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THE COIWBNIES ACT (CAP. (.-.) OR OTilEl? LAJJ RELATING TO COMPANIES 

COMPANY LIMITED BY SHAXES e 

---- 
Memorandum of Association 

HOUSING FINANCE COMPmY OF (. , . . . . .) LIMITED 

1. The name of the Company i s  "HOUSIXG FINANCE COMPAXY OF (. . . . . . . ) 
LIMITEDn. 

2. The r e g i s t e r e d  o f f i ce  of the Company w i l l  be s i t u a t e d  i n  (......,, 

3. The ob jec t s  f o r  which t h e  Company i s  es tab l i shed  are:- . . 

(A) To advance money to  any person (not  being a member of the 
company) upon secu r i ty  by way of mortgage of land ( including any 
bui ld ing  o r  other  s t ruc tu re  or  improvement erected o r  constructed 
thereon) s i t u a t e  i n  (. . . . . . . ) or  upon o ther  marketable secur i ty ,  
and i n  p a r t i c u l a r  (but without derogation from the gene ra l i t y  
of the ' foregoing) t o  'advance money upon the s e c u r i t y  of ,  o r  f o r  
t he  purpose of enabling the person borrowing the same t o  e r ec t  o r  
purchase o r  enkarge o r  r e p a i r ,  any house or  bui lding,  or  t o  enable 
suoh person t o  aoquire any e s t a t e  o r  i n t e r e s t  i n  any land upon 
such terms and condi t ions  as tne Company may th ink  fit. 

(B) To receive money on deposi t  o r  loan  and borrow o r  r a i s e  money 
i n  such manner a s  t he  Company s h a l l  th ink fit, e i t h e r  with o r  
without securi*y and, i n  pa r t i cu l a r ,  by the i s sue  o r  bonds and 
loan notes ,  and debentures o r  debenture stock (perpetual  o r  
otherwise),  and to  secure the repayment of any money borrowed, 
r a i s e d  o r  owing by mortgage, charge o r  l i e n  upon a l l  o r  any of 
the  property o r  a s s e t s  of the Company (both present and fu tu re )  
inoluding i ts  uncal led c a p i t a l ,  and a l so  i n  s imi l a r  manner t o  
seoure and guarantee the performance by the Company o r  any o ther  
person o r  company of any obl igat ion undertaken by the  Company 
o r  suoh o ther  person o r  company a s  the  case may be. 



(c) To acquire by purchase, l e a s e ,  exchange, h i r e  o r  otherwise,  lands 
and property s i t u a t e  i n  (. ... ...) of any tenure,  o r  any e s t a t e  
o r  i n t e r e s t  i n  the same o r  any r i g h t s  over or connected with such 
lands and property,  and to  develop the same by preparing bui lding - s i t e s  and by construct ing,  al tering' ,  irnpronng, decorating,  

furn ish ing  and maintaining cottager,,  houses, o f f i c e s ,  f l a t s ,  
shops, schools,  h o t e l s ,  bui ldings,  works and ocnvenienoes of a l l  
kinds. - . 

(D) To manage land,  b&ldings and o ther  property s i t u a t e  i n  (. . . . . . . ) 
whether belonging to  the Campany o r  z o t ,  end t o  o o l l e c t  r e n t s  
and income. 

(E) To car ry  on a l l  on m y  of the  following businesses,  namely, 
bu i lde r s  and contraotors ,  decorators ,  m e r c h a t s  and dea le rs  i n  
stone,  sand, l ime, b r i cks ,  timber, hardware and o the r  bui lding 
r e q u i s i t e s ,  b r ick  and t i l e  makers, c a r r i e r s ,  and hcuse agents. 

(F) To s e l l ,  l e a s e ,  l e t  o r  dispose 01 any Land, houses o r  o ther  
bui ldings belonging t o  o r  cons t r&ie l  by the Company t o  any 
persons, companies o r  bodies. 

(o) To give any security i n  r e l a t i o n  to mortgages, loans,  investments 
and s e c u r i t i e s ,  and genera l ly  to  guzrantee o r  become s u r e t i e s  
f o r  the performance of any cont rac t s  o r  obl igat ions .  

(H) To se21, l ea se ,  grant l i cences ,  easements and o t h r  r i g h t s  over,  
and i n  any o the r  manner deal with o r  dispcse of the p d e r t a k i n g ,  
property,  a s se t s ,  r i g h t s  and e f f e o ~ s  of the  Company c r  any p a r t  
thereof f o r  such consideration a s  maJ be thought f i t  and, i n  
p a r t i c u l a r ,  f o r  s tocks,  shares  o r  s e c u r i t i e s  of any o the r  company. 

(I) TO draw, make, accept ,  endorse, discount,  negot ia te ,  execute and 
i s s u e  b i l l s  of exchange, promissory no te s  and o ther  negotiable 
o r  t ransferab le  instruments. 

I (J) To subscribe f o r ,  underwrites purohdse o r  otherwiss acquire and 
t o  hold, dispose of and deal i n  s'xares, s tocks  and s e c u r i t i e s  of 
any company o r  undertaking, the zoquls i t ion of whioh s h a l l  be 
considered l i k e l y  t o  advance, d i s e c i l j  o r  indirr ' .otlg, the ob jec t s  
of t h ~  Company. 

( K )  To promote any company whose objecta  s h d l  include the acquis i t ion  
of a l l  or  any of the a s s e t s  o r  i ~ ~ m l i t i e s  of tho Company 7r the 
promotion of whioh s h a l l  be consiCiered l 7 ' ~ e l y  to  advance, d i r e c t l y  
o r  i nd i r eo t ly ,  t he  ob jec t s  of t he  Companjr, 
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(L) To amalgamate, en t e r  i n t o  j o in t  working arrangements o r  co-operate 
i n  any way with any companies, i n s t i t u t i o n s ,  s o c i e t i e s  o r  associa- 
t i o n s  having objec ts  a l toge ther  o r  i n  p a r t  s imi la r  to  those of 
the  Company, t o  purchase o r  08herwise acquire and undertzkr, a l l  
o r  any p a r t  of the  undertaking, property,  a s s e t s ,  l i a b i l i t i e s  
and engagements of any one or'more of such companies, i n s t - t u -  
t ions ,  s o c i e t i e s  or  assoc ia t ions  and t o  t r a n s f e r  a11 o r  ar.y oa_,x 
of the  property,  a s s e t s ,  l i a b i l i t i e s  and engagements of tba 
Company t o  any one o r  more' of such companies, i n s t i t u t i o n s ,  
s o c i e t i e s  o r  assoc ia t ions ;  provided t h a t ,  i n  so f a r  a s  thi:, 
sub-clause confers power t o  purchase o r  otherwise accuire  i m -  
movable property,  such power s h a l l  be exercisable  only iri ?old- 
t i on  t o  property s i t u a t e  i n  (... .. . .). 

(M) To modify the cons t i t u t ion  of the Company i n  any way whioh may 5e 
considered advantageous f o r  car ry ing  out the  ob.jeots of t r s  
Company and to procure any law, chaxter ,  p r iv i l ege ,  l i c ence  0-2 

au thor i sa t ion  from m y  government o r  o the r  competent autnori t . i  
which may be necessary e r  expedient f o r  t h a t  purpose. 

(N)  To negot ia te  and en te r  i n t o  any arrangement with any a u t h o r i t i e s ,  
municipal, l o c a l  or otherwise, t h a t  may seem conducive to  the 
Company's ob jec t s  or  any of them. 

( 0 )  'TO procure t he  r e g i s t r a t i o n  of the Company i n  any placa outsld* 
(. . . . . . .). 

(P)  To promote, e n t e r  i n t o ,  contr ibute  t o ,  subsidise  o r  otherwise 
a i d  any association, federat ion,  i n s t i t u t i o n ,  soc i e ty  or  otlie; 
organisat ion,  whether na t iona l  o r  i n t e rna t iona l ,  which mar 3 e  
considered l i k e l y  t o  advance, d i r e c t l y  o r  i n d i r e c t l y ,  the 05 ieoD: 
of the Company. 

(Q) To grant  pensions o r  g r a t u i t i e s  t o  o r  e s t a b l i s h  o r  take p-- -... t i n  
e s t ab l i sh ing  any pension fund o r  scheme f o r  the bene f i t  o f  e:?;;, 
d i r ec to r s ,  ex-directors,  employees o r  ex-employees.of the C01,ip;.n3 
o r  'my company with  which the Company may amalgamate o r  whic:!r 
i t  may control  o r  of i t s  predeoessors i n  business,  o r  the rtiia-. 
t i o n s ,  connections o r  dependaxits of any suph persons, a d  to  

' ~ s t a b l i s h  o r  support assoc ia t ions ,  i n s t i t u t i o n s ,  c lubs  and t r u s t s  
caloulated to  bene f i t  . any . such person or .otherwise  promote tiia 
ob jec t s  of the Company. 

.. . 

(R) To subscr ibe or  guarantee moneys f o r  the.  g ran t ,  of scholarchipz 
and the provis ions  of any educational f a c i l i t i e s  which may be 
considered l i k e l y ,  d i r e c t l y  o r  i n d i r e c t l y ,  to  f u r t h e r  tha ob jec t s  
of the Company o r  the i n t e r e s t s  of i t s  members. 



(s) To pay a l l  cos t s ,  chxgan ,  oommissions and .expenses of and 
. . . . .  i n c i d e n t a l  t o  t he  promotion and r e g i s t r a t i o n  of the Company, 

by cash o r  by the allotment of f u l l y  o r  p a r t l y  p a i d s h a r e s  o r  
b y  the gran t  of a n y r i g h t  or, i n t e r e s t  i n  respec t  of shares  or  

. . .  i n  any such o ther  manger a s  nay be thought f i t .  : 
. . . . . .  

( T )  To inves t  any moneys of the Company not  f o r  the tlme bemg 
rcquired f o r  the g e n ~ r a l  purposes of the Company i n  such invest-  
ments (o ther  than shares  i n  the company) a s  the Directozs i n  the  
exerc i se  of t h e i r  judgement from time to time cocsider advisable,  
and to  hold, so l1  o r  otherwise deal  wlth such in~~es t rnents .  

(u) To d r s t r i b u t e  among tke  members of t h e  Company i n  specie any 
property of t h e  Company properly  d i s t r i b u t a b l e  among i t s  members* 

(v) To do a l l  o r  any of the th ings  and mat ters  aforesaid e i t h e r  a s  
pr inc ipa ls ,  agents ,  f a c t o r s ,  t r u s t e e s  or  o the rmse ,  and by qr 

through agents ,  f a c t o r s ,  t r u s t e e s  o r  otherwise and e i t h e r  alone 
o r  i n  conjunction with others .  

(w)  To do a l l  such o ther  th ings  a s  may be considered t o  3e incidental 
o r  conducive t o  the above objec ts  o r  any of them. 

The objec ts  s e t  out i n  any sub-clause cf t h l s  c lause s h a l l  n e t ,  excep-c 
when the context so requi res ,  be i n  m y  way l imi t ed  o r  r e s t r i c t e d  by 
reference to o r  Inference from the  terms of any other  sub-clause o r  by the 
name of the Company. None of such sub-clauses o r  the  ob jec t s  therein  
spec i f ied  3r the  powers thereby conferred s h a l l  be deemed subsldlary o r  
auxiliary merely to  the ob jec t s  menticned i n  t he  f irst  sub-clause of t h i s  
clausa but sha l l  be incispendent, r i i n  objects .  

4. The L i a b i l i t y  of the members 1s l imited.  

5. The share cap i t a l  of the Compdng i s  (. ........................... j 
divided i n t o  (. .....-......Or... .) &ares of (. ....................... 
each and the Company sha.11 have the power t o  divide the o r ig ina l  or  aiiy 

) 

increased capital. i n to  several  c l a s se s  and t o  a t t a c h  there to  any preferential ,  
deferred,  qua l i f i ed  o r  other  spec ia l  r i g h t s ,  p r iv i l eges ,  r e s t r i c t i o n s  o r  
conditions.  

WE, the  severa l  persons xhose narnes and ad.dresses a r e  subscribed, are  
desirous of being formed i n t o  a company, i n  pursuance of t h l s  I~lemora,ndum 
of Association, a d  we respec t ive ly  a a e e  t 6  take the number of shares  
i n  the c a p i t a l  of the  Company s e t  opposi te  our respec t ive  names. 
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I i 
I 

i 
I 

T o t d  number o f  shares  taiten I 
- ---l-L .--..-.-- 

IIKTZD the ( ) a of ( . . . . . ) 19.. 

YI'TNFSS t o  the above Signatures:-- 



APPLICATION OF SCHEDULES TO THE ACT 

I .  The regula t ions  contained i n  the  Schedules t o  the Aot (as 
h e r e i n a f t e r  defined) s h a l l  n o t  apply t o  the Company except sa far as the 
same a re  contained o r  repeated i n  these Ar t i c l e s . l /  

INTERPRETATTON 

2. I n  these Ar t i c l e s  t he  words s tanding i n  the first  solumn sf 
the  t a b l e  next he re ina f t e r  crntained s h a l l  bear the meanings net  .$pasite 
them respec t ive ly  i n  the  second column thereof ,  if not inaensist-ipt with 
the subdsct o r  context. 

