumenls sealed therewith shall be signed by, such persons
as the Directors shall from time to time in wr:iting under the
Comnion Seal direct: and

(h by Scetions 119 G 123 (both inclesive) of the Act with regard
to ([!(‘ keeping of a Dosminion Register, and the Directrrs may
(subject to the provi.ions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any
such Domiinion Register,

95, The. Directors may exercise all the powers of the Company ta
borrow or raize from time to time for the purpores of the Company or
secure the payment of such sums as they think fit, and may secure tke
repayment or payment of any such sums by mortgage or charge upoa
all or any of the property or assets of the Company. including its uncalled
or unpaid capital. or by the issue of debentures (whether at par or at a
discount, or premium) or otherwise as they think fit:

Provided thai the amount for the time being remaining undischarged
of mouneys Lorrowed or securcd by the Dircctors as aforesaid. together
with any moneys raised. borrowed or sccured by any suhsidiary com-
panies of the Company (but excluding inter-canipany loans) and for the
time being outstanding, shall not exceed in the whole twice the nominal
amount of the issued and paid up share capital for the time being of the
Company hut no lender or other person dealing with the Company shall
be concerned to see cr inquire whelher this limit is observed. No debt
incurred or security given in excess of such limit shall be invalid or
inefTectual except in the case of express nolice to the lender eor the
recipient of the security at the time when the debt was incurred or
security given that the limit herely imjosed had been or was thereby
exceeded, Dehentures may be issued upon such terms and conditions and
may confer upon ihe holders thoreof such lawful rights and privileges
as the Dirertors shall think fit, and may be secured by a deed of trust or

other security,

way, whether directly or irdirectly,
contract with the Company shali
ting of the Directors in

96. {a) A Director who is in any
interested in . contract or propused
declare the nature of his interest at a mee
accordance with Section 199 of the Act

(b) A Director shali not vote 7s & D_lrecim‘elél re?ﬁf_thf:fsa:.‘\l
contract or arrangement in which he shall be interest te:da'?a e
do 0 his veie shall not be cotmted, nor shall he be {:o‘a;p ’hall aq pchid
present at the meeting, but neither of these prohibitions & p
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r giving a Direcior secusity for money or property -
;::i gr?;ge:,“:oi::mfnoy :: bygw:n_v of indennity or to any allot_ment to or °
anv conlract or arrangement for the underwriting ur subscription Ly a
Director of shares or secunties to the Compray, or of any other company
which tl.e Company may promoie or be l_ntorcstcd in, or to any mul_ter
affecting nny scheme of life assarance, retirement lloneﬁt! e rannuation
or nnnuity, or to any cont: i or dealing with a gnrmmlum or gunntnu:,e
of any lability of & ¢orporation where the ylplv intereat of o Director ia
that he is a divector, member or creator of ruch corperation, These
prohibitions may n¢ any time be suspendegi or relaxed to any extent, aiad
either generally or in respect of nny ]mrtwntqr contract, nrrangement op
transaction, by the Company in General Meeling.

{c) A Director may hold any uther office or plaf:e of proﬁf_ under
the Company (other than the office of avditor) in coijuncticn with his
oftice of Director as the Directors may approve, and no Director or intend-
ing Director shall be disqualified Ly bis oflice from contraciing with the
Company either with regard to his tenure of any such other office or
place of profit or as vendor, purchaser or otherwise, nour shall any such
contract, or any contract or arrarngement entered intc Ly or on behalf of
the Company in which any Director is in any way interested, be liable to

be avoided, nor shall uny Director so contracting or being so interested .

be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Directar h-iding that office or
of the fiduciary relation thereny established,

(d) A Director, notwithstanding his interest, may be counted
in the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of vrofit under the Company
or whereat the terms of any such appointment are arranged, and he may
vote on any such appointment or arrangement other than his own appoint-
ment or the arrangement of the terms thercof.

(e) Any Director or Officer v, the Company may act by himself
or liis firm in a professional capacity for the Company, and he or hiz firm
shall be entitled to remuneration for professional serviees as if he were
not a Dirvector; provided that nothing hercin contained shall authorise a
Director or his firm tn act as auditor {a the Company.

