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COX{PANIES ACT i928

COMPANY LIMTED BY SHARES

MEMCIRANDUM OF ASSOCIATION

or

I. The nanre oI thc Companv is " Col:roxn'oer-ts Arn-
oRAFT CoBpoRATrox Pnopnrrr.rnv Lnrrrrep. "

II. The objects Ior rrhich the Company is established are :-

(l) To carry on business as manufacturers oI and dealers
in aeroplanes flying machines aero buses autogiros
airships balloons and aircraft o{ every description
and the component parts thereof and all kinds of
machinery instmments apparatus and accessories
used in connection therewith.

(2) To {oster and develop the science and practice of
avia,tion aerial navigation and aero engineering and
stinoulate public interest therein.

(3) To establish and carry on or assist in establishing and
carrying on schools agencies ciubs or other orgaliza-
tions {or the giving of instruction in the alt of flying

llommonwealth Iircraft l!orponation

Proprietary Limited.
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and the haining of pilots mechanics observers and
other personnel to aruange and take part in demon-
strations exhibitions meet ings speed and control tests
trials and eompptiLions r"latinq io,iviarion and to
Aive lrrizps and make auards inionnention thercwith
to encourage the development of the sciences of
aerona,ulicE aeriaj naviqation and aero engineering
and.the invcntion oI maehirrery ancl appaiatus foi
use in conneclion thprewitb cnd to.arry dut research
and makc tests and expcriBents in reiation therelo
to estalrlish bureaux an?l other organizalions {or thc
collection and dissemination of knowledge or informa-
tion relating to aviation and qenerallv to carrv out
any oppration or underLaking irhich mav be de"emed
to be for the advatcement of aviation or anv of the
sciences eonnected therewith-

(4) To pioneer establish and maintain lines of aerial com-
munication and undertake all kincts of aerinl serrices
inchrding the carriage of passengers urails and freight
aerial surveys aerial pirotographv and aerial adier-
tising and geterallv to espioifthe use of aircraft iu
a[r ]Danrier rviatsoer-er.

(5) To equip aircraft for defeuce prrposes.

(6) To establish and maintain aerodromea and landinE
places and provide all necessary accommodation and
services in relation thereto.

(7) To. manufacrure purchase bire or otherwise acquire
sell let or hire repair convert altcr and deal in motor
cars motor cycles motor boats a,nd other motor
vehicles of all kinds and other conyeyances or means
oI locoootion of every deseription w-hether propelled
by petrol oil stcam e6clricit5: gas animal triction or
otber moiive-powcr or without means of propulsion
and whether for use on land or water or in t1e iir and
the component pa.rts thereof and all kinds of machin-
ery instrumerts appa.ratus and accessories used in
connection therewith -

(81 To rc rrv on all or any of the businesses o[ aerodrome
hangcr and gcrrgc proprinrors and supplier. ol lubri-
cants oil petrol gas electricitv and other motive
po1ler.

I
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(9) To carrv on all or anv oi thn Lrrsine'sps ol nlechanical
electri,'al and gett"ral engin""rs irorr brr"s and olhor
metal foul]ders metal \l orkerE machini-'ts tool nrakers
wire alr&1yers tube pipe and tank mamrfacturers Dill-
vrights lvoodworkers coach and body builders
upholsterers saddlers labric manufacttucrs galvan-
iz-ers japanners electro llaters painters at)d enamellers.

(I0) To rncnu.tcct tr, ,nd tlcrl in ol"clricrl uachiner) i.tld
rnparalu: of ,ll kinds irLcl,rding lvirele's cpparclrrs
air-d to establish miiint&in aud operate arl' rrircless
stations.

(l I ) fo purohr-o coostruct l,ni ld mainta in charler a lir"iglrt
hire a nd let out for hire or {or charterinq rttd afr reight-
ment and to otherwise obtain possession oJ and carrv
on use ard dispose oI and emplov or turn to account
wharves piers Cocks ships Iighters launches boats arrd
\.esJels oi all lcinds r:ailwayil tra,n,*ir}'s loconlotil es

waggons ald other rolling stocli aucl otlierlvise provide
foilhe conr,,.ttl,,e ,ri plopcrtv oi ail kirrds and to
purchase ot othern'ise acq rrire anv share or interest
in any wharves piers docks rressels railways trarnways
o" roiliog stock or iu any companies possessetl of or
interested in the same.

(l2t To csrrv on cll or anv of rh" Urrsin"q'ec o{ lrotnl
rcsfturcnts cale rpfrcqi.rnonl roor'r,,'rd lorl:inp bu, -e

keepers licensed victuallers rvine beer aDd spirit mer-
chants and general ceterers and to llrotide an-i serlice.s
usually provided by persons engaged in a'ny such
businesses.

(I3) To carry on all or aiv ol the btsinesses of general' 'merchants importers erporters iirdeltors traders
shippers shipol'oers cariers comnission agents and
insurauce brokers.

(14) To carrv ur arr) olhor brrsirrcs' $hnther trcdi,g
manulaciuring oi otherrrise rririch n'c; scc,r to fhc
Cornpany capable ol being conveniently camied on
in c6nniction l'ith any of the al:ove or calculated
directlv or indir"crl! Io , nhance thc r:alue t,I or
r.nd "r" profi t, l-,1. anv-of the pronnrty ot rjghts of the
Companv.

,)
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and the training oI pilots mechanics observers aud
other personnel to arrange and take part in demon_
strations exhibitions meetingq speed and conLrol testg
trials and competitions reliting io aviation and to
give prizes and makc a wardr in connection therewithto encoura,ge the development ol the sciences of
apronaltics acrial navigalion and aero engineeri:rg
alLd tho invenrion oI machinerv and appaia{,us foi
use in connection thererrith anclio carryi-ut research
and make tests and experiments in reiation thereto
to establish burea,ux and other organizations for the
collection and dissemination of knoiledge or informa-
tion relating to aviation and generallli to carry out
a,ny operation or underraking wbich may be deemed
lo bc for the advflncemcnt oT aviation o'r anv of the
sciences connected therewith.

(4) To pioneer establish and maintain lines of aerial com_
munication and undertake all kinds of aerial services
inchrding the carriage of passengers mails and freight
aerial surr eys acrial pirorography and aeriel adrir_
tr$ng and genr.rally to expJoit tbe ucc ol alrcrEft in
any rn€lnner whatsoever.

(5) To equip airrcraft for delence purposes.

(6) To esta-blish and maintajn aerodromes and landinE
p)aces and provide all necessa.ry accommodation and
services in relation thereto.

(7) To-.ma,nufacture purcbase hire or otherwise acquire
sell let or hire repair converl a,lter and dcal in m'otor
cars ]uotor cycles motor boa,ts and other motor
vehicles of all kinds and other convevances or means
oI locoruol io-n uf "sery deecriprion wjrether propelled
by petrol oil steaDr elecfricitr:gas animal triction or
other motive"pov-er or withoui means of propulsion
and whether lor use on land or rvater or in tite 'air 

and
the component pa.rts thereof and all kinds of machia_
ery instruments appa,H,tus and accessories used in
connection therewith.

(81 To cerry on rll or any oI 1be businesses of aerodrone
hangor and gurege proprieror. and srrppliers ol lubri_
cants oil petrol gas electricity and other motive
power.
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(15) To acquire by purchase lease exchange or otherwise
land buildings and hereditaments o{ any tenure or
description for any estate or interest and any rights
over or connected therewith and to develop &nd tum
the same to account as may seem expedient.

(16) To erect construct purchase or otherwise acqufue
equip maintain improve manago work coutrol and
superintend any roads ways bridges reservoits water-
courses cauals aqueducts harbours docks quays
wharves railways tramways factories mills foundries
'wa,rehouaes stores shops ofrces houses buildings
works or conveniences of any kind which may appear
necessarv for any of the purposes of the Company or
Iikely to enhance the value of any property ownod
by the Compa,ny and to contribute to subsidiee or
otherwise aid or take part in any such operations.

(17) To buy sell manulacture manipulate import export
and deal in all ma,terials substances plant machinery
implements apparatus articles and things required
for the purposes of any trade or business calried on
by the Company or capable of being profitably dealt
with i-rt connection therewitb.

(18) To a,cquire take over and undertake the whole or any
part of the undertaking assets business goodwill
property rights liabilities contracts a,nd engagements
of anv person firm company government or public
body carrying on any business which this Company
ig authorized to ca,rry on or possessed of property or
rights suitable for the purposes of this Company.

(19) To improve alter and develop any property owaed or
leased by the Compa,ny or over which it has any
rights and generally to use the Company's property
to the best advantage,

(20) With a view to turning to account eny T'roperty or
rights of the Company or for the purpose of investi-
ga,ting the va,lue oI any property or rights of the
Company or of any property or rights proposed to be
acquired by the Company to spend money on explora.
tions investigations experiment's trials and enquiries
and to obta,in the opinions or reports of experts or
others and generally to procure and pay the exPenses

a
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oI procudng any inforuation whether general or
particular relating to any properties or rights or the
opportunities of cstablisbjns or rarryirg on any
business or undertaking.

(2I) To apply for purchase or othern'ise acquire and to sell
mortgage charge lease grant licences in respect of or
otherwise deal with or dispose of any patents p€itent
rights and privileges imploved or secret processes
inventions licences concessions and the like con-
ferring any exclusive or non-exclusive or limited right
to use any secrct or other information rvhich may
seem capable of being used Ior any of the purposes
of thc Courpany or the acquisition of wbich may seem
calculated directly or indirectly to benefit the Com-
pany and to use exercise develop or to grant licences
in respect of or otherwi8e turn to account the property
rights or information so acquireil.

(22) To purchase subscribe for or otherlr'ise acqttire and
to holcl sel1 or deal in or uith shares debenturcs bonds
seaurit es or: obligations of any other Company or to
a,ccept the samc in pa,ymert or pa.rt payment for any
property sold or business undertaken or services
rendered by t}:is Company.

(23) To raakc loans or advances unclertzrke obligations
and liabilities and er:ecute bond-< anci guaralltees of
any kind rvhether on behrrll of the C'oupanl or other-
n'ise 2rnd in particular for shrreholders or for any
per.rons or. partie-r clealing r-''ith the Compalv.

(24) To raise or borror-llone'\r upon such terms and in
such manner and upon such secudties as the Company
shall think fit and to secure the sarne or the repay-
ment or performance of any clebt liability contract or
engagement incurred or entered into by the Company
in any w:ly and in particular by the issue of deben-
ture6 or debenture stock or by giving mortgages
charges or securities charged upon or over all or any
of the Company's real and personal property (both
present and {uture) including its uncalled capital
and to purchase pay ofi or rcdeem any such securities.

(25) To pa,y for any rights property or privileges acquired
by the Company or any services rendered to the
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Company or satisfy any debt liability or obligation of
the Company either wholly or partly in fully or partly
paid shares of the Companv or stock debentures or
other securitieB of the Con:pany secured or charged
upon all or any part o{ the propefiv and assets of the
Company or not so secured or charged and to make
pa,yments or giJts by way of bonus or otherwise and
either in money or in any other way from time to
time deeraed expedieut {or infonnation or advice
given or for services of any kind rendered to the
Company or in which the Company may be directly
or indirectly interested and generally to make pay-
ments or agree to pay any commission with or n ithout
consideration moving to the ComDa,ny iI it is con-
sidered in the interests or directly or indirectly to
the benefit of the Company to do so.

(26) To gile guarantees boncls and indemriities arrd to
ruake dran' accept endorse execute and [egotiate
bills of exchange prol1iissorl' Dotes .lrifts lrilli of
lading dei:entures anrl all or arlr- ncgotiable or trans-
ferable instrumeirts.

(27) ?o }li' .rrrr coniirli:-ri.1i t,r l,r'c,kera8e for the purpose
of scci:r'ins tlri, suLstripti,n ol arlv palt o{ thc share
ol lo:rn cr.i,itrrl c,I the ConPany or any Company
1)roJrloted b1- the Ccnpany or in rvhich the Company
is or intencis to be interested and generally to remuner-
ate auy person or company for underuriting such
capital or for services rendered or to be rendered in
placiDg or a$sisting to place or guaranteeing the
placiug of ary of the shares in the Company's capital
or other securitieB of the Companv or in otherr.ise
bencfiting the Company and to underwrite or other-
rrise guarantee the subscription for or placing of
shares debentures or secririties of any other company.

(28) To sell lease charter place under option exchange
convert into money dispose of or otherwise deal with
absolutely or conditionally the whole or auy part' oI
the undertaking property land assets efiects dghts
privileges and concessions of the Company lor such
corrsideration as the Company may thipk proper
and in particular for fully or partly paid shares in ot
debentu.res or secuaities of any other company,
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(29) To eDter into contra,cts rrith any Government public' ' body cortpany or person as m&y seetl expedient and

to maLo and carry into effect or deterrniDe ilrrange-
ments with rnanulacturers railt-t,r' and siripping
companies proprietors or chartercr'; of shilping
carriers proprictors of stean, clectricrrl or other
mcctrcni.;l porrer and othcr p, rsons or nor,l,nnio' nr
with any Governurent or authodty m-tniciiral 1cca1 or
otherrviie and to obtain any rigirts privileges and
concessions tltich mav seem desiral)le.

(30) To carry on isoi"1 s'rbqjJi-"corrtrii'rrtc tI('rt I<e firrt
in orrv'brrsincs' ui,deri,Ling voltl,rre or pnr! rlniso
rviriclr' ,t:.y sp-rrr to lhn ('ol0pany cclsL,lc .': h'irrE
convenienlly ce.,rried on in connectiotl rvith the Cor,r-
pxnY or c.,1, ',l11ed ,li1a(.fl' or indirp' tl' 1o nrrl,,rnce

ihc o,'lrr. ol or rendor prolilable an.r '{ l' t (-en'1'r1,v 5
property or rights.

(3I) To o)rtairt Driy Act of Parliarrrent I'ro" isioirirl Order
or other necessarv authority ior enaLrlilg i,he {Lrnr-
pany to caiyt arLJ". oi it! oi,,jcc',:s into el'l ect o1. for
efieiting anv itotlification in the Corrpaly's corstitu-
tion or ior improling tho title or tculre of the Com-
panv'j I'ronPrlv or lo rrry qthnr 1' 111 6'e rilli: I rtrav
s"e,n eiprdient .rt,,l to ol,pocF Jn\- irru,'cPdil'Pc or
applicatious fhich rnay seerl calcuilted directll- or
indirectly to prejudice the Conipan.r's intcrcsts.

