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No, h6883

THE COMPANIES ACTS 1948 to" 1967

I HEREBY CERTIFY +that H. BRONNLEY & CO.,
LIMITED was incorporated under the Companies Acts
1862 to 1890 as a limited company on the 17th
February 41896

GIVEN under my hand at London the 12th

Octoher 1973

~ P.S. MARTIN,

Assistant Registrar of Companies



No. L6883

THE COMPANIES ACTS 1948 to 1967

I HEREBY CERTIFY that H. BRONNLEY & co.,
LIMITED reduced its Capital by Special Resolution
as qonfirmed by an Order of the High Court of
dJugtice, Chancery Division dated 9th Decembepr
1934,

I FURTHER CERTIFY that a Copy of the said
Order and of a Minute showing the caplital and
shares of the Company, as fixed by the said Order,
were registered on 18th December 193l.

GIVEN under my hand at ILondon the 12th

October 1973.

P.S. MARTIN,

Asslstant Registrar of Companies
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MINUTE APPROVED BY THE COURT

"The capital of H. Bronnley & Co. Limited was
by virtue of a BSpecial Resolution and with the
sanction of an Order of the High Court of Justice
dated the 8th day of December 1934 reduced from
the former capital of £120,000 divided into 5,000
Preference shares of £1 edch ,68,000 "B" Preference
shares of £1 each and 47, OOO Ordinary shares of £1
each to £95,8L0 div1ded inte 5,000 Preference
shares of £1 each, 19,680 "B! Preference shares of
£1 each, 48,320 "B" "Preference shares of 10/~
each and 47,000 Ordinary shares of £1 each, At
the date of the registration of this Minute all
the sald 5,000 Preference ghares of £1 each and
all the said 48,320 "B" Preference shares of &1
each and 29,042 of the said Ordinary shares of £1
each have been issued and are deemed to be fully
paid and the 19,680 "B" Preference shares of £1
each and the remaining 17,958 Ordinary shares of
£1 each have not been issued. A Special Resolution
off the Company has been passed to the effect that
upeon such reduction of capital taking effect the
48,320 "B" Preference shares of 10/- each resulting
thenefromfbeconeolldated.xntozu.160 "BY" Preference
shares of &£1 each and the capital of the Company
be increased to £120,000 by the creation of 24,160
new "B" Preference sheres of £1 each. The sghare
capital of the Company is accordingly at the
registration of this Minute £420,000 divided into
5,000 Preference shares of £1 each, 68,000 "B"
Preference shares of £1 each and 47, 000 Ordlnary
shares of £1 each of which 5,000 Preference shares
of &1 each Numbered 1 to 5,000 inclusive, 24,160
"B Preference shares of £1 each Numbered 1 to
24,160 inclusive and 29,042 Ordinary shares of &£1
each Numbered 5001 to 34,042 inclusive are issued
and are deemed to be fully paid and 43,840 "BY
Preference shares of £1 each and 17,958 Ordlnary
shares of £1 each have not been issued.“



THE: COMPANIES ACTS, 1862 to 1893

Mempramdmm of Asmsociation

oF

H. Bronnley & Co., Limited.

1. The name of the Company is "H. BRONNLEY % co.,
LIMITED".

2. The Registered O0Office of the Company will be
sltuate in England.

3., The objects for which theCompany is estublished

are;—

(&)

(B)

(c)

To acguire the goodwlll of abusiness here-
tofore carried on atNos, 31 and 35,Danbury
Street, in the County of London, under the
style or firm of H, Bromnley & Co., and to
acguire and undertake the whole or any of
the assets and liabllities of the proprietors
of that business in connection therewith.

To carry on the business of socap manufac-
turers, soap boilers, oil and colourmer,
importers and manufacturers of and dealers
in chemical and other preparations and
articles, compounds,cements,oils,perfumes,
paints, pigments and varnishes, dye, ware,
paint, and color grinders; makers and
dealers 1in patent and proprietary articles
of all kinds.

To buy, sell, manufacture, refine, manipu-
late, dimport, export and deal in all
substances, apparatus and things capahle
of Dbeing used in any such business as
aforesaid, or required by any customers of
or persons having dealings with the Company,
gither by wholesale or retail.
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(D)

(E)

(#)

(¢)

(2)

To carry on any other businesses, whethep
manufacturing or otherwise, which may seen
to the Company capuble of belng conveniently
carriad on in connccetion with the above,ov
caleulated directly c: iudirectly to enhance
the value of or render prolitable any of the
Company's property or rights.

To sacquire and undertake the whole or any
part of the business, property and liabil-
ities of any person or company carrying on
any business which  this  Company is
authorized to carry on, or posucuised of,
property suitable for the purposes oil this
Company .

To enber into purtnership or into uny
arviggenent for sharing profits, union ' of
interests, cd~operation, joint adventure,
reciprocal concession, or otherwise, with
any person or compuay carrying on or engaged
in, or about to curry on or engage in ady
business or transuction capable of heling
conducted so as directly or indirecctly “to
benefit this Company. And to lend money
to guarantee the contracts of or otherwise
aspist any such person or company, Or any
other person being a customer of or having

- deylings with the Compuny, and to take or

otherwise acguire shares and secupritics of
ulyy- such company, wnd to sell, hold of
otherwise Jdual #ith the cume.

To sell the undertuking of the Company, or
any part thervof, o such consideration
as  the Company muy think [fit, aond io
particular  for shares, dehentavew, OF
sccurities ol wuy olher compeny having
objccts allogetner or in part similar to
those of this Compuny.

Generally to purchase, take on lease or in
exchange, hire or otherwise acquire any
real and personal property, and any rights
or privileges which the Company-may think
necessary or .convenicnt for the . purposesd
of its ‘business, and in purticular awy
land,  buildings, ecasements, wuchineiy,
plant, and stock-in-trude.
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(K)

{10

(1)

(N)

(3)

To apply for, purchase,or otherwise acquire
any patents or patent rights, brevets
d'invention, licenses, concessions, and
+the like, conferring any exclusive or non-
exclusive or limited right to use any secret
or other information as to any invention
or discovery which may seem capable of
being used for any of the purposes of the
Company, or the acquisition of which may
‘seem calculated directly or indire¢tly to
benefit the Company, and to make, promote,
or assist any researches, investigatlons,
or experiments for any of such purposes,
and to use, exercise, d4evelop. or grant
licenses in respect of, -or otherwise turn
to account the property, rights or
information sc acquired.

To invest and deal with the moneys of the
Company not immediately required upon such
securities and in such manner as may from
time to time be determined.

To borrow or raise money in such manner as
the Company shell think fit, and in
particular by the issue of debentures or
debenture stock, perpetual or otherwise,
charged upon all or any of the Company's
property F’both present and future) including
ite uncalled capital.

To remunerate any person or company for
services rendered in placing or assisting
to place or guaranteeing the placing of
any of the shares in the Company's capital,
or any debentures or other securities of
the Company, or in or about the promotion
of the Company or the conduct of its
business.

To make, accepht, endorse,execute and issue
promissory notes, bills of exchangse,
debentures and other negotiable or trans-
ferable instruments.

To sell, improve, manage, develop, lease,
mortgage, dispose of, turn to account or
otherwise deal with all or any part of the
property of the Company .
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(0) To do all or any of the above things in any
part of the world; and as principals,
agents, contructors, trustces,or otherwise,
and by or through trustees, apents, or
otherwise, and either alone or in conjunc-
tion with others.

(P) To do all such things as are incidental or
conducive to the attainment of the above
objects.

(R) And it is hereby declared that the word
"Gompany" in this clause,except where used
in reference to this Company, shall be
deemed to include any partnership or other
bady of pebsons, whether corporated or not
in¢orporated, and whether domiciled in the
United Kingdom or elsewhere.

L4. The liability of the Members is limited.

&
5. The cagital of +the Company is £120,000,
divided into 5,000 5 per cent. preference shares
of £ each, 68,000 6 per cent. "B" preference
shares of "£1 each and 47,000 ordinary shares of
£1 each, with power to divide shares in the capital
for the tine being into several classes,and attach
thereto any preferential, deferred, qualified, or
special rights, privileges, or conditions.

NOTE. - This is the incressed Gapitalsm:authmrﬁﬁed
py Regolution& of the Compuauy LO and
incluling the 412th October 193%4.

BN //
Capital increased on 9th October 197% to &‘.250’000L

’
- divided into 5,000 5 per cent Preference vhares AN
C:;- > of £) each, 68,000 6 per cent "B" Preference AR
Jhares of £1 each, 47,000 Ordinary vhares of £1
eac? and 130,000 Ordinory non-voiing ihares of £l
each.
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WE, the several persons whose names,addresses
and descriptions are subscribed, are desirous of
being formed into a Company in pursuance of this
Memorandum of Asgsoclation, and we rogpectively
agree to take the number of guares in the Caypltal
of the Company set opposite our espective names.

Names, Addresses and Descriptions | Number of

of Subscribers Bhares taken
by each Sub-
scriber
James Heilbronn, One
35, Danbury St., Islington,
Merchant.
Feodor Heilbronn, One

109, Priory Park Rd.,
Kilburn, N.
Merchant.

Jean Carcline Scsse, One
A Pickard Street,
City Road, E.C.
Married Woman.
Florence Louise Franklin, One

109, Priory Park Road,
Kilburn, N.W.

Spinster.

David Rupert, One
23, Great Russell Street,

Gentleman.

Elizabheth Dashwood, One

L2, Barnsbury Street,
Barnsbury, N.,
Spinster.

Charlotte Emily Young, One
13, Wherton Rd., West
Kensington, W.
Spinster.

DATED this 17th day of February, 1896.
WITNESS to the above Signatures:-

W, Watson,
35, Danbury Street,
Islington, N.
Merchant.



