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STAND LIM/iTED

1. The name of the Corapany is “\éAND LiviTen.”” »
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'THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SI:IARE‘S,

REG!” ""'RED

25F EB1944

2. The registered office of the’ Company will be situate in"

3. The ob]ects for which the Company is established ave:—

(a) To carry on the business of manag_}‘_s_l_consultants and

advisers in respect of all techmical, industrisl, com-
mercial, £unancial, personnel, administration and other
matters and contract for, plan, superintend, manage,
co-operate with and assist in, the promotion, estab-
lishment, organization, re-organization, winding up;

. purchase, sale,' financing, investment of money in,

maintenance, operation, development and expansion of

L

(1) in the production, use or sale of aluminium or any.
“Gther metal, from the o765 the finished ] product
‘thereof, and all ooods, wares and merchandise in
which alummmm or any other metal is or may be

" used, or :

" (2) in +the production, use or sale of any chemmal

electro-chemical or electro-meatallurgical product
from the raw material to the finished form thereof,
or

(8) in the production, use or sale of ll ores, mineral
and other sabstances, muterials, energies, services,
conveniences, provisions and thmrrs capable of
being used in connection with any of the opemtmns
mentioned in (1) and (2) above,

(1

business entelpuses engaged or intended to be eng 0g_e_c}ma

5‘.4";.«

!i il mm:aam

ﬁ

\\@{r . %

A A et e e ¥ A

:
i



s
7

AR, R iy

(b) To transact and undertake, for any person or company,
all kinds of agency business, and in particular, ang -
without in any way limiting the generality of the fore-
going, to carry on a general research and consulting
business, a general contractor’s business, a general
commission, selling agent’s and brokerage business, a’ '
|- . general exploration, promotional and financial busi- g
ness, and a general personnel recruiting, training, and

management business. . 5

’ | (¢) To carry on and undertake any business transaction or
operation commonly carried on or undertaken by |

| promoters of companies, financiers, consulting., -
; ' ' ' engineers, management or other experts, capitalists,
5 ‘ contractors, merchants or traders, and to carry on either
‘ concurrently with the business of managers, consult’autg 3
i . and advisers, and of general agents, or as a separate R
v .. business, any other trade or husiness of any Kind | |
‘ : R R whether manufacturing or otherwise, in any part of the ..
R ;'J:.

world.

FEATE " -(d) To purchase and otherwise acquire, take on lease, hold, ~

‘ - improve, use, turn to account, sell, dispose of and deal,
with any real and personal property, and zny rights or
privileges, and in particular any land, leaseholds,
mines and mining rights, buildings, water rights,
plants, factories, shops, warehouses, offices, salesrooms,
apparatus, materials, stock-in-trade and supplies.
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nt, _ (e). To design, construct, equip, maiatain, develop, work,
’ \ manage, carry oub or control, or to assist or take partin
1 the designing, construction, equipment, maintenance, -
4 ’ development, working, management, carrying oub or -
control of, any roads, ways, tramways, railways;
britiges, reservoirs, telephones and telegraphs, wireless
, and radio transmifting and receiving stations, water-
i courses, aqueducts, wharves, furnaces, crushing woiks,
A hydraulic works, electrical works, chemical and electro-

{ chemical works, laboratories, factories, smelters,
? : refineries, warehouses, shops, stores and other works, -
! ~ conveniences, buildings and structures of every kind

i and description. -
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authority, supreme, municipal, local or otherwise, and
* to obtain from any such government or authority any
concessions, grants, decrees, rights or privileges whai-
soever, which may seem to the Company capable of

1

;} () To enter into any arrangement with any government or ¥
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being turned to account, and to work, develop, narry
out, exercise and turn to account the same.

To. apply for, vegister, purchase or otherwise acquire,
protect, prolong and remew any patents, patent rights,
brevets d’invention, copyrigl:ts, trade-marks, formnle,
licenses, concessions and the like, conferring any

exclusive or non-exclusive or limited right to use, or

any secret or other information as to any invention
which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which

Iay seem calculated directly or indirectly to benefit the

“Company, and to use, exercise, develop or grant

licenses in respect of, ¢/ otherwise turn to account, the
property, rights, or information so acquired.

To negotiate lonus, find 'investments, subscribe for,

- purchase or otherwise acquire, hold, issue and place or

offer for public subscription, sell or otherwise dispose of,
bonds, evidences of indebtedness and other securities

of any government or other authority, and shares,
stocks, bonds, evidences of indebtedness and other

securities of any other company, and while the owner
or holder thereof to exercise all the rights, powers and

“privileges of ownership, including, as the case may be,

the right to vote thereon by attorney or by proxy.

To promote or assist in or contract with any person or
company for the promotion of any company or com-
panies, for the purpose of acquiring all or any part of

. the properby axd liabilities of this Company or for any

(i)

()

other purpose. ’

To purchase or otherwise acquire and undertake the

" whole or any part of the assets, business, property,

goodwill, privileges, confracts, rights, obligations and
liabilities of "any person or company, in the United
Kingdom or elsewhere, and to pay for the same in cash
or in other property or in shaves or securities of this

Company, or partly in cash, partly in other property,

and partly in shares or securities of this Cornpany, or
partly in the one and partly in the cther, and to carry
on the business of any person or company whose assets
are so acquired. '

To sell or dispose of the whole or any part of the
property, real or personal, of the rights or privileges, or
of the business or undertaking of the Company, to any

e L —
e



person or company upon such terms and for such price
or other consideration as the Company may think fit,
and in particular for shares or securities of any ofher
company. ,
To assume, undertake, guarantee and pay the debts.and
liabilities of any person or company for any purpose.

(m) To lend money and extend.financial assistance to any

e [ T SR
et 2 . RN
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g

R

person or company on such ferms as may seem
expedient, and in particular to accept the bills 'of
exchange, endorse the notes, guarantee the payment of"
bonds and other obligations and the performance of
contracts of any person or company. i

- To borrow money and contract debts without limit as
to amount, and to issue'and dispose of its bonds, deben-
tures, notes or -other obligations or evidences of
indebtedness for any amount so borrowed, and generally
to satisfy any obligation of this Company, and to mort-
gage and pledge all or any of its property, both present
and future, to secure the payment of such obligations
and of any debt so contracted, and to purchase, redeem
and pay off any such securities. '

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading; *
warrants and .other negotiable and transferable.
ingtruments.

To remunerate or make donations to any person or
persons, whether Directors, officers or agents of this
Company or not, for services rendered or to be rendered
in or about the conduct of the Company’s business.

To establish and support and aid in the establishment
and’ support of, or contribute to associations, institu-
tions, funds, trusts, superannuation funds, pension
funds, retivement income and life insurance plans and
other conveniences and pay in whole or in part the
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premiums or other contributions required to purchase™.

life rents or retirement incomes or life insurance for the
benefit of the. Directors, former Directors, officers, -
exployees, ex-officers and ex-employees of the Com-
pany or of its predecessors in business and the
dependents or connections of such persons during the
. lifetime of the latter or after their death and gratit to
any of them pensions and allowances and amend or
cause to be amended or discontinue or cause to be

.
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discontinued in whole or in part any such associations,
institutions, funds, trusts, plans or other conveniences
and/or any and all contracts entered into with respect
thereto and pay or cause to be paid all sums which
may «be required under any such amendment or
discontinuance and subsecribe or gusrantee money for
charitable or benevolent objects, or for any eéxhibition
ar for any public, general or useful object, and do all
such other acts or ‘things as may be necessary or
appropriate to give effect thereto.

(r) To distribute among the shareholders of the Company, ..

in kind, special or otherwise, any of the property of the
Company. "

(s) To carry out all or any of the objects of the Company
~ and to do all or any of the above things in any part of
- the world and either ag principals, agents, contractors,

trustees, or otherwise, and either by or through agents,

sub-contractors, trustees or otherwise.

(t) To do all such other things as are incidental or condu-

cive to the attainment of the objects and the exercise of |

the powers of the Company.

Provided that nothing herein contained shall empower the

Company to carry on business of assurance or grant annuities within

the meaning of the Assurance Companies Act, 1909, as extended by,

the Industrial Assurance Act, 1923 and the Road Traffic Act‘;;
1930/1934 and the-Air Navigation Act, 1936, or to re-insure any risks

under any class of assurance business to which those Acts apply.

And it is hereby declared that the word ‘““Company’ in this
clause, except where used in reference to this Company only, shall
be deemed to include.any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in
the United Kingdom or elsowhere, whither existing or hereafter to
be formed, and that the intention is that the objects specified in each
paragraph of this clause shall except where otherwise expressed in
each paragraph, be in nowise limited.or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company.

4: The Hability of the sﬁ;{@&% is limited.

5. The share capital of the Company is £1,000, divided into
100 shares of £10 each.
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: addresses are subscribed
‘ WE, ihe seyeral persons whose names and addresses . )
o : ; . i d we respee-
f : are desirous of being formed into a Gompany, an spec q
; . " 1 34l ) 1
tively agree to take the number of shares maihe capital of the
Company set opposite our respective names.
v
f Npsaber of Shares
{ XAMES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS. jaken by each -
E ) Subscriber.,
!
i
AR
(E ' M% ) j;"l?:):,;
.
i s
ug ,‘. A : ; 54 ,é\_,_gg’ M, ,
HE ,(W, ml ‘_J;
I} ‘i,:ﬁ
‘I B ;
i + WN 5
_
i
g ' t pL 'J’ ;
i DATED this /7™ day of M 1044,
i ;
3 - Y « R ‘)ﬁ
g WITNESS to the above signatures:—
; : j “' . W y . %QAW’
T :« - . 4 .
1} ‘ ’hna{wb’a ,:L'G.";J T
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THE COMPANIES ACT, 1999,

COMPANY LIMITED BY SHARES.