90 A Diveetor or Oflicer of the Compiany may e or hecome a
director or other oflicer of, or atherwise interested in, any other company
in which the Company is a sharehoidor or is otherwise interested in, and
shall no* (unless it is otherwise agroed) Lo liable to account to the Com-
pany for any remuneration or other ben fits receivable by him as a diree-
oy or nilive.:' of or fromt is interest in such other cnnlpz\rﬁf“ The Directors
may exertise the voling powey eonferved by ihe shares in anvy other
company qeld or owned by the Company in such a manner in alt i'esl‘ﬂ‘t-‘
as 1h_v_\'llhmk fit, including e excreise thereof in favowr of any resolution
appeinting t!wm. or any of their number directors or officers af such other
LONMEIY ar voting or protiding Tor the pavment of remuneration to the
‘jmrc{m's_m' oﬂlcers_nl" suth other cnmp;u'l_\-, A Director mey vote in
Tavour of thf- excrelse of such voting rights in the manner aforesaid,
nn_tw:lhsl:mdmg' that he niny hie pr 140 aboui Lo heeome a director or
officar of such other cmpany and as auels or in apy ulimr manner is or
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98. The Divec
pension or allow

aried office or place i

any company which is a sulmi«linryorcopn':gtn; lctal: :II:: %u::‘r:‘pany e han

- been its pre_-docgsmr in hrsiness or to his widow ¢ - de ndaplt:y ‘:ir o
mako_ contributions to uny fumd or contributory n-'n.sio?uh:m l“"ntlm“
premiums for the purchuse or provision of any su.ch gratuiue' ‘M.E::
or nliowance, aml may puy the premiums li respect of any ncheﬁ\e of life

or accident insurance in respect f such perso nei
benefit of their widows or Jependnnts, bertons for tngi'r benefit ur the

DISQUALIFICATION OF DIRECTORS.
99. The oftfice of Director shall he vacated if the Director:— -

(a) censes to hold the number of shares required to qualify him:for

office or does nct acquire :ame within two months after etection
or appointment; or

(b} becumos hankrupt or suffers a receiving order to he made

mzai!lst him or makes any arrangement or compogitior. with hie
creditors; or

{c} becomes prohibited from being a Director by reason of uny order
made under Section 188 of the Act; or

{@) becomes of unsound mind; or
(e) resigns his office by notice in writing to the Company ; or

(f} shall during a continuous period of six months hLave been absent
without permission of the Directors and, during such perind,
his alternste Director (if any) shall not have attended in his
place, and the Board shall pass a resolution that he has LY
reason of such absence vacated office. .

R

LOTA1ION OF DIRECTORS.

100. At the Annual General Meetin, every year of the Company
one-thirfl of the Dicectors (other than M. ,ing Directors for the time

tors on belialf of‘ the Com ) i Pragions
) h 'pany may pay & gratuity or

ance retiremen H

e any sl on reti ent to any Director or employee who T

being) or. if their number is not three or .. multiple of three, then the _m

awnber nenrest one-third shall retire from office.

101. The Directors to retire at the Annual Genernl Meeti.ng in
every vear shall be those who have heen Inugest in nffice since their last
eloction. As hetween jrersons who bLeeame Directors on the same day
those to retire ahall (unless they otherwisc agree among themselves) be

determined by Iot. A retiring Dircctor shall b eligihle for re-ﬂection_

and shall act as a Director at the Meeting at which he retires.

X : ! ¢ whie : Director retires-in
102. The Company i the Meetg ¢ which any

manner aforesaid may fll tne vacaved office hy cl_eglmg a person th;sreu;
hy resolution passed in accordance with the provisions of .S?chon 1 : :e
the Act. In default the retiring Director ahall if he be willing to ac

PR
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ed to have heen re-elected, uniess at such Meeting it_is express)
drcmeml‘\'ed :ol. to il such vacated office o unless 3 resolution for the
re-elestion of such Director shal! have heen rejected, -

103. No nerson other than a Director retiring at the Meeting shall,
unle~s recommended by tane Directors, e eligible fur election to e office
of Directer at any General Meeting unless not less than seven nor more
than forty-eight days bhelore the date appointed for the Meeting there
shall hrve heen left at the Registerad Oflice of the Company notice in
writing, signed by some Member duly qualified to attt_'nd and vote at the
Meeting ror which such notice is given, of his intention to propose such
person for election. and also nolive in wriling signed by the person_ o be
proposed of his willingness 1o e elected. )

104. The Company may from time to time hy Ordinary Resoluti u

in General Meeting incrense or reduce the number of Directors. and may
make the uppointments necessary for eflecting any such incréase, and

alao getermine in what rotation the increased cr reduced number in to
go out of office.