WOFfDS MZANINGS 

(IUame of country) ... 
The Act. ............... The Companies Act ( C a p .  (. . .) rr other  law 

r e l a t i n g  t o  companies and every s t a t u t o r y  modi- 
f i c a t i o n  o r  en-enactinent theroof f o r  the time 
being i n  force  i n  (name of coqitvy). 

- 

l'he S t a tu t e s  ........... The Act and any o the r  act f o r  the time being 
i n  force  i~ (.......) a f f ec t ing  the Campspy. 

These Art ic les . .  ....... These Ar t i c l e s  of Association as o r i g i n a l l y  
framed o r  a s  a l t e r e d  from time t~ time by 
Special Resolution. 

- T o g i v e n  considerat ion i n  each ind iv idua l  country weording t o  
l o c a l  conditions. 

\ 
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The Directnrs..  ......... The Directors  f o r  'the t i rue  being of the Campany 
o r  the  Directors ,  being a quorum, present  a t  
a meeting of the Direotors.  d 

Month................... Calendar month. 

............. The Office The R e g i s t e r 4  Off ice  f o r  the  t x e  being of 
t h e  Company. 

.......... The Secretary The Secretary of the Company, and any a s s i s t a n t  
o r  deputy Secretary o r  other  person appointed 
t o  exercise  t'ne func t ions  of the Secretary. 

The Regis ter  ............ The Register of Members kept  by the Company. 

The Seal ,............... The Common Seal of the Company. 

I n  writing.:,.: ......... I i r i t t en ,  p r in ted  o r  l i thographed o r  i n  any 
o the r  mode of represen t ing  o r  reproducing 
words i n  v i s i b l e  form. 

Words ~ ~ g n i f y i n g  the s i n g u l a r  include the, plural ,  and v ice  'versa. 
: . 

~ o ; b b s ~  s k g n i f i i n g  the masculine gender include' the f &minine , gender. . . .  
. . 
, . ...: . ' . .  . . 

"Person" s h a l l  have the meaning shown i n  t he  ~ n ' t e r p r e t a t i o n  Act of 
(country) o r  a s  otherwise i n t e rp ra t ed  by law. 

. . .  . . . . 
... . . . .  

Subjeot a s  aforesaid 'any words or  expressions aefined i n  the S t a t u t e s  s 

s h a l l ,  un1e.s~ incons is ten t  with the subject  or  context,  bear t h e  same 
meaning i n  these Art ic les .  

P r iva t e  3. Ths ,Company i s  a Pr iva te  Company and accordingly:- 
> .~ 

Company 'r 
. . . .  (?) The number of members of the Company (exclusive of persons . . .  

who are. i n  the employment of the Cbmpany and of persons' who, . . 
having been f o r i & l y  i n  the employment of the Company, were 

,. . . . . .  . w h i l e  -. . i n  such employment and have cont inued a f t e r  the . . de5ermination of such emplo.yment to  be members of t he  Com- 
pany) i s  l imi t ed  t o  f i f t y .  Provided t h a t  where two or  
more persons hold one o r  more shares  i n  t he  Company jo in t ly ,  
they s h a l l ,  f o r  the  purpose of t h l s  Ar t i c l e ,  be t r e a t e d  a s  

-a  s ing le  member. 

(b ) Any i n v i t a t i o n  t o  the  public to  subscribe f o r  any shares  
o r  debentures of the  Comp y s h a l l  be decided upon by 
the Di rec tors  i n  meeting. 



. - .  

jc)  The Cornmy s h a l l  ha~re power t o  i s sue  share warrants t o  
bearer.  - 

(a )  The r i g h t  t o  t r a n s f e r  shares  i s  r e s t r i c t e d  i n  manner 
h e r e i n a f t e r  provided, 

SHARES 

4; ( a )  The share e s p l t a l  of the Company i s  (. ........ Shares ................ .) divide6 l n t o  (. ................ .) shares  
of (.... ............... , * s . , . . )  each. 

(b)  Without prejudice t o  any spec ia l  r i g h t s  previously I s sue  of 
conferred on the holders  of any e x i s t i n g  shargs  or  c l a s s  of Shares 
shares  and subject  t o  any r e s t r a i n t s  f o r  the  time being imposed 
by law any share i n  the Company may be issued with suoh prefer-  
red ,  deferred o r  o ther  spec ia l  r i g h t s  o r  such r e s t r i c t i o n s ,  
whether i n  regard t o  dividend, vot ing,  r e t u r n  of c a p i t d  o r  
otherwise a s  the Company may from time t o  time by Special  Resc- 
l u t i o n  determine, 

5. Subject to the provision of Ar t ic le  4 any Preference Redeemabie 
Shares may, with the sanction ~f a Special Resolution be preference 
i s sued  en the terms t h a t  thsy  a re  o r ,  a t  the option of the shares  
Company, are' l i a b l e  t o  be redeemed :n  such terms and i n  such 
manner a s  the Company. hefore the i s sue  of the shares ,  may by 
Special  Resclution de ierroine. 

6, ' The Cornpay may pav a ,commission t o  a ry  person i n  con- Commission 
s ide ra t ion  of h i s  subscr ibing oF agkeaing to  subscribe,  whether on. shares  
abso lu te ly  o r  ~ o n d i t i o n d l y ~  o r  prdauring or  agreeing -tr procure 
sub'scriptions, wh8thez a b ~ c l u t e  o r  condi t ional  f o r  any shares i n  ... 
the  c a p i t a l  of t he  Cornpaay, such cbmmission not  to  exceed 10 per  
cent of the  p r i ce  a l  which the shares  are  i s sued  oli an amount 
equivalent thereto .  h y  such commissi.on may be paid o r '  
s a t i s f i e d ,  i n  whole or i n  p a r t ,  i n  cash o r  i n  f u l l y  paid shares  
o r  s e o u r i t i e s  of the  Ccmpany a%: Tjar, o r  2 a r t l y  i n  one way and 
p a r t l y  i n  another, as may be a~ ranged .  

7, I f t  a t  m y  time, the share c a p i t a l  i s  divided i n t o  Class 
d i f f e r e n t  c lesses  of shs res ,  a l l  o r  any of t he  r i g h t s  a t tached meetings 
t o  any c l a s s  ' ( w d e s s  otuerwise provided by the terms of the 
i s s u e  of the shares  o f ' t h a t  c l a s s )  sha l l  no t  be va i red  except 
by agreement between the  Company and any person purportidg to  
cont rac t  on behalf of that  c l a s s ,  provided such agreement i s  
r a t i f i e d  i n  wr,i2cing 5y the holders  of three-fourths i n  nominal 

_., value of  t he  i s sued  .shares of t h a t  c l a s s ,  or i s  confirmed o r  

sanctioned bg a Special Resolution passed a t  a separate  Genera2 Variation 
Meeting of t h e  holders  of the ahares of the  c l a s s ,  To every of r i g h t s  
such separate  General Meeting the pro+;.laions of these Ar t i c l e s  
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I n t e r e s t  on 
share c a p i t a l  
during 
construct ion 

Receipts of 
j o i n t  share- 
ho lders  

No trust 
reccgnised 

Registered 
member 
ewti t l e d  to  
share  
c a r t i f i c a t e  

Renewal of 
, c e r t i f i c a t e s  

r e l a t m g  t o  General rleetlngs s h a l l  mutat is  mutandls apply 
but so t h a t  the necessary quorum s h a l l  b~  two persons holding 
o r  represent ing by proxy one-th'ird of the issued shares  
of the  c l a s s  and t h a t  any holder of shares  of ths  c l a s s  
present i n  person o r  by proxy may demand a  pol l .  

8. WXere any shares  a r e  issued f o r  the purpose of r a i s i n g  
money t o  defray the expenses of the construct ion of any works 
o r  bu i ld ings  or  the provision of any p lan t  whlch cannot be 
made p ro f i t ab l e  for  a  lengthened period,  the Company may pay 
i n t e r e s t  on so much of such share oapl ta l  a s  i s  f o r  the 
time being paid up, l o r  the period and S U ~ J ~ C ~  to  any 
oonditions and r e s t r i c t i o n s  f o r  the  time being imposed by 
law and may charge the same t o  cap i t a l  a s  p a r t  of the cos t  
of construct ion of the  works, bui ldings or  plant .  

9. I f  t w o  or  more persons a r e  r eg i s t e r ed  a s  jo in t  holdors 
of any share,  any one of such persons may give e f fec tua l  
r e c e i p t s  f o r  any dlvldends o r  o ther  moneys payable i n  
r e r p e ~ t  of such share. 

10. N o  persons s h a l l  be recognisea by the Company-as 
holding any share upon any t r u s t , . a n d  the Company s h a l l  
not bobound by o r  r equ i r ed  to  recognise (even when having 
not ice  thereof )  a n y e q u i t a b l e ,  contingent,  f u t u r e  or p a r t i a l  
i n t e ' r e s t  i n  any s h a r e o r  any r igh t .  whatsoeqer i n  respec t  
of any share o ther  than an abso lu t e .~ r igh t  t o  t h e  e n t i r e t y  
thereof i n  the r eg i s t e r ed  holder. 

11.  Every member s h a l l  be e n t i t l e d ,  without payment, ' to.  
r e c e i v e w i t h i n  s i x t y  days a f t e r  al lotment o r  lodgement of 
t r a n s f e r  (un less  t he  conditions of i s sue  provide f o r  a  longer 
i n t e r v a l )  one c e r t i f i c a t e  f o r  a l l  the shares  r eg i s t e r ed  i n  
h i s  nape,  specifying the number and 'denoting numbers of the  
shares  i n  respec t  of which i t  i s  i s s l ~ e d  and the amount pa id  
up thereon: provided. t h a t  i n  the  case of j o in t  holders  the  
Company s h a l l  not be bound t o  i s sue  more than one c e r t i f i c a t e  
t o  a l l  the j o in t  holders  a n d d e l i v e r y  of such c e r t i f i c a t e  
t o  any one of them s h a l i  be su f f i c i en t  de l ivery  t o  a l l .  
Every c e r t i f i c a t e  s h a l l  be under the Seal. 

. . 

2 I f  share  c e r t i f i c a t e  be defaoed, worn out ,  
destroyed or  l o s t ,  i t  may berenewed on such evidence being 
produced and such indemnity ( i f .  any) bemg given a s  the  
Di rec tors  s h a l l  requi re  and, in .  case of defacement or  wearing 
out,  on de l ivery  up of the old c e r t i f i c a t e  and, i n  any case, .  
on payment o f ;  such sum, hot exceeding (.... .. .. . . ..... ),- 
a s .  the Di rec tors  may from time to  t i m e  ' require.  
. . 

. . 
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13. I f ,  a f t e r  a t r a n s f e r  has been approved by the BaLance 
Direc tors  t he re  remains a bialance of shares  r e g i s t e r e d  i n  oeztlfacate 
t he  name of the t r ans fe ro r  and i f  he, i n  wr i t ing ,  requi res ,  
a balance c e r t i f i c a t e  s h a l l  be issued to him without charge. 

LIEU 

14. The Company s h a l l  have a f i r s t  and paramount l i e n  
gpon a l l  shares  (whether f u l l y  paid o r  no t )  r e g i s t e r e d  i n  the 
name of any member, e i t h e r  alone o r  j o i n t l y  with  any o ther  
person, f o r  h i s  debts ,  l i a b i l i t i s s  and engagnmeqts, whether 
s o l e l y  o r  j o i n t l y  with any o the r  person, t o  o r  with the 
Company, whether the  period f o r  the payment, fu l f i lment  o r  
discharge thereof s h a l l  have a c t u a l l y  a r r ived  o r  no t ,  and 
such l i e n  s b a l l  extend to  a l l  dividends from time t o  time 
declared i n  respec t  of such sharLs. 

15. The Directors  may s e l l  the  ahares subjec t  t o  any 
such l i e n  a t  such time o r  times and i n  such manner a s  they 
th ink  f i t ,  but no s a l e  s h a l l  be mad3 u n t i l  such time a s  the 
moneys i n  respec t  of which such l i e n  e x i s t s ,  o r  some pa& 
thereof ,  a r e  o r  i s  presen t ly  payable, Jr the liability o r  
engagement i n  respect  of which such l i e n  e x i s t s  i s  l i a b l e  t o  
be present ly  f u l f i l l e d  o r  discharged, and u n t i l  a demand and 
no t i ce  i n  wr i t ing  s t a t i n g  the amount due o r  specifying the  
l i a b i l i t y  c r  engagement and demanding payment o r  fu l f i lment  
o r  discharge thereof and giving no t i ce  of i n t e n t i o n  to  ee l1  
i n  de fau l t  s h a l l  have been served on such member o r  the  
person e n t i t l e d  by transmission td  t he  shares  and defaul t  
i n  payjent,  fulfilmenti o r  discharge s h a l l  have been made by 
him f o r  fourteen days a f t e r  se rv ice  of such not ice .  

