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COMPANY LIMITED BY SHARES.
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Sypecial Regelution

or

MACHELL BROTHERS LIMITED

Passet 11 June 105§ WEGIRTERED
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AT an BEXTRAORDINARY GENERAL MEBLIN:.. of the above-named

Company, duly convened, and held ab Cloth MHall Mills, Dewsbury,
on the 11th day of June 1952, the following Resolution was passed

as o Special Resolution of the Company :—

“ Phat the new Articles of Association of the Company now
produced by the Company’s Solicitors be substituted for the
Articles now exigting, subjeet to fhe deletion of Article 31 set
out in the said new Articles, and the substitution therefor of the
following Article :—

31, For the purposes of Articles 28, 29 and 30, {the
fai1 vaine of any share comprised in a sale notice shall be the
value certified by a Chartered Accountant to be nominated by
Hhe Progident of the Institute of Chartered Accountants ; the
valuadion fee of sueh Accountant shail be borne by the retiving
member and the purchasing member equally R
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The Qompanies Aet 1245,

COMPANY LIMITED BY SHARES.

Txreicled of dggoriation

or

MACHELL BROTHERS LIMITED

(A4 Private Company not issuing Shares to the Publiz)

Incorporated the ll‘-{ day of PPRIL 1945.
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COMPANY LIMITED BY SHARER,

Articles of Dggoriation

or

MACHELL BROTHERS LIMITED

TABLE A EXCLUDED.

1. The regulations in Table A in the Tirst Schedule to the 'Table A orcluded
Cumponies Act 1862 shall not apply to the Company, except so
far as tho same are repeated or contained in these Articles.

INTERPRETATION.
9. Tn these Articles the words standing in the first column Interprotation

of the table next hercinafter contained shall bear the meanings ehoise
sol opposite to them respectively in the second colurmn thereof,

it not inconsistent with the subject or context—
Worns MEANINGS
The Act .. .. The Companies Act 1948. Definitions

The Statutes .. The Companies Act 1948, and every other Act
for the time being in foree concerning
joint stock companies and affecting the

Company.
Mhese Articles .. These Articles of Association as adopted or
as altered from time to time by Special
Resolution.
The Directors .. The Directors for the time being of the
jompany.
The Office .. The registered office for the time being of the
Company.
The Seal .. .. The common seal of the (ompany.

The United .
Kingdem Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other
mode or modes of Tepresenting or reproducing words in a visible
form.

Words importing the singular number only shall include the
plural number, and vice versa.

Words Importing the maseuline gender only shall include
the feminine gender ; and
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Expresion in
Statutes to bew
game meaning in
Artirles

Capital

How shares to be
jasued

Private Compony

Commission on
subsoriplion of
aharxcs

Interest on eiinre
oapitol during
construction

"

Womls imperting persoirs shall inetude corporations,

Muhbjeet as aforesaid, uny worrds or expressions defined in the
statutes shall, except where the subject or cont ext forbids, heery
the same meanings in these Artieles.

SITARES.
3. The capital of the Company is £30,000, divided into

5,000 oprdinary shares of £10 cael.

1. The shaves shall be under the control of the Direetors,
who may allob and issue the same (subject always to f:.\_rmcle:‘, ]
and 53 hereof) to such persons on such terms and conditions and
at such times as the Directors think fit, but so thai no shares
shall be issued at a discount except in accordance with sect.on 57
of the Act. Any preference share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or al the
option of the Company is liable, to be redeemed,

5. The Company is a Private Company, and u‘.(:cumlingly
(a) no invitaticn shall be issued to tho publie to subscribe for any
shares or debenfiures of the Company ; (8) the number of the
mambers of the Company (net ineluding persons who are in the
employment of the Company, and persons who, having been
formerly ip tho employment of the Company, were while i that
employment and have coutinued aftor the determination of that
employment to be members of the Company) shall be limited
to 1ifty, provided that, for the purposes of this provision, where
two or more persons hold one or move shares in the Company
jointiy they shall be treatod as a siugle member; and (c) the
right Lo transler the shares of the Company shall be restricted in
manner hereinafter appearing.

6. No share or debenture shall be issued or transferable to

or held by any person or corporate body, nor shall any person
or corporate body be permitted to have or acquire any interest
in any share or debenture, in any civeumstances in which the
Company would by reason thereof lose its status as an exempt
Private Company.,
7. The Company may pay 1o any person @ commission in
consideration of his subseribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agrecing to proeure
subscriptions, whether absolute or conditivnal, for any shares in
the Company : Provided that such commission shall not oxceed
16 per cent. of the price at which such sheves ave issued, or an
amount equivalent to such percentugs ; and the requirenenis of
sections Ha and 124 of the Act and ~f the Sixth Schedule and
*art I of the Imighth Schedule th =+  hall he observed. Any
such commissionl may be satistied L. Lully paid shares of the
Company, in which case seetim 52 of the Act shall be duly
complied with.

8. vhere any shares are issued for the purpose of eaising
uoney b0 delray the expenses of the coustruction of any works or
buildings or the provision of any plant v hich cannot be made
profitubie for @ lengtheued period, the Company may pay interest

(@



&

a

o
ok

01 s itell of such ghare capital as is for the time being paid up
for 1he period and subject to the eonditions and restricuions
mentioned in seetion G of the Aet, and may charge the sawe to
r:q»it}al as part of the cost of construction of the works, buildings
or plunt,

0, It two or more persons arve registered us joint holders of
auy share, any one of sach persons nay give eilectual reeeipts for
any dividends or other moneys payable in respect of such share.

1. No person shall be recognised by the Company us holding
any share upou any trust, and the Company shall not be hound
by or required to recognise any equitable, contingent, Iiure or
partial interest in any share or any right whatsvever i vespect
ol any share other than an whsolute right to the entirety ihereo
in the registered holder, except as by these srticles otherwise
expressly provided or as by statute required or pursuant (o any
order of Court.

ft. Every wmember shall be entitled, without payuent,
fo veepive within two months after allotment or lodgment of
pransfer (wless the conditions of issue provide lor w longer
interval) one ceriiticate under the seal for ail the shaves registered
in his name, speeifying the number and (whote necessary) denoting
mumbers of the shares in respeet of which it is issued and the
amount paid up thereon : Provided that in the case of joind
holders the Compaiy shall not be bound to issue more than one
cortificate to all the joint holders, and delivery ol such certificate
to any one of them shall bo sufficient delivery to all.  Ivery
cortificate shall be signed by one Director and countersigned by
the Secretary or by an assigtant or deputy Secretary.

t. 10 any share corbiicate shall be defaced, womn oul,
destroyed or lost, it may be renewed on such ovidence being
produced and such indemnity (il any) being given as the Directo:s
shall reguire, and (in case ol defacement or wearing out) on
delivery up of the old certilicate, and in any case on payment of
such sum not execeding one shilling as the Directors may irom
time to lime reguire.