103, The Company may by Owdinary Iesolution, of which apecial
notice has been given in accordnnce with Section 142 of the Act, remaye
any Director before the expiration of his perind of office notwithstanding
anything in these Articles or in any agreement between the Company
and such Dicector. Such removal shall be without prejudic” W any claim
such Director mas have for damages for breach of any contract of
service between him and the Company. The Company may by Ordinary
Hesolutien appoint another person in place of a Director removed {rom

.office under this Article apd withaui prejudice to the powers of the

Dizectors under Article 106 hereof, the Company in General Meeting may
appoift—ahy person to be a Director in the piace of the Director so
removed. A person appointed in place of a Director so removed shall be
subject to retirement at the same time as if he had hecome a Director
on the day on which the Director in whose place he is appointed was
Iast elected a Director, -

106, The Diractors shall have power at any time, and from time to
time. tu appoint any person to be a Director, either to fill a casual vacancy
or as an addition tn the existing Directors, but so that the total number
uf' Directors shall not at any time exceed the number fixed in accordance
with those Articles. Any Director so appointed shall hold office only
until the Annual General Mceting nest following his appointmen®, when
he shall retire but shall then be eligible for re-election at that Meeting.
A Director who retires under this Article shail not bo taken into sccount

in determining the Directors who are to retire by rotation at such

Meeting.

PROCEEDINGS OF DIRECTORS., -

107. The Directors or any Commitiee of the Di

h : irectore may meet
together for the despatch of husiness, adjourn. and otherwise regulate
their meetings as they think fit und determine the quorum necesnary for
the transaction of business. Until othorwire decided by the Directors

e e
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ltwu s:all_ Iujtn qt;nru'm, Ql!l(‘sﬁ()n! arising at any meeting shalt be decided
WA Maiority of voles aned in case of an alitv . :

n:' the m;\:‘lnm ﬁlll:l” have a secan | or fﬂ(:::ll‘l‘kl'l't;"ll:‘: “:{ﬂ;)i:t:tg‘:!::ai:
alw an niternate Director shall e entitled ¢ a <e-'unl Y i

of the Director he represents in addit o e hiq. r" _e wreo .)ohal!'
may. amd the Secretary on the request of i I)invcot‘;: :|:;:I(; a;\ 1ln):rett.;:1)r
summon o mecting of e Bireetors .y potjee scr\od‘ mm'n lh;- ;e\'er-:;
mom!wrs of uu- oard, It shall not e necessary to give notice nl"
moeting :nf Directars to any Direetor for the time fn-imx abzent from tl .
[‘p:tvd !\inufifnn or Irddand bhut dae potiee shall e given tn':mr 1Itg-rl-na;:
Director appainted by such ahsent Director vither personally or .l-\" sendin
the same to Phe address Gf anyvy within e United Kingrlom .i.-'frphmﬁ
gven by sinch alternate Povecten 1o the Competny,

ox, ‘!'hg- tontrmeng Theeetors at any time mavy act notwith dLaeling
any vaeaney o tieir wamber o peovided alaavs that in ease their number
shalb ar any time be redoecd below the minimum nunther fxed v or
piesuant to the Artieles as the noceasary quorum of Directors, the eon.
tining Directors or Director may net for the purpese of increasing the
number of Directors to that aumber, or of calling a General Meeting of
tite Company, but net for any other purpose.

0 The Dipectors or any Committee of the Directors mas eleet a
Chaivman of their meetings and determine the period for which he is
tn hold otfice: bat f no such Chairman is elected. or il at any meeting
the Chairman be nat present within five minutes after the time appointed
for halding the sanwe, ibe Direetors present ma: chanse nne of their
numbeyr 10 Yw Chairman of such mecting.

HO Al acts hona {dde done Ly any meeting of the Directors or of
n Committee of Director. or by any person acting as & Director shall,
notwithstenming that it be afterwards discovered that there was some
gefert in the appeintment of any such Director er person acting as
aforesaid. or thar they or any of them were disqualified, be as valid as
if every stch porson had been duly appointed and was quaiified to be a

Director.

t1t.  Any Director may from time to time appoint any person
approved I the Doard to atlend and vote as his substitute at any .neeting
of the Directors o mny Committee of Directors and such appointment
may be general ar for any particular meeting or meetings. A suhstitute
may vote at lnid down in Article 117 hereof save that k> slmll_r:ot he
entitled to vote in place of ks gppointer at any meeting at .V-'l'llch the
Director who :zppnir]hw! liim is present in person. Any nppomtr:nent S0
mare may be resoked at any time by the appointor and any apgmuntr_n_ent
oF reveestion under this .articls shall be effected by patice in writing

deliverod to the Secretary” of the Company.