(32) To apptv to any court magistrate on person in anthor-
irv ioi 'r,rr liccncn 1igi11 r,r jrt'itileue ln condrrt or
carrv oul, int ohjr.t oJ thc Corupany uld to lrol4 rnr'
such licence right or Pdvilege either in the rame o{
the Compa,ny or through any tnstee director manager
or other person acting for and on behall o1 the Corn"

Pcn).

(33) To amalgamate the business of the Company -whollyor in pait r.ith tlat ol aElr other coDrpany firm or
person and to enter into partnership or into any
arrangement for sharing of profits uniorr of intercsts
co-op;rat'ion joint adventure reciprocel conccsBions or
otheirvise rvith any Government public body person
or company in such mannet and on such terrns as

may be deemed advisable.
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{34) To promote form subsidise and esta,blish any co-mpaly
or companics norporation or corporations {or the
purposiof acrluiring all or any o[ the propcrty rights
and lia.bititi.s of this Company or for any other pur-
poses nhich rnay spcm directlyor indirecrly caJculated
to benefit this Company.

t35) To eotablish and form or asnisl in establisbinu and
lornrinq and to support aid and join any association
union or bodv calculatnd in atrv uay to benefiL ihe
L,ompanv and [o subscribc lo the samc such money
a. the Company may think expedienf and 1o agree to
be hountl by the decision and actions oI and to do or
join in doiirg all such acts and t'hings as may be
de.ided upon by the governing authorit'ies oI any
such associa,tion'union or body in accordancc s-ith
the rules or articles thereof.

(36) To givc donctions subsidies or.ontriLutiolls to anJ-

,ss.,iia.ti.,n union or bodv irhether industrial social
political patriotic or ot'heiv'ise and to esta,blish and
suoporl or aid in lhe cstablisbment and support of
associations inslirutions funds or trusls calculated
to benefit' emplo5'ees or ex-employees of the Company
or the dependenls ot connections of such persons and
to grant pensions and allos'ances and to make pay-
mei.ts to;ards insurance and to donate subscribe or
guarantee money for charitable or beaevolent objects
6r lor the alleviat'ion of distress or for any exhibition
or Ior any public general or uselul object.

(3?) To dietribute anv assets of ihe Company among the
membcrs in spelie whether by wiy of dividends
bonus or return of capital or otheruisP subjer"f how'
ever to such sanction- or confirmation (if any) as is
required by law.

(38) To invest an.y moneys of the Company in such invest-
ments or securities or in such other manner as the
Company may think exPedient.

(39) To pay all costs and expenses of and in connection' . 
with the formation and registration of the Company.

(40) To establish and cause to be kept Branch Registers of. 
sharoholders and to open establieh and carry on
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branches and agencies in any part of the s'orld and
to regulate and discontinue the same and to procure
the Company to be legalised domiciled registered or
recognized in auy other State country or place.

(41) To do all or any of the above things in any part of
the vorld and as principals agents contra,ctors trustees
or othenrise and by or through trustees agents or
other\,-ise and either alone or in conju[ction with
otherE and to a,ppoint attorneys or agents in any part
o{ the world.

(42) To do all such other acis and things as the Company
may consider incidental or conducive to the attain-
ment oI the above objects or any of them.

And it is hereby declared that the intention is that the
Compa,ny shall have porver to do any of the matters herein
mentioned (whether in one or ruore paragraphs) apart from or
in addition to aly other of t'he said na,tters anci none o{ the
general or other deocriptioils given in this clause shall be
limited or restrained by relelence to the name of the
Company or by reference to matters oI the same or some
similar kind to those elsewhere in this clause mentioned or
refened to or be othenrise limited or restrained by any other
part of this clause not containing an express liDitation or
restraint nor by any in{erence to be drarm from such ctiier
part and so that the objects specified in this I'Iemorandum
may be carried out and actecl npon in as frill and ample a man-
ner and construed in as s-icle a DlarDrer as if each of the para-
grrphs hereo{ defined the object-r oI a separate and independent
companY.

And further the rrord " Company " in this llemorandum
when not applied to this Company shall be deemed to include
any partnership or other body of persons whcther incorporated
or not incorporated and whether domiciled in Yictoria or else-
where and whether now existing or herealter to be formed.

III. The liability of the members is li4ited.
!t oo" ' o""

IV. The capital of the Company is *tsp0&$0ffdivided into
f,-..,..,'{.€€+€90 shares of fl each with power to increase the same

and to issue any shares in the original capital or any rren'
capita,l with any preferential special de{erred or qualified rights
privileges or conditions a,ttached to them.

I'It.'ua fi -D ^-/r/'*)



V. (1) The right to transfer sha,res in the Compa,ny is
reslricte.i and the l)fuectorc may re{use to register any transfer
o{ shares t'o a transferee rrhom in their opinion it is undesirable
to aduit to memberstrip of the Company.

(2) The number of members of the Company (exolusive of
persons who &ro in the emplo;.'ment of the Company and of
persons rvho having been formerly in the employment of the
Company were while in such employment and ha,ve continued
after the determination of such employment to be members of
the Company) shall not exceed fiIty.

(3) The Company shall not receive deposits except from
its ruembers and shareholders for fixed periods or payable at
call rvhetirer bealing or not lrearirg interest.

We ther several persons rvhose names ald aildresses are
subscribed are desirous oI being formed into a Company irr
plrsuance of this lleri]oranduln of Association and l e respect-
ively agr:ee to take thc number of shares in the capital of the
Corapanv sot o|pocite oDr rcsfcrlil c nardoc.

Nimes, Addressei and DcscdptioN oi SubsoibeN.

J-urns Bunr ArrKEN, I20 William Street, Mel-
bourrre, Soiicitor Oue

JoHN R-r.LrH BuRr, 120 l\'illiarn Street, Mel-
bourne, Solicitor One

Dated this l6th da,y of October 1936.

Wit,ncss to the aLove signat,ures-

Ar,er R,. Lorrelt,
Clerk to Messrs. Blake & Riggall,

Solicitors, Melbourne.

I



COMPANIES ,\C]T 1928

COIITPA.IiY LIiTI'I'D BY S]{AIiNS.

ARTICLES Ots' ASSCICXATICIN

or

PRT]T,TM]NAIdY.

1. The regulations containetl in Table r{ in the Second
Schedule to lhe Comltanies --lcl 1928 shall no6 applv to this
Company.

2, In these Articles ulless there is son.rething in the subject
or context inconsistent thcrel'ith :

llommonwealth Aircraft llorporation

Pnopnietany Iimited,

" Special Resolution " and " Extraordinary Resolution "
shall have the mcanings respectir.ely assigned thereto
by section 76 of the Companies Act 1928.

" The Office " means the registered oflice for the time
being ol the Comprny in Yi"roria.

" The Register " means the register of members to be kept
pursuant to section 32 ol L},e Compani,es Actr 1928 and
(v'hen the context so requires or admits) any branch
register.
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" Company " or " the Company " means the Company
hereby established.

" Secretai:y " includes Acting Secretary.

" Month means caiendar month.

" Dividend " includes " bonus."

'' In rvriting " includes writing printing tl.ping lithography
and othcr subslitutes for rrriting rv6ethor ubotlr: or
partly \vritten prirrted typed or-l ithographed. -

Words importing the singular number only include the
plural number arrd aice oersa.

Words importing the masculine geuder only include the
feminine gender.

Worils importing persons include coryorations.

3. Arry branch or ki:rd of business or object rvhich by the
Memorandum of Association or these Articles is either expiessly
or by implication authorized to be undertaken by the Company
may be undertaken by the Directors at such time or times as
they sha,ll think fit and further mav be allowed bv them to be
in abeyance so long as they deem itlxpedient not io commence
or proceed with such branch kind of business or object.

AGR,EEMENT.

4. The Company shall forthwith adopt an Agreement dated
the Fifteenth day of October One thousaud nine hundred and
thirty-six and made between Broken Hill Proprietary Com-
pany Limited, The Broken HiIl Associated Smelters Pro-
prietary Limited, Imperial Chemical Industries oJ Australia
and New Zea,land Limited aud General Motors Holdens Limited
of the one part and James Burt Aitken on behal{ ol the Com-
pany of the other part and the Directors shall carry such
Agreement i.nto efiect rvith full pot'er nevertheless at arry time
and from time to time either before or alter the adoption
oI the said Agreement to agree to any modification thereof
and it shall be no objection to the said Agreement or anything
consequential thereon that any party to the said Agreement
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is a oromoter or hterested in the pro&o+ion 6f thq Company

or sl;nds in a fiduciary relation to the cqmpsn' or that.tho
Directors d.o not in the circumstances constitute an fudependent
Board,

SHAII,ES.

.5. SLlbiect to the provisions oI these Articles all shares
ghall be undnr thc control of the Direntors u ho may issue al]ot
olace under option or olhertrjsp dispose ol the same to sucb

L"""o^u or', 
"u"h 

te"rr" ald conditions and at sun} times as the

bir"",or" think 6t and \\ith po\icr to gire to anl person fhe

call of anv sharps eilher at !,ar or ct a premium and lor such

rime and"lor 5r"b aq6sideialion as the Direntors thint fit'
iro"ided that no shares shall be issued allotted placed ulder
ontion or othcruiso disposod of as aforesaid rvjthout Lhe

a[proval ot at least lhrce-fourlhs oI the Dire''iors for thc rime
beinpl.

6.'Ihe funds of the Company shalt not be applied in the
nrrrchasc of or ba lenr rtt,on thre se,uritv ol its or[n shares'

the Dir"crors may in rbeir di8crolion dscepl a sur-rerder of
shares bv ivav oI rimpromioe ol anv question as t'o \\hcther or
rro1 thq "*,r-e have bccn validly issued or io any othor case

rvhere a surrender is within the po*'ers o{ the Company' Auy
shares so surrendered may be sold or re-issueil in the same

ma.ruler as forieited shares.

?. lI Lr the conditions ol aliotluent of an; shares the whole
.'",rr.r,ri the amounl or issup pricp thereo{ shall be laya,blc
hr''insla,lments everv su^h instaiment shall rrhen due be pcid

iJ t[" r-orrlrruny by ih" person who for th" timo beirs qhall be

thp regjstercd holder o{ thc share.

R SuhiecL, l,o 6ection 34 of thc t1ompan;p^ Arl l9?8 joirt
hold"i" ol a share shall lre severally as Bcll as juintly [al-'le

for the payment ol all inFtalmeots and calls due in respect of
such share.

9. If two or more persons are registered &8. joint owrrers of
anv ghare rhe pprson firsl named on Lhe rcgister in respect

oI'such share shall as regards serr ice of Dotircs and all or any
oih", -uu,.r" "or-ected 

ir ith the Company {except the t'ransfer
.,f shares risht to rote receipt o.f dividends de[very of certili-

"rt". 
,"a t'Ee ljabilirv lor inetalments or calls) be deemed the

sole owner thereo{.
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10. Sare as herei,r orhpruise frovided tho Company shal.l be
enrirled to trcar tbc registered hold"r of any shares as th"
absolule or!.nor therpol and a.,ordirrclv shali noi ercent as
ordelcd hy a :'ourt of comletrnr ir ri.dinrion or as bv sta,lule
re,luire,l Lo bould lo re.oenire 1n' (Lt:litcl'lF or orli"r claip:
lo ^r'inl^rest in ,u, h .hctc oir tho p,rr r ,,i cnr othor porson.

_ 11. The Company may make auangemcnts cn the issue of
shares {or a dificreuce betireer the hJktcrs o{ such shares as
to tho aolount oJ calls to be pairl and thr: time oI payment of
such calls.

12. The Company may a,r a,ny time pav a commission to any
person lor subscribing or aqreeing to subscribe (.w[ether
absolutely or conditiona.lly; ior any shares dcbentures or
dcbcoture stock of tbe Company or procuring or agreeing to
procurc subscriplions (lvhether absolut" or coodirioualt for anv
shares in tbe Compary but so thaL if rhe commission shall bL
paid-or payable out oI capital the staturory conditions and
rcquLements shall be obserred and .oo:pliid wirh and the
commission shall not, exceed ten per cenf,um oI the nominaJ
value of the shares debentures or dlbenture stock in each caso
subscribed or to be subscribed.

13. For the purpos es ol the Compani,es .4cf 1928 the minimum
subscription shall be fivc shares upon $hirh an amounLnol less
tha[ fivp per centum of t]re nominal a,mount of eacb share hae
been paid to and received by the Compa,ny.

CER,TIX'ICATES (SCRIP).

14. 'Ihe certificates of title to shares on the registet shall
be issued under the seal oi the Company in such form as the
Directors shall from time to time piesciibe. Every member
shall be entided to one certifica,te for the shares of Lach class
registered in his name or to several certificates each for a
rcasonable part of such shares.

15. If any certificate be rrorn out or defaced then upon
pro,lrr,.tiun and d"lirery ther'.of to the Dirrcrors Lhov mav
.,11ler rllL -'rurc to l,p nrnrelltJ xnd ma\ issue a norv ce.tit;.stn
il licu thelec,l aucl il ant certifil.ate de lost cr rlestroved the
i.,r - t :- u r\ .r -,,.i. t, "u,- r,r .".rrr,l irrd..unirr ri{"anv) as
'| . r :'.J-.. .i t.-',. d .i,.' ...11;:: l, ,r li. I tlt.,eo{ .J tlr. l,arr)
il.:1:]t,1 : , :,;.h li-.t i,r .1ritr, r-r,i ,.r,tiric:rte. -\ fee of-sucir
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amount, but not excceding one shilling as Lbc Directors ma,y
determire ma; be charged for e\cry neu certificate is'ued
under this Article.

16. The certificate of shares registered in the names of trvo
or more persons may be delivered to any one of such persons.

CALLS.