LIEN.
14. 'Phe Company shy have a livst and puramount lien

upon all shares (whether fully paid or not) registered in the nane
of apy wmember, eibher atone or jointly with any other person,
for his debts, liabilitics and engage nents, whethor solely or jointly
with any ofher person, to or with the Company. whether the
period for the puyment, fuliilinent or discharge thercol shall have
actualiy arrived or not, and such len shall extend to all dividends
from tme to time declared in respect of such shares. But the
Directors may at any time deelare any shave to be axenwpt,
wholly or partially, {from the provisions of this Article.

i4. The Direetors may sell the shares subject to any sueh
lien at such time or times and in such mamer as they think iit.
put no sate shall be made antil such timoe as the moneys in respeet
of which such lien exists or some part thereof are or is presently
payable or the Kability or engagement; in respect of which such
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liem exists 3 linble to be presently fuliilled or di:-u-hargf»d. anil
until o demand and notice in writing stating the amount due or
specilying the linbility or engagement and demanding payment or
fulfilment or discharge thercof and giving notice of intention to
sell in default shall have been served on such member or ﬂie
persons (if any) entitled by transmission to the shares, and dof:u}d
in payment. {ulfilment or discharge shall have been mado by him
or them for seven days after such notice,

1h.  The net proceeds of any such sule shall be applied in or
towards satisfaetion of the amount due bo the Company, or of {1
liubility or engagerent, as the case may be, and the balance
(it any) shall be paid to the member or tho person (if any) entitled
by transmission to the shaves so sold,

16. Tpon any such sale as aforesaid, the Directors imay
wuthorise some person o transfer thoe shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to vhe shares
be aiteeted by any irregulavity or invalidity in the proceedings in
reforence to the sale

17, No member shall be entitled to receive any dividend or
to jexereise any privilege as o member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, togebber
with inferest and expenses (if any).

CALLS ON SHARIES.

18, The Directors may, subject to the provisions of these
Articles, from fie to ime make such ealls upon the members
in respect of all moneys unpaid on theiy sharos as thoy think fit.
provided that fourteen days’ notice at least is given of each call
and each member shull be liable to pay the amoant of every call
so made upon hini to the persons, by the instalmoents (if any)
and at the times and places appointed Dy the Directors.

41 A call shall Be deemed to have been made ab the time
when the resolution of the Directors authorising such call was
passed,

.20, The joint holders of a share shall be jointly and severally
liwble to the payment of all ¢alls and instalments in respect thoreof.

2t If hefore or on the day appointed for Payment thereof a
wll o1 instalment payable in respeet of a share is not paid, the
persou from whom the same is due shall Day interest on thoe amount
of the call or instalment at such rate not exceeding 10 por cent.
por annum as thoe Directors shall tix from tho day appointed
for payment thorcof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

22, Any sum which by the torms of allobmenst of sharve is
made payable upon allotment or af any fixed date, whethor on
account of the amount of the share or by way ol premium, shall,
for all puwrposes of these Articles, be deemed 10 boe a eall duly
made and payable on the date fived for payment, and in case of

(3
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pun-pwynu-.nt the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Axticles, shall apply as if such sum
were a call duly made and notified as horeby provided.

23, The Directors muy, from fime to fime, make arrangoe-
ments on the issue of shaves for a difference between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls.

94. Tho Directors may, if they think fit, receive from any
member willing to advance fho same all or any part of the moneys
due upon his shares beyond the sums aetually called up thercon,
and wpon the moneys 0 paid in advange, Or 80 mueh thereof as
excoeds the amount for the time being ealled up on the shares
in respoct of which such advance has been made, the Directors
may pay or allow such interost as may be agreed hetween ihem
and such member, in addition to the dividend payable upon
guch part of the shave in rospect of which such advance has been
made as is actually called up.

TRANSFER OF SHARES.

a5, Subject to the restrictions of these Articles, share
shall he transferable, but overy transter must be in writing in the
usual cornmon form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the cerbificate of the shares to be tvansferred and
such other evidence (if any) as the Directors may requiro to prove

the title of the intending fransferor.

26. Subject as provided in Articte 37, any share may be

“transferred at any time by a member t0 his or her father or

mother, or to any Jineal descendant of such father ox mother,
or to his or her wife or husband ; and any share of a deceased
member may be transterred by his executors or administrators
to the widow or widower or any quch relative as aforesaid of
such deceased member, being a eestui que trust or specific legatee
thereof, and shares standing in the name of any deceased member
may be transferred to or placed in the names of the executors
or trustees of his will, and uwpon any change of trustees may he
frangterred fo the trustees for the tilne being of such will.

97, No share shall in any cireumstances be transferred to
any infant, bankrupt or person of unsound mind.

or, Save as hereby otherwise provided, no share shall be
gransferred to any person who is not a member of the Company
<o long as any member js willing o purchase the same ab the fair
value, which shall be determined as hereinafter provided.

s9, In order to ageertain whether any member is willing
o purchase & share at the fair value, the person, whether a4 member
of the Company or nob, proposing to transfer the same (hereinafter
called “ the reliring nember ?) shall give a notice in writing
(hereinafter describod as o ¢ sale notice ) o the Company that
he desives to transier the same. Every sale notice shall specily
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the deaoting numbers (i any) of the shares whicl the na ving
member desires to transter, and shall constitute t 1:14*”‘ f 'lliiifiillﬁx 1he
agent of the retiving member for the sile of sueh shares 1o any
mietaber of 1he Company at the fuir value, No sule notiee shall
b withdrawn except with the sanetion of the Directors,

0. If the Company shall witlin twent veeight days after
service of u sale notiee find o member w_llhng’ 10 purcliase any
shure comprised therein (heromafter (lt'.\:(-]'lh('d a8t purchasing
member ) and shall give notice thereof (o the retiring meinber,
the retiving member shall he bound uwpon puyment of the fair
value to transfer vthe share to such purchasing member, \\"h() shull
be bound te complete the purchase within seven days from the
service of such last-mentioned notiee.  The Direetors shudl, with
4 view to finding a purchusing member, offer winy shares comprised
in a sale notice to the persons hen holding the remdining shares
in the Company as nearly as may be in proportion to their
holdings of shares in the Company, and shall limit a time within
which sueh otfier if not accepted will he deemed to be declined
and the Diveetors shall make such wrrangements as regarvds the
finding of a purchasing meniber for any shares not weeipted by
a member to whom they shall have been so offeret as aforesaid
within the time so limited as they shall think just and reasonable,

1. For the purposes of Articles 28, 20 and 30, the fair value
of any share comprised in a xale notice may be agreed upon hetween
the retiring member and the purchasing member, but shall in the
case of a difference be fixed by the Auditors for the time being
of the Company.

32, Inthe event of the retiring member failing to carry out
the sale of any shares which he shall have Decome bound to
fransier as oforesaid, the Dircetors may authorise some person
to exeeute a transfer of the shares to the purchusing member and
miy give w good reecipt for the purchase price of such shares,
uitd gy Iegister the purchasing member as holder thereof and
ssue to Idm a eertificate for the same, and thereupon  the
murchusing wembee shall hevome mdefeasibly entitled thereto.
The retiving member shudl in sueh case be bound to deliver up
his certiticate for the said shaves, and on such delivery shall be
ertitled to receive the said purchase price, without interest, and
il sueh certificate shall comprise any shares which he has not
becote hound to transfer as aforesaid the Company shall issue
to him o bhudanee certificate for sueh shares. )

]

33, If the Divectors shall not, witiain the space of twenty-
eicht days after service of a sale notice, fmul o purchasing member
for all or any of the shuves comprised theren ad give notice in
Higmeer aforesaid, ox if, through no defaalt of the retiving member
the.pur(-ha‘se of any shares in respect of which suel last-mmentioned
notice shall he given shall not he complited wihtin twenty-one
duys from the service of such notive, the retivine member shall
at uny time within six months thereatter, he ut‘blihertv. subieul,;
to Avticle 37 hereof, to sell and transfer the shares comprised in
his sale notice (or such of them as shall not have been sold to a
purchasing membery (o any person and at any price. h
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31, The instrument of transfer of a share shall be exeeuted
hoth by the transleror and the transferee, and the transferor shall
be deemed {o vemain the holder of the share until the name of the
transfevee is entered in the vegister of members in respect thereof.

