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THE COMPANIES ACT (CAP. (ses) OR OTHER LAW RELATING TO COMPANIES

.

- LINITED",

2-

3e

(4)

®

The registered office of the Company will be situated in (sesvenc)

COMPATY LIMITED BY SHARbs . _ o -

Memorandum of Association -
o-f

AOUSING FINANCE COMPANY OF (.iv.... ) LIMITED

The name of the Company is "HOUSING FINANCE COMPANY OF (eaveees)

The objects for which the Company_is estahlished ares~

To advance money to any person, {nct being'a member of the -

Company) upon security by way of mortgage of land (including any
building or octher structure or improvement erected or consiructed
thereon) situate in {Je.....) or upon other marketable security,

and “in particular (but without derogation from the- generality

of the foregoing) to advance money upen the security of, or for

the purpose of enabling the psrson borrowing the sams to erect or
purchase'or enkarge or repalr, any house or building, or to snable
such person 1o acquirs any estate or interest in any land upon

~guch terms and conditions as the Coumpany may thirk fit.

To receive money on deposit or lean and borrow or raise money

"in such manner as the Company shall think fit, either with or

without securiiy amd, ir particular, by the issue or bonds and
loan notes, ahd debentures or debenture stock (perpetual or

‘otherwise), and to secure the repsyment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of

the property or assets of the Company (both present and future)
including its uncalled capital, and alsc in similar menner %o
seoure and guarantes the performancs by the Company or any other
person or company of any obligation undertaken by the Company

‘or such other person or company as the case may be.
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To acquire by purchase, lease, exchangs; hirse or otherw1se, lands
and property ‘situate in (.......) of any tenure, or sny estate

or interest in the same or any rlghts over or connected with ‘such
lands and property; and to develop the same by preparing building
sites and by constructing, altering, improving, decorating,
furnishing and maintaining’ cottageng houses; offices, flets,

o ..shops, sohools, hotels, bUl*dlngS, works and conveniences of all
. kinds. -

To manage land, bulldlngs and other nropertv sxtuate in (.......)

- whether belcnglng t0o- the Cumpany or not end to collert rents

and 1n00me.‘

To. carry on all or any of the following businesses, namely,

“builders and contractors, decorators, merchants and dealers in

stone, sand, lime, bricks,  timber, havdware and cther bhuilding
regquisites, brick and %tile makers, carriers, and house. agents.

To asell, iease,'le% or dispose of any land, houses Brfother
buildings belonging to or consirtcted by the Company to any -
persons, ocompanies or bodies.

To give any security in relation to mortgages, loans, invesinments
and “securities, and generally to guaraniee or become sureties
for the performance of any'contraotc or ob];gatlons, S

J‘
To sell, lease, grant licences, easementa and other,rights over,
and in any other manner deal with or dispcse of the_gndqrtaking,
propesty, asseds, rights and effects of the Company cr any pert
thereof -for such oonsmderatlon ag nmay be thought fit and, in

 paxt1cu1ar, for stooks, shares or - sscurltzes of any. other company.

To draw, make, accept, endorss, dlscount negotiate, execute and
issue bills of sxchange, promlssory notpﬂ and other negotlable
or transferable instruments.

'To-subsorlbe fcr,-underwrlte, purchase'or-ofherﬁisefacquire and

to. hold, dispose of and deal in shares, stocks and securities of
any company or undertaking, the acquisgition of whish sghall be
congidered likely to advance,’ dlfeculy or 1nd1rnﬂtly, the ohjects
of the Company. :

To promote any oompany whose ObJectd shall inelude the acqalsltion

of all or any of the assets or liabilities of the Company »r the
- promotion of which shall be congidered 1z kelj'to advance, directly

or. 1nd1reotly, the obgects of the Gomnanyb



E/CN.,14/H0U/50
" Page 4

(M) |

(L) To amalgaméte, enter into" joint working arrangements or co-operate
¥ in ahy way with any companies, 1nst1tut10ns, societies or associa—
-tions having obgects altogother or in part gimilar to those of
~the Company, 1o purchase or: 0%herw1se acquire and underizke 2ll
- or ahy part of the undertaklng, property, assets, liabilitiés

- and éngagements of any one or ' more of such companies, ingtitu~

tions, srcieties or associations and to transfer all or any pavt
of the property, assets, llabllltles and sengagements of the.
COmpany to any one or more of such companies, 1nst1tut10ns,

‘gooieties or assoclatlons, provided that, in so far as this

sub-clause confers power to purchase or ctherwise acculre in—
movable property, such power shall ‘be exercisable. only in rela-

‘utlon to property situate in (eeaneen)e

To modlfy the constitution of the Company in any way which may be

“considered advantageous for carrying out the objects of the
' Company and tc procure any law, charter, privilege, licence or

authorlsatlon from zny government or other competent authority

-~ which may be necessary er gxpedient for that purpose.

i To negotiate and enter into any arrangement with any authOvltlea,
“munieipal, local or otherw;se, that may séem conducive to ‘he

'Vfﬂompany =3 obaects or any of them.

(0)

®

(@)

To prooure the reglstratlon of the Company in any plauw outgide

S PRI N

-To promote, enter into, contribute. to, sub51dlse or otherwise
‘aild any association, federation, 1nst1tut10n, society or othex -

organisgation, whether national or international, which may be
conagidered llkely to advance, dlrectly or 1nd1rectly, the chieats

of the Company.

To grant pen31ons.or~gratuities to or establish or take parf in

“establishing any pemsion fund or scheme for the benefit of any

directors, ex—direciors, employees or ex—employees .of the Compiay

or ‘any company with which the Company may amalgamate or whiclh

it may control or of its predecessors in business, or the reia-
tions, conmections or dewendants of any such persons, and o
establish or support associations, institutions, clubs and trusts
caleulated to benefit any such person. or. otherwise prOmOte tae

‘-obaects of the Company.

®

To subscrlbe or guarantee moneys for the. grant of’ schoTar blpﬂ
and the provisions of any educational facilitiesg which may bhe
considered likely, directly or indirectly, t¢ further the objects
of the Company or the interests of its members.
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(S) To pay all costs, chargos, commissions and exbpenwmes of .and
- - ipeideéntal 6 the promotion and registration of the Company,
by cash or by the alloiment of fully or partly paid . shares or
by -the. grant of any rlght or, interest in respect of shares or
Cinc any such other manver as may be thought fit. .

{7} To 1nve%t any moneys of the Company not for the time being

' required for the general purposes of the Company in such invest—
ments (other than' shares in the Oompany) ag the Directors in the
exsrcige of their judgement from time to time consider adv1sable3
and to hold, gell or.otherwise deal with such investments.

(U) ™o distribute.among the members of the Company in specie ény_
‘property of the Company properly=distributable among -its members.

(V) To do all or any of the things and mat¥ers aforesaid either as

: prineipals, agents, factors, trustees or otherwise, and by or
through agentg, factors, trusteses or otherwise and elther alone
or in congunctlon with others. ‘

(W) To do all suck other things as may be considered to Ye incidental
or conducive to the above objects or any of them.

The objects set out in any sub~clause of this elause shall not, except
when the context so requires, be in any way llmlted nr restricted by
reference to or inference from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the objects therein
SPBGlfled or the powers thereby conferred sghall be deemed subsidiary or
auxiliary merely toc the objects menticned in the first sub~clause of this-
clausas but shall be indspendent main obgects,

4. The iiability of the members is limited.'

5. Tho share capital of the COmpuny 18 (4eeaeensnsenansscsssnsoronanss)
d1v1ded 1nto {veveueevenisnnsieay) chares of Covnnniinnninaiisnananens)
sach and the Company shall have the power o divide the original or any
increased capital into several classes and to attach thereto any prefersntial,
deferred, gualified or other spéecial rights, pr1v1leges, restrwctlons or
condltlons. T

WE, the ssveral persons'whbse names and addresses are subsbrlbed are
desirous of being formed into a company, in pursuance of this Memorandum -
of Association, and we respectively agrée 16 iake’ the number of shares
‘in the capital of the. Company sel opposite cur respectlve name s.
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Nenes, Postal Atdresses and | Number of ‘Skares o .
Ogoupaticng of Subseribers | taken by each L] Bignatures of
: . e : ' Subsoribe:p_ : Subscriher_s
Total number of shares taken - C e

DATED the (....) day of (vvee.....) 19..