16. The n e t  proceeds cf any such s a l e  s h a l l  be applied 
i n  o r  towards the oos t s  of the  s a l e  and i n  oz towards s a t i s -  
f ac t ion  of the amount due t o  t he  Comgany, o r  of the  l i a b i l i t y  
o r  engagement, a s  the  case may be, and the balance ( i f  any) 
s h a l l  ( sub jec t  t o  a l i k e  l i e n  f o r  sums not  p resen t ly  pay- 

able a s  ex is ted  on the shares  before the s a l e )  be paid to t he  
member o r  the person e n t i t l e d  by transmission t o  the  shares  
so sold a t  the da t e  of the s a l e ,  or  a s  he s h a l l  d;rect. 

17. To give e f f e c t  t o  any such s a l e  the Di rec tors  may 
authorise  some person t o  t r a n s f e r  the shares  so ld  t o  the 
purchaser thereof.  The purchaser s h a l l  be r e g i s t e r e d  a s  the 
holder ilf the shares  comprised i n  any such t r a n s f e r  and he 
sha l l . no t  be bound to  see  t o  the appl ica t ion  of the purchase 
money n > r  s h a l l  h l s  t i t l e  t o  t he  shares  be a f f ec t ed  by any 

\ i r r e g u l a r i t y  o r  i n v a l i d i t y  i n  the  proceedings i n  re fe rence  
td t he  sa le .  

Company to  
have h e n  
op shares  and 
dividends 

Lien ma be 
enforce% by 
s a l e  of 
shares  

A p l i ca t ion  08 proceeds 
of s d e  

Directors  
may en te r  
purchaser'  a 
name i n  
r e g i s t e r  
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CALLS GV SIIAmS 
.. . . :? " ,  

< <  7. ', , ,,..: ,. 18. The Directors.  may, subject  t o  the  p rov i s ionso f  these 
'Dirkct jE$" 
may mage Art.icles,.  from time t o  time' make such "ca l l s ,  upon the .members 
c a l l s  i n  r e spec t  of a l l  moneys unpaid o n  t h e i r  shares ,  whether on 

account of the nominal value of the .shares  o r b y  way of ; 
premium, a s  they th ink  f i t ,  proviaed t h a t  twenty-eikht, dayst 
n o t i c e  a t  l e a s t  i s  given of each c a l l  and each niember sha l l  be 
l i ab le ' '  to pay  the amount of every c a l l  so made 'upon him to  the 
persons, by the inatalments  ( i f  any) and. a t  the.  t imeband p l a c e s  .. , 

appointed by the Directors.  A c a l l  may be revoked o r  p o s t - ~  
pcned a s  the Di rec tors  may determine. 

, . 

19. A o a l l  s h a l l  Le deemed to  have been made a t  the  time 
%gze~%ide  when the reso lu t ion  of  the Di rec tors  au thor i s ing  suoh oa l l -  was 

passed and may be required to be paid by instalments.  
, 

L i a b i l i t y  20. The joint  holders  of a  share s h a l l  be j o i n t l y  and 
of  o ln t  
ho lders  s eve ra l ly  l i a b l e  t o  pay a l l  c a l l s  and insta lments  i n  respec t  

thereof .  

21. I f  before br on the ,day appcinted f o r  payment thereof 
~ ~ ~ ~ f 2 s 2 a f p s  a  c a l l  o r  i n s t d m e n t  payable i n  respec t  of a  share i s  not paid,  

the  person from whom the same i s  due s h a l l  pay i n t e r e s t  on 
the amount nf the  c a l l  or  xnstalment, a t  such r a t e ,  not  exceed- 
i ng  10 per cent  per annum, a s  the Oirectors  sha l l  f i x ,  from the 
day appointed f o r  payment thereof t o  the  time of ac tua l  payment, 
but t he  Directors  may waive payment of such i n t e r e s t  wholly 
o r  i n  par t .  

Sums payable 22. Any sum which, by the terms of i s sue  of a  share ,  i s  made 
on allotment payable upon allotment o r  a t  any f ixed  date ,  whether on account a of the amount of the share o r  by way of premium, s h a l l ,  f o r  a l l  
c a l l  purposes of t hese  Articles, be deemed to  be a  o a l l  duly made 

and payable on the date  f lxed  f o r  payment and, i n  case of non- 
payment, the  provis ions  of these A r t i c l a s  a s  to  payment of 
i n t e r e s t  and expenses, f o r f e i t u r e  and the l i k e ,  and a l l  the 
o ther  re levant  provis ions  of these Ar t i c l e s ,  s h a l l  apply a s  i f  
such sum were a  c a l l  duly made and n o t i f i e d  a s  hereby provided. 

Member not 23. No .nember s h a l l  be e n t i t l e d  to rece ive  any dividend or  
e n t i t l e d  to t o  exerc i se  any pr iv i lege  a s  a  member u n t i l  he s h a l l  have paid p r i v i l e  e s &  
membersglp a l l  c a l l s  f o r  the time being due and payable on every share 
u n t . 1  all held by him, whether alone or j o i n t l y  with any o the r  person, c a l l s  pa la  

together with i n t e r e s t  and expenses (if any). 

Difference 24. The Directors may from time t o  time make arrarigem%s, 
i n  c a l l s  on the i s s u e  of shares,  f o r  a  d i f fe rence  betwc-n the holders  

of such shares  i n  the amount of c a l l s  to  be paid and i n  tho 
time of payment of suoh c a l l s .  
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25. The Directors  may, 12 they thrnk f i t ,  r e c e ~ v e  Cal ls .  may 
from any member w i l l i n g  to  advance tha same a l l  o r  any p a r t  be pald i n  - of the moneys due upon h l s  shares  beyond the  sums ac tua l ly  

advance 

c a l l e d  up thereon and, upon the moneys so pard i n  advance, 
o r  so much thereof a s  exceeds the amount f o r  the trme being 
c a l l e d  up on the  shares  i n  respec t  of which such advance has 
been made, the Directors  may pay o r  allow such i n t e r e s t  a s  
may be agreed between them and such member, i n  addi t ion t o  
the dividend payable upon such p a r t  of the  share i n  respec t  
of which such advance has been made a s  i s  a c t u a l l y  ca l l ed  

26. The t r a n s f e r  of any share i n  the Company must be Transfer 
i n  wr i t i ng  i n  any usual o r  common form o r  i n  such other  must be 
form a s  the Di rec tors  may from time to  time approve, and wr i t t en  
must be l e f t  a t  the Office accompanied by the c e r t i r i c a t e  
f o r  the  shares  to  be t r ans fe r r ed  and such o the r  evidence 
(if any) as  the Directors  may requi re  to prove the t i t l e  
of the  intending t ransferor .  

27. The instrument of t r ans fe r  of a  share sha l l  be Transfers 
executed both by the t r ans fe ro r  and the t r ans fe ree  and to  be 

executed 
the t ransferor  s h a l l  be deemed t o  remain the holder of 
the  share u n t i l  the  name of the t ransferee  i s  entered i n  
the Register i n  respec t  thereof.  

28. No share sha l l  i n  any circumstances be trans- No t r ans fe r  
f e r r e d  t o  any i n f a n t ,  bankrupt, person of unsound mind, o r  to  ce r t a in  
person who has compounded with c red i tors .  persons 

29. The Company s h a l l  provide a  book t o  be ca l l ed  Regis ter  of 
t he  " r eg i s t e r  of t ransfers" ,  whrch s h a l l  be Kept by the t r a n s f e r s  
Secretary under the control  of the Drrectors,  and i n  whrch 
s h a l l  be entered the p a r t i c u l a r s  of every t r ans fe r  o r  
transmission of  every share. 

30. The Directors  may i n  t h e i r  absolute d i sc re t ion  Directors  
re fuse  t o  r e g i s t e r  a  t r a n s f e r  of any share ,  whether o r  not may refuse 
i t  i s  a  f u l l y  paid share,  to  any person not being al ready to  r e g i s t e r  
a  member of the Company. If the Directors  re fuse  to  
r e g i s t e r  a  t r a n s f e r  of any shares  they s h a l l ,  within s i x t y  
days a f t e r  the date on which the t r a n s f e r  was lodged with 
the Company, send t o  the t r ans fe ree  no t ice  of- the re fusa l .  

31.  Such feo ,  not exceeding (. . . . . . . . . . . . . . . . . . . ) f o r  f&anef'&r f e e  
each t r a n s f e r ,  a s  the Directors  may from tirne to  time deter-  
mine, may be charged f o r  r egxs t r a t i on  of a  t r ans fe r  and on 
r e g i s t - ~ t i o n  of every probate, l e t t e r s  of adminis t ra t ion,  
c e r t i f i c a t e  of death o r  marriage, power of a t to rney ,  at tach- 
ment or o ther  instrument. 
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, 
Register  o f .  32: 3ubject  t o  the provisions of the ~ c t  the 3 e g i s t e r  may be ,~ 

members closed during the fourteen hays immediately preceding every 
b e  c losed 

Annual .General Meeting' of the Company and a t  such other  :times 
( ' i f  any) a n d  f o r  such period ' a s  t h e D i r e c t o r s  may from time to  

:time determine, provided a l w a y s t h a t  i t  s h a l l  not  be closed 
f o r  more than t h i r t y  days i n  b y  year. . . . . 

. , 

TRANSMISSION .OF SHARES . ,  . 
~. . . . ,. 

. . 

On death 33. I n  the case of the death of a  member, the survivo& or  
of survivor ,  where the deceased was a  joint  holder,  and the 

personal represen ta t ives  of the deceased, where he was, a so le  
o r  only surviving holder,  sha l l  be the only persons,recognised 

' , . . .  .~ . 
by the  Company a s  having  any t i t l e  tb  his^ '$hares, bvt .nothing 
herein  contained s h a l l  r e l ea se  the e s t ~  of a  deseased., j o in t  

> ,  . . holder from a n y l i a b i l i t g i n  respec t  o h n y  share$ j o i n t l y  held 
, .. 

by him. 
. , .. . . 

Regis t ra t ion  34, Any person becoming e n t i t l e d  50 'a share i n  consequence 
on 

of the death o r  bankruptcy of a member mays upon such evidence transmission 
being produced a s  may from time t o  t ime..prnperly be. required by 

. . .  the  Director's and subjec t  a s  he re ina f t e r .  provided, e l e c t  e i t h e r  
. , 

t o  be r eg i s t e r ed  himself a s  'holder  of the. s h a r e  o r .  t o  have. some 
person nominated by him reg i s t e r ed  a s  the .  tra&?eree thereof but 
t he  Directors  s h a l l ,  i n  e i t h e r ' c a s e ,  have the same ~ i g h t  t o  
decl ine or  suspend r e g i s t r a t i o n  a s  %hey would ha-e had i n  the  

I case of a  t r a n s f e r  of the  share  by tha t ,  member b e f o r e h i s  death 
o r  bankruptcp,' a s  t h e  oase  may be. 

, - 

35. If the person so'be6oming e n t i t l e d s h a l l  e l e c  
r e g i s t e r e d  himself ,  he s h a l l  d e l i v e r  or  send to. t h e  company a 
not ice  i n , w r i t i n g  signed by hi+, s t a t i n g  t h a t  he so e l e c t s .  , If 
he s h a l l  e l e c t  to 'have ino ther  person'.Tsgistersd he .  s h & l  
t e s t i f y  h i s '  e lect ion '  by exe'cuting t o t h a t  pe'rson a t r a n s f e r  of 
the s h a r e :  A l l  t h e  ' l imi ta t ions , '  r e s t r i o t i o n s  and provisions of 
these regula t ions  r e l a t i n g  t o  t h e r i g h t  to  t r a n s f e r  and t he  
registr;. .tion of t r m s f e r s  of shares  s h a l l  be. appl icable  t o  any 

., . . . . . 
, such not ice  o r  t r & s f e r  a s  a foresa id  a s  if the death. o r  bank- 

. . , . ruptoy af  t he  member had not occurred az~d . the  no t i ce  o r  t r m s f e r  
.., : . .. :, werp a  t r ans fe r  s igned  by t h a t '  member. .. . ~ 

. . . , . . . . . 
. , . .  

. 36. A: person becoming e n t i t l e d  t o  a  share by reason .  o f .  the 
death or  banfiuptcy O f  th-6 holder s h a l l  be e n t i t l e d  to the  same 
dividends and o t h e r  advan tages to  which he would be e n t i t l e d  if 
he were the r e g i s t e r e d  holder of the share , ,  except t h a t  he s h a l l  

..: .,.~'J.,:~.,.i not ,  b e f o r e . b e i n g r e g i s t e r e d  a s  a  member i n . r e s p e c t  of t he  sham, 
be . e n t i t l e d  i n  r e s p e c t  of;:it' t o  exerc i se  any r i g h t  oonferred by 
membershipin re1,ation tomee t ings  of the Company. Pr0Gtde.d 
a1ways:that the Directors  may a t  anp time g i v e - n o t i c e  r e q u i r i n g  

. , 

. , 
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any such person t o  e l e c t  e i t h e r  t o  be r eg i s t e r ed  himself o r  ' .  . . 
. , ,  

to  t r a n s f e r  the  share and, i f  t he  no t ice  i s : n o t  compliedwith .~ , . 
with in  t h r e e  months, the Di rec tors  may t h e r e a f t e r  withold 
payment of a l l  d iv idends ,  boriuses o r  o ther  monsys payable- in  
respect  of the  share u n t i l  the  requirements of t he  no t ice  
have been comulied with. . .. . 