REGIST RED

Articles of Asgociation p5FER 194

)z;__ OF — ) 1, -

STAND LIMETED

w7 “T ) 7

I.—PREL IMINARY.

v

¥

1. The regulatmnc' conﬁalned inTable A’ in the First Schedule Ta.b!e PA™ not to
appl y except.

‘‘‘‘‘

2. The margmal notes hereto shall not affect the construction Interpretation

hereof, In the construction of these Articles, unless there is
somethmg m the sub]er't ~matter or context ihconsistent therewith :—

\ \

“Phe Company’’ means the above-named Company. .
“The Act’’ means the Companies Act, 1929.

“The Statutes’ means the Companies Act, 1929, and every
other Act for the time being in force concerning
companies and: affecting the Company.

«Phese Articlés” mean these Articles of Association as
orignolly framed or as altered from time to time by
apecml Resolutmn

“The Office’” means the 1eolste1ed office for the time being
of the Company.

“The Qeal’”’ means the Common Seal of the Company.
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1! “Sharebolder’” means “Member” of the Comyany as .
1 defined by the Companies Act, 1929, ‘f%;
..;Ir'ili “The Register’”” means the Register of Sharehclders go e -
1 kept pursuant to Section 95 of the Companies .Act, :_19.%!}; B
“Special Resolution” and ‘‘Extraordinary Resolution™ 43 ¢
" have the meanings assigned to them respectively by the* ey
Companies Act, 1929. . o AR
““Dividend’’ includes bonus. '
“Debenture’” includes debeniure stock. K
% . o ’ o, P
‘b ‘ “Month’’ means calendar month, o
s v . o
“Paid up” includes credited as paid up.
’ ‘ illf%éfiting? " or *writfen’’ mean. &nd include wordg” %
. = [ printe;}Q lithographed, represented ov reproduced in ’
' any mode in & visible form.

Words imporling the ‘singular number only include:i#e ™
- plural number and »ice versa. \ S

Words importing the masculine gender only include Jﬂhe -

feminine gender. .

[
. NEd

Words importing persons include corporations.

Company to b 3. The Company is to be a Private Company and accordingly;—

0 private
c 4 . ‘ i
B . (a) The right to transfer the shares of the Company shall -
be restricted as hereinsfter provided. "

i

v S

{

/The number of Skareholders for the time being of the ,
Company (exclusive of persons who are in the employ- -
[tent of the Company and of persens who, having besn . 3.
{formerly in the employment of the Company, were, . &
while in that employment, and have continued after e
the" détermination of that employment to be, Share- =
holders of the. Company) shall be.limited to fitty, .
provided that, for the purposes of this paragraph, where, = |
two or more persons hold one or more shares of the = *;
Company joinily, they shall be treated as a single ;..
Shareholder. , & (y"; ;

(b)

z
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! . , (c) |No invitation shall be issued to the public to subscribe "‘(,'fc; ;
1 . for any shares or debentures of the’ Company. SO
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II.-BUSINESS.

4, | T;he business of the Company may be commenced ay soon Dircors to
after the incorporation of the Company as the Directors may think gﬁa‘i;ﬁlsn fo by
fit, and notwithstanding that part of the shares only may have been “"**

taken or allotted.

5. Any branch or kind of business, which the Company is either Directors 1o
™ v determine what

expressly or by implication 4uthorized to undertake may be under- brauch of business
taken by the Directors at wuch time or times as subject to law they & be ' ™"
may think fit, and further may be suffered by them te be in abeyance, b :
whether such branch or kind of business may have been actually

commenced or not, so long as the Directors may deem it expedient

not to gommence or proceed with the same.,

IIT—REGISTERED OFFICE.

6. The'.Ci.;mpun'y/ shall have its registered office in the City of Situation of
London or at such other place in England as the Directors may from
time to time determine. : :

IV—SHARES,

7. The shares faken by the subscribers to the Memorandum {Mlotmanl. by
shall be duly issued by the Directors. Subject as aforesaid and to
the provisions of these Articles, the shares {whether in the original
or any increased capital) shall be under the control of the Directors
who may allot, issue or otherwise deal with or dispose of the same
(subject always to Article 45 hereof) to such persons, on such terms
and conditions, and either at a premium, or at par, or (subject fo
the provisions of Section 47 of the Act) at a discount, and at such
times as the Directors think fit, and with full power to give to any -
person the call of any shares either at par or at a premium, during
such time, and for such consideration, as the Directors think fit.

'8. The Company may pay a commission to any person in Commiscion
consideration of his subsecribing or agreeing to subscribe, whether subseriptions,
absolutely or conditionally or procuring or agreeing fo procure
subscriptions, whether abysolube or conditional, for any shares in the
capital of the Company, such commission not to exceed ten per cent.

of the price at which the shares are issued or an amount equivalent
" thereto. Any such commission may be paid in cash or in fully paid

shares of the Company at par, Or partly in one way and parily in the
other, as may be arranged. The requirements of Sections 42, 43, 44
and 108 of the Act shall be observed so far as applicable,

e e
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Shares of the
Company not o
by prrchawed
out wi' the lunds
of the Company,

Company will
taka no motice
ol trusts,

1/

>
Y
Shareholders

sotitled to
certificatos,

Contenty of
certificates,

Authentication of
vertifiento,

Ronoewnl of
vertificates.

10

9. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, t_he Compan_y's
shares, and the Company shall not, except as authorized by Section
45 of the Act, give any financial assistance for the purpose of. or in
connection with, any purchase of shares in the Company; provided
that nothing in this Article shall prohibit the redemptien by the
Company of any redeemable Preference Shares issued under the
provisions of thess Articles.

10. No person shall be recognized by the Company as libld.-ing

any share upon any trust, and the Company shall not be bound by,

or recognize any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share, or (e%cept
only as by these Axrticles otherwise expressly provided or as by

Statute required or under an Order of Court) any other right in -

respect of any share, except an absolute right tc the entirety thereef
in the'registered holder, ar-in-the—ease—oi——shrare-worrmmimtie

V—~SHARE CERTIFICATES.

11. Every Shareholder shall he entitied, without payment, to
receive within two months after allotment or registration of transfer

(unless the conditions of issue provide for a longer interval) one’

certificate for all the shares registered in his name.

12. Every share certificate shall specify the number, and the
denoting numbers of the shares in respect of which it is issued, and

the amount paid up or agreed to be considered as paid up thereon.

13. Share Certificatels shall be issued under the Seal of the
Company and signed by a Diréetor and countersigned by the
Secretary or some other person appointed by the Direciors for the
purpose. Any Share Certificate on which appear engraved, litho-

graphed or other facsimile reproduction of the authorized signature, .

shall be deemed to have been manually signed.

14. 1If any Share Certificate, issued by the Company, shall be
worn out, defaced, destroyed, or lost, it may be renewed on such

- evidence heing produced as the Direcfors shall require, and in casé

of wearing out or defacement on delivery up of the old certificate,

and in case of destruction or loss on execution of such indemnity -

(if any) and in either case on payment of such sum, not exceeding
Ons Shilling, as the Directors may from time to time require, and

stawp duties (if any) occasioned thereby, In case of destruction.or.
loss the Shareholder fo whom such renewed certificate is given shall |
also bear and pay to the Company all expenses incidental to the
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investigation by the Company of the evidence of such destruction or
loss and to such indemnity, and stamp duty (if any) upon such
indemnity and upon any declarations, affidavits or other documents
rplative to the matter.

15, The Company shall not be bound to issve more than one
certificate for shares registered in the names of two or more persons
and the delivery of a certificate to any one of such persons shall be
sufficient delivery to all. L

' VI-—-CALLS ON SHARES.

16. The Direcfors may, subjecﬁ fo the regulations of these
Articles and to any conditions of allotment, from time to time make
such calls upon the Shareholders in respect of all moneys unpaid on

~ their shares (whether on account of the amount of the shares or by

way of premium) as they think “fit, provided that fourteen days’
notice at least is given of euch call, and each Shareholder shail be
liable to pay the amount of every call so made upon him fo the
persons ancl at the times and places appointed by the Directors. A
call may be made payable by instalments. A call shall be deemed

-to have Besu made as 2oon as the resolution of the Directors author-

izing such eall shall have heen passed.

17.  Any sum which by the terms of allotment of a share is made
payable upon allotment or at any fixed date, whether on account of
the amount of the shares or by way of premium, shall, for all purposes

Joint holdors,

Conditions for
muking cells,

L4
Amount’ payable
under torms of
izgue of sheres
to_be treated os
eall, B

of these Articles, be deemed to be 'a, call duly made and payable on -

the date fixed for payment, and in case of non-payment the provi-
siong of these Articles as to payment of interest and expenses,
forfeiture and the like, and all other relevant provisions of these
Articles, shall apply as if such sum were a call duly made and notified
as hereby provided. o

18. The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalments in respect thereof.

19. The Directors may, from time to time, m-é;ée arrangements
on the issue of shavres for a difference between the holders of such.
shares in the amount of calls to be paid and in the time of payment of
such calls.

20. " If before or on the day appointed for payment thereof a call
or instalment payable-in respect of a share is not paid, the holder or
allottee of the share shall pay interest on the amount of the call or
instalment at such rate not exceeding 10 per cent. per annum as the
Directors shall fix, from the day appointed for payment thereof to

Responsibility of
joint holders,

Differentinl
{rentment  between
sharehoiders
concerning  enlls,

Intorest pennlty
for non-payment
' calls,
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the time of actual payment; but the Directors may waive payment
of such interest wholly or in part.