VITNESS $o the .above Signatures:-—
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TEE COMPANIES ACT (CAP. (i..)) OR.OTHER LAW RELATING.TO'GOMBANIES:

. COMPANY LIMITED BY SHARES -
ARTICLES OF ASSOCIATION |
A . OF ‘
" HOUSING FINANCE COMPANY
COF (asensiv. ) LIMITED

© APPLICATION OF SCHEDULES TO THE ACT

1. The regulatlons contalnad in the Schedules tn the Aet: (as
herelnaftar defined) shall not abply to the Company except ao rar as the
game are contained or repeated in these Artlcles- /

ENTERPRETATION ‘

2a In these Artioles the words standlng in the flrst eslumn of .
the table next hereinafter cwntained shall bear the meanings ‘et apposite
them respectively in the second colurn thereof, 1f not 1ncon31stant with
the subject or context.

- WORDS | A : " MEANINGS - -

(Name éf Country) v..

The Actesssrssssssenses The Companies Aot (Cap. {...) er other law

: ' ) relating to companies and every atatytory modi~
fication or en-enactment. thereof for the time'
‘being in forece in (name of country).

The StatuteSeessesseiss  The Act and any other act for the tlme being

g ' o .~ . in force 1n (.......) affecting. the  Company.

" Thess Af%iqiés:,.:;;:.. These Artlcles of Assoclétldn és asiginglly
: . ... ... - .. . framed or as altered from tlme to time-by
'Sp901a1 Resolutlon. S

"7/ To be given con51deratlon in each 1nd1v1&ual country ascarding 1o
local condltlons._

]
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“The DireetnrSisess.ss... .. The Diréctors for the time being of the Company
or the Direciors, belng a quorum, present at
a meeting. of the Directors.

Month...lrl'..il‘..l..ll..' Calend—ar month. .

The Office_;;;ﬁ.fﬁ{.;... .The Registered Office for the tlme belng of
‘ Co I the  Company.

The Secretary ceevsecees The Secretary of the Company, and any assistant
' : o ‘or deputy Secretary or ¢ther person appointed
to exercise the functlons of the Secretary.
The Registersessvsses.ss The Register of Mémbers kept by the Company.
The Sealg- L RN N . Tb.e COmmOIl Seal Of_ -bhe Compaﬂyr
In_writiﬁg{i,.,.,......, - Written, printed or 1ithogfaphed or in any

‘other mode of representing or reproduclng
words in wvisible form. .

Woi@s Sﬁgnifying the .singular include the<plural and vice}veré@y

' fWomés:sjgnifying‘thé mascuiine gender inélu&e‘thejféﬁihiné'géndef.
; s '
"Perason" shall have the meaning shown in- the Interpretatlon Aot of
(counﬁry) or as Gtherw1se 1nturprated by law.

Subgeot as aforesaid any words or expressions defined in the Statutes_ v
shall, unless inconsistent with the subject or context, bear the game ‘
megning in these Articles. ‘

o PRIVATE COMPANY
Private i.f3.' The.Company is a Privéte Company and accordingly:-—
Company 3 :
'(9)'The number of members of %he Company (excluslve of persons
T " who are in the employment of the Company and of persons whoy
_'ﬁaVlng been formerly in the employment of the Company, were
.. .While in such employment and have continued affer the
‘determination of such employment to be members of the Com-
‘pany) is limited to fifty. Provided that where two or
more persons hold one or more shares in the Company 301nt1y,
they shall, for the purpose of  this Arﬁlcle, be treated as.
~ g sangie member.. s . :

'{b) Any invitation to the public to subseribe for any sharss
or debentures of the Coumpany shall be decided upon by
the Dirsctors in meetlng.
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(c)

beare*
hsareinafter prov1ded

SHARES

4o (a)' The share capltal of the Company i8 (seeesesss
.o.’aé-""--l.-.v'.cat‘nacua dlvlded 1l’lJGO (uao-nan-quponu-n-o.-S_harésl
Cof (:.,..,;..n.azg,.nu.awc.a.=) sacha" S

(b)
_conferred on the holders of any existing shares or class of .
shareg and. subjsct to any restraints for the time being imposed
by law any shate in the Company may be issued with such prefer-
red, deferred or cther special rights.or such restrlotlons,
Whether in regard to leldend voting, return of capital or
otherwise as theé Company may from ilne to time by Special Reso~
lution determine.

. Sa Subject to - the provision of Article 4 any Preference
- Shares may, with the sanction of a Special Reseclution be
issued on the terms that they are or; at the option of the
Company, are liable 1o be redesned ¢n such’ terms and in such
manner as the Company, before the issue of the shares, hay by
Speclal Resolution determine.

6. ' The Company may pav a .comnission to any person in con-
. sideration of his subseribing or agreeing . to subscribe, whether

absolutely or condltlonwllyq or procuring or agreeing tc procure
subseriptlons; whéther absolute or conditional for any shares in
such commission nct to exceed 10 per

the c¢apital of the Cowmpany,
cent of the price at which the shares are issued or. an amount
equivalent thereto. ~ Any such commission may be paid or
satisfied, in whole or in part; in cash or in fully paid shares
o securltles of the Compsny at pary or partly in one way “and
partly in another) as may be a¢rangede

7. If, at any time, the shave capital is divided into
different classes of shares, all or any of the rights attached
to any clags (wnless otherwise provided by the Terms of the
issue of the shares of tliat class) shall not be vaired except
by agreement beiween the Company and any person purportidg to .
cortract -on behalf of that class, provided such agreement is
ratified im writing by the holders of three-fourths in neminal
value of +the issued shares of that classy or. is confirmed oT
sancticned by a Special Resclution passed at a separate General
_ Meeting of the holders of the shares of the class. To every
such separate CGeneral Meeting the provisions of these Articles

Without pregudlce +o any special rlghts prev1ously

The Company shall hcve power to issue uhare warrants to

The rléht to - transfe* shares is restrlcted in manner

Shares -

Isgus of

" Shares

Redesmable
preference
shares

Commigsion .

On shares

Class
meetings

" Variation
- of rights
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Interesat on

share capital

during

congtruction

Recelpts of
joint share-
holders

¥o trust
recognlsed

Régistered =

member - .
eutitled to,.
ghare
cortificate

| 'relatlng to General Meetlnas shall mutatis mutandls apply

but so that the necegsary quorum shall be two persons hnlding

-

c or representing by proxy one-third of the -issued shares

of the class and that any holder of shares of the class
present’ in ‘person or by Droxy may demand a poil.

'8; Where any shares are 1s¢ued for the purposa of raising

_mcneJ to defray the expenses of the construat¢on of any works
or ‘buildings or . the prov151on of any- planﬁ which cannot be

made profitable.for a lengthened period, the C@mpany may pay
interest on so much of such share capital as is for the -
time ‘being pald up, tor the pericd and subject to any

-oconditions and restrictions for the ¥ime ‘being imposed by
law and: may charge the same to capital as part of the cost”
~of congtruction of the Works, bulldlngs or. plant.

S If two or more ‘persons are registered as jolnt holders
of any share, any one of such persons may give effectual
receipts for any dividends or other moneys payable in g*j
rerpegﬁ of such sharse. o

10+ ~No persons shall be recognised by the Company-as

“holding any share upon any trust, and the Company shall

not ‘be-bound by or required to recognise (even when hav1ng‘
notice thereof) any - equltable, contingent, future or partlal

- interest in any ‘share. or any right whatsoever in respecﬁ

of any share other than an absolute right *o the entirety: L
thereof in the reglstered holder.'

11.‘ Bvery member shall be entitled, without paymeﬁt o

‘recelve within sixty days after allotment or lodgement of -
) transfer (unless the conditions of issue »rovide for a longer
‘1nterval) one - ceriificate for all the shares regl Tered in

-+ his name, specifying the number -and dencting numbers of the

Réneﬁal of
certifioates

'shares in respect of which it is issued and the -amount paid
up thereon: - provided that in the case of joint heoldere the

Company shall not be bound to igsue nmere than one certificate
to all the joint holders and delivéry of zuch certificate -

“to any one of them shall be sufficient delivery to all.

Every certificate shall be under the 3eal.

e d2. I aﬁy share certificate be defaced, .worn out,

degtroyed or lesgt, it may be renewed on such ev1dence Delng
preduced and such indemnity (if any) being given as the
Directors shall require and, in case of defacement or Wearing

- out, on delivery up of the old certificate and, in any case,.

on paymeni of  such sum, not exceeding (evenonsennocsns)gm -

- as.the Dlrectors may from tlme t0 tlms requlre.,[



13. If, after a transfer has been approved by the
Directors there remains a bBalance of ghares registered in
the name of the transferor and if he, in writing, requires,
a balance certlflcate shall be 1ssued to him without charge._

LIEN

SR 14+ The Company shall have a first and paramount lien
~upon all shares (whether fully paid or not) registered in the
name- of any member, either alone or jointly with any other -
person, for his debis, liabilities and engagemerits, whether
golely or JOlntly with any other person, to or with the.
Company, whether the period for the payment, fulfilment or
~discharge thereof -shall have actually arrived or not, and
such lien shall extend to all dividends from time %o time
declared in respect of such sharca.