112, The Dirvectras shall cause proper minutzs to lLe rechmectio in
a proper manner of all appointments of officers made by the stl;ec r:f.
and of the proceedings of all meetings o Drirectors and Con_lml ee{s a
Dircctors, an-d of altendances thereat, and of the pru'eef‘.!:xgs o
mertings of the Company and 4l husiness transacted, res.olutl.ms fm.ssedh
and orders made at such meetings, and any such minutes of suc
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be signed by the Chairman of such meeting or
cceeding meeting of the Company or Directors
he, shali be aufficient evidence without an

meeting, if purporting to
by the Chairman of & su
or Committee, as the care may he
further proof of the facts thcrein stated.
ot
113. A resolution in writing, signed or approved by ietter or
telegram by all the Directors for the time being fnhtled to meceive
notice of a meeting of the Directors, shall be as valid and eflectunl as
if it had heen passed at a meeting of the Directors duly convened,

constituted and neld.

MANAGING DIRECTOR.

114. The Directors may from time to time appoint one or more of
their body to be Managing Director or Managing Directors for such period
at such remunccatinn and on such terms {(as tu duties to be performed,
the powers to be cxercised and all pther matters) as they think fit but _
so that no Munaging Direclor shall be invested with any powers or
entrusted with any duties which the Directors themselves could not have
exercized or performed. The remuneration of a Managing Director may
f)e hy wvay of salury. commission or participation in profits, or by any or
all of these means, and it may be made a term of his appointment that
lie he paid a pension or gratuity on ceasing to hold office of Managing
Director, A Director so appointed shall not, whilst holding that office,
he sulijje.t to retirement by rotation or be tuken inte account in deter-
mining the rotaiion of retirement of Directors but he shall be subject
to the same provisions as to removal as the other Iirectors of the Com-
pany, and if he cease to holid the office of Director he shall cease to be
a Managing Director, without prejudice to any claim he may have
éor damages for breach of any contract of service hetween him and the

ompany.

o SECRETARY.

II5. The Secretary shall be appointed by the Directors for such
ternt. at such remuneration and wpon such conditions as they may think
fit and any Secretary so appointed may be removed by them. Anything
hy the Act required or authorised to be done by nr to the Secretary may,
i the office is vacant or there is for any other -easom.np Secretary
capable of acting, be done hy or to any Assistant or Depufy Secretary,
or if there is no Assistant or Deputy Secretary capable of acting, by or
ta any ofilcer of the Company authorised generally or specialiy on their
hehalf hy the Directors.

t

No person shall be appainted or hold office as Recretary who is—

(a) the sole Director of the Company; or

") a corpors: un the sule Director of which is the sole Director of
the Company; or

(c) the sole Director of & corporation which i .
the Company. which is the sole Director of

a——
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A provision of the Act or these Articles requirin isi

. 5 or authorisi
A t.lung to h(.' dune_ by or to a Director and theegecret:ry shall not ?bf
satisfied hy its heing done by or to the same person acting both ss
Director and as. or in place of, the Secretary,

THE SEAL,

116.  The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a Com-
mittee of the Directors anthorised by the Directors in that hehalf. Every
instrument to which the Seal shall be aflixed shall be signed hy a
Director and shall he countersigned by the Secretary or other Det"son
authoriscd by the Directors and in favour of any purchaser or person
bona fide dealing with the Company such zignalures zhall be conclusive
evidence of the fact that the Seal has heen properly affixed.

DIVIDEXDS AND RESERVES,

117.  Suhject to sny rights or privileges for the time being attached
to any shares having preferential, deferred or other special rights as
to dividends, the profits of the Company which it shall trom time to time
be determined to distribute by way of dividend shall he declared and
paid according to the amounts pnid or credited as paid on the shares in
resped. whereof the dividend is paid. but no amount paid or credited as
paid on a share in advance of calls shall be i, ented for the purposes of
this Article as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which
the dividend is paid: but if any share is issued on terms proviling that
it shall rank for divi¢ nd as from a particular date such share shall rank

for dividend accordingly.