. . . , . . .  
, : 37. If a. member f a i l s  to  pay the whole. o r  &y pa r t  of Di rec tors .  

ar ,y .cal l  or  i n s t a lgen t  of a  c a l l  on the day. appointed f o r  may pa r equ i r e  ent of 
payment ; thereof ,  t h e  Directors  may, , a t  any t i m e  t h e r e a f t e r ,  ca  1 
dur inksuch  time a s  any pa r t  of the  c a l l o r  ins ta lment  re- : 

P' 
mains. unpa id , se rv&a notioo on him o r  on the person e n t i  Yled 
t o t h e  share  by transmission,  requi r ing  payment of such call. 
or. %nst,alment o r  so  much of the c a l l  o r  instalment a s  i s  un- 
paid,  together with i n t e r e s t  thereon from the date. of the, 
c a l l  u n t i l  payment thereof a t  'such r a t e  not exceeding 10 per 
cent  p e l  annum a s  the Directors  determine, and any expenses . ..! .. . 

, .. 
) l  t h a t  may hare accrued by reason of such non-payment. 

38. A no t ice  served under Ar t i c l e  37 hereof s h a l l  name 
a  f u r t h e r  day (not e a r l i e r  than the expi ra t ion  of four teen  Flgtice 

I- q u l n n  
days from the date  of se rv ice  o f  the no t i ce )  on o r  before payment $0 

which the payment requlred by the no-cioe i s  t o  be made, and Cor.tain 
c e r t a i n  

s h a l l  s t a t e  t h a t ,  i n  t he  event of non-payment a t  or  beforc p a r t i c u l a r s  
the  time appointed, the shares  i n  respec t  of hhich the c a l l  
was made w i l l  be l l a b l e  to be f o r f e i t e d .  

39.: If the requirements of any not ice  served a s  afore-: Shares 
qai,d @re not complied nibh,  any s h a r e  i n  respec t  of which tX& f o r f ~ i t e d  on 
nosice  has been given may, a t  any t i n e  thereaf ter , .  before  the  r e so lu t i cn  

payment required by t h e n o t i c e  has been made, be f o r e f i t e d  by of Directnrs  

a  reso lu t ion  of the  Di rec tors  t o  t h a t  e f f e c t  and such for-  
f e i t u r e  s h a l l  include a l l  dividends i n  r e spec t  of the share,  
not ac tua l ly 'pa id  before the f o r f e i t u r e ,  notwithstanding t h a t  . . 
they s h a l l  have been declared. 

40. When any shaze hds been f o r f e i t e d  i n  accordance wi thNot i ce  of 
these Ar t i c l e s ,  no t ice  o f  the f c i r f e i t p e  s h a l l  fo r thwi th  be f o d e i t u r e  t o  

bc given given. t o  the holder of the share o r  to  the person e n t i t l e d  to  and enterea 
the share by transmission, a s  the case may be, and an en t ry  in ~ ~ ~ i ~ * , ~ ~  
of such not ice  having been given and of t he  f o r f e i t u r e ,  with 
t he  da te  thereof ,  s h a l l  fo r thwi th  be made i n  t h e  Register re- 
l a t i n g  t o  the share ,  but  t he  provisions of t h l s  Ar t i c l e  a r e  . . . .. 

d i r ec to ry  only and no f o r f e i t u r e  s h a l l  bd i n  any manner in-  
va l ida ted  by any onmission o r  neglect  t o  give suoh not ice  
o r  to make such  en t ry  a s  aforesaid.  



Forfe i ted  41. A f o r f e j - t d  e!??~:.,: n a y  be sold or- otherwise disposed of 
share a t  on such terms, t o  such person and i n  such manner a s  t he  
$ ~ ~ ~ ~ ~ ~ ~ s o f  Directors  think f i t  and, at any time before a  s a l& o r  disposi-  

t i on ,  t h e  f o r f e i t u r e  may be cancel led on such t e r b s  a s  the 
Directors  think f i t ,  

. . 

Former 42. A person whose shares  have been f o r f e i t e d  s h a l l  cease t o  of be a  member i n  r e spec t  of the  f o r f e i t e d  shares  but s h a l l ,  not- f o r f e i t e d  
share withstanding, remain l i a b l e  to pay. t o  the  Company a l l  moneys 
remains and 50 s a t i s f y  a l l  the c'aims and demands which the Company 
l i a b l e  might have enforced i n  respect  of the  shares  which, a t  the da te  

of f o r f e i t u r e ,  were payable by him t o  the Company or which 
, . might have beer, enforced i n  r e spec t  of the shares ,  without &y 

'deduction or  allowance fo r  the value of the shares  a t  the time 
cf f o r f e i t u r e ,  but his liability shall cease i f  and when the 
Com~any s h a l l  have rece ived  payment i n  f u l l  of a l l  such mon~ys 
and s h a l l  have s a t i s f i e d  a l l  the claims anddemands which it  
might have enforced i n  respec t  of the shares. 

Consequonoe 43. The f o r f e i t u r e  of a  share shall. involve t h e  ex t inc t ion ,  
Of f a r i c i t u ~ a t  the time of f o r f e i t u r e ,  of a l l  i n t e r e s t  i n  and A 1 1  claims 

and demands against  the  Company i n  respec t  of t5e  share, and 
a l l  o ther  r i g h t s  and l i a b i l i t i e s  i nc iden ta l  t o  t he  share a s  
between the shareholder whose share i s  f o r f e i t e d  and the 
Company, except only such of those r i g h t s  and l i ~ b i l i t i e s  a s  
a r e  by these Ar t i c l e s  expressly saved o r ' a s  a r e  by the Act 
given o r  imposed i n  the case of pas t  members. 

Evidenco of 44, A S ta tu tory  dec l a ra t i cn  i n  wr i t i ng  t h a t  t he  declarant  
forfeiture i s  a Director o r  the  Secre+ary of the Company, and t h a t  a  share 

i n t h e  Company has. been duly i0 r fe i te . I  on a  date  s ta ted~.$n  
dec la ra t ion ,  s h a l l  be conclusive evid,ence of the f a c t s  t h e r e c ~ '  
s t a t e d  against  all persons claiming to be e n t i t l e d  to  the  share,  
The Company may receive the oonsideration given f o r  the  share 
on any s a l e  o r  d i spos i t ion  thereof .  and may execute a t r ans fe r  
of the share i n  favour of the person to whom t he  share i s  sold 
o r  disposed of awl he s h a l l  thereupon be r eg i s t e r ed  as  t he  
holaer  nl' the share and s h a l l  not be bound to  see to the  
appl ica t ion  of the purchase money nor sha l l  h i s  t i t l e  to  the  
share be affected by any i r r e g u l a r i t y  o r  i n v a l i d i t y  i n  the 
proceedings i n  reference t,o the f o r f e i t u r e ,  s a l e  o r  disposal  
.of the share. 

A l t e r a t ions  45. The Company may by Ordinary Resolution:- 
of c a u i t d  

( a )  increase  i t s  share cap i t a l  by such amount tu be divided 
i n t o  s h a ~ e s  of such denomination and carrying mch 
preferred,  deferred 01. other  speoial  r i g h t s  ( i f  any) 
a s  the r e so lu i lou  may orescr ibe;  
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(b)  consol idate  and divide a l l  or  any of i t s  share cap i t a l  
i n t o  shares  of l a r g e r  amount than i t s  e x i s t i n g  shares; 

- 
( c )  sub-divide i t s  ex i s t i ng  shares ,  o r  any of them, i n t o  

shares  of smaller denomination than i s  f ixed  by the 
Memorandum of Association; provided, however, t h a t  
i n  the  sub-divisiion the proportion between the amount 
paid and the amount, if any, unpaid on each reduced 
share s h a l l  be the same a s  i t  was i n  the case of t he  
share from which t h e  reduced share i s  derived; 

(d)  convert a l l  o r  any ef i t s  paid-up shares  i n t o  stook 
and reconvert  t h a t  s tock i n t o  paid-up shares  tf any 
denomination; 

( e )  cancel any shares  which a t  the  da te  of the passing of 
the  resolution have not been taken o r  agreed t o  be 
taken by any persm.  

44. The Company may by; Special  Resulution reduce i t s  share Reduction 
c a p i t d ,  any c a p i t a l  redemption reserve fund and any share - .  of cap i t a l  
premium account i n  any manner and with and subjec t  t o  any in- 
cident authorised and consent required by law. 

47. When any shares  have been converted in to  s tock the Stock 
he lde r s  of stock may t r a n s f e r  the same o r  any pa r t  thereof i n  
such' m,anner a s  the Cmpany i n  General Meeting ;hall  d i r e c t  v r  i n  
de fau l t  of such d i r ec t i en ,  i n  the  same manner and subject  to  the  
same regula t ions  a s  and subjec t  t o  which the shares  from which 
the  s tock arese  might previously ts conversion have Seen trans- 
f e r r ed ,  * r  a s  near there to  a s  circumstanoes w i l l  admit. The 
Directors  may, from time to  time, f i x  the minimum amount ef stook 
t ransferab le  and r e s t r i c t  c r  forb id  the t r a n s f ~ r  of f r ao t ioxs  
of t h a t  minimum, with p w e r  t e  waive compliance with such r u l e s  
upon such occasiens a s  they th ink  f i t ,  provided t h a t  the minimum 
s h a l l  not exceed the neminal amrunt o f  t h e  shares  from which the 
s tvck  arose. 

'46. The he lders  of s tock s h a l l ,  accarding t o  t h e  amount of Rights of 
s t eck  held by *hem, have the same r i g h t s ,  l r i v i l e g e s  and, advan; St0Ckholdc:- 
ta'ges a s  regards  dividends, d i s t r i b u t i o n s ,  vot ing and o ther  
m a t t e r s ~  a s  i f  they held the shares  from which the s tock  arose,  
but  no such r i g h t ,  p r iv i l ege  o r  advantage (except pa&icipation , 
i n  dividends and p r o f i t s  and i n  t he  a s s e t s  on @n&ing up) s h a l l  
be conferred by an amount of s tock t h a t  would no t ,  if ex i s t i ng  . ., 

: i n  s h a ~ e s ,  have conferred such r i g h t ,  p r iv i l ege  o r  advantage. 

49. A l l  such provis ions  of these Ar t i c l e s  a s  a r e  applicable Applicatic- 
t o  pair-up shares  s h a l l  apply to  stock and the word "share" and 
'!sharoh*lder" s h a l l  include 'ldtoclr" and "stockholder". 
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Annual 50. The Company s h a l l  i n  each year hold a General Meeting 
General 
Ifleetings a s  i t s  Annual General iuleeting, i n  addi t ion to any o ther  

meetings i n  t h a t  year ,  and s h a l l  spec i fy  the meeting a s  such i r  
the  no t i ce s  c a l l i n g  i t .  N o t  more than f i f t e e n  months s h a l l  
e lapse between the date  of one Annual General Meeting of t he  
Company and t h a t  of the  next. The Annual General lvieeting shal'  
be held i n  such time and place a s  the Directors  sha l l  appoint. 

Extrao dinary 51. A l l  General Meetings other  than Annual General Meetings 
~ e n e ~ a f  
Mee t l n g s  s h a l l  be ca l l ed  Extraordinary-General Meetings. 

+ 
Cal l in  of 52. The Directors  may, whenever they think f i t ,  convene an 
8xtraof8inaryExtraordinary enera General Meeting, and Extraordinary General 
Meetings Neetings & a l l  a l so  be convened on such r equ i s i t i on  o r ,  i n  

def,ault may -oe convened by such r e q u i s i t i o n i s t s  a s  provided 
by Section (. . . . )  of the Act. Ef a t  any time there  a r e  not  
within (......... ...) s u f f ~ c i e n t  Directors  capable of a c t i n g  t c  
form a 4uorum, any D i r e c t o r  o r  any two members of t h e  Ccmpany 
may convene an Xxtraordinary General Meeting i n  the same 
manner, as  near ly  a s  possible ,  a s  t h a t  in which meetings may bc 
convened by the Directors.  

Notice of 53. Every General Neeting s h a l l  be ca l l ed  by twenty-one  day^- 
General no t ice  i n  wr i t i ng  a t  the l e a s t .  The not ice  s h a l l  be eitolusive 

,.>f t he  day on which i t  i s  served o r  deamed t o  be served and of 
the day f o r  which i t  i s  given and .shall specify  .th3 place,  the 
day and the hour s f  meetins and, i n  case of s p e c i d  business ,  
the g e ~ e r a l  na ture  of that b~s i i i e ' s s ,  and s h a l l  h e  given, i n  
manner here inaf te r  mentioned o r  i n  such o ther  manner,. i f  .any, 
a s  may be prescr ibed by the company i n  General Neeting, to  
qwck persons a s  a r e ,  under t h e  regula t ions  of the  Company, 
e n t i t l e a  to  rece iva  such no t i ce s  frm the Company3 provided 
tha t  a meeting of the Company s h a l l ,  notwithstanding , t h a t  i t  is 
c a l l e d  by sho r t e r  i ~ o t i o e  thau . tha t  specif ied in t h i s  regulatio:?., 
be deemed t o  have beer. duly c a l l e d  i f  i t  i s  so agreed by all t:. . 
Nembers e n t i t l e d  to a t tend  and vote  thereat .  The accidental  

, . omission to give ~ o t i o e  of a meeting to ,  o r  .the non-wceipt.of 
n o t i c e  of a meetQg by, any person en . t i t l ed  to  receive nortice 
s h a l l  not i nva l ida t e  the proceedings a t  t h a t  meeting. 