.. 15. The Directors may sell the shares suBject to any
such lien at such time or times and in such manner as they
think fit, but no sale shall be mads until such time as the
moneys in respect of which such lien exiats, or some part
thereof, are or is presently payabie, or the 1lab111ty or
engagement in respect of which gsuch lien exists-is liable to

~be presently fulfilled or discharged, and until a demand and
notice in writing stating the amount due or specifying the-
liability ¢r engagement and demanding payment or fulfilment
or-discharge thereof and giving notice of intention to sell.
. in default shall have been served on such member or the
 permon entitled by transmission to- the shares and default
in paygent fulfilmenw or discharge shall have been. made by
thm for fourteen days after service of such notice,

©16.  The net prcceeds ¢f any such sale shall be applled
~in or towards the costs of the sale and in or towards sabisg-

faction of %he amount due 0 The Comyany, or of the Iiability -

or- engagement, as the case may be, and the valance (if any)
shall (subject to a like lien for surs not presently pay-
_@le as existed on the shares before the sale) be paid to the.
" member or the pergcen entitied by iransmission te the shares
30 sold at the date of the sale, or as hé ghall direct.

To give effsct to any such sale the Direciors may
gome person to transfer the shareg sold to the .
thereof. The purchaser ‘shall be registered az the
the shares comprised in any such transfer and he
gshall.not -be bound tc see to the application of the purchase
money n>r shall his"title t0 the shares be affected by any
irregularity or invalidity in the proceedlngs in reference '
tuthesaﬁ.

A7
authorise
purchaser
holder of
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Balance E

certificate
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on shares and

div;dends
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.dgemeﬁ made'

Liability
af Jeint
:hol ors

Intef&ét'o?s.

~unpaid cel

“~

Sums payable
on allotment
deemed a

call

Member not
entitled to

privilegesof

me%bgrallp
un B
calis pa%d

: Difference
in callg

CALLS OF SHARES

18. The Directors may, subject 4o the provisions-of these
Artlcles, from time fto time‘'make such'calls; upon the- members
in respect of all moneys unpaid on thelr shares, whether on-
account of the noninal wvalue of the . shares or: by way - of
premlum, as they think fit, provided that twenty—elght days’
notice at: least is given of each call and each member ghall be
11able to vay the amount of every c¢all so hade upon him to the

Epersons, by ‘the. 1nbtalments (if ‘any) and at the. times and. places
‘appointed. by the Directors. A call may be revoked or post~7

poned as the Dlrectors may determlne.

19. A oall shall Le deemed to have been made at the tlme'
when the resclution of the Directors authorising such sgll- was
passed and may be requlred to be pald by 1nstalments.‘

20. The joint holders of & ghare shall be 301nt1y and'r
severally liable to pay all callsg and instalments in respect
thereof. .

21. If before or on the ,day appc1nted for payment thereof
a call or instalment payable in respect of a share is: not paid,
the person from whom the same is due shall pay interest on
the amount of the call or instalment, at such rate, not exceed-
ing 10 per cent per annum, as the Directors shall fix, from-the
day appointed for payment thereof o the time of actual payment
but the Directors may waive, payment of such interest Wholly

-or in part.

22, Any'sum which, by the terms of issue of a share, is made
payable wupoh allétment or at’ any fixed date, whether on account.
of the amount of the share or by way of premium, shall, for all

" purposes of these Articles, be deemed to be a call duly mada

and payable on the date fixed for payment and, in case of mon-—
payment the provxslons of thege Articles as 1o payment nf.
interest and expenses, forfeiture and the 11ke, and all $he-
other rel@vant provisions of these Articles, shall apply as-if
such sum were a call duly made and notified as hereby prov1ded.

‘23,  No aember shall be entltled to receive any d1v1dend or
to exercise any privilege ds a membsr until he shall have pszid
all callsg for the time being due and payable on every share
held by him, whether alone . or 301nt1y with any other person, .
together w1th 1nterest and sxpenses (if any) . ‘

24. The" Dlrectors may from time to time make arrangements,

on the issgue of shares, for a’ dlfference betwe n the holders

of wmuch shares in the amount of ocalls, t0 be pald and in thn‘
time of payment of sueh cails.
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25, The -Directors may, if they think fit, receave . Calls may
~be paid 3
from any member willing to advance the sameée all or. any. part-. advance

- of the. moneys ‘dve upon hisg ghares beyond the sums “actudlly
‘called wp thereon and, upon the moneys so paid in adVance,

or so much thereof as exceeds the amount for the time being
called: up on the shares in respect of which such advance has
been made, the Directors may pay or allow such interest as °
may be agreed between them and such member, in addition to
the dividend payable upon such part of the share in respect
of which such advance has been made as 1ls actually called . -

- ap.
TEANSFPR OF SHARES
26.  The transfer of any ghare in the Company must be  Transfer -
in wr1t1ng in any ugual or common form or in. such other must be
form as the Directors may from time to time approve, and ~  Written
mugt be left at the Office scoompanied by the certificate
- for the ghares 1o be transferred and such .other evidence »

(12 any) as the Directors may require to prove the.iitle
_.of the intending: transferor.

27. The irstrument o:-transfef of a share shall be .  Transfers
executed both by the transferor and the transferee and - g%eggted

the transferor shall be deemed to remain the holder of
.the share until the name of the: transferee is entered in
the Reglster in respect thereof.

28, No share shall in any clroumstances be trang- - No transfer

ferred to any infant, bankrupt, person oOf ungound mwind, or 1o _certain
perscns
Person who has oompounded W1th:gred1tors. ‘
29, The Company shall provide a booL to be called - - "Register of

the "register of transfers", which shall be kept by the . . transfers -
becretary under the control ef the Dlrectors, and. in whieclk

- shall be entered the particulars of every transfer or

transm1551on of every share.

30.  The Directors may in their absolute discretion - . Directors

fefuse to register a transfer of any share, whether or not = may refuse
it is & fully paid share, to any person not being already - 10 register

a member of the Company. If the Directors refuss 1o
register a transfer of any shares they 'shall, within sixty
days after the date on which the transfer was lodged with
the Company, Seﬂd to thertransfefee notice of- the refusal.

‘ 31. Such fee, not exceeding (.....,.....,..,...,) for Trenefer foe
each transfer, as the Directors may from time to time deter— -
mine, may be charged for registration of a transfer and on
registration of every probate, letters of administration,
- certificate of death or marriage, power of attorney, attach~
- ment or other instrument. ,
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'nglster of
members may .
be- closed

On dsath
of member

Regimtration
on - . :

transmission

32, “Bubject to the provisions of the Aét the Register may be . .
‘cloged during the fourteen days immediately preceding every. . - :
Ammual:General Mesting of the Company and at such other times

{if any) .and for such period ass the Directors may from time %o
chime determmne, provided - always that it shall not be cloged .
~for more than thlrty days in any year, : :

TRANSMISSEON OF SHARES

33. In the cage of the death of = memberg the survivors or

- survivor, where the deceased wes a joint holder, and the

personal representatives of the deceased, whers he was & sole
or only surviving holder, shall be the only persong. recognised
by the Company as having any title te hi s shares, but nothing
hereln contained whall release the este.. of a deoeased cjoint
nolder from any - llabllltY in reapect o any shares 301nt1y held
by hlm.- W

34 ' Any person becomlnﬁ entitled to ‘a share 1n consequence
of the death or bankruptcy of z “mewber may, upon such evidence
being produced as may frow time io iime Jproperly bve reguired by
the Directors and subjéct asg herelnafter prOV1ded elect either
t0 be registered himself as holder of the share.or, 10 have some
person nominated by him reglstered ag the. transferee therect but

- the Directors shall, in either case, have the same right to-

decline or suspend registration as they-would ha=e had in the

- case of a transfer of the share by that member before his death

or bankruptcy3 as “the case may be.