THE COMPANIES ACT, 1948

R

COMPANY LIMITED BY SHARES

Defn
Articles of Assoctation

OF

H. Bronnley & Co. ,‘ Lirﬂife(i.

(Adopted by Special Resolution passed on the 9th day of January, 1955) .-

PRELIMINARY

4. The regulations in' Table A in the first
gchedule to the Companies Act, 1948, or: in any
earlier Acts shall not apply to the Company.

2. In these Articles, if not inconsistent with
the subject or context, the words standing in the
first column of the table next hereinafter contained
shall bear the meanings set opposite to . them
respectively in the second coulumn thereof.

WORDS MEANTINGS

The Act The Companies Act, 1948, and
every statubory modification or
re-enactment thereof for the
time being in force.

These Aprticles These Articles of Association as
originally framed or as , from
time to time altered by Special
Resolution.

Office The registered office for the
time being of the Company.

Seal The common seal of the Company.

Dividend Dividend and/or bonus.
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(2)
The United Kingdom @Great  DBritain and Northerp
Ireland.
Paid up Paid up and/or credited aspaig
up.
In writing Written, or produced by any

substitute for writing, op
partly one and partly anothep,

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

Woprds importing the masculine gender incluge
the feminine gender,

And the expression "Secretary" shall (subject
to the provisions of the Act) include an assistant
or deputy 2ecretary, and any person appointed by
the Directors to perform any of the duties of the
Secretary.

Save as afopresaid, any words or expressionsg
defined in the Act shall, if not inconsistent with
the subject or context, bear the same meaning in
thege Articles.

BUSINESS

3. Any branch or kind of business, which the
Company 1is either expressly or by implication
authorised to undertake, may be undertaken by the
Directors, at such time or times us they may thiuk
Tit, and further way be sulfered by them to be in
abeyunce, whetner 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 proceed with the same.

L, The Company shall not give, whether directly
or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise,
ény financial assistance for the purpose of or in
connection with a purchese or subscription made or
to Dbe made by any person of or for any shares in
the Comparny or in its nolding company (if any),
ner shall the Compeny muke a Joun For any purpose
vwhatsosver on the security ol ity shuresn o LhoSo
of ite holding compuny (il wuy), vub wobbiug i
this Article shall be tuken to prohiblt bruus-
actions not prohibited Ly the Act,



(3)

PRIVATE COMPANY

5. The Company is a Private Company, and accord-
ingly {A) no invitation shall be igsued to the
public to subscribe for any shares, debentures or
debenture stogk of the Company; (B) the number of
the members of the Company (not including persons
who are in the employment of the Company, and
persans who,having been formerly in the employment
of the Company, were while in such employment and
have continued after the determination of such
employment to be members of the Company) shall be
limited to fif'ty, provided that, for the purposes
of this provision, where two or more persons hold
one or more shares in the Company jointly, they
shall be treated as a single member; and (C the
right 1o transfer the shares of the Company shall
be restricted in manmer hereinafter appearing.

CAPITAL
6. The share c¢apital of the Company as at the

gate of the adoption of this Article is £250,000,1

divided inta 5,000 5 per cent preference shares of
£1 each, 68,000 6 per cent "B" preference shares
of &1 each, 47,000 ordinary shares of £1 each and
130,000 ordinary non-voting shares of £1 each.
The saild preference shares, "B" preference shares
and ordinary non-voting 'shares ' have attached
thereto the following rights, namely:-

(i) The said preferencée shares are entitled to
a fixed cumulative dividend at the rate of £5 per
cent per annum in priority to any dividend .upon
the "B" preference shares or the ordinary shares
(including the ordinary mnon-voting shares), and
the said preference shares shall also confer a
right to priority in the return of capital over
the "B" preference shares and the.ordinary shares
(including the ordinary non-voting shares) upon a
winding up or otherwise, but carry no further
right of participation in the profits or assets of
the Company.

(ii) The "B" preference shares are entitled to
a fixed cumulative preferential dividend at such
rate as, after deduction of ingcome tax thereon at
the current rate for the time being (irrespective
of any allowance or vrebate in the case of any
particular shareholder), shall be equivalent to =z
dividend of £6 per cent. per annum on the capital
for the time being paid up or credited as paid up

»
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on the said "B' preference shares, 1ess the amount
of eny Iincome tax for the time bheing payable in
excess of thirty pence in the pound compuied on g
gross sum of £6 per cenl por annum on such. capital
Canking mnext alter the dlvidend on the saig
preference shares aﬁd_payable in priority to any
dividend on. the ordinary shares (including the
ordinary non~voting shares), and entitle the
holders thereof toO repayment of the capital paiq
up or credited as paid up on the said preference
chapes, and. before any return of capital is made
$o the holders af the‘ordinary shuvez (including
the ordinary non-voting shares) upon a winding up
or otherwise, . but canfer no fupther right of

b

participation in profits or assets.

7. Without prejudite to uny special pight: for
the time being copferred on the holders of any
chares oy cluss of shares (which special rights
shall 1ot be varied or abrogated exetept with such
consent or sanction ws is  provided by the next
following Article) any shure in the Company may be
igsued with such preferregd, deferred or other
special rights, or such restrictions, whether in
regard to dividend, return of capital, voting or
otherwise as' the Compeny may from time bo time by
Opdinary Resolution determine; and any Preference
Share may be issued on the terms that it is, or ab
the option of th¢ Gompany is to be liable, to. be
redeemed subject to the provislonis of the Act, on.
sueh.torms: and in such mauncr as the Company may
by Specilal Resolution prescribo.

MOD IRICATION. Q4. CLASS -RIGHTS

8. Subjeet to the provisions of the Act, all or
ary of the rights, privilepes 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 moy from time to tims- be- .
modified, alfected, varied,extended of surrendered
in any manner with the consent in writing of the
holders of not less than three-fourths of. the .
issued shares of that class or with the sSamction of
an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such
separate meeting all the provisicns. of these_ .
Articles as to General Meestings of the Company ..
shall mutetis mutandis apply, but so that the

necessary guorum shall be members of the 1885
holding or representing by proxy one-fourth of the
cupital paid or credited as paid on the igsued
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shares of the class, and every holder of shares of
the class in guestion shall be entitled on a poll
to one vote for every such share held by hinm,

SHARESD
maaR s

9. BSubject to the provisions of these Articles
relating to new shares the shares shall be at the
disposal of the Directors, and they may (subject
to the provisions of the Act) allot, grant options
over, or otherwise dlispose of them to such persons
8t such times and on such terms as they think
proper, but so that no shares shall be issued at a
discount, except in accordance with the provisions
of the Act. ’ '

10. In addition to all other poWwers 'of paying
commissions, the Company (or the Directors on
behalf of the Company) may exercise the powewrs
conferred by the Act of applying its shares or
capital moneys in paying commissions to persons
subscribing or procuring subscriptions for shares
of the Company, or agreeing so to .do, Whether
absolutely or conditionally: Provided that, the
rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed -in the
manner reguired by the Act and shall not excesd 10
per cent. of the price at which the shares . in
respect whereof the commission is paid are issued
or an amount equivalent thereto. The Company. (or
the Directors on behalf of the Company) may also,
on any issue of shares, pay such brokerage asg may
be lawful.

11. No person shall be recognised by the Company
as holding any share upon any trust, and the
Company shall not be bound by or recognise 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
otherwise provided or as by law required) any other
right in respect of any share, except. an absolute
right to the entirety thereof in the registered
holder. ..

CERTIFICATES

12, Every perscn whose name is entered as a
Member in the Register of Members shall be entitled
without payment to one certificate for all his
shares of each class, or upon payment of such sum,
not exceeding five pence for every certificate
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aften the first, as tho Directors shall from time
to time determine, to several ceriiflicates, each
flor one or more of his shwres. DBvery certificate
shall be issued within two months after allotment
or the lodgment with the Company of the transfer
of the shares, not belng « transfer which the
Company is for any reason entltled to refuse to
register and does not register,unless the conditiong
of issue of such shares otherwise provide, and
shall be under the 3eal, and hear the autographic
signatures of one Director and the Secretary, and
shall specify the number and class and digtlnguishing
numbers (if any) of the shares to which it relates,
and the amount paid up thereon. The Company shall
not be bound to register more than three ersons
4s the joilnt holders of any share or shares‘foxqept
in the case of executors or trusteecs ol a deceased
Member) and in the case of & share held jolntly Ly
several persons, the Company shall not be bound to
isgsue more than one certificate therefor, and
delivery of a certificate for a share to ons of
several Jjoint holders shall be sufficient delivery
to all.

i%, If & share certlficate he defaced, worn out,
lost or destroyed, it may be renewed on payment of
such fec (if any) not czoeedliny five pence, and
on such terms (if any) as tc evidence and indemnity
as the Directors think fit,and (in case of deface-
ment or Wwearing out) on delivery up of the old
certificate,

LIEN

1t. The Company shall have a first end paramount
lien on every share (nol beinz a fully pald ghare)
for all moneys, whether presently payable or not,
called or payable at a4 fixed time in wrespect of
such share;and the Company shall also have a first
and paramount lien on all shares (whether fully
paid or not) standing registered in the name of any
Meomber either alone or jointly with any other
person for all the debts and lisbilities of such
Member or his estate to the Company, and that
whether the same shall have been incurred helore
or after notice to the Company of’ any equitable or
other interest in any person other than such
Member and whether the period for the payment or
discharge of the same shall have actually arrived
or not, and notwithstending fhat the sume are jolob
debls or liabilities of such Member or his eptabe
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and any other person, whether a Member of the
Company or not. The Company's lien (if any) on a
share shall extend to all dividends or other moneys
payable thereon orin respect thereof. The Directors
may‘resolve that any share shall for some specified
period be exempt from the provicions of this Article.

15. The Company may sell, in such mahner as the
Directors think fit,any shares on which the Gompany
has & lien, but no sale shall be made unless some
sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days
after a notice in writing, stating and demanding
payment of the sum presently payable, and giving
notice of intention to sell in default, shall have
bheen given to the holder for the time being of the
shares or the person entltledby reason of his death
or bankruptcy to the sghares.