1?. The Directors may (subject to the terms upon which
anv shares ma-7 have been issued) from time to time make
sudh calls a,s thly think fit upon the members in lespect of all
moneys unpaid bn the sh:r, q held L,r them rnspertivel5 cnd
each member sbrll pay lho amounl ql elp1y rall so rDade on

him to the persons and a,t the times and places appointed by
the Directois. A call may bc made paya,ble by instalments.

18. A ca,1l shall be deemed to have i:een made at the time
rvhen the resolut'ion of the Directors au lhorizing such call u'as
passed.

19. Fourteen days' notice of any call shall be given specifying
the time and place o{ payment and to r,'hom such call shall be
paid.

90. I{ any sum payai;le in respect of an1' share either for
allotmcnt mone3i ilstalmelts calls or otherr','isc hor',-soer er be
not paid on or before tlle da]' appointed for paymert thereof
the holder for the time being of the share iu respcct oI rvhich
the same shall Le tluc 'qhall pai'ilterest ou the same from the
day appoiltcd for the pa1'rucnt thereof to the time o{ actual
payment at such |ate not exceeding eight per centum per
annum as the Directors ma1- cletermine but the Directors may
vhen they think fit remit altogether or in part any sum paid or
payable fol iaterest under this Article.

2I. The pror.isions oI these Articles as to payment of interest
sha,ll apply ir the case oI non-pa,ymcnt of any sum whi,"h by
the terms-ol isouc ol a share.iail l-,ccome payable at a fixed
time whether on account ol the amount of the share or by rray
of premium as iI the same had become payable by virtue of a
call duly maile a,nd notified.

22. The Directors may if they think fit receive from any
menrber rvilling to pay the same all or any part of the m9n9y
unpaid upon alt or-qny of the shares held by him beyond the
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sums actually called up or due by the conilitions of allotment
either as a loan repaya,ble or as a payment in advance of callg
or sums due by the contlitions of allotment and upon the money
so raid in advun"" or so much therco{ as lrom limc to lime
e:rc'ceds the amount of the calls thcn maile and due or the sums
then due bv thc "onditions of allotmcnt as tbe case may be
uDr,n the stor.s Lr rr'sp{.rt o[ shich sucb advance has been

mad" the aompanj may pay inlPrcst at such rate as the
member paying such sum in advance and the Dfuectors agree
.rnon o" ihi D-irectors mav agree 'ril,h such member that ihe
mnmber mry participat" in frofits upon tbe auounL so paid
in adr.auce,

FORFEITUB,E AND LIEN.

23. lf any member {ail to pay any sum pryable on or in
rcspect of any shares either fofallotmcnl moncJ calls or instal-
Drents on or'beforc lhe day appoinred for the paymenL of the
sarae thc Directors ma.y at any limo thprpaftcr durlng such
time as the same remains unpaid serve a notice on such member
rcquiring him ro pay tbe same together 'r'ith any interest that
may hareaccruedand allexpenses thAt may ha\P bPen mcurred
br ihc Compcny b5- rea.on of such non-pctm.nt.

24. The notice sha,ll name a dav (not beiag less Lha-n four-
teen davs from tbe date o{ tbe notice) on or before which such
srrm anh urch inl,erest atrd expenses (if any) as aforesaid a,re

to be oaid and the place or plaree where- payment is to be
made. The nol,ice s[all also state that in the event of non-
rca,,,rnent at or before the time and at the place appointed the
ihires in respect of which such sum is payable wiJJ be l.iable to
be fodeited.

25. II the requisitions of anv such aotice as aforesaid are
not complied wiih any shares in respect of wbich such notice
has been giuen may it any time tlerea,fter before pay'ment
of all allotment nioney calls or instalnents interest a,nd

exoenses (i, anv) due i:o iespect thereof be forfeited bv a resolu-
tirin of tLe diectors to'thaL effect. Such forfeiture ehall
include atl dividends interest and ot'her motreys payable in
respect of the forfeited shares and not actually paid before tho
forfeiture.

26. Anv ehare so forfeited shall be deemed to be l,he property
of the Companv &nd the Dfuectors mav exl,inguish sell re'allot
or ot'herwisi di-epose of the same in euch manner as they think



29. The Company shall have a 6rst anil paramount lien or
charge upon the shares other than fu11y paid up shares regis-
tered in the name ol eaeh member (whether solely or jointlv
with others) for al1 allotment money calls or iastalments of
calls payable to the Company on said respective shares whether
the period {or the payment thereof sha1l hare actua,lly arrived
or not and such lien or charge shail extend to all dividends
from time to time cleclared in respect of such respective shares
and for the purposes of enforcing such lien or charge the
Directors may sell the shares subject thereto in such maruter
as they think fit but no .qale shall be made until such period
as aforesaid shall have arrir-ed.

30. In the case of a sale or a re-allotment of forfeited shares
or of the sale of shares to enforce a lien or charge a certificate
i]r writirrg under the seal oI the Company that the shares have
been duly Iorfeited re-allotted or sold in accordance r.ith the
regulations of the Company shall be sufficient evidence of that
fact as against al1 persons entitled to such shares immediately
before the for{eiture or sa,le thereof and such certificate and
the receipt oI the Company for the price of such shares shall
constitute a good title to the same and a certificate of pro-
prietorship shall be delivered to the purcha,ser or allottee
thereol antl he shall be registered as the holder o{ such shares
and thereupon he shall be deemed the holder thereof dis-
cLarged Irom all calls or other money due in respect thereof
prior to such purchase or allotment and he shall not be bound
to see to the regularity of the proceedings or to the application
of the purchase money or considera,tion nor shall his title to
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fit and in case of re-a,llotment with or lvithout any money paid
thereon by any former holder thereol being credited as paid up,

27. The Directors may at any time before any share so for-
feited shall ha,ve been sold re-allotted or otherwise disposed of
annul the forleiture thereof upon such conditions as they think
fit.

28. Any member rvhose shares have been for{eiteil shall
notwithstanding such {orfeiture be liable to pay and shall
Jorthrvith pay to the Company aII sums o{ money interest and
expenses ov'ing upon or in respect of such shares at the time
of the forfeitwe together n,ith interest thereon from the tirue
of {orfeiture until paymcnt at Eight pounds per centum l)cr
annum antl the Directors may enforce the payment thereo{ if
they thiak fit.



20

the shares be afiected by a,ny irregularity in the sale for{eiture
or re-allotment. The holder o{ the certificates of anv shares
so sold shall be hound to deliver thp samc to the l-lircctors.

31. In the case ol a sale to en{orce a lien or cha,rge the
net proceeds oI any such sale shall be applied in or towards
satislaction of moneys due and t.hc r^sidue (if a"ny) paid Lo the
previous holder his executors admiaistrators. or assigns.

32. \4rhenever any larv lor the time being of any country
State or place impoies or purports to impos-e zr,ny immediatl
or future or possible liability upon the Company io ma,ke any
paymenl or pmpotvers an)' Govcrnmcnt or raxing authority or
Corornmenl oifi"ial to require the Company to make any pay-
ment in respect of any shares registered rn anv of the Ctm-
paly's registers as held either jointly or solcly b5, any member
or in respect ol any dividends bonuses or other moneys due or
payable or accruing due or which may become due or payable
to such memi-rer by the Company on or in respect of any shares
registered as aforesaid or for or on account oi in respect of any
member and u-hether in consequence oJ-

(o) the death of such memLer;

(b) the non-pa;.ment ol any income tax or other tax by
such membcr ;

(c) the non-payment of any eslrte proba[e succession
deai,h ctam p or ot her duty by the exccul or or ad minis-
trator of such member or by or out, oI his estate ;

(d) any other act or thing ;

Lhe Coupany.in every su,.h casn

(i) shall be lully indeunified by such member or his
executor or administrator Irom all liabfity ;

(ii) shall have a lien upon all dividends bonuses and other
moneys payable in respect of the shares registered iu
any oI the Company's registers as held either jointly
or solely by such member lor a,1l moneys paid or
payable by the Company in respect of the same sha,res
or in respect of any divideud bonus or other money
a,s aforesaid thereon or for or on account or in respect
ol such member under or in consequence of any zuch



(iii) may recover as a deLt due from such member or his
executor or administrator wherever constituted any
moneys paiC by the Compa,ny under or in consequence
o{ any such la.,l. and interest thereon at tllc rate and
for the period aforesaid in excess oI an;r dividend
bonus or other money as aforesaid then due or payable
by the Company to such merrber.

(iv) May if a,ny such money is paid or pa,yable by the Com-
pa,ny under any such la,w as aforesaid refuse to
register a transfer of any shares by any such member
or his executor or administrator until such monev
atrd interesr a,s a,foresaid is sel off or ded ucted as a-fore-
said or in case tl:e saue exceede t'he amount of any
such dividend bonus or other money as aloresaid
then due or pa,y&ble by the Company to such member
until such excess is pa,id to the Company.

Nothing helcin co:rtainecl shall prejudicc or aficct a.n1'right or'
remedy rhich anr' -.uch lar nar. confer or plirport to confer
on the Comuanl' and as bctr-'-een the i ompanl- and er erv sricir
member as alclesaid his ert-crrtor admiriistrirtor arrd cstate
wheresoerer constituteC or' :iituate an;; right or rencdy s-hich
such lar-,- shall coDfer or pluport to confer on the Company
sha.ll be en{orceable ir-: the C'ompam'.

2l

law together with interest a,t tho r&te of E[ht pouuds
per centum per annum thereon frou date of payment
to date of repayment and may deduct or set ofi agaiust
any such dividend bonus or other money payable
as aforesaid any moneys paid or payable by the
Compa,ny as a,foresaid together with interest ag
aforesaid.

IiESTIiICTIONS ON TR,ANST'ER OF SILARES.

33. (a) A share may be traas{erred by a member or other
person eutitled to transfer to any membor selected by the
trausferror but save as aforesaid and save as provided by sub-
clauses (g) or (/a) hereof no share shall be transferred to a
persoa who is not a member so long as any member or any
Berson selected by the Directors aB one whom it is desfuable in
the irterests of the Compa,:ry to admit to membership is willing
to purchase the same at the lair value.

,
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(6) Except where the trams{er is made pursuant to sub-
clauses (9) or (rl) hereof t'he person proposiog to transfer any
eha,res to a non-member (hereinafter called the proposing
transferror) shall give notice in rrriting (hereinafter called the
tra,nsfer notice) to the Company t'hat he desfues to transfer the
same. Such notice shall specify the sum he fixes as the fair
value and shall constitute ihe Companv his agent for the sale
of the said shares to any member or person selected as aforesaid
at the price as fixed oi at the option o{ the purchaser at Lho

Iair value to be fixed in arcordance niLh clause 1r1 heroof.
The Transfer Notice may include several shares adrd il1 such
case shall operate as a separate noti,:e ir respecr of earh share.
A Transfer' Notice shall not be revocabli exc"pt rvith the
sauction of the Directors.

lc) The shares goecified in a,nv transler notice as aforesaid
uhiti in tte tust place be offeied by the Company to the
members other than the proposing tranefPror as nearly as

mav be in proDortion l,o the exisling sbares held by l,hem
resiectivolv and the ofier shall in each case limit l,he time
wiitrin wtict the same iI not accepted will be deemed to be
declined and shalJ nolify to members that' any member who
desires to claim an allotment in excess of his proportioa should
in his reply state how ma,ny excess sharcs he desires to have
and if al "the members do not claim their proportions the
unclaimed shares shall be applied proportionately in satis-
faction of the claims in excees. Should arry of tbe said shares
not be claimed by any member the same may then be offered
to any person selected by the Directors as a,foresa,id.

(d) II the Company shall within the'space of two rlonths
a{ter beins serveil wil,h a Lransfer notice 6nd a mcmber or
D.rson sele;hd as aforesaid rvilling Lo purchase the oaid shares
or anv of them (hereinafter called the purchaser] and give
notice thereol to the proposing transfcrror he ehall be bqund
upoll pa,]'ment of the fair value to tranefer the same to the
pwchaser.

(e) In case any difierence arises between the p-ropo-srng
transferor a,:rd t[e purchaser a,s to the fair value of a share
some poreorl to be mut'ually agreed upon or if they are unable
to agr-ee the Auditor or Auditors or if there be no such Auditor
or duditors an Auditor ol Companies t'o be selected by tho
Directorg shall certiJy in writ'ing the sum which in his or their
opinion is the Jair value and in so certifying such person or



Auditor or Auditors ehall be considered to be a{ting a,s aD
expert or experts and not as -Ar'bitrator or Arbitrators and
accordingly the A"bi.tre,t'icnL Act 1928 sha l not apply.

TR,ANSFEIi, AND TRANSMISSION OX' SHARES.

(/) If in any case the proposing transferror after becoming
bound as aforesaid makes default in transferriag any share the
Company may receive the purchase money and shall thereupon
cause the name of the purchaser to be entered in the B,egister
a,s the holder of such share a,nd shall hold the purchase money
in trust, for the proposing transferror subject to the delivery
oI the certificate for the share. The receipt ol the Company
for the purchase money shall be a good discharge to the pur-
chaser and a,fter his na,me has been entered in the Register in
purported exercise oI the aforesaid power the validity of the
proceedings shall not be questioned by a,ny person.

(9) lf the Company shall not withia the space of two months
&fter being servecl qith the transfer notice 6:rd a purchaser or
purchasers for the whole of the shares compdsed therein and
give notice as aforesaid the proposing transferror shall subject
to the provisions of Article 32 and to srib-clause (i) hereof be
at liberty rvithin three calendar months therea{ter to sell and
transfer any unplaced shares to any person and at any price.

(lr) $&ere in the opinion o{ the Directors it is desirable in
the interests of the Company that auy share should be trans-
fered to a non-member the restrictions contained in sub-clause
(a) hereof sha1l not apply to such trans{er.

(d) The Directors may refuse to register any transfer of
shares upon u'hich the Company has h lien or eha,rgc or to a
l,ralsferee whom in i,he opinion of the Dircetors it is u ndesir-
able to ailmit to memberchip of the Company and all transferg
shall be subject to the provisions of Articles 119, 120 and I2l
hereo{ relating to British control.

34. The instrument o{ transfer of any shares shall be signed
both by the transferor and transferee and the transleror shall
be deemed to remain the holder of such ghares until the name
of the transferee is entered irr the Registet in respect thereof.

?
t



35. The instrument of transfer oI anv share shall be in
rlritine in rhe usual eomnon,torm or in tie folJowing form or
as ncar lhcrpLo as circumstances rr.ill admit,:- -

Iof
(hereina.tter ca,lled the transferor) for valuable considera-
tion do hercbv transfer to
of thereinalter callpal thc transleree)
the sharns numbored lo standing in
my name in the books of Comroxn'ler,rrr Arncnelt eoa-
poRATtoN PriopRmrARy LI]{TTED to hold unto the tr&ns-
feree his executors administrators aud assigns subject to
the several conditions on rrhich I held the same at the time
of the execution hereof. And I the transferee do herebv
agree to take the said shares subject to the same conditionJ.

As ritness our hands this dav o{ 19

Signed by the Transferor in
the presence of-

Signed by the Transferee in
the presence oI-

or in such other form as the Directors mav fLom time to time
prescribe or irr particular cascs accept.

36. No transfer shall be made to an infant or person of
unsound mind but the Company shall not be bound tt enquire
as 1o Lhc age or soundness oI mind of any transferee.

:];. Everv instruDocnr of transfer shall be ieft ar tbe office
for regist ration accompanied by Lhc certificate o{ tbe shares to
be translerred and sucb other oridence i{ any aa thp Company
may lequire to prove the title of the transfeior or his riglt tL
transtcr thc shares. The Dircnrors mav waive rhe orodiction
o[ aly certificale upon er idence satisfactory to them of its loss
or destruction.

38. The transfer books register and brancjr rcsisters ma! bc
clo-ed during such rime aq- the Dire,tors r hial rir and'nor
exceeding in the rvhole thirty days in each year.

_ 
39. On every application to register the transfer of a,ny

sharcs or 1ll register any person as i meul.;er in respect of an!
shares uhinh may havi Lacn rransmirtcd to such'person bj,
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operation oI lari, the (ertificatF specifying t'he shares in,rospect
of whicb such rogisLrat.ion i) requircd shalJ be delir ered up to
the Company lor cirnnellation and upon the reglstration of such
transfer o ne$ ce-rtificatc in similar foru specif5 ing the shares
transferred or transmitted shall be delirered to the transferee
or transmitlee and it tho rFgislrrtiun of any transfer is requirrd
irr respect of some only oI tho share. sl,ecilied ir the r-ertificale
detivored up to thl. Company a ne\{ cartifi.cre spccjlyioq the
shares rema iniag rntrrirsteircd shall be d'lirercd to thc
transferor.

40. The executors or admilistrators of a deceased member
(not being a joint holder) shall bc the only persons recognized
by the Compan;, as having any title to the shares registered in
the name of such membei and in t'he case of the death of one
or morc ol lho joint holders of any shares thc sur! i\ or or srrr'
vivors shall alooe bo recognized by iho aom1,0rry as hating rny
title to sunh lastmentioned *har.s bul nothing hcrein "ontairr"d
sh ll Le takcn lo tetec.e th. estatc of s deceascd joini holder
from any liability on or in respect ol the shares held by him
jointly rvith any other person.

41. The committee o{ a lun&tic member and any person
becoming eutitled to shares in consequence of the death insol-
vency binkruptcy liquidation by arrangement or coupo.sition
rrith'creditors or assignment by or for the benefit of anv
membor or other.,r.ise than by translcr upon i;roducing the
certiEcate oi shares aud such othcr elicience that he su-rtains
the character ir] respect oi I hich hl' prolJose! to act undel this
Article cr of his title as the Dirertors thinir sullicicut ma-t
(subject to the regul:rtious as to transfer's hcrcinllefore con-
tained) transfer such shares.

42. Ererv instrument oi tr':rnsfer -,vhich -"ha11 ):e registered
sball l,e retaLr",l l,r to. i ourl,au)- l,rtt ani- inot ruinpnt of
tranoier 'rhi.ir tl,c Dirc.1or. ixcv rofrca Lu r(..r:tc. slrall
rcxnnpt in , i,s^ ,,i fr{lrd) l,e trturncd to tll^ l,ctson do1'ositing
same on demnnd.

CONSOLID.\TION AND SUBDII,-]SION OF' SFIAIiES.

43. The Company may consolidate and dir-ide all or any of
its share capital info share' oI Jarger auount than its esisting
qhar.q or nonrert cll or an1 of irs paid up sharps into stonk and
rn-convcrl tlr,r1 sl9,rL ir{o paid up qhrre. oI an)'dcnonmatlon.



44. The Company may by special resolution subdivide its
ah&res or any oI them into shares of sma,Uer amouat than is
fixed by its Memorandum oI Associa,tion, Proviiled that irr
any such subdivision the proportion between the amowrt paid
and the a,mount (if any) unpaid on ea,ch reduced share shall be
the same .rs it was in the case of the share from which the
reduced share is deriyed.

45. The special resolutiorx whereby any sha,re is subdivided
may determine that as between the holders of the shares
result'ing irom such subdivision one or more of such sha,res
shall have some prefercnce or special advantage as .regardg
dividend capital voting or other-wise as compa;ed witi' the
other or others.
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INCREASE AND TT.EDUCTION OX' CAPITAL

46. The Company in general meeting by extraordiuary
resolution ma,y lrom time to time increase its share capital
by the creation of nerv shares-

47. Such nev shares shall be ol such amount, and shall be
issueil upon such terms and conditions and rvith such rights
and privileges a,nlexed thereto as the general meeting resolrhg
upon the creation thereof may (u'ithin the limits oI the notice
convening the meeting) direct and i{ no direction be given
or so far aa the same shall not extend as the Directors shall
determine.

48. Except so far as otherwise provided by the confitions
of issue or by these Articles any capital ra,ised by the creation
of new Bhares shall be considered part of the original capital
and sha1l be subject to the same provisions with refereuce to
the payment of calls and instalments transfer and tra,nsmission
forfeiture ]ien surrender a,nd otherwise as the shares in the
original capital.

49. The Company may from time to time by special resolu-
tion reduce its capita,l in any way permitted or aurhor.ized by
la rv. Pror ided thaL.iIa,tanytimeany partof Lhe issued capita,l
of tho Company shall consist oI preference sbares no repaynenL
of prelcrence capital shall be made to the holders of such shares
without the sanction of the holders of at least three-Iourths of
the nominal value of such shares given in accordance with
Artiele 51 hereof.
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ISSUE OX' SHAR,ES WITH SPECIAL RIGHTS.

50. Without prejudice to any special rights previously
confered or1 the holders oI existing shares in the Company
any of the original shares for the time being unissued and anv
new shares from time to time to be created may from time to
t'ime be issued with such prelerred deferred or other special
rights or such restrictions whether in regard to dividend voting
return of capita,l or otherrvise as with respect to the original
sharcs thc Directors or uith respect to new shares the general
meeti[g resolving upon tbe crearion of such new shares or in
default thereof the Directors may from time to time determine.

MODIFICATION OX' RIGHTS.

5I. If at any time the capital by reason of the issue of pre-
ferred shares or otherwise is divided into difierent classes o{
shares all or any oI the rights and privileges attached to any
class may be modified abrogated or altered with the sanction
of a resolution passed by a majority consisting of the holders
of a,t least three-fourths of the issued shares of that clagg at a
separate meetiag of the holilers of shares of that class convened
for the prupose and the provisions hereinafter contained as
to general meetings sha,ll rLlrtntis nuutanclis apply to every such
meeting provided alwa,ys that if at any such meeting the
necessary ma,jority shall not be obtained then and in such case
the consent, in writing of the holders of at least three-fourths
of the iseued shares of the class to the uodification abroEation
or alteration shall i{ obtained rvithin tvo months from thi date
of such meeting have the same force and efiect as a resolution
duly passed in &ccordance rvith this /,rticle.

BCRRO\II\G PO\YERS.

52. The Directors may Irom time to time at their discretion
raise or borrorr' auy sum or sums of money {or the purcoses of
the Companv but so that the total amount at any one time
owing in respcct of monevs so ra,ised or borrot-ed shall not
without the sanction of a general meeting exceed the issucd
share capital of the Compa,ny provided alu.a,ys that no person
lending money or gir.ing credit, to the Compa[y shall be bound
to enquire for l.hat purpose it is required or'*hether the
Directors have exceeded their borrowing powers and the rights
of any such person acting in good laith shall not be a,fiected try
any omission to obtain any necessary sauction of a general
meeting as aforesaid.

i
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i3. Thc f)irectots mav -raisc ot sccurF the rel,aymenr of
such rDoncys ol rny d"tits liabilities contra,.rs or'oi,ligaii.'ns
undcrtaken or incurred by the Company in such manrrir and
upon such terms and conditions i: all respccts as they think
6t and iu particular by the issue or re-issirc of dcbeni,Lrres or
debenture st-o* charged upon all or any part ol thc property
an,' nqs(r- ol the Csrap5ly (Lotlr presFl|r arrd tururnT i;.lu,tjnL
rritb.tl"..; rrhority tiI any)-requircd Uv lau irr ur,callcLl cal,iral
lor the tlme irernA.

54. The Directors oav for tbe Duroose of securinE the Dav_
meut oI auy debentures bonds or othcr securities oi tt" iru!-
ment rvith interest of any moneys so borrowed as aforesail 6r
pa,yable under. any cont ract whatsoe\ er or othe$\ iso hou.socrpr
maLe aod cerry inLo eflect any arrangcmenL n.hich rhey ma,y
decm^ expodieut by assigning or conveyiag ,,rry p"operty oI
the ("ompany (inoiuding urcalJed capital; to trustces.

5il._ Evcly dclrenture or seculity crcated by the Company
may be so lramed that the "sr.rne shall be essignable lree -from

an; equitia" L,ct\cct| tlrc Coor;.an1. atrtl rlre ori:incl or any
interrnediate hoiders.

56. Arry bonds debentures or other security may be issued
ab a disnount premium or otbers-ise and uirh or rr.ithout l,he
right to the holders Lhereof ro exchange the same in vhole or
part for share8 ir1 the Compa.ny at a certain or uncertain time
or wirh any special privilege as ro redemption surrender
dra,uings a[oiment oI shares atfpnding aod vothg at general
meetings of tbe Company appointuFnt of Directois and
olher\r ise and generatly s.ith such rights and upou such condi-
tions and options in all respecLs as the Directori shall tbinl 6t.

57. I{ any uncalled capital of the Company is included in or
cha,rged by any debenture mortgage or other security the
Directors may by instrument undei th. Company s s"al author-
ize the person in whose favol sucb debentwes mortgage or
security is executed or any other pcrson in trust for him to
make callo on thc memberi in respect of such uncallcd capital
aud to sue in the name of the Company or otherwise foi the
recovery of moneys becoming due in respect of calls so ma.d.e
and to give r-alid receipts for such moneys and such authority
shall suilsist during the continuance of the debenture mortgagb
or security notrrithstanding any change of Dhectom and shall
be assignable i{ expressed so to be.
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GENEIiAL }IEETINGS.

"53. 
?he staiutory Deeting shall (as requirecl by section ?2

ol lhe Cornpanies Acr 1928) 6e held at srcl ti-e nlt being less
t'han one month uor uore than three months from the daie on
*hich the Compani, shall he entitted to commence busi[ess
and at such place as the Directors may detelmile.

59- Subsequent geilcral Deetings shall be held as often as is
required by Ial' at such time and place as the Diectors may
determine.

60. The aborementioneil general meet ngs (other than the
sfatutorJ meefin.t.ltall Uc call"tl ordinarv genoral or annual
mt.ct ilrg,q. .\ll orher' rueor ing. oi rh. Com;aiv shajl bo caued
extraordinarv geleral meetings.

(il. Tbc Diroctors mav r,hpnever thor think ht and thev
shcLl rr hcnov"r req,rired tr rcquisition ,i4". .""tion ;t;i';i'"
(.ornpa,ties /1.1 [U::b.oDvenn an ostraordilary general meefing
oI the Companv.

62. Seven o! more da,vs'notice of any meetiag (inclusive of
the day on r.hieh the n6tice is served o'r d""-ei io ir" """rJand exclusive oI the dav of the meeting) specifyiag the place
da,y and hour of me,etiig and in case 5i siectui b;"j.;d- ih;
general uature of such bustress shall be gi-;en to er.ery member
of the Company by notiee sent bv post'or. othernise'sen ed as
ber".inafte. providerJ. fhp lron-renoil,r ot norioe bv or rhe
a..idental oDri-sinn tL, g.ir.c arrr .u.i- notine ro ar,'v of the
members shall not in.,-aLidate inr- resolution passed at any
such meeting.

63. \Vlrcn it is prol,oscrl ro pas) a slc..ilIreso.lulion tbe two
meetings mai be conr ened bl, one and the samc notice and -it
sha,ll be no oojcction to such notine lhat it only con\ enes the
s.eond meeting nonlingently on the lesolurion biins Dassed bv
the rcquisire maioriry at rh..firsr meering.

PR,OCEEDINGS AT GENERAL MEETINGS.

6t. The busiless of a.n ordirlary gcnpral meerinq shall beall or an1 oI the follou.ing:-To rcceive aod cois.ider the
balcnne-sbeet- the profir and loss accoult lhc reports of the
Direntors and of th" Auditors to elect Directori and orher

t_

I

i
I

I

I
I
I

I



30

officers in the place of those reLirjng by rotarion (.iI anv) and to
transact any other business which uader thesn .Articies oughcto bc transacted aL an ordina,rl, generai m"erhe and inv
busiaess whinh is brought, uncler ", oisiclerat io" lr." ?U" 

""p""liof the Directors issued lvith the notice conveniug the mee'ting.
All otber business transrnied at an ordinart ge'nela l meetin"E
and all Uusincss Lransactpd at an .. \l,raord i n aiy "gon"ra I Ln,. "t in!
shal1 be deemed special.

6i. Subject to Article 6i the quorum lor a qeneral mcetinE
shall lre three m.mlrers present in person o"r l,y proxy oi
a,ttorney. No busiaess shall be transacted at aiy- meetiag
(except, the electiou of a, Chairman and the adjoumment of thi
meeting) unless the requisite quorum be pre;elt at the com-
mencemeqt of the business.

66. The Chairman of Directors shall be entitled to ta,ke the
chair at every general nleeting or if there be no chairman or if
at a_ny meeting hc sha,ll nol be p,:psent a L r,be time appointed for
holding or being present sha,ll be unrr itling to ant ii cbairman
of the meeting any of the other Directors lresent may take the
thajl and if no Direcror be pr, sent or if all ibe Dhecto-rs prcsent,
decline to take tbe chair tbin the meurbers presenl shall'choosc
one o{ their number to be chairmar.

67. If within fifteen uinutes from the time appointed {or the
meeting.a- quorum is ngt present the meeting if ionvened upon
a requisition shall be dissol.\'ed but in any other case it s al
sl,afld aaljourncd to the same dav in lhe n&t, week at lbe sa.ore
time aud place a,nd it at such adjoumed moering a quorum is
not_ present those members who are present shall be i quorum
an{ pay transact the business foi r hich the ueetGg was
called.

68. The chairmau of a gcneral rqeetinq may with the consent
of the meeting ad joum tLe same from iime io time ancl place
to pia,ee but no business sball be Lransacted at aav ad iorirned
]neeLiag other than the business IcIt unfinisbed ar tbe meeting
Irom which the adjournment took place.

. 69. Every question submitted to a meeting shall be decided
itr. the fust instalco l.ry a shorv of hands of the"members person-
alJy present aud enLitled to vote and in the case of an eoualitv
oI votes tbe chairman shall borh on a show of hands ani at L
poll have a casting vote ia addition to the vote or votes to which
he may be entitled as a member.
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70. Al, a,nv meetins unless on or beforc the declaration of the
result oI the sho* of"hands a poll is demanded in Lhe casc of a
epccial or extraordinarv resolution bv al Ic,qt thrce m"mbers
il;;;";i.;i o"rtonuui' and entitled" to (orc or in any other
case by the "ficirman 

Lr at l.ast rlrree membnrs then lrcspnt
n".sorril\' and entjlled to vote or bv a member or m( mbcrs
i;;;;;, l; ,"..." o" ""r*."nring 

bi prory 61 xllorney atrd

intitlpd to vote in rtsp*, I ot at least on'-renrh parl o{ ibe
issued rapital of rhe comnan.v I de, laration b1 Lh" chairman
thar a resolution fis- [nen pa-scd or lost hari.rrg regard to the
najoritv required a,nd an entry to that efiect in thc liook to
be 

"kepi oI 
-the 

proceedings oi the Company signed iy the
chairdan at thatior the ncxt succeeding meeting shall be con-
clusive evidence of tlre fact vithout proof oI the number or
proportion of the votes recorded in {avor of or against such

resolution.

?1. I{ a poil is demanded as aloresaid it shall be taken irr
sucb mannor and al Euch timc cnd place as Ihe chairman of the
mcering dirccts and either at onne or after an interral or
adiour-iment or olhcr\\ise and thc result' oI the poll shall be

deemed lo L,e the ro-olution o{ the meeting at whirh the poll
rvas demanded. The demand of a poll may be withdrarvn.

72. No noll shall Le d..manded on lhp plcotion ol a Chairman
o{ a meetinq and a polJ demanded on any quosiion oI adjourn-
ment shall iJe ta kon at I he meel ing and rr irhout adjoummen I .

73. The demand o{ a poll shall not prevent the continuance
o{ a meeting for the transaction o{ any business other than the
question on rvhich a poll has been demanded.

74. If anv general meeting shall be adjourned for more than
troent y-one- divs a noticp of su'h adjoumment shall be given
to all the m.ib"rs of the Company in lhe same ma[ner &s

notice rvas or ought to have been given oI the original meetiag.

?5. No objection shall be made as to the valitlity of any-vote
exceot at thc meetins or poll at which sucb vote was tendered
and'everv vote not 

"di'c -ll 
ou-ed at such meeting or poll and

vhether given personally or by proxy shall be deemed valid.

VOTES OX' MEMBEIiS.

76. Subject to any special terms as to voting upon which
anv sharei mav b. Lsuid or mal'Ior the tine being be held
.r.r-v ro.mL,er "present in pcrson on a ohowof hand'shallbare



one vo[e and upon a poll pvery mcn]bcr presPnt in person or by
pro\v or attorncy sb;ll have one lotc Ior escrv share held by
him.

77. Anv oerson ertitlod under Arriole 4l to transf"r ant
sbar" mav votc at any general ueeling in respect thereol in
the samc"manner and un-d"r th" .am" .onditions as i[ h, rrcro
the rcgi.tered holdor ol such shlrr'. nrolid"d that lr\enl\'Jour
hours"at lcast bclor" tbe time ol boiding llr' !r'oling nl !thicb
he nrouoscs to vote he shalJ 'atisty rhc Dir(.tors of bis righL
to iransfer such shares urless the l)ito, tor shall hlve pre-
viously admitted his right to Yote at such meeting in respect
thereof.

78. In the case of ioint holders the tote of the senior rvho
Lpoclcrs c \ ote whether in pr"rson or b) nro\)- 6l nl rorney shcll
be accepted to lhe exclusion ol lhe votes of the othnr joinb
holders and for t'his pu.rpose scniorit)- sl,all l,e derc-rm irted by
the order in uhicb thl, namee stand in 1[. rsgistrr of mombers.
Several executors or administrators of a deceased meurber in
whose na,me any shares stand shall for the purposes of thiB
Article be deemed joint holders thereof.

79. \-orc. mav bc €riven eirher personclh or b)-ltro\y ur
al,tornev or in ih" cri" of a corporariott by a reprP$ nrali\e
drrlg a,rrthorized as hercinallpl nrtr{ioncd.

s;. Th" irr"t o-"rrt appointing & ?roxy thall be in rv-ritirr-g

under the hand oI the appointor or oI his attorney or il -such
aoooillor is a, corDoration undcr ils common seaI or the hand
oi'jL, u,,to,r"y. I\o por"on sbalJ be appointed c l'roxJ-r ho is
not a m.mhei of Lh"-t omp5ly prorided that any rorno'ation-
being a member and eriiried io vor" may appoint an; ono of
its diect ors or offi"ors or an] other p.rsun though not a mrmLer
of L}e ComOany lo a^i aa it; r,'l'r".'senlarive ai any gcnerrl
meetinq ol the- Comp,nl and su"h rc1'rnserttal ir e -hall be
entitled to exercise the sarle powers on behall oi such corpora-
t'ion as if he hacl been an indi ridual shaleholder oI tire Ccmpany.

81. The instrument appointing a proxy aud the power of
aLtornev (iJ anv) under ithlcb it is signed or proof thereol to
the sati"sfaction of the Directors shalJ 6e deposilcd ar rho office
of the Company not le38 than tYenty-four lrorirs before the
hour for hoidin! tbe meetiog or adjourned meeting at' uhicb
the person named in such instrument proposes to Yote.
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82. A vote given in accordance rvith thc terms of an instru-

ment oI oro:' v or Do\\'er ol atiorucv shall bc ralid notsith-
standing ihe il'eriou* d"ath ef tfie principa I or rerocation oI
t'he proxy or polvcr o{ attorney or transler of t'he shares in
resp".r ol whiah thc rotn is pir-n l,rovided no irtirnation in
uriiing ol thc death relo, a'ion or lransler shall hare Laen
receir.ecl nt t'he of6ce before the neeting.

83. E'e"1 irrrlnrruclrl o{ 1,re11 ,t 1rn1;'r".r for a sirn( ified
pcpl ilg or ollr"r''is shall as nearlv as "irnumotances 

qill
admit be in the form or to the efiect following : -

Coumor-wnar,rs ATRoRAFT Conpoatrror' PRoPRTTTARY Lrntnr.

I being a member
of the above Company holding shares
hereb,w appoint of
ol fniling him of
&s my pro\y to vote for me antl on my behalf at the
orilinary (or extraordinary as the case may be) general
meeting oI the Company to be held on the
day of 19 anil at any adjournment thereo{

-\s rvit'ness my hand this day of I I

Or in such other form tls the Directors may from time to time
prescribe ol accept.

84. Aly member may by pos cr ol attorney duly executed
iu the presence oI one rvitness at least appoint afl attoruey to
act on his behatf at all meetings of the Company and such
poner of a,ttorney or proof thereof to the sa,tisfaction of the
Directors shall be produced {or inspection at the office together
with such evidence of the due execution thereof as the Directors
may require at least trventy-four houts' before the attorney
shall be entitled t'o act thereunder and such attorney may be
authorized to appoint a, proxy for the member granting the
power of a,ttomey.

85. No member shall be entitled to be present or to vote
either personally or by proxy or a,ttorney or as proxy or
artornev for another membpr aL any general ueeting or upon
a poll or be reckoned in a quorum in respect o{ any shares upon
rvhich any call or other sum shall be due and payable to the
Company.



DIR,ECTORS.

86. Until otherwise determined by the Conpany in general
meeting the number of Directors shall not be less than three
nor more than nine.

87. The 6rst Directors shall be appointed by a written
iastrument sQned either before or after the incorporation of
the Company by the subscribers to the Xlemorandum of
Association without any meeting being called lor that purpose.

88. The Directors shall have power at any time and from
time to time to appoint any other qualified person to be a
Director either to fill in a casua,l vacancv or as an addition to
the Board but so that the total number of Directors shall not
exceed the maxinum fixed. Any Director so appointed shall
hold office only until the next follorving ordinary general
meeting rvhen he shall retire but shall be eligible for re-election.

89. A Director shall not be required to hold any qualifica-
tion in shares.

90. A Director may lesign from his office upon giving one
month's uotice in writing to the Company of his intentiou so
to do and such resignation sha,1l ta,ke effect upon the expiration
of such notice or its earlier acceptance by the Directors.

91. The Directors shall be paid out of the {u:rds of the Com-
pany such renuneration for their services as the Compa,ny in
general meeting may from time to tilne determine and such
remuneration shall be divided amoug them ilr such proportions
and manner as the Directors may determine or in default of
determination equally. The Directors ma,y also be paid such
travelling out-of-pocket and other expenses a,s the Directors
consider reasona,ble.

92. If a,ny Director beiug rvilling shall be called upon to
perform extra, selvices or to make any special exertions in
go11g from his usual residence or a,broad ora otherwise for any
oI the purposes of the Company the Company m&y remurerate
the Director for so doing by a fixed sum to be determhed by
the Directors antl such remuneration mav be either in addition
to or in subsl,itution for his or their share in tbe remuneration
above provided.
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93. The continuing Directors may act notwithstandilg any
vacancv ir l,beir bodv but )o iirar iI the number fall below Lhe

minimim li.red the Dire, rors shcll not except for the purposes
o{ flllinq vacaucies or colrening a general meeting act as long
as the number is belos' the milrimuru.

94, The officc of a Director shall be lacated-

(o) If he becoues iusolr'ent or Lraukmpt or suspend pay-
ment or liquidate by arrangement or compound with
his creditors or assign his estate for the benelit of his
creditors.

(6) If he be found lunatic or become of unsound mind.

(c) If he absent himself from the meetings of the Directors
duriag a period of three consecutive calendar months
u,ithout special leai'e of absence from the Directors
and the Board resolveg that his office be vacated

(rl) If he resign or be removed from offrce under these
Articles.

95. No Director shall be disqualified by his office from
holding anv office or place oI proft under tbe Company or
uader anv Company in ubich rhis Company shall be a share-
holder oi otherwise interested or from contra,cting rvith the
Coupany either as vendor purchaser or otherwise nor shall
aov 

"uch 
conrract or any contract or arr&ngeme[! entered

inio by or on behalf of the Company in uhich any Director
shallbc in anv uay interesled be ar oided uor shall any D ector
be liable to aicount to the Company for any profit a,rising lrom
any sucb offce or plare of pro6t or realized by any such.con-
traot or arrangement by reason only of such Director holding
such office or of the fiduciary relationship thereby established
but it is declared that the nature ol his interest t'here it does
uot appear on the face oi the contract or a,rraDgement must be
disclosed by him or on his behalJ at the meeting of the Directors
at which ibe contract' or &rr&ngemert is determined on iJ

his interest then exists or in any other case at the fust meeting
of the Directors alter the acquisition of his ilrterest. A general
notice that a Director is interested as a, Director member or
ol,herwise in any 6rm or company and is to be regarded as
interested in a ll 

"transac 
Lions -ith-thut firm or com[any shall

be sufrcient disclosure under this clause and after such geueral
notice it shall not' be necessary to give any special notice
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relating_to 1ny particular transaction with that firm or com-pany. No Di.rccror shall as a lJirccror rot" in respenl oilnl,nonlrant, or arrangFmctLf in rlhi h he i. so int.""st*d 
"s 

Jnl.J-sard cnd if hc do so rotl. l,i" vore sball nor tre.ounteJ Lut
y:1. ll?hibilig, .shatl nor at,pltr ro th" actoprion ;iii;;;;:
ment rolprrFLl lo in .\rrinle + or r-o anv contra, t bv or on hihalfof.the ( omp6s5- to gir, r[e lri1cni61. 61 ""u".i ,i"^'"i"
rndcrnrul y or. seruritv tnd mar ar anJ r ime or times lre srrs'-penocd or rela\cd to any e\tenl lrr a gorreral mer iinc. Thelrrrectors or any o[ rhpD ma). lnnd rnonov to tho aom;anv at.
rntcrt"qt uith or \, ilhout eccurity or mav lor a .ommissioii orpro6-t guarant",. the rclaym.oi of anri mon.v b;;;,rJ'h"fhc { ompany and undcrrr.rire or guaranr,. rl,o'sul,s.ril.tion Jf
shares or securities o{ this or anv-companv in 

" 
hi"lt ;irli" a;;_pan], m1y be interested withoui beind aiiq"ofin"Jiro- oft?and rvithout being liable to accoLlnt i. tiri', Co-p"r* io" ."y

such commission or profit.

R,OTAIIIO\T Or, DIR,ECTOIiS.

^ 
9ri. Subicct, ro Artich lU4 ar tbe annual meeting of rh"( oml,any to l,e hold in rh" y.cr One thorrsand ninc hundredand t,trrrly-Scvcn and al cvcry srrb.equenl annuc] ruoetinsone-lhllri ol llre DirFclors for rhp rirnc h, in; or if rbeLr numi,riris not,a muitiple oJ th'ce flren tfre ,r"-i,""'n"rre";;; ;ff;;;

cxoneding.one-r hirtl .hall rcrir" irorn otfi, ,.. ,l rntirinl Dirlecl.,"sball.rctain olIc" until rho di-solirriorr ", ",ll;;;;;"""t ;;-ti;meeting at utich his successol, is electecl.

97. The one-third or other nearest number to retire at thealLnual mcpring to be }eld in On(. thous"n(l "ir* frrnA."a-unj
thrrtf-scv(n shal[.(unlcsq tha Diecrurs a.ricp an]onesl ihem-
sptves) UF d"ierminerl Lr. lot. .[n etcil suLsequeni \err rhe
one third.or other norrclsi ,u.u", ,,i,J fr"* 

-n'",'^' 
lJ" -", t"iioffinc .shall rotirc. .\s Le1\\.cc0 r\,.o o, nlo* Oi,""i"r"" *fr.

ba,r-e bcen in oftlcc arr equal lrnetlr o[ rirue the Oio"r"" iorctrro .rf cny mnctins shcll rirr dofault ol agrefrunnt Lcrrlcentbpm) bc.dercrminpd.t,l. lot. Thn lLr,gth o"f riLo, , Dire.ior
hac been rn otline shall lro compute,l trom his laqt "innrion oraqf;qulmnnt rvhere.. he has g,rg, j6xsl1 sacat"d ofllne. -{rptrnng lJrrFclor shall h..eligible for ro r ipction.

^.98..Thc 
Company at an) general mepting at rlhich anvu-rrcclors rctirp in manner uforesaid shall filirrn rhc r aoal,.i]ioffice by qle"ring a.likc nunrbss 

"t 
qrrfin"a i"..""i't. 

"ll
Urreclors and may 6ll up any otber r a.ancics.



99. If at any general meeting at rrhich au election of Directors
ought to take place the places oI the tetiring Directors are
not filled up the retiring Directors or such of them as hare
not had their places filled up shall if v'illing continue in office
until the annual meeting in the next year and so on from 5rea,r
to yea,r unt'il their places are lilled up unless it shall be deter-
mined a,t such meeting to reduce the number of Directors.

100, The Compa,nv i:r general meeting may from time to
time increase or reduce t'he number of Directors and may
altei their qualiflcations and may also determine in what
rotation such increased or reduced number is Lo go out of
office.

I01. The Company may (subject to any then erist'ing con-
tract) bv extraoidinary resolulion remove any Director before
the expiration ol his period of office and may by ordinary
resolution appoint another person in hie stead. The person so
appointed Biitll hold office during such time only as the Director
in whose plaee he is appointed would have held the same iI he
had not been removed.

[02. No person (uot being a retiriog Director) shall unlese
r.comm.nded by Lhe Directors for election be el.igil-'le lor
election to the ofrce of Director at any general meeting unless
he or some other member intending to propose him has at least
twenty-eight days before t'he meeting Git at the ofrce a notice
in writing duly signed of his candidature or the intention of
such member to propose him. In the ca,se of a, person recom-
mended for election by the Dircctors ten clear days' notice
ouly shall be necessary. Not'ice of each and every candidature
shall seven days'previously to the meeting at which the
election is to take pla,ce be served on the registered holders of
ehares,

I,IANAGING DIRECTOR,S

103. The Directors may from time to time appoint one or
more of their body to be a Managing Director or Managing
Directors oI the Compadry for such term not exceeding five
vears and at such remuueration which may be by way of fixed
salary percentage of profits or otherwise as the Dlrectors may
{rom time to time iletermine,

I04. A Managing Director shall not while he cdntinues to
hold that office be subject to retirement by rotation and he
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ehall o.ot be taken into account itr determining the rotation of
retirement of Directors but he shall (subject to the provisions
of anv cooLract between him and the Company) be subject to
the si,me provisions as to resigrs,tion and removal as the other
Directors 

-oI the Conpany and if he cease to hold the office of
Director from any c-aus; whatever he shall dpso lqcto ar.d.

immefiately cease to be a Managing Director.

105. The Directors may from time to time (subject to arry
contract as a{oresaid) suspend remove or dismiss any M-anaging
Director and appoiat a:aother in his place. No Mum,ging
Director vhile under suspensiou from office shall be entitled to'
attend any meeting of Directors or vote thereat.

106. Upon &ny vaoa,ncy occurring in the office of Managing
-Director ihe Direclors may either fiJJ up the office by th-e

appoifltmen L of some one of their body theteto or may a,t their
discretion discontinue the sa,me.

107. The Directors may from time to time eatrust to a,ntl
confer upon the Managin! Director or Managing Directors lor
the time-being such of t&e powers exercisable under the Articles
of Associa,tiou by the Directors as they may tbink fit and may
cooIer eu,"h powirs for such time ard to b" exercised for sucb
objects antl 

-purposes 
a,nd upon such terms and conditions and

wiih such restrictiors as they thinh e4redient and they may
confer such powers either collaterally wit'h or to l,he exclusion
of and in BubsLitution for aU or any oI the powers of the
Directors in that behall and may from time to time reYoke
withdra,w alter or vary all or auy of such powers.

PROCEEDINGS OF DIRECTORS.

108. The Directors ma)' meet together for the despatch of
busines- adjourn and ot h"r,r is" regulale their mPetings as they
think fit and dererDinp the quoru--m ne('es8ary for lhe transac-
tion of busiless. Until othervise determined by the D ectors
two Directors shall form a quorum.

109. A Director may at any time and the Secretary upon
the request o{ a Director shall convene a meeting of the
Directore.

I10. Questions arising at any meeting shall be decided try
a majority of votes and in case of an equality oI votes the



39

cha,irman (except rvhen onlv trvo Directors are present) shall
ha,ve a second or casting vote.

Ill- The Directors may elect a chairman of their meetings
and determine the period for l hich he is t'o hold office but
if no chairman is elected or if at auy meetiug the chairman
is not present at the time appointed for holding the same the
Dtectors present shall choose one of their uumber to be chair-
man oI such meeting.

II2. A meeting of the Directors for the time being at which
a quorun is present shall be competent to exercise all or any
of the authorities po*'ers and discretions by or under the
Articles of Association of the Company for the time being
vested in or exercisable by the Directors geirerally.

1I3. A resolution ia writing signeil by all the Directore
Ior the time being shall have the Bame force and efiect as a,

resolution passed at a meetirrg of Directors notv'ithstanding
that such resolution shall not have been passed at a meeting
of Directors.

114. The Directors may by resolution or by porver of
attorney or vriting under the seal of the Compa,ny delegate
arry of their poiyers to committees consisting ol such member
or members of their body as they think fit and may from time
to time rer.oke such delegation. Auy committee so formed
shall in the exercise of their porrers so delegated conform to
any regulations that may from time to time be imposed by
the Directors.

I15. The meetings and proceedings of any committee sha,ll
be govemed by the provisions herein contained for regulating
the meet'ings and proceedings of the Directors so far as the
aame are a,ppJicable thereto and are not superseded by any
regulations made by the Directors under the last preceding
Article.

116. All acts done at any meeting oI the Directors or by
a committee oI Directors or by any person acting as a Dfuector
shall notrvithstanding tha,t it shall afterwarde be discovered
that there was some defect in the appoiotment of such Directors
or persons acting as aforesaid or that they or aDy of them rvere
disqualified be as valid as if every such person had been duly
appointed and rvas qualified to be a Director.
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ALTERNATE DIRECTOR,S.

II7. A Director shall have power at auy timg and fuom
time to time to nominal,e any peison appror ed for tba+ purpose
bv a ma,ioritv of the otbcr Directors to acl as an alternate
dir"cto" L the place of such Dlrpctor during his a,bsence from
the olace wher6 the meetinqs arp held or ir:ability {or any
reasdn to act as such Directoi and on such appoiatment being
made tbe alternat'e Director shalJ le.xcepL as regatds remunera-
tioo be eubjecl, in all resl'ects to the terms and condilions
existins with retercncP to lhe other Directors aud each alternafe
Direcro"r while so acting shall exercise and discharge alJ t'he

oowe-rs a,nd. duties oI the Director he rcpresenl,s. A Director
mav at anv time revoke lhc appointment of anJ alternate
Dir"cctor appointed by him andliubj.ct to su,.h approval as

aforesaicl) appoint an;ther person in his place. .lf a Director
makins in iopointrnent uniler this Artinle ehall ceasc for anv

""u.or,"to 
be'a Dire"tor the person appointed hy him shalJ

thereupon cease ro have any po\\er oiauthority as alternal'e
Director.

PO\,YEP.S OT' DIB,ECTORS.

I18. The ma,nasement anil eontrol oI the busiaess and
a,ffairs of the Comi'anv shall be vegted in tbe Directors rr ho in
addition i,o tbe 'poders and authorirics b5 these '\rticles
exDreaslv conlerred upon them ma-y exercise all such pooers
urrh do iU such acts und things as ;re within the scope of the
Memorandum of Associatiou- of the Company and are not
herebv or by Statute expressly direclcd or required to.Le
exercised or"done by Lhd Company in g"neral meeting Lut
subiect nevertheless'to the prolisions ol lhe ("ompa'ios Act
192"8 and these A-rti.lcs and to anv reguJations not' inconsistepL
with Lhese Articles from time to time made by i he Compan

in seneral meebinq provicled thar no regulation so made shail
inv"alidate 

"r'tv 
p":ioi act oI the DirecLor. which would hare

been valirl il iuih regulation had not been made and that nq
pereou dealiflg u ith tf,eu sba I] be roncerned to inqu're rr hetber
iny such regulation has been made or not.

BR,ITISII CONTB,OL,

ll9. (ll Tt is to be regarded as a cardinal prin'iple
Comoanv l,hat it is to be and remain under Brit'ish
and 'accirdingly-

t

of the
contrql
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(a) No alieir shall be qualifiecl to hold office as a Director
of the Company.

(b) irto sirare in the Ccrnpanl' shall be held liy or in trust
lor or be in any ray untler the control oI any alien
or foreign corporation or a,ny corporation ulder
foreign control.

(2) In this clause the expression " alien " meals any persor
rvho is not a, British sultject and the expression " foreign
corporation " rneaxs a'ny comoration other than a corpolation
est;bliehed under and subiect to the laws of some part of
IIis llaiestr''s dominions anti having its principal place of
business in those clominions. The expression " corporation
uodor lorcign . onl rol in.lud"g-

(a) A corpora,tion ol thich the majority of the Directors
or persons occupying thc position of Directors by
rvhatercr [arrrc cal]ed are aliens.

(6) A corporaticn sharehclilers in which holding shares or
stock conferring such number of the votes as mav in
the opiniou of the Directors of this Company give
reasonable c.)ntroi o.f such corporation arc aliens or
foreigl corporations or persons l'ho hold directl-r- or
indircctly for aliens or loreign corporatiors.

(c) -{ corporaticir ri-irich i's b}' an1' othel rreals lirethet
of a like ot of a clifrrrent character in filct under the
control o{ aliels oi foreign corporatiols.

(d) -{. corporation the executive t'hereof is a corporation
l'ithin (rr) (6) or (c).

(3) Whenever a, majority of the Directors certify in writing
that there is in their opinion reason to belier-e t'hat any share
in the Company is in violation of sub-paragraph (6) oI para-
graph (l) oI this clause held hy or in trust for or in any case
urder the control of anv alien or any foreign corporation or
any corporarion undcr foreign coDtrol thc Board shall call
on'the holder of such share to prove to their satisfa,ction that
the share in question is not so held and unless within thee
weeks thereafter such proof is given the Board shall serve such
holder rvith a requisition in writing toltra,nsfer such share to
some properly qualified person approved by them and unless
sucb [ranefer is duly made and delivered to the Company
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within tfuee days alter the service of such requisition the
Board ua,y sell the sbare at the fair value thcreo[ as certified
by the Auditor or Auditors for the time being of the Companv
to 

.a,:ry. 
properly-qualified- person approved by them aud may

axthorize a,ny offieer of the Company to execute on behaU of
the holder a trans-fer of such sfiare to the purchaser and a
transfer executed under such authoritv shdll be valid and
effective and the p-urchase ooney shall bi paid 16 tbe Company
whose receipt shalJ bc a- goo{ discbarg" and shau be paid 'or 

e"r
by the Company to the late holder on his application.*

(4) As lrorr Lhe time wheu anv such certificate as aforesaid
ie signed up to the time wben such proof as aloresaid is eir en
or such transler is registered the share referrcd Lo in"such
certificate sha,1l not confer on the holder or owner any right to

120. Every rra,nsfer o[ any shcre rnrrsr he ancompanied bv
a statulor) dcclaration as follot\.s rramelv :

(a) \Vhere rhn tratrsfcr iq not to a corporation a starrriot\.
deilcration b5 rhe rratr.f, ro.. {ll thar he iq a r,aturil
born British subject aucl has terer taken the oath of
alllgiance to any loreign sorerFiCr, or siate or hag
olber'rise l.,cnumc a citiz, rr or sutijccr oI any loreign
State : or (:) rhat he is a person naturalized br orln
pursliutrce of an Act, or Oriinan.e of tb" prope"r ieeis-
Iari\e a.uthority in a British poqscssion and that'he
has taken the oath of rll(qianc; to His Maiestv and is
a British subjecr and in iither rase that lberi is not
any auangement under l.hich he rrill hold the said
sh&res or any ol them in rrusr Ior or in anv rrav
under thc control oI anr-ali.n or lorcjgn corporarioir
or any corporation under {oreign control iri contra_
yention of the pror.isions of Article ll9 hcreof or

(D) Where the hansler is to a rorporarion a statutorv
declaration by some prin,.ipal ofr."r of such corporj-
tion duly a,uthorized by such corpora,rion ro make the
sa,me thar such corporatioo is nol a foreign corpora-
tion or a corporation under foreign r'oDtroi\r ithin the
meaning oI Article I19 hereof and that to the best of
hjs knovledge there is no a,rrangement under which
the transferee ie to hold such shaies or any of them in
trugt for or in any way under the control of any



{^raioner or loreien corltoration or an] corporalio-n

,]ra.". io"'iq. cont'rol rrithin thc neaning ol Artrcle

119 hereof'

Ancl rvherc the Dirertorq think fiL thE\ .mc\ belore pnssirg any.

such transler requir" such Iurther e\ldenue u'l su}porr u' drrJ

such ileclaration as t'hcy think flt'

121. Nolrvirb-tcoding the por isions ot \rtinlco ll9 and
'trn-,i..i,-li i," 

"orncrFnt 
lor General Jlotors Ho]d'ns Limited

;i,;;;;ii; ;";;;iior, un'l"r {oteiqn conrrol \\'it hin .tlre mcan-

;." "r ?rl. rtcfinition , oniained irr Article 'l l.J to hol'l not more

*?":;i;i J':";il;;i'il;-is:u;d shates {or the rim. bpins or

the ComPanY.

LOCAL }IANAGEMENT AND BB'ANCH REGISTERS'

122. The Dire roro mal from time to time prorid" for,the

manaH..ment of thr affairs ol thc (omDanv ln anv pt'I t ur

ir"t.?li^- ". "r""" 
r,rere itt such rrlu'ut" us ih"i rhink flr and the

;":;i;;;"";";i,i,"J in r h" nexl- {ollorr ine Arr ioles shaU, te
witbout prejudir'e to the gcneral po\\ers co erreo Dy tlur

Article.

123. The Directors may from time to time and at any time

""rrlii"t ir-a,,r Slar? .ountry or place an; !o1at poila
l,l.;"^.o c",,n"il or -{scn..v for managrng or asslsllng rn rle

;;;;tJ ;i the aff"ai rs t{ 
"the 

Companv-and.'uv. uflo*t
-.,- ,i."nr." to be members of such Loca I Board or Advisory

l"i,.Iai .. t" apt in an adrioory capacity or as managers or

agents an.I mav fix tlrcir remuneration ancl mav revoae dlr(r

;il;i;;; i'.?'h uppol"t*"nr and make a.other or othcr

appointments.

124. The Directors lrom time to timP a'nd ct any timc may

delesate ro anv person or pPrsonq 
^so 

a.ppointed, 1y, :l^ll:
^^'^-i"" ,,n r hor iti.i and discretions Ior tlle tlme Derng vesrcLL

l'-":;:"#;;;;';;J ,'u" ,rit o'i," the mcmbers lor the time^

iilri,"* #'"1i".,;,'; i.Lie;" 
'"d 

or Adr isorv counnil or. anv of

rhpm lo fill uu anv \-acanclcs rnerein and t-o acl noruitbstand-

il;T;"";;i;'";'iun v 

-su..t'' 
a ppoi" t'ent or ddegatjon mav-be

*i.to .,, srrch terms and sub.iect to such contrlulons trs .LuE

frl;:,;;l ;"; ;hi"T ii- una th" Diracrors nrav. at anv Line

;;;;; ;;;";n so appointcd and mav annul or varv anv

such clelegation.
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125. The Directors ma;rr at any t'ime ancl Jrom time to time
bv resolution oos'er ol utfn'n"* o. 'rliting urdcr th' seal

aiooirt nnyr.ioon lol,otllP rlrol'n, ] orao- nl oltht Con:panv

Ior surh i,urposes an,l \\'itL su l. por,er- artlhuritie'ar;d disrrc'
tionc (not , rnec$n9 thos. \, -t,d itr or oict' i'c',i' b1 the
Directors urrtler t hc- .\'l tirl, s) an'[ for srr' h r'nrio'1 r-rnd "uhiect
to suuh nondition- as thc Djrpniors mc1 froul lirx' to tjme
thirrk Hr and an1 sr,.h all,oinimetrt ma.v (i{ thc lrir' tur'; think
fir) 1.. mrdc in luvnur of rlre mrmhrr' or attt o[ tJ,( rn'nri'' rs
o[ anr Local Board or Ad1 isorv Counnil estabU'hprl as T {orn'
said or in farnr of an) .omi,Hn.\ or of +h^ mcmh'rs dit'r 1o's

nominocb ot manngor"-oI an.- "omnonJ o" firru nt oth"n\ i'c in
Iavour oI anv fin"irtaling hodr of 1,"rsons 'r lrell:cr trr rninat' d
directlr or i;dirn, rlv l,v-th" Direntorr ond atr' 'rtnh lorirr o{
n,t.,.n". ,ra, conl;in:rr.l' l.t'o'isionq lor thn ' roicrrion and
;;;1';".i"; ol p, rsons d"aiins 'r'irh su' l' .tr' 

"rF.rs.cs 
thc

Dirert r-think f;t. Th* L.rirn',61.'1n, a1'point l" cl I'i"" tors
or agonts hr , ablp in , cs,-s of rrr''r-.n"\'to anr for an'i cn bcloll
ol tlie Compa tv.

116. \nv sucll d'1.:ale: or' dtl^irlc\/s a' r{ore'aid mav

be aur horiznd Ly th" Ltirect,,r^ to suu-ii' l'qnt' cll-or' rrr;. nf

thc pot'"". autioritins and di'"rPtiols 1o. 11,. 1i11o l'citre
vested in them.

tr27. The Company mar open and at a'll times thereaftcr
[qrp and mrinlain in or\ oit ", 

:'tatr'ol'cor]nL'J a Lran'h
offi.ln or l,rcrlh o n.ns cnd l,: Pl or caus( io l'e ir trl at any SUch

ofiic-o a branch register of mimbcrs and the l)ircctors may
iron-, timo to timn a-ppoinr an auliro.it\ ro 5PI'ro\-c o[ or re,'nt
tran"lers and lo dirp;t l.hc rugibtratioD tf rpprov, tl tran'fnrs
jn anv such brarr,'h rr'qisrcr 9[6 erori 'u'h aulLoril) ruuJ il
a".u","1 of (rans{ero or-ollr,'r pntli' c prol'^se.i to be rnsisl' r' Ll

in L [,ran.h r-3ist.r erer"ise all llre lorr' rs ol rho liu"e' tols
in tiro oame ma;nor an,l lo lhc safi Fxl'nl an'l ofl'' rt cr rj thp

Directors themBeh-es t'ere actually present and exercised the
same.

l!18. SrrLir.t to lhc DloiiEiolrs of rL" r oarl'ar"cs 'rr1 l9l8
and to the ioregoing provisions rht l)jr"crols rna) fron:timc ro
Lime make srtch prorisions cs th') 

'lrlnk 
hl r,.si rrllng rnc

keeoinE of anv hrirnch reg.i't,^r or registrrs and mar dPlermrn,.
rhe'minncr ;r', "|,i.h "qrlifinates ior share' on thc l"ranch

resister or rpgistcls milv bc siAncd and for strnh purl'use may
deiermine tha"t .u." o.id not lie uodpr th, seclof thc Cnmpany

or may authorize the issue of an ofrcial seal of the Company



for use in anv district t"rritorv or piace outside Victoria and
determine hv-"rhom Lhe sam" sball 6e affi xed to any cerTi6cate

deed or other documeut executed by the Company'

THE SEAL.

130. The l)irectors shali ;:roricle {or the custody of the
seal antl the ser.l shal1 not l]J risctl e\cept r,ith the authority
of the l)irectors ancl in the i;reseirce of at least one Director
in the case ol share certificati: r'-nc1 tiro Directors in all other
cases who shall sign elei\ irlstnluent to l-hich the seal is
a{ixed ancl er-ery iucir instrrruent sirarll Le countersigned by
the Secretal;, or some other person appointed b1- the Directors'

l3t. The Comnanv mav frotn timr to time e.reruise the
portprs conferrrl'hv sc.tion 86 o1 11r" f6ntponies,t4' 1928 and
i'r.h pou.rs shall LJc \pslod in the T)irenfors

CHEQUES, BILLS, &C.

139. Al1 cheques bills of exchange and -promissory notes
shall be siened dra\ln ac.Pptcd mcde or endorsed as ihe uase

mat' be loiand on behalf ot Ibc Compan) by one Director at

,.JI:iUTE8.

I29. Ttre Directors sha11 cause Dli[utes to be dul;- entercd
in the books provided for the rurpcsc :

(o) Ol alI appointments of officers.

(b) Of thl, nam's cf t'h' Dire'tors frPsent at eaclr mcoring
oI Lhc Dir{-clo.s and of any.orumittcP oI Dire'1ors'

(c) Of a1l orders made by tire Directors aod committees of
Directors.

(r/) Of all rcsolutions cnd frocee,.lings of gnneral meetings
and of moetings of llr; !)'Lrcrtorq .Lnd "omruil tPcs'

-\nr su'h minrties oi an )/ m^i ting of the Directors or of any
.o*dit t." or ol the i'ompinl- it puil,orting to be signnd b) the

Chairman o{ such meeting or by the Chairman oI the next
.""""utft -""ti"g shall be receii-able as primo faci'e erider^ce

oI t re maiters statocl in such minutes.



least and couutersigned by the Secretary or some officer
authorized lly the Directors or Ehall be Bigaed dra,wn accepted
madc or eudorsed as the casc may be on behaU of the Company
in such other mamer ELs the Dirictors nra\,ftom Lime to'rime
determilre.
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DIVIDENDS.

R,ESERYE X'UND.

_1_33. 
Before declaring any dividend the Directors may set

aside out of the proEl,s of the Company surh 6ums as thp) ibink
proper as a reserve fund to meet depre"iation or contingencies
or for equalizing dividends or for pa,ying a, dividend-i{ the
profits shall be insufficient for that purpose or if there shall
be no profits or for providiag sinking {unds to meet debentures
and other liabfities or for rerairing impro-ring and maintaining
any of the property of the Company oi Ior such other purposes
as the Directors shall in their absolute discretion think -con-

ducive to the interests oI the Company and the I)irectors may
invest the several sums so set asidC upon such iavestments a,nd
securitles (other than shares of the Company) as they ma,y
think fit or they may place the same or any part thereof eithei
uporr deposit or at call at interest rrith alry bank or banking
insLitution or uith any corporation r"ceir jlg monev on deposit
and rual lrom tiae to time deal \.ith and vcrl any such
investmeats and securities and dispose of all or any part ihereof
for the benefit of the Company and may dividl the reserve
fund into such special funds as they may think fit .w.ith fuII
power to employ the assets constituting the same in the business
of the Company and that without biing bouud to keep the
same separate froa.the other assets and any such fundJ may
be tesorted to for dividends or for payeent of bonuses rvhen-
ever the Directors think it safe and proper so to do.

134. Subject to the provisions o{ the preceding Article
as to reserrre fulrd and to the rights of members entitled to
any lhale! having any preferential special or qualified rights
attached thereto the profits of the Company sh; be divisible
among the members in proportion to the amounts {rom time
to time paid up or credited as paid up on the shares held by
them respectir ely. Provided nivertheless that rrhere capitil
is paid up in adr ance of calJs upon the footing tha[ lhe sa,oe
sha,ll ca,rry -interest such capifal shall not rvhiJst carrying
interest conjer a dght to partioipate in profits.
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I35. The Direetors may from time to time declare a dividend
or interim dividend to be paid to the members according to
their rights and interests in the pro6ts.

136. No dividend shall lie payable otherwise than out of
profits and no dir-idend shall carry interest as a,gainst the
Company.

137. The Directors l'ith the sanction of the Companv in
geDeral meeting ma-i at any time and from time to time :

(o) Capitalize any sum or sums representing undivided
profts tincJuding any profits standing to the credit
of any reserve fund) and distribute the same amongst
such of the members as lyould be entitled to receive
the same if distributed by way of dividend and in the
same proporLions on the looting thar they become
entitlcd thereto as ca piral and that, all or any part of
such capitalized fund be applied on behall of such
meobers in paying up in full anv u:rissued ehares of
the Company which shall be distributed accordiaslv
or in or towards payment oI the u_ncalled lia bilj"tv
on any issued shaieJ anal that euch distribution o"r
payment shall be accepted by such members in full
satisfaction of their respective rights and interests
in the sum or sums so capitalized oi

(6) Pay any dividend by the distribution o{ specific assets
and in particular of paid up shares debentures or
debenture stock of the Company or paid up shares
debentures or debenture stock of anv olher clomoanv
or in any one or more o-[ such ways. 

-

X'or the purpose of giving efiect to thie Article the Directors
may whenever any difficuJty arises in regard to Lbe distribution
settle the same as they tbink expedietrt and in particular mav
issue fractional certificates or make partial paymenl,s ia casir
and may 6x the value for distriburion of speiific assets or any
part thereof and may determine that.ash payments be madl
to or by a.ny member upon the footing of the value so fixed
in order Lo adiust the rights of a,ll parl,ies and mav vest, anv
shares debentures dcbenture stock oi speci-6c aseets"io Lrusteds
upon_.trust Ior the persons entitled thereto as may seem
expedient. Where requisite a proper cotrtract shall'be frled
in accordance with section 96 ol the Cornpanies Act 1g2B arLd,
the Dbectors may appoint any person to sign such contract
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on hclali ol rhc nrFlrbcrs I,,urj.i|.c.ine in such cal,italization
ol nrofir. or sp.cie di\ialcnd and .rri-lr "pl.oinrmnni shal! be
efl'pntilc and anv ^L,nlract so .i re.l .Lall'11" Linding rrpon all
such nlembers.

138. The declaration cf the Directors as to the amount of
the net profits o{ the Company shtrll be conclusir-e.

139. in case trl.o or more persorrs ale regi,.tclcd as the ioint
holdets oJ am .hares an]- one ol slch I,pr.otr- r..,r ;ir. eflcctual
reccipts 1or all di' idpnds and pa1nr"ni.,r, ,r., nrri.L nt ,lilidnnds
in respect oI such shares.

l4O. A transfer of shares rcgistercd after tlte trirl-.fcr boolis
close for dividend purposes but before a dir-irlt.rrrl is lalahle
shali nor fass thc righl to an\ dir idpnd d"claro,l r 1...r, 

"rr ,,"lore
the books are closed.

I41. The Directors mav retair the dividends parat,,l.' upon
shares vhich any person i's uuder Ar.ticle 41 entitk,d to tr..nrfcr
until such person shall duly transfcr the same.

142. Unless othenvise directed any dividends may be paid
by cheque or warrant sent through the post to the iegistered
address of the member entitled oi in thd sase of joint"holders
to that one whose name stands first on the register in respect
oI ihe joint holding and every cheque so sonL may be m-ade
payable to the order oI the Fets6, to whom it is sent and sbal
be at his risk.

143. Notice of the declaration oI anv dir.idend whether
interim or otherwise may be given to mdmbers by advertise-
ment or otherwise as the Dfuectors determine.

ACCOUIiTS.

144. The Directors shall cause to be kept proper books of
account iu which shall be kept full true a,nd complete accounts
oI the affairs and tra,nsactions o{ the Company.

145. The books of accouut shall be kept at the office or at,
such other place or places as the Directors think fit.



146. Thc Directors shail lrom time to time determine rvhether
anil to u'hat extent and al -,,,'hat times and places and under
rvhat conclitions or regulatiols the accounts and books ol the
Company or a,nv of them shail be opcn to thc inspection of the
members a,nd uo rrember shall hare aoy right o{ inspecting
any ac.ount or book or document of the Companv unless and
except as confcrred by Statute or authorized by the Dircctors
or bJ. a rcsolution of thc Company in general meeting.

147. At thc aaurual mccting to bi: heid in the ycar One
thousand nine hundrcd and thirt\-se1-en and at cr.erv suhsr:-
quent annual meeting th.: Direotdrs shall lav irefore tiie Com,
1'anv c hrhn".-shrcr onlaiJJnq c sumDtan- ot tho !r'ot,-tt)
and liabiiities oI thc Comirany maiie rrp to a datc as near the
day o{ mccting as cal conteniently be fi-,ied.

148. E,;e,rv such balance-shoet shall bc accornpanied J:r. a
report ol thc Dirl ct,,rs:rs to rh" crLcir- nl thc Com1,56, 6nd l.v
a, certificate signed by onc or more oI the Dircctor.s as reqtrired
by the Compani,es Act, 1928.
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ALTDIT

149. A copy of such Lalancc-sheet and reuort shall at least
scren dar-" pr, riouslr to tlp moetinB it,",'hi(l' scme i- to
bc presented be scnt to the registered addrcss of every mcmber
of the Company.

160. Once a,t least in every year the &ccounts of the Com-
pany shall be examined aud the correctness of the b&lance
sheet, ascertained by one o.r rcore Auditor or Auditors.

I5l. The Company shall at each a,nnua,l meeting appoint an
Auditor or Auditors to hold ofrce until the next annual raeetiug.

I52. Tbc fust Auditor or Audirors may bc appointed bv
thc Directors before rhc stal,urory meetingind if i<i appoinr"tl
shall hotd o,ffice until l,he 6rst annual mecrinq unlcss orer iouslv
rpmoved by a resolurion oI rbe membcrg fr generjl m".tin[.
The remuneratiou of the Auditors shall be fixed by the Company
in general n1eeting c\ccpL that the reuuncration of anv Auaitoi
or .\uditors appointed bv rhp Director.s belore tho statutorv
lnppl btg or ro 6ll a casual \ acan.y may b. 6xed by rhe Dirpctors.
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153. A Director or officer or employee of the CompaDy or
a partner in any business r.ith or employee of a Director or
ofreer of the Company shall uot be eligible for appointment,
to act as Auditor.

I54. II oue Auditor only is appointed a,11 the pror.isions
herein contaired rela,ting to Auditors shall apply to him .

I55. The Auditors may be members oI the Company but no
percon shall be eligible as an Auditor who is interested other-
wise than as a, member of the Company irr any transaction
thereof and no person shall be competent to be appointed or
act as an Auditor *,ho is or becomes indebted to the Company.
If any person after beiag appoiated an Auditor shall become
i:rdebted to the Compaoy his office shall thereupon become
vacant.

156. I{ any casual \-acancv occurs in the office of Auditor
the surviving or conti.nuing -{uditor mav act but if there is
no Auditor the Directors shall appoilt an -{uditor to hold ofrce
until the next amual Deeting.

157. The Auditors shall be supplied with copies of the
balance-sheet intended to be laid belore the Company in general
meeting seven days at least before the meeting to which the
same is to be submitted and it shall be their dutv to examine
the sarne rrith the accounts and vouchera relatin! thereto and
to report to the Compa.ny in general meetirg thereon.

158. The Auditors shall at a1l reasonable times have access
to the books and accounts of the Company and they may in
relation thereto examine the Directors ol other officers of the
Companl'.

159. No person other than a first or retiring Auditor sha l
be eligible {or appoiltment as Auditor at any general meeting
unless notice in writing of his candidature shall har.e been
left at tle omce &t least fourteen days prior to the meeting
at rvhich the appointment of an Auditor is to take place.

160. Every balance-sheet of the Directors u,hen audited
and approved by a, general meeting shall be conclusive except
as regards a,ny error discor.ered therein v'ithin three months
next after the approval thereof. Whenever any such error is
disoovered within that period the a.ccounts shall forthwith be
couected and thenceforth shall be conclusive.
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NOTICES.

16l. A nolj.p Erav be sPr\ed by the fompany upon any

moml,er eithor personalJy or by sPnding it t}rough tlrc PoEt m

6 pgqpaid .nr"iop" o' rurapper addres-"ed lo su'h mcmbor a1

hjs relistered place of address.

162. Ecoh member \\'hosc registered 1'h"'c.oI addres'is noL

in -{.usrralia 61ay lrom Iimc to lime notdv ln \\r]tlnl lu l,nc

F;;;;;t cn adir.s' in Auslralia r'hicL 'hrll L'' 'l"ctucd hrs

;*;'i;;;t pjr"" oi ,au.'." \!irhin tl'" rotnrrinc ol 'lr" last

preceding Article.

I6:t. \s resitrd. rho-r lu-Drr'.,{ r'lro ir,,.e |1n legi"rercd

"f^,,".f..far?.- 
itr -\rr''r',li' :r rrorir'' 1'u'Le't up in tlre.offi'o

itral i,. d."',r,..t ro I'c r'"ll .,'rr.L !,r, therrr at thF c\Prralron ol

trventl'-foul hours alter it is so llosted up'

l6l. \ll noti.es shcll \\ilh rcspe'r to any- shales ru..\\hich

,ro"aorr" ,." iointlt cntitlcd hc given to nhinheter ol sut'h
',-r..sons is namcd first on thc rPgister and notlco so glren snau

ir.-""m.i""r nolier- lo all the holders of sucb shares

165. -\nv notice sent bv post shall be deemed to have been

-.;;; ;;;'h";;ri;ation oitrtcnr'v-four hours a'ftcr rhe enr:elop-e

; ,' ;;;"; ;;;i"i.,*q rho samo'is posted and in proving -sLrrh

"".ui""' 
ir .t utl be.ufficieni to prorc lhal the letfer 'ontalnrng

;;; ;;;" ;;; properlv addres;ed stamped and posted'

166. The sisnature to anv notil'P 10 be giten by the Company

mav b. wrirtin Printed or rYPcd

l6i. Wherc a given numher of ilays notice or notiee extend-

irrn o,rer" unv ot'iier period is required to be gilen tbP.day.ol
seir ice shali bur th; dav upon uhicb such notrce \t'rll cxpue

"ir"u ""i rr" ir.ira"J ir ihe number of days or other pcriod

168. Everv person rrho hy operalion of la!\ l ransler or

other means- 11,661"oe'.'er shall become entitled to qny :hull:
shall be bound bv anv and erFrv notice \r hrrh prevlous ro nrB

name and addreis being entered on thP rcglstcr rn" re$pccl or

such ghares shall hare been duly gir-en 1othep'rson om\nom
he derives his title to such shares'

169. Anr notice or documenl delivered or sont by fo^st to

.. i"ii "i 
'ir,r" 

..gi.tered address or address for servico o{ any



member in pursuau.e of tbese .\rticles sha [.] (not$ ithstandino
such member be thcn deccascd and whetber or not tLe Com:
pa.ny bate notice of his decease) be dceued lo t""" U""" a,if"
aervccl rn respepf ol any shares uhether held solclv or iointl"vwrth.otherlersons by such mcmber Lultilsome othJr per'son bLregrsrered m hrs stnad aB the holder or joint bolder thereof
a nd 

.suc h" scrri"e shall lor all purfoses bc deeoea " ,rlH"i"r.riser\ roc ol sucb noticc or do.,ument on his beirs exequ1.f.-;i
adm inistrators and aU persons 1if aoyl jointJy inr""""'t"J *li't
Drm ln such sha,re-

SECRECY.

^ 
I70. Every Dtector Manager Secretary Audiior T'nrsfeeuthcer Scl.vanl Aorountant and othnr person employod in the

business of tbe Company shal_t (if so requir"d bv rhe O;"""i.".i
stgo a declaration pledging hirusell to obserr"" 

"t.i"f, o"".".,,1respectug all transactions oI thp CotropaDv Lle stafe of th;accounts and cveryfhir:g relaiirg thq1s16 irnd sfraff fl" 
-_,,"-i

dec-laration pledge Limse[ not f-o rerpat ,nv o{ tl. #rri"il
rvbrch tnay come to bis knor.ledge in the discharge of his J"ii;;
excepr \rhen req uu.ecl. so lo do hl the Dirn"lors or bv anv dulv
con\ ened and constiiutcd general rreeting or by a Cir,11"o1 1.;,and e\c?t so lar as may h^ necessary to.9rqp1y with anv of
Lhe pro\ lslorS uL tbesp Artinles contained_

INDEMNITY OX' OX'tr'ICER,S.

.l7l. The Directors Lrustecs and oflicers of lhe Companv
shall.be indcmnified our ot rbe fuqds of-rh" a;;;;";;Ii;:1.and ir shall bc the duty oI rhe DiJ"ecrors 

"ri "Ti["'rrij.*.ithP ( ompany to poy all ..osls .harges losses dauasc. and
expenses rvhicb fhey sbalJ r"spc.r ir nlyLcu r o. fr" urr tl- i" tf*erecutron oI thnu rp+cctjve olliccs (]1 6y.euson oi on accountol any contra.t a{.1 deed matlcr or rhiDg \^bjch sball be madedonc pc.mitted entered info or oxeFuted-bv them resnpcti,oi.,
on beha]l ot or bona jde in the in tercsr, .t t" rllif,,'r #i-i"" ".if
benenLtlng tbe Compaoy rot$ithstandiDg llat rhe s96p a16uoe,ttnrq Dtres n_porDt ol law and anV sucb lrirectol" 11Lls1pa a"r,
01treJ olticer'!hall be chargeaLle ooJ.y for so much l]]ooev as hc
8na.u actua,lly (ecei1,c.and they respeclieely shall noL be a"qs$er_
able toT.tbe ac ls reccipts neglp.Ls-or defa,ults of oach other but
e&en or-rrnern tor hts ou-r acts recpipts noglects or dclaults onlvnor sball r,hey respectively be ansuirabl"Tol anv b;k;; l;;il,"
couector or other person appointed by tbe lJieitors or lrustees



'with rvhom or into nrhose hands an1' propertv or moueys of the
Company may he dcoosited orr.omc nor rhc insuftin-ienav of
arlv title 1o thc estate or propcrt\ rrhich mar lrom tim"e to
lim- bc purchased bv order oJ tha Dirp,,or{ on l,eholt of the
l'umpany nor for the insuffici"n"v oT ,n\- sc.rrrit\' ufon \yhirh
any-of lhc 6e11oys of thr. { 616p6l11 sbaU h" inresrod Lry order
of the Dhentor6 or trlstc.c noi tol dnv Io.. on rlarn,pd ryhich
may happen in the erecution of their rcspectile olicis unless
the.same happen throrreh rh,ir o'\rr rcsppcri\p sill,rl ncglrct
or default.

lI-itiI)I\G UP.

_ 
172. If the Company shall be rvound up and the &ssets a,vail-

able -tor distribution among the 6p6[q1g as such sha]l be
insuffi.ient. t! repay the s.hole ol lbe paid up capital such
asspts shall bc distributed so tbat as n"arlv as mav be the
losses -shall be borne by the members in $roporr io"n to tbe
capital paid up or rrhich ought to have been iaid up ar the
cornurencemeflt oI the v iading up on thc sharee held br [hem
respectivcly. And iJ in a .r indirig up tbe asscts ar ajla"ble for
distribution among the members shall be more than suflicient
to repal thc whole of the capital pa,id up at, the commencement,
of tbe wildiog up rhe pj\Feas s}all be distributed amongst thc
members h proportion to the capital at the commeniement
of tbe winding up pa id up or u-hirb oughr to have been paid u p
on the shares held by lheno respectitely. But this ciaus" is
to be withour prejudice to the rights o[ the holders of shares
issued upon special terms and conditions.

I-?3. (1) Il the Company shall be wound up whether volun-
tarily or otherwise the liquidators may with the sanction of an
extraordinary resolution divide among the contributories in
specie or kind any part oI the asscts ofthe Companv and mav
uith the Like sa,nction vest any parL of the asseis oi tb. Com"-
pany in trustees upon such trusts for the benefit of the con_
tributories or any of them as the liquidators rvith the like
sanction shall think fit.

(2) Tf thought cxpedipnl anv such division mav be otherlvise
than in accordanre uith thc iegal rights of rhe 

-contributorice

and irr particular anv rlass mav-be qiven prelerential or soecial
rights or may be excluded altogctber or in parL; Lut in case
any division otheruise than in accordance wiLh the lesal
rights of lhe rontributories shall be dcteruined on an, n,ir, -
tributory rvho ryould be prejudiced thereby shall have i, right
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to dissent and ancillary rights as if su.b deternioation vere a,
special resolutiou passed pursuant to secl,ion lg3 of r,be Co,c-
panies Act 1928.

(3) In case any sha,res to be tlivided ae afores&id involvo
a liab_ility- to calle or otherwise any persor entitled under
such division to anv of the said ehaies- mav within ten dave
a,fter the passiag of the ertraordina,ry reeolution by notice "in
writin"g direct l,he liguidators to sell- his proportioir and pay
him tho net proceeds a,ud the liquidatori sh-all if practicibie
act accordingly.

Srolurunns or SuBScRrBrRs.

JAMES B. A]TKEN.

J. R,. BURT.

Dated the l6th day of October One thousaud nine hund.red
and thirty-six.

Witnssg to tho above signatures-

ALAN R,. LOBBAN.