~ 35 The Company shall provide a book o be ealled the
* Rogister of Transfers,” which shall be kepl by the Secretary
under the control of the Directors, and in which shall be entered
{he particulars of every transfer or transmission of every shave.

36, In the event of any member of the Company becoming
a divector, agent or employee of any other corporation, company,
tiem, partnership or person, or in business on his or her own
account which, in the opinion of the Directors, is a competitor
of the Company, the Directors shall serve uwpon the said member
w notice (hereinafter described as a *“ notice of requisition )
requiring the said member to sell his shares at their fair value
in accordance with Articles 28 to 33 inclusive, and the said
member shall be deemed to be a retiring member. In the event
of the said member failing to give a sale notice o the Company
within seven days of the receipt of a notice of requisition the said
member shall be deemed to have constituted the Company his
ageitt fur the sale of such shaves at their fair value in accordance
with Article 29 hereof, whereupon all the provisions of Articles 30,
31, 32 and 33 shall apply to the said shares.

37. The Directors may, in their discretion, and without
assigning any reason, refuse to register o transfer of any share to
any person whom it shall in their opinion be wmdesirable in the
inferests of the Company to admit to membership, but (subject o
the provisions of Article 5) such right of refusal shall not be
exoreisable in the case of any transfer made pursuant to Article 26,
provided that the proposed & ansferee is not in the opinion of the
Divectors a competitor in trade, in which case the Directors may
yefuse to register the transfer accordingly. The Directors may,
however, refuse to register any transler for the purpose of ensuring
that the number of members does not exceed the limit preseribed
by Article 3, or any transfer of shares on which the Company has
4 lien. If the Directors refuse to register a transfer of any sharves,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal, as required by seetion ¥ 3 of the Act.

38. Such fee, not exceeding two shillings and sixpenco for
each transfer, as the Directors may from time to time determine,
may be coarged for registration of a transfer. The register of
transfers may be closed during the fourteen days immediately
preceding every Annual General Meeting of the Company, and
at such other times (if any) and for such period as the Directors
nay from time to time defermine, provided alw .ys that it shall
not be cloged for more than thirty days in any year.

TRANSMISSION OF SHARES.

a9, In the case of the death of a member, the survivors
or survivor, where the deceased wus & joint holder, and the
executors or administrators of the deceased, where he was a solo
or only surviving holdex, shall he the only persons recognised
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by (he Company as haying any {itle to his shares, but nothing
Terein contained shall release the estate of o deceased joing

holder from any Nability i respect of any share jointly held

by hinu

10, Any person heeoming entitled to a share in consequence
of the death or bankyupley of any memher may, upon proglqcmg
sueh evidenee of title as the Directors shall require, be registered
himsell us holder of the share, oz, subject to the provisions
as to transfers herein contained, transfer the same to some
other persol.

41, A pewson entitled to a share by transmission shall be
entitled 1o veceive, and may give o discharge for, any dividends
or other moneys payable in respect of the share, but he shall
Lot be entitled in respeet ol it 6o receive notices of, or to atfend
or volke al, meetings of the (ompany, or, save as aforesaid, to
exereise any of the rights or privileges ol 2 member, unless and
until he shall become a member in respect of the share: Provided
always that the Directors may ab any time give nolice requiring
any such person to elect either to be registered himself or to transfer
the vhave, and if the notice is not complied with within ninety
days the Directors may thereaiter withhold payment ofalldividends,
bolmses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

FORREITURE OF SHARES.

42, Tf any member fails to pay the whole or any parb of
any call or instalment of a call on or before the day appointed
for the payment thereof, the Directors may at any time thereafter,
during such time as the call or instalment or any part thereof
remaing unpaid, serve a notice on him or on the person entitled
to the shove by transmission requiring him to pay such call or
instalment, or such part thercof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Direcfors shall determine, and any expenses that may
have acerued by reason of such non-payment.

43.  The notice shall name a further day (not carlier than
the expiration of seven days from the date of the notice) on or
before which such eall or instalment, or such part as aforesaid,
and all interest and expenses that have acerued by reason of such
non-payment, are to be paid. Tt shall also name the place where
payment is to be made, and shall state that, in the event of
nou-payment at or before the time and at the place appointed,
the shaves in respect of which such eall was made will be liable
to be forfeited.

A1 IT the requisitions of any such notive as aforesaid are
not complied with, any share in respect of which such notiee has
been given may at any time thercalter, before tho payment
required by the notice has been made, be forfeited by a resolution
ol the Directors to that effect. A forfeituro of shares shall includo
all dividends in respect of the shares not actually paid boefore the
forfeiture, notwithstanding that they shall have been declared.

— T fd 2y bk
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45, When any share has been forfeitied in accordance yithy Notico of forfeisnes
these Articles, notice of the forfeiture shall forthwith be given to ﬁiit’i?a‘é‘"iﬁ“ré‘;‘iﬂm
the holder of the share or to the person entitled to the share by of e
transmission, as the case nay be, and an entry of sueh notico
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of merbers opposite to
the share ; but the provisions of this ‘Artiele are divectory only,
and no forfeiture ghall be in any manner invalidated by any
omission or neglect to give such notice or tO make such enfry as
aforesadd.

16, Notwithstanding any sueh forfeiture as atoresaid, the Dircctm B0y
Directors may, at any time before the sorfeited share has Deen sharo to be )
otherwise disposed of, annul the forfeiture, upon the terms of releemed

payment of all ealls and interess due thereon and all Gxpenses :
ineurred in respeet of the share and upon such further terms :
(it any) as they shall see fit.

47, Toyery share which shall be forfeited may be sold, Disposs of fosfeited ?
.y ! Y . . \ . ) . ghares !
re-allotted, or otherwise disposed of, either to the porson who

was bifore forfeiture the holder thereof, or entitied thereto, or

to any othor person, upon guch terms and in such manner as

the Directors shall think fit, and the Directors may, il necessary,
anthorise some person 10 fransfer the same to such other person

as aforesaid,

18. A shaveholder whose shares have beeil forfeited shall, Evmorbotders of
. . . wrfoited shires
notwithstanding, be liable to pay o the Company all calls made linblo for call
and not paid on such shares ab the time of forfeiture, and interest g}:gt;t“';gg"ﬂ
thereon to the date of payment, in the same manner in all respects

as if the shares had net been forfeited, and to satisfy all (if any)

the claims and demands which the Company might have enforced

in respect of the share at the time of forfeiture, without any

dednetion or allowance for the value of the shares at the time of

forfoituroe.