16. The net proceeds of such sale, after payment
of the costs of such sale, shall be applied in or
tawards payment or satisgfaetion of -the debt or
liability in respect whereof the lien exists, so
far as the same is presently payable,and any residue
shall (subject toalike lien for debts or liabilities
not presently payable as existed upon the shares
prior +to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving
effect to any such sale the Directors may authorise
some person to transfer the shares sold 1o the
purchaser thereof. The purchaser shallbe registered
as the. holder of the shares so ‘transferred 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.

CALLS ON SHARES

17.. 'The Directors may, subject to the provisions
of these Articles and-to any conditions of allotment,
from time to time make calls upon the Members in
respect of any moneys unpaid on thelir shares (whether
on account of the amount of the shares or by way
ol premium), provided thatu (except as otherwise
fixed by the conditionscﬂ?appliuationcu=allotment)
no call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less
than Tfourteen days from the date appointed for
payment of the 1last preceding call,and each Member

e e e~
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shall (subject to being given at least Tfourteen
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 amount called on his
shares. A call may be made payable by instalments.
A eall may be postponed, and a call may be wholly
or in part revoked as the Directors may determine.

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

9. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect
thereof.

20. If a sum called in respect of a share is not
paid before or on the day appointed for payment
thereof’, the person from whom the sum is due shall
pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at
the rate of 10 per cent. per annum or at such less
rate as the Directors may agree to accept, but the
Directors shall be at liberty to waive payment of
such interesl wholly or in part.

21. Any sum which by the terms of issue vf a share
becomes payable upon allotment or at any fixed date,
Whether on account of the amount of the share or
by way of premium, shall for all the purposes of
these Articles be deemed to be a call duly made and
payable on the date on which,by the terms of issue,
the .same becomes bayable,and in case of nen-payment
all the relevant provisions of these Articles as to
payment of interest, forfeiture or otherwise,shall
apply as if such sum had become payable by virtue
of a call duly made and notified.

22. The Directorns may make arrangements on the
issue of shares for a difference between the holders
in the amount of calls to be paid and in the ‘times
of payment.

23. The Directors may, if they:think'fit, receive
from.any Member willing to advance the same all or
any part of the money unpaid upon the shares held -
by him beyond the sums actually called uvp thereon
as & payment, in advance of calls, -and such payment
in advance of calls shall extinguish,so far as the
pame shall extend,the liability upon the shares in-
respect of which it is advanced,and upon the money
850 received,or so muech thereof as from time to time
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exceeds_the amount o' the calls then made upon the
shares in respect of which it has been received,
the Company may pay interest at such rate as the
Member paying such sum and the Directors agrae
upon.

ZRANSFER OF SHARES

2. All transfers of shares shall be effected by
transfer in writing in the usual common form, but
need not be under seal,

25. The instrument of transfer of a share shall
be signed by or on behalf of both the transferon
and the transferee, and the transferor shall be
deemed to remain the holder of the share until the
name of the transferee is entered on the Register
of Members in respect thereof.

26. Subject to the provisions of Articles 5 and
27, any share may be transferred at any time by a
member to his or her father or mother, or to any
lineal descendant of such father or mother, or to
his or her wife or husband, and any share of a
deceased member may be transferred by his executors
or administrators to the widow or widower or any
such relative as aforesaid of such deceased member,
being a cestul gque 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 truslees of his will, and upon
any change of trustees may be transferred to the
trustees for the time being of such will. A share
may at any time be transferred to auny member of the
Company.

27. No share shall in any circumstances be
transferred to any infant, bankrupt or person of
ungound mind, and the Directors may decline +to
register any transfer of shares upon which the
Company has a lien.

28. Save as hereuy otherwise provided, no share
shall be transferred to a person who is not amember
so long as any member or any person selected by the
Directors as one whom it is desirable inthe interests
of the Company %o admit to membership 1is willing
to purchasec the same at the proposed purchase price,

29, Except where the transfer 1s made pursuant to
Article 26, the person proposing %o transfer any
shares (hereinafter called "the proposirg transferor")
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shall give notice in writing (hereinafter called
"the transfer notice!") to the Company that he
desires to transfer the same. Such notice shall
specify the proposed purchasc price. The transfer
notice may include several shares,and 1ln such case
shall operate as if 1t were a separate notice in

respect of each.

30. If the Company shall within the space of twenty-
eight days after being served with such notice find
a2 memper or person selected as aforesald willing
to purchase the .share (hereinafter called "the
purchasing member") and shall give notice thereof
to the proposing transferor he shall be bound upon
payment of the proposed purchase price to transfer
the share to the purchasing member, provided such
member or person selected as aforesaid be prepared
to pay for and carry out the purchase of the sald
sh%pes within seven dayseafter the delivery of such
notice.

31, If in any case the proposing transferor after
having become bound as aforesald makes default in
transferring the share,the Directors may . authorise
some person to execute a transfer of the shares to
the purchasing member, and the Company may recelve
the purchase money and shall thereupon cause the
name of the purchasing member to be entered in the
register as the holder of the share,and shall hold
the purchase money in trust for the proposing
transferor. The receipt of the Company for the
purchase money shall be a good discharge to the
purchasing member, and after his name has been
entered in the register in purported exercise ol
the aforesaid power the validity of the proceedings
shall not be questioned by any person.

32, If the Company shall not within the space of
twenty-eight days after Tveing served with the
transfer notice find a member willing to purchase
the share, and give notice in manner aforesaid,the
proposing transferor shall at any time within three
calendar months afterwards be at liberty subject
to Article 34 to sell and transfer the shares (or
those not placed) to any person at the proposed
purchage price, provided always that the Company
or Directors have no notice of any other charge or
lien affecting such shares.

3%, The Company in Genersl Meeting may . make and
?rom time to time_vary rules &as to the mode in which
any shures specified in any notice served on the
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Company pursuant to Article 29 shall be offered to
the members, and in particular may give any member
or class of members a preferential right to purchase
the same. Until otherwise determined every such
share shall be offered to the members in such order
as shell be determined by lots drawn in regard
thereto and the lots shall be drawn in such manner
as the Directors think fit, «

34. The Directors may, in their discretion, and
without assigning any reason, refuse to register a
transfer of any share to any person whom it shall
in their opinion be undesirable in the interests
of the Company 1o admit to membership, but such
right of refusal shall not be exercisable 1n the
case of any transfer made pursuant to Article 26,
except for the purpose of ensuring that the dumier
of members does not exceed the limit prescribed Ly
Article 3. The Directors may refuse to register
any transfer of shares on which the Company has a
lien. If the Directors refuse to register a transfer
of any shares, they shall, within two montlhs after
the date on which the transfer was lodged with the
Company, send to  the transferee notice of the
refusal,

35, The Directors may also decline to recognise
any instrument of transfer, unless:-

(A) Such fee, not exceeding fifteen pence, as
the Directors may from time to time
require, is paid to the Company in respect
thereof; and

(B) The instrument of transfer is deposited at
the Office or such other place as the
Directors imay appoint, accompanied by the
certificate of the shares to which it
relates, and such other evidence as the
Directors may reasonably require to show
the right of the transferor to make the

transfer; and :

(C) The instrument of transfer is in respect
of only one class of share.

36, The registration of transfers may be suspended
at such times and for such periods as the Directors
may from time to time determine, provided always
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that such reglstration shall not be suspended
for mope than  thirky days in any year.

37. There shall e pald to the Company in respect
of the vegistration of any probate, letters of
administration, certificate of marriage or death,
ower of atborney or other document relating to or
affecting the title to any shares; such fee, not
exceeding fifteen ponce, 88 the Dirvectors may from
time to time require or prescribe.

38. All instruments of transfer which sghall be
reglstered shall be retained by the Company, but
any instrument of transfer which the Directors may
refuse to register shall (except in any case of
fraud) be returned to the person depositiug the
same. .

39. Nothing in these Articles shall preclude the
Directors from recognising a rernunciation of the
allotment of any share by the allottee in [favour
off Brme other person,

TRANSMISSION OF SHARKS

40. In the case of the death of a Menber the
survivors or survivor where the deceased was a joint
holder, and the executors or administrators of the
deceased where he was a sole or only surviving
holder,shall be the only persons recognised by the
Company as having any title to his interest in the
shares, but nothing in this Article shall release
the estate of a decessed joint holder from any
i@ability in respect of any share jointly held Dby
im.

41+ Any person becoming entitled to a share in
conseqguence of the death or bankruptecy of a Member
may, upon such evidence of title heing produced as
may from time to time be required by the Directors,
and subject asg hereinafter provided, elect either
to be registered himself as holder of the share or
to have some person nominated by him registered as
the transferee thereof.

L2, If the person so becoming entitled shall elect
to be registered himself, he shall deliver or send
to the Company a notice in writing signed by him
stating that he sq elects. If he shall elect to
have another person registered, he shall testily
his slection by execubing to thut person a Lrunster
of the share. All the limitations, restrictions
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and provisions of these Articles relating to the
right to transfer and the registration of transfens
of shares shall be applicaeble to any such notice
or transfer as aforesaid as if the death or bark-
ruptey of the Member had not occurred and the notice
or transfer were a transfer signed by such Member.

43. A person becoming entitled to & share in
consequence of the death or bankruptcy of a Member
shall be entitled to receive and may give a discharge
for all dividends and other moneys payable on or
in respect of the share,but he shall not be 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 a Member until
gg shall have become a Member in respect of the
are.

FORFEITURE OF SHARES

L. If aMember fails to pay any call or instalment
of a call on the day appointed for payment thereof,
the Directors may at any time thereafter, during
such time as eny part of such call or instalment
remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is
unpaid, together with any interest which may have
acerued.

45. The notice shall name a further day (not earlier
than fourteen days from the date of service
thereof) on or before which and the place where the
payment required by the notice is to be made, and
shall state that in the event of non-payment at or
befors the time and at the place appointed the
shares on which the call was made will be liabile

to he forfeited.