91. The Directors may, if they think fit, receive from any Shave-
holder willing to advance the same, all or any paxt of the moneys dus
upon his shares beyond the sums actually called up thereon, a.nfi ’
upon all or any of the moneys so advanced the Directors may (until

~ the same would, but for such advance, become presenily payable)

pay or allow such interest (not exceeding, without the consent of an
Ordinary Resolution of the Company, 1¢ per cent. per gnnum{)‘as ’
may be agreed tipon between them and such Shareholder, in addition
to the dividend payable upon such part of the share in respect of
which such advance Has been made as is actually cailed up. No .
sum paid up in advance of calls shall entitle the holder of g share
in respect thereof to any portion of & dividend subsequently declared’

O

"in respect of any period prior to the date upon which such sum -

would, but for such payment, become presenily payable. . J}“{

VII—FORFEITURE OF SHARES.

22, If a,ny; Shareholder fails to paif the whole or any part of'any
call or instalment on or before the day appointed for the payment

thereof, the Directors may at any time thereafter, during such time ; .
.as the call or ingtalment or any part hereof remains unpaid, serve

a notice on him or on the person entitled to the share by transmis- . J ¥

A%
iy

as remains unpaid, together with any interest at such rate, not

exceeding 10 per cent. per annum, as the Directors shall determine
and any expenses that may have been incurred by the Company by ...
reason of such non-payment. .

[l
-
b

93. The notice shall name a day (not being less than seven days * ...,

S

from the date of the notice) and a place, on and at which such call . ¢
or instalment together with such interest and oxpenses as aforesaid® '
are to be paid. The notice shall also state that, in the event of non- -
payment at or before the timeé and at the place appointed, the shares

'
!

in vespect of which the call was made or the instalment is payable i+

will be liable to be forfeited.

24. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereatier, before the payment required by
the notice has been made, be forfeited by a resolution of the Directors

to that effect. A—forfciture-of-shares-shell-inetude—al—divicerdsTn |
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26, Every share which shall be forfeited shall thereupon becoms
the property of the Company and may be either cancelled or sold,
or re-allotted or otherwise disposed of, vither to the person who was
before the forfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such manner as the Directors

-shall think fit, and whether with or without all or any part of the

amount previously paid on the share being credited as paid. The
Directors may, if necessary, authorise some person to transfer a
forfeited share to any such other person as uforesaid. The forfeiture
of a share shall involve the extinction at the time of forfeiture of
al] interest in and all ¢laims 'and demands agginst the C any in
respect of the share A‘Lﬁ&% dividends defﬁa}%ﬂiﬁm“%nt e date
of forfeiture) and all other rights and liabilities ncidental to the
share as between the Shareholder whose share is forfeited and the
Company, except only such of those rights and liabilities as are by

Dizposal of
forfeited share
or cancallation
-l [orfeituro.

those Articles expressly saved, or as are by the Statutes given or -

imposed in the case of past Shareholders.

26. A person whose shares have been forfeited shall cease to be
a Shareholder in respect of the forfeited shares, but shall, notwith-
standing, remain liable to pay to the Company all calls, instalments,
interest and expenses owing upon or in respect of such shares at the

time of the forfeiture, together with interest thereon, from the time.

of forfeiture until payment, at such rate (not exceeding 10 per cent.
per annum) as,the Directors shall determine. The Directors may
enforce the payment of such moneys or any pari thereof if they
think fit but shall not be under any obligation to do so. ,

27. A statutory declaration in writing that the declarant is a
Director ox the Secretary of the Company, and that a share has been
duly forfeited in pursuance of these Articles, and stating the date
upon which it was forfeited, shall, as against all persons claiming to
be entitled to the share adversely to the forfeiture thereof, be con-
clusive evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration (if
any) given for the share on the sale or dizposition theveof, and ‘a

certificate of proprietorship of the share under the Seal delivered to

the person to whom the same is sold or disposed of, shall (subject td
the execution of any necessary transfer) constitute a good title to
the share and such person’ shall be registered as the holder of
the share and shall be discharged from all calls made prior to such
sale or digposition, and shall not be bound to see to the application
of the purchase money (if any) nor shall his title fo the share be
affected by any act, omission, or irvegularity relating to or connected
with thie proceedings in reference to the forfeitur~, sale, re-allotment
or disposal of the share.

Liability of
person ‘whose
shores bave been
forfeited. .

Validity of
soles after
lorleiture,
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VIII—LIEN NN SHARES.

28. The Company ghall have a first and paramount lien upon
all shares (whether fuily paid or noi) registered in the name of any
Shareholder, either alare or joinily with any other person, and upon
the proceeds of sale thereof, for his debts, liabilities and engagements,
whoether solely or jointly with any other person, to or with the Coni-
pany, whether the period for the paymeunt, fulfilment or disqharge
thereof shall have actually arrived or not, provided always that if
the Company shall registor a transfer of any shares upon which it
has such a lien as aforesaid without giving {o the transferee notice
of its claim the said shares shall be freed and discharged from the

- lien of the Company. Such lien shall extend to all dividends from

time fo time declared in respect of such shares, Buf the Directors

m&y at any time declare any share to e exempt wholly or partiully

from the provisions of this Axticle.

29. The Directors may sell the shares subject to any such lien_’l

at such time or times and in such manner as they think fit, but ne
sale shall be made until siich time as the moneys in respect of whichi

. such lien exists or some part, thereof are or is presently payable oir
the liability or engagement in respect of which such len exists is

liable to b2 presently fulfilled or discharged, and until a demand and
notice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or dischaige

. thereof and giving notice of infention to sell in. default shall have
- been served on such Shareholder, or the persons (if any) entitlerd by

transmission to the.shares, and default in payment, fulfilmerit or

discharge shall have been made by him or them for seven days after

such notice.

30. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, and the residue (if any)

shall be paid to the Shareholdsr or the person (if any} entitled by -

transmission to the shares; provided always that the Company shall
be entitled to a lien upon such residue in respect of any moneys due
to the Company, but not presently payable, like to that which it had

upon the shares immediately before the sale thereof.

31. Upon any such sale as aforesaid, the Directors may
authorize some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the Register as holder of the
shares, and fhe purchaser shall not be bound to see to the regularity

or validity of, or be affected by any irregularity or invalidity in, the

proceedings, or be bound to see to the application of the purchase
money, and after his name has been entered in the Register the
validity of the sale shall not be impeached by any person, and the
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remedy of any person aggrieved by 1
of an; th g y
and against the Company e;cclusi};e_ly(? Fele shellbe h damnges onl

IX.~TRANSFER OF SHARES,

32. Except as provided in the Act or by these Articles, no
transfer shal.l be registered unless a proper instrument. of transfer
has been df}llvered to the Company, The instrument of transfer of
any shave in the Company shall bo in writing and shall be signed
both by the transferor and the transferee and shall contain the name
and address both of the transferor and the transferee, and the trans-
feror shall be deemed o remain the holder of such share until the
name of the transferee is entered in the Register in respect therent.
Each signature to such transfer shall be duly attested by the

Execuiton of
instroment af
transfer.

signature of one credible witness who shall add his address and

description,

33. The instrument of transfer of any share shall be in the

fcllowing form or as near thereto as circumstances will admit:—
! “I, ,,
fw “of ,
A ““(hereinafter called ‘‘the transferor’’) in consideration
‘ “of the sum .of : )
“paid by . , S ,
:‘of o ’ ‘ .
“(hereinafter called ‘‘the said transferee’’) do hereby
- “‘transfer to the said transferee : -
“shares numbered . of and in the
‘“‘uridertaking called Stanp Livmitep. To hold unto the
“said transferee subject to the several conditions on
*‘which I hold the same. And I, the said transferee,
““do hereby agree to accept and talke the said shares
“‘subject to the conditions aforesaid.
“ Ag witness our hands the day of 19
“Signed by the fransferor
N ““in the presence of:

“‘Signed by the said transferee
“‘in the presence of:
or in such other form as the Directors may from time to time prescribe
or in any particular case or cases approve.

¢ 34, .Every instrument of transfer shall be left at the Office (or
at such other place as the Directors may from time to time determine)
for registration accompanied by the certificale of the shares to be

Torm of
instrument. of
tranafer,

Registration of
{ransfer,
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transferred and such other evidence as the Directors may require to
prove the title of the transferor or his right to transfer the shares.
The Directors may waive the production of any certificate upon
evidence satisfactory 1o them of its loss or destimction.

35. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares. If the Directors shall decline to register any fransfer of
shé.res, they shall give notice to both the transferor and the txgns,
feree of their refusal to registsr ihe transfer within two months.of the
date when the transfer was lodged with the Company.

86. The Directors may suspend the registration of transfers for -

wuch period or periods as they may determine prior to any genera‘l
meeting-of the Shareholders, provided that such period or periods do
not exceed in the whole thirty days in each year. :

37, Such fee, not exceeding Two Shillings and Six Pénce, as the,

Directors shall prescribe, may be charged for each transfer and shall,
if required by the Directors, be'paid before the régistration thereof.

X —TRANSMISSION OF SHARES,

38. The executors or administrators of a deceased sole holder

of a share sh~ll be the only persons recognized by the Company as

having any title to the share. In the case of a shave registered in
the names of two or more holders, the survivor or survivors shall be
the only persons recognized by the Company as having any title to
the share; but, in the latter case, the Directors may require such

evidence of death as they think fit, but nothing herein contained

shall release the estate of a deceased holder whether sole or joint)

from any liability in respect of any share solely or jointly held by

him,

, 39. Any persor- becoming entitled to a share in consequcnee of
the death or bankruptcy of a Shareholder may, upon such ¢ idence

as to his title being produced as may from time to time be required
by the Directors in their absolute discretion, ana subject as herein-

after provided, either be registered himself as holder of the shareor ..

transfer the share to some other person.