PROCEEDINGS AT GENEW MEETIfJGS 

Spe c i a l  54. A l l  business s h a l l  be deemed spec ia l  t h a t  i s  t ransac ted  
business  a t  an Extraordinary General Meeting, and a l l  t ha t  i s  transactec; 

a t  an Annual General Neeting s h a l l  a l s o  be deemed spec ia l ,  witi 
the exception of sanctioning and dec la r ing  a dividend, the con- 
s ide ra t ion  ,of' the  accounts and balance shee ts  and th& r e p o r t s  
of the Directors  and Auditors and any o ther  documentfl acoompan3 
ing  o r  annexed to  the balanoz shee.ts, the e l ec t ion  of  Director'  
and the appointment and the f i x i n g  of the remuneration of 
Auditors. 
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55. No business s h a l l  be t ransacted a t  any General Meet- Quorum 
ing  unless  a quorum i s  present  when the meeting proceeds to  
business. For a l l  purposes the quorum s h a l l  be f i v e  persons 
present being members o r  proxies f o r  members. 

1 

56. I f  within ha l f  an hour from the time appointed f o r  If quorum 
the meeting a quorum i s  not present ,  the meeting if convened "06 present  

meetmg 
upon the r e q u i s i t i o n  of members, s h a l l  be djssolved; i n  any, adjourned 
~ t h e r  case  it, s h a l l  stand adjourned t o  the same day i n  the  o r  dissolved 
next weck, a t  the same kime and plaoe or  to  such o the r  day 
a d  a t  such o the r  time and. place ss the  Di rec tors  may dzter-  
mine and if,, at tha adjourned meeting, a auorum i s  n o t  pre- 
sent  r i t h i n  ha l f  ah h o w  from the time appointed f o r  the . 
meetifig, the  .menbar-present' s h a l l  be a quorum. 

57. The Chairman ( i f  any) of the Direotore appointed Chairman of 
under Ar t i c l e  76 s h a l l  preside a t  every General Meeting but ,  &g;is if there  i s  no suoh Chairman o r  i f ,  a t  any meecing, he i s  not  
present within f i f t e e n  minutes a f t e r  the time appointed f o r  
holding the same o r  i s  unwil l ing to  a c t  a s  chairman, the 
senior  Director appointed under a r t i c l e  76 s h a l l  preside a t  
suoh theeting. i f  t h e r e  i s  no sen ior  Director  o r  i f  he i s  not  
present within f i f t e e n  minutes a f t e r  the time appointed f o r  
holding the meeting or is unwill ing t o  a c t  a s  chairman, the 
members present s h a l l  choose some Director o r ,  i f  no Director 
i s  present o r  if a l l  the Di rec tors  present  decl ine to take 
the cha i r ,  they s h a l l  choose some member present to be chair- 
man of t he  meeting. 

58. The chairman of a meeting may, with t he  consent of Adjournment 
any meeting a t  whioh a quorum i s  present,  and s h a l l ,  if so 
d i rec ted  by the meeting, adjourn any meeting f-om time t o  . 
time and k . 6 1 ~  place t o  place a s  t h e  meeting s h a l l  determine. 
Whenever a meeting i s  adjrurned f o r  twenty-one days o r  more, 
no t i ce  of the adjourned meeting s h a l l  be given i n  the same 
manner a s  i n  t he  case of an o r i g i n a l  meeting. Save a s  afore- 
said ,  no member s h a l l  be e n t i t l e d  to  any not ice  of an adjourn- 

) ment o r  of the business t o  be t ransacted a t  an adjourned 
meeting. Ho business  s h a l l  be t ransac ted  a t  any adjourned 
meeting o ther  than the business whioh mignt have been trans- 
acted a t - t h e  meeting f r o m  whioh the adjonrnmeht took place. 

59. A t  any General Meetin& a r e so lu t ion  put to  the vote  
of t h e  meeting s h a l l  be decided on a show of hands unless  a Po l l  

po l l  i s  (before o r  on the declzratron of the r e s u l t  of the 
show of hands) demanded by:- 

(a)  the chairman, 

( b )  a t  l e a s t  th ree  members present i n  person or  by 
i n  person 

not  l e s s  than one- 
of a l l  t he  

r i g h t  t o  vote a t  the meeting 
o r  
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( d )  a  member o r  members holding s h z r e s  i n  t h e  Company 
c o n f e r r i n g  a r i g h t  t o  v o t e  at t h e  meeting be ing  s h a r e s  
on which an aggregate  sum has  been p a i d  up equal  t o  
n o t  l e s s  than one-tenth of the t o t a l  sum paid up on a l l  
t h e  s h a r e s  oonferrAng t h a t  r l g h t .  

. . 
Unless  a  p o l l  i s  so~demanded a  d e c l a r a t i o n  by t h e  

chairman t h a t  a  r e s o l u t i o n  has  on a  show of hands, bgen : 

c a r r i e d  o r  c a r r i e d  u&animously o r  by a  p a r t i c u l a r  m a j o r i t y ,  
o r  l e s t  a n d a n  e n t r y  t o  t k a t  e f f e c t  i n  thei,b?ok c o n t a i n i n g  
the  minutes of t h e  of t h e  Company shal-l he 
conclus ive  evidence of the  f a c t  wi thout  pr.o:of th+z number 
o r  p ropor t ion  of t h e  v o t e s  recorded i n  favour of' o r  a g a i n s t  
such r e s o l u t i o n .  

The demand f o r  a  p o l l  may be withdrawn. 

Chairman 60. I f  a p o l l  i s  demanded i n  manner a f o r e s a i d  i& s h a l l  he  
t o  decide  
r l O w  p o l l  taken i n  such manner a s  the* Chairman d i r e p t s  and t h e  r e s u l t  
t aken  of the p o l l  s h a l l  be deemed t o  be t h e  r e s o l u t i ~ n  of  t h e  - , meeting a t  wnich the poll. was demanded. 

No p o l l  i n  61. No p o l l  s h a l l  be demanded on t h e  e l e c t i o n  of a Chair- 
c e r t a i n  c a s e s  ma? of a  meeting o r  on any o_uestlon of adjournment. 

. , 

Cas t ing  v o t e  62. I n  the  case  of  'an ~ ; u a l l t y  of v o t e ~ s ,  e i t h e r  o' a show 
of hands o r  on a p o l l ,  t h e  Chairman of the  meeting s h a l l  n o t  
be e n t i t l e d  t o  a  c a s t i n g  vo te  and the  motion s h a l l  be d e c l a r e d  

. , ~... last. 

Business  ma 63. The demand of a p o l l  s h a l l  n o t  prevent  t h e  oontmuanco 
be of a meeting f o r  t h e  t r a n s a c t i o n  of  any businesi;, o t h e r  t h m  after 

t h e  q u e s t i o n  on whj zh a  p o l l  has  been demanded. f o r  p o l l  

Resolut ion  64. A r e s o l u t i o n  i n  wr1,ting s igned by a l l  the  members f o r  
i n  w r i t i n g  t h e  time being e n t i t l e d  t o  receive n o t i c e  of and t o  a t t e n d  1 

and vote  a t  General Meetings ( o r ,  b e m g  c o r p o r a t i o n s  o r  
governments, by t h e i r  du ly  appo in ted  r e p r e s e n t a t i v e s )  s h a l l  be 
a s  v a l i d  and effective as i f  t h e  samg,had been passed a t  a ,  
General Meeting of the Company d u l y  convened and held.  

One v o t e  o r  65. Subjec t  and wi thout  p r e j u d i o e  to any s p e c i a l  p r i v i l e g e s  
one vo te  
p e r  s h a r e  o r  r e s t r i c t i o n s  a s  t o  v o t i n g  f o r  the  t ime be ing  a t t aohed  t o  

any s p e c i a l  c l a s s  of sha res  forming p a r t  of the  c a p i t a l  of t h e  
Company e v e r y  member p r a s e n t  i n  parson o r  by proxy s h a l l  have 
one vo te  on a  show of hands and i n  case  of a  p o l l  s h a l l  have 
one vo te  f o r  e v w j  ,rLdpe of which he i s  the  , ~ l d e r .  
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66. A member of unsound mind i n  r e s p e c t  of whose e s t a t e  Votes.of  
a manager has  been ap,pointed under law r e l a t e d  t h e r e t o  may l u n a t i c  

member 
vote:, whether on a, show of hands o r  on a  p o l l ,  by h i s  s a i d  

- m&a&dr . . .  o r  . . ' b y  'the . . .  p r o ~ ~ . , o f  . . .  ' such manager. . .  . 
. .  . . .  . ~ 

67. I f  two o r  more pe r sons  a r e  j o i n t l y  e n t i t l e d  t o  a  J o i n t  
sha re ,  then ,  i n  v o t i n g  upon any ques t ion ,  t h e  vo te  of t h e  ho ld ings  

s e n i o r  who t e n d e r s  a  v o t e ,  whether i n  person o r  by proxy, 
s h a l l  be accepted  t o  t h e  exclusion of the  v o t e s  of the  o t h e r  
r e g i s t e r e d  h o l d e r s  of t h e  sha re  and, f o r  t h i s  purpose, 
s e n i o r i t y  s h a l l  be determined by t h e  o r d e r  . .  . . i n  whioh t h e  names ., 

s t a n d  i n ,  thee Reg i s t e r .  

68. Save as h e r e i n  a x p r e s s l y  provided,  no person o t h e r  Only members 
than  a  member du ly  r e g i s t e r e d  and who s h a l l  have pa id  every- ::$itled 
t h i n g  f o r  t h e  time being due from him and payable t o  t h e  
Company i n  r e s p e c t  of h i s  s h a r e s ,  s h a l l  be e n t i t l e d  t o  be 
p ~ e s e n t  or t o  v o t e  gn any q u e s t i o n  e i t h e r  p.ir s o n a l l y  o r  by 
proxy o r  t o  be reckoned i n  a quorum a t  any General  Meeting. 

6 9 .  Votes may be given e i t h e r  p e r s o n a l l y  o r  by proxy. Votes, how 
A proxy need n o t  be a  member. g iven 

70. The ins t rument  appo in t ing  a proxy s h a l l  b e  i n  Prcxy 
common form o r  i n  sl-ch form as t h e  D i r e c t o r s  may r e q u i r e  and "pp3lntmmt 

s h a l l  be i n  w r j t i n g  under t h e  hand of t h e  appo in to r  o r  of i n  w r i t i n g  - 

h i s  a t t o r n e y  d u l y  a u t h o r i s e d  i n  w r i t i n g  o r ,  i f  such appo in to r  
i s  a  government o r  co rpora t ion ,  under t h e  hand of some o f f i c e r  
d u l y  au thor i sed  i n  t h a t  beha l f .  An ins t rument  appo in t ing  a 
proxy may con ta in  a  d i r e c t i o n  t o  t h e  proxy t o  vo te  f o r  o r  
a g a i n s t  a  p a r t i c u l a r  r e n o l u t l o n  o r  pal i i o u l a r  r e s o l u t i o n s  
b u t ,  u n l e s s  such a d i r e c t i o n  be g iven,  the  proxy may vote  a s  
he t h i n k s  f i t .  An instrument a p p o i n t i n g  a proxy s h a l l  be 
deemed t o  ino ludc  t h e  power t o  aeinand o r  t o  j o u i  o r  c o m u r  i n  
demanding a  p o l l  on behal f  of the  appointor .  

71. The ins t rument  appo in t ing  a  T, 9xy s h a l l  be depos i t ed  Ins t rument  
a t  t h e  o f f i c e  at l e a s t  twenty-four hours  b e f o r e  t h e  time appo in t ing  

proxy t o  appcdnted f o r  holding tine meeting o r  adjourned meeting o r  t h e  be deposited 
t a k i n g  of a p o l l  a t  which t h e  person named in such i n s t ~ u m e n t  
proposes t o  vo te ;  o therwise  the  person s o  named s h a l l  n o t  be 
e n t i t l e d  t o  v o t e  i n  r e s p e c t  the reof .  