L6. If the reguirements of any such notice as
afcresaid are not complied with,any share in respect
of which such notice has been given may at any time
thereafter,before payment of all calls and interest
due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect,
and such Fforfeiture shall include all dividends
which shall have been declared on the forfeited
shares andnot actually pald before the forfeiture.

7. A forfeited share may te sold, re-allotted or
otherwise disposed of, either to the person who
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was before forfeiture the holder thereof or entitled
thereto, or 1o any other person, upon such terms
and in such manner as the Directors shall ?n1nk £it,
and at any time before a sale, re-sllotment cp
disposal the forfeiture may_be c@ncelle on such
terms as the Directors think fit. The Directors
may, if necessary,aunthorise some person to transfer
a forfeited share to any other person as aforesaid.

L&, A Member whose shares have been forfeited shall
cease to be a Member in respect ol the forfeited
shares, but shall notwithstanding the forfelture
remain liable to pay to the Company all moneys which
at the date of Fforfeiture were presently payable
by him to the Company in respect of the shares,with
interest thereonat 10 per cent. per annum from the
date of forfeiture until payment,and the Directors
may enforce payment without any allowance for the
value of the shares at the time of forfeiture.

L9. A statutory declaration in writing that the
declarent is &a Director or the Secretary of the
Compaeny, and that a share has been duly forfeited
on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated,
and such declaration and the receipt of the Company
for the consideration (if any) given for the share
on the sale, re-allotment or disposal thereof
together with the certificate for the same delivered
to a purcheser or allottee thereof, shall (subject
to the execution of a transfer if the same be so
required) constitute a good title to the share,and
the person to whom the share is sold, re-allotted
or disposed of shall be registered as the holder
of the share and shall not be bound to see to the
application of the consideration (if any), nor shall
his title to the share be affected by any irrvegularity
or invalidity in the proceedings in reference to

the forfeiture, sale, re-allotment or disposal of
the share,

INCREASE OF CAPITAL

50. Thg Oogpany may from time to time by Ordinary
Resolution inecrease its capital by such sum, to be

divided into shares of such amounts, as the
resolution shall prescribve.

51. Unless otherwise determined by the Company in
General Meeting, any new shares fr%m time tg %ime
to be created shall, before they are issued, be
offered to the Members in proportion, a8 nearly as
m%% be, to the number of shares held by them. Such
offer shall be made by notice specifyingthe number
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of shares offered,snd limitin i
shar g a time wit

ggglggggr, if not uccepted, will be deemeglnfghigg
o b ré and afﬁer the expiration of such time,or

: & at e declines to accept
Eﬁ:szhzres oflereq, the Directors may, subject Eg
caose r?igles, dispose of the same in such manner
S Ey think most beneficial to the Company. The
ne£ csﬁgi may, 1nﬁlike*manner, dispose of. any such
Droports esb as aloresaid, which, by reason of the
entitled to such obfer as sporesary e bt pelgl RS
Snt: _ & al'oregaid or by reason of
any other difficulty in a ortjon'ny me
cannot:uythe opinion of the Di?gctorsﬁzggiﬁﬁﬁiigg,
offered in manner hereinbefore provided. v

52. All new shares shall be subject to the provisi
of these Articles witih reference to pgymen£¢g?
calls, 1iep, transfer, transmission, Tforfeiture
and otherwise, and unless otherwise provided by or
pursuant to these Articles or by the conditions of
issue the new shares shall be Ordinary Shares.

ATLTERATION OF CAPITAL -

53. The Company may by Ordinary Resolution:-
(A) Consolidate and divide all or any of its
share capital into shares of larger amount
than its existing shares, :

(B) Cancel any shares which, at the date: of
the passing of the resolution, have not
been taken, or agreed to be taken, by any
person, and diminish the amount of its
share capital by the amount of the rhares
so cancelled.

(C) sub-divide its shares, or any of them,into
shares of smaller amount than is fixed by
the Memorandum of Association -(subject
nevertheless to the provisions of the Act),
and so that the resolution whereby any
share is sub-divided may determine that,as
between the holders of the shares reswlting
from such sub-division, one or more of the
shares may have any such preferred or other
special rights over, or mnay have such
deferred rights, or be subject to any such
restrictions as compared with the others
as the Company has power to attach to
unissued or new shares;
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And may by Special Resolution -

(D) Reduce its share capital and any capital
redemption resalve Lfund and any share
premium account in any manner authorised
by the Aect,

BlL. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition
to any other meetings in that year; and not more
than fifteen months shall elapse hetween the date
of one Annual CGeneral Meeting of the Company and
that of the next. BSubject as aforesaid and to the
provigions of the Act the Annual General Meeting
shall %be held at such time and place as the
Directors may determine, All General Meetings
other than Annusgl General Meetings shall be called
Extraordinary Meetings.

55, The Directors may call an  Extraordinary
Meeting whenever they think fit, and Extraordinary
Meetings shall also be convened on such reguisition,
or in default may be convened by such requisitionists,
as provided by the Act.

NOTICE OF GENERAL MEETINGS

56. An Annual General Meeting and a General
Meeting for the passing of a Special Resolution
shall, be galled by twenty one days' notice at the
least, and all other General Meetings shall be
called hy fourteen days' notice at the least. The
notice shall be exclusive of the day on which it
1s served, or deemed to be served, and of theday
fop which it is given. BEvery notice shall be in
Wwriting and shall specify the place, the day and
the time of meeting, and in the ~case of special
business the general nature of such business, and
in the case of an Annual General Meeting shall
specify the meeting as such. Notices shall be
given in manner hereinafter mentioned to all the
Members, other than those who under the provisions
of ~these Articles are not entitled to receive the
hotice, and to the Auditors for the time being of
the Company: Provided that a General Meeting of the
Company shall, notwithstunding that it is called
by a shorter notice than that specifisd in this
Article, be deemed to have been duly called if it
ls 80 agreed:-

(a) ln the case of g ]nee‘ting Qalled as the
Anngal Gereral Meeting, by @ll the Members
entitled 1o attend and vote thereat; and
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(P} 4n the case of any other meeting, by a
majority in number of the Members having a
right to attend and vote at the meeting
belng o majority together holding not less
than ninety-five per cent.in nominal value
of the shares giving a right to attend and
vote at the meeting.

57. In every notice calling ameeting of the C ompany
there shall appear with reasonable prominence a
statement that a Member entitled toattend and vote
1s entitled to appoint one or more proxies to
attend and vote instead of him and that a proxy
need not also be a Member.

58. It shall be the duty of the Company, subject
to the provisions of the Act, on the requiiilion
in writing of such number of Members as is specificd
in the Act and (unless the Company otherwise
resolves) at the expense of the reguisitionists,
(4) to give to Members entitled to receive mnotice
off the mnext Anraal General Meeting notice of uny
regsolution which may properly be moved and is
intended to be moved at that mecting and (b) to
circulate to Members entitled to have notice of
any General Meeting sent to them any statement of
not more than ong thousand words with respect to
the matters referred to in any proposed resolution
or the business to bhe dealt with at that meeting.

59, The ac¢cidental omission to give notice of a
meeting 1o, or the non-receipt of notice by, any
person entitled to receive mnotice shall no!
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL, MEETINGS

60, All business shell be deemed special that is
transacted at an Extraordinary Meeting, and also
all business that is transacted at an Annual
General Meeting, with the exception of declaring
dividends, the consideration of the accounts and
balance sheet and the ordinary reports of the
Directors and Auditors and other  documents
required to be annexed to the balance cheet, the
appointment of Directors and Auvditors in %he place
of those retiring by rotation or othe;wise and the
fixing of the remuneration of the Auditors.

£1. Where, by any provision contained in the Act,
special notice is required of a resolution, the
resolution shall not be effective unless notlce of
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the intention to move it has been given 1o the
Company mnot less than twenty-eight days (or such
ghorter period as the Act permits) TDbefore the
meeting at which it is moved,and the Company shall
give to the Members notice of any such resolution
as required by andin accordance with the provisions

of the Act.

62. No business shall be transacted at any General

. Meeting unlkess a quorum is present. Save as 1in

these Articles otherwise provided two Members present
in person shall be a quorun for all purposes.

« .63, If within half an hour from the time appointed

for the meeting & quorum is mnot present, the

-méeting, if convened on the requisition of, or by
- Members, shall be dissolved. In any obher case it

shiall stand adjourned to the same day in the next
week at the same time and place or to such other
day, and at such other time and place, as the
Directors may determine, and if at such adjourned
meeting a -guorum is wnot present within fifteen
minutes from the +time appointed for holding the
meeting, the meeting shall be dissolved.

6. The Chairmen (if any) of the Board of Directors

-or inhis absence some other Director nominated by

the Directors shall preside as Chairman at every
General -Meeting of the Company, but if at any
meeting neither such Chairman nor such other
Director - be present within fifteen minutes after

- the time appointed for holding the meeting, or 1if

neitlhier of them be willing to act as Chairman, the
Directors present shall choose some . Director
present to be Chairman,or if no Director be present,
or if all the Directors present decline to take
the chair, the Members present shall choose Some
Member present to he Chairman.

65. The Chairman may, with the consent of any
meeting at which a quorum is present (and shall if
§0 directed by the meeting) adjourn the meeting
from time to time and from place to place, but 1o
business shall be transacted at  any ad journed
meeting except business which might lawfully have
been transacted  at the meeting from which the
adjournment took place. When a meeting is adjourned

for fourteen days or more, seven cleal days'

notice at the least, specifying the place, the day
and the time of the adjourned meeting shall bé
given as in the case of the original meeting, but
it -shall not be necessary to specify in such notice
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the nature of the business to be t

' ransacted at

gdaournf§ mgeting: Save as aforesaid,it shall ;gi
¢ necessary to givec any notice of an adjournment;

66. At any General Meetin

g a repolution ut ¢
the vote of the meeting shall be desided on a sh6$
of hands, unless before or upon the declaration of
the result of the show of hands a poll is demanded:-

(a) by the Chairman (being a person entitled
to vote); or

(p) by not less than two Members having the
right to vote at the meeting; or ‘

(c) by a Member or Members representing not
lgss than one-tenth of the total voting
rights of all the Members having the migh
to vote at the meeting; or . . : :

(a) by a Member or Members holding shares in
the Company conferring a right to vote at
the meeting, being shares on which an
aggregate sum has been paidup equal to not
less than one-twentieth of the total sum
paid up on all the. shares conferring that
right. .