40. Subject to any other provision of these Articles, if the person

so becoming enfitled shall elect to be registered himself, he shall .

deliver or send to the Company a notice in writing, signed by him,
stating that he so elects. If he shall elect to transfer to some-other
person, he shall execute an instrument of transfer of such share in
accordance with the provisions of these Articles relating to transiers
of shares.
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] . ns, restrictions and provisyions of these Provisions i

Articles wolating to the right to trangter and the registration of funstes !

transfers of shares shall be applicable to any such notice or transfer **¥

as aforefa,ld as if the death or inso_lvency of the Sharsholder had not ‘

occurred and the notice or transfey were a transfer executed by such )‘
i

42: Subject to any other provisions of these Articles, a person Rights of
becoming entitled to a share in consequence of the death or banl- trestes in bank.
rupicy of a Shareholder shall be entitled to receive and give a e
qlscharge for any dividends or other moneys payable in respect of
tiie share but shall not he entitled to vote at meetings of the Company
or (save as aforesaid) to exercige any of the rights or privileges of a
fhharﬁhol‘der until he shall have becoms g Shareholder in respect of

e share, ‘ ,

XI.-—*INCREASE, REDUCTION AND OTHER ALTERATION OF
' CAPITAL.

43. The Company, in General Meéeting may, from time to time, Incrensq of
by Cdinary Resolution, whether all the shares for the time being “*
authorized shall have been issued or not, and whether all the shaves
for the fime being issued shall have been fully called up . or not,
increase its share capital by the creation of new shares, such increase
to be of such amount and to be divided into shares of such respective
amounts as the General Meeting resolving upon the creation thereof
shall direct. ;

- 44. Without prejudice to any rights for the time being attached Power to isss

. . , now shares
to thte shares of any special cl~ss, any shares in the increased capital eatrying spdiol
may have attached thereto such preferenti\al or other special rights 15 }Lgt,};ﬂ;ﬁ;fﬂ“
or privileges to be made subject to. such conditifms or xestrictipns inl
regard to dividend, distribution of assels, voting, or otherwise, as
the General Meeting resolving upon the-increase directs, or failing
such direction, as the Directors shall by resolution determine, and
any preference share may, with the sanction of a Special Resolutlop.,
be issued on the terms that it is, or at the option of the Company is

liable, to be redeemed.

45. The Company in General Meeting may, before the issue of Offering of
any new ghares, determine that the same or any of them shall 'pe
offered in the first instance, to all the thfm hol@ers of any class of
shares, in proportion fo the amount of capital held by them, or make
any other provisions as to the issue and allotment of the new shares;
but in default of any such determination, or so far as the same shall
not extend, the new shares may be dealt with as if they formed part

of the shares in the original capital.

e
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46. Except so far as otherwise provided by or pursuant tq these

Atticles or by the conditions of issue, any new share capital shall be
considered as part of the original share capital of the Company, and
shall be subject to the same provigions with reference to :t-h(? payment
of calls, lien, transfer, transmission, forfeiture, and otherwigs, a5 the
original share capital. '

47. The Company in General Meeting may, from time to time, .

by Special Resolution, reduce its capital and any capital 1'ed§mption
reserve fund in any manner and with, and sabject to, any incident
authorized, and consent required, by law. s

48. The Company in General Meeting may, from time to time,
by Ordinary Resolution, sub-divide or consolidate its shaves or any

of them, or cancel shares which have not been taken up or agreed -

to be taken up by any person.

XII—MODIFICATION OF CLASS RIGHTS,

49. If at any timé the share capital, by reason of the issue of . .

Preference Shares or otherwise, is divided into different clasges of
shares, all or any of the rights and privileges attached to any class
(unless otherwise provided by the terms of issue of the shares of
that class) may, from time to timg, subject to the provisions.of
Section 61 of the Act, be varied, modified, abrogated, or dealt with

_in any manner with the consent in writing of the holders of at least

three-fourths of the issued shares of that class or with the sanction of
an Ordinary Resolution passed at a separate General Meeting of tha
holders of shares of that class and cavried by the affirmative vote
of the holders of a majority of the issued shares of that class or by
the affirmative vote of not less than two-thirds of the votes cast at

such meeting, whichever is less. To every such separate General

Meeting the provisions of these Articles Telating to General Meetings
shall mutatis mutandis apply, but so that the necessary quorum shall
be two persons at least holding or representing by proxy‘at least

51 per cent. of the issued shares of the class,
»

XIII—BORROWING POWERS,

50. The- Directors may, from time to time, at their absolute
discretion, raise or borrow any sum or sumhs of money for the
purposes of the Company, and from any persons, banks, firms or
companies (expressly including any person holding the office of
Director or being a Shareholder of the Company), and secure the
payment or repayment of such moneys or of any debts, liabilities,

* contracts, or obligations undertaken or incurred by the Company, in
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iﬁgh E?;llilegtand upon such terms and conditions in ail respects as
bhe‘);sé'ue . aind in partfcular, subject to Article 3 (b) hereof, by
o © Ol Ie-Issue of bonds, debentures, or debenture stock of the

01111_.).&113?, Dberpetual or redeemable, oy by giving or issuing any other
security of the Company or by mortgage or charge upon all or any
of the property of the Company both present and future. '

_ o1, The Directors may for the purpose of securing the payment Assigiment or
with interest of any maeney so borrowed as aforesaid or payable ﬁgﬁgﬂ?c&or
under any contract or other obligation whatsoever or otherwise or "'t
of any bonds, debenture, debenture stock, or other securities make
and carry into effect any arrangement which they may deem
expedient by assigning or conveying any property of the Company
to frustees. R

52. Bonds, debentures, debenture stock and ofher securities seeuritios may

Le assignable fres

may be so framed that they shall be assignablo free from any equities from equities,
between tha Company and the original or sny intermediate holders.

53. 'Any bords, debentures, debenture stock, or other securities Tuwe at discount

or premiuwm: or /.

may be issued at a discount or prémium or otherwise and with or % apcial
without the right of the holders thereof to exchange them in whole Pivilees.
or in part for shares in the Company at &-certain or uncertain time

or with any special privileges as to redemption, surrender, drawings,
allotment of shares, attending and voting at General Meetings of the
Company, appointment of Directors, or etherwise, and generally with

such rights and upon such conditions and options in all respects as

the Directors shall think fit.

54. The Directors shall duly com.piy with the requirements of Duties of

Sections 79, 87, 88 and 89 of the Act in regard to the registration of concerning

morigoges

. mortgages and charges with the Registrar of Companies, the leeping jij'8i8e,

of copies of instruments of charge and of a Register of Charges at the
rogistered office, and the opening of such register to the inspection
af creditors, Shareholders -and other persons.

55. If the Directors or any of them or any other person shall Tndemuity to
become personally"liable for the payment of any sum primarily due 3},‘"5,?“1’,2152,‘,'5
from the Company, the Directors may execule or cause to be executed
anjr mortgage, charge, or security over or afffscting t.he whole or any
part of the assets of the Company by way of indemnity to secure the
Directors or persons so becoming liable as aforesaid from any loss

in respect of such liabilities. *

XIV—~GENERAL MEETINGS,

56. General Meeting shall be held once at least in every calendar anul,,_my General
' : : 3 . AT aeelings,
year, at such time and place (in the United Kingdom or elsewhere) 8
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as may be determined by the Company in (jeneral Meeting, o1,
failing such determination by the Directors, but so that not more
than fifteon months shall elapse between the holding of any two
successive meetings. Such General Mostings s
General Meetings. '

57. In default of an Ordinaty General Meeting being held as
provided for in the preceding Article, an Ordinary General Meeting
shall be held in the month next following, and may be convened by
any two shareholders in the spme manner as nearly as possibiz as
that in which meetings are to be convened by the Directors.

58. All General Meetings other than the General Meetings held -

yearly in pursuance of the last two preceding Articles shajl be called
Extraordinary General Meetings and shall be held at such time and
place (in the United Kingdom or elgewhere) as may be determined

by the Directors.

59. The Directors may call an Extraordinary General Meetﬁlg
whenever they ihink fit, and they shall, on the requisition. of the
holders of not less than one-tenth of such of the paid-up capital of

the Company os at the date of the requisition carries .the right' of
voting ab General Meetings, forthwith proceed to call an Extra- S

=

ordimary General Meeting, and, in the case of ‘such requisition, the-

provisions of Section 114 of the Act shall apply.

. XV.—NOTICE OF GENERAL MEETINGS.

60. . Where it is proposed lo pass a Special Resolulion, twenty-
one. days’ and in all other cases, fourteen days’ notice ab least of
every General Meeting, specifying the place, the day and the hour
of {he meeting, and, in the case of special business, the genezal nafure

" of such. business, shuil be given in the mannet hereinafter mentioned

to all the Shareholders entitled to vote.
61. 'With the consent in writing of all the Shareholders entitled

to vote a meeting may be called. upon a shorter notice and in any

manner as such Shareholders may think fib.

62. The accidental omission to give any notice of any meeting

to or the non-receipt of any such notice by any Shareholder shall not

invelidate the proceedings ot any meeting ar any resolution passed
thereat.
3. Any Shareholder or Shareholders, sither hefore or after any

meeting, may waive in writing notice of such meeting and such
waiver shall as far-as the giving of notice is concerned, render such

hatl be called Ordinary -

o
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ﬁ‘?igngs and all proceedings thereat as yalid as if due notice {hercof
ad been given to the said Shawh?ldel: or Shareholders prior thereto.

3

XVI—PROCEEDINGS AT GENERAL MEETINGS.

64. The business of an Ordinary General Meeting shall he Business of
firstly to receive and consider the Profit and Loss Account and the " N ,
Balance Sheet-and the Reports of the Directors and of the Auditors,
fo elect the Directors, and to appoint the Auditors and fix their : v
remuneration; and secondly to transact any other business which

ey

nr

.

g AR

under these Articies may bs transasted at an Ordinary General , N

Meeting. Alll business other than such as is firstly described ahove
that shall be transacted at any General 3eeting, whether Qrdinary
or Extraordinary, shall be deemed special and due notice thereof
shall be given to Shareholders. ’

v

65. In the case of an Extraordinary General Meeting called in Busivess at
pursuance of a requisition, unless such meeting shall have been called fy hegs,hed
by the Directors, no business other than that stated in the requisition

- as the objects of the meeting shall be transacted.