[ e
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1y. The forfeiture of w share shall involve the oxtinction at ?"“P‘l“e“*'“"F !
. . ] . . . orfeiture

the time of forfeiture ol o]l interest in and all ¢ladms and demands :
against the Compadry in respect of the share, and all other rights 5
and liabilities incid ental to the share as between the sharcholder H
whose share is forfeited and the Company, oxcept only such of :
those rights and liabilities as are by these Articles expressly saved,
or ag are by the Statutes given or fmposed in the case of past
members,

50, A statusory declaration in writing that the declarant Ttlo to foefited

is a Divector of the Compay, and that 2 shave has been duly '

forfeited in pursuance of these Articles, and stating the date npen

which it was forfeited, shall, as against all persous claiming to ,
he entitled to the share adversely o the forfeiture thereof, be
conclusive evidence of e Facts therein stated, and such declara-
tion, together with tho receipt of the Company for the consideration.
(if any) given for the share on the sale or disposition thereof, and
o certificate of proprietors bhip of the share wnder {he seal delivered
to the person to whom the same is sold or disposed of, shall
constitute o good title %o the share, and (subject to the execution
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of any nccessary transfer) sueh person shall be registered as the
hoider of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound 1o see
to the application of the purchase moncy (if any), nor shall his
title to the shave be affected by any act, omission or irregularity
relating to or conunected with the proceedings in reference to the
forfeiture, sale, re-allotment o disposal of the share.

ALTERATIONS OF CAPITAL.

H1., The Company may so far alfer the conditivos oi ifs
Memorandum of Association as by Ordinary Resolution—

(1) to consolidate and divide its share capital into
shares of larger amount than its existing shares. or

(B) to cancel any shares not taken or agreed to he taxen
by any person, or

{®) 1o divide its share capital or any pavt thercof
into ghares of smaller amount than is fixed by its
Memorandum of Association by sub-division of ifs
existing shares or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
shares may by the resolution by which such
sub-division is effected be given any preference or
advantage as regards dividend, capital, vofing or
otherwise over the others or any other of such
ghares ;

and by Special Resolution—

(D) to reduce ifs capital or any capital redemption
reserve fund or share preminm. account in any
manner aubhorised and subject to any conditions
prescribed by the Act.

INCREASE OF CAPITAL.

52. The Company in General Meeting may {rom time to
time, whether all fl.e shares for the time being authorised shall
have been issued or all the shares for the finie being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective amounts
and (subject to any special rights for the time being aftached
to any existing class of shares) to carry such preferential, deferred
or other special rights (if any), or to be subject to such conditions
or restrictions (if any), in regard to dividend, return of capital,
voting or otherwise, as the Goeneral Meeting resolving npon sueh
inerease directs.

83, Unless otherwise defermined by the Company in General
Meeting any new shares from time o time to be created shall
betore they are issued, be offered to the members in proportion as
nearly as may be, to the number of shaves hicld by them. Such
offer shall be made by notice specitying the number of shaves offered
and limiting 4 time within which the offex, if not accepted, will be
deemed to be declined, and after the expiration of such tnim’o., or On

®
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the reeeipt of an intimation from the person to whom the olfer is
niade that he deciines to aceept the shares oifered, the Direciors
niay, subject 1o these Articles, dispose of the same in such manner
as They think most beneficial to the Company. The Directors
may, in like manne:, dispose of any such new shares as aforesaid,
which, by reason of the proportion home by them to the naumber
of persons entitled to such offer as aforesaid or by reason of any
other dificulty in apportioning the same, cannot in the opinion
of the Directors be conveniently offered in manner hereinbefore
provided.

54, Bxeept so far as otherwise provided by or pursuant
to these Avticles or by the conditions of Issne, any new share
:u,pu;al shall be considered as part of the original Ordinary
Share Capital of the Company, and shall be subject to the same
provisions with referenee to the payment of calls, lion, fransfer,
transmission, forfeiture and otherwise as the original share capital.

MODTEICATION O (LASS RIGIHTS.

55. Subject to the provisions of section 72 of the Act, all
or any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being
forming part of the capital of the Company may from time to
time be modified, varied, extended or smrendered in any manner
with the consent in -:riting of the holders of not less than three-
fourths of the issued shares of that class or with the sanction
of an Extraordinary 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 General Meetings of the
Company (including the obligation to notify membexs as to their
right to appoint proxies) shail mutalis mutandis apply, but so
{hat the necessary quorum shall be members of the class holding
or representing by proxy one-third of the capital paid or credized
as paid on the issued shares of the clags, and every holder ¢i
ghares of the class in question shall be entitled on a poll {# me
vote Tor every such share held by him.

GENERAL MEETINGS.

56. A Coneral Meeting shall be held in every caleudar year,
af such time and place as may be determined by tho Directors,
and not more then fifteon months shall be allowed to elapse
between, any two such General Meotings.

57. The ahove-mentionad General Meetings shall be called
Annual General Meotings.  All other ( teneral Meetings shall
be ealled Bxtraordinary Meetings.

58, The Directors may call an Bxtraordinary Meebing
whenever they think fit, and Txtraordinary Meetings shall also
be convened on such vequisition, or in default may be convened
by such requisitionists, as provided by section 132 of the Act.

59. Twenty-one dear days' notice at the least of every
Annual General Meeting, and of every meeling convened to pass
a Special Resolution, and fourteen clear days’ notice at the least
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o pvery other General Meeting specifying the place, 1-}1u_duy
wird the hour of meeling, and in the case of special bu,inesy
the general nalure of such business, shall be given in manner
heveinaffer mentioned 1o sneh persons as are under the provisions
of these Articles entitled to recoive notices of General Meetings
from the Company, but with the consent of all persons for the
time being entitled as aforesaid or of such proportion thereof as is
preseribed by section 133 (3) of the Acet, a meeting may be convened
upon a shorter notice, and in sueh manner as sueh persons may
approve.  The aceidental omission Lo give such notice to, or
the noun-receipt of such notice by, any such person shall nob
invalidate any resolution passed or proceeding had at any such
meeling,  Bvery notice convening an Annual General Meeting
ol the Company shall deseribe the meeling as an Annual General
Meeting and every notice of a reneral Meeting shall comply with
any requirvenaents of the Mtatuies as regavds the notification to
members of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MREETINGS.

6. All business shall be deemed special that is transacted
at an lxtraordinary Mecting, and all that is transacted at an
Anmnual General Meeting shall also be deemed special, with the
exeeption of sunctioning o dividend, the consideration of the
aceonnis and halenee sheets and the reports of the Directors and
Auditors, and any other documents accompanying or annexed
to the balance sheets, the clection of Dirveetors in place of those
retiving by rotation and the fixing of the rewmuneration of the
Auditors,

61, No business shall he transacted at any General Meeting
unless a quorum is present when the meeting proceeds {2 business,
Three members personally present shall be a gaorum for a
General Meeting for the choice of a Chairman, the declaration of a
dividend and the adjournment of the meeting. Tfor all other
purposes the quorum shall be members personally present. not
heing less than three, and holding or representing by proxy not
less (han one fenth vari of {he issued share capital of the
Company.

2. I within hall an howr from the time appointed for the
holding of o General Meeling a quorum is not present, the meetine )
if couvened on the requisition of moembers, shall Lo dissolved.
dnoany other case it shall stand adjourned to the samao day in the
next weeld at the same time and piace. and it ab such adjourned
meeling a guorum is not present withm half an hour om the
time appointed for holding the mecting, the menibers present
shall ho a quoram., .