Unless a poll be so demanded, a declaration
by the Chairman that a resolution has been carried,
or carried unanimously or by a particular majority,
or lost, or not carried by a particular majority,
and an entry to that effect in the hook contoining
the minutes of the proceedings of General Veetings
of +the Company shall be conclusive evidence, of
the fuct without proof of the number or proportion
of the votes recorded in favour of or against such
resclution.

£7. The instrument appointing a proxy to vole al
a meeting shall e deemed also Lo confer gulhoritly
to demand or join in demanding a poll, and for the
purposes of the last preceding Article a demand by
a person as proxy for a Member shall be the same

as a demand by the Member.

68, If any votes shall be counted which ought not
to have been counted, or might have been cejected,
the error shall not vitiate the result of _the
voting unless it be pointed out at the same meeting,
or at any ad journment thereof, and nob 1n.that
case unless 1t shall in the opinion of the thlpman
of the meeting be of sufficient magritude to viliate
the result of the voting. -

Y E N T
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69. If a poll is duly demanded, it shall be taken
ab such time and place (not being more than thirty
days from the date of the meeting or adjourned
meeting at which the poll was demanded) ang in
such menner &s the Chairman may direct (including
the use of ballot or voting papers or tickets),
and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded, The Chairman may,in the event of a poll,
appoint scrutineers and may adjourn the meeting to
some place apd time fixed by him for the purpose
of declaring the result of the poll,

70, In the case of an equallty of votes, whether
on & show of hands or on a poll, the Chalrman of
the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled
to a further or casting vote.

71+ No pell shall be demanded on the election of
2 OChalrman of a meeting, or on any question of
ad journment.

72. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll
has been demanded.

73. A demand for a poll may be withdrawn and no
notice need be givenof a poll not taken immediately.

VOTES OF MEMBERS

74, Subject to any special rights or restrictions
as to voting attached to any shares by or in
accordance with these Articles, on a show of hands
every Member, who (being an individual) is present
in person or (being a corporation) is present by a
representative or proxy not being himself g Member,
shall have one vote. On a poll every Member who
is present in person or by proxy shall have one
votefor every share (other than Ordinary  non-
voting shares) of which he ie the holder.

75. In the case of joint holders of a share, the
vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders,
and for this purpose seniority shall be determined
by the order in which the names stand in the
Register of Members in respect of the share.

76. A Member of unsound mind,or in respect of Wwhom
an order has been made by any Court having
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juricdiction in lunacy, mey vote,whethe

of hands or on a poll, by his coﬁmiﬁteef ggcgigggw
eurator bonis, or other person in the nature of 'é
comuittee, receiver, or curator bonis appointed Ly
such Court, and such committee, receiver, curator

bonis or other person may on a oll vote :
provided that such evide%ce as Ehe Direg¥or£roﬁg§
require of ths authority of the person claiming to
vote shall Lave been deposited at the 0ffice not
less than forty eight hours before the time for
holding the meeting.

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

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

79. On a poll votes may be given either personally
or by proxy. On a poll a Member entitled to more
than one vote need not, if he voles, use all his
votes or cast all the votes he uses in the same

way .

80. Any person (whether a Member or not) may be
appointed to act as a Proxy. A Menber may appglgt
more than one proxy to attend on the same occaslionl.

81. The instrument appointing 8 proxy shall be .in
writing in the usual common form, or such other
form ag may be approved by the Dlrgctors,and shall
ve signed by the appointor or by his attorney Quly
authorised in writing, oI if the appointor is a
corporatlon shall be either under its common seal
or under the hand of an officer or attorney so
authorised. An instrument of Proxy need mnot be

witnessed.
g2. The instrument appointing a Proxy and the

power of . attorney or other authority (if any) under
which it is signed, or a notarially certified, or
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office copy, of such power or authority, shall be
deposited at the Offlcs, or at such other place in
ithe Upited Kingdom us is specified Lor that purpose
in the notice calling the meeting, or in any
instrument of proxy sent out by the. Company in
relation to the meeting, not less than Torty eight
hours before the *time appointed for holding the
meeting or adjourned meeting at which the person
named in the instrument proposes to vote und in
default the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy
shall be valid after the expiration of twelve
months from the date named init as the date of its
execution, except at an adjourned meeting or on =a
poll demahded at a meeting or an adjourned meeting
in cases Wwhere the meeting was originally held
wilithin twelve months from such date. -

83. A vote given in accordance with the terms of
an instrument of proxy shall be valid, notwith-
standing the previous death or insanity of the
principal, vrevocation of the instrument of proxy,
or of the authority under which the instrument of
proxy was executed, or the transfer of the share
in respect of which the instrument of proxy is
given, provided that no intimation in writing of
such death, insanity, revocation or transfer shall
have been received by the Company at the Office
three hours at least ©before the commencement of
the meegting or adjourned meeting at which the
instrument of proxy is used.,

84. The Directors may at the expense of the
QOmpany send, by post or otherwise, to the MNembers
instruments of proxy (with or without stamped
envelopes for their return) for use at any General
Meeting or at any meeting of any class of Members
of the Company, either in blank or nominating in
the alternative any one or more of the Directors
or any other person. If for the purpose of any
meeting, invitations to appoint as proxy a person,
or one of' a number of persons, specified in the
invitations are issued at the Company's expense
they shall be issued to all (and not to some only)
of the Members entitled to be sent a notice of the
meeting and to vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

85' Any corporation which is a Member of the
ompeny may, by resolution of its directors or
other governing body, authorise such person as 1t
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thinks fit to act as its representative at
meetlng of the Company, or atpany meeting of gﬂg
class of Members of the Company, .and the person so
authorised shall he entitled to exercise the same
powers on behalf of the corporation which he rep-
resents as that corporation could exercise if it
were an individual Member of the Company. -

DIRECTORS

86. Unless and until otherwise determined by the
Company by Ordinary Resolution the Directors shall
be not less than two nor more than five in number.
HANS ROSSITER is 2 permanent Director of the Company
and shall be entitled to hold office as Director
until his resignation or death as long as he holds
2,000 ordinary shares, and while a permanent
Director he shall not be subject to retirement by
rotation.

87. A Director who is not a permanent Director
shall not require a share gqualification.

88. The Directors shall be entitled to such
remuneration as the Company by Ordinary Resolution
may from time to time determine and in default of
agreement to the contrary or unless the Company by
Ordinary Resolution otherwise directs such remun-
eration shall be divided between the Directors
equally. The Directors shall also be entitled to
be paid all travelling and hotel and other expenses
properly incurred by them in connection with the
pusiness of the Company,or in attending and returning
from meetings of the Directors or of Committees of
the Directors or General Meetings.

89. Any Director who serves on any committee or
who devotes special attention to the business of
the Company, or who otherwise performs services
which in the opinion of the Directors are outside
the scope of +the ordinary duties of a Director,
may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Directors

may determine.

90, The Company shall not make a loan to any
person who is 1its Director or a director of its
holding company (if any), mnor enter into any
guarantee or provide &any security in connection
with a loan made to such & Dperson by eny other
persun, but nothing in this Article shall prohibit
ariyvhisg wot prohibited by the Act.

94. Any DLirector may at any time appoint any
peprson approved by the Directors tobe an alternate
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Director of the Company,and may at any time remove
any alternate Director so appointed Dy him from
office and, subject to such-approval as aforesaid,
appoint another person in his place. An alternate
Director shall (subject to his giving to the
Company an address within the United’ Kingdom at
which notices may be served upon him) be entitled
to receive notices of all meetings of theDirectors,
and to attend and vote as a Director at any such
meeting at which the Director appointing him is
not personally present, and generally to perform
a1l the functions of his appointor as g Director
in the absence of such appointor. An alternate
Dipector shall ipso facto cease to be an alternate
Dipector if his appointor ceases for any reason to
be a Director,provided that if any Director retires
by rotation but is re-appointed, or is deemed to
have been re-appointed by the meeting at which such
retirement took effect, any appointment - made by
him pursuvant - to this Article which was in force
immediately prior to his retirement shall continue
to operate after his re-appointment as if he had
not so retired. All appeintments and removals of
alternate Directors shall be effected by notice in
writing under the hand of the Director making or
revoking such appointment sent to or left at the
Office. ‘ ~

92. An alternate Director shall be an officer of
the Company and shall alone be responsible to the

. Company for his own acts and defaults,and he shall

not be deemed tobe the agent of or for the Director
appointing him. The remuneration of any such
alternate Director shall be payable out of the remu-
neration payable to the Director appointing him,
and shall consist of such part (if any) of the
last-mentioned remuneration as shall be agreed
between the .alternate Director and the Director
appointing him.

93. The office of a Director shall be vacated in
any of the following events, namely:-

(a) If (not %being a Managing, Technical or
Finaneial Director holding office as
such, for a fixed +term) he resign his
office by notice in writing under his
hand sent to or left at the Office.

(b) If he become bankrupt or meke any arrange-
ment or composiiion with his creditors
generally.
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(¢) If he become of unsound mind.

(d) If he De absent from meetings of the
Directors rlor six guccessive months
without leave, and his alternate Director
(if any) shall nobt during such period

have attending. in his stead, and the
Directors resolve that his office be
vacated. "

(e) 1If he cease to be a Director by virtue of’,
or becomes prohibited from being a Director
by reason of any order made under, any
provisions of the Act.