66. No business shall be transacted at any General Meeting No businers to
unless the quorum reguisite is present at the commencement of the quorem 15

business. present,

67. For all purposes, in order to constitute a quorum at any Quorum,
General Meeting, there shall be present at least two persons holding:
or representing by proxy not less, in the aggregate, than fifty-one
per cent. of the issued shares of the Company carrying the right o
vote at the meeting. ‘

68. If within half an hour from the time appointed for the Dissolution or
meeting a quorind’be not present, the meeting, if convened upon the for want of
requisition of Sharehvlders as aforesaid, shall be dissolved. In any "™ .
other case it shall stand adjourned from day to day, at the same time

and place, until a quorum shall be present.

89. The Chairman of the Board of Directors shall preside as Ghairmen of
Chairman at every General Meeting of the Company. If at any ~ o
(+eneral Meeting he is not present within fifteen minutes after .the
time appointed for holding the meeting or‘is unwilling to act as
Chairman, the Vice-Chairman of the Board of Directors shall
preside as Chairman, but if at such meeting the Vice-Chairman of
the Board of Directors himself is not present within the period
aforesaid or is unwilling to act, or if theve is at the time no Chairman
nor Vice-Chairman of the Board of Directors in office, the Share-
holders shall choose one of their numbey to be Chairman of the

meeting.
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70. The Secretary, or, in hiz absence, any Assistant-Secretary,
of the Company shall act as Secretary of all meetings of the Share-
holders. In the absence of these officers, the Chairman of the meeting
may appoint any person to act as Secretary of the meeting.

71. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place as
the meeting shall determine, but no business shall be transacted at
any adjourned meeting other than the business left ulgﬁnished atthe
meeting from which the adjournment fook place. 1t shall not be

necessary to give any notice of an adjournment or of the business fo .

be transacted at an adjourned meeting.

72. Every question submitted to any General Meeting shall he

n meatings. decided in the first instance by a show of hands. .

Evidenua of
passing &
resolution on &
show of hdnds.

Domond for a
poll,

Taking of pall

Poll without
edjournment, |

Bupiness may
procced notwith-
standing demsnd
for poll,

R s
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- 73. At any General Meeting. unless a poll is demanded o
.directed in accordance with the next following Axrticle, a declar(lion

by the Chairman that a resclution has, on -a shqw of hands, been’
carried, or carried unanimously, or by a particular majority, or lost,

and an entry to that effecs in the book of the proceedings of the
Company, shall be deemed conclusive evidence of the fact, ‘without

proof of the number or proportion of the votes recorded in favour or’

against the same.

74. At any General Meeting a poll may (befere or on the
‘declaration of the'result of any show of hands) be directed by the
Chairman or demanded by any Shareholder or Shareholders present
in person or by proxy and holding not less than one-tenth of the
issued shares carrying the right to vote at the meeting. .

75. If a poll iz demanded. or directed as aforesaid, it shall,
subject to the provisions of the next following Article, be taken in
such manner and at such fime and place as the Chairman of the
meeting directs and either at once or after an interval or adjourn-
ment or otherwise and. the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
demand for a poll may be withdrawn.

76. A poll demanded on the election of a Chairman of a meeting

and a poll demanded on a question of adjournment shall be taken .

forthwith, . '

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

O

P
Ly

S s ot o e g oy ol e

Ay b g




23

78. In the case of an equality of votes, either on & show of Casing woie of

handshol“ on. a poll, the Chairman of the meeting shall be entitled to
a further or castlpg vate, in addition to the yote or votes to which he
may be entitled ds a Shareholder.

XVIIL—VOTES OF SHAREHOLDERS,

Chairman,

79, Subject to any privileges or restrictions as to voting for the e O eri.

time being attached or affecting any special class of shares in the
capital of the Company, every person present, either as Shareholder
or (not being himself a Shareholder) as proxy for. a Shareholder,
shall have cne vote on a show of hands, and, in case of a poll, every
Shareholder present in person or by proxy shall have one vote for
every share held by him. '

.

80. Where there are joint registered hoiders of any share any Voting in souse

one of such persons may vote at any meeting either in person or by
proxy in respect of such shares as if he were solely entitled therato,
and if more than one of such joint holders be present at any meeting
in person or by proxy, then that one of the said persons so present
whose name stands first in order in the Register in vespect of such
share shall alone be entitled to vote in respect thereof.

of joint holders,

81. A Shareholder of unsound mind, or in respect of whom an Veting in caso

order has been made by any Court having jurisdiction in lunacy,

& inay vote, whether on a show of hands or on a Qoil,'by his committee,
_eurator bonis, or other person in the nature of a committee or .

curator bonis_appointed by that Court, and any:-such committee,
curator bonis, or other person may vote either in person or by proxy.

82. Whether on a show of hands or on a poll, votes may be given l,f;‘e’ﬁi“:oti’“{f;ﬁ“‘fd

of lanatics,

gither personally or by proxy; but on a show of hands, if a Share- sharcholders.

holder present in person represents also by proxy apother Share-
holder or if a person other than a Shareholder represents two or more
Shareholders neither shall have more than one vote. A proxy need

not be a Shareholder.

: . ine a foreic moration) which Re
83. Any corporation (including a foreign corporation) which Roprosentaivoe

is a Shareholder of this Company may, by resolution of its Directors
or other governing body, cr by its regulations, authorize any person
to act as its representative at any meeting of this Company or of any
class of Shareholders of this Company, and the person so authorized
shall be entitled to exercise the same powers on Ipehalf of the corpor-
ation which he represents as if he were an)m-dlvulual Shareholder of
this Company, including the power to appoint a proxy. Any su_ch
authority may be either general, unless or until revoked; or special

for a particular meeting.

presentatives
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84. No Shareholder shall be entitled to be present or 1o be
reckoned in the quorum or to vote on any question at any (zeneral
Meeting, either in person or by proxy, unless all calls or other sums

shares of the Company have
been paid.

85. The instrument appointing a proxy shall be in, writing,
under the hand of the appointor or of his attorney duly authorized
in writing, or, if the appointor is a corporation either under theSeal,
or under the hand of an officer or attorney duty authorized. The
instrument appointing a proxy shall be deemod fo confer autberity
to derand or join in demanding a poll. ™

86. The instrument appointing a proxy and the power of

attorney or other authority, if any, under which it is signed, or g~
notarially certified copy thersof, shall be deposited. with the Secretary .-

© o

at the place wheve the meeting is to be held at or belore the time for

holding the mesting at which the person named in such instrumént -

proposes to vote, and in default the instrument of prexy
treated as valid. '

87. Any instrument appointing a proxy shall be in the following
form, or as near thereto as circumstances will admiti—

shall-not be

3

“StaND LIMITED.
"I, the undersigned, being a Shareholder of STanp LimiTeD,
) “hereby appoint. ’ o

‘tof v .

“or failing hirn, .

(rof ,

““as my proxy to vote for me-and on my behalf at the
“Ordinary or Extraordinary (as the case may be) General

“Meeting of ,;6he Company to be held on the - day
“of 4 , 19, and at any adjournment
*‘thereof.

“Signed this "~ day of , 19

“Signature of Witness) /
or in such other form as the Directors may from time to time prescribe
or accept. :

88. No objection shall be taken t¢ the validity of any tote
except at the meeting at which such vote shall be tendered, and
every vote nob disallowed at such meeting whether given personally
or by proxy or otherwise shall be deemed valid for all purposes. .

2
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XVII-DIRECTORS.
GENERAT, PROVISIONS,

89. The number of Directors shall be not less than thres nor g;;ﬁgg: of
more than nine, . : &

90. Tne first Directors shall be appointed by the subscribers to Frst Directors.

the Memorandum of Association, or the majority of them, by an
instrument in writing under their hands. :

91. A Director need not be 3 Shareholtt;;of the Company.’ Quelification,

*

92. Each Director shall be paid out of the funds of the Com. Bempnerstion,”
pany, as remuneration for his services, such sum as the Directors
may from time to time determine. Lsch Director shail also be
entitled to be repaid all reasonable travelling and hotel éxpenses
ineurred by him iri or about the perfcrmance of his duties as Director,
including his expenses of travelling to or from Bosrd Meetings.~ If
by arrangement with the other Dirvectors, any Director shall perform
or render any special duties or services cutside his ordinary duties .
as & Director, the Directors may pay him special remuneration in
addition to his ordinary remuneration and such special remuneration
may be by way of salary, commission, participation in profits, or
otherwise as may be arranged.

93. A Director may hold any. other office or place of profit Holding of other .

under the Company, except that of Auditor, in conjunction with the Smeand

office of Director and on such terms as to rexnuneration or otherwise
as the Directors may arrange, and he may hold any office or place of
profit under any company in which the Company shall be a Share-
holder or be otherwise inferested. No Director shall be liable to
account to the Company for any profit arie‘;ing from any such-office
or place of profit-by reason only of his holding that office.