3. Tho Chairman (it auny) of the Board of Directors shall
preside at every General Meoting, but if there be no such Chairmun,
or il at any meeting he shall nol be present within {ifteen minutes
alter the time appointed for holding the same, or shall be unwilling
to oot ay Oha rman, the moembers prescnt shall choose somo
Direetor, or if no Diractor ho present, or if all the Directors presond
decline to take the chair, thoy shall choose some member present
to he Chairman of the meeting,
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64, The Chairman may, with th» consent of any aeeting at
\\'31_1(-11 a quorum is present, and shall, if so divected by the meeting,
adj urn any meeting from time to {ime and from place to place
as the meoting shall determine.  Whenever a meeting is adjommned
for twenty-four days or more, notice of the adjourned meeting shall
be given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjournment ov of the business to be iransacted ab an adjourned
meeting. No business shall be transacted at any adjourned
mecling obher than the business which might have been trans~ .
at the meeling from which the adjournment took place

65, Al all General Meetings a resolution pul to the vote of
the meeting shall be decided on’a show of hands, unless before or
wpon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman or by at least three persons
for the time being entitled to vote at the meeting, or by a menber
or members representing one-tenth of the total voting rights of all
the members having the right to vole at the mecting, or by a
member or membets holding shares conferring a right te vote at
the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up
on wll e ghaves conferring that right, and unless a poll be so
demanded n declaration by the Chairnian of the meeting that a
resolution has on a show of bands been carried, or carried
ananimously, or by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an enfry to that
offect in the minute book of the Company shall be conclusive
evidenve thereof, without proof of the umber or propertion of
he votes recorded in favour of or against such resotution.

66. If a poll be demand~d in manner aforesaid, it shall be
taeen at sueh fime (within fourteen days) and place, and in such
manner, as the Chairman shall direet, and the result of the poll
shall bo deomeu 0 ho the resolution of the meeting at which the
pell was demanded.

¢7. Mo poil shall be demandec on the eleetion of o Chairman
of a meeling, or on any question ol adjournment.

68,  Jn the easo of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
1o a Turther or casbing vote.

60.  The demand of 2 poll shail not prevent the continuance
of u meeting for the trausaction of any business, other than the
question on which & poll has heen denanded.

VOTES OF MEMBERS.

70. Subject and without prejudice to any speeial privileges
or restrictions as to voting for the time bheing a_JtLa@horl to any
gpeeiul class of dhares for thoe time being forming purt of the
eapital of the Company, every moember shall have one vote on

4 show of ronds and in case of a poll shall have one vote for every
shase of wnieh be is the holdorn.
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Yates uf membes 71.  Llany member be of unsound wind or #on compos menltis,
o asenad mind he .any vote hy his comittee, receivor, ewrator bonis or o{;h(fr
legal curator, and such last-mentioned persons may give their

nn
voles ciidier personally or by proxy. 23

Yotes of juint 3. 1 two or more persons are joiutly entitled tio & share,
holdors of chares 4pen in voling upon any question the vote of the senior who al)
tenders a vote, whether in person or by proxy, shall he aceepied ny

to the exclusion of the votes of the otlier registered holders of y
the share, and for this purpose seniovity shall be determined by A
the order in which the names stand in the register of members.

th
Only members 73.  Saveas herein expressly provided, no member other than _
?Jgfnlggr?\lgti(::lr{(gpech a member duly registered and who shall have paid everything for hi
of shares cntitied  the fime being due froin him and payable to the Company in <t
o vore respect of lus shares, shall be entitied Lo vote on any guestion t
either personally or by proxy, or to be reckoned in a quorum, at a
any Goeneral Meeting,
How vates may be 7. Yotes may be given either personally or by proxy. I
ﬁ:{?ﬁi‘ﬂ?ﬁl“’“a" On o show of hands a member (other than a corporation) present P
) only by proxy shall have no vote, but a proxy for or representative a
of a corporatior. may vote on a show of hands. A proxyv need Q
not be a memboer,
Instrument 75.  The instrument appointing a proxy shall be in writing t
to o in wiviaa®  under the hand of tha appointor or of his ustorney duly aunthorised l
in writing, or if such appointor is o vorporation under its common €
seal, if any, and, if none, then under the hand of some officer duly ¢
authorised in that behalf. An instrument appointing a proxy to
votic at a meeting shall be deemed to include the rower to demaud
or conetir in demanding a poll on behalf of the appointor. :
)
Tnstrument 76. The instrument appointing a proxy, together with the ‘
it a L ProXY - poywer of wtborney (if any) under which it is sigiied or w notariaily

Compnmy s uflice  cevtified copy thereof, shall he s rasited at the office at least
forty-eight hours before the time appointed for holding she
meeting or adjourned meeting at which the berson named in such
ingbrument proposes o vote;  otherwise fhe person so named B
shall not be entitled to vote in respect theveof,

Form of proxy V. Ay instrument: appoinking a proxy shell Le L, the

following form with suel variations (f any) as cireumstances
may require or the Directors may approve :—

" MACHELL Broqimgs TaMrren,

v T'
" of ‘ v & member of
MfA(,‘II]GLL DROTHER:  Lavrrep, hereby appoint
o '

"o vote for me and on iy behalf
* Extraordinary or Adjourned, as t
" General Meeting of the
*on the day of

" every adjournment thereof,

A witness my hand this

ab the [Annuui
he case may be]
Company {0 be held
aud at

day of 1 »

+
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DIRECTURS.

a8, Untdl otherwise determined by o General Meetling, the
nunaber of Directors shall be notl less thah three nor more than
SOVONL.

T8 The Divectors shall have power from time to thne and st
any time to appoint additional Dirvectors, provided that the total
number of Directors shall not execed the preseribed maximum.
A Director so appointed shali hold office only wntil the next
Annual General Meeting, but shall he cligible for re-eleetion at
that meeting.

R0. The qualification of a Director shall be the holding in
his own right alone, and not jointly with any other person, of
shares of the Company to the nominal value of £100, and
this qualification shall be acquived within two months after
appointment.

51. The qualification of a Managing Director shall be the
holding in his own right alone, and not jointly with any other
person, of shares in the Coinpany to the nominal value of £500,
and this qualification shall be acquired within two months after
appointment.

]2, The remuncration of the Directors shall from time
to time De determined by the Company in General Meeting,
Tnless otherwise directed by the resolution by which it is voted,
any such remuneration shail be divided amongst the Divectors
as thoy may agree, or, failing agreement, equally.

83. The Directors shall be entitled to be repaid all travelling
and hotel expenses incwrred by them respectively in or aboub the
performance of their duties as Divectors, including their expenses
of travelling to or from Board Meetings.

%4,  TT by arrangement with the other Lrirectors any Director
ghall perform or render any special duties or services outside his
ordinary duties as a Director, the Directois may pay him special
remuneration, in addition to his ordinary remuneration, and such
special remuieration may be by way of salary, commission,
participation in profits ox otherwise as may be arranged.

85. Subject as herein otherwise provided or to the terms
of anv lawlul agreement, the otfice of a Director shall be vacated—

(A) If o reeciving order is made against him or he males
any arrangement or composition with his creditors,

(1) 11 he becomes of unsound mind.

() If he obsents himself from the mecetings of the Bonrd
during a continunous period of three nonths without
smevial leave of absence from the Divectors, and they
pass a resolution that he has by reason of such
abscnce vaeated his oflice

(1) If he is prohibited from being a Director by any
order made wn:  sect 1 188 of the Act,
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(1) It by notice in writing given to the Company he
regigns his office,

() At the elose of the Annual General Meeting next
following his attainment of the age ol seventy-five
years,

(¢) If he is removed from office under section 134 of
the Act.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuncration and
otherwise as the Dirvectors shall arrange.