9L4. A Director may, either individually or.as a
Member of a firm, or a Director of. a company,
cantract with the Company and may as a Diprector,or
Member of +this Company vole on any such. contiractl
or on any contract or arrangement in which he.may
be otherwise interested, and a Director may -also
vote on any resolution or agreement f£ixing his
remuneration as Director or Managing Director, .or
for the allotment of shares in the Company _to him-
self or any of his co-Directors or on any resclution
or contract for indemnifying the Directors or
any of them, or securing the Directors or any of
them in respect of advances made by them, and
generally no Director shall be disqualified by hiu
office from contracting with the Computy either as
vendor, purchaser or otherwise, aor shall any such
contract or any contract or arrangement entered
into by or on behalf of the Company in which any
Director shall be in any way interested,be.avglded,
nor shall any Director so contracting, or being so
interested be .iable to account to the Company for
any profit realised by any such contractop arrange-
ment by reason of such Directors_holdlng that
office —or of the fiduciary relations thereby
established. A Director who is in any way,whether
directly or indirectly interested in a Contract or
proposed Contract with the Company sha}l q:ilavi
the onsture of his infterest at & MeuL;gg_oL Lh&
Diprectors in wccordance with the provislous ol
Scction 199 of the Act.

. A general notice given to the Directors by any
ggrecto% +o the effect that he is a member ofdany
specified firm or compally and 1s to be regarded as
interested in all transactlions with that firmdor
compurny shall be & sufficient disclosure untir
Claasge 2l hereof os regurds such Director and ]
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sald transactions, &and after such general notice
1t shall not be necessury for such Directoeor to
glve special notice or uuy particulur transactlon
with the firm or company.

96, The Directors may eslablish and maintain, or
procure the establishment and maintenance of any
pension or superannuation funds (whether contributory
or otherwige) for the Dbenefit of, and give or
prucure the giving of donations, gratuities,
allowances abhd emolunernts to, any persons
who are or weve al any time in the employment or
service of the Company, or any of its predecessors
in business,or of any company which is a subsidiary
of the Company or is allied to or associated
with the Company or with any such subsidleasy, ,or
who may be or have beern Directors or officers of
the Company,or of any such other company aus silore-
sald and who hold or have held executive positions
or agreements for service with the Company or any
such other company,or any persons in whose weltare
the Company or any such obher company as aloresald
is or has beern at any time interested, and the
wives, widows, families and dependants of any such
persons,and also establish,subsidise and subscribe
to any institutions, associations,societies,clubs,
or funds calculated to be for the henefit of,
or to advapce the interests and well-being of the
Company or of any such other company as aloresald,
or of any such perscn as aforesaid, and make pay-
ments for or towards the insurance of any such
persons as aforesalid «nd subscribe or guarantee
monsy for charitable or benevolent cobjects, or ror
any exhibition or for any public general or userlul
object, and do any of the matters aforesald either
plone or inconjunction with any such other company
as aforesaid. Subject always, if the Act shall S0
require,to particulars with respect to Lhe proposed
payment being disclosed to the Members ot the
Company and to the proposal being approved by the
Company by Ordinary Rescolution, any Director Wwho
holds or has held any such executive position or
agreement for gervice shall be entitled to
perticipate in and retain for his own benefit any
such donation, gratuity, pension, allowance oOF
gmolument .

97, Any Director,including an alternstc Director,
may continue to TDe or become a director or other
officer or member of, or otherwise interested in
any other company prcaoted by the “ompany or in
whih the Company ray be interested, ag a member
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or othepwise, and no such Director

accountable fgr any remuneration or other ggié%i'f:
received by him as a director op other officer op
member of, or from his intercst in any such: othenr
company. The Directors may exercise the voting
power conferred by the shares in any other company
held or owned by the Company, or exercisable by-
them as.directors of such other company, in such
manner in all respects as they think fit (including
the _exercise thereof in favour of any resolution
appointing themselves or any of them directors op
other officers of such company or voting or providing
for the payment of remuneration to the directors or
other officers of such company), and any Director
of this Company may vote in favour of the exercise
of such voting rights in manner aforesaid,
notwithstanding that he may be or be about to be,
appointed a director or other officer "of such other
company, and 1s or may become interested in the
exercise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS

98. The business of the Company shall be managed
by the Directors, who may exercise all such powers
of the Company as are not by the Act or by these
Articles required to be exercised by the Company
in General Meeting, subject mnevertheless to any
regulations of these Articles, to the provisions
of the Act, and to such regulations, being riot
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in
General Meeting, but no regulation made by the
Cumpany in General Meeting shall invalidate any
prior act of the Directors which would have heen
valid if such regulation had not been made.  The
general powers given by this Article shall not be
limited or restricted by any special authority or
power s.iven to the Directors by any other Article.

99. The Directors may exercise all the powers of
the Company to borrow money and to mortgage or
charge 1ts undertaking, property and uncalled
capital or any part thereof, and to issue deben-
tures and other securities.

100. If any uncalled capital of the Company is
included in or charged by any mortgage or other
security, the Directors may delegate to the person
in whose favour such mortgage or security is
executed, or to any other person in trust for Lim,
the power to make calls on the Members in respect




(28)

of such uncalled capital, and to su¢ in the  name
of the Company or otherwise for the recovery of
moneys becoming due in respect of c¢alls so made
and to give valld receipts for such moneys,and the
power so delegated shall subsist during the
continuance of the mortgage or security, notwith-
standing any change of Directors, and shall be
assignable if expressed so to be.

101. All chegues, Eromissory notes, drafts, bills
of exchange, and other negotiable or translferable
instruments, and all receipts for moneys paid 1o
the Company shall be signed, drawn, accepted,
endorsed or otherwise execubted,as the case may be,
in such manner as the Directors shall from time to
time by resolution determine,

MANAGING AND OTHER DIRECTORS

102, The Directors may from time to time appoint
any one or more of their body to the office of
Maneging Director, Technical Director or Financial
Director for such period and on such terms as they
think fit. A Director so appointed shall not,
while holding any such office, be subject to
retirement by rotation or taken into account in
determining the rotation of retirement of Directars,
but his appointment shall be subject to determination
ipso facto if he ceases from any cause to be
a Director, or (subject to the terms of any contract
between him and the Company) 4if the Directors
resolve that his term of office as Managing
Director, Technical Direc¢tor or Financial Director
be determined,

103, A Director appointed to any such office shall
receive such remuneration (whether by way of salary,
commission or participation in profits, or partly
in one way and partly in another, or otherwise) as
the Directors may determine.

104, The Directors may entrust to and confer upon
any Director appointed to any such office any of
the powers exercisable by them as Directors, other
than the power to make calls or forfeit shares,
upon such terms and conditions and with such
restrictions as they think £it,and eithercollaterally
with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter
or vary all or any of such powers.

SERVICE DIRECTORS

105, The Directors may from time to time by
Resolution authorise any person in the employment of
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the Company to use the title "Service Director",
and revoke such authority in a similar manneyp,
provided that the number of Service Directors at any
one time shall not exceed four. Any person so
authorised shall not for any of the purposes of
these Articles be deemed to be a Director of the
Company, but shall have such powers and duties as
the Directors may at the time of his appointment
or ?rom time to time resolve. The Directors may
invite all or any of such Service Directors to
attend any Board Meeting of the Company, but shall
have the right to transact any business without
the approval or knowledge of a Service Director,
except that no aect or +thing shall be done which
would or might impose any personal liability on a
Service Director wlthout his knowledge and consent.
A Service Director shall not be reguired to hold
any share qualification, and shall be entitled to
the same indemnity as is offered by these Articles
to every Director, Manager, Secretary or other
officer of the Company and to any person employed
by the Company as Auditor.

ROTATION OF DIRECTORS

106. Subject to the provisions of these Articles
at the Anramal General Meeting in every year one-
third of the Directors who are subject to retirement
by rotation, or, if theilr number is not three
or a multiple of three, the number nearest to but
not exceeding one-third, shall retire from office
Provided always that if in any year the number of
Directors who are subject to retirement by rotation
shall be two, one of guch  Directors shall
retire, and if in any year there shall be only one
Director who is subject to retirement by rotation,
that Director shall retire. A Director retiring
at a meeting shall retain office until the
dissolution of that meeting.

107. Subject to the provisioms of the Act and of
these Articles, the Directors to retire in every
year shall be those who have been longest in office
since their last appointment or re-appointment but
as between persons who Dbecame or were last re-
appointed Directors on the same day thoseto retive
shall (unless they otherwise agree among them-
selves) be determined by lot. Subject as aforesaid
a retiring Director shall be eligible for re-
appointment. .

108. The Company at the meeting'at which a Director
retires in manner aforesaid may £ill up the vacated
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off'fice by appointing a person thereto, and in
default the retiring Director, if willing to act,
shall be deemed to have been re-appointed, unless
at such meeting 1t dis expressly resolved not to
£i11  the vacancy, or a resolution for the re-~
appointment of such Director shall. have been put to
the meeting and logt.

109. No person other than a Director retiring at
the -meeting shall, unless recommended by the
Directors for appointment, be eligible for the
office of a'Director at any General Meeting unless
not ‘less than seven nor more than forty-eight clear
days before +the day appointed for the meeting,
there shall have been given to the Company notice
in writing by some Member duly qualified to be
present and vote at the meeting for whiech such
notice is given of his intention to propose such
person’ for appointment, and also notice in writing
gsigned by the person tobe proposed of his willingness
to-be appointed.

110, The Company may from time¢ to time by Ordinary
Resolution increase or reduce the nunber of Directors,
and may  also determine in what rotation such
increased or reduced number is togo out of office.