94. No Director shall be disqualified by his office from con- gffffjgfea.su .
tracting with the Company either as a vendor, purchaser, or other- an;m.t with
wise, nor shall any such contract or any cor%traqt.or al'l'allgement mpnny.
entered into by, or on behalf of, the _Company in whm_h any Director
shall be in any way concerned or interested be avo1dfad, nor shall
any Director so contracting or being so concerned or mteresteq be
liable to account to the Company for any profit rea,hs?d by any s:uch
contract or arrangement by reason of such Director’s holding ihat

office or of the fiduciary rvelationship thereby established, but is
declared:— '

(1) that the nature of his interest must be disclosed by him -
at the meeting of the Directors at which the ¢ontract or

= ‘;F:
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arrangement is determined on, if his interest then
exists, or, in any other case, at the first aneeting of the
Directors after the acquisition of his interest, and

(2) that no Director skall as a Director vote in respect of
any contract or arrangement inwhich he is so interested
as aforesaid and, if he do so vote, his-vote shall not he
countyd, provided however that this prohibjtion slall

> , not apply = | v

AR (a) in the case of any contract by or on behalf of thy

| Company to give to the Directors or any of them

any security for advances or by way of indemnity;

(b) where there i§ no quorum of Directors in office
who are not so interested;

-y . i

" {e) in the case of any contract or arrangement between
the Company and any other company where the

N interest of the Director in _the last mentioned com-
pany consists solely in his being a director, or
: officer or shareholdor of such lasi nientioned
: | company; - :

o

p f R and that such prohibition may at any time be suspended -
< or relaxed to any, exioni, and either generally or in

vy respect of any particular contract or arrangement, by
- the Company in General Meeting. } BRI

. The Directors may also exercise the voting power conferred by -
the shares in any other company held or owned by the Cempany in
such manner in all respects ag they think fit (including the exercise
thereof in favour of any resolution abpointing themselves or-any of
them dirsctors of such other company, ox voting or providing for the
payment of ramuneration to the directors of such other company)
and any Director of this Company may vote in favour of the exercise
of such voting rights in man..er aioresaid notwithstanding that- he
may be ahout to become a director thereof and as such or in any
other manner is or may be interested in the exercise of such voting
rights in manner aforcsaid. S

For the purposes of this Article, a general notice given to the
‘Directors of the Company by a Director to the effect that he is a
shareholder of or otherwise interested in any other company or is a
member of a specified firm and is to be regarded as interested in any
contract or arrangement made wit such other company or firm
shall be deemed to be & sufficient declaration of interest in relation to
any contract or arrangement so made. A Director interested as
aforesaid shall nevertheless be entitled to be present at the meeting

L
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dnring the trans‘acti_on of the businegg in relation to which he is
pr.ecluded.from voting hut, except Yhere there is no quormm of

95. The office of a Director shajl ipso facto be vacated:— Disqualification
of Directors,
(1) on his _becoming bankrupt or insolvent ar on his com- _
pounding with his creditors; or

(2) on his being found a lunatic or on his becomiﬁ}g of
ungound mind; or '

L]

(3) on his becoming-prohibite%l, from being a Director by
reason of any order made nnder Sections 217 or 275 of
the Act; or * '

(4) on his being removed, in the manner Jhereinafter
provided by the Company in“General Meeting.

But, any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless prior to the doing of such
act written notice fias been served upon the Director or an entry has
oeen made in-fhe Directors’ Minute Booi stating that such Director

‘has ceased-to be a Director of the Company.

96. A Director may retire from his office upon giving one Resgnstion of
month’s notice in writing to the Company of his intention so to do; Do ‘
and such resignation shall take effect upon the -expiration of such |
notice or its earlier acceptance. Such “notice may be served by
leaving it at or sending it by post to the vegistered office of the
Company or by tendering it at-a”meeting of the Directors.

!
R

-

XIX.—ROTATION OF DIRECTORS.

97. Al the,-ﬁii‘ectors shall retive from office at the Ordinary Tem of ofte,
(rerteral Meeting in each year. :

88, A retiring Director shall be eligible for re-election, Re-cligibility,

99. At the Ordinary General Meeting in each year, the Company Blection,
shall elect Directors in such number, subject to the provisions of FIA
Article§os hereof, as the Ccmnpany think fit, to hold office until the /
conclusion of the following Ordinary General Meeting. At any /éﬁn
other General Meeting the Company may fill up any vacancies
émong the Directors and may, subject also as aforeslmd, elect addi-

tional Directors. :

L
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100. The Directors shall have power, at any time and from time
to time, with the consent in writing of the holders of not less than
51 per cent. of the issued shares of the Company then entitled to vote
or by Ordinary Resolution of the Company, to appoint any other
persons to be Directors, but so that the total number of Dirvectors
shall not exceed the maximum number fied by Article 89 hereof.

The Directors may (without Fiigiiring consent as aforesaid) also fill

up any casual vacancy ocewi#lag among the Directors,

101. A Director appointed by the Company or the Directors as
an additional Director or to fill up a vacancy shall hold office until
the conclusion of the next following Ordinary f ;g,aﬁneraj.,,l Meeting of
the Company. g -

102. The continning Directors may act ‘nofwithstanding any
vacancy in their body, but so that if their numler falls helow the
minimum fixed under Article 89'hereof the Dirﬁc‘nors shall not, except
for the purpose of filling vacancies or of stlg\nmoning- a General
Meeting, act so long as their number is below Sqrf’h minimum.

Vi B
103. The Company may by Extraordina;w’/Resolutibn remaove
any Director before the expiration of his terr of office, and may, if
thought fit, by Ordinury Resolution, appoint another Director in his
stead. The holder or holders of not less than seventy-five per cent,
of the issued shares of the Company for the time being carrying the
right to,vote at Giéneral Meetings shall have the right by any docu-

ment or documents in writing under their hand or hands to remove -

any Director before the expiration of his term of office.

XX —PROCEEDINGS -OF DIRECTORS.

104. The Directors may meet together, in the United Kingdom
or elsewhere, for the despatch of business, adjourn, and otherwise
regulate their meetings, as they think fit.

105. Unless otherwise determined by ‘the Company in General
Meeting, the Direclors shall, without notice, hold a meeting imme-
diately after the Ordinary General Meeting in each year, at which
they shall elect, from among their number, a Chairman, and a Vice-
Chairman, fo hold office until: the conclusien of the following
Ordinary General Mesting, and at which they may transact any
other business and in particular appoint any other officers.

106. The Directors may, at any time, fill a vacancy in the office
of Chairman or of Vice-Chairman by electing thereto one of their
number to hold office until the conclusion of the following Ordinary
General Meeting. o

.
R =F



L N1

Z .

R
N

g

Goneral powers
of Company
vegted in
Directors,

Appointment
by Dircetors.

30

»

(¢} of al] resolutions and proceedings of General Meetings
and of meetings of Directors.

Any such minutes of any meeting of the Direclors, or of the
Company, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next sncceeding meeting, shall
be conclusive evidence of the matters stated in such minutes,

XXITI—POWIERS OF DIRECTORS.

115. The business of the Company shall be managed by the
Directors, whe may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and registra-
tion of the Company as they think fit, and may exercise all such
powers of the Company, and do on behalf of the Company all such.
acts as may be exercised and done by the Company and as are not
by the Statutes or by these Articles required to be exercised or done
by the Company in General Meeting, subject nevertheless fo any
regulations of these Articles, to the provisions of the Statufes and
to such regulations being not inconsistent with the aforesaid regula-
tions or provisions as may be prescribed by the Company in General
Meeting; but no regulation made by the Company in General

Meeting shall invalidate any prior act of the Directors which would )

have been 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 given to the Directors by any- other

~Article. The Directors may arrange that the Company’s business

or any part o1 branch thereof may be managed by any other
company (including any company of which the Directors or any of
them may be directors) and that any branch of the business carried

on by the Company or any other business in which the Company-.

may be inferested shall be carried on as or through one or more
subsidiary or associated companies, and they may on behalf of the
Company make such arrangements as they think advisable' for
talcing the profits or bearing the losses of any branch or business so
carried on or for financing, assisting or subsidising any such
subsidiary or associated company or guaranteeing its confracts,
obligations or liabilities, ' -

KXIIT—~MANAGING DIRECTORS.

_116.  The Directors may, from time to time, appoint one or more
of their body to be Managing Director or Midnaging Directors of the
Company, eithe¢ for a fixed term or without any limitation as to
the period for wlich he or they is or are to hold such office, and may,

from time to timz, subject to the provisions of any contract between,

#1
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.

fliPm office znd appoint another or others in his or their place or
places.

117. Unless otherwise providéd by any contract between him Retemet

and the Company, a Managing Director shall be subject to the same Noval
provisions as to retirement, resignation, and removal as the other o
Directors of the Company, and he shall, #pso facto and immediately,

cease to be a Managing Director if he cease to hold the office of

Director from any cause,

. 118. The remuneration of a Managing Director shall, frox’ Remuneition.
time to time, b fixed by the Directors, and may be by way of salary

or commission or participation in profits or by any or all of these

modes, ~ :

119. The Directors may, from time to time, entrust to and Powers o
confer upon a Managing Director ‘for the time being such of the Dieotor®
powers exercisable under these Articles by the Directors as . they ‘
may think fit, and may confer such powers for such timo, and to be
oxercised for such objects and purposes, and upon such terms and
conditions, and with such restrictions as they think expedient; and

they may confer such powers, either collaterally with, or to the
exclusion of, and in substitution for, all or any of the powers of the
Directors in that behalf; and may, from time to time, revoke, with-

draw,alter, or vary all or any 'of such powers.

XXIV.-——.SECRE'I‘ARY‘ AND‘ OTHER OFFICERS.

190, The Directors may, from time to time, by resolution, and serotsry.
on any terms ey think proper, “appoint a Secretary who shall -
attend the meetings of the shareholders and of the Directors and
may be entrusted with the keeping of the minutes of such meetings.
The Secretary shall perform all the usual duties incident to the office

of Secretary and shall, in addition, perform such other duties as
shall be assigned to him from. time to time by the Board of Directors.
) time to time, by resolution,

The Directors may also appoint, from

and on any terms they think. proper, one or more Assistant-
Jecretaries, any of whom ghall, in the absence or disapility of the
Secretary, perform his duties. The Assistant-Secretaries, if any,

ghall perform such other dubies as May be assigned to them by the
Trirectors or by the Secretary.