MANAGING DIRLECTORS.

86. The Direclors muy from tine to time appoint any one or
more of their body to be Managing Divector or Managing Divectors,
for such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Direetors such of the
powers hereby vested in the Directors generally as they may think
1it, and such powers may be made exercisable for such period or
periods, and upon such conditions atd subject to such restrictions,
and generally upon sueh torms as to remuneration and otherwise
as they may determine. The remuneration of a Managing Director
may be made payable by way of salary or commission or participa-
tion in proiits, or by any or all of those modes or otherwise as
may be thought expedient, and it may be made a term of his
appointment that he shall receive a pension, gratuity or other
benefit on Lig retivement.

87. A Managing Director shall not while he continues to
hold that office be subject to retivement by rotation, and he shall
not be taken into account in determining the rotation of retive-
ment of Directors or the number of Divectors to rebire, but he
shall, subject to the provisions of any contract between him and
the Compuny, be subjeet to the same previsions as to resignation
and removal as the other T¥rerdarv of the Corpany, and if he
cease o hold the office of D -y he shall ipso facto and
immediately cease to be uw Managing Director,

POWERS AXTY DUIIBS OF DIRECTORS.

88, he husiness of the Company shall be managed by the
Directors, who may exereise all such’ powers of the Com]'gany,
and do on hehalf of the Compuany all such acts as may be exereised
ante done by the Compuny, and as are not by the Steiuies or by
these Articles required 1o be exereised or done by 1he Company
in General Meeting, subject nevertheless to any regulations of
these Articles, fo the provisions of 1he Statutes, and to such
regulations being not inconsistent with the aforesaid regulations
or provisions as may he prescribed by the Company in General
Mecoting, but no regulation made by the Company in General
Meeting shadl invalidate any prior act of the Directors which would
have been valid if such regulation had not been made,

89, The Divecors may borrow or raise from fime tio time for
the parposes of the Company or secure the payment of such swmns
ag they think fit, and may secure the Tepayment or payment of

. 1 v bub A
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Ly ‘:uﬁl Sums by mortgage or charge upon all or any of the
properey or assets of the Company or by fhe issue of debentures

(whether at par or at a discount or premivwm) or otherwise as they
may think {it,

__ 90, The continuing Directors may act at any time not-
withstanding any vacaney in their body ; provided always thab
in case the Directors shall at any time be reduced in number to
less than the minimum number preserived by or in accordance
with these Artieles, it shall be lvwinl for them to act as Directors
for the purpesc of filling up vacancies in {their body, or of
summouning a General Mecting of the Company, but the continuing
Directors may act notwithstanding any vaeancies. ‘

01. The Directors shall duly comply with the provisions of
the Statutes, and particulaaly the provisions as to the keeping,
presentation and cireulation of accounts, registration and keeping
copies of mortgages and charges, keeping o register of Directors’
holdings of shares and debentures, keeping the register of
members, keeping a register of Directors and Secretavies and
entering all necessary particulars therein, and sending a copy
thereotr or a notilication of any changes therein to the Registrar
of Companies, and sending to such Registrar an annual return
containing all such information and parliculars and having annexed
{hereto all sueh documents as ave required by the Statutes, together
with the certifieates required by section 128 of the Act, notices as
{o increase of capital, refurns of allotments and contracts and other
documents relating thereto, copies of resolutions and agreements,
and other particulars connected with the above. The Directors may
at any time require any person whose name is entered in the register
of members to furnish them with any information, supported (if
the Divectors so require) by a statutory declaration, which they
may consider necessary for the purpose of determining whether
or not the Company is an exempt Private Company within the
meaning of section 129 (4) of the Act.

02, A Diveclor may contract with and be inferested in any
contrach or proposed contract with the Company, and shall not
be Lable to account for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Dirvector in any such contract must be deelaved afi a meeting of
the Dirvectors as required by section 199 of the Acel. No Director
ghall vote as a Director in respect of any contract or arrangement
in which he shall be interested, but this prohibition shall not apply
to any contract or arrangement: for giving to a Director security
for any advance made or guarantee given by him to or for the
benefit of the Company, or to any contract or arrangement for or
relating to any allotment ox proposed allotment of shares or
debentures to a Director, and it may at any time he suspended or
relaxed by the Company in General Mecting.

ROTATION OF DIRECTORS.
03, Subject to the provisions of these Articles, one ol the

Directors for the time being shall vetire from office at each Annual
eneval Meeling of the Company.

T 13
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Sek P e 04, The Director to retive shall be the _I)irv(‘{m- who has
trpeline been longest in office sinee the last {‘[(’('ik](l!l.. As ])(‘.iu\‘\r’(‘f"‘ll
Directors of equal seniority, the Directors to vetire shall, in the
absenee of agreement, bo selected from anong them by lot., “f
T tising Doectne | TOUTING Director shall be eligible for 1‘(,-(:510.('1‘-1011, aind shall act as
e i a Director throughout (he meeting at which he rvetires.

Oftree to e slled at
meeting at which
Ahreetor rtives

05, Subject to any resolution reducing the number of
Diroetors, the Company shall, at the meeting at which any
Direetor shall retire in manner aforesaid, fill up the vacated
office by eleeting u person thereto, and may, without notice in
that hehalf, fll up any other vacancies.

Menbers vligole 96.  No person, not being a Director retiring at the meeting,

el et ehall, uniess recommended by the Directors for election, be cligible

if preseribed notiee (liy <K . } e

and consent Iedge2  for the office of Director at any General Mecting, unless, within

st offiee the prescribed time before the day appointed for the mnceting,
there Jhall have beew given to the Sceretary notice in writing by
some member duly qualified to be present and vote at the meeting
for which such notice is given of his intention to propose such
person for clection, and also notice in writing, signed by the
personr to be proposed, of his willingness to be elected. The
proseribed time above mentioned shall be such that, between the
date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall e not less than four
nor more than twenty-eight intervening days.

Fplaces not. filled 97. 1 at any meeting at which an election of Directors
Dircotors deemeq 0UEHE 0 take place, the place of any retiring Director is not filled
re.clected up, such retiring Director shall, if willing to act, be deomed to

have been re-elected, unless at such meeting it shall be determined
to reduce the number of Directors or a resolution for the re-election
of such retiring Director shall have been put to the meeting and
not carried.

ﬁﬂ;“;}ﬁ’i,‘fﬁrﬂiﬁﬁmm 98. The Company may from time to time in General
or vnduced Meeting increase or reduce the number of Directors, and determine

in what rofation such inereased or reduced number shall go out
of oflice, and may malke any appointments necessary for ei‘fecting
any such iucrease as aforesaid; but this Article shall not bo
construed as authorising the removal of a Director otherwise than
by Iixtraordinary Resolution or in accordance with the Statu?-s.