111. The Directors shall have power at any time,
and from timé to time, to appoint any person to be
& Director, either to £ill a casual wvacancy or as
an additional Director, but so +that the total
number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with
these Articles. Bubject to the provisions of the
Aet,, any Director so appointed shall hold office
only wuntil the next following Aunual General
Meeting,and shall then be eligible for re-appointment.
Any Director who retires under this Article
ghall not be taken into account in determining the
Dirsetors who are to retire by rotation at such
meeting.

112. Without prejudice to the provisions of the Act
1 ompany mry,by Extracrdinary Resolution,remove
¢ ..rector before the expirztion of his poriod
or office (but such removal shall be without
grejudice to arny claim such Director muy have for
reach of any contract of serviece between him und
the Company) and may, -by Ordinary Resolutiom:,
appoint another person in his stead. The PErS0L S0
appointed shall be subject to retirement ut the
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same time as if he had become & Director on the
dnxy on which the Director in whoge place he is
appointed was last appointed or re-appointed a
Director.

PROCEEDINGS OF DIRECTORS

113. The Directors may meet together for the
dlispatch of business,adjourn and otherwise regulate
their meetings as they think fit. Questions arising
at any meeting shall be determined by a majority
of votes. In case of an equality of votes the
Cheirman shall have a second or casting vote. A
Director who is also an alternate Director shall
be entitled to a separate vote on behalf of the
Director he is representing and in addition to his
own vote. A Director may,and the Secretary on the
requisition of a Director shall,at any time summon
a meeting of the Directors. It shall not be necessary
to give mnotice of a meeting of Directors to
any Director <for the +time being absent from the
United Kingdom.

11li, The gquorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors, and unless so fixed at any other number
shall be two. For the purposes of this Article an
alternate Director shall be counted in a guorum,
but so that not less than two individuals shall
constitute the gquorum,

115, The continuing Directors or a sole continuing
Director may act notwithstanding any vacancies in
their body, but if and so long as the number of
Directors is reduced below the minimum number Iixed
by or in accordance with these Articles, or below
the number fixed by or pursuant to these Articles
as the gquorum of Directors, the continuing
Directors or Director may act for the purpose of
£illing up vacancies in their body or of summoning
General Meetings of the Company, but not for any
other purpose. If +there be no Directors or
Director able or willing to act, then any two
Members may summon & General Meetlng for the
purpose of appeointing Directors.

116. The Directors may from time to timeeleﬁtgnd
remove a Chairman and Vice-Chailrman and Qetermlne
the period for which they are to hold office. The
Ghairmen, or in his absence the Vlce-Qhalrman,
shull preside nb wtl meetings of the Directors,
but 1§ no such Chairman or Vice-Chairman be elected,
or 1t at any mecting the Chairman or Vice-Chairmen
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e not present within five minutes after the time

;appointed for holding +the sama, the Directors

present may chooseé one of their number to be Chajir-
man of the meeting. -

417. . A resolution in writing, signed by all the
Directors for the time being entitled to recelve
notice of a Mmeeting of Directors, shall be as
effective as a resolution ~pessed at a meeting of
the Direcfers auly convened and held, and may
consist of several documents in the like form each
signed by one or more of the Directors.

.418. A meeting of the Directors for the time being,

. gt which a guorum 1s present, shall be competent to

exercise all powers sand discretions for the time
‘being exercisable by the Directors.

. 119, .The -Directors may delegate any of their

' ‘powers (other than the power to horrow and make

calls) to committees consisting of such members or
member of their body as they think fit. Any
committee so formed dhall in the exercise of the
powers so delegated conform to any regulatiohs that
may be imposed on 1t by the Directors. “

420. The méeting eand proceedings of any such

committee .consisting of two or more members shall
be governsd by the provisions of ,these Articles
regulating . the meetings and proceedings of the
Directors, so far as ithe same are applicable and
are not superseded by any regulations made by the

Directors under the last preceding Article. :

194. All acts done by any meeting of Directors,or
of a committee of Dirvctors,or by any person geting
as a Director, shall, notwithstanding it b=
afterwards discovered that there was sohe defect
in the appointment of any such Director, or PETHon
acting as aforesaid, or that they or any of them
were disgqualitied, or had vacated office, or were
not entitled 4o vote, be as valid as 1f cvery mieh
person had been duly appointed, and @us gual Lried
and had continded 10 be w Director and had been
entitled to vote.

MINUTES
129, The Divncoe. sededr o oo mintlos to he madoes s

(a) 0.! w17 appointumenis  off  officers made LY
the Lirectors. :
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(b) Of the names of the Directors present at
each meeting of Directors and of any
committee of Dircchors.

(e) of all resolutions and proceedings at all
meetings of the Company and of the
Directors and of committees of Directors.

Any such Minute if purporting to be signed by
the Chairman of the Meeting at which the proceedings
were had,or by the.Chairman of the next succeeding
meeting shall Tbe evidence of the proceedings.

REGISTER OF DIRECTORS' SHARE -
" AND DEBENTURE HOLDINGS

123. The Company shall keep,in accordance with and
subject to the provisions of the Act, .2 register
showing, as respects each Director and alternate
Director, the: number; description and amount of
any shares in or debentures of the Company or of
any other body corporate, being the Company's sub-
sidiary or holding company or a subsidiary of the
Company's -holding company, which are held by or in
trust for him or of whichhe has any right to become
the holder (whether on payment or not). The
said register shall bekept at the Office and shall
be open to the inspection of any Member or holder
of debentures of the Company, or of any person
acting on behalf of the DBoard of Trade, between
the hours of 10 a.m. and noon on each day during
which the .same 1is bound to be open for inspection
pursuant to the Act. The said register shall also
be produced at the commencement of the Annual
General Meebing and remain open and accessible during
the continuance of the meeting to any person
attending the meeting. ..

SECRETARY

124. The Secretary shall be appointed and may be
removed by the Directors.

125, Anything by the Act required or authorised to
be done by or to the Secretary may, if the office
ig vacant or there 1s for any other reason no
Secretary capable of acting, be done by or to any
aesistant or.deputy Secretary or, if there is no
sssistant or deputy Secretary, or if there 1ls no
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assietant or deputy Secretary capable of acting,
hy or to any officer of the Compeny authorised
generally or specially in that behall by the
Directors: Provided that any provision of the Actor
of these Articles reguiring or authorising s thing
to be dong by or to a Director and the Secretary
shall not be satisfied by its being done Dby or to
the same person acting both as Director and as, or
in the place of, the Secretary.

THE SEAL

126. The Directors shall provide for the  safe
custody of the Seal and the Seal shall never be used
except by the authority of a resolution of the
Directors or of a comnittee of the Directors authorised
in that behalf by the Directors., The Direclors
may from time +to time make such regulations as
they see it (subject to the provisions of these
Articles i1in relation to share certificates)
determining the persons and the number of such persos
who shall sign every instrument to which the Seal
is affixed, and wuntil otherwise so determined
every such instrument shall be signed by one
Director and shall be countersigned by the Secretary.

DIVIDENDS

127. The profits of the Company available fordivi-
dend and resolved to be distributed shall be
applied in the payment of dividends to the Members
in accordange with their »respective rights and
priorvities., The Company in General Meeting may
declare dividends accordingly.

128, No dividend shall be payable except ocut of
the profits of the Company, and no dividend shall
exceed the amount recommended by the Directors.

129, Bubject to the rights of persons, 1if any,
entitled *tc shares with special rights as to
dividends all dividends shall be declared and pald
according to the amounts paid up on the shares in
regpect whereof the dividend is paid, but no
amount pald up on a chare in &advance of calls
shall be treated I'or thne purposes of this Article
&8 Pp&ld :p «n the share, All dividends shall be
apportioned and paid pro rata according to the
amounts pald wup on the shares during any portion
or portions of the period in respect ox which the
dividend is paid, except that if any share 18
issued on terus providing that it shall rank for
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dividend as if pald up (in whole or in part) as
from a particular date, such share shall rank for
dividend accordingly. '

130, The Directors may if they think fit from time
to time pay to the Members such interim dividends
as appear to the Directors to be justified by the
profits of the Copmpany. If at any time the share
capital of the Coémpany is.divided into diffebent
classes the Directors may pay such interim dividends
in respect of those -shares in the capital of
the . Company which confer on.the holders. theredf
deferred or non-preferred rights. as well "as in
respect of those shares which confer on the Holders
thereof preferential rights with regard to dividend
and provided that the Directdrs act béna fide
they shall not -incur any responsibility to the
holders of shares conferring a preférénce fob dany
damage that they may suffer by reason of the mayment
of an interim dividend on any shares having
deferred or non-preferred rights. . The Directors
may also pay half-yearly or at’ other suitable

intervals to be settled by them any dividend which

may be paysble at a fixed rate if they are of
~opinion.that the profits justify the payment.

131, Thg“Direotors may deduct from any dividend or
other moneys payeble "to any Member .on or in
respect of a share all sums of money (if any)
presently payable by him tothe Company on account of
calls or otherwise in-relation to the shares of the
Company.

132. -All wunclaimed dividends may be invested or
otherwise made use of by the Directors fLor the
penefit of the Company until claimed. No dividend
shall bear interest as against the Company. '

1%3. Any dividend or other moneys paysble on or in
respect of a share may be peid by cheque or warrant
sent through the post to the registered address of
the Member or person entitled thereto, and.in the
case of joint "holders to any one of such’joint
holders, or- to such person and such address as the
holder or joint holders may direct. Every such
cheque or warrant shall bc made payable to theorder
of the person to whom it is sent or to such
person as the holder or joint holders may direct,
and paymenl of the cheque or warrant,if purporting
+5 be duly endorsed, shall be a good discharge
to ohe Company in respect of the dividend. Evgry
such cheque or warrant shall besent at the risk

T T T S T S T T T T Oy
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of the person entitled to the money representsd
thersby.