35; If the person so beoomlng entitled shall elect to be

- registered himself, he shall deliver or send to the company a

notice in writing ¢igned oy him suatlng that he so - ‘eleots. if
he shall slect to  have another Peraon reglstﬁrmd he shall .
testify hlS election by executlng 1o that peraon a transfer of
the sghare. ' All “the limitationsg, restrlctlons and - provigions of
these regulations relating to the right to transfer and the
regisiration of itronsfers of shares shall be applicable to any
such notice or transfer ag aforesaid as if the death or bank—

ruptey of the member had not ocourred and the notloe or transfer

Wers & transfer 31gned by that memberL

- 364 AL persow beoomlng entltled to a share by reason of the

desth or bankvuptoy 6f the holder shall be entitled to the :saime

G AT

dividends and o¢ther advantages to which he would be entitled if
he were the registered holder of the share,!except that he ghall
not, before. ‘being - reglstered ag a member in.respect of the ‘share,
be entltled in respect of it to ex9301se any right conferred by
memnbership in relation 4o meetlngs of the Company. Provided

- always that the Dlrectors_may atiany_tlme‘glve notice requiring

L
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any such person to elect either to be registered himself or
- to transfer the. share and, if the notice is not complied .with
within three monthsy the - Directors may thereafter withold _
Payment of all leldends, horiuses or other monsys payable-in
respect of the share until the requirements of the rotice
have been complisd with.
.37, ,
any.call or instalment of a call on
“‘payment thereof, the Directors may, .
during -such time as any part of the. call or instalment re-, .-
maians unpaid,-serve ‘a notice on him or on the person enitiiled
to_the.shafe,hyﬁtransmission, requiring payment of such call
or instalment or so.mlch of the call or instalment as_is.un_
: paid, together with interest thereon from the date of .the -
call until payment thereof at such raite not exceeding 10 per

cent per annum as the Directors determine, and any: SXPEnses
that may hare -accrued by reason of such nonmpayment

38 A notice served under A;tlole 37 hereof shall name.
a further day (rot eariier than the expiration of fourteen - -
days from the date of service of the notice) on or before
which the payment required by the notice 1s fto be made, and
shall state thaty; in the event. of non-payment at or before
the time app01nted, the shares in respect of which the call
was made will be. liable to be forfeited.

FORFELTURE OF SHARES

If a member rails to pay the whblefor ényapértwof”
the day appointed for:
atany time thersafter,:

ST
If the requlrements of any notlce served ags aforewé
any bhare in respect of whlch the

39,

'sald are not compliea Wi 5,

notice has been given may, at any time thereafier, before the -
payment required by the notice has been made, be forefited by

“a resolution of the Diredtors to that effect and such for— .
felture shall include all dividernds in respect of the ahare,
not actually paid before the *orfeltureg notW1thstand1n& that
they shall have been declared

40. When any share has been forfeited in accordance w1th
thess Articles, notice of the forfeilture shall forthwith be
given to ihe holder of the share or to the person entltled to
the ‘share by transmission; as the case may be, and an entry
of such notice having veen given and of the forfeiture, with
shall forthwith be made in the Register re-
lating to the share, but the provisions of this Article are
directory only and no forfeiture shall be in any manner in-
validated by any ommission or neglect %o give such notice

or o make such eniny as aforesald.

Directors:

may require
payment of

call

o

’ngﬁlrln%
o

peyment
corntain
certain
rarticulars

Shares

forfaited on
regoluticn |

of Dirsctors

NOL ce of
felture to

"be glven

and entered
in Register -
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Forfeited 41, ﬁAfo“feﬂT ad ghare may be =zo0ld or ntherwzse digposed of -
share at

- on’ such terms, - to such person and in guch manner-as the
digpesal of »
Directors irectors think fit and, at any time before a gald or disposi-
_ tion, the forfeiture may be camcelled on such terhs ag the -
Dlrectors thmnk £it.

__FOEmer P 42. A pergon whose shares havé been Torfeited shall cease to
- holder o be & member in respect of the forfeited shares but shall, not-
forfeited
share - withstanding, remain liable to pay. to +he Company all moneys
repains ©and o satisfy all. the claims and demands which the Uompany
liagble might bave enforced in respect of the shares which, at the date

of forfelture were payable by him to the Company or which )
might" have been enforoed in respect of the shares, without any
“‘deduction or allowance for the value of the shares at the time
of forfeiture, but his liability shall ceéase if and when the
Company shall have received payment in full of all such mOneys
and shall have satisfied all the clalms and -demand s Whlch 1t
: mAHht have enforced in resspect of the shares.

Congequence 43. The forfsiture of a sharte shall involve the exbinotion,
of fOriEltup@aﬁ the time of forfeiture, of all intersst in and 411 claims
‘ cand demands against the Company in reapect of the ohare9 and
all other rights and liabilities 1nc1aental to the share as
tetween the shareholder whose share is forfeited and the .
Company, except only such of thoge rlghts and lirbilities as
are by these Articles expressly saved or as are oy the Act
given or impozed in the cage of past members.

Bvidenoco of 44. - A Statutory deolaraticn in Writing that the declarant
forfelture 5 5 Director sr the Jeon efary of the Company, and that a share
in the Company has been duly forfeited on a date mtated AEn Ahe
declaration, shall be conclusive evidence of the facts therelu
stated against all persons claiming to be entitled to the share.
The CompanJ may receive the comsideration given for the. shale
on any sale or disposition thereof. and may execute a transfer
of the share in favour of the person to whom the share is sold
. or . disposed of aad he shall thereupon be registered as the
holder of the share and shall not be bound to see to the
application of the purchase money nor sball his title to the
. share be affected by any irregularity or invalidity in the

proceedings in reference to the xorfelture, sale or dlsposai
. 0f the share. '

«  ALTERATION OF CAPITAL
Alterations . 45. The Céﬁpaﬁy’may by Ordinary Resolutioni—
0f capital DA _ : - .
' (a) increase ﬁtS‘share capital by such amount tu be divided
into ghares of such dencminastion and carrying cuch

preferred, deferred or other special rights (if any)
as the feSO;uith may reseribes =
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(b) consolidate and divide all or any of its share capital
“into shares of larger amount than its existing shares;

(o) 'sub dlvxde ity ex1st1ng shares, or anv of them, into

: ghares of smaller denuminaticn than is flxed by the
”_Memorandum of Asqoclatlon, prov1de& however, that _
~in the sub-d1v131on the proporticn between the amount

paid and the amount, if any, tnpald on each reduced

- ghare’shall be the same ag it was in the case of the
‘share from Whlch the réduced share is deriveds '

' (d) donvert all ot any eof its pald—up shares 1nto stock '
-and. reconver?i that stock into paid-up shires #f any
. denom1nat10n9 :
- (e)‘ oancel any’ shares whlch at the date of - the pa551ng of
- the resolution have. not been taken or agreed to he
‘taken by any person. -

t4u;‘.The Company may by Speclal Reswlution Teduce its share Reduction
'capltal, any capitel redemption reserve fund and any share . _: 0T capital
premium account in any manner and with and subject to any. ine
‘cident authorised and consent requlred by law. .

- 47. When any shares have been converted inte stock the Stock
helders of stock may fransfer the same or any part thersof in -
steh manner as the Cewmpany in General Meeting shall dirsot o in
default of such directien, in the same manner and subject to the
same.regulations as and ‘subject to whioch the. shares from which

- the stock arese might previously te conversion, have Yween trans-—
ferred,-or ag near thereio as. circumstances will admit. The
Directors may, “from time to time, fix the minimum amount ef stook

_ transferable and restrict er forbid the transfpr of fractiens

- of that mlnlmum, with wewer . te waive compllance with such rules

upon such cocasiens as they think £it, provided that the minimum
shall not exceed the nomlnal sgmwunt of the shares from which the
steck ‘arose. -

\

49. Tha holders of stock shall, accoerding to the amount of Rights of- _
Steck Keld by them, have the same rights, drivileges and advan= StOOKhOId”‘
tages as regards d1v1dends, distributions, voting and other
matters as if they held the shares from which the stock arose,
but no such right, privilege or advantage (except parficipation
in dividends and profits and in the assets on winding up) shall
. -be conferred by an amount of steck that would not, if existing
'ﬁln shares, have conferred such rlght, pr1v1lege or advantage.

’ 49 A11 sush provigions of these Artlcles as are appllcable Applicaticu
" to palm=-up ‘shares shall zpply to stock and the werd "share" and =~
"sharahul@er"‘shall include "stock" and "stockholder'.
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‘Annual
-General
Meetings

| GEWERAL MEBTINGS

50. The Company shall in each year hold a General Meeting
as 1ts Annual General Meeting, in addition to .any other

‘meetings in that year;: and shall specify the meeling as such in

-the notlces ¢alling it. Not more than fifteen months shall

. -elapse between the date of one Annual General: Meeting of the
- Company and that of the next, - The Annual General Meetlng shall

?be held in guch tlme and place ag the Dlrectors shall appoint.

hxtragfdlnary 51. All General Neetlngs other than Annual General Meetlngs

Gener
Meetlngs

Callin

Xtrao%glnaryhx

enera
Meetings

Notice of
General

' Spe oial
bu31ness

shall bs called BxtraordinaryaGenersl Meetlngs.

52. The Dlrectors may, whenever they think flt, convene an
traordinary General Meeting, and Extraordinary General

Meetings shall also be convened on such requisition or, in

defiauit may we convened by such reguisitionists as provided

by Section {....) of the Act.  Ef at any time there are not
within {...sveevssas) sufficient Directors capable of acting tc
form a guorum, any.Director or any two members of tha Company
may convene an dxtracrdinary General Meeting in the Same
manner, -as8 nearly zs possible, as that in which meetlngs may be
convened by the Direciors. ; ‘ : '

53. © Every General Meeting shall be called by twenty-one days®
notice in writing at the least. The noitice shall be exeliive
HT the day on which it is served or deemed 4o be served and of .
‘the day -for which it is given and zhall specify th2 place; the

. day and the hour of meeting and, in case of special business,

the general nature of that business, and shall. wbe given, in
manner hereinafter mentioned or in such other manner, if any,

. ag may be prescribed by +the company in General Meeting, to

okl persons as arey uwnder the regulations of the Companyy

;_entitled to receive such notices from the Companys; provided

that a meeting of the Company shall, notwithstanding that it is
called by shorter uotice than that specified in this. regulatlouj.
be deemed to have beer duly called if it is so agresd- by all .
Hembers entitled 1o attend and vote thereat. The aceidental

romission to give notice of a meeting to, or ﬁhe non-necelpt: of
- notice of a meeting by, any person entitled to receive nowice

shall not invalidate the proceedings~at that meeting.:
PROCEEDINGS AT GENERAL MEETINGO

544. All bus:.nes0 ghall be deemed special that is transacth
at an Bxtraordinary General Meeting, and all that is transacted

~at an Amnual CGeneral Meeting shall also be deemed special, with

the exception of sanctioning and declaring a dividend, the con--
sideration of the accounts and balance sgheats and thegreports
of the Directors and Auditors and any other documente. accompany
ing or annexed to the balansz sheets, the election of Directors
and the appointment and the fixing of the remuneration of
Auditons. ' '
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'55. No business shall be transscted at any General Meet~ Quorum
ing unless a quorum is present when the meeting proceeds to
- business. For all purposes the guorum shall be five persons
present being members or proxies for members.
. . S : i ' . .

56« If within half an hour from the time appointed for ~ If quorum
the meeting & gquorum is not present, the meeting if convened net present

N . : meeting

~upon the requisition of members, shall be dissolved; in any. . adjourned
other case it shall stand adjourned to the same day in the ; or dissolved
next week, at the same time and place or to snch other day
and at such other time. and place s the Directors mgy. deter-.
mine and lf, at the adjourned meoting, a a quorum is not pre-

sent within half an hotr from the time app01nted £or the - -

N meetlng, the -membsr-present’ shall be a quorum.

57. . The Chairman (if any) of the Dlreotora appointed 'Chalrman of
under Article 76 shall presgide at every General Meeting. but Gen% :
if there is no such Chairman or if, at any meecing, he is not
present within flfteen minutes after the time app01nted for
‘holding the same or is unwilling to act as chairman, the
senior Director. appointed under Article 76 shall preside at
gush. meeting. . If there is no senior Director or if he is not
pregent within fifteen minutes after the ﬁima'appointe& for
helding the meeiing or is unwilling to act as chalrman, the. o
members present shall choose some Director or, if no Director
‘ig present or if all the Directors present decline to take
the chair, they shall choose some member present to be chalr*
man of the msetlng.

{ngs

58. The chalrman of a meeting may, with the consent of Adjournpment
any meeting at which a quortm is present, and shall, if so
directed by the meeting, adjourn any meeting from time to
_.tlme and from place to place as the meeting shall determine.
Whenever a meeting is adgourned for tweniy-one days or more, L
notice of the adgourned meeting shall be given in the same
manner as in the case of an original meetlng. Save as afore-— '
said, no member shall be entitled to any notice of an adjourn-—
ment or of the business %o be itransacted at an ad journed
meeting, No business shall be transacted at any adjourned
meeting other than the business which mignt have been trans~
acted at-the.meeting from which the adgournment tonk place. _ 0

59. At any General'Meetlng a resoiution put to the voie Poll

¢f the meeting shall be decided on & ghow of hands unlsss a :
poll is (before or on the declaration of the result of the

~show of hands) demanded by“—

~ (a) the chalrman,

(b) .at lezst three members pregent in person or bj

(¢} vproxy, any member or members present in person
‘o by proxy and representing not less than one-
tentg of the total veting rights of all the’
L%mb g havlng the right to vote at the meetlng

or
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(d) 5 member or members holding sh@res in the Company

- “oonferring a right to vobte at the meeting being shares
on which an aggregate sum has been paid up egual to-
not less than-one+tenth of the total sum pald up on all
the shares co&ferang that right.. .

‘Tnless a poll is =0” demanded a deolaratlon by the

- chairman that & resolution has on a show of hands, . been
" .garyied or carried unanlmousLy or by a partlcular magorlﬁf,

. or lest and an ehiry to that effect in the ‘book containing

. the minutes of the - prooeedlngs of “the Company shall be

Chair
toaﬁe%%ge
now poll
taken

o poll in

certain cases .

“Casting vote

" Business mag
be continue
after demand

for poll

Resoclution
in writing

One wvote or
one vote
Per share

conclugive eviderice of the fact without proof of the nuﬁber
or proportion of the votes recorded in favour of or agalnst
such resolution.

The demand for a poll may be withdrawn.

60. If a poll is demanded in manner aforesaid i% shall-The
taken in such manner as thﬂ Chairman dlrepts and the resulid
of the poll shall ‘be deemed to be the resolutlon of the «-
meetlng at wnlch +the po]" was demanded.- , :

61. Mo poll shall be demanded on fhe election of a-Chair—
man of a meeting or on any question of adjournment. :

62, In the case of an eguality of votes,. sither on & show
of hands or on a poll, the Chairman of the meeting shall not
be entitled to a oastlng vote and the motion shall be declared
loste

63. The damand of & poll shall not prefent the contlnuance
of & weeting for the transaction of any bu81ness, other than
the questzon on whizh a poll has bnen demanaed : :

64. A resolutlon in writing siguned by. all the members for
the time being entitled to receive notice of and to attend .
and vote at General Heetings (or, being corporations.or:
governments, by their duly appointed. representatives) shall be
ag valid and effective as if the same, had been passed at a-
General ] Weetlng of the Company duly convened ‘and ‘keld.

VOTES OF MEMBERS

65. Dubgect and without prejudice. to any spsclal pr1v1leges
or restrictions as to voting for the time- being attached to
any special class of shares forming part of  the capital of the
Company évery member present in person or by proxy shall have
one vote on a show of hands and in case of a pell shall have
one vote for every ondLe of Whlch he is the &alder.
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_ 66. A member of unsound mind in respect of whose estate
a manager has. ‘béen appointed under law related, thereto may
vote,‘whether on a ShOW of hands or on a poll; by his sald
manager or: by %he proxy of uaoh manager.

"”67.? T %wo or more persons are JOlntly entltled to a.
share, then, ‘in voting upon any question, the vote of the

. senior'who tenders a votey whether in person or by Proxy,

" shall be accepted tn “the exclusion of the votes of ‘the other
. regigtered holders of the share "and, for thisg purpose,

VO%GS;Of.
lunatic

‘member

 Joint
- holdings

senlorltv shall be determlned by the order in whlch the names ﬁ

" jfstand in the Reglster.

_ 68. Bave. as hereln eXpressly provmded 1o person other
than a member duly registered and who shall have raid svery-
~thing for the time being due from him and’ payable to the

'“Company in respect of hlo'shares, shall bée entitled to be

" présent or to voie- on any question. elther pﬂ‘sonally or by
_ proxy or to be reokoned in & gquorum at any ‘General Meetlng.

69

Votes may be gzven either personally or by proxy.; _

"f A proxy need not be a member.

70. The instrument app01nt1ng a ProXy shall be in’
,common form or in sveh form as the Directors may reguire and
" shall be in writing under the hand of the appeintor or of
his attorney duly. authorised in writing or, if such appointoer
is a government or corporation, under the hand of some officer
An instrument appolntlng a.

against a pariiocular resolution or parbicular resolutions .
‘but, unless such a direction be given, the proxy may. vote 55
“he - thanS fit.,  An ingtrument appoiniting a proxy shall be

A;; deémed %0 include the power to dewand or. to join or concur in
: demandlng a pell on benalf of -the appOlntork

71. ‘The lnstrument appointing a f XY shall be dep031ted
at the office at least twenty-four hours before the time

i-taklng of a poll . at which the person named in.such insitiument
3_proposes to vote; o+herw159 the person so ‘named: shall not be
entitled 4o vote in respect thereof.

T2 Any governmert which ig a member of the Company may

'ﬁ-by duly authenticated notification, and anv corporatlon which

.'is a member of ‘the Company may, by‘notlflcahlon An- writing’
under the hand of some officer duly authorised in that behalf,
authorise such person as i3 thinks Tit 40 act as its represenwr

© tive at any'meetlng of “the  Jompany or of any class of members

‘of the Company, and “the person’ o authorised shall Be entitled
46 sxercise the same powers on behalf .of the goverhment or oor—

_poration whlch he represents as that government or eorporation
could exerclse 1f it WEre: an 1nd1v1dual menber of tbe Gompaﬂyn_

Only. members
entitled o
vote

Votes, how

given L

Prox

appalntment
in ertlng

Instrument
appointing
proxy to

" be deposited

.ééf@bfatioﬁ

representative

i
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DIRE CTQRS

73 The number of Dlrectors shall nct be less than two or
more than gix but the Company may, by Ordlnary Resolutlon,
increase or reducs the numbsr of Directors. The first
Directors shall be appointed, in writing, by the subscrlbers

to the Memorandum of Assoclatlon.

74. A Dlreotor ehall not be requlred to hold a share‘
'quallflcatlon. '

75. The D;reotors shall have power from. time to time.and
“at any time to appoint any person 1o be a Director, either to
fill a cazsual vacancy in their number or as an add1t1On to the
existing Directors, provided that the total number of .
,Dlrectors shall nct excesd the préescribed maximum. A :
Director so apprinted shall hold office only untll the" next
 Annuzl CGeneral. Meetlng, but shall ‘be oligible for re-electlon
at that meetlng. :

_ 76 ' The Company may by Ordlnary Re=solution, or shareholders
holding. or oontrolllng not legs than 51 per cent. of all the

- ghares nf the Company for the time be-ng isgued may by
-_wrltlng under their. hands.f

'5(1); Appoint any‘person to be a Director soy howeVerg‘that
: ~ the’ presoribed maximum be not exceeded, anq,detetmine
the period for which he is to hold offlce.,:

eTCZ) Appoint one of ths Directors to be Chairman of. the
. Directors and determlne the perlod for which he ig ‘to
hoeld offloe.

(3) Appoint another Director. to be genior Dlrector, to par-
0 form the duties and to sxercise the powers conferred by
“thess Articles on the senior Director and gensrally to
perform the duties and exercise the powers of ths
Chairman in his absence, and determine the veriod for
_ which the senior Dmreotor is tc hold- offlce.*‘

.(4)” Remove L any . Dlrector, Chairman or senior Dlreotor so'
" appointed before the expiration of his pericd. of
‘office, and appoint another or others in his or thelr
“stead. : ‘

77. . The remuneration of the Directors shall from time to
ime be determined by the Company, in General Meeting. The
Dlreotors shall also. be entitled without the. gsanction of a.
General Meeting, to be. repald all travelling and hotel ex~‘
penses and other expenses reascnably incurred by them respee—
. bively in or sbout the performance of their duties as. .
'iBlreotors, including any. such expenses incurred in connexion
--Wlth thelr attendance at Board and General Meetlngs. “If, by
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Carrangement with. the other Directors, any Director performs
.or renders any: specilal dubles or gervices oubtside his ordinarv .
" duties as a Direotor, the Directors may pay him special remu~
neration, in addiiion to his ordlnary remunerstion and such
special remuneration may be by way of salary commiszion or
otherwise as may be arranged. S
' 78 The ofllce of - Dlrector shall be vacated if the Vacaticn
.Dlrector-— : o ' ' of office

(a) ceases to be a Director by wvirtue of oeotlon
(Q-Jo) Of -bhe A.O‘b ) . Y ., .

wrQb) fbecomes bankrupt or maKes any arrangement ar
_comp051tlon with his crediiors generallys '

(g) -is convicted of a criminal offenoes,
(a) _becomes of unsound mind;

 (e)fire51gns hls office by notloe 1n wrltlng to the
. Company; : :

{£) ‘shall for more than six months have been absent
- witheut permission of the Directors from meetings
~of the Directors held during that period; or

gf(g),:is'removed‘from.offiqe'uﬁder Article 76}
"'AITERNATE DIRECTORS

_ '79. Bach Dlreotor shall have powsr, by an lnstrument
in wrltlng o nomlnate any vsrgon o act as alternate _
Dirsctor in his' place and, at his dlscretlon, to remove such
alternate Direstor and, on such app01ntment being made,. the
alternate Director shall be subject in all respects 1o the
terms and conditions affecting the other Dirsctors and each
" alternate Director, while acting in the place of an absent
."DlrectorS shall exercise all the rights and discharge all
the duties of the Director he reprebents. Should an aiternatse
Director also be a Director of the Company, all rights vested
“in him as an alternate Director (1nclud1ng the right of voting
at meetlngs) shall be in addition %o and net in substitution
for his riglits as a Nirector. Any ingtrument appointing an:
alternate Direcior shall be deliversd teo and retained by the
Company. If the’ Direéctor making any such appclﬂtment a8
aforesald sha7l cease -to be a Dirscgor, the person appointed
. by him shall cease to have any power or authority to act as

an alternate Dlrector._
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"Directors
> contracts

DIRECTORS! CONTRACTS

8o: (1) 4 Dlrector who is in any way's whether directly
or indirectly, interested in a contract or propesed contract

- with the ‘Company shall declare the nature of hig interest at \‘ .

a meetlnb of - the Dlrectors.

(2) A Director shall not vnte in reapecﬁ of any ’
contract or arrangement in which: he is interested and, if he
shall ‘do so, his vote shall not be counted but, if present
at the meeting, he shall be counted in the quorum9 end these
prohibitions shall not apply to:—

(a) any arrangsment for giving any Director any security
' o1 indemnity in respect of money lent by him to or
obligations wndertaken by hlm for- ths benefit of
the Company,

(b) any arrangcnent for the giving by the Company. of any
g gecurity to a third party in respect of a debt or
obligation of the Company for which the Director
himself has assumed responsibility in whole or in
part unier a guarantee or indemnity or by the
" deposit of a sectrity, :

=(c§ any conitract by a Director to subscribe for or
’ underwrite shares or debentures of the Company, or

(d) any contract or arrangement with any other. comvany
in which he 18 interested only as an officer or
employee of the other company or as holder of
shareg or cther gecurities,

'an&'fhese prohibitions may at any time be -suspended or -

relaxed 10 any extent, and sither generally ow in respect of
any particular contract, arrangement or transasction, by the
Company 1n General Meeulng. :

(3) A Dlrector may hold ahy oth@r office or place of
profit wnder the Company (other than the office. of Auditor) .
in conaunctlon_ﬂlth his office of Director for such period

“and on such. terms {as to remunerstion and otherwise) as the
Directors may determine and ne Dirsctor or intending Director

shall ve disqualified by his ¢ffice from contracting with the
Company either with regard 1o his tenure of any such other
office or place of profit or-aos a Vendor, purchaser or other—
wise, nor shall any such contract, oF any contract or, arrahige—
ment sntered into by or on behalf of the Gompan; in which -

any Director is in any way interested be liable to be avoided,
nor shall any Dirsctor so contracting or being so interesfed .
be liable to account tn the Company for any profit realised by

“any such coniracit or arrangement by reason of such Director

helding that office or of ‘the fiduclary relatlon thereby
estab¢1shed
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~ (4) A Director, notwithstanding his interest, nay
be counted in the gquorum present at any mesting whereat
he or any other Director is appointed to hold any such ofTice
or place of prnfit under the Company or whersat the terms of
any sueh appointment are arranged, and he may vote on any such
- appointment or arrangement other than hlS own aﬂpOlntment or the-
V,arrangement of the ferms thernof. ' :

_,_(5)_ Any Director may act by himself or his firm in
- a. professional capacity for the Company, and he or hisg firm
shall be entitled %o remuneration for professional services
as if he were not a Director; provided that nothing herein
contained shall authorise a Dirsctor or his flrm to act as
Audltor -$0 the Comgany.

POWERb AND DUTIES UF DIHECTORS

_,;81;' The business of +the Company shalil be managed by the Business
.- Dirsctors whe may pay all such expenses of and preliminary %gﬁggigrgy
and incidental 4o the promotion; formatlion, egtablishment and
_registration of the Company as they think fit and may exercise

all such powers of the Ceompany and do on behaLf of the Cempany

all such acis as may be exercised and dons by the Company and

‘ag . are not by the-Act or by these Articles required o be exer=
¢lsed or done by the Company in General Mesting. "In so aciing

~-the Directers shall, in all czses, conform to the provisions

of the-det and of these Articles and to such regulations as

‘may from time to. time be prescribed by ths Ceompany in General

‘Meeting, but no regulation made by the Company in Genséral

Meeting shall. operate retrospectlvely to 1nva1Ldate any previous

act of the Directors..

82, The Directors may from time to time provide for. the ¥anagement
management of the affairs of the Company in such manner as :
they think fit, and the provisicus contained iu- these Articles
shall he w1thout prejudice to the general powers conferred by
this Articls. - , A

. 83 The Dlrectors may, from time to time and ab any : Committees

time, establish and delegate any of their powers %o local end

e sgencies ;
commltisey or employ agents for managing any of the affairs _
of the Company in (....s..) or elsewhere and may appoint any . : !
P rsons t0 Dbe members of such ccmmittess or o be managers !
or agents and may fix their remuneration. Any such committees
shall in- %he exercise of the powers go delegated conform o any
}rules and. regulsations that may be imposed on them by the . .
Directors who may revoke ar vary any'suoh app01ntment, rules
or regulations, 0
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Committeeas - 84. The Directors may delegate any of their powers to com~
: ' mittees consisting of such member ‘or members of their body
as they think fit. Any committee so formed shall; in the
- exercige of the powers so delegated, conform to any regula-
“tions 1mposed on it by the Directors.

Borrowing - - 85. . The D1reotors may borrow or raise from tims to.time

powers -for the purposesg of the Company or secure the paymént of guech
suns 28 they think fit; and may sscure the. repayment cr pay-
ment of any such sums in aay lawful manner and may issue at
par or at.a discount or premium any bonds or loan nobes, or
debentures or securities secluring: repayment or’ paymenﬁ as”
aforesaid. : : :

Non-nmemberg' 86. . The Company may, from the issue of any bonds, deben- -
gggi?E  tures, debenture €tock or other securities, confer on the
' hnlders therec or on any irustees or other persons acting -
' on their behalf the r»ight to pariticipate in the management
.. 0f the Company by giving them the right of attending and
vating at General Mectings, by empowering them ‘to appoint one
or more persons 1> be Directors of the Company-or by any -
. means that may be agresd between the Company and the holders
thereof. : :

Cont1nu;ng 87. The continuing Directors may act at any time notwith—
-ggregzgr - standing any vacancy in their body; provided always that, in’
4 case the Directors shall at any time ve reduced in number. to

less than the minimum number prescribed by or in accordance
With these Articles; 1% chall be lawful for the continuing .
Dlrector to-act for the purpose of filling up vacancies on the
Board, or of summoning 2 General Meeting of the Company, but
not for any other Purpose.

MAWAGING DIRECTORS

Managing . - 88. The Dlrectors m¢y from tlme 1o tlme app01nt any one’
.Dlrgctors or more of their body to¢ be Managlng Director or Managing
' Directers, for such pericd and upon such terms as they think

fit, and may vest in such Managing Director oy Managing
Directors such of the powers hereby vested in the Dirscitors
generally as they may think fit snd such powers may be made
exercisable for such period or periods, and upon such condi-
tions and subject. o such restricticrne, and generally upon
such terms as to remuneration and otherwige, ag they may © <
determine. The remuneration of a Menaging Director may be
made . payable by way of salary or commission or partly by cue
and partly by the other of those modes or otherwise as may be
thought expedient, and it may be made.a term of his appoint~
rent that he shall raceive na pen81on, gratulty or other
berefit on hig retirement.

*
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89. A lManaging Director shall,
of any contract between him and the Company, be subject to
- the same provisions as to ré81gnat10n and ‘removal as the
other Direciors of the Company and if he ceases 1o be a
© - Director he shall automatlcally and immediately cease to be
" a Managlnw Dlreutor.' . :

PROCEAwINGa,Ob DIRLCTORS

' 90‘ The Dlrecuors mnay meet togetber for the despatcb of
bu51ness, adjourn and otherwise re@ulate their meetings as
they think f£it but, until ctherwise determ1ned by the
Questions
arising at any meeting shall be d301ded by a majority of.
vetes. In case of an equallty of votes the Chairman of the
meeting shall have second or casting. vote.
D1rectors shall be " held in - (..,;.u..),

& 91. A Director may and, on the request'Cf a Director, the
Seoretary shall, at any time summon & meeting of the Directors.

92. The Chalrman (1f any, of the Dlrectors app01nted
under Article 76 shall preside at meetings of the Directors
" butyif no Chairman ie so appnlnted or if at any meeting of
the Dlrectors he is not present within fiftesen minutes of the
Cbime £dr helding . the same, the senior Dlrector appointed .

‘nder-Arvticlie 76 shall pregids at such meetzng and, if -there is

no genior Director so appointed or if at any meetlng of - the -
Directors he is nob present within flfteen minutes- of  the
time for holding the: Bame the Directers .shall choose: gomecne
of their own number tr be Chalrman for such meetlng

2 93. A commlttee may elect a Chalrman of its meetings.
If no such Chairmen is elected or if, a: any meecting the
Chairman is not present within five minutes after the tlme,
‘appointed ‘for holding the same, the members present may
choose ore of thelr nurber to e Chalwman af the meetlﬂg._

. B94. A commlttee may. maet and. adgourn as its members

. think proper. ‘Quegtions arising at any meeting shall be
determined by a majority of wotes of the members present and,
~in case of an -equality of votes, the Cha;rmar of the meeting
shall have a second cr castlna vobea_

. 95. A1)l acts done in good “aith by any meeting of
Directors or of a committee of Dlrectorag or by any local -
committee, -or by any person acting ag a DerGtOT, ghall,
notwithstanding it b6 afterwards a1bcovered that there was
some defect in thé appointment of any Director. or nember of
guch- oommlttee or parson acting as: aforesald, or that they
or any. of them were disqualified, be as wvalid as if every
such Director or person had: ‘heen duly mppOIHUEd and was
'51ua11fled o be 8 Dl%ecﬁor or a. member of | such commlttee.

-éubjeot %6 the provisioné_'

s
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96+ . The Directors shall cause proper minutes to be made of
the proceedings at all CGeneral Meetings of the Company and all
weetings of Directors and commlttees and of the attendances
thereat,  Any such minute of any meetlng, if purportlng to be

: “signed by the Chalrman of .such meeting or by the Chairman of

Resolution
in writing

the next succeeding meeting, shall be conclusive evidence,.
without any further prnof, of the facts therein stated.

- 97.‘ A‘resolutlon in wrltlng 81gn ed by all the Dlrectors for

. the . time being-in (.........,..) and the- alternates, if any,

of any absent Directors, being not lesy’ than' the number

-l_requlred to constitute-a guorum, shall be as valid and

Affizing
the 'ges

effective: for all purpcses ags a resclution pagsed at a .
meeting of the Direetors duly Qonvened, constltuted and“held.

THE SEAL-

98, The 3eal shall not be affixed to any 1nstrument except

- by the authority of a resclution of Directors in meeting or

of a committee of the Directors duly authorlsed by the
Directors in that behalf, and in the. presence of at least one
Director and of the Secretary or such other person as the

. Directors may appoint for the purpose, and such Director and

- the Becretary or other person as aforesaid shall sigm-eVEry

 instrument %0 which the Seal whall be affized in their

A lication
Eppro fits

presence, and in favour of anhy purchaser or person dealing
with the Company in geod falth wueh signatures shall be

fconclus1ve evidence of the faot that the beal has been
:properly affixed.

STORETARY

$9. The Seorstary shall be appeinted by the Directers for
guch time, at sush remumeration and upon such conditions.as
they may think £it, and any Secretary so appointed may be
remc¢ved by them. The Directors may from time to time by
resolution appoint an assgistant or deputy. Secretary to
exercise the functibtns of the 3ecretary

“DIVIDENDS AND RESERVE FUND

100. Subject to sny preferential or obther special rights for

" the time being attached to any shares, the profits of the Com~

pany which it shall from time to time be determined to dies-
tribute by way of dividend shall be a@pl;ed in paymen% of =
dividends upon the shares of the Company in propertion. to the
amcunt s pald up or credited. as paid up thereon: respectlveng
0therw1se than in advance of calls. :
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101. Thée Directors may, with the sanciion of a General Declaration
Meeting, from time to time declare dividends, but no such divi—wgfgdividendﬂ
dend shall be payable except out of the profits of the fompanys .=
The Directors may, if +they think fit, from time to time declare
-and ‘pay to the members, without the sanction of a (eneral Meet—
ing, such interim dividends as appear 1o them 0 be justified
“ by the p031t10n of the Company and may alsc, from iime to time,
if in their cplnlon such payment is so justified, pay any-
preferential dividends which by the terms of issue of any
‘ghares are made payable on fixed dates. o nlgher dividend
‘shall be paid than is reccmmended by the Directers, and the
fdeclaratlon of the Directors as to the amount of the net -

_:proflts shall ‘be conclu51ve. : :

102. The Directers may deduct from any dividend payable Deductions
- to any membsr all sums of money. (1f any} préserntly payable d?omd‘ud
. by bim to the Company on. account of calls or otherwise in LV e? s
' relatlon to the ‘shares of the Company.
:103; The'Dlrectors may, before recommending any divi- Reserve
dend; set aside out of the profits of the Company such sums ~fund -

as they think prdper tn a reserve fund or ressrve account,
-which shall at the discretion of the Directors be applicable
for meeting qontingencies-or for repairing or maintaining any, .
works connected with the business of +the Company or shall,

with the sanction of the Company in Genersal Meeting, be, as

to ‘the wheole or in part, applicable for equalising dividends,

or for distribution by way of g¢pecial dividend or bonus, or .
may be applied for such other purposes for-which the profits. y
- of the Company may lawfully be applied as the Directors may
think expedient in the interests of the Company and, pendiag
such application, the Directeors may employ the sums: from time

to time so set apart as aforesaid in the business of the

Conpany or inves’ the same in such securitiss, other than

the shares of the Company, as they may select. . The

Directors may also from time to time carry forward such sums

as they may deem expedient in the interests of the Company.

Lo

‘ 104. Bvery dividend warrant-may, unless'cthsrwise ' - Despatch of
directed, be sent by posit to the lagt registered address of - d1v1de%d
Warrants

the member entitled thereto, and the receipt of the person -
whose name, at the date of the declaration.of the dividend,
‘appears in the Register as the owner of any share or, wherse
the dividend is expressed to be payable 1o members reglatered
on gome other date, the weceipt of the person whose name appears
' appears at that other date in the Register as the owner of

any share or, in the case of jeint holders, of any one of such
join% holders, shall be a good discharge to the Company

' .fOr'all'paymaﬁts made in respect of such shares. No unpaid

:d1v1dend or interest shail bear 1nterest as agalnst the -
OOmpany. S
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Capitalisation 105, The Company in General Neetlng may3 upon the recom-—
of profits. -~  pendation of its Directors, by resolubvion direct the capita-—

- lisation of any undivided profits of the Company not required
 for payment of any fixed preferential dividend or debentﬁre
-interest, whether standing %o the credit of a Teserve fund or
not and including premium received on the issue of shares or
debentures of the Company and whether in the nature of incoms
or of ascertained accretions to capital, land the Dlrectors
shall give effect to such resolution by applylﬂg ‘guch pr0f1+e
to’ be le) capltallsed in paying up elthern

(a) partly pald shares held by the shareholders who
would be entitled to such profits if the same were
distributed by way of dividend, or -

(b) unissued shares or debentures of the COmpany o be
thereupon issued to such shareholders as aforesald
- or (so far as such issue shall be impracticable in
consequence of the fractions invoived) to be sold
for the benefit of the shareholders entitled thereio
or dealt with by the issue of fractional ceriti-
ficates or otherwise settled at the diseretion of
the Dirsctors asg they think expedient, or otherw1sk
by dealing with such sum as directed by ‘such
_ resslutions
The Dirsctors may appcint any person to contract with the
" Company, on behalf of the sharehclders entitled to the capi~
+taliged profits, for the application thereof in manner afore--
‘said, and any coniract so made shall e binding on all such
shareholders and shall, where necessary, be flled with the
Reglstrar in aocordance w1th the Act. .

ACCOUNTS

Accounts o "~ 106.. The Directors shall cause such accounts o be kepti-—

be kept : : " o

P (a) of the assets and liabilities of the Company,

(b) of all sums of money received and expended by the
r‘cmlpany, and ‘the matters in respect of which such
receipis and expendlture take places, and

(c) of a1¢-salgs and purohages of" goodslby the.Company,

Books. a8 are necessary to give a true and fair view of the Company's
o affairs and to explain its transactions. The books of accoun:
shall be kept at the Office and sha1¢ always be open to the
1nspectlon of the Directors.

- Inspection . -107. The Directors shall from‘time‘to-time~&etermine wheter .

%gmbgggs oy in any particular case or class of cases, or generally, and

: ' : to what extent, and at what times and places and under what
conditions or regulatiocns, the accounts and books of the

. - Company, or any of them, shall be open to the inspection of
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members,. and no member -(not being & Director) shell have any

right of inspecting any account or book er document of the
Company, except as conferred by law or authorised by the
Directors or by a regolutign of the Company in General

Meeting.

108 The Directors shall from tlme to’ tlme, in acoor— Accounts to e
dance with Sections (......................) of the Act, . . - laid hefore
cause to be prepared and to be laid befors the Company in - Company

General Meeting such profit and loss accounts, balance

- sheets, group accounts (if any) and reports as are refer—

red to in those sections.

. 109. Copies of all such balance sheets and any docu-
ments required by law to. be annexed thereto shall, subject
to the provisions of the Act, not less than fwenty-one days
pefore the date of the meetlng before which they are to be
laid be sent o all the members and debenture-holders of
the Company and to all personas, not being members of deben-
ture-holders, entitled to recelve notice of such meeting.

AUDLT

110. Auditors - shall. be app01nted and their duties 'Auditors
regulated in accordance with Sections (.a.......) of the Aﬂt.
.NOTICES

111, A notice may be given by the Company to any . Service ef
member either personally or by sending it by post to him . netice
at his registered address, or at any other addréss supplied . '
by him %o the Company for the giving of notice 1o him.
Where a notice is sent by post, service of the notice
shall “be . deemed to Dbe effected by properly addressing,
prepaying and posting {by air mail where such service is
available) a letter containing the notice, and to have
been effected, in the case of a notice of a meeting, at

the expiration of 72 hours after the letter containing the

game -ig posgted,; &nd in any dther cage at the tlme at which
the letter would be delivered in the ordlnary course of .
pogt.

112, A notice may-bé given by the Compahy to the Notiee to -
joint holders of a share by giving the notice io the . joint holders
joint holder firgt named in the Register in respect of

“the == ve,
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Notice in 113, A notige may be given by the Company 1o the persons
gase of entitled to a share in consequence of the death or bankruptcy
sath or _ .
bankruptoy of a member by sending it through the post in a prepaid letter =
: addressed. to them by name, or by the title of rupresenﬁatlves
~of the deceased, or trustees of the bankrupt, or by any like )
_ description, at the address, if any, supplied for the purpose >
o . by ‘bthe .persons .claiming %o be sc entitled, or- (until such an
o o address has been so supplled) by giving notice in any manner
in which the. same might have been given if the death or
bankruptcy had not ocourred.
WINDING Up
Distribution 114. If the Company shall be wound up, the Liquidator may,
, gg gggg;g ' 'with the sanction of a Special Resolution of the Company,

divide among the members in specie or kind any part of the
assets of the Company, and any such division may bs otherwise
than in accordance with the: existing rights of the members:
but so that, if any division is resolved on otherwise than
in accordance with such rights, the members shall have the
same right of dissent and consequential rights as if such
regolution were a Special Resolution passed pursuant to
Section (.e.s) of the Act. 4 Special Resolution sanctioning
a transfer or sgle to another company duly passed pursuant
“to the #aid sectlon may in like manner authorise the distri-
bution of any shares or other consideration receivable by
~ the Liquidator amongst the members, otherwise than in
. accordance with thelir existing rights and any such defermina—
_ _ tiorn ghall be bhinding unon all the members, subject to the
B right of dissent and congequential rights conferred by the
B © sald geotion.

- INDEMNI TY

115. Bvery Director, Managing Director, Agent, Auditor,
Secretary and other offizer for the time being. of the Company
ghall be indemnified out or the agsets of the-Cdmpany~against
.any liability incurred by him in defending any proceedings,
whether civil or criminarl, in which judgment is given in his
favour or in whioch he is acquitted or in commection with any
application under Section (....) of the Act in which relief
is granted %o him by the court. .
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a Names, Postal Addresses and Occupations Signatures of .
' of Subscribers . Subscribers

DATED the (v...) day of (e.e... ceee)y 190,
WITNESS to the above Signatures:i~