118 The Company in General Meeting may declare from time to
time dividends, but ro dividend shall exceed the amount recommended
by the Directors nor shall any dividend be paid otherwise than out of
profits, except as by the Statutes expressly authorised. The amount of
the profits al any time declared by the Directors to be available for

dividends shall be conclusive.

The Directors may frem time {0 time pay to the Members such
interim dividends as appear to the Directors to be justified by the profits
of the Company or pay any preferential dividends on shares issued upon
the terms that the preferential dividends shall be payable on fixed dates.

119. The Directors may, hefore recommending any dividend, set
agide out of the profits of the Company such sums as they tllinlf proper
As a reserve or reserves which shall. at the discretion of the D:rectors:
he applicable fir any purpose to whic:: therpr(::‘:ts of the tc‘:'l:’em}?l:;a r:?:
he riv applied, and pending such appiicalion mMAy. & ) -
tret'i’r‘;:l.tiﬁm-ll‘:‘e emplayed in the husiness of the Company or be 1pvested
in such investments (other than shares qf tha Company) us_the Directors
may from time to time think fit, The Directors may _a\lso without .plac!ng
the same Lo reserve carry forward any profits which they may think

prutent not ta distribute.
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Deduct orm 120. The Directors may deduct from any dividend or other moneys
pavable in respect of any shares held by any Member either alone or
jointly with any other Member all sums of money (if any) due payable
by him either alone or jointly with any other Member to the Company
on account of calle or otherwise in relation to any shares of the Company.

-

Dividends

Fayment of 121. Any General Meeting declaring a dividend or bonus may direct

n Fece payment of such dividend or honus wholly or partly by the distribution
of specific assets and in particular of paid up shares, debentures or
dehenture stock of any other company or in any one or more of such
ways, and the Directors shall give effect to such resolution, and where
any ditficulty srises in regard to such distribution, the Directors may
setile the same us they think expedient, and in particular may issue
fractionn} certificates and fix the value for distribution of such sperifie
assets or any part thereof and may determine that cash payments shail
Le made to any Members upon the feoting of the value so fixed in order
to adjust the rights of all parties, and may vest any such specific assets
in trustees as may seem expedient to the Directors. No valuation, adjust-
ment or arrangement so made by the Directors shall he questioned by
any Member,

Dy dend 122.  Any dividend, interest or other moneys payable in respeet
of shares may he paid by cheque or warrant sent through the post directed
to the last registered address of the holder or, in the case of joint holders,
to the last registered address of that une of the joint holders who is first
named on the Register of Members or to such person and to such address
as the helder or joint holders may in writing direct. Every such cheque
or warrani shall be made payabl- to the order of the person to whom it
is sent and shall be sent at the risk of such person. Any one of two or
more joint holders may give effectual receipts for any dividends, bonuses
lr;rldother moneys payable in respect of the shares held by them as joint

ojaers,

Lnrad o 123. Na dividend or interest shall bear interest against the Company.

o bear
nierest

Biv werim 124. No unclaimed dividend shall be forfei - )
” become barred by Statute. orfeited until it shall have

Sveter 125. A transfer of a share registered nfter the Register of Members
closes for dividend purposes bLut hefore the dividend is payable shall not

pass the right to any dividend declared in
Register of Members i cload respect of such share before the

i
" o
CAPITALISATION OF PRUFITS, .

" i

126 Thg Company in General Meeting may upet g

tion of 'the Dlrec_tom resolve to capitalise arfy N“l:t uiz‘etlh:h:mr:;:??;ngha;
time heing standing to the credit of any of the Company's reserve accounts
or to the credit of the profit and loss account or otherwise available for
distribution, and accordingly that such sum be appropriated as to capital
to and amongst the Members who would have been entitled thereto if it
Liad bheen distributed by way of dividend and in the same proportions on

— s e b nn e o
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condition that the xame be nit paid in cash but he i i

towandt paying up any amornata for the time heing u::::il:i“' ma:::r s!::'l‘::
held by auch Mornh_vn respvetively or paying up ‘n fall unisaned shares or
debentures of the Company ta be allotted and distrilmted. eveditad as fully
paid up 1o and artong such Members in the proportion aforesaid, or partly

in the one way and parily in the ather, and the Di v
1o such resolution: » and the Directors shall give effect

