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LOCKHART, SMITH, & COMPANY,

LIMITED. .

]
i
1.—The name of the Company is “ LOCEHART, SMiTH, AND COMPANY, LIMITED.” L
2.—The Registered Office of the Company will be situate in England. 6
8.—The objects for which the Company is established are: —

(1) To acquire tho business of Cocon Room Proprietors, and every or any othet
business now earried on by Robert Jardine Lockhart, Hugh Blackburu
Lockhart, and Hugh Crawford Smith, under the style or firm of " Lockhart,
Smith and Company,” at the several places mentioned in the Schiedule hereto,
and the whole or any of the real and personal property belonging to the said
firm in connection with such businesses or any of them, and to undertake all
or any of the liabilities of the said firm in relation to such businesses or any of
them, and with a view thereto, to enter into, execuie, and carry intu effect
{either with or without modifications) an agreement which has already been
prepared, and is expressed_to be made between the said Robert Jardine
Lockhart, Hugh Blackburn Lockhart, and Hugh Crawford Smith, as vendors
of the one part, and the Company of the other part, a copy whereof has, for
the purpose of identification, been endorsed with the gignatures of the
subscribers to this Memorandum.

(2) To carry on at all or any of the places aforesaid, or a4 any other places or place
in the City and County of Newcastle-upon-Tyne, or elsewhere within the limits

L)

MAR 1891

of the Counties of Northumperland, Durbam, Cumberland, and Westinoreland, -

or in so much of the town or:suburbs of Stockton as is in the County of York,
or in the town or suburbs of Middlesbrough in the County of York, all or
any of the following businesses, (that is to say) the businesses of Cocop Room
(: i ) Proprictors, Refreshment House Kecepors, Hotel Propriotors or Keepers,
- Balkers, Confectioners, Manufacturera of and Dealers in Arated and Mineral
Waters, and any other businesses which can conveniently-be carried on by
the Company in connection with the above, or any of them, but upon the
principle thet no intoxicating liquors shall be sold by the Company.

(3) To establishk and provide Cocon Rooms, Restaurants, Hotels, Refreshment Stalls,
Tiliaries, Reading Rooms, and other conveniences for the customors of the
Company and therr friends.

{4) To buy, sell, and deal, in tea, coffee, cocoa, tobacco, and other commodities and
things required for, or in the course of the said busincrses, or for the attoin-
ment of the said objeets, or any of them,

(6) To purchase, take on lease, or in oxchange, or otherwise acquire lands, buildings,
ensements, plant, machinery, and all other real and personat property for the
purposes of the Company.

(6) To purchase or otherwise acquire and undertake all or ?r“p vt of the business
property and liobilities of any person or company ;nﬁgiﬂng on auny business
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similar 10 that of the Company, or i)ossc‘ssm'l of property suitable for the pur-
poses of the Company, and to conduct, liquidate, and wind-up any business to
be so acquired, and the affairs thereof,

(7) To make and carry intv effect arrangements with respect to the union of interests,
or for joint working, or for amalyamation cither in whole or in part, with any
other company or persun carrying vn any business similar to that of the Company,
or any business or transaction capable of heing conducted so as directly or
indirectly to benefit this Company, and upon the terms either that this Cora-
pany, or the company or person with whom it shall make the arrangements, -
or some other company or person, shall carry on the amaigamated business, or
that this Company shall sell to any company or person all or uny part of this
Company’s business or property, and for all or any of the purposes of this
Cowpany if necessury to establish any new Company, and to take shares in
any such new or other Company if desivuble as partial or entire payment or
consttleration, and to hold and sell such shares, or to distribute and allot them
amoug the shareholders of this Company.

(8) To make, accept, indorse, and execute promissory notes, bills of exchange, and
other negotinble instruments.

(9) To invest the moneys of the Compnnﬁ not immediately required upon such
securities as may frora time to time bo determined.

(10) To borrow or raise money by the issue of or upon bonds, debentures, promissory
notes, bills of exchange, or other obligations or securities of the Company, or
by mortgage or charge of all or any part of the property of the Company or
of its uncalled capital, or in such other manner as the Company shall think fit.

(1) To sell, improve, ‘mavage, develop, lense, mortgage, dispose of, or otherwise
deal with all or any part of the property of the Compaxy.

(12) To do all such other things as are incidentul or conducive to the attainment of
the above objects, or any of them.

4-—The liability of the members is limited.
5.—The eapital of the Com pany is £80,000, divided into 8,000 preferencs shares of £5 each,

and 40,000 ordinary shares of £1 each,

N THE SUHEDULE ABOVE REFERRED TO.
Neweastle-upon-Tyne «v»  Cor~ Exchange.
Dao, -+ 19, Bigg Market,
Do. ..« Naville Street (opposite Central Station).
Do, .o King Street (Quayside).
Doy, . Blackett Street.
Da, v LElswick Station,
Do. .- St. Nicholas Square,
]]go. g e“égate »lereet.
o. indmarsh Square Offices, Bakery, &e.
Do. Mnrlborough ((lJ‘resceslt. ¥ &e)
Do, v 12, Quayside,
Do. .. 37, Clayton Strect.
Da, v Side,
Do, o« Westgate Roac
Do. «« 9, Grainger Street.
Do, s 25, Grainger Street,
Do +«. 65, Grainger Street.

Qateshead ... o+ 93, High Street,
North Shields +»  New Quay.

Jarrow «.. 86, Ormondo Street,
Do. +.  Weidtern Road,
South Shields v Mill Dam,
Deo. w3, King Streot,
Bo. +o» 060, King Street,
0.

. ‘e 77, Bru i

Sund]e)rland e 90, Higﬂsgz:i{egtreet (Bakery),
0. v 115, igh Street (includi

Do, 0 DT 168 High St nelading o Bakery),
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LOCKHART, SMITH, & COMPAKY.*™*

L]

LIMITED.

| gt 15 Qyreedr us follofos :—

1.—The Regulations contained in the Table marked A, in the first Schedule to “The
Companies’ Act, 1862, shall not apply to Lockhart, Smith, and Company, Limited, except so
far as they may be vepeated, embodied, or contained in these Articles of Association.

9.—In the construction of these Articles, unless the contrary be exprassed or is to be
inferred from the contexr,

] “The Company ” and “ This Company ” both mean “Lockhart, Smith, and Company
. Limited,”

«The Statutes” means and includes “The Companies’ Acts, 1862 to 1890,”-and

every other Act from time to time in force concerning Joint Stock Cornpanies
and which applies to this Company.

“The Office” means the Registered Office for the time being of the Compony.

“The Register” means the Register of Members to be kept pursuont to Scotion
25 of “The Compantes’ Act, 1862.”

« Month ” means o, Cnlendar Month.

« Special Resolution ” means a Special Resolution passed in accordance with Section
51 of “ The Companies’ Act, 1862

« Extraordinary Resolution ” means an Extraordinary Resolution passed in accordance
with Section 129 of * The Companics’ Act, 1862.”

Words importing the singular number oply, include the plural number, and vice versa.
Words importing the masculine gender orly, include the fominine gender.
Words importing persons shall apply mutatis mutendis to corporations.

“ Writing” means written or printed, or partly written and partly printed.

ADOPTION OF CONTRACT.

3—The Directors shall forthwith cause the seal of the Company to be affixed to the agree-
ment which has already been prepared and is expressed to be made between Robert Jardine
Lockhart, Hugh Blackburn Lockhart, and Hugh Crawford Smith as vendors of the ono part,
and the Company of the other part, mentioned in the Memorandum of Association and, shall
N KA

)
1




carry the snwme into effect, with full power, vevertheless, at any time, or from _titne to time, to
agree to any modifieation thereof, And it is expressly declared that the validity of the said
agreement, or of any modification of the terms thoreof, shall not be imypeached on the ground
that the vendors or auy of them, as Promoters or Dircctors or otherwise, stand in a fiduciary
relntion to the Company, or on'the ground that the Directors do not constitute on independent
Bourd. And it is also expressly declared that the vendors shall not nor shell any of them be
accountable for any profit made upon the sale to the Company.

CAPI'TAL AND SHARES.

4.~--Suliject ¢o cuch increase as hereinafter anthorised, the Capital of the Company shall
be £80,000, divided into 8,000 Preference Shaves of £5 each, and 40,000 Ordinary Shares of
L1 cach.

a.—The holders of the Preference Shares shall be entitled to receive out of the profits of
the Cimupany us n first charge & camulative preforontial dividend at the rate of 6 per cont, per
anaum on the amouat for the time being paid up or credited as paid up on the preference
shares held by them respectively. :

6 —After providing for the dividend on the preference shares as hereinbefore mentioned,
the holders ot the ordivary shares shall be entitled, in proportion to the amount for the time
being paid up or credited us paid up on the same shares respectively, to receive all the profis
of the Company. ‘

7.~The shares shall be under the control of the Directors, who may allot or otherwise
dispose of the same to such porsons, on such terms and conditions, and at such times; as the
Pivectors may think fit, subject nevertheless, to 1the stipulations contained in the said agree-
ment with reference to the shares to be allotted in pursuance thereof.

8.—The Company may make arrangements on the issue of shares for a difference between
the holders of such shares in the amount of calls to be paid, und the times of payment thereof.

9.—If by the conditions of nilutment of any share the whole or any part of the amount
thereof shall be payable by inst-ments, every such instalinent shell, when due, be paid to the
Company by the holder of the share. ‘

10.~The joint holders of a shure shall be severally, as well as jointly, liable for the pay-
meut of all instalments and calls due in respect of such share.

11.~If several persons are registered as joint holders of any shares, any one of such
peisons may give effectual receipts for any dividend payable in respect of such shares, and on
the death of auy oue or more of such joint holders, tlie survivor or survivors shall be the only
person or persons recognised by the Company as Laving any title to or interest in such shares.

CERTIFICATES.

12.—Every member shall be entitled to a certificate under the common seal of the Com-
pany specilying the registered shares or share held by hiw and the amount paid-up thercon.
If such certiticate shall be worn out or lost it may bo renewed on payment of one shilling, or
such less sum as the Company in general mcéting may preseribe; but no person shall be
entitled to o new certificato in pluce of o certificate alleged to have been lost withont furnish-
ing to the Company such evidence of loss and such indemnity in respect of the issue of the
new certificate as the Dircetors shall reasonably require.  The certifiontes of shaves registered

in the names of two or more persons shall be delivered to the person first named in the
register.

CALLS,

13.—The Dircctors may, from time to time, make such calls as they think fit upon the
members in respeet of all monies unpaid on their shares and not by the conditions of allotmont
thereof made payablo at fixed times. And any call may be made payable either in one sum
or by instalments, and each member shall pay the amount of overy call so made on him to the

persons, and ab the time, or if mado payable by instalments at the times, and at the place or
places appointed by the Directors.

11&.—-1-Twenty-qne days notice of any eall shall be given, and a coll shall be deemed to have
been made at the time when the resolution of the Directors anthorising such call was passed,



15.~-If the sun pnyable in respect of any eall or instalment is not paid before or on the
day appointed for payment thereof, the holder for the time being of the share in respest of
which the eall shall have been made or the instalment shall be due, shall pay interest for the
same at tha rate of £10 per cent per annum (or such higher rate as the Directors ay fix)
from the day appointed for the payment thereof, to the time of actual payment,

16.-—On the trial or hearing of any action for the recovery of any money due for any call,
it shall be sufficient to prove that the name of the defendant is entered in the Register as the
holder or one of the holders of the shores in respect of which guch debt accrued, that the
resolution making the call is duly recorded in the minute book, and that twenty-one days’
notice of such call was given to the deferdant, and it shall not be necessary to prove the
appointment of the Directors who made such call, or that & quorum was present at the meeting
at which such eall was made, or any other matter whatsoever,

"

17.—Any member may, with the consent of the Directors, pay in advance all or any part
of the moneys due wpon his shares beyond the sums actually called for or credited thereon,
and upon the moneys so paid in advance, or so much thereof as shall from time to time exceed
the amount of the calls for the time being made wpon the shares in respect of which such
advance shall have been made, the Directors may pay interest or allow o rebate or discount
at such rate as may be egreed upon, but in thet case the amount for the time being in
advance of calls shall not be included or taken into account in the payment of any dividend.

LIEN.

18.—The Company shall have a first and paramouat lien on all the registered shares of
each member for all calls in arrear atd interest thercon, and when shares are held by more
persons than one, the Company shall have a lien on the entire holdings in respect of all calls
in arrear und interest thereon due from all or any of the holders thercof.

19.—For the purpose of enforcing such lien, the Dizectors may sell the shares subject
thereto, or any of them, but no sale shall be made unless and until defautt ghall have been
made in the payment of the whole or part of same call, or of some interest thereon, and until
after the expirativn of seven clear days' notice to the holder of such shares from the Directors
of their intention to sell. 'The net proceeds of any such sale shall be applied in or towards
gatisfaction of such calls in arrear and inlerest thereon, and the residue (if any) paid to the
holder or his representatives. A certificate in writing, under the hands of two of the Directors,
and countersigned by the Secretary,, that such power of sale has arisen, and is exercisable by
the Company under these presents, and that due notics has been given 23 aforesaid, shall be
conclusive evidence of the facts therein stated, Upor any such sale, the Directors, or any two
of them, may execute a transfer of such shares to the purchaser thercof, aud such transfer, with
such certificate as aforesaid, shall confer on the purchaser a_complete taile to such shares.

[

TRANSFER AND TRANSMISSION OF SHARES.

90.—No transfer of any registered shares shall be entered in the books of the Corapany
without the authorisation of the Directors. The transferor shall be deemed to remain the
holder of such shares untii the name of the transferee has been duly accepted by the Directors
and entered in the Register in respect thercof, Evory transfer sholl be executed by both trans-
feror and transforee.