72. Any governmert which i s  a member of the  Company may 
Corporat ion 

by 4u ly  a u t h e n t i c a t e d  notification, and any corpora t ion  which representa-tive 
i s  a member of t h e  Company may, by n c t i f i o a t i o n  i n  wr i t ing '  
under the hand of some o f f i c e r  d u l y  a u t h o r i s e d  i n  t h a t  b e h a l f ,  
a u t h o r i s e  such person as it  thin$-s f i t  t o  a c t  as i t s  representa- 
t i v e  at  any meeting of t h e  Yompany o r  of any c l a s s  of members 
of t h e  Company, and the person so  auZhorised s h a l l  be e n t i t l e d  
t o  e x e r c i s e  t h e  same powers on behalf of t h e  government o r  cor- 

as t h a t  government o r  co rpora t ion  
i n d i v i d u a l  member of  t h e  



DIRECTORS 

Number of 73. The number of D i r e c t o r s  s h a l l  no t  be l e s s  than  two o r  

D i r e c t o r s  more t h a n  six b u t  t h e  Company may, by Ordinary Resolut ion ,  
i n c r e a s e  o r  reduce t h e  number of Di rec to r s .  The f i r s t  
D i r e c t o r s  s h a l l  be appomted ,  i n  w r i t i n g ,  by t h e  s u b s c r i b e r s  . 
t o  t h e  Memorandum of Associa t ion .  

No sha re  74. A D i r e c t d r  s h a l l  n o t  be r e q u i r e d  t o  hold  a s h a r e  
q u a l i f i c a t i o n  qualification. 

A pointment 75. The D i r e c t o r s  s h a l l  have power from time t o  t ime% and 
og D i r e o t o r s  at  any time to appoint  any person to be a  D i r e c t o r ,  e i t h e r  t o  

f i l l  a casua l  vacancy i n  t h e i r  number o r  a s  an a d d i t i o n  t o  t h e  
e x i s t i n g  D i r e c t o r s ,  provided t h a t  t h e  t o t a l  number of 
D i r e c t o r s  s h a l l  n o t  exceed t h e  p resc r ibed  maximum. A 
D i r e c t o r  so  a p p r l n t e d  s h a l l  hold  o f f i c e  on ly  u n t i l  t h e  nex t  
Annual General Meeting. but  s h a l l  be e l i g i b l e  f o r  r e -e leo t ion  -, - 
a t  t h a t  meeting. 

Company 76. The Company may by Ordinary  Resolut ion ,  o r  sha reho lde r s  
m a $  appo in t  ho ld ing  o r  c o n t r o l l m g  n o t  l e s s  than 51 p e r  c e n t  of a l l  t h e  
an  remove s h a r e s  nf the Company f o r  the time beLng i s s u e d  may by 

w r i t i n g  under t h e i r  hands:- 

(1)  Appoint any person t o  be a D i r e c t c r  s o ,  however, t h a t  
t h e  p r e s c r i b e d  maximum be n o t  exceeded, and determine 
t h e  pe r iod  f o r  -xhich he i s  t o  hold o f f i c e .  

( 2 )  Appoint one of t h s  3 i r e c t o r s  t o  be Chairman o f  t h e  
D i r e c t o r s  and determine t h e  per iod  f o r  which he i s  t o  
hold  o f f i c e .  

( 3 )  Appolnt another  D l r e c t o r  t o  be s e n l o r  i l l r e c t o r ,  t o  per- 
form t h e  d u + i e s  and t o  e x e r c i s e  t h e  powers conferred  by 
t h e s e  A r t i c l e s  on the s e n i o r  D i r e c t o r  and g e n e r a l l y  t o  
perform the  d u t i e s  and e x e r c i s e  t h e  powers of t h e  
Chairman i n  h i s  absence, and determine the  per iod  f o r  
which t h e  s e n i o r  Di rec to r  i s  t o  hold  o f f i c e .  

(4 )  Remove any D i r e o t o r ,  Chairman o r  s e n i o r  Di rec to r  so 
appointed  b e f o r e  t h e  expiration of h i s  pe r iod  of 
o f f i c e  and appoint  m o t h e r  o r  o t h e r s  i n  h i s  o r  t h e i r  
s tead .  

Di rec to r  ' 77. 'The remunerat ion of t h e  D i r e c t o r s  s h a l l  from time t o  
E m m e r a % o n  time be determined by the Company i n  General Meeting. The 

D i r e c t o r s  s h a l l  a l s o  be e n t i t l e d  wi thout  t h e  sanc t ion  of a  
General Meeting, t o  be r epa id  a l l  t r a v e l l i n g  and h o t e l  ex- 
penses  and o t h e r  expenses r easonab ly  i n c u r r e d  by them respec- 
t i v e l y  i n  o r  about t h e  performance of t h e i r  d u t i e s  a s  
D i r e c t o r s ,  i n c l u d i n g  any such expenses i n c u r r e d  i n  connexion 
w i t h  t h e i r  a t t e n d a n c e ' a t  Board and General Meetings. If, by 



- 
arrangement wi th  t h e  o t h e r  Di rec to r s ,  any M r e o t o r  performs 
o r  r e n d e r s  a n y ' s p e c i a l  du~bies  o r .  s e r v i c e s  o u t s i d e  h i s  o r d i i ~ a ~ v  
d u t i e s  a s . a  D i r e c t o r ,  t h e  D i r e c t o r s  may pay h i m s p e c i a l  remu- 
n e r a t i o n ,  i n  a d d i t i o n  t o  h i s  o r d i n a r y  remimeration and such . .  

s p e c i a l  remunerat ion may be b y w a y  of  s a l a r y ,  commis;ion o r  
o t h e r w i s e  as may, be arranged. 

78. The o f f i c e  of Dl reo to r  s h a l l  be vaca ted  i f  t h e  
Director:-  

Vaca &on 
of o & i c e  

(a) ceases  t o  be a Di rec to r  by v l r t u e  of  Sec t ion  
(..,.) ~f  the  Act; \ 

(b) becomes bankrupt  or maxes any arrangement o r  
composition wi th  h i s  c r e d i t o r s  g e n e r a l l y ;  

( 0 )  i s  convic ted  of a c r imina l  o f fences ;  

(d)  becomes of unsound mind; 

( e )  r s s l g n s  h i s  o f f i c e  by n o t i c e  i n  w r i t i n g  t o  t h e  
Company; 

( f )  s h a l l  f o r  more than s i x  months have been absent  
wi thout  permlsslon of the D i r e c t o r s  from meetings 
of t h e  D i r e c t o r s  h e l d  dur ing  t h a t  per iod;  o r  

(g) i s  removed from o f f l c e  under A r t i c l e  76. 

ALTESI~ATE DIRECTORS 

79. Each Di rec to r  s h a l l .  have poyer, by a n  ins t rument  
i n  writing t q n o m i n a t e  an>F person t o  a c t  a s  a l t e r n a t e  
Di rec to r  i n  h is 'p i$c 'e  and, a t  h i s  d i s c r e t i o n ,  t o  remove such 
a l t e r n a t e  Di rec to r  and, on such appointment be ing  made,. t h e  
a l t e r n a t e  D i r e c t o r  s h a l l  be s u b j e c t  i n  a l l  r e s p e c t *  t o  t h e  
terms and c o n d i t i o n s  a f f e c t i n g  t h e  o t h e r  D i r e c t o r s  and each 
a l t e r n a t e  D i r e ' c t g r  , while a c t i n g  i n  t h e  p lace  of  an absent  
D i r e c t o r ,  s h a l l  e x e r c i s e  a l l  t h e  r i z h t s  and d i scharge  al-l 
the  d u t i e s  o f  the D i r e c t o r  he r e p r e s e n t s .  Should an  a l t e r n a t e  
D i r e c t o r  a l s o  'be a  D i r e c t o r  of the Company, a l l  r i g h t s  v e s t e d  
in him ds an a l t e r n a t e , , D i r e c t o r  ( i n c l u d i n g  t h e  r i g h t  of v o t i n g  
at  meetings) s h a l l  be i n  a d d i t i o n  t o  and n o t  i n  s u b s t i t u t i o n  
f o r  h i s  r i g h t s  a s  a .nirbotor .  Any ins t rument  a p p ~ i n t i n g  an 
a l t e r n a t e  Di rec to r  s h a l l  b e  d e l i v e r e d  t o  and r e t a i n e d  b y  t h e  . . 
company. 1f the' D i r e c t o r  making any such appointment a s  
a f o r e s a i d  s h a l l  cease  to be a  Direcgor,  t h e  person appointed 
by him sha l l  ' c e a s e  t o  have power o r  a u t h o r i t y  t o  a c t  a s  
an a l t e r n i t e ~ i r e o t o r .  

. . 
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Direotor  s 80. ( 1 )  A Di rec to r  who i s  i n  any way; whether d i r e c t l y  
c o n t r a c t q  o r  i n d i r e c t l y ,  i n t e r e s t e d  i n  a c o n t r a c t  o r  proposed c o n t r a c t  

wi th  t h e  Company s h a l l  d e c l a r e  t h e  n a t u r e  of h i s  i n t e r e s t  at  
a meeting of the  Di rec to r s .  

( 2 )  A Direotor  s h a l l  no t  vo te  i n  r e s p e c t  of any 
c o n t r a c t  o r  a r~angement  i n  which he i s  i n t e r e s t e d  and, i f  he  
s h a l l . d o s o ,  h i s  vo te  s h a l l  n o t  be counted b u t ,  i f  p r e s e n t  
at t h e  meeting, he s h a l l  be counted i n  the quorum, and t h e s e  
p r o h i b i t i o n s  s h a l l  n o t  app ly  to:-  

(a) any arrangement f o r  g iv ing  any D i r e c t o r  any s e c u r i t y  
01. indemnity i n  r e s p e c t  of money l e n t  by  him t o  o r  
o b l i g a t i o n s  undertaken by him f o r  t h e  b e n e f i t  of 
t h e  Company, 

( b )  any arrangement f o r  the  g i v i n g  by t h e  Company of any 
s e c u r i t y  t o  a t h i r l i  p a r t y  i n . r e s p e c t  of a  deb t  o r  
o b l i g a t i o n  of t h e  Conpany f o r  which t h e  Di rec to r  
h imsel f  h a s  assumed r e s p o n s i b i l i t y  i n  whole o r  i n  
p a r t  unLe1 a guarantee  o r  indemnity o r  by t h e  
d e p o s i t  of  a  s e c l . r i t y ,  

n ( c )  any w n t r a c t  by a  Di reo to r  t o  subsc r ibe  f o r  o r  
underwr i t e  sha res  o r  debentures  of t h e  Company, o r  

(d) any c o n t r a c t  o r  arrangement wi th  any o t h e r  com?any 
i n  which he i s  i n t e r e s t e d  on ly  a s  an o f f i c e r  o r  
employee of the o t h e r  campany o r  as h o l d e r  of  
s h a r e s  o r  e t h e r  s e c u r i t i e s ,  

and t h e s e  p r o h i b i t i o n s  may at any time be s u s p e n d e d o r  
r e l a x e d  t o  any e x t e n t ,  and e i t h e r  g e n e r a l l y  o? i n  r e s p e c t  of 
any p a r t i c u l a r  c o n t r a c t ,  arrangement o r  t r a n s a c t i o n ,  b y ,  t h e  
Company i n  General  Xeeting. 

(3) A Direotor  may hold  any o t h e r  o f f i c e  o r  p lace  of 
p r o f i t  Tmder the  Company ( o t h e r  than t h e  o f f i c e  .)f d u d i t o r )  
i n  con junc t ion  -"nth h i s  o f f i c e  of D i r e c t o r  f o r  such p e r i o d  
and on such torms ( a s  t o  remunerat ion %d o the rwise )  a s  t h e  
D i r e c t o r s  may determine and nc  D i r e c t o r  o r  i n t e n d i n g  D i r e c t c r  
s h a l l  o e d i s q u a l i f i e d b y  h i s  c f f i c e  from c o n t r a c t i n g  wi th  t h e  
Company e i t h e r  w i t h  r e g a r d  t o  h i s  t e n u r e  of any such o t h e r  
o f f i o e  o r  p lace  of p r o f i t  o r  cs a  vendor, purchase r  o r  o tber-  
wise,  nor s h a l l  any,suoh con toac t ,  o r  any c o n t r a c t  o r  a r r m g e -  
ment e n t e r e d  i n t o  by o r  on beha l f  ,of the  Company i n  which 
any D i r e c t o r  i s  i n  any v a y , i n t e r e s t e d  be l i a b l e  t o  be avbicied, 
n o r  s h a l l  any D i r e c t o r  so c o n t r a c t i n g  n r  be ing  so i n t e r e s t e d  
be l i a b l e  t o  account t n  t h e  Company f o r  m y  p r o f i t  r e a l i s e d  by 
any such c o n t r a c t  o r  arrangemelt  by reason of such D i r e c t o r  
h ~ l d i n g  t h a t  o f f i o d  o r  of - t h e  f i d u c i a r y  r e l a t i o n  the reby  
e s t a b l i s h e d .  
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. . . . .,,.. . . .. . 
(4) ' A Directoz,  notwithstanding h i s  i n t e r e s t ,  may 

be counted i n  the quorum prescnt  .any meeting whereat 
- he o r  any. other  Director i s  appointed t o  hold any such .o f i i ce  

or place of p r o f i t  und.er the  Company o r  whereat t he  terms of 
any suoh appointment are  arranged, and he may vote, on any such . appointment o r  arrangement o the r  t h m  h i s  own a2pointrnent o r  t h e -  : , ' 

. . 
arrangement of t he  t.erms themof.  