134, If several pergons are registered ae joint
nwolders of -any share, any one of them may give
sffectual receipts for any dividend or other Ioneys
payable on or in regspect of the share. _

135, A General Meeting declaring a dividend may
direct payment of such dividend wholly or in part
by the distribution of specific assets, and in

particular of paid-up shares or debentures of any

other company, and the Directors shall give effect
to sich resolution; and Wwhere any difficulty
apriges 1in regard .to the distribution they may
settle the same as they think expedient, and in
particular may issue fractional certificates, and
maey fix the value for distribution of such specific
assets op any part thereof, and may determine that
cash payments shall be made to any Membeyss upon
the footing of the value so fixed, in order to
adjust the rights of Members, and may vest any
specific assets in trustees upon trust Tfor the
persons entitled to the dividend as may seem
expedient to the Directors, and generally may make
such arrangements. ror the allotment, acceptance
and sale of such specific assets or fractional
certificates, or any part therecf, and otherwise
as they think fit. “

RESERVES

136, The Directors may before recommending any
dividend, whether preferential or otherwise, carry
to reserve out of the profits of the  Conmpany
(including any premiums received upon the issue of
debentures cor other securities of the Company)
such sums 283 they think proper as a reserve or
reserves whig¢h shall at the discretion of fhe
Directors,be applicuble for any purpose to which the
profits of the Company may properly be applied and
pending such application may at the .ike discretion
glther be employed in the business of the Company
or be invested in such investments (other than
shares of +the Company or of its holding company,
if any) as the Directcrs may from time to time
think £it. The Directors may also without placing
the same te reserve carry forward any profits which
they may think prudent not to divide. o

DISTRIBUTION OF CAPTTAT GAINS

157. Notwithstanding anything in any other of these
Articles, the Company may by Ordinary Resclution
» @




(37)

on the recommendation of the Directors determine
that any realised accretion of capital assets
shall be divided among the Members in proportion

to the amounts pald up on the Ordinary Shares held
by them respectively.

CAPITALISATION

138, The Company may by Ordinary ERsesolution, upon
the recommendation of the Directors, resolve that
it is desirable to capitalise any undivided profits
of the Company (including profits carried and
standing to any reserve or reserves and any accretions
in value of capital assets) not reguired for
paying the fixed dividends on any shares entitled
to fixed preferential dividends with or without
further participation in profits, or, suvbject as
hereinafter provided,any sum standing to the credit
of the Company's share premium account, or capitu.
redemption reserve fund and accordingly that‘the
Directors be authorised and directed to appropriate
the profits or sum resolved to be capitalised to
the Members in the proportion in which such profits
or sum would have been divisible amongst them hgd
the same been applied, or been appligable, in
paying dividends, and to apply such profits or sum
on their behalf, either in or towards paylng up
the amounts, if any, for the time being _unpald on.
any shares held by such Members respectively, or
in peying up in full unissued shares or debentures
of the Company of a nominal amount equal to such
profits or sum, such shares or debentures to be
allotted and distributed, credited as fully pald
up, to and amongst such Members in the proportions
aforesaid, or partly in one way an@ partly in the
other: Provided that the share premium account and
the capital redemption reserve fund may, fop the
@urposes of thig Article, only Dbe appllgd in the
paying up of unissued shares to be issued to
Members as fully paid.

159, Whenever such a resclutionas a?orésaid shall
have been passed, the Diregtors shall make all
appropriations and applications of the profits or
sum resolved to be capitalised thergby, and 21l
allotments and issues of fully pald sheres $r
debentures, if any, and generally shall do all
acts and things required to 'give gffect thereto,
with full power to the le@ctors to mgk@ sgch
provigion by the lssue of fractional certificates
or by payment in cash or otherwise as they th}nk
£it for the case of shares or debentures becoming
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distributable in fractions, und also to authorise
any person to enter on behall’ of il the Neabers
entitled to the benetit of such wppropriations und
applications into an agrecment with the Compuryy
providing Lor the allotment to them yespectively,
credited as fully pald up, of any furthur shares
to which they may be entitled upon such coupltul-
isation,and any agreement mude under sush uuthority
sholl be eflfective and binding on ull such Members.

ACCOURTS

14,0, The Directors shall cause proger books of
account to be kept in accordance with the Act.

141. The books of account shull be kept ot tLhe
Office, or (subject to the provisions ol tho Act)
at such other place as the Directors think i,
and shall always be open to inspection by the
Directors. Ho Member fother than a Director)
shall Xave any right of inspecting any geccount or
ook or document of the Company except as conferred
by statute or authorised by the Directors or by the
Golpany in General Meeting.

142. Tne Directors shall from time to time, in
accordance with the provisions of the Act, -cause
ta be prepared and to be laid befors the Company
in’ General Meeting such profit and Loss accounts,
balance sheets,group accounts (10 any) and reports
as are specified in the Act.

143. The Auditors' report shall be rsad before the
Company in General Meeting and srall be open to
ingpeetion as required by the Act. :

14ly. A printed copy of the Directors' and Auditors'
reports accompanied by printed copies of the
balance sheet, profit and loss account &and other
doocuments required by the Act to be annexed to the
balance sheet shall, not less tharn twenty-one days
previously to the Annual General Meeting beé
delivered or sent Dy post to the registered address
of every Member and holder ol debentures of the
Company, and to the Auditors for the time being of
* the Company,and if quotation on The Stock Exchange,
London, sand/or on any other BStock Exchange, for
all or any of the shares or debentures of the
Company is Tor the +time heing granted, three
aoples of each of these documents shall at the
game +time Dbe foépwarded to the Secretary of the
Share &nd Loan Department, . The Stock lxchange,
TLondon, and/or of any such other Stock Barchange.
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ihh. Bvepry uccount of the Directors when auwdited
and opproved by an Annual General Meeting shall be
ropeldclvi.  except as regards any error discovered
Linete i witndn three mouths next after the approval
tliercol. dhenever such un  error is discovered
within that period, the account shall forthwith be
correeted aud thereupon shall he conclusive.

AMDIT

146. Once at least in every year the accounts of
thie Company shall he examined and the correctness
of' the bualonce sheet, rofit and loss account and
group accounts (if any) ascertained by an Auditor
or Auditors.

147 . Auvditors shull be appointed and their duties,
powers, rights and remuneration  regulated in
necordance wWith the provisions of the Act.

NOTICES

1h8. ans notice or document may be served by the
Company onuny Member either personally or by sending
it throusgh the post in a prepaid letter addressed
to  such Member at his sddress as appearing in
the  Regict v of  members. In the case of joint
holders ol o shure, all notices shall be given to
that oue of the joint holders whose name stands
firet in the Register of Members in respect of the
joinmt holding, and notice &0 giverr shall be
sufiicicut notice to all the joint holders.

9. any dowber  deseribed in the Register. of
Mewbers by un rddress not within the United Kingdom
who ehnil tfrom time to time give to the Company an
sideone within the United Kingdom et which notices
woy be sspved upon him  shall e entitled to have
nobices served upon him at such address, bukt, save
e wbforunuid, no kember other than a lhember
deseribad in the Register of Members by an address
withiinn  the United Kingdom snall be entitled to
roooive s, notiee from the Company.

150. Any Memter present, either personally or by
peoxsr ., at any mecting of the Company shall for all
Eurubé@m be deemed to have received due notice of
ﬁzaﬂ e biieT and, whers requisite, of the purposes
e wiedoh o ooueh meeting wes convened.

1. wer s pepson Who by operation of law,truusfur
\ whrbuouver shull become entitled to
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any share shall be boupd by any notice in-respect
of* such ‘share which previously to his name and
dddress being entered on’' the Register of Members
shall be duly given to aperson from whom he derives
his title to such share,

152. Any notice required to be given BY the
Company to the Members or .any of them, and not
provided ' for by or pursuapt to these Articles,
grall be suffleiently gilven if given by advertise—
ment which shall be inserted ‘onpe in at least one
leading daily n§WSpaper published in London.

18%, Any nofice or other document, if served by
post, shall bé deemed to have been served at the
time when the .letter containing the same is posted,
and in proving;swggﬁservice it shall be sufficient
to prove that the letter containing the notice or
document, was properly addresped and duly posted. A
potiee1x1be given by -advertisement shall be deeffed
Yo have been served on'the day on which the -adver-
tisement appears. : : -

1BL, Any notice or document delivered or sent by
pqs£ to or left at the registered address of any
Member “in pursuance of ‘these Articles shall, not-
withstanding that such Member be then dead. or
bankrupt, and whether or mnot the Company. have,
notlce of his death or banKruptcy, be deemed to

have ' been duly served in respect of any share
registered in the pame of such ~Member . as gole or
joint ‘nolder, unless his name shall,’ At the time
of the' service of the notice or document, have
been removed from the Register of Members-as the
holder of the share, and such service shall for
411 purposes be deemed a sufficient service of
such notice or document on all persons interested.
(whether jointly with or as claiming through or
undbr‘himg'in the share.

WINDING UP

155, 'If the Company shall be wound up (whether the
liguidation is altogether voluntary, under super-
vision, or by the Court) the Liquidator may, with
the authority of an Extraordinary Resolution,
divide among the kembers in specie the whole or
any part of the assets of the Company, and whether
or not the assets shall consist of property of one
kind or shall consist of properties of different
kinds, 'and may for such purposes set such value 48
he deems falr upon any one or more class or classes
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of property, and may determine how such division
shall The carried out as between the Megmbers or
different classes of Members. The Liguidator may,
with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit
of Members as the Liguidator, with the 1ike
authority, shall think fit, and the liguidation of
the Company may he closed and theCompany dissolved,
but so that no Member shall be compelled to accept
any shares in respect of which there ig a liability.

INDEMNITY

156, Every officer,agent and Auditor for the time
being of the Company shall be indemnified out of
the assets of the Company against any liability
incurred by him in defending any proceedings,
whether civil or c¢riminal, in which judgment is
given in his favour or in which he ig acquitted,
or in connectilon with any application Tor reliefl
under the provisions of the Act in respect of any
negligence, defaull, breach of duty or breach of
trust in which reliefl is granted to him by the
Court.
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