Casual vacuney in 049, ; ad vanane WGP in % a7 ' Director

Gueuat vacunoy I f.A.lfy casual v ANCY occurting in the Boaxd of Directors

by Directors may be filled up by the Directors, but any person so chosen
shall retain his office only until the next following Annual General
Meeting ol the Company. bul he shall he eligible for re-clection
al: that meeting,

;i;nxﬁf’;cnﬁi‘;ﬁ" 100. Tnaddition and withoud prejudice to the provisions of

by Batraordinary  Section 184 of the Act the Company may by Iixtraordinary

Resolution Resolufion remove any ordinary Dire. wor before the expiration
of his period of office, and may, if thought fit, by Ordinary
Resolution appeint another ordinary Director in his steail s but
the person so appointed shall be subjeet to retivement at the same
time as if he had become a Divector on the day on which the
Director in whose place he is appointed was last cleeted or
appointed a Director,
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PROCEEDINGS OF DIRECTORS.

(101 The Direetors may meet together for the despatch of
Trusiness, adjourn aml otherwise regulate their meetings as they
think lit, and determine the (fuorun necessary for the {ransaetion
of business,  Unless otherwise determined, two shall be a quoram.
Q.lu*stlﬂllﬁ arvising at any meeting shall be decided by & majority
of votes. In case of an equality of votes the Chairman shall have
a second or casting vote.

102, A Director may, and on the request of a Director the
Seerctary shall, at any time summon o meeting of the Directors.

103.  The Directors may from time to {ime cleel a Chairman,
who shall preside at meetings of the Divectors, and determine the
period for which ho is to hold office, but if no such Chairman be
elected, or if at any meoting the Chairman be not present within
five minutes alter the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meeting.

104, The Directors may delegate any of their powers to
commitibees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.

105. A committee may cleet a Chairinan > its meetings.
T¢ no such Chairman is elected, or it at any meet 'g the Chairman
is not present within five minutes after the time appointed for
helding the same, the members present may choose ono of their
nt.mber to be Chairman of the meeting.

106. A commitlee may meet and adjowrn as its members
think proper. Questions arvising at any meeting shall be
determined Dy a majority of votes of the mempbers present, and
in case of an equality of votes, the Chairman shall have a second
or casting vote.

107. Al acls bona fide done by any mecting of Divectors,
or of n committee of Directors, or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defeet in the appointment of any such Dirccbor
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

168. The Directors shall cause proper minutes to be made
of all (seneral Meetings of the Company and also of all appoint-
ments of officers, and of the proceedings of all meotings of
Directors and cominittees, and of the attendances thereat, and
all business transacted at such meelings 3 and any such minute
of wny mecting, if purporting to be signed by the (}lxmrnml} of
such meeting, or by the Chairman of the next succeeding meeting,
shall be conclusive evidones without any further proof of the

facts therein stated.

109, A resolution in writing signed by all the Divcetors
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shall be as effective for all purposes as a resolution passed at o valia

meeting of the Directors duly convened, held and constituted.
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THIS SBAL,

110, Subjeet as provided in Ari:-ivlv 11 as to certifieatoy,
the seal shull not be aflixed to any Instrumment. except, }{y the
authority of a resolution of the Board of 1 )11'0(-1.:;3'5, and i the
presence of at least two Direclors and of the Secretary, apq
sueh Dircetors and the Seeretary shall SIZN every instrument {g
which the seal shall be aflized in their presence, :111(11 in favouy 0f
any purchaser or person hona fide dealing with the Cowpany sueh
signatures shall be conclusive cvidence of the fact that the sen)
has Dheen properly affixed.  The ompany may exercise the powery
of section 35 of the Act, and such powers are accordingly hereby
vested in the Directors.

SECRETARY.

111, The Secretary shall he appointed by the Directors,
for such time, at such Temuneration, and upon such condit.ong
as they may think fit, and any Secretary so appointed may be
removed by them. The provisions of seetions 177, 178 and 179 of
the Act shall apply and be observed. The Directors may from
time to time, if there is no Seeretary or no Secretary eapable of
acting, by resolution appoint an assistant or deputy Secretary,
to exereise the functions of +the Secrctary.

DIVIDENDS AND RESERVE PUND,

113, Subject to any preferential or othar special rights for
the time being attached to any special elass of shares, the profits
of the Company which it shall from ime to time be determined
to distribute by way of dividend shall be applied in payment of
dividends npon the ordinary shares of the Company in Proportion
to the amonnts paid up or eredited as paid up thereon respectively,
otherwise than in advance ol calls, °

113, The Directors may, with the sanetion of a General
Meeling, from time to time deelare dividends, but no such dividend
shall he payable cxeept out of the profits of the Company. The
Direelors may, if they think fit, from time to time declare and
bay to the members such, mterim dividends as appear to them
to be justified by the position of the Company, “and may also
from time to tite, if in their opinion sueh payment is so justified
pay any preferential dividends which by the terms of issue of a‘nj;
shures are mado payable on fixed dates, No higher dividend
shall he paid 1han s tecommended by the Dirvectors and f;he
declavation of the Direetors as to the amount ¢ the net profits
shail be conclusive. ’

114 The Dirved tors may, hefore recomumeands o 1vi
sel asida out of the profits of the (‘01111):1111;’{ 1:?12111? glllllistil'zsl(ifllllad,
t:l}ulk DToper {o a reserve fung op TOSeLy & & count which sh-w-il q.t- the
disceretion of the Directors he applicable foy mee{ﬁin« ennl‘iztllfre;:‘teiesv
or for repairing op maintaining any works connbeotéd w:?th the
b‘u.q;mass of ﬂ;.e { ompany, or shall, with the sanction of the
Company in f;enera] Meeting be, ay to the whole or in ct:
apph(-u})lp fpr_'oqun]ising dividends, op for distri] 11}1'011 b Ny
of speeial (11\'1(10_-11(1 or bonus, or may be applied ’for S1 1lv E’L
purposes for which the profigs of the Company may 1715\5}1 li) : I()ar
applied as the Directors may think expediont in "the inl}teg(-asts
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of the Company, and pending such application the Directors may
employ the sams from time to time so set apar as aforesaid in
tho business of the Company or invest the same in such seeurities,
other than the shares of the Company, as they may select. The
Threctors may adso {rom fime to time ecarry forward such sums
as they may deem expedient in the interests of the Company.

113, Tvery dividend warrant may, unless otherwise directed,
be sent by posl to the last registered address of the member
entitled thereto, and the receipt of the person whose name at the
date of the declaration of the dividend appears on the register of
members as the ownes of any share, o, in the case ol joint holders,
of any one of such joint holders, shall be a good discharge to the
Jompany for all payments made in respeet of sueh share. No
unpaid dividend or interest shall bear interest as against the
Company.