Provided that a share premium aceount and a capital redemption
reserve fund mav. for the purposes of this mgulation, ealvy be applied
T in the pasving mo of unissued gharee to be jissued to Membors of the Com-
pany ax Tulls pand bonuas dharex,

) Whenm er siuch a reralitiion < wforesaid shafl have been passed the
Directors shali make all appropriations and applications of the undiv ided
profits resolved to be capitalised thereby, and all allotments and issues of
fully-'\..'l'd shares ot detwntures (f anyd and generally shall da all neta
and things roquiral te give effect thereto, with full power 1o the Directors
to make such provision oy the issue of fractionzl certificatea or by pay-
mert in cash or otherwise as they think it or in the caze of shares or
debentures Deconung distributable in fractions, and alse 1o autherise any
rerson 1o enter on behalf of all the Members entitlnd thereto nto an
agreement with the Company moviding  for the allotment o thrm
respectively, credited as fully paid up, of any further shares ov debentures
ta which they may be entitbed upon sach capitalisation. or tas ihe rase
may require} for the payment up hy the Company on their hohalf, by the
application therete of their vespeetive pmpertions of the prnfila reselved
ta be capitalired. of the amountz or any part of the amounts remainine
nnpaid on their existing shares, and amy agreement made under such
autherity shall be effective and hinding on all auch Members,

AUCCOUNTS,

127, The Directurs shall canse proper books of accoumt to w kept -

-l

with respect (o

(a) all sunes of money reecived aad eapemded by the Compa v and the
matters in respeet of which the receipt ami expembitinge takes

place;

(h) all sales and purehases of gonnla by the Company; aml
(c) the assets and liabilitics of the Company.

— ~Such books shall be kept a0 ne to give a true and Tair view of the atate
of the Company's tlfaie.eenl 1o explain its lrx.\lmmli'nm. The hvml;n of
account shall e kept at the Pegisterad Ofliee of the € mpany, ur, suhjert
to Section (17 (33 of the dcl, at apch other |||_m'1- oy _Nnrrn a8 lllf‘ Piree-
tars think fit, and shall alwnye he open te the inspection of the Dircetors.

1298 tn) The Directors shall from time o time determine whether
and tn what ~xtent and av whal times and places and nmler w'hnt c‘nmhu;m;:
or regiditions the aecounts and books of the t cfnnnm:\"u‘r “f“ n;‘l u;r;\ ] !‘:r
he open to the inspoction of Members not being fdireclors. No Sem
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ot heing & Director) shall have any right of inspecling any account or
l(mk or ::,cumem of the Company except as conferred hy Statute or by

the Company in General Meetirg.

(h) The Register of Directors’ shiareholding< shall he kept at the
Registered Office of the Company and shall be npen to the inspectiop of
any Member or holder of dehenturcs of the Company or of any person
acting on behalf of the Board of Trude between the hours of 10 am. and
noon on es: h day during which the same is hound 1o be open for inapection
pursuant o the Act,

120, The Directors shall from time to time. in accordance with
Sections 148, 150 and 147 of the Act, cause ta he prepared and to be laid
hefore the Company in General Meeting such profit and loss accounts,
balance :heets, group accounts (if any} and reports as are referted to in
those sections,

A copy of every balance sheet (including every document required

by law to be annexed thereto) which is to be laid before the Company

in General Meeting, together with a copy of the Auditers® 1epor., shall not
lesa than twenty-one days hefore the date of the meeting be sent to every
Member of, and every holder of debentures of, the Company #1d to every
person registered under Article 38 hereof and to the Auditors and (if
quotation on the London or any other recognised Stock Exchange shall be
granted for any shares or debentures of the Company) three copies of all
asuch documents shall be sent to the Secretary of the Share and Loan
Department. The Stock Exchange, London, and to such other body or
bodies. Provided that this Article shall not require a copy of those
documents to be sent to any person of whose address the Company is not
awure or to more than one of the joint holders of any shares or debentures,

AUDIT. A -~

130. Auditors shall he appointed and their duties {@ulated in
accordance with Sections 159 to 162 of the Act.

AT NOTICES.