91,—The instrument of transfer shall be in the foli!owing form :—
o

in congideration of the sum of £ paid to me by

of - hercby transfer to the said the

shares numbered in Lockhart, Smith, and Company,

Limited, standing in my name in the books of the said Company to hold unto the

said subject to the several conditions on which I

held the same at the time of the execution hereof, and I the said

heroby agree to take the said shares, subject to the same conditions. AS WITNESS

our hands this day of
or as near thereto as circumstances will admit, and shall be presented to the Company, secom-
ponied with such evidence as the Directors may require to prove the title of the transfexox,
and thereupon, with the sanction of the Directors, the Secretary may register the transferee
g8 o member, But no transfer shall be registered during the fourtcen days immedintely
preceding the Ordinary CGeneral Meeting in each yoar, A fe'e noh exceedi‘ug two shillings
and sixpence may be charged for each fransfor, and shall, if required by the Directors, be paid
beforo the registration thereof.
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22,—All instruments of tramsfer which shall he registered, shall be refained by the
Company, but any instrumont of transfor which the Directors may decline to register, shall
(except 1 any caso of frand) bo returned to the party depositing the same,

23,—The Directors may decline to register any transfer of shares upon whieh the Cuompany
has a lien, and in the case of shaves not fully paid up may refuse to register a fransfer to a
transferee of whom they do not approve, and that without any cause expressed or assigned.

24.—Upon giving notice theieof by advortisament, the transfer books of the Company
. may be closed during such timoe as the Directors think fit.

25 —Rxcept in cases provided for by Article 11, the legal personal representative or
representatives of & deceased momber shall bo the only person or persons recognised by the
Company as having any title o the registercd shares of such member.

26.—Any person becoming entitled to any registered shaves in consequence of the deatls,
bankruptey, or insolvency of any member, or in any way other than by transfer, may be
registered as a member upon such evidence being produced as may from time to time be
required Ly the Directors, A fee not exceeding two shillings and sixpence may Le charged

on ench registration under this Article, and shall, if required by the Directors, be paid before
such registration,

27—Any person who has become entitled to any registered shares in any way other than
by transfer, may, instead of being registered himself, elect to have some person to be named
by him, and approved by the Directors, registered as the holder of such shares.

28.—The person so entitled shall testify sach election as aforesaid by executing to his
nominee an instrument of transfer of such shares, and thereupon, subjeet to the provisions as
to transfer hereinbefore contrired, the transferce shall be registered as o member.

FORFEITURE AND SURRENDER OF SHARES.

29.—1In case any member fails to pay any call or instalment duz on or before the appointed’
day, the Directors may at any time thereafter during such time as the call or instalment’
remains unpaid, serve a notice on him requiring him to pay such call or instalment togetler

with any interest which may have accrued, and all expenses which may have been incurred by
the Company by reason of such non-payment.

30.—The notice shill specify a day (not being less than fourteen days from the date of
the notice), and a place or places on and at which such call or instalment and such interest
and expenses as aforesaid are to be paid, and shall also state that in the event of non-payment
ab or before the time and at the place or places appointed, the shares in respect of which the
call was mede or instalment is payable will be liable to be forfeited.

31.—1If the requisitions of any such notice as aforesaid ate not complied with, any shares
in respect of which sueh notice has been given may, at any time thereafter before payment of

all calls or instalments interest and expenses duein respect thereof has been made, be forfeited
by  resolution of the Directors to that effect,

. 32,—When any sbares_sha.ll have be_(m forfeited under the provisions hereinbefore eon-
tained, notice of the resolution shall be given to the member in whose name they stood piior

to the forfeiture, and an entry of the forfeiture with the date thereof shall forthwith be made
in the Register.

. 33.—Any share so forfeited shall be deemed to be the property of the Compnny, ard the
Directors may sell, re-allot, or otherwise dispuse of the same as they shall think At

34—The Direclors may at any time before any share so forfeited shall have been sold,
r;a~oilll(€{;lt_cck ?ii otherwise disposed of, annul the forfoiture thercof upon such conditions as they
shall thinl fit.

35.—A certificate in writing under the hands of two of the Direc
by the Secretary, that o sharo has been duly forfeited under the provisions ol these presents
and stating the time when it was forfoited, shall b conelusivo cvidenes for all purposes and
as agninst all persons of the facts thercin stated; and such cortificate and the receipt of the
Company for the price of such sharo shall constitute a good title to such shave in tavour of any
purchaser thereof, anq in no case shall the person whose share sshall have been forfoited after
such notico as aforzsaid bo enditled to any relief ab law or in_cquity against the Company, or
the Directors, or the Scerotary, or any other officor of the Cowmpany against or in respect‘: of
such forfeiture. °

tors, and countersigned



_ $3~——Any member whose shares have been forfoiled shall, notwithstanding, be lizole to
poy and shall f“)rbl:with pay to the Company all ealls, instalments, interest, and expenses
owing upon ov in respent of such shares ¢t the time of the forfeiture, together with Interest
thoreon fiom the fime of farfeiture until payment, after the rate of £10 per cent. por annum.
And the Directors may enforco the payment thereof if they think iit.

37.—The Directors may accept from any member on such terms and conditions as shall
be agreed, the surrender of his shares, or any of them,

INCREASE AND REDUCTION OF CAPITAL .

i 38.—The Company may, by such means as may be legally available for the purpore, from
time to time increase its capital by the creation and issue of new shares of such amount as
the Company thinks expedient, or reduce its capital or consolidate or divide its capital into

shares of & larger or smaller nominal amount.

59.——The new shares shall be issued upon such terms and conditions as the General
Mecting resolving upon the creation thereof shall direct, and if no such direction shall be
given, as the Directors shall determine, and in particular such shares may be issued with a
preforcutial or qualified right to dividends, and with o preference in the distribution of the
assets of the Company, and with a special or without any right of voting.

40.—The Company may, before the issue of tiny new shares, dotermine that the same or
any of them shall be offered in the first instance to oll the then mer bes, or to any class of
the then members, in proportion to the amount of capital held by them, or make any other
provisions as to the issue and allotment of the new shares.  In detault of any such determina-
tion, and so far as the same shail not extend, the Directors may allot, ov otherwise dispose of
the new shares to such persous, and on such ferms and condisions, and at such times, and
generally in such manner as they the Directors shall think fit.

41.—Except so far us otherwise provided by the conditions of issuc or by these presents.
any capital raised Dy tho oreation of new shares shall be considered as pare of the original
capital, and such new shares shall be subject to the provisions hereinbefore contained - ith
reference to the payment of cells and instalments, lien, transfer and tronswission, forlerturc

and surrender, and otherwise.

GENERAL MEETINGS.

49— The first General Meoting shall Le held at such time (within four months after the
rogistration of the Memorandum of Association of the Company) and at such place as the

)irectors may appoint.

43..- Subsequent General Mceetings shall be held annually, at such times and places as
shall be fixed by the Directors. s

44—The above-mentioned General Meetings shall be called “Ordinary Meetings” ‘All
otber meetings of the Company shall be called ©Extraordinary Meetings.”

. 45—The Directors may at any time call an Extraordinary Meoting,

" 48—In case any mewnber or members, holding in the aggregato not less than one-tenth
of the issued capital for tho time being shall at any time cause a requisition in writing under
their hands to be deposited with the Secretary for an Extraordinary Meoting,specifying the object
for which such meeting is required thorein, the Directors shall, in every such case, convene
sucl: meeting to be held af the office, or at such other placo as they may appoiut, and at sneh
time, within one month from the time of such requisition being received by the Secretary, as

they may think fit.

417 —~Tn case the Directors shall fuil to convene an Extraordinary Mecting pursuant to
such requisition, and within the time limited by the last preceding Article, any member or
members, holding in the aggregate not less than one-tenth of the issue(l_capitul for the time
being, may call such meeting t0 be held at the office, ab such timo (within two months after
such. requisition, as in the last preceding Article mentioned, shall have been deposited with
the Secretary) as such member or members as last aforesaid shall appuint.

48.—Seven clear days’ notice ab the fcast of every mecting, specifying the place, day, and
hour, and (in the ease of an extraordinary mcoting) the purpose for which it is to be held,
shall be given to the members for the time being on the Registor.
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49~-The accidental omission to give any such notice to any member, or the non-receipt

of any such natice by any member, shall not invalidate any resolution passed at any meeting
of the Compary,

PROCEEDINGS AT GENERAL MEETINGS.

' The business to be tramsacled at an Ordinary Meeting shall be to reccive the
sta. . -vof income and expenditure, the balance sheet, and the accounts and reports of tho
Directors and of the Auditors, and to pass a resolution or resolutions approving or otherwise
dealing with the balonce sheel and such nccounts and reports, to clect Directors and other
officers, to vote the remuneration of the Directors under Article 76, and to transset any other
business which under the regulntions for the time being of the Company, ought to be transacted
ab an Ordinary Meeting, All other business transacted at an Ordinary Meeting, and oli
Dusiness transacted at an Extraordinary Meeting, shall be deemed special.

51.—At every General Meeting tho chair shall be taken by tho Chairman of the Directors,
und if he shall be absent, or shall decline to take the chair, then by any Director present to be
elected by the meeting, but if all the Directors shall be absent, or if all who are present shall
decline to take the chair, then tho meeting shall elect to the chair any member present.

52.—1If at any General Meeting after the first tieneral Mecting, within half-an-hour aiter
the time fixed for the meeting, five members“shall not be present, no business shall be trans®
acted, and if such meeting shall have been convened on special requisition under the provisions
in that behalf Lhereinbefore mentioned, the same shall stand absolutely dissvlved, but in any
other case the meeting shall stand adjourned to the same day in the next week at the same

time and place, and at such adjowrned meeting those members who are present shall be a
quorum and may transact the business of the meeting.

53.—No General Meeting shall, if the requisite guorum shall be present ab the
commencement of the business, be afterwards rendered incompetent to transact business by
reason of the departure of any member or members.

54—The Chairman may with the consent of the meeting adjourn any meeting from time
to time, and from place to place, but no business shall be transacted at any adjourned meet-

ing other than the business left unfinished at the mezting from which the adjournment took
place,

55.—!a caso any member shall desire to bring forward any special business at any
ordinary meeting, hie shall send a novice clearly and fully shewing the nature of such business
at Teast ton cloor days bofore such meeting to the Secretary, and the Sceretary shall with all

?ausonable despatch forward a copy of such notie. to every mewmber for the time being on the
wegister.

56.—No special business shall be transacted at any General Meeting other than that for
which it shall have been convened, or of whici: notice shall have been given as aforesaid.

57.—At any General Meeting (unless a poll be demanded in writing by at least five
members then present in person, holding not less than one tenth of the issued capital for the
time being), a declaration by the Chairman of the Meeting, that a resolution has been or has
not been carried, and an entry to that effect in the Book of Troccedings of the Meetings of the
Company, shall be sufficient evidence of the fact, without proof of the number or proportion of
votes recorded in favour of or agaiust any such resolution,

58—If a poll be demanded in manner aforesaid, the same shall be taken in such manner
and at such time and place as the Chairmaa shall divect.

59.—Two Scrutincers shall be appointed, one of whom shall be nominated by the Chair-

man, and the other by the members present, and the Scrutineers shall report to the Chairman
the result of such poll.

60.~~The report of such Scrutincers shall bo conclusive, and the Chairman shall declare

the result of the poll accordingly, and such declaration shall be deemed to i
the Compaay in General Meetiné. be the resolution of

§1,—~The Chairman of any General Mceting shall, in case of an equal divisi
have o casting vote, in uddition to the vote or votes to which he is entit?ed 0§ gﬁggﬁggotes,
(2—~The demand of a poll shall not prevent the econtinusnce of i
. 13 a‘ n )
tronsaction of any business other than the question on which the poll has been] flfgfnggzl the
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VOTES OF MEMBERS,

3.—Sukiect to the next guccoeding article every member shall have five votes for every
preference share, and one vote for every ordinary share held by him.

64.—After the first General Meeting no member shall be enfitled to vote at any General
Meeting unless all calls due from him alone or jointly with any otlter person or persons shall
liexe been paid, nor unless he has held the shares in respect of which he cleims to vote, for at

lenst thres months previously to the time of holding the meeting at which he proposos to
vote.

65.—If any mauber be a lunatic or an idiot he may vote by his committee, curator bonis,.

or ather lugal curator, or if any member be a minor he may vote by his guardian, tutor, or
curator.

66.—1If two or more persons be jointly entitled to any registered shares the perzon whose
name stands first on the Tegister as one of the holders of such shares when more than ons of
such joint-holders shall be present, or if only one of such holders shall be present, then such
one, shall be entitled to. vote in respeet of the same, and in the absence of all such joint
proprietors they may vote by one proxy.

67.—Votes may be given either poxsonally or by proxy appointed in writing under the -

hand of the appointor, or if sueh an appointor be a Corporation, vnder its common seal and
witnessed by one or more witnesses.

68 —Except in the car of a Corporation or Company (which may appoint one of its
officers as proxy), no person shall be appointed a proxy who is not a member and hiraself
qualified to vote.

89.—The instrument appointing a proxy shall be deposited with the Secretary not less
than forty-eight hours befure the time of holdiug the meeting at which it is intended to be
used, otherwise the same shall not be acted upon,

70.—A vote given in accordance with the terms of an instrument of proxy shall be valid,
potwithstanding the previous death of the principal, or revoeasion of the proxy, or transfer of
the shares in respect of which the vote is-given, if no intimation in writing of the death,
revocation, or transfer shall have been received-at the office before the meeting,

71.—Every instrament of proxy shall be in the following form, with such variafions as
the case may require i—

LOCKHART, SMITH, AND COMPANY, LIMITED.

L of
being a member of Lockbart, Smith, and Company, Limited, and entitled to
votes, hereby appoint

of » or failing him
of or failing him
of as my proxy, to vote for me and.on my behalf
at the (ordinary or extraordinary ag the case muy be) meeting of the Compaony, to be
held on the day of and at any
adjournment thereof (0r at any meeting of the Company that may be held in the
year 18 ).