CAPTTATISATION OF RESBRVIS, B1C.
116. Subjeet to any necossary sanction or suthority being

abtained, the Company i General Meeting may at any time and
yromn time o time pass & resolution that any sum not required
for the paymeont or provision of any fixed preferential dividend,
and (a) tor the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
roceived on the issue of any shuves or debentures of the Cfompany,
or (B) heing andivided net profits in the hands of the Company,
he capitalised, and that such sum be appropriated as capital to
and amongst the ordinary sharcholders in the proportions in
which they would have been entitied thereto il the same had
heen. distributed by way of dividend on the ordinary shares, and
in such manner as the resolution may divect, and such resolution
<hall be effective; and the Directors shall in accordance with
such resolution apply such sum in paying up in full any unissued
shares or debentures of the Commpany on behall of the ordinary

Dividend. wamnnts
to bo sent Lo
members by post

Unpuid dividends
not to hear intereat

shareholders aforesaid, and appropriate such shares or debentures
and distribute the same credited as fully paid up o and amongst
such shareholders in the proportions aforesaid in satisfaction
of the shaves and interests of such sharehiolders in the said
apitalised sum or shall apply such sum o any part thereof on
hehall of the sharcholders aforesaid in paying up the whole or
part of any anealled balance which shall for the time being be

unpaid in re
gsharcholders.

gpect of any igsued ordinary shares held by such
Where any difficulty arises in respect of any

such, distribution, the Directors may settle the same as they think

expedient, and jn particular they may iss
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ACCOTNTS,
%, The Divectors shall eause sueh aceounts to bhe kept—
(A) of the assets and Iiabilities of the Company,

(B) of all sums of money received and expended by ihg
Company, and {he matters in respect of which wep
receipts and expendiiure take place,

. . - v £ .
(¢) of all sales and purehases of goods by {he Qomp.my,

as ave necegsary to give a {rue .zmd 1‘:15'1; view oj “ff' (f()flll?ﬂ‘]‘ll\'”g
affairs and to explain (s trang. ~tions, _The ]Juu&l;.sfﬂ ‘u:l(:olunz. ;?}1;111
(subjeet to the provisious of section LAT of f;h,('l ,u(LI)I hi* .\%'_p};‘ {—d’-th“
offiee, oy at such other plu.(fy as 1'hg= Im'('-ci-m.s ajl‘m : 1-'1'111 it and
shall always be open to the uspection of the Directors,

LI&,  The Direefors shull from ﬁ‘mv o {ime ‘d@tm‘n1ine
whother, in any particular cuse op class of cases, or generally, ami
to what extent. and at what times and places and under whag
conditions or regulations, the accounts anud e of the ¢ ‘ompany,
nr any of them, shall he open 1o the inspeetion pi 1nup;bers, anl
no member (not being a1 director) shall l_mv rany right of nspectine
any account or book or document of the (bn;pany. except as
conferred hy statute or suthorised by the Directors or by a
resolution of the Company in General Meoting.

119, Once at Jeast in every year the Directors ghall lay
hefore the Company in General Meeting a Proper profit and loss
account: for the period since the Preceding account. A proper
balance sheet: shall also be made out in CYCLY year as at the
date to which the profit and loss account is made up, and shall
be laid before the Company in General Meeting,  Phe saig aceouns
and balance sheet shall ho accompanied by or have attached
thereto such Sroup accounts (if any), reports and documents
and shall contain sueh rarticolars as are preseribed by the Aet
and are applicable {0 the Company, and the Directors shall in
their report stato the amount whicl, they recommend t0 be paid
by way of dividend, und the amount (if any) which they propose
to carry to veserve and shall ovherwise comply with the require-
ments #the Ael. The Auditors’ report shall comply with all the
requirements of seetion 162 of the Aet and shail be attached
to the balance sheet and shall he reag before the Company in
General Meeting and pe open to inspeetion by any member ag
required by that section. Copies of all sueh documents ang any
other documents required by law to he annexed thereto shall not
less than twenty-one ¢ ¥% before the date of the meeting before
which ﬂu:,v are to he laid be sent to all {he members and to all
holders of tdebentures of (he Colmpuny ag required by and subjoct
to the provision of the Rtaintes, '

ATDIT,

L1200 Onee yy least in CVErY ooy {he accounts of the
{ ompany shall he examined, and’ {pe correetness of the profit
and Toss aceount and halanee sheot aseertained by one op more
Auditor op Auditors, ang the provisiong of seetions 159 to 169 of
the Act shall e observed

i
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NOTICES.

1] { 10 L M N
1214, A notiec or any other document may be pervid by the Scevice of cotices

¢Cumpany upon any member either persovally or by sending it by Company
through the post in a prepaid letter addressed to such member af
his regist erod address as {h‘pp(‘a.l‘i]]g in the roegister of memboers.

(Y1) K o Ivanl . ] 1 A
122, All notices divedted to be given to the members shall, How joint helders

»f shares muy be
servedd

with respecet to any share to which persons are jointly entitled
be given to vhichever of such persons is named fivst in the register
of members, and any notice so given shall be sulficient notiee 1o
tie holders of such share, *

123.  Any member deseribed in the register of members by Mombews abrond
* - noteutitled to

an address not within the United Kingdom, who shall frony time | geices uniers thoy

to thne give the Company an addvess within the United Kingdom, sivo address
at which notices may be served wpon him, shall be entitled to have

served wpon him at sueh address any notice to which he would be

entitled under these Avticles if his registored address was within

e United Kingdom, but, save as aforesaid, only members
deseribed in the register of members by an address within the

United Kingdom shall be entitled to receive any notice from the
Company.

124. A notice may be given by the Company to the persons Noticesin cse
entitled (o any share in consequence of the death or bankruptey g}};}g:;‘;);;:,
of & member by sonding ib through the post in a prepaid letter )
addressed to thent by name or by the title of mreesent atives or
frustees of such doceased or bankrupt memb v a' tho address
(il avy) in the Thited Kingdom supplied for tne parpose by sueh
persons as aforesaid, or (untdl such an address has boeen supplied)
by civing the notice in the manner in which the same wowld have
peen given if the death or bankruptey had not: oceurred.

125. Any notice or ofher document, i served or senl DY When servies
pust, shull be deemed to have been served or delivered at the wileeted
fime vhen the letter containing the same is put into the posb, and
in proving such serviee or sending it shall be suflicient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as prepaid letter.

WINDING UP.

12¢. I {he Company shall he Wm_m(l up, the I;iquidz}ttprs DisL:prltion of
may, with the sanction of an Txtraordinary Resolution, (1:11’1(10 assets in speaie
among fthe members in specie any part ol 1ho :LSfS('-l‘.‘; uf the
Conwpany  aind any sueh division may be otherwise than m
aocordance with the existirg rights of the members, bul so that
if any division i Tesolved on otherwise than in aveordanen with
such rights the memboers shall have the same right of glsS(a}lt
and consequential rights as if. such ro;solubmn were a Special
Resoludion passed pursuant 10 section 287 of the Act. A Special
Resohition saactioning & transfer or sale to another company
duly passed pursuant to iho said section may in ake manier

authorise the distribution of any shares or other consideration

receivable by the Liquidators amongst tho members otherwise

———
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than in accordance with their existing right
determination shall be binding wpon all the nu
the right of
seelion.

s, and auy such
mboers, subject to
dissent and consequential rights confeired by tne said

127, Upon a winding up the ussets remaining after paymel:
of the debts and labilities of the Compaiy and the costs of the
liquidation shall fivst be applied in repaying to the members the
amounts paid or credited as paid on the shaves held by fhem
respeciively, and the balance (f any) shall be divided amonrg the
members in proportion to the number oi shares held by thent
respectively:  Provided always that the provisions hereof shall
be subjeet to the rights of the holders of shares (if any) issued*
upon special condilions.

INDEMNITY.

128, Bvery Direclor or other officer of the Company shall
be entitled to L. indemnified out of the assets of the Company
against all losses or liabilities (including any such liability asis
mentioned in paragraph () of the proviso to section 206 of the
Act), which Lie mey sustain or incuwr in ox about the execution
of the duties of his office or otherwise in relation therefo, and no
Director nr oter officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by tue Company
in the exceution of the duties of his office or in relation thereto.
Bul this Article shall only have effect in so far as its provisions
are not avoided by the said sechion.

.
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