101, Without prejudice to the general powers conforred by Other offcors.
Article 115 hereof and to the other powers copferred by thess
Articles it is hereby expressly declared t}mt the Directors shall have
the power to appoint and ab their discretion remove or suspend, such -~
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managers, secretaries, treasuvrers, officers, clerks, agenis and

servants for permsnent, temporary, or special services as they may - -

from time to time think fif, and to determine their powers and

- duties and fix their salaries or emoluments, and to require security

in such instances and to such amount as they think fit.

i22. Unless otherwise defermined by the Directors, the
Secretary and the other officers appointed under the last two pre-
ceding Articles shall hold office until the conclusion of the next
iollowing Ordinary General Meeting or, if their successors are not
appointed immediately after such meeting, until such appointment
is made. -

XXV.—LOCAL MANAGEMENT,

123. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether in the United Kingdom or abroad, in such
manner as they think fit, and the provisions contained in the'three

‘next following Articles shall be without prejudice to the general

powers conferred by this Article,

124. The Directors trom time to time, and at any time, ina;y
establish any local boards or. agencies for managing any of. the

affairs of the Company in any such/ specified locality, and may .

appoint any persons to be members” of such local hoard, or any
managers or agents, and may fix their remuneration. And the
Directors from time to time, and at any timse, may delegate to any
person so appointed any of the powers, authorities and discretions
for the time being vested in the Directors, other than the power of
making calls, and may authorize the Members for the time being
of any such local board, or any of them, to fill up any vacancies
therein, and to act notwithstanding vacancies; and, any such
appointment or delegation may :'e made on such terms and subjech

to such conditions ag the Directors may think fit, and the Directors
may ab any time remove any person so appointed, and may annul *

or vary any such delegation,

125. The Directors may at any time, and from time.to time,
hy power of attorney under the Company’s Seal, appoint any person
or persons to be'the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these
presents), and for such period and subject to such conditions as the
Directors may from time 1o time think ft; and any such appoint-

meut may (if the Directors think fit) be made in favour of the,

members or any of the members of any local board established as

Q .
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aforesaid, or in favour of any company, or of the members, directors,
DOTRIRESS, O managers of any company or firm, or in favour of any
fiuginating body of persons, whether nominated directly or indirectly

by the Directors; and any such power of attorney may contain such

provisions for the protection or convenience of persons dealing with y
such attorney or attorne,ys as the Directors may think fit. J :i{%‘:
. . : }'%_j
.

126. Any such delegates or attorneys as aforesaid may be g,
author{z‘ed by the Directors to sub-delegate all or any of the powers, Pehicenton i
suthorities and discretions for the time being vested in them. - it

XXVIL—THE SEAL. o - i

. N .’ ) T ' qi :
_127. The Directors shall forthwith procure a Common Seal, common Seal, Loty }E
with the name of the Coinpany engraven thereon in legible ke

characters, to be made for the Company, ,
: * ' N
128. The Company. may exercise the powers conferred by Seals for une y
Section 32 of the Act respecting thi possession and use abroad -of HhroRE )
facsimiles of the Common Seal. - . ! ¥ » i

129. The Directors shall provide for the safe custody of the Custody snd e ‘
Seal. The Seal shall not be affixed to any instrument except (a) by of Beal,, L N
the authority of a resolution of the Directors or (b) by the direction e
of such person or persons as the Directors may, from time to time, R
thereunto authorise, either generally or specially. Every instru-
ment to which the Seal is affixed shall, unless and until the Directors
shall otherwise determine, be signéd by one of the Directors and.
countersigned by the Secretary or an Assistant-Secretary. ’

Iy emar me e, [

[

XXVII~-DOMINION REGISTERS.

130. The Company may, in compliance with and subject to the povor to keep
provisions of Section 103 of the Act, cause to be‘ kept in any part of register
Fis Majesty’s dominious outside Great Britain, the Channel Islands, *
or the Isle of Man, in which it transacts business, a branch régister
of the shareholders resident in that part. N .o . : : o .

'ower of

181. The Directors may, from lime to ‘ime, subject to the mowerat
g v s _.» CCLOT n
provisions of Section 104 of the Act, make such provisiong as they rcg;{:luﬁpnsons ©
think fit respecting tlie keeping of any such branch register.. ot

XXVIII—NEGOTIABLE INSTRUMENTS AND CONTRACTS.

132. All promissory. notes, cheques, drafts, bills of exchange, Byecution,
and other negotiable or transferable instruments, and all receipts for
money paid to the Company and all confracts not, necessitating the
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Seal, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resolution detormine.

Until otherwise determined by the Directors:—

(2) promissory notes and acceptances and contracts not
necessitating the Seal (except trade contracts made in
the ordinary course of the Company’s business) shall
be signed by one of the Directors and countersigned by
the Secretary or an Assistant-Secretary or any other
officer authorized by the Directors;

+  (b) cheques, drafts, bills of exchange, and orders or Teceipts
for the payment of money including endorsements for
deposit shall be signed by ong of the Directors or by the

Secretary or by an Assistant-Secretary or by any other

officer authorized by the Directors.

.
s

XXIX.—ANNUAL RETURNS.

133. The Company shall meake the requisite annual returns in
accordance with Sections 108, 110 and 111 of the Aect.

XXX —RESERVES,

134, The Dil'ecE01's may, before declaring any dividend, set

aside, out of the profits of the Company (in addition to any sums
ufilised in excess purchase o excess redemption of redeemable
preference shares and so required to be set aside for share capital

- redemption funds), such sums as they think proper as a reserve
- which shall at the discretion of the Directors be applicable, as to the
“whole or in part, for meeting depreciation or contingencies, for the

- gradual liquidation of any debt or Hability of the Company, for

repaiving or maintaining any property of the Company, for equalis-

ing dividends, for distribution by way of special dividend or bonus,

or for such other purposes.as the Directors may think expedient in
the interests of the Company; and pending such application, the
Directors may employ the sums from time to time so set aside as
aforesaid in the business of the Company or invest the same in such,
securities, other than the shares of the Company, as they may select,
and that without being bound to keep the same separate from the

other assefs. The Directors may also, frem time to time, carry

forward such sums as may be deemed expedient in the interests of
the Company. The reserve or any profits carried forward, or any
part thereof, may be capitalized in any manner hereafter provided..
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XXXI—DIVIDENDS.

135. Subject to any rights or privileges for the time being Viision of

atfached to any shares in the capital of the Company having
p.,refe?ent_lal or special rights in regafd to dividend or other parti-
cipation in profits, and to the provisions of these Articles as to
reserves, the profits of'the Company which it shall from time to time
be determined to distribute by way of dividend shall be applied in"
payment of dividends upon the shares of the Company in proportion
fo the amounts paid up or credited as paid up thereon respectively

- (at the date of the declaration of the dividend) otherwise than in

advance of calls, , :

profils,

136. The Directors may, from time to time, declare a dividend Declerntisa of

or interim dividend to be paid to the shareholders according to vueir
rights and interests in the profits and may fix the vime for payment.

tividends,

187. No dividend shall be payable e:&cept out of the profits of lsivid?gas ‘out of
the year or any other undistributed profits of the Company, but this profifsonly wad

proviso shall be without prejudice to the right of the Directors to .
apply any part of any reserves representing undistributed profits to
provide, make up, equalise or increase any dividend or interim
dividend or to pay & bonug from time to time. No dividend, or
interim dividend, shall carry interest as against the Company. '

nteresk, .+

138. The declaration of the Directors as to the amount of the What dmpr‘;gm

profits shall be conclusive.

139. . The Diregtors may deduct from the dividends payable to. Lebtr, moy. bo

any shareholder all such sums ot money: as may be due from him to
the Company on account of calls or oiherwise.

140. With the sanction of a General Meeting dividends may, Dividonds.in

" in the discretion of the Directors, be paid, wholly or in' part, in specie,

and may be satisfied, in whole or in part, by the distribution amongst
the shareholders, in accordsnce with their rights, of fully -paid
shares, debentures, or other securities of any other company, or of
any other property suitable for disiribution as aforesaid. The
Directors shall have full liberty to make all such valuations, adjust-
ments, and arrangements and fo issue all such certificates or docu-
ments of title as 1nay, in their opinion; be necessary or expedient
with a view to facilitating the equitable distribution amongst the
shaveholders of any dividends or portions of divi_dends to be satisfied
ag aforesaid or to giving them the benefit of their proper shares dnd

specie.

interests in the property, and no valuation, adjustment, or arravise-

ment so made shall be q_uestioned by any shareholder.

141 The Directors may, with the sanction of the Company in
General Meeting, resolve that any moneys; investments, or other
agsots forming part of the undivided profits of the Company standing

Stock dividenin
and cepitalization
of reserves, elo,
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to the credit of the reserve or other special account, or in the hands
of the Company and availahle for dividends, and including any
profit arising from the sale or revaluation of the assets of the
Company or any part thereof, or by reason of suy other accretion
to capital assets, or representing premiums received on the issue
of shares and standing to the credit of the share premium account,
be capitalized and dlstubuted amongsh such shareholders as would
be entitled to receive the same if d!atnbuied by way of dividend
and in the same proportions on the footing tbat they bscome
entitied thereto as capital, and that all or any palt of such capitalized
fund be applied on behalf of such shareholders in paying up in full
.any unissued shares of the Company which shall be distributed
accordingly or in or towards payment of the uncalled liability on
any issued shares, and that such distributien or payment shall be
accepted by such shareholders in full satisfaction of their interest
in the said capitalized sum. Where any difficulty arises in respect

‘of any distribution under this Article, the Directors may seitle the

same as they think expedient, and in particular they may dssue
fractional certificates, fix the value for distribution of any fully

paid-up shares, make cash payments to any shareholders on the’
footing of the value so fixed in order to adjust rights, and vest any -
such shares in trustees upon such trusts for the persons entitled to

share in the appropriation: and distribution as may seem just and

.cxpedient to the Directors. . When deemed requisite a proper

contract for the allotment and acceptance of the shares to be distri-

buted as aforesaid shall be filed in accordance with Section 42 of the -
Act’and the Directors may appoiut any person to sign such coniysct .

on behalf of the persons entitled to share in the appropriation” and
dlstnbutlon and such appointment shall be effective.