As witness my haund this day of 18

Signed by the said in the presence of

+RECTORS.,

79,—The number of Directoss ghall not exceed seven or be less than three.

79.—The first Directors shall be William Sutton, of the City and County of Neweastle-
upon-Tyne, Draper ; Johu Hall, of the City and County of Neweastle-upon-Tyne, Shipowner ;
Robert Jardine Lockhart, of Monument Station Buildings, in the City of London, Cocoa Room
Proprietor ; Hugh Blackburn Lockbart, of Market Street, in the City ot Manchester, Cocon
Room Proprietor ; and Hugh Crawford Smith, of the City and County of Newcastle-upon-Tyne,
Cocoa Room Proprietor; (the three last-named persons being the persons named as vendors in
the said Agreement mentioned in the Memorandum of Associntion); and they shall hold office
antil the Ordinary Meeting in the year 1892, and as to the said Hugh Crawford Smith, for such
further period as he shall continue to hold the office of Mauaging Divector under the provisions
in thet behalf hercinafter contained.
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74—The Dircctors may at any {ime, or from time to time before the Ordinary Mecting
in the year 1892, add o their number by the appointment of duly qualified members as
Direetors, 8o that the whele number of Direotory shall never excoed seven.

73.—Tho qualification of o Dircctor, other than those hereby appointed; shall be the
holding in his own right vegistored shares, whether preférence or ordinary, of the value (accor-
ding to the amount actually paid or credited as paid thercon) of £500—himself being golely

registered as the owner thereof.
£

76.—An annnal sum, the amount of which shall be from time to time determined by the
Company in General Meeting, shall be allowed to the Directors (pther than the Managing
Director for the time boing), out of the funds of the Compnny, as & remuncration to them for
their services, and such sum shall be divided among such Directors in such manver and in
such proportious as they shall from time to time determine among themselves,

77.—If any Dircctor be called upon to perform extraordinary services, he shall be
entitled to rcceive such extra remuneration out of the general funds of the Company as may
be agreed between him and tho other Directors.

78.—Any Director may at any time resign his office upon giving one month’s notice in
writing to the Scoretary of his intention so to do, and such resignation shall take effect upon
the expiration of such notice. A copy of such notice shall be forthwith forwarded by the
Scoretary to each of the other Directors, together with a summons for a Special Meeting of the
the Directors for‘the purpose of filling up the.vacancy, or otherwise as may then be determined
by the Directors, provided always that the said Hugh Crawford Smith shall not be entitled to
vesign before the first day of January 1846,

79.—The continuing Directors may act, notwithstending any vacancy in their body, so
long s there refmain at least three Directors duly qualified to act.

80.—1he Company may make eontracts with any of the Directors upon such terms as
the Directors shall thi~lk fit, and a Director shall net, by reason of the fiduciary relutisn
between himself and the Company, be accountable for any profit made by him in-respect of
any such contract, not in respect of any other contract made by the Company in the profits of
‘which he participates, or in which ho is otherwise interested. Provided that the fact of his
being so intergsted therein nnd the natuve of his interest be fully and fairly disclosed by him at
the meeting of the Directors at which the contrivt is determined on if his interest then exists,
or in any other case at the first meeting of the Directors after the acquisition of his interest.

81.—-The office of Director shall be vacated :—

) It h%;eases to hold in his own right, the requisite shares to qualify him for the
offico.

(2) If he becomes a bankrupt, or compounds with his creditors,
(3) If he is found lunatic, or becomes of unsound mind.

(4) If he accepts or lolds any other office under the Company, except that of
Managing Director.

(8) If he is absent from the meetings of the Directors without leave for a period of
six months at any time.

unless these disqualifying conditions or any of them shall be dispensed with in nny special
case by a resolution of the Company in CGleneral Meeting.

82.—At the Ordinary Meeting to be held in the year 1892, and at overy succeeding
Ordinory Mecting, such one of the Directors for tho time being as shall have been longest in
offico shall retire, As between two or more Dircetors who have been in office an equal length
of time, the Director to retire shall, in default of agreement between them, be determined Dhy

lot. The length of time a Director has been in office shall be computed from his last election
in case he shall previously have held office.

§3~-A Dircetor whose turn it is to retire shall continue to aet until his successor bo
appointed,

84.—A. retiring Director shall be eligible for ro-election.

85.~The Company at tho General Meoting at which any Direclor retires i
aforesnid shall fill up the vacated office and may £l up other va%mmios. T manuer

86.—Any member desirous of heing elocted a Director in the place of one retiring

; ) r Air b
votation or otherwise shall give to the Secrotary notice in writing that he is a condivlato for suc:lfl
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ofHice at lonst fourteen days befors the day of holding the meeting at which the election is to
take prace, and no member shall be uligible exeopt with the nnanimous consent of the meeting
unlesy such notice shall have been duly given, but this rule shall net apply to a Director
Totiving from office by rotation, who shall be assumed to be desirous of being re-elected unless
he shall give notice to the Sceretary of & contrary intention.

87.—The notices convening any ordinary meeting shall contain a list of such members, if
any, as shall have declared themselves candidates for the office of Director.

88.—If at any General Meeting at which a' successor to a Director retiring ought to be
elected, no such election be made, the Divector who would otherwise have retired shall continue
to act until the Ovdinary Meeting of the following-year.

80.—The Company may from time to time at eny extraordinery Meeting called for the
purpose, increase or reduce the number of Directdrs, and may also determine In what rotation
such inereased or rednced number is o go out of office. '

90.—Any casual vacanecy oceurring among the Divectors shall be filled up by the Directors,
but any person so chosen shall retain his office so,lung only as the vacating Director would
have retained the same if no vacancy had ocourred.

91.—The Company may, by special resolution, remove any Director before the expiration
of his period of office and appoint another qualified person in his stead, and the person so
appointed shall hold office during such time only as the Divector in whose place Le is appointed
would have beld the same if he had not been removed. This article shall not apply to the
said Hugh Crawford Smith, so long as he holds the office of Managing Director.

MANAGING DIRECTOR.

92—The said Hugh Crawford Smith shall be Managing Director of the Company for a
period of five years, computed from the 1st day of January, 1891, and for such further period
fif any) as shall be agreed upon between him and the éther Directors.

93.—After the expiration of the tenure of the office of RManaging Director by the said
Hugh Crawford Smith, the Directors may from time to timerappoint one vr more of their
number to be Managing Director or Munaging Directors of the -Company;.cither for a fixed
term or withourt any limitavion as to the period for which.he or they is or are to hold such
office, and may from time to time remove or dismiss him or them from office, and appoint
another or others 12 his or their place or places. R e

94.—The said Hugh Crawford Smith, or other the Managing Dircctor or Managing
Directors for the titne being of the Company, shall reside in Neweastle-upon-Lyne aforesaid or
within a radius of twenty miles from the General Poat Office there, and shall devote the whole
of his or their time and attention to the business of the Company, and shull not, except as in
this article hereafter mentioned, directly or indirectly engage or be concerned in any other
trade or business without the consent of the Dircctors, provided always that nothing in this
article contained shall prevent the said Hugh Crawford Smith from being a partuer in, and
consulting with his partners in the management of, or from being a member of & company
carrying on, any similar business which may be carried on outside ihe area or limits mentioned
or referred to in the Memorandum of Association of this Company, as the area or limits within
which this Company is to carry on its business, ,

95.—The remuneration of tho said Hugh Crawford Smith for his services as Managing
Director during the said period of five years, shall be a fixed yearly galary of five hundred
pounds, to be paid quarterly on the fisst day of April, the first day of J'u]y, tho first day of
October, and the first day of January. Subject asaforesaid, the remuneration of the Managing
Director or Managing Directors shall be fixed by the Directors, and may be by way of sulary
or commision, or participation in the profits, or by all or any of these modes.

06~—The Directors may from time to time cntrust to and confer upon a Managing
Director for the time being such of the powers exercisable under these presents by the
Directors as they may think fit, and may confer sueh powers for such time, and to be exercised
for such objects and purposes, and upon such terms and conditions, and with such restrictions
as they think cxpedient, and they may confer such powers either collaterally with or to the
exclusion of and in substitution for all or any of the powers of the Directors in that bebalf,
and may from time to time revoke, withdraw, alter or vary all or any of such powers,

97.—A. Managing Director shall not, while he continues to hold that office, be subject: to
retirement by rotation, and he shall not be taken into account in determining the rotation
of retirement of Directors, but if he cease to hold the office of Director frown any cause he shall
ipso fucto and immediately cease to he a Managing Director.

et e = e =
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PROCEEDINGS OF THE DIRECTORS,

08.~-~The Directors ghall from time to time clect their own Chairman and Vice-Chairman.

99.—The Directors may meet together at any time or place for the despaich of husiness,
adjourn, and otherwise regulute their meetings as they may think fif, and may determine the

quorum necessary for the transactjon of business, Unless and wuntil otherwise determined,
three Directors shall be a quorum.

100.—The Chairman, or any two Directors, may at any time summon meeting of the
Directors by giving two days’ notice of such mecting to the Secretary.

101.—Questiony erising at any meeting shall be decided by a majori
Director being entitled to one vote only. Tn cnse of an equality of votes,
addition to his original vote, shall bave a casting vote.

ty of votes, each
the Chairman, in

102.—No Director shall vote, nor shall a Managing Director exercise any discretion as

etween himself and the Company, in rgspect of any contract or matter 1 which he is
individually interested otherwise than as o member:

108.—If, ot any mecting of the Directors, the Chairman be not present at the fime
appointed for holding the same, the Directors present shall choose one of their number to be
Chairman of sech meeting. h

104.~The Directors may delegate any of their powers to Committees, consisting of such
member or members of their body as they may think fit,

) Any Committee so formed shall, in
oxercise of the powers so delegated, conform to any regulations that may be imposed on it by
the Directors.

105.—The meetings and proceedings of any such Committee consisting of two or mere
members shall be governed by the pro

r visions herein contained for regulating the meetings and
proceedings of the Directors, so far as

 of th r as the same are applicable thereto and not superseded by
any regulations imposed by the Directors as aforesaid.

106.—All acts done by any meeting of the Directors, or of a Committee, or by any person
or persons bona-fide acting as a Director or as Directors, shall, notwithstanding that it iay be
afterwards discovercd that there was some defect in calling the meeting, or in the appointment
of any Direetor or person acting as atoresaid, or that ‘any Director or person acting as aforesuid
was disqualified, be as valid as if the mecting had been properly convened, and as if every
Director or person had been duly appointed and was duly qualified.

107.—A resolution in writing, signed by 1l the Directors, shall be as valid and effectual
as if it had been passed at a -mceti’ng of the Directors duly called and constituted. e

MINUTES. :

108.—Tho Directors shall cause minutes to be madein books provided for the purposes—
(1) Of all appointments of officers.

(2) Of the names of tho Directors present ab each meeting of the Directors and of
' any Committee of Directors. -

(8) Of oll orders mado by the Directors and Committees of Dircctors; and

(4) OfF all resolutions and proceedings of General Meeti i
e e it g cotings and of Meetings of the

And any such minutes as aforesuid, if signed by the Chairman, or an i
A . erson
the Chairman of any meeting of the Company, or of the Direci‘.ors, mqu 012 any (};‘L’l;?r?ﬁ?tgg t:r 11)1?
case ot any meeting of a Committee there shall be no Chairman, then if signed b,y the
(=)

Dircctors therein stated fo have been present thereat, sh Aol i
D e e eminstan P , 8hall be sufficient ovidence of the

POWERS OF DIRECTORS.

109,—The business of the Company shall be mana i
: mpany sh ged by the Direct ; f
on the snme in such manmer as in their judgment and dis{‘,ret.ion ]tﬁ%;riu\:;l%ﬁgg (:gf)g{
:zp:%eﬂh ai.)i}dtﬁl:}éfxfr?so fofl this purpose all such powers and do all such acts and things

atutes or these presents expressly directod or required t exereised or
dono by the Company in Ceneral Mecting, subject nevertheless t% thte ;?rgx?is(::‘;;;clz;dtﬁ;



BEfatutes and of rhese presents, «wd subjeet also to auch valid regulations as may from time to
time he made by the Cuopany in Cleneval Maoting, but uo regulation made by the Company
in (leneral Meoting shall invalidate auy prior act of the Directors which would have been
valid if such regulation had not been made,

110.—Xu their management of the business of the Company, the Directors ‘may (subjeet
as hereinafter provided, but without prejudice to their general powers under thest presents)
without any further power or authority from the members, immediately on the incorperation
of the Comipany, and notwithstanding that the nominal capital may not have been fully
subseribed for, do the following things in the name and on bebalf of the Company :—

(1) They may, in addition to tha property comprised in the sald agreement men-
tioned in the Memorandum of Associntion, purchase, take on lesse, or in
¢xchange, or otherwise acquire from any corporation, person, or company, any
lands, buildings, casements, stock, materials, plant or other property upon
sueh torms and conditions as they may think fit; und they may accept such
title to property purchased, or teken on lease, or in exchange, as they way
deem sofficient; provided always that they shall not employ any of the funds
of this Company in the purchase of shares in the Compzny.

(2) They may pay for any property purchased by or on behalf of the Company, either
wholly or in partly in cash, or in shares, bonds, debentuyes, or other securitics
of the Company, and any such shares may be issued either as fully paid ap
or with such amount credited as paid up thercon as may be agreed upon, and
any such honds, debentures, or vther securities may be either specifically
charged upon all or any part of the property of the Cowpany and its uncalled
capital. or ot so charged.

(3) They may manage, maintain, alter, improve, let, demise, nrortgage, sell, exchange,
or otherwise dispose of, or deal with any property of the Compnny, either
absolutcly or conditionally, and ag to any lands, either with or without any
e sements, rights, or privileges, to be exercised or emjoyed in upon or over
any other lands, and generally as to all such property in such manner, and
upon such terms and conditions in all respects as they shall think fit, and
may accept payment or satisfaction for any propeity so disposed of in {ully
paid-up or other shares, or in bonds, debentures, or other securities of any
other company, or partly in cash und partly in such shares, or in such other
manner as the Dircetors shall deem expedient.

{(4) They may appoint a;_uch oﬂ_icers, clerks, and servants, eit_her for permanent,
temporary, or special services as they may from time to time deem expedient,
and may determine the duties and powers of such officers, clerks, and servants,
and fix their salaies and emoluments, and may require seecurity in such
instances and to such amount as the Directors shall think fit to be giveu for
the discharge ot the duties of any officer, elerk, ov servant, and also may
remove or suspend any officer, clerk, or servant, for such reasons as the
Directors shall deem sufficient.

(5) They may {rom time to time, upon thetr own authority, secure the payment of
debts due by the Company or the fulfilment of any coutracts or engagements
entered into or undertaken by the Company by murtgage or charge cither
absolutely or conditionally of all or any of the property of the Company, and
its unpaid capital for the time being, and every or uny mortgage or other
gecurity which shell be made under this power may contain a power of sale of
the property comprised therein, and such other powets and provisions as may
be tﬁought- fit.

(6) They may from time to time, in the name or otherwise on behalf of the
Company, borrow such sums of money ns they may irom time to time think
proper, either by way of mortgage of the whole or any part of the property
of the Company and its unpaid capital for the time being, or by bonds,
Jdebentures, aceeptances, promissory notes, or in such other manner as they
may think proper, and so that any mortgage or other sceurity maue under
this power may contain a power of sale of the property compriscd therein,
and such other powers and Pprovisions as may Qta thought fit. Provided
always thot the tetal amount owing from the Company at any one time
under the present power to borrow shall not excced the sum of £10,000.
Provided, nevertheless, that the Directors may, with the sanction of an
extraordinary resolution of the Company, borrow by way of mortgage or
othorwise as aforesaid any furthier sum or sums of sny amount whatever.,

= r——
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out of the funds of the Com
be put to by reason or in consequence of any act, m
in or about the bona-fide execu
shall be chargeable only with so much money as he m
answerable or aceountabi

be sustained through his wilful negleet or default,
for any other Director

18

(] iuvest such of the funds of the Company as shall not be required for
® Th"gemiarjxrl;ﬁa‘éleiatsupurpmes of the Company in such securities and ja such

marmer as they may from time to time think proper, and they may from
time to time vary such investments,

i ] { ition, conveyance oy
hey may cxecute or sign any deed or instrument of composition, _
®% aZsigInlenent, nsade byga.ny (3;10 v/ho may be indebterd to the Company, whether
a member of the Company or uot. They 1 i; .4ive time to any dobtor for
the payment of his debt, cithur with security ov without. And tlLey ma

. Y
generally act on behalf of the Company in all matters relating to bankrupfs
and insolvents.

may make and carry into cffect arrangements with respect to the uniun of
@ Th?gteregts, or the amalgima.tion, either in whole or in part, of the Company
with any other companies or persons, for their co-operation in or for the
establishment of any of the objects of the Company; and also subseribe
capital to and promote or establish any other company for any of the
purposes herein or in the Memorandum of Association mentioned ; or for
acquiring the whole or any part of the property of any company or porson
carrying on any business similar to that of this Company, or for carrying on

the business of such company or person or any part thereof.

(10) They may enter info any contracts or agreements for any of the purposes
aloresaid, upon any terms and subject to any conditions they may deem
beneficial, and may from time to time reseind, vary or abandon any of such
contracts or agreements as they shall think fit,

(11) They may bring, conduct, defend, compromise, compound, refer to arbitration,
and abandon legal and other proceedings and cluims by and against the
Company, and the Directors and officers of the Comipany, and otherwise
concerning the affairs of the Company.

(12) They may in the ordinary course of business of and for the Compan}:, make,
accept, draw, or endorse any promissory note, bill of exchange, banker's draft,
or other like instrument on behalf of the Company, or adopt any act in that
behalf done by any person or persons in the o

rdinary course of business of the
Company, or in pursuance of & resolution of the Directors authorising the act
in question,

(13) They may affix the seal of the Company to and subscribe, and otherwise exceute
and complete, or cause to be exccuted or complated, agreements, conveyances,
grants, mortgages, bonds, debentures, deeds of exchange, leases, and all other
deeds and assurances,

(14) Generally they may adopt all such other measures, and do all snch acts as they
may consider advisable for the propor and efficient carcying on the business
of the Company, or likely in any other respeet to be advantugeous to the
Company.

111.—As regards companies and persons lendin

g money to this Company, the stutement
in the mortgage deed, bond, or other instrument of securit

with the sanction of an Extraordinary Resulution, ur tt
authority of a mesting of the Directors, shall be conclusi
and the statement in such instrument as to the amount of borrowed mo
Company, or that no amount. was then
bond, debenture, or mortgage security having the common seal of the O
valuable consideration, shall be bindin
any irregularity touching the authori

y, that the money was borrowed
et the money was borrowed under the
ve evidence of such sanction or authority,

ney then owing ly the
1ee of the fuct, and any
ompany, and issued for
g and obligatory upon the Con

i G 1pany, notwithstanding
ty of the Directors to issue the sae,

owing, shall be conclusive evide

INDEMNITY OF DIRECTORS AND OFFICERS.

112.—The Directors and othor officers of tl,0 Company shall at all times be indemnified
pany agafnst all losses, costs, and charges, which they may ineur or

L ) attor or thing done or permitted by them

tion of the duties of their respective

offices, and each of them
; a4y actually receive, and shall not be
8 for any losses sustnined by the Company, wuless sucl losses shall

or default, No Director or officer shall be liable
or for joining in any recoipt or

other act for the sake of

or officer,
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conformity, or for any losses or expenses hagipening to the Company by the insufficiency or
fleﬁm'en_ey of the titlo to any property ncquired for or on behalf of the Company, or for the
insufiicieney or delicieney of any seeurity in or upon which any of the moneys of the Company
shall be invested, nor for any loss, damago, or misfortune whatscever which shall happen in the
exezetion of the duties of his office, or in relation thereto, unless the same shall have
happesed through his own wilful neglect or default.

COMMON SEAL.

11‘7‘3.——The Directors shall forthwith cause o Common Seal to be made bearing the name
of the Company and such device in addition as they may think fit, and may from time to
time cause such Commen Seal to be renewed as occusion muy require.

114.—The Common Seal of the Company shall be deposited at the office in the custody
of such officer of the Company as shall be nominated by the Directors for that purpose,

115.~The Common Feal shall never be fixed to any certificate, boud, deed, or document
without the dircetion of the Directors, and the, entry of such affixing being made in the
minate book ; but in the absence of express uotice to the contrary, every person shall be
entitled to assume that every flocument bearing the Seal of the Company has had such Seal
duly affixed in accordance with this article, and the same document shall accordingly, as
regards every person not having such express notice, be valid.

DIVIDENDS.

116.—Subjecet to the rights of tbe holders of the said preference shares, the profits of the
Company shall be divisible amongst the holders of the said ordinary shares in proportion to
the amounts paid up vr eredited as pard up on their respective shares.

117.~-The Lompany in General Meeting may declare a dividend, to be peid to the
members according to their rights and interests in the profits. No lurger dividend shall be
declaved than is recommended by the Directors, but the Company in General Meeting may
declare a smaller dividend.

118 —The Direcetors may, before recommending any dividend, set aside out of the profits
of the Company, such sum as they may think proper as a reserve fund, to be used for meeting
contingencies or for equalising dividends, or for repairing, improving, or maintaining any of
the property of the Company, or for such other purposes as the Directors shall in their
absolute discretion tnink conducive to the interests of the Company, and they may invest the
several sums so0 set aside or any paxrt thereof upon such investments as they may think fit, and
may from time to time deal with every such investmont, and dispose of all or any part thereof
for the benefit of the Company, and they may divide the reserve fund into such special funds
as they may think fit; provided always that the reserve fund shall not at any one time exceed
the amount from time to time fixed by the Company in General Meeting.

119.—The declaration of the Directors as to the amount of the net profits of the Company
from time to time shall be conclusive.

120.—The Directors may, if they think fit, from time to time pay to the members on
account and in anticipation of the next forthcoming dividend, such interim dividends o8 in
their judgment the position of this Company justifies.

121.—No dividend shall bear intcrest as against the Company.

122.—The holder of a share receiving or entitled to recoivo a dividend on account in
respect of such share shall be entitled thereto notwithstanding his censing to be the Lolder of
the share hefore the declaration of the dividend, in respeet of whick the dividend on account

was declared.

123.—The Directors may deduct from the dividends payable to any momber all such sums
of money o may be due and payable by Lim to the Company on account of calls, instalments,
or otherwise,

124—Notice of tho declaration of any dividend, whothor interim or othorwise, shall be
given to the holders of registered shares in the manncr hereinafter provided.

195.—All dividends unclaimed for one yeor after having been declared muy be invested

i ; 1 for nelit of the C til elnimed.  And
or otherwise made use of by the Dircetors for the henefit of the Company until elai
all di:!ifl‘eéds unclaimed i‘or);ivc years afler having been declred may bo forfeited by the

Directors for the benofit of the Company.

o E R AumeDTAnATEA e D
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ACCOUNTS.

1926.—The Dircctors shall cause all nsnal and proper bovks ot aceount 1o he kept, and full
and accurate eatries to be made therein of all receipts and payments by or on behalf of the
Company, and of the eredits, debts, and Jiabilitics of the Company, and of all such transactions
and matters as will show the true state of affairs and accounts of the Clompany, and all such
Books of account shall from time to time be duly balanced and audited.

127 —Previously to the Ordinary Mecting of the Company in the year 1892, and in every
subsequent year, the Directors shall causo to bo prepared and sent fo every member of the
Company = full, aceurate, and intolligible balance sheet and aceount of income and expenditure
since the last previous account, if any, and such bulance sheet and account shall be produced
at such meeting for the approval or otherwise of the members then present.

128.—Bvory such balance sheet and account shall be accompanied by reports of the
Direetors and Auditors as to the state and condition of the Compnny, and as to the amount
(if any), which the Directors recommend to be paid out of the profits by way of dividend to
the members, and the amount (if any) which they propose to carry to Uhe reserve fund, accord-
ing to the provisions in that behalf bereinbefore contained. A printed copy of the halance
shoeb and account as approved by the General Mecting shall be sent to each member of the-

Company if the same variés in any way from the balance sheet and account sent previously
to the said meeting, :

129.—Every balance sheet presented to an ordinary meeting shall, when approved Ly
such meoting, be conclusive except so far as regards any item therein which any member
shall within two months after the meeting at which such

balance sheet was approved show
to the satisfaction of an extraordinary meeting to be incorrect, in which case such item shall
be amended. '

INSPECTION OF BOOKS.

130,—Any membor may st any reasonmable ti
members, and may require a copy of such Register,
one shilling for every hundred words.

131.—Any member may st any reasonable time inspect the reports of the Directors or-
of Committees, and also the baiance sheet and reports submitted to the ordinary mceting.
immediately preceding sueh application for inspection.

192.—The balance sheet and accounts io be submitted to a general meeting, and also
the books of accounts and vouchers of the Company, so far as the same relate to such balance
sheet and accounts, shall be open to the inspection of any member seven days prior to the
General Meeting at which the same ave tobe submitted ; but such inspection shall be limited
to such hours as may be appointed, being not less than two hours each day.

me inspect gratis the Register of the
or any extract therefrom, on paymeut of

AUDITORS AND AUDIT OF ACCOUNT.

133, —Messrs. Monkliouse, Goddard, and Company, of the City and County of Neweastle-
upon-Tyne, Chartered Accountants, shall be the first Auditors of the Compar.y, and shall hnhl
office until the ordinary meeting in the year 1592, Subsequent Auditors shall be appointed
by the Company at the ordinary meeting in each year. A single Auditor may at auy time be
50 aEE01nttald. Any Atuglittﬁ' orl,é;pditors &ui&-a.ing c}!ijﬂcd shall be eligible for re-election. The
provisions herein contained relating to Auditors shall mulatis mutandi a sing
Auditor for the time being, and vicg verst, mulandis upply to a single

184,—The remuneration of the Auditors shall be dctormined by the Directors.

135,—The Auditors may vacate their office upon giving to the Secr i 1
. : ( : etary notice of their
intention so to do, and the office shall be considered ag zacated ab the expimtign of sevon days

from the service of such notice, and the Directors shall appoint Auditor it
the duties of the office so vacated until the next Ordina,g) Meeting, 1S or an Auditor to fuli

136.—An Auditor may bo & member of the Compan o

) -uC A y, but no persen shal

an Auditor who is interested otherwise than as a membor of tho Co%npany ilft a}nl;et?z:f;:clzgi:ﬁ
thereof, and no Director or other officer shall be cligible during his continuance in offico.

187.—The Auditors shall be supplied with copies of tl '
_ : \ 16 balance sheet, the account of
income and cxpenditure, and other accounts intended to be laitt Lefore the Company ?Ii
General Mecting, twenty-one days at loast before the meoting to which the same are to be
submitted, and it shall be thoir dnty to examine the same with the books, accounts, and
vouchers rclating thereto, and report fo the Company in Genoral Mecting thereon '

138.—~The Auditors shall at all reasonable times havo $ .

13 3 shall ¢ 16 access {o tho books, accounts, and
geeurities of the Company, and they may, in relatio: sto, exami irecton f
seauritics of ¢ Compaﬁy. 3 Y way, in re 1 therete, examine the Directors or other
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. 1 .’*\,‘”‘" LNl be sopved by thee Conggengy rpon any mendier wliose rogigevend plaed
of addtees i ju the Viited Singdom, vithr preramally or Ty s wding the btmnﬁmthmut;h the
pestoue o prepaid Jetter adifressed tooath aemler at his regrivtored place of addres:, ard
uotices sent through the past shull e deend ty bave hoen deliverad to the members to whom

the same respredively shell he addeessed, an the day on which they ought to be delivered in
the srdinary coare of o

. V0-All notiees shiall, with xespeet to any registered shares to which any persons ar
jointly ent thed, Lo given to whichev.r of sueh peesons i named first ou e register; and any
notice so given shall be snfficiont notice to all the holders of snel: shaves, )

144 Al notices requived to be given by advertisement shall be sdvertived onee in sme
DEWS)E POT pablished in Lendoy, aud alse onee in one newspaper published in Neweastle-
upm=Tyne, or in the County of Northuwherland.

142 —A. momher who has not a regietered_place of address in the United Kingdom shall
not be entitled to rdecive any notice fran the Company.

H43-—Fvery nntioq{ authorised or required to be given by the Company or the Divcetor
shull bo signed by the Seeretary or by suele other officer or person or persons i the Directors
shall appoint for that purpose.

WINDING-UP,

144, —The surplus assets of the Compauy, wpon the winding-up thereof, shall be applivd
first, in repaymg to the holders of the said preferenee shares the amoant paid up, ov eredited
w5 paid up thereon, anl the residue (it any) shall bix divided among the holders of the said
ordinary shares in preportien te the amount paid up, or eredited as paid up ou the same shares
respeetively.

115.~If the Company shall be wound up, the Liquidators (whether voluntary or official)
may, with the sanction of an extraordinary resolution, divide amoug the cor tributors in specic
any part of the assets of the Company, and ma, . with the like sanction, vest any part of the
asrots of the Compary 1 trustecs, upon such trasts for the hienefit of the contribhutors as
the Lignidators, with the like sanetion. shall think fit. :

146—If at 21 y time the Liguidators of the Company shall make auy sale or enter into
any arsmngement pursnant to Seetion 161 of the Companies’ Aet, 1562, a dissentient member,
within the maaning of that seetion, shall vot have the rights thereby given to him, but instoad
thereof, he way by nedee in writing addressel to the Liquidators, and left at the office rrt later
than fonrteen days after the date of the meeting at wliel the spreial resolution authorising
sach sale or arrangement was pssed, requive them to sl the shares, stock, or otlier property,
aption, rv privilege to which under the arrangement he would otherwise have become entitled,
and to pay the net proceeds over o him:: and sueh sale and payment shall be made aceordingly.
Guch last mentioned sale may be made in saeh mamner as the Tignidaters shall think fit.

147 ~-Any such sale or arrangement or the spoeial resolution confirming the snme may
provide for the distribution or appropriation of the shares, cash, or uther benvfits to be recetved
in compensation atherwise than i acenrdanee with the legal rights of the contributories of
the Company, and in partieular suy class may he given preferentinl o gpeeial rights or may
b exeluded alrogether or in purt, but in case any suelt provision shall be mado the last
preceding eluse shall not apply, it heiny intendoed that a dirsentiont mewher in suele ease
mey have the rights conferral on bim by Reetion 161 of the Companies’ Act, 1862,

ARPITRATION CLATSE

T4% = If auy eprostion o differvnec shall at avy time arise besween the Company or the
Directors un tie one hand, ant eny of the offieers of the Company e auy of the raembers,
their oxecutors, administrators er assigns ou the other hand, tovehing the construction o
insidents or the eousequences uf these presents or of the statutes, or touching any breach
ar afleged breaeh of hese prosents, or iy elaitn on aceonnt of auy sueh hreaeh or alloged
breach, or otherwise relating to these preseuts, oo tle datntes, or te ony of the ¢ fairs of the
(‘ompany, cvery suclt eestue or differenee shall, on the yequost of any party therete, be
referrod to the deeision of an Arbitrata, to be appoiuted by the ymrties in differenco, or if
they eannot agree upon a single {\1bitr.'lhn-._ﬁw.n to the dm:l:a:ml of {wn A_i‘hltrg’cu;‘& of :wlmm.
one shall be appointed by cael of the parties difference, ox of 7u Pupire te e chosen by
the twa Arbitrators hefore they enter upun the reivrenee. And rvery sueh veferenee shall be
subjeet to the provivions ot thi Avbitration Act, 1850
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LOCKHART, SMITH & COMPANY, LIMITED.

SPECIAL RESOLUTIOHN. )

Passed rqth Froruary, 1907. Confirmed sth March, 1907.

At an Extraordinary General Mecting of Lockhart, Smith and Company,
Limiczd, duly convened and Leld at the Company's Office in Hindmarsh
Square, Bnth I ane, Y 2weastle-upon-Tyne, on the 14th day of February, 1907,
the subjoined special resolution was duly passed, and at a subsequent Extra-
ordinary General Mecting ~f the said Company, also duly convened and held
at the same place on the 5th day of March, inoy, the subjoined Special

Resolution was duly confirmed.

“That the Articles of Association be altered by adding to Article 77

the following words, namely :—

“tHvery Director shall be repaid out of the general funds of the
Company all travelling hotel and other expenses reasonably
incurred by him for the purpose of attending meetings of the
Directors or when otherwise engaged on the Company's

business.’*
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LOCKHART, SMITH & COMPANY al

LIMITED.

Spectal Resolutions.

Passep 25t Novemser, 1931

At an Ixtraovdinary (teneral Meeting of the above-named Company
duly convened and held at The Registered Offices of the Company at
Hindmarsh Squave, Newcastle upon Tyne on Wednesday the 26th day
of November, 1951, the following Resolutions were dully passed as
Special Resolutions.

Resolutions.

1. That the scheme of arrangement between the Company and
its Preference and Ordinary Shareholders which has been produced to
the meeting and for purposes of identification subscribed by the Chair-
man thereof be and the same is hereby approved.

9. That on such scheme of.arrangemeni; being sanctioned by the
Oourt and becoming operative (with or without modification)

(¢) All dividends i arrear or acerued on the Preference Shares
in the Company down to and including the 31st December,
1930, shall be cancelled and extinguished.

(b) Each of the Preference Shares in the Company of £5 shall
be subdivided into five Preference Shares of £1 each.

(¢) The Articles of Association of the Corspany shall be altered
in manner following, that is to say i—

(i) In Article 4 “ 40,000 Preference Shares of £1
each »’ shall be substituted for ¢ 8,000 Preference
Shares of £5 each.”’

(ii) Articles 5 and 6 shall be cancelled.

(iii) The following new article shall be inserted
therein after Article 41 under the heading ** Modifica-
tion of Rights,”” namaly i—

¢ 41a. The rights for the time being attached
to any class of Shares in the original or any increased
capital may be varied with the consent in writing of
ihe holders of three-fourths of the issued Shares of
that class, ov with the sanction of an Extraordinary
resolution passed at a seporate meeting of the holders
of the Shares of the class. To every such separate
meeting the provisions of those regulations relating
to General Meetings shall mutatis mutendis apply,
Lut so that the necessary quorim shall be two persons
at least holding or representing by proxy one-third
of the igsued Shares of the class, and that any holder
of Shares of the class present in person or by proxy
may demand a poll.”” o

pay [V . - M ,'r’
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(iv) In Article 63 ** one vote ** shall be substituted
for *‘ five votes.™ .

(v} Article 116 shall be cancelled and the following
new Article shall be substituted therefor :—¢¢ 116. The
profits of the Company which it shall from time to time
be determined (o distribute by way of dividend in
respect of each fhancial year shall be applied first in
payment of a non-cumalative preferential dividend for
such year on the capital for the time being paid up on
the said Preference Shares at the rate of 74 per cent.
per annum, next in payment of a non-cumulative
dividend for such year on the capital for the time being
paid up on the Ordinavy Shares at the rate of 2% per
cent. per annum, and any balance shall be applied in
the payment of further. dividends on the Preference
and Ovdinary Shares rateably in proportion to the
capital paid up thereon respectively.’’

8. That the Articles of Association of the Company be forthwith
altered in manncr following, that is to sy —

(2) By inserting the following words in Article 19 after the words
““ Shares subject thereto or any of them,’’ ‘namely :—
““ and may authorise some person to transfer the Shares
sold to the purchaser thereof,”’

(b) By 2dding the following words at the end of Article 34,
namely :—‘“ and for the purposes of any such sale may
execute a transfer of the shares sold to the purchaser
thereof.”’

(c) By cancelling Articles 46 and 47, and substituting the follow-
: H s Al :
ing new Article therefor, namely :—** 46, BExtraordinary
meelings shall also be convened upon such requisition,
or in default may be convened by such requisitionists, as
provided in Section 114 of the Companies Act, 1929,

(d) By inserling the following words at the commencement of
Article 48 namely :—** Subject to the provisions of
Section 117 (2) of the Companies Act, 1929, relating to
special resolutions.”’

(e) By substituting the words * or by proxy and entitled to vote
at the meeling ”’ for the words “ holding not less than
one tenth of the issued capital for the time being *’ in
Article 57, and by inserting the following words after the
words ‘“ has not been carried >’ in the same article,,
namely :—** or has or has not been carried by a particular
majority.”’

(f) By substituting the words ¢ first taken into consideration °’
for the words ** determined on *’ in Article 80.

(9) By deleting the words * unless such losses shall be sustained
through his wilful neglect or default ** and also the words
“ unless the same shall have happened through his own
wilful neglect or default ** in Article 112, and by adding
the following new sentence at the end of the same Article,
namely :—* But this Article shall only have effect subject
to the,provisions of Seetion 152 of the Companies Act,
1929,

S
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(& Br ?mSi?uﬁmg the words ** of ot sales snd purchases of goods
by the Company ™ affer the words ** debiz and Tiahilities
of the Company *° in Ariicle 124,

(1 By Inserting the words -* shall eoniain all such particuiars
and have all such decuments annexed thersto as are

required . * Jaw and * after the words * balance sheet
and account 7 In Article 128,

{7} By deleting the word ** Diraciors > at the end of Article 134,
and substituting the following words therefor, namely :—
* Company in General Meeting, suve that the remunera-
ton of an Auditor appointed {o il » casual vacaney may
be fixed by the Directors.”

(%) By cancelling Ariicle 146.

(N By substituting the words *‘ any sale or arrangement unger
Qweetion 234 of the Companies Act, 1629 °° for the words
““ Any such sale or arrangement ”* at the commencement
of Arficle 147, and by deleting the words ° the last
preceding clause shall not apply, it being intended that
in the same article,” and by substituting the words ™* the
s2id Section ** for the words *‘ Section 161 of the
Companies Act, 1862.”

Dated 25th November. 10351,

J. VY, dnadlawis

(hatrman.

{TapMARSH SQUALE. ‘
NpweASTLE TPOR TyxE,
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MONDAY the 14th day of DECEMEER 1981
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THE MATTER of LOCKHART SMITH AND COMPANY LIVITED

=and-
LIEGH Sleitizh,
IN THE MATTER of THE COMPANIES ACT 1929

\

o

i

Zf{ DE_: l\JLJ]

UPON THE PETITION of the sbove-nsmed Lookhart Smith
pnd Compeny Limited whose registered office i situate ab
mindmersh Square in the ¢ity and County of Newcastle upon Tyne

. on the 3rd December 193l preferred unto this Court And UFOW

HUEARING Counsel for the Petitioner And UPON READING the said

;:; Petition the Order dated 20th October 193L (whereby the said
gompany was ordered to convene separate meetings of the «==-
rolders of its 6 pexr cent cumuletive Preference £hares end
Ordinery Shares respectively for the purpose of considering
and if thought fit approving, with ox without modification,

a Scheme of Arrvangement proposed to be made vetween the said
Company end the holders of its 6 per cent Cumuletive Prefer~
ence Sheres end Ordinary ~hsres vespectively)} the "London
gazette" and the vpimes? and thetiewcastle Journel' newsbapers
011 of the 30th Octoher 1951 (each conteining an advertispe-
ment of the notice convening the meetings directed to be held
by the sald order dated the 20th Qctober lgal}the three several
ATfidevit s of Thomas Hedley Leathart filed respectively therznd
- october 1931 end the ond end 8th December 1931 the Affidevigk\

pehert William aneith filed the 4nd December 19sl and thgf

1xhivits in the seld Affidavite respectively referred o .:}
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THIS COURT DOTH HERERY SANCTION the Scheme of
Arrangement between the said Company and the holders of its gﬁ. @
6 per cent Cumulative Preference Shares and Ordinary Shares
regpectively as set forth in the achedule to the said Petition
and in the Schedule hereto

AND IT TSORDERED that the said Company do deliver an
office copy of this Grder to the Reglstrar of Companies

. L‘Ai}\\.wu 3 L’.;ef oA 7 Qj @
Regisbrar '
™ o



TIIE COMPANIES ACT, 1929,

R
ok

LOCKHART SMITH & COMPANY LIMITED “'

@ e,
cen.

’ Iﬂiﬁ.‘ T Y S Mo o P

Notice is hereby given that ab an Extmor;]i%:a%f KGGIfEl&IJE\IEE@%&} f L

of the above named Company held at the fegi te;ﬁfl office of the !
Company at Findmarsh Square Heber Street ye\i'cggtféi’lappgﬁﬁ‘&ﬁe on }
Wednesday the 12th day of December 19454at 11,80 o’clock in the

S PED
[T U ez, 5

forenoon the subjoined resolution was passe awspgcial Resolution,
\.%:mﬂ:,:uﬁf S ok
“'»j< ;gag’ 4
RESOLUTION

That the Axticles of Association be altered in manner following :—

a) In article 72 the word * eight >’ shall be substituted for the
pol
word ‘‘ seven .

(b) In article 74 delete the words ** before the Ordinary Meeting
in the year 1892°" and substitute the word ¢ eight *’ for the
word ‘‘ seven ’°,

& (¢) In article 78 delete all the words except *“ any director may at
any time resign his office.”

(d) Before article 111 insert a new article as follows :—

110a. The divectors may out of any assets of the Company

) pay such sums as they shall think fit to any director officer or
employee of the Company who may for any reason lose his

oflice or employment by way of compensation for loss of office

or employment,. | ﬁ!
ﬁﬁ‘@’ﬁ»@%ﬁ,’&&@w 4

R. H. D. LOCKHART,

Witness to the signature of Chairman.
Robert Henry Dixon Lockhart:-
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Lockhart Smith and Company Limited

Special Regolutions e
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Passed Gth September, 1M6.

AT an EXTRAORDINARY GIENERAL MEETING .of the above named Company
convened and held at No. 25 Denmark Street, London, W.(.2, on Friday,

the Gth day of September, 1946, the following Resolutions were d@%{m Qai %’EB
y ‘EEL E -

! as Special Resolutions :— 27 JANISH
‘ RESOLUTTONS.

: 1. That the provisions of the Memorandum of Associitien-nf-—the
. (‘ompany with respeet to the objects of the Company be altered in manner
following, that is to say:—

(a) By deleting sub-clauses (1) {2) and (3) of Clanse 3 of such
Yemorandum of Association and by substituting therefor the
following new sub-clauses to be numbered (13 (2) and (3)

“{1) To carry on the business of restaurant, hotel, cocor room,
.‘ café, canteen and refreshment rooms proprictors  and
refreshment caterers and contractors.”

y *{(2) To carry on business as brewers, maltsters, licensed
vietuallers, inn keepers, manufacturers and distillers of and
dealers in wine, spirits, cider and mineral and aerated waters
and liquors of cvery description, whether intoxieating or
not; bottlers; ice and icecream ‘manufacturers, bulers,
| confectioners, butchers, fishmongers, greengrocers, farmers,
dairymen, game and poultey  dealers, grocers, provision
merchants and corn dealers.”

» (3) To carry on business as proprictors of clubs, reading rooms,
billiards and other revreation rooms, hairdvessers, perfumers,
theatrical and box office proprictors and agents for rail-
way, shipping, porial and other transport companics and
organisations.”

{n) By inserting the following new sub-clavse to ht numbered 7a
immediately after the existing sub-clause 7 of such Memorandum
of Association:

L s

7a. To purchase, subscribe for or otherwise acquire and hold the
shares, storks or oblizations or any company carrying on
any business which this Company iy authorised to earry on
or which is eapable of being conveniently carried on with any

< business whieh this Company is carrying on andd o promote

any company for the purpose of ity aeyuiring or taking over
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all or any part of the property, rights and liabilities of the
(‘ompany, or for any other purpese which may scem directly
or indiveetly ealeulated to benefit the Company.”

{(0) By deleting the Schedule to the Memorandum of Association,

2. That the Scheme of Arvangement between the Company and its
Preference and Ovdinary Shaveholders which has been produced to this

meeting and for the purposes of identifieation subscribed by the Chairman

thereof be and the same is hereby approved.

3. That the Articles of Association of the Company be altered by

inserting the following new Article to be numbered 404 immediately after
Article 40 :

“ 40a.—The Company may hy Ordinary Resolution subdivide
its existing shares or any of them into shares of smaller amount
than is fixed by the Memorandum of Association.”

4. That conditionally upon the said Scheme of Arrangement becoming
operative :

(a) The 40,000 Preference Shares of £1 each and the 40,000 Ordinary
Shares of £1 each in the Capital of the Company be amalgamated
into one class of Ordinary Shares of £1 each ; and

(B) thereupon cash of the 80,000 Ordinary Shaves of £1 each in the

Capital of the Company be subdivided into 4 Ordinary Shares
of 5s. each.

5. That conditionally upon the said Sehome of Arrangement becoming

a . . . . . .
‘operative the regulations contained in the document submitted to this

meeting and for the purpose of identification signed by the Chairman thereof
be approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Axticles thereof,

6. That conditionally upon the said Scheme of Avrangement becoming
operative and the said new Articles of Association being approved and adopted
the 248,284 issued and fully paid Orvdinary Shares of 5s. each in the Capital
of the Company he converted into £62,071 Ordinary Stock.

Dated 6th September, 1946,
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THE COMPANIES ACTS, 1862 To 1890.
THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Artules of Assonation
Lockhart Smith and Company
Limited

(Adopted by Special Resolution passed, on the 6th day of September, 1946.)
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BENTLEYS, STOKES & LOWLESS,
Noliettors,
32 Bishopsgate, )
London, E.C.2.




Tar CoMPANIES Acrs, 1862 To 1890.

Tar CompaNies Acr, 1920.

COMPANY LIMITED BY SHARES.

Articles of Assoctation

OoF

Lockhart Smith and Company Limited

(Adopted by Special Resolution pussed on the 6th day of
September, 1946.) ’

PRELIMINARY.

1.—Neither the regulations in Table A in the Tirst Schedule
to the Companies Act, 1862, nor the regulations in Table A in the
First Schedule to the Companies Act, 1929, shall apply to the
Company.

9.—In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the Table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof,

WORDS. MEANINGS.

"The Statutes ... The Companies Act, 1929, and every statutory
modification or re-enactment thereof for
the time being in force.

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

Office ... 'The registered office of the Company.
Seal ... The common seal of the Company.

Dividend ... ... Dividend andfor bonus.
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WORDS., MEANINGS.
ThoUnited Kingdom  (Great Britain and Northern Ireland.

Year ... Year from the 1lst dJanuary to the
31st December, inclusive.

Paidvp ... ... Paid up andjor credited as paid up.

In writing ... ...  Whritten, or produced by any substitute for
writing, or partly one and partly another.

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

Words tmporting the masculine gender include the feminine
gender.

And the expression “ Secretary ” shall include a temporary or
Assistant Secretary, and any person appointed by the Directors
to perform any of the duties of the Secretary.

Save as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, hear
the sar e meaning in these presents.

BUSINESS.

3.—Any branch or kind of business, which ‘he Company is
either expressly or by implication authorised to undertake, may be
undertaken by the Directors, at such time or times as they may
think fit, and further may be suffered by them to be in abeyance,
whether such branch or kind of business may have been actually
commenced or not, so long as the Directors may deem it expedient
not to commence or proceed with the same.

4,—No part of the funds of the Company shall be employed
in the purchase of or in loans upon the security of the Company’s.
shares, but nothing contained in these presents shall prohibit
transactions mentioned or referred to in the proviso to Section 45 of
the Companies Act, 1929.

5.—The share capital of the Company is £80,000, divided into
320,000 shares of 5s. each. “

6.—Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which
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special rights shall not he moditied or abrogated except with such
consent or sanction as is provided by the next following Article)
any share in the Company may be issued with such preferred,
deferred or other special rights, or such restrictions, whether in
regard to dividend, return of capital, voting or otherwise as the
Company may from time to time by Ordinary Resolution determine ;
and any Preference Share may be issued on the terms that it is, or
at the option of the Company is to be liable, to be redcemed on such
terms and in such manner as the Special Resolution authorising the
issue thereof may prescribe.

MODIFICATION OF RIGHTS.

7.—Whenever the capital of the Company is divided into
different classes of shares, the special rights {attached to any class
may be modified or abrogated either whilst the Company is a going,
concern or during or in contemplation of a {winding up, with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of the
class. To every such separate meeting all the provisions of these
presents relating to General Meetings of the Company or to the
proceedings thereat shall, mulatis mulandis, apply, except that
the necessary quorum shall be two persons ab least holding or
representing by proxy one-tenth in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of such
holders & quorum as above defined is not present, those members
who are present shall be a quorum), and that the holders of shares
of the class shall, on a poll, have one vote in respect of every share
of the class held by them vespectively.

8.—The special rights conferred upon the holders of any shaves
or class of shaves issued with preferred or other special rights shall
not (unless otherwise expressly provided by the conditions of issue
of such shares) be deemed to be modified by the creation or issue of
further shares ranking pari passw therewith.

SHARES.

9.—The shares shall be at the disposal of the Directors, and
they may allot, grant options over, or otherwise dispose of them
to such persons at such times and on such terms as they think
proper, but so that no shares shall be issued at a discount, excepb

e
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in accordance with the Statutes, and so that in the case of shares
offered to the public for subscription the amount payable on.
application on each share shall not be less than 5 per cent. of the
nominal amount of the share. The Directors shall, within one
month after any allotment of shares, deliver to the Registrar of
Companies for registration all rveturns and documents relating
thereto required by the Statutes.

10.—In addition to all other powexrs of paying commissions,
the Company {or the Directors on behalf of the Compeany) may
excreise the powers conferred by the Statutes of applying its shares
or capital moneys in paying commissions t0 persons subscribing
ov procuring subscriptions for shares of the Company, OT agreeing
so to do, whether absolubely ot conditionally : Provided that the
rate per cent. or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by the Statutes
and shall not exceed 10 per cent. of the price at which the shares
in respect whereof the commission is paid are issued or an amount
equivalent thereto. The Company (or the Directors on behalf of
_the Company) may also on any issue of shaves, pay such brokerage
as may be lawful.

11.—No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or recognise any equitable, contingent, future or partial interest
in any shave, or any interest in any fractional part of a share, or
(except only as by these presents otherwise provided -or as by
Statute required or under an order of a Court of competent
jurisdiction) any other right in respect of aiy share, except an
absolute right to the entirety thereof in the registered holder.

CERTIFICATES.

12.—JEvery person whose name is entered as a member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of cach class, ov upon payment of such
sum, not exceeding One shilling for every cortificate after the
first, as the Directors shall from time to time determine, to several
certificates, each for one or more of his shares. Bvery certificate
shall be issued within two months after allotment or the lodgment
with the Company of the transfer of such sharves, unless the
conditions of the issue of such shares otherwise provide, and shall
be under the seal, and bear the autographic signatures of one
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Director and the Secretary, and shall specify the shares to which
it relates, and the amount paid up thereon: Provided that the
(lompany shall not be bound to register more than three persons
as the joint holders of any shave or shares (except in the case of
executors or trustees of a deceased member) and in the case of
a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor, and delivery of

a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

13.—If a share certificate be defaced, lost or destroyed, it
may be venewed on payment of such fee (if any) not exceeding
One shilling, and on such terms (if any) as to evidence and
indemnity as the Divectors think fit.

LIEN.

14.—The Company shall have a lien on every share (not being
a fully paid share) for all moneys, whether presently payable, or
not, called or payable at a fixed time in respect of such share ; and
the (fompany shall also have a first and paramount lien and charge
on all shares (other than fully paid shares) standing registered in
the name of a single member for all the debts and liabilities of such
member or his estate to the Company, and that whether the same
shall bave been incurred before ov after notice to the Company
of any equitable or other interest in any person other than such
member and whether the period for the payment or discharge of
the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities of such member or his
estate and any other person, whether a member of the Company
or not. The Company’s lien (if any) on a share shall extend to
all dividends payable thereon. The Directors may resolve that

any share shall for some specified period be exempt from the
provisions of this Article.

15—The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default
shall have been given to the holder for tiie time being of the shares

or the person entitled by reason of his death or bankruptey to the
shares,

R S e



16.-~—The net proceeds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as
the same is presently payable, and any residue shall (eubject to
a like lien for debts or liabilities not presently payable as existed
upon the shaves prior to the sale) be paid to the person entitled
to the shares at the time of the salo, For giving effect to any
such sale the Directors may authorise some person to transfer the
shares sold to the purchaser thercof. The purchaser shall be
regisicred as the holder of the shares so transferred and he shall
not be bound to see to the application of the purchase money, nor
shall his title to the shaves be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

CALL ON SHARES.

17.—The Directors may from time to time make calls upon
the members in respeet of any moneys unpaid on their shares
(whether on account of the amount of the shares or by way of
premiwin), provided that (except as otherwise fixed by the
conditions of application or allotment) no call on any share shall
exceed one-fourth of the nominal amount of the share or be payable
at less than fourteen days from the last call, and each member
shall (subject to being given at least fourtcen days’ notice
specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A eall may be made payable by instalments.

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

19.—The joint holders of a share shall he jointly and soverally
liable to pay all calls in respect thereof.

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

21.—Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on acecount
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of the amount of the share or by way of premiium, shall for all
the purposes of these presents be deemed to be'a call duly made
and payable ou the date on which, by the terms of issue, the same
becomes payable, and in case of non- pavmeui: ail the relevant
prov151ons of these presents as to payment of intergst and expenses,
forfei‘ure or otherwise, shall apply as if such sum had become
payable by virtue of acall duly made and notified.

22.—The Directors may make arrangements on the issue of
shares for a differencé belween the holders in' the amount of calls
to be paid and in the times of payment.

23.—The Divectors may, if they think fit, receive from any
member willing to advance the same all or any part of the money
mnpaid upon the shares held by him beyond thée sums actually
called wpon thereon as a payment in advance of calls, and'sich
payment in advance of calls shall extingunish, so far as the same
shall extend, the liability upon the sharés in respect of which it
is advanced, and upon the money so received, or so much-thereof
as from time to time exceeds the amount of the calls then made
upon the shares in respeet of which it has been received, the

Company may pay interest at such rate as the member paying such
sum and the Directors agree upon. ~ .

I

TRANSFER O} SHARES. -

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

1

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

26.—The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register any
transfer of shares (not being fully paid shares) to a person of whom
they s’ 1l not evprove, and they may also decline to register any
transfe. of shares on which the Company has a lien. I the
Directors refuse to regis® x a transier of any shavcs, they shalls
within two months after the date on which the transfer was lodged
with the Company, send to the transferce notice of the refusal.
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27.—The Directors may also decline to recognise any instrument
< transfer, unless :—

(4) Such fee, not exceeding Two shillings and sixpence, as
the Directors may from time to time require, is paid
to the Company in respect: thereof ; and

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

28.—The register of transfers may be, closed during the
fourteen duys immediately preceding the Ordinary General Meeting
in each vear, and at such other times and for such other period
as the Directors may from time to time determine: Provided
always that it shall not be closed for more than thirty days in
any year.

29.—There shall be paid to the Company in respect of the
registration of any probale, letters of administration, certificate
of marriage or death, power of attorney or other document relating
to or affecting the title to any shares, such fees, not exceeding
Two shillings and sixpence as the Directors may from time to time
require or prescribe.

30.—All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall (except in any case of
fraud) be rcturned to the person depositing the same.

31.—Notking herein contained shall preclude the Directors
from recognising a renunciation of the allotment of any share by
the allottee in favour of some other person.

wr

TRARSMISSION OF SHARES.

32.—In case of the death of « sharcholder the survivors or
survivor where the deceased was o joint holdor, and the exceutors
or administrators of the deceased where he was a sole or only
surviving holder shall he the only persons recognised by the
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Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him.

33.~Any person becoming entitled to a share in consequence
of the death or bankrupﬁ}:y of a member may, upon such evidence
as to the title being produced as may from time to time be required
by the Directurs, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have some
person nominated by him registered as the transferee thereof.

34.—If the person so becoming entitled shall eleet to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. If he shall
elect to have his nominee registered, he shall testify his election
by executing to his nominee a transfer of such share. All the
limitations, restrictions and provisions of these presents relating
to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptey of the member had not occurred and
the.notice or transfer were a transfer executed by such member.

35.—A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall be entitled to receive
and may give a discharge for all dividends and other moneys
payvable in respeet of the share, but he shall not be entitled to
receive notices of or to attend or vote at meetings of the Company,
or, save as aforesaid, to any of the rights or privileges of a member
until he shall have become a member in respect of the share,

FORFEITURE OF SHARES.

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

37.—The notice shall name a further dav (not earlier than
fourteen days from the date thereof) on or before which and the
place where the payment required by the notice is to be made, and
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shall state that in the event of non-payment at or before the tixpe
and at the place appointed the shares on which the call was made
will be liable to be forfeited.

38.—If the requirements of any such notice s aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, hefore payment of all calls
and interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effeet, and
such forfeiture shall include all dividends which shall have been
declared on the forfeited shaves and not actually paid before the
forfeiture.

© 39.—A {forfeited share shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of,
either to the person who was before forfeiture the holder thereof
or entitled thereto. or to any other person, upon such terms and
in such manner as the Directors shall think fit, and at any time
before a sale,. re-allobment or disposition the forfeiture may be
cancelled on such terms as the Directors think fit, The Directors
may, if necessary, authorisc some person to transfer a forfeited
share to any other person as aforesaid.

40.—A sharcholder whose shares have been forfeited shall
cease to be a member in respect of the forfeited shares, but shall
notwithstanding the forfeiture remain liable to pay to the Company
all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of the shares, with interest thercon
at 10 per cent. per annum from the date of forfeiture until
payment, and the Directors may cnforce payment without any
allowance for the value of the shares at the time of forfeiture.

41.—A statutory declaration in writing that the declarant is
a Director of the Company, and that a share has been duly forfeited
on a date stated in the declaration, shall be conclusive avidence
of the facts therein stated as against all persons claiming to be
entitled to the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof, together with the certifieate
of proprietorship of the same delivered to a purchaser or allottee
thereof, shall (subject to the exceution of a transfer if the sume
be so required) constitute a good title to the share, and the person
to whom the share is sold, ve-allotted or disposed of shall Le
registered as the holder of the share and shall not be bound to seo
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to the application of the consideration (if any), nor shall his title
to the share be aflected by any irregularity or invalidity in the
broceedings in reference to the forfeiture, sale, re-allobment or
disposal of the share.

SHARE WARRANTS.

42.—The Directors, with respect to tully paid-up shares, may
issue warrants (herveinafter called “share warrants ') stating that.
the bearer is entitled to the shares therein specified, and may
provide by coupons or otherwise for the payment of future
dividends on the shaves included in such warrants.

43.—The Directors may determine, and from time to time
vary, the form and language of, and conditions upon which, share
warrants shall be issued, and in particular upon which a new share
warrant or coupon shall be issued in the place of one worn out,
defaced or destroyed, upon which the bearer of a share warrant
shall be entfitled to attend and vote at General Meetings or join in
requisitioning General Meebings, and upon which a share warrant
may be surrendered and the name of the holder entered in the
Register of Members in respect of the shares therein specified.
Subject to such conditions and these presents, the bearer of a share
warrant shall be to the full extent a member of the Company.
The holder of a share warrant shall be subject to the conditions for
the time being in force with regard to share warrants, whether made
before or after the issue of such yarrant.

STOCK.

44.—The Company may by Ordinary Resolution convert any
paid-up shares into stock, and re-convert any stock into paid-up
shares of any denomination.

45.—The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations
as and subject to which the shares from which the stoeck arose
might previously to conversion have been transferred, or as near
thercto as circumstances admit, but the Directors may from time
to time, if they think fit, -fix the minimum amount of stock
transferable, provided that such minimum shall not exceed the
nominal amount of the shares from which the stock arose. No
warrants to beaver shall be issued in respect of any stock.
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46.—The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, participation in assets on a winding
up, voting at meetings, and other matters, as if they held the
shares from which the stock avose, but no such privilege or
ﬁdvantage (except participation in dividends and in assets on
a winding up) shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferred such privilege
or advantage.

47.—All such of the provisions of thesc presents (other than
those, if any, relating to sharc warrants) as are applicable to
paid up shares shall apply to stock, and the words * share * and
““ sharcholder ™ therein shall include * stock ” and “ stockholder.”

INCREASE OIF CAPITAL.

48.—The Company may from time to time by Ordinary
Resolution increase its capital by such sum, to be divided into-
shares of such amounts, as the resolution shall preseribe,

49.—~The Company may by resclution direct that the new
shares, or any of them, shall be offered in the first instance, either
at par or at a premium, to the then members or to any class thereof
for the time being, in proportion (as nearly as circumstances may
admit) to the number of shares or shares of the class held by them
respectively, or make any other provisions as to the issue of the new
shares. In default of any =uch direction, or so far as the same shall
not extend, the new shares shall be at the disposal of the Directors,
who may allot, grant options over, or otherwise dispose of them
to suci: persons and on such terms as they shall think fit.

50.—All ' new shares shall be subjcct to the provisions of thess
presents with reference to payment of calls, lien, transfer,
transmission, forfeiture and otherwise, and unless otherwise provided
in accordance with these presents the now sharcs shall be Ordinary
Shares.

ALTERATIONS OF CAPITAL.

51.—The Company may hy Ordinary Resolution—

(4) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.
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() Cancel any shares which, at the date of the passing
of the resolution, have not heéen taken, or agreed to
be taken, by any person, and diminish the amount of
its capital by the amount of the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shaves resulting from such sub-
division, one or more of the shares may have any such
preferred or other speeial rights over, or may have
such deferred rights, or be subject to any such
restrictions as compared with the others as the
Company has power to attach to unissued or new
shares ;

And may by Special Resolution—

() Reduce its capital and any capital redemption reserve
fund in any manner authorised by the Statutes.

GENERAL MEETING.

52.—A General Meeting shall be held in every year, at such
time (within a period of not more than fifteen months aiter the
holding of the last preceding General Meeting) and place as may be
determined by the Directors. The General Meetings referred to in
this Article shall be called Ordinary Meatings. All General
Meetings, other than Ordinary Meetings shall be called Extraordinary.

53.~~The Directors may call an Extraordinary Meeting whenever
they think fit, and Extraordinary Mectings shall be convened on
such requisition, or in default may be convencd by suchrequisitionists,
ag provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

54.—Seven days’ notice at the least (exclusive of the day on
which the notice is served or deemed to be served, but inclusive
of the day for which the notice is given) or (in the case of & meeting
convened to pass a Special Resolution) twenty-one clear days’
notice at the least, specifying the place, the day and the hour of
meeting, and in case of special business the general nature of such

e
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business, shall be given in manner hereinafter mentioned to such
members as are, under the provisions herein contained, entitled to
receive notices from the Company. With the consent in writing
of all the members for the time being entitled to attend and vote,
a General Meeting may be convened on a shorter notice than is
provided by or by virtue of the foregoing provisions of this Article
and in any manner they think fit.

56.—The accidental omission to give notice to, or the non-
receipt of mnotice by, any member, shall not invalidate the
proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56.—All business shall be deemed special that is transacted
at au BExtraordinary DMeeting, and also all business that is
transacted at an Ordinary Meeting, with the exception of declaring
dividends, the consideration of tho accounts and balance sheet and
the ordinary reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet, the election
of Directors and Auditors and other officers in the place of those
retiving by votation or otherwise, the fixing of the remuneration
of the Auditors, and the voting of extra vemuneration to the
Directors.

57.—No business shall be transacted at any General Meeting
unless a quornm is present when the meeting proceeds to business.
Three members present in person shall be a quorum for all
purposes.

58.—If within half an hour from the time appointed for the
meeting a quorum is not present, the moeting, if convened on the
requisition of members, shall be dissolved. Tn any other case it
shall stand adjourned to the same day in the next week, at the
same time and place, and if at such adjourned meeting a guoram
is not present within fifteen minutes from the time appointed for
holding the meeting, the members present, not being less than two,
shall be a quorum.

59.—The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, o if at any mecting he bo not present:
within fifteen minutes after the time appointed for holding the
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meeting, or be unwilling to act as Chairman, the Directors present
shall choose some Director, or if no Director be prosent, or if all the
Directors present decline to take the chair, the members present
shall choose some member present to be Chairman.

60.—The Chairman may, with the conseni: of any meeting at
which & quorum is present (and shall if so dirceied by the meeting)
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is
adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

61.—At any General Mecting, unless before or upon the
declaration of the result of a show of hands a poll is demanded by
the Chairman or by at least three members present in person or by
proxy and entitled to vote, or by a member or members entitled to
vote and holding or representing by proxy at least one-tenth part
of the paid-up share capital represented at the meeting, a declaration
by the Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the book
of proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such vesolution.

62.—If any votes shall be counted which ought not to have
been counted, or might have beon rejected, the error shall not
vitiate the resolution unless it be pointed out at the same meeting,
or at any adjournment thereof, and not in that case unless it shall
in the opinion of the Chairman of the meeting be of sufficient
magnitude to vitiate the resolution.

63.—If a poll is duly demanded, it shall be taken in such
manner as the Chairman may direct (including the use of ballot or
voting papers or tickets), and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded
The Chairman may in the event of a poll, appoint scrutineers and
may adjourn the meeting to some place and time fixed by him for
the purpose of declaring the result of the poll.

VS
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of the person claiming to vote shall have been deposited at the
officc of the Company not less than three days before the time for

holding the meeting,

71.—No member shall, unless the Directors otherwise determine,

be entitled to vote at any General Meeting either personally or by

proxy, or as proxy for another member or to exericse any privilege
as & member unless all calls or other sums presently payable by him
in respect of shares in the Company have been paid.

72.—No objection shall be raised on the gualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meetmrr
whose decision shall be final and conclusive.

73.—0n a poll votes may be given cither personally or by
Proxy.

. 74.—The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attormey duly authorised
in writing, or if the appointor is a corporation either under the
common seal or under the hand of an officer or attorney so
authorised.

75.~~No person shall act as a proxy unless he is entitled on
his own behalf to be present and vote at the meeting at which he
acts as proxy, or he is appointed to act at that mecting as
representative of or proxy for a corporation.

76.—The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the office not less than forty-eight hours before the
time appointed for holding the meeting or adjourned mecting at
which the person named in the instrument proposes to vote and in
default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its
execution, except at an adjowrned meeting or on a poll demanded
at a meeting or an adjourned meeting in cases where the meeting
was originally held within twelve months from such date.
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77.—An instrument of proxy may be in the following form or
in any other form which the Directors shall approve :—-

“ T oerEART Smrra & Company LAMITED.

11 I, s
“ of R
“being & member of the abovenamed (‘ompany,
“ hereby appoint
41 Of ,
“as my proxy to vote for me, and on my behalf ab
“ the Ordinary [or Extvaordinary, as the case may be]
« General Meeting of the Company, to he held on the

¢ day of , 19 , and at any
“ adjoninment thereof.
“ Dated this day of 19 J?

Proxics need not be witnessed.

78.—A vote given in aceordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal or revocaition of the proxy, or of the
authority under which rhe proxy was executed, or the transfer of
#he share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been veceived by the Company atb the office before the
comnencement of the meeting or adjourned meeting at which the
proxy is used.

-

79.—The Directors at the expense of the Company send, by
post or otherwise, to the members stamped forms of proxy {with
or without stamped envelopes for their return), for use at any
General Mecting or ab any meeting of any class of members of the
Company, either in blank or nominating any oune or more of the
Board or any other person.

CORPORATION ACTING BY REPRESENTATIVES.

80.—Any corporation which is & member of the Clompany may,
by resolution of its Directors or other governing body, anthorise
such person as ik thinks fit to act as its representative ab any
meeting of the Company, or at any meeting of any cluss of members
of the Company, and the person s authorised shall be entitled to
exercise the same powers on beluli of the corporation which he
represeiils as that corporvation could -xereise if it were an individual
member of the Company.
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DIRECTORS.

81.—Unless and until otherwise determined by the Company in
‘General Meeting, the Directors shall be not less than three nor mcre
than twelve in number.

82.—The qualification of a Divector shall be the holding alone
and not jointly with any other person of shares of any class in
the capital of the Company to the nominal amount of £100.

83.—The Directors shail each be paid by way of remuneration
for their sexvices at the rate of £500 per annum plus a further sum
wyqual to § por cent. on the profits of the Company in each year
which would otherwise he available for distribution by way of
dividend. such further sum to br divided among the Directors in
such proportion as they shall from time to time determine.

The Company in General Meeting may also vote extra
remuneration to the Board, which shall, in default of determination
by the Board to the contrary be divided between the Directors
equally. "The Directors’ remuneration shall be decmed to accrue
de die in diem. The Directors shall also be entitled to be vepaid
all travelling and hotel expenses properly ineurred by them in or
with a view to the performance of their duties, or in attending
meetings of the Board or of committees of the Board.

§4,—Any Dircetor who serves on any committee or who
devotes special attention to the business of the Company ot who
otherwise performs serviees which in the opinion of the Board are
outside the scope of the ordinary duties of a Director, may he paid
such extra remuneration by way of snlary. percentage of profits
or otherwise as the Board may determine, which shall be charged
as part of the C‘ompany’s ~vdinary working expens#s.

85.~—Any Director may at anr lime appoint any person
approved by the Board to be an alternate Direc.or of the Company,
and may at any time remove any alternate Dircetor so appointed
by him from office. An alternate Director so appointed shall not
be entitled Lo receive any remmneration from the Company, nor be
required to hold any qualification. An alternate Dircetor shall
(subject to his giving to the Company an addvess within bhe United
Kingdom at which notices may be served upon him) be entitlerd to
receive notices of all nvatings of the Board, and to attend and
vote as a Director at any such meeting ab which the Directon



appointing him is not personally present, and generally to perform
all the functions of his appointor as a Director in the absence of
such appointor. An alternate Director shall ipso facto cease to be
an slternate Director if his appointor ceases for any reason to be
a Director, provided that if any Director retires by rotation but is
re-elected by the meeting at which such retirement took effect, any-
appointment made by him pursuant to this Article which was in
force immediately, prior to his retirement shall continue to operate
after his re-clection as if he had not so retived. All appointments
and removals of alternate Directors shall be effected by writing
under the hand of the Director making or revoking such appointment
left at the office.

86.—The office of & Directof shall be vacated in any of the:
following events, namely :—

(a) Tf (not being & Managing, Technical or Financial
Director holding office as such for a fixed term) he
resign his office by writing under his hand left at the
office. '

(8) If he become bankrupt or compound with his creditors..
(c) If he be found lunatic or become of unsound mind.

(D) If he be absent from meetings of the Directors for
six successive months without leave, and his alternate
Director (if any) shall not during such period have
attended in his stead, and the Directors resolve that
his office be vacated.

. (B) If (not being onc of the first Dircctors or not being
already qualified) he do not obtain his qualification
within two months after his appointment, or at any
time thereafter cease to hold his qualification, and so
that a Director vacating office under this provision
shall be incapable of heing re-appointed a Director
until he shall have obtained his qualification.

§7.—A Director, including an alternate Director (in this
Article comprised in the word * Director ), may hold the office
of Technieal or Finaneial Director, General Manager or Branch
or Department Manager, or any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office of Director, or may aet in a professional capacity to the
Company on such terms as to tenure of office. remuneration and
otherwise as the Board may determine, and no Director or intending
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Direztor shall be disqualified by his office from contracting with
the Company, either with regard to his tenure of any such other
office or place of profit, or as vendor, purchaser or otherwise, nor
shali any such contract, or any contract or arrangement cntered
into by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Director
SO contracting or being so interested be liable to account to ho
Company for any profit realised by any such contract or arrangerent
by reason of such Director holding that office, or of the fiduciary
relation thereby established, but the nature of his interest shall be
declared by him at the mesting of the Directors at which the question
of entering into the contract or arrangement is first talken into
consideration, or if the Director was not ab the date of that meeting
interested in tho proposed contract or arrangement, then at the
nexi meeting of the Directors held after he hecame so interested :
Provided nevertheless that a Divector shall not vote in respect
of any contract or arrangement in which he is so interested, and
if he shall do so his vote <hall not be counted, but this prohibition
shall not apply to any contract or arrangement by a Director to
subseribe for, guarantee or underwrite shares or debentures of the
Jompany, or of any other company which the Company may
promote or be interested in, nor to any contract or resolution for
giving to a Director any security or indennity in respecs of money
lent by him or oblizations undertaken by him for the benefit of
the Clompany, nor to any contract or dealing with a corporation
where the sole interest of a Director is that he is a director, share-
holder or creditor of such corporation, and it may at any time be
suspended or relaxed te any extent, and either generally or in
respect of any particular contract, arrangement or transaction, hy
the Company in General Meeting. A general notice given to the
Directors by any Director to the effect that he is & member of any
specified company or firm, and is to he regavded as interested in
any contract which may thereafter he made with that company or
firm, shall be deemed a sufficient deelaration of interest in relation
to any contract so made.

88.——Any Director may continue or become a Director,
Managing Director, Manager or other officer or member of any
other company in which this Company may be interested, and no
such Director shall be accountable for any remuneration or other
benefits received by him as a Direator, Managing Dirvector, Manager
or other officer or member of any such other company. The
Directors may exercise the voting power conferred by the shares
in any other company held or owned by the Company, ov exereisable
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by them as Divectors of such other company, in such manner in all
respects ‘as they think fit (including the exercise thereof in favour
of any resolution appointing themselves or any of them Directors,
Maiiaging Directors, Managers or other officers of such company, or
voling oy providing for the payment of remuneration to the
Ditectors, Managing Directors, Managers or other officers of such
company), -antl any Director of thig Company may vote in favour
of the exercise of such voting rights in manner aforesaid, notwith-
standing that he may be, or be about to be, appointed a Directoy,
Managing Director, Mandger or other officer of such other company,
and as such is oy may become interested in the exercise of such
voting rights in manner aforezaid. -

"
' -

POWERS OF DIRECTORS.

$9.—The husificss 6t the Company shall be managed hy the
Direetors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercigsed
by the Company in Cleneral Meeting, subject nevertheless to any
regulations of these presefits, to the Provisions of the Statutes, and
to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may he prescribed by resolution of
the Company in (ieneral Meeting, but 110 regulation made by the
Company in General Meeting shall invalidate any prior act of the
Directors which would have beeni valid if such regulation had not
been made. The general powers given by this Article shal) not be
limited or vestricted by any special authority or power given to the
Directors by any other Article. -

90.—The Directors may establish any councils, committees,
local boards op agencies for managing any of the affairs of the
Company, "either in the United Kingdom or elsewhere, and may
appoint any person to he members of such Jocal boards, or any
managers or agents, and may fix their remuneration, and may
delegate to any couneil, committee, loca] boarq, manager or agent,
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate, and may euthorise the members of
any local bdard, or any of them, to £ any vacanciesg therein, ang
to act notwithstanding vacancies, and any such appointment op
cle]egat-.ion may be made upon such terms ang subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of any such annulment op variation shall be affected thereby,
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91.—The Directors may from time to time, and at any time,
by power of attorney under the seal, appoint any company, firm
or person, or any fluctuating hody of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents), and for sm.
period and subject to such conditions as they may think fit, 1
any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such
attorney as the Directors may think fit, and may also authorise
any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

92.—The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of His Majesty’s Dominions
outside the United Kingdom, the Channel Islands or the Isle of Man
in which the Company transacts business, a branch register or
registers of members resident in such part of the said Dominions,
and the Directors may (subject to the provisions of the Statutes)
make and vary such regulations as they may think fit respecting
and keeping of any such register.

93.—The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures, debenture
stock and other securities : Provided that the amount for the time
being remuining undischarged of moneys borrowed by the Directors
for the purpnses of the Company shall not ui any time, without
the previous sanction of an Ordinary Resolution of the ("ompany,
exceed twice the amount of the nominal capital for the time being
of the Company, but no debt incurred or security given in respect
of moneys borrowed in excess of the limit hereby imposed shall be
invalid or ineffeetual, except in the case of express notice at the
time when the debt was incurred or security given that the limib
hereby imposed has been exceeded.

94,—If any uncalled capital of the Company is included in
or charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or security
is executed, or to any other person in trust for him, the power to
make calls on the members in respect of such uncalled capital, and
to sue in the name of the Company or otherwise for the recovery
of moneys hecoming due in respect of calls so made and to give
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valid receipts for such moneys, and the power so delegated shall
subsist during the continuance of the mortgage or security, notwith-
standing any change of Directors, and shall be agsignable if
expressed so to be. ”

95.—All cheques, promissory notes, drafts, bills of exchange,
and other negotiable dr transferable instruments, and all receipts
for monoys paid to the Company shall be signed, drawn, accepted,
endorsed or obherwise executed, as they case may be, in such manner
as the Dircetors shall from time to time by resolution determine.

MANAGING AND OTHER DIRECTORS.

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

97.—A Director appointed to any such office shall rveceive
such remuncration (whether by way of salary, commission or
participation in profits, or partly in one way and partly in another)
as the Directors may determine.

98.—The Dircctors may entrust to and confer upon any
Director appointed to any such office any of the powers exercisable
by them as Directors, other than the power to malke calls or forfeit
shares, upon such terms and conditions and with such restrictions
as they think fit, and ecither collaterally with or to the exclusion
of their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

PENSION FUNDS.

99.—The Dircetors may establish and maintain or procure
the establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of,
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and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any
company which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary company,
or who are or were at any time Directors or officers of the Compary
or of any such other company as aforesaid, and holding, or who held
any salaried employment or office in the Company or such other
company, or any persons in whose welfare the Company or any such
other company as aforesaid is or has been at any time interested, and
the wives, widows, families and dependants of any such persons.
and may also establish and subsidise or subseribe to any institutions,
associations, clubs or funds caleulated to be for the benefit of or
to advance the interests and well being of the Company or of any
such other company as aforesaid, or of any such person as aforesaid,
and may make payments for or towards the insurance of any such
persous as aforesnid, and subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
public, general or useful object, and may do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid. Any Director holding any such employment
or office shall be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance or emolument.
A Director may vote as a Director on any matter or thing reierred
4o in this Article notwithstanding that he may be interested therein.

ROTATION OF DIRECTORS.

100.—At the Ordinary Meeting in every year, one-third of the
Directors for the time being, or, if their number is not a multiple
of three, the number nearest to hut not exceeding one-third, shall
retire from office. A Director retiring at a meeting shall retain
office until the dissolution of the meeting at which his suecessor 18
elected.

101.—The Directors to retire in every year shall be those who
have been longest in office since their last election or appointment,
but as between persons who became or were last re~clected Directors
on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiving Director shall
be eligible for re-election.

102.-—The Company at the meeting at which a Director retires
in manner aforesaid shall #ll up the vacated office by electing
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a person thereto, and in default the retiring Directc~ shall be
deemed to have been rve-elected, unless a resolution for the
re-clection of such Director shall have been put to the meeting
and lost.

103.—No person other than a Director retiving at the meeting
&hall, unless recommended by the Directors for election, be eligible
for the office of a Divector at any General Meeting unless, not less
than three nor niore than fourteen clear days before the day
appointed for the meeting, there shall have been given to the
Secretary notice in writing by some member duly qualified to be
present and vote at the meeting for which such notice is given of
‘his intention to propose such person for election, and also notice in
writing signed by the person to he proposed of his willingness to-
be elected.

104£.—The Company in General Meeting may from time to
time increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number is
to go out of office.

105.—The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to
fill a easual vacancy or as an addition to the existing Board, but.
so that the total number of Directors shall not at any time exceed
th. maximum number fixed by or in accordance with these presents.
Aznv Director so appointed shall hold office only until the next
following Ordinary Meeting, and shall then be eligible for re-election.
Any Director who retires under this Article shall not be taken into
account in determining the Directors who are to retire by rotation
at such meeting,.

106.—The Company may, by Extranordinary Resolution, remove
any Director hefore the expiration of his period of office, and may,
by an Ordinary Resolution, appoint another person in his stead.
The person so appointed shall be subject to retirement at the same
time as if he had become a Director on the day on which the Director
in whose place he is appointed was last elected a Divector.

PROCEEDINGS OF DIRECTORS.

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

108.—The quornm necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two.

109.—The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in the Board, but if and so
long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up vacancies
in the Board or of summoning General Meetings of the Company,
but not for any other purpose. If there be no Divectors or Director
able or willing to act, then any two shareholders may summon
a (General Meeting of shareholders for the purpose of appointing
Directors.

110.—The Directors may from time to time ecleet and remove
a Chairman and Viee-Chairman and determine the period for which
they are to hold office. The Chairman so elected, or in his absence
the Vice-Chairman, shall preside at all meetings of the Directors, but
if no such Chairman or Vice-Chairman be elected, or if at any meeting
the Chairnian or Vice-Chairman be not present within five minutes
after the time appointed for holding the same, the Directors present
may choose une of their number to be Chairman of the meeting,

111.— A resolution in writing, signed by all the Directors shall
be as effective as a resolution passed at a meeting of the Directors
duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Dirvectors.

112.—A meeting of the Directors for the time being, at which
a quorum js present, shall he competent to exercise all powers and
digeretions for the time being exercisable by the Directors,
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118.—~The Directors may delegate any of their powers to
committees consisting of such members or member of their body
as they think fit, Any committee so formed shall in the exercise
-of the powers so delegated conform to any regulations that may bhe
imposed on them by the Directors.

114.—The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
Provisions of these presents regulating the meetings and proceedings
of the Directors, so far ag the same are applicable and are not
superseded by any regulations made by the Directors under the
Preceding Article.

115.-—The Directors shall keep an attendance book in which
cach Director present at any meeting of Divectors or committee of
Directors shall sign his name.

116.—All acts done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Director, or
of a committee of Dirvectors, enhaz Fhal: A Pizocton
shall, notzwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director, or person
acting as aforesaid, or that they or any of them were disqualified,
or had vacated office, or were not entitled to vote, be ag valid ag
if every such person had been duly appointed, and was qualified and
had continned to be o Director and had been entitled to vote.

MINUTES.
117.—The Directors shall cause minutes to be made in books
provided for the purpose ;--
(a) Of all appointments of officers made by the Directors.

(B} Of the names of the Directors prosent at each meeting
of Divectors and of any committee of Directors,

| FRUEES . .
> ko (¢} Of all