( 5 )  Any Director may a c t  by hlmself o r  h i s  f i r m  i n  
a professional  capaci ty  f o r  tue Company, ane he or  h l s  f i r m  
s h a l l  be e n t i t l e d  t o  remuneration f o r  profess ional  se rv ices  
as i f  he were not a  Director;  provlded tha t  nothing herein 
contained s h a l l  authorise  a  Dirsctor  or h i s  firm t o  a c t  a s  
Auditor to  the Comdany. 

POWERS DUTIES OF DIELECTORS 

81. The business of the Company s h a l l  be managed by the Business 
Directors  who may pay a l l  such expenses of a d  prelimina2.y managed by 

D i r e c t w s  
and inc iden ta l  to the promotmn, Cormation, establlshinent and 
r e g i s t r a t i o n  of the Company a s  they think f l t  and may exercise  
a11 such powers of t he  Company and do on behalf of t he  Company , 
all such a c t s  a s  may be exercised and done by the Company and 
a s  a r e  not  by the Act or  by these Ar t i c l e s  requi red  t o  be exer- 
c i s ed  o r  done by the  Company i n  General Neeting. I n  so ac t ing  
the Directors  s h a l l ,  in a l l  oases, conform to the provisions 
of the  Act and of these A r t i c l e s  and t o  suoh regulations a s  
may from time to time be prescr ibed by t58 Colilpany i n  General 
Meetina, but  no regula t ion  ma&e by the Company i n  General 
Meeting s h a l l  operate retrospect17-ely to i n ~ ~ a l i d a t e  any previous 
a c t  of t he  Directors. 

82. The Directors may f ~ o m  time to time provide f o r  the  Management 
management of the a f f a i r s  of th? Company i n  such manner a s  
they think f i t ,  and the provis ions  contamed l i i  these Ar t i c l e s  
s h a l l  be without prejudice t o  the  general powers conferred by 
t h i s  Ar t ic le .  

83. The Direc tors  may, from time to time and a t  any Committees 
time, e s t a b l i s h  and delegate any of t h e l r  powers to l oca l  and 

agencies 
oo,.,.:it:ees o r  employ agents f o r  managing any of the a f f a i r s  
of the Company i n  (.......) o r  elsewhere and may appoint any 
psrsons to  be members of such ocmmittees o r  to be managers 
o r  agents and may f i x  t h e i r  remuneration. Any such committees 
s h a l l  i n  the  exercise  of the powers s o  delegated conform t o  any 
r u l e s  and regula t ions  i h a t  may be imposed on them by the 
Directors  who may revoke or  vary any such appointment, r u l e s  
o r  regulat ions ,  
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Committees 84. The Directors  may delegate  any of t h e i r  powers to  corn- 
mi t tees  cons is t ing  of suoh member o r  members of t h e i r  body 
a s  they think f i t .  Any committee so formed s h a l l ,  i n  t he  
exerc i se  of the  powers so delegated,  conform t o  any r egu la -  
t i o n s  imposed on i t  by the Uireotors.  

Borrowing 
powers 

85. The Directors  may borrow o r  r a i s e  from t l m ~ :  t o  t i n e  
- f o r  the  purposes of ths  Company o r  secure the payment of such 
sums a s  they th ink  f i t ,  md  may sacure the repayment c r  pay- 
ment of any such sums 2.n a/iy 1 awful manner and may i s s u e  a t  
par o r  a t  a dlscount or  premian any bonds o r  loan notes ,  o r  
debentures o r  s e c u r i t i e s  securing repayment o r  payment a s  
aforesaid.  

Non7membersf 86. The Company may, from t h e  i s sue  of any bonds, deben- 
vo t lng  
r i g h t s  tuxes,  debenture stock o r  other  s e c u r i t i e s ,  confer on the  

hn lders  therecf  o r  on any t r u s t e e s  or  ot'ner persons a c t i n g  
on t h e i r  behalf the r i g h t  t o  p a r t i c i p a t e  i n  the  management 
of the  Company by giving them the r i g h t  of a t tending and 
vut ing  at  General Me~t ings ,  by empJwering them to  appoint one 
or  more persons t - ~  oe Directors  of t h e  Company o r  by any 

I 
means t h a t  may be agreed. between the Company and the holders  
thereof .  

Continuiiig 
Directur 
may a c t  

87. The continuing D i r e c t o ~ s  may a c t  a t  m y  time notwith- 
standing any vacancy i n  then-  body; provided always tha t ,  i n  
case the Di rec tors  ghall  a t  any t h e  ue reduce& i n  number t o  
l e s s  than the minimum numkr  prescribed by o r  i n  accordance 
w i t h  these  Ar t i c l e s ,  it, :ha l l  be lawful f o r  the continuing 
Director  t o  a c t  f o r  the  purp,se of f i l l i n g  up vacancies on the 
Board, o r  of summonmg a G ~ n e r a l  Bleeting of the Company, but  
no-c f o r  any other  purpose. 

MANAGING DIRiZCTOF S 

Managing 
Direc tors  

88. The Directors  mcy from time -GO time appoint any one 
o r  more of t h e i r  body t~ be Managing l h r e c t o r  o r  Managing 
Direc ta rs ,  f o r  such peri-od and upon such terms as they think 
f i t ,  and may ves t  i n  such Managing Director oi- Managing 
Directors  such of the powers hereby vested i n  the Dlreotors  
general ly  as they may th ink  f i t  end such powers may be made 
exercisable  f o r  suoh pe-iod 9.- periods,  and upon such oondi- 
t l c n s  and sub.ject t o  wch r e ~ t r i c t i o r s ~  and genera l ly  upon 
such terms a s  to  remuneration and otherwise, as they may , 
determine. The remuherasion df a  Managing Director  may be 
made payable by way of s a l a ry  o r  commission o r  p a r t l y  by w e  
and p a r t l y  by the other  of those modes or  otherwise a s  may be 
thought expedient, and i t  mag be made a  term of h i s  appoint- 
nent t h a t  he s h a l l  r a ~ a i v e  ? pension, g r a t u i t y  o r  o ther  
bene f i t  on h i s  r e  tiremen t o  
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89. K Hanaging X r e c t o r  s h a l ? ,  subjeot t o  the provis ions  Positxon of 
of any contract  between hlm and + ' ?  Trmpmy, be subject  to Managlng 

Dlrector 
the same provisions a s  t o  res igna t ion  and removal a s  the 

- other  Directors  of the  Company and 1f  he ceases  to  be a 
Director he s h a l l  automatical ly  and immediately cease t o  be 
a )Imaging Director.  

PRO CEEEINGS OF DIRZCTOR S 

90. The Direotors  may meet togethe? f o r  t he  despatch of Quorum and 
business,  adjnurn and otherwise r egu la t e  the i r  meetings a s  venue 
they think f l t  but ,  u n t i l  otherwise determined by the 
Cfmpany i n  General Meeting, four sha l l  be a qurnum. duestions 
a r i s i n g  a t  any meeting s h a l l  be deolded ba a major l ty  of 
votes. I n  case of an equa l l t y  of v9 tes  the Chairman of the 
meeting sha l l  have second or ca s t ing  vote. A l l  meetlngs of the 

. Directors  s h a l l  be held I n  (.. . , . , . . ). 
91. A E r e c t o r  may and, on the request  of a Director ,  the 

Secretary s h a l l ,  a t  any time summon a meet-~ng of the D ~ r e c t o r s .  

92 ,  The Chairman ( i f  any) of the Directors  appointed 
under Ar t i c l e  76 s h a l l  preside a t  meetings of the Directors  
b u t , . i f  no Chairman i r  so appointed, 0,- i f  a t ,  any mee-Ling of 
the Directors  he i s  not present within f i f t e e n  minutes of the 

i time f d r  ho ld ing  the same, the  senior D i rec to r  appointed 
u n d e r  Ar t ic le  76 s h a l l  preside a t  such meeting and, i f  t h e r e  i s  
no senior  Director so appointed or  i f  a t  m y  mee'ting of the  
Direc'tors he i s  not present within f i f t e e n .  minutes of the 
time f o r  holding the  same, the  B i r ec t c r s  shall. choose someone 
of t h e i r  own number t,'; be Chairman fior such meeting. : 

Calllng 
Board 
Meeting 

Chairman -f 
Directors  

93. A committee may e l e c t  a Chairman of i t s  meetings. Chairman of 
I f  no such Chairman i s  e l ec t ed  o r  i f ,  a .  any meeting the committees 
Chairman i s  not present wlthin f l v e  minates a f t e r  the time 
appointed f o r  holding the same, the members present may 
choose one of t h e i r  nunber to be Chai-man ?f the  meetmg. 

94. K committee may meet arid adjourn a s  i t s  members Committee 
th ink  proper. Questi3ns a r i s i n g  at any meeting s h a l l  be mee t i ngs  
determined by a majority of vo tes  of the members present and, 
i n  case of an equa l i t y  of votes ,  the Chalrrnan of the meeting 
s h a l l  have a second or  c a s t l n ~  vo t e. 

95. All  a c t s  done i n  goou faith by any meeting of A l l  a c t s  by 
Directors  or of a committee of Directors ,  o r  by any loca l  Directors  

va l id  
committee, o r  by any person ac t ing  a s  a Di rec tor ,  s h a l l ,  
notwithstanding i t  be afterwards d~scove red  t h a t  there  was 
some defect  i n  the  appointment of my Director  o r  member of 
such committee or  parson ac t lng  a s  aforesaid, o r  t h a t  they 
oP any of them were disqualified, be a3 va!lL? a s  i f  every 
such Director o r  p r s o n  had h e m  duly &ppolnted and was 
l u a l l f i e d  to  be a Director or  a member of such committee. 
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Mi&es : - 9 6  . The D i r e c t o r s  s h a l l  cause  proper minutes to be made of 
~ . .  t h e  proceedings a t  a l l  General Meetings of t h e  Company and a l l  - 

meetings of D i r e c t o r s  and committees and' of t h e  ' a t t endances  
: t h e r e a t .  Any suoh minute of a h y  meeting, i f  pu rpor t ing  t o  be 

s ipped by the  Chairman of such meet ing 'or '  by the  Chairman of i 

t h e  nex t  succeeding meeting, s h a l l  be conc lus ive  evidence,  
w i t h o ~ t  any f u r t h e r  proof,  of t h e  f a c t s  t h e r e i n  s t a t e d .  

Reso lu t ion  97. A r e s o l u t i o n  i n  w r i t i n g  s igned by a l l  t h e  D i r e c t o r s  f o r  
i n  w r i t i n g  the  time being i n  (. . . .. . . . . .. .) and the a l t e r n a t e s ,  i f  any, 

of any absen t  D i r e c t o r s ,  be ing  n o t  l e s s  than  the number 
r e q u i r e d  t o  c o n s t i t u t e  a quorum, s h a l l  be a s  v a l i d  and 
e f f e c t i v e  f o r  a l l  purposes a s  a  r e s o l u t i o n  passed a t  a  . 
meeting of t h e  D i r e c t o r s  d u l y  convened, c o n s t i t u t e d  and held .  

Aff i x i n  
t h e  seaf: 

98. The ~ e a l  s h a l l  n o t  be a f f i x e d  to any ins t rument  except  
by the  a u t h o r i t y  of a  r e s o l u t i o n  o f  D l r e c t o r s  i n  meeting o r  
of a committee of t h e  D i r e c t o r s  du ly  a u t h o r i s e d  by t h e  
D i r e c t o r s  i n  t h a t  beha l f ,  a n t  i n  t h e  presence of at  l e a s t  one 
D i r e c t o r  and of t h e  S e c r e t a r y  o r  such o t h e r  person as t h e  
D l r e c t o r s  may appo ln t  f o r  t h e  purpose,  and such D i r e c t o r  and 
t h e  S e c r e t a r y  o r  o t h e r  person as a f o r e s a i d  s h a l l  s l g n  every  
ins t rument  t o  w h ~ c h  t h e  Seal  s h a l l  be a f f lxed  i n  t h e i r  
presenoe,  and ir .  favour  of any purchaser  o r  person d e a l i n g  
wi th  t h e  Company i n  good f a i t h  such s i g n a t u r e s  s h a l l  b e  
conclusive evidence of the f a c t  t h a t  t h e  Sea l  has  been 
p r o p e r l y  a f f ixed .  