) 131. Any notice may be given by the Company to any Member
either personally or by sending it by post to him or to his registered
addreas, or {if he has no registered address within the United Kingdom
or !re:land) to the address (if any} within the United Kingdom or Ireland
supplied by him o the Company for the giving of notices to him. Where
any notice is sent by post. service of the notice ahall ye deemed to be
effected by properly addressing, prepaving. and posting a letter containing
the notice, and to have been effected in the cnse of a notice of meeting at
the expiration of 24 hours after the letter containing the same is posted,
and in »1v other case at the time at which the letler would e delivered
in the dw, mary course of post,

132. Any notice may he given by the Com - joi
Pl : ; pany to the joint hoklers
of a share by giving the notice to the joint holder fiext named In(the

o —— o —— A 8 PR nboi
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Register of Members in respect

o f th * noti iv
shall be suflicient notice to all the ok of tre,nd any notice so given

holders of such share.

133, Any nutice served upon or sent to Meml
with these Articlea shall, notwithstanding th:tn {u: ’bv t,::;;"d:::mn;:
bnnkr}lm. and whether the Company have notice of his death or bank- °
ruptey or not. he d-emed tu be duly zerved or sent iy respect uf any shares
held by _lum u_\ithcr alone or jointly with other Mcmbers) until some other
perron is registered in his stead as the holder or joint holder of such
shares and such service or sending shall be p sufiicent service or rending

on or to his fegal personal representatives and all other petsons in' crested
in such shares.

Y

134,  Notice of every General Meeting shall be given in a a
hereinbefore authorised to:— & F ny manner

(n} every Blen]lmf except thoae Members who (having no rezintered
address within the United Kingdom) have not suppliad to the
Company an address within the United Kingdom for the giving
of notices to them; .

(b) every person upon whani the nwne:ship of a share devnives by
reason of h.s being a legal personal representative or a trustee
in bankruptey of & Member where the Member but for his death
ordbankrumcy would be entitled to receive notice of the Meeting;
an

(c) the auditor for the time being of the Company.

Nr other persorn shall be entitled to receive notices of (Genaral
Meetings.

135. Anr summens, notice, order ar other document required to be
sent to or served upon the Company. or upon any officer of the Company,
may be sent or served by leaving the same or sending it through the
post in a prepaid letter addressed to the Company, or to such officer at
the Registered Office.

W:XDING UP.

126. If the Company chall be wound up the liquidator (whether
voluntary or official) may, v ith the sanction of an_ Extraordinary Rego_lu-
tion of the Company and any other sanction required hy the Act, divide
among the Members in specie or kind the whole or any part of the assets
of the Company {whether they shall consist of property of the same kind
or not} and mey. for such purpese set guch value as he degms {fair npon
any property (o he divided as aforesaid and may determine how such
division shai' be cavried out as hetween the Members or different classes
of Members. The lignidator may, with th. like sanction, vest the whole
or sny part of xuch assets in trustees upon suc!1 trusts for the ben?ﬂt
of the coutnbuiories as the liquidator, with the fike sancfion, shall think
fit, but so that no Member shall be cpmpo_el!ed to accept any sl!ares or
other securities whereon there is an,v_lmblhty. Any e:uch resolution’ mry
provide for and sanclion a distribation of any specific assets amongst

Brvies e
o rnind oF
Tankooy

[

Finrtines

Inmrbution
ot wasets in -
wpecis

e



L hrmmied b e e
Y L

bl —— e,

K B T T S S ..

L e W
— e e e

P

. =
-~

In-Smnuity

. "
IS oty

o ‘.‘, . o ‘.
- b o .
r X "y !

L <

! b ’r. ‘1,7‘
T - AL
1 € v

30 RA

il

differvut classes of Members otherwise than in accordunce with their -
existing rights, but each Member shall in that event have n right of -,
dissent and other ancillurs rights in the same manner us if tuch resoly- ;!
tion were a Special Resolution passed pursuant to Section 287 of the Act.

~

INDEMNITY. vl N

bt I
137. Every Director, Managing Divector, Agent. Auditor, Secretat#; L
and other Officer for the time being of the Company shall be indeninified 4\\ i

out of the assets of the Company against all losses or lianilitics (including '~;°
any such linbility ns mentioned in paragraph (1) of the provise to Section '
205 of the Act), which he may sueidin or incur in o about the lawful
execution of his office or utherwise in relation therelo; or in defending
any proceedings, whether civil or criminal, in which judgment is given
in his favoyr or in which he is acquitted or in connexion with any appli-
cation under Section 448 of the Act in which relief i3 granted to him hy
the Court and no Director or other Officer shall Le liabie for any losa,
damage or misfortune which nay happen to or be incurred by the Com-
pany in the execution of the duties of hisz office ov in relation thereto,
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