142, A tmnsfel of shares shall not pass the nght fo any
dividend duclated thereon bei‘ore the leglstlatlon of the transfer.

"/

" 148. In case two or more persons are 1ecrlsteled as joint holders

of any shares, any one of such pelbons may give effectral reccipts for -

any dividends or other moneys in respect of such shares,

144, Any dividend may be paid by cheque or warrant pent

through the post to'the registered address of the shareholder og
person entitled thereto, or, in the case of joint holders, to the regis-

tered address of that one whose name stands first on the Register

in respect of the joint holding; or to such person and to such address

as the holder or joint holders may direct. Every such cheque or -

warrant shall be made i ayable to the order of the person to whom
it is sent or of such person as the holder or joint holders may direct,
and payment of the cheque if purporting to be endorsed shall be a
good discharge to the Company. Evely such cheque or wanan’o

I
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shall he sent at the risk of the person entitled 4o the money

represented thereby.

* XXXIL—ACCOUNTS AND ATUDIT.

145, ‘:l‘he. Directors shall cause to be kept proper books of
account with respect, to:— : ‘ e

(8) all gums of money received. and expended by the
- Company and the matters in -respect of which the

receipt and expenditure takes place; Ca
; ) . © A
(b) all sales and purchases by the Company; I aY

(c) -the assets and liabilities of the Company; f L
, o

(d) all other transactions affecting the financial position o

the Company.

146. The books of account shall be kept at the office of the

Company or at such other place, in the Taited Kingdom or else:
where, as the Directors think fit, and shall at all timeg bg open to
the inspection of the Directors. ’

147. The Directors shall, from time to time (subjedt ;fc)aa the Inspection by

provisions of Suctions 98, 122 and 123 of the Act) determine whether
and to what extent, and at what times and places, and. under what
conditions or regulations, the accounts and books of the Company,
or £xy of them, shall be open to the inspection of the shgreholders:
and no shareholder, not being a Director, shall have any right of
inspecting any account or book or documeni of the Company,
except as conferred by Statute or authorized by the Directors, or
by a resolution of the Company in General Meeting,

148. Not later than eighteen months afier the incorporation of
the Company and sthsequently once at least in every calendar year,
the Directors shall lay before the Company in General Meeting a
prefit and loss account for the poriod since the preceding aceount,
or (in the case of the first account) since the incorporation of the

Company, made up to a date not more than nine months before the-

meeting, and s balance sheet made 0p as at the date to which the
profit and loss account is made up. Such profit and loss account
and such. balance sheet shall comply with the provisions of Sections

123 to 129 of the Act. .

149, The balance sheet shall be accompanied by the Auditor’s
veport and by a report of the Direciors as to the state of the
Company’s affairs. the whole in accordance with the provisiong of
fections 123, 129 and+134 of the Act.

Accounts to be
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150. F=nless otherwise determined by the Directors, a copy of

thie profit and loss account, bhalapce sheet, ‘and Auditor's report shall

be sert fo each sharebolder of the Company at least fourteen days
previous to the meeting hefore which such documents are to be laid,

151. - Unless otherwise determined by ’1111(; Directors, the fiscal
vear of the Company shall end on the 31st day of December,

152, Onece at least in every v’e'u except in 1948 the accounts»:

and loss account and bsiance sheet ascertained by one or more

s

Auditor or Auditors. /

153. The bompany at each Ordma\ry General Meeting qhal]
appoint an Auditor to hold/office until the next Ordinary Geneml
Mesting and the appomtment remuneration, rights, and duties of

such Auditor shall be legula,ted by Sections 132, 133 and 134 of the

Act.
/ff

‘ © AEXIIL—NOTICES.

:154. A notice ”01' other document may be servod bV the -

Company upon any sha-eholder either personally or by sending it <=

through the post or by air mail in a prepaid envelope or wrapper
addressed to such hareholder at his reg1steled p]aw of address i
the Register. ’ . ,

155. In the case oi a shaveholder WhOsﬂ- e ,al.atered place of
address is not in the United Kingdom, unless a waiver in writing
has been recsived from such shareholder, the effect of any notice
shall also be sent to him' by cable or other sin:ilar means of commu- '
1;1cat10n noL later than the date of such notice. - f

156., ’If a shareholaer has no registered address and has not
supplied. to the Company an address jor the giving of notice to him,

. notice shall be deemed to b.) duly giver by pnf.t.mg the notice &} the

registored office of the Compaxny.

157.. A notice may be given by the Company to the ]omt
holders of a share by giving the notice to the joint holder named

first in the Register in 1espect of the shatep, e

"158. Any notice .ov other document. if sent by post or by air

‘mail shall be deemed to have been served at the expn'a,mon of twent.y

four hours after the envelape or wrapper contammg the same is
osted or despatched by air mail, and in proving such’ sorvice it
shall bs sufficient to prove that the envelope ox, wrapper containing
the notice or other document was properly addressed and stamped

i
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ang put in the post or duly despatched by air mail. Any notice or
other communication sent by cable shall be deemed to have been
served or received on the day following that on.which such cable
was despatched and in proving-such service or receipt it shall be
sufficient to prove that such cable was properly addressed and
despatched as afpresaid,

169. The signature to any netice to be given by the Company
may be written, printed or typed. ‘

160. Whoere a given number of days' notices or notice extending
over any otherhperiod is required to be given the day of service and
the day on which the notice is to be operative shall be excluded in
computing such number of days or other period, . '

161. Any notice required to be gi‘(ff n by the Company fo the

- shareholders or any of them and not expressly provided for by these

Articles shall be sufficiently given if given by advertisement, Any
notice reqr-ired to be or which may be given by advertisement shall
be advertised once in one London daily newspaper and shall be
taken. as given on the day on which such advartisement appears. .

XXXIV—INDEMNITY. '
162. Except in cases where the provisions of this ‘Article may

be void under Section 152 of: the 'Act, every Director, Manager,
Officer or servant of the Company or any person (whether an Offi.er

" of the Company or not) employed by the Company a3 Auditor shall

be indemnified by the Company against all costs; losses, expenses,
and liabilities which he sustains or ineurs for, or in respect of, any
act, deed, matter or.thing lawfully made, done, or permitted by him
in or about the conduet of the Company’s business or the execution
of the duties of hig office, and it shall he the duty of the Directors,
out of the funds of the Company, to pay all such costs, losses,
expenses and liabilities; and no Director or officer of the Company
shall be liable for the acts or omisszions of any other Director or
officer or for having joined in aity receipt or other act for conformity
ar for any loss or expense happening to the Company on account of
the defect of title to any property acquired by the Company or on
account of the insufficiency of any security in or upon which any
moneys of the Company shall be invested or on account of the
hankruptey, insolvency or tortious act of any person with whom any
moneys, securities or effects shall be deposited, or fer any loss
occasioned to the Company by any error of judgment or oversight
on hig part, or for any other lnss, damage or misfortune Kwhatevgr
which shall happen in the execution of the duties of his oﬁ‘acg or in
roletion thereto, unless the same happen through his own negligence,

1 _» qotice $o
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default, breach of duty oy breach of trust, and the amount for which
any such indemnity is provided shall inmediaely attach &s a lien
on the property of the Company and have priority as between the
shareholders pver all other claims.

XXXV.~RECONSTRUCTION.

163. On any sale of the undert‘aking of the 'Compally, the

Directors, or the Liquidators on a winding-np, may, if -authorized

hy an Extraordinary Resolution, accept fully paid-up shares, deben-.

tures or securities of any other compeny, whether British, foreign

" or colonial, either then existing or to be formed for the purchase in
. whole or in part of the property of the Company, and the Directors

(if the profits of the Company pelrmt) or the Liquidators (on a
winding-up) may distribute such shares or securities or any other

property of the Company amongst the Shareholders without

realisation, or vest the same in trustees for them, and any Extra-
ordinary Resolution may provide for the distribution or appropria-
tion of the cash, shares or other securities, benefiis or property,
otherwise than in accordance with the strict legal rights of the
shareholders ~. contributories ot the Company, and for the valua-
tioa of any ‘such securities or property af such price and in such

 manner a¥ ‘the ecting, ey approve, and all holders of shares shall

Communication
Tram Divectors or
gliarcholders.

e Bouris” 0 ddeept airdd =hall be bound by any valuation or distribu-

{ion 8o <. véhot ine i, und waive all rights in relation thereto, save only
in casf J1a Car pany is proposed to be or is in. the course of being
woun - ur, ‘such statutory rights (i any) under Section 234 of the
Act a9/wre 1001 manle-of being varied or excluded by these presents.

I

XXXVI—~GENERAL,

- 184, Whenever in accordahce with these Articles the consent,
concurrénce, rasolutiy v appointment, or other authority or commu-
nicakion of any kin, oY or from the holders of any specified
propartion or majority of the share capital of the Company or of any
specified class thereof or of any part or parts thereof ¢r of or from
the Directors, or any of them, or of any other perion, is necessary
ot can be given or made in writing in x¢ard to any matter, act or
ihing referred {o in these Articles, any such consend, concurrence,

,_wpfu tion, appointment, or other authority or communication may
congist of nne or more documen's (including a cable or other similar
means of communication) and if signed or sent or purporting to be
qlgned or sent by or on behalf of any of such holders or Directors, or
of any other person as aforezaid, shall be acespted »nd acted on

Accordmgly
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Names, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

-

A ,
DATED this Y day of W , 1944,

ys & N A

WITNESS to the above signétures:.u-é
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CERTIFICATE OF INOORPORATION (Duplicate for File)

No. 385316 T HERESY CEBTIFY, that

S I e
S LLENES

iz this day Incorporated under the Coupanies ldot, 1929, and that the Coupany
ie idrited. ,

Cilven under iy hand at this dsy of )

One Talf numinu ) , .
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