99. The S e c r e t a r y  s h a l l  be appc in ted  by t h e  D i r e c t c r s  f o r  
such t ime ,  a t  s u l h  remuneration and upon such c o n d i t i o n s  a s  
t h e y  may t h i n k  f i t ,  and any S e c r e t a r y  so appa in ted  may be 
removed by them. ?he D i r e c t o r s  may from t ime t o  time by 
r e s o l u t i o n  appoint  an a s s i s t a n t  o r  deputy S e c r e t a r y  t o  
e x e r c i s e  t h e  f u n c t ~ o n s  of t h e  S e c r e t a r y  

DIVIDEXDS SOD BESEBVE FUND 

A p l i c a t i o n  100. Subjec t  t o  any p r e f e r e n t i a l  o r  o t h e r  s p e c i a l  r i g h t s  f o r  "' PrGflts t h e  time being a t t a c h e d  t o  any s h a ~ e s ,  t h e  p r o f i t s  of the  Com- 
pany which i t  s h a l l  from time t o  t ime be determined t o  d i s -  
t r i b u t e  by way ?f i l ~ v ~ d e n d  s h a l l  be a p p l i e d  i n  payment of 
d iv idends  upon t h e  sha res  of t h e  Company i n  p ropor t ion  t o  tihe 
amounts pa id  up o r  c r e d i t e d  a s  pa id  up the reon  r e s p e c t i v e l y ,  
o therwise  than  i n  advance of c a l l s .  
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101. The Directors may, with the sanction of a General Declaration 
Meeting, from time t o  time declare  dividends, but  no such divi-  Of dividend7 

- dend s h a l l  be payable except out  of the p r o f i t s  of the Company. 
The Directors  may, i f  they think f i t ,  from time t o  time declare  
and pay t o  the members, without the sanction of a General Meet- 

* ing,  such in te r im dividends a s  appear to them to  be j u s t i f i e d  
by the pos i t ion  of the Company and may a l so ,  from time t o  time, 
i f  i n  t h e i r  opinion such payment i s  so j u s t i f i e d ,  pay any 
p re fe ren t i a l  dividends which by the terms of i s sue  of any 
shares  a r e  made payable on f ixed  dates.  No higher dividend 
sha l l  be paid than i s  recommended by the Di rec tors ,  and the 
dec la ra t ion  of the Directors  a s  t o  the amount of the n e t  
p r o f i t s  s h a l l  be conclusive. 

102. l%e Direc tors  may deduct from any dividend payable p r $ g c t i ~ n s  
t o  any member a l l  sums of money ( i f  any) presen t ly  payable 
by him to  the Company on account of c a l l s  o r  otherwise i n  dividends 

r e l a t i o n  t o  the shares  of the  Company. 

103. The Directors  may, before recommending any divi-  Re serve 
dend, s e t  as ide  out of the p r o f i t s  of t h e  Company such sums fund 
a s  they think proper t n  a  reserve  fund or  reserve  account, 
which s h a l l  a t  the  d i sc re t ion  of the  Dlrectors  be appl icable  
f o r  meeting contingencies o r  f o r  r e p a i r m g  or  maintaining any 
works cennected with the business of the Company o r  s h a l l ,  
with the sanction of the Company i n  General Meeting, be, a s  
t o  the whole o r  i n  pa r t ,  applicable f o r  equa l i s ing  dividends, 
o r  for  d i s t r i b u t i o n  by way of spec ia l  dividend o r  bonus, o r  
may be applied f o r  such o ther  purposes for  which the p r o f i t s  
of the Company may lawful ly  be applied a s  the Directors  may 
think expedient i n  the  i n t e r e s t s  of the Company 3nd, pending 
such appl ica t ion ,  the  Directnrs  may employ the sums from time 
t o  time so s e t  apa r t  a s  a foresa id  i n  the business  of the 
Company or  inves'l the same i n  such s e c u r i t i e s ,  o ther  than 
the shares  of the Company, a s  they may se lec t .  The 
Directors  may a l so  from time to time car ry  forward such sums 
as they may deem e x p e d ~ e n t  i n  the  i n t e r e s t s  of the Company. 

104. k e r y  dividend warrant may, unless  otherwise Despatch of 
d i rec ted ,  be s e n t  by post  t o  t h e  l a s t  registered address of dividend 
t h e  member e n t i t l e d  there to ,  and the rece ip t  of the person warrants 

whose name, a t  the da te  of t h e  dec la ra t ion  of t he  dividend, 
appears i n  t he  i iegis ter  a s  the owner of any share o r ,  where 
the dividend i s  expressed to  be payable t o  members r eg i s t e r ed  
on some o ther  date ,  the ,*eceipt of the person whose name appears 
appears at t h a t  o the r  da t e  i n  the  Regis ter  a s  the  owner of 
any share or, i n  the case of j o in t  holders,  of b y  one of such 
j o i n t  holders,  s h a l l  be a good discharge t o  the  Company 
f o r  a l l  payments made i n  r e spec t  of such shares. No unpaid 
dividend o r  i n t e r e s t  s h a l l  bear i n t e r e s t  a s  aga ins t  the 
Company. 
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Capi ta l i sa t ion  105. The Company i n  General Meeting may, upon the recom- 
of p r o f i t s  mendation of i t s  X r e c t o z s ,  a, re-olu5ioil d i r e c t  the capi ta-  * 

l i s a t i o n  of any undivided p r o f i t s  of the Company not require;  
f o r  payment nf any f ixed  p r e f e r e n t i a l  dividend or  debenture > 
i n t e r e s t ,  whether standing to  the  o red i t  of a reserve fund or 
not  and including premjum received on the i s sue  of shares  or  
debentures of t he  Company and whether i n  the nature  of incon 
o r  of ascer ta ined accre t ions  to c a p i t a l ,  !and the  Directors  
s h a l l  give e f f e c t  t o  such reso lu t ion  by applying such p r o f i t c  
to  be so c a p i t a l i s e d  i n  paying up e i ther : -  

( a )  p a r t l y  pald shares  held by the shareholders who 
would be e n t l t l e d  t o  such p r o f i t s  i f  the  sane were 
d i s t r i b u t e d  by way of dividend, o r  

(b) unissved shares  o r  debentures of the  Company t o  be 
thereupon issued to  such shareholders a s  a foresa id  
o r  ( so  f a r  a s  such I ssue  s h a l l  be impracticable i n  
consequence of the f r a c t i o n s  involved) t o  be sold 
f o r  the bene f i t  of the  shareholders e n t i t l e d  t h e r e , ,  
o r  d e a l t  with by the i s sue  of f r a c t i o n a l  o e r t i -  
f i c a t e s  o r  otherwise s e t t l e d  a t  the d i sc re t ion  of 
the  Directors  a s  they  think expedient, o r  otherwis? 
by deal lng with such sum a s  d i r ec t ed  by such 
reso lu t ion .  

The Diractors  may appcint any person t o  cont rac t  with t he  
Company, on behalf o i  the  shareholders e n t i t l e d  to t he  capi- 
t a l i s e d  p r o f i t s ,  f o r  the appl ioat ion thereof i n  manner afore- 
sa id ,  and any con t r ac t  so made s h a l l  be binding on all such 

\ s h ~ r e h o l d e r s  and s h a l l ,  where necessary,  be f i l e d  n i t h  the  
Regis t ra r  i n  accordance wi t'n the Act 

ACCOrnU?S 

Accounts to  106. The Direc tors  s h a l l  cause such accounts t o  be keptz- 
be kept 

( a )  of the a s s e t s  and l i a b l l l t i e s  of the Company, 

(b)  of a l l  sums of money received and expended by the  
Sompany, and the mat ters  i n  respec t  of which such 
r e c e i p t s  and expenditure take place,  and 

( c )  of a l l  s a l ~ s  and purchases of goods by the Company, 

Books a s  are  necessary t o  glve a t rue  and f a i r  view of the Company L 

a f f a i r s  and t o  explain i t s  t ransact ions .  The books of a c c o u l ~  
s h a l l  be kept a t  the Off lce  and s h a l l  always be open to  the  
inspect ion of the Directors  

I n s  ec t ion  107. The E r e c t o r s  sha l l  from time t o  time determine whete: 
of %coks by 
members i n  any p a r t i c u l a r  case o r  c l a s s  of cases,  o r  general ly ,  and 

to  what ex ten t ,  and a t  what tlmes and places  and under vhat  
condi t ions  or regula t ions ,  the accounts and bocks of the  
Company, o r  any of them, s h a l l  be open to  the  mspec t ion  of 
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members, and no momber (not being a ~ i r e c t o r )  s h a l l  have any 
r i g h t  of inspec t ing  any account o r  book or  document of the  
Company, except a s  conferred by law o r  authorised by the 
Directors  o r  by a  r e so lu t ion  of the Company i n  General 
Meeting. 

108. The Direc tors  s h a l l  from time to t ime, i n  accor- Aooounts to  b 
dance with Sect ions  (..... .......... ....... ) of the Act, l a i d  before 
cause t o  be prepared and to  be l a i d  before t h e  Company i n  Company 
General Meeting suoh p r o f i t  and l o s s  accounts, balance 
sheets ,  group accounts ( i f  any) and r epo r t s  a s  a r e  re fe r -  
red to  i n  those sect ions .  

109. Copies of a l l  suoh balance sheets  and any docu- 
ments required by law t o  be annexed thereto  s h a l l ,  sub jec t  
t o  the provisions of the Act, not  l e s s  than twenty-one days 
before the date  of the meeting before which they a re  to be 
l a i d  be sent  t o  a l l  the members and debenture-holders of 
the Company and to  a l l  persons, not being members of deben- 
ture-holders, e n t i t l e d  t o  receive no t i ce  of such meeting. 

AUDIT 

110. Auditors sha l l  be appointed and t h e i r  d u t i e s  Auditors 
regulated i n  accordance with Sections (.........I of t he  Rat. 

NOTICES 

111. A no t ice  may be given by the Company to any Service af 
member e i t h e r  personal ly  o r  by sending i t  by post  to  him no t i ce  
a t  h i s  r eg i s t e r ed  address, o r  a t  m y  other  address supplied 
by him t o  the Company f o r  the giving of no t i ce  to  him. 
l a e r e  a  no t ice  i s  sen t  by post ,  se rv ice  of the n o t i c e  
shall'be deemed to be e f fec ted  by proper ly  addressing,  
prepaying and post ing (by a i r  mail where such serv ice  i s  
ava i lab le )  a  l e t t e r  containing the no t ice ,  and t o  have 
been e f fec ted ,  i n  the  case of a  no t i ce  of a  meeting, a t  
the expi ra t ion  of 72 hours a f t e r  the  l e t t e r  contain- t he  
same i s  posted, and i n  any o the r  oase a t  the time a t  which 
the l e t t e r  would be del ivered i n  t he  ordinary course of 
post. 

112. A no t ice  may be given by the Company t o  the Notice to 
j o in t  holders  of a  share by giving the no t i ce  t o  the  j o in t  holders 
j o in t  holder f i r s t  named i n  t he  Register i n  r e spec t  of 
the  r- *e. 
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Notice in 
case of 
death o r  
bankruptcy 

Dis t r ibu t ion  
of a s s e t s  
i n  specie  

113. A no t i ce  may be gi~ren by the Company t o  the  persons 
e n t i t l e d  to  a share i n  consequence of the death o r  bankruptcy 
of a membel by sending i t  through the post  i n  a prepaid l e t t e r  . 
addressed t o  them by name, o r  by the t i t l e  of represen ta t ives  
of the deceased, o r  t r u s t e e s  of the  bankrupt, o r  by any l i k e  
d ~ s c r i p t i o n ,  a t  the address, i f  any, supplied f o r  the  purpose b 

by the  persons claiming to be s o  e n t i t l e d ,  o r  ( u n t i l  such an 
=nner address has been so supplied) by giving not ice  i n  any m- 

i n  which the same might have been given i f  the death o r  
bankruptay had not  occurred,  

WINDING UP 

114. I f  t h e  Company s h a l l  be wound up, the Liqv.idator may, 
with. the sanction of a Special  Resolution. of the Company, 
divide among the members i n  specie. o r  kind any p a r t  of the 
a s s e t s  of the Company, and any such d iv is ion  may be otherr-rise 
than i n  accordance with the '  e x i s t i n g  r i g h t s  of the  members. 
but so t h a t ,  i f  any d iv is ion  i s  resolved on otherwise than 
i n  accordance with  such r i g h t s ,  t h e  members s h a l l  hav6 the 
same'right of d i s sen t  and consequential r i g h t s  a s  i f  such 
reso lu t ion  were a Special Resolution passed pursuant to  
Section (. ...) of the Act. A Special  Resclution sanctioning 
a tranaf'er o r  s a l e  to  another company duly passed pursuant 
t o ,  the s a id  sec t ion  may i n  l i k e  manner a31thorise the d i s t r i -  
bution of any shares  o r  o the r  consideration receivabie  by 
the Liquidator  amongst the members, otherwise than i n  
accordance with t h e i r  ex i s t i ng  r i g h t s  and any such determina- 
t i on  s h a l l  be binding u2on dl the members, sub jec t  to t he  
r i g h t  of dissent  end consequential r i g h t s  conferred by the  
s a id  seotion. 

I N D r n r n  TY 

115. Every Direc-tor, Fanaging Direc tor ,  Agent, Auditor, 
Secretary and ot,her o f f i 2 e r  f o r  the time being of ' the 'Company 
s h a l l  be indemnified out  ox' the a s s e t s  of the Cornpang against  
any l i a b i l i t y  incurred by him i n  defending any proceedings, 
whether c i v i l  o r  c r iminar l ,  i n  whioh judgmext i s  g i v e n i n  h i s  
favour 02 i n  which he i s  acqui t ted.  or  i n  connection with any 
appl ica t ion  under Section (. . . . ) of tho Act i n  which r e l i e f  
is granted to him by the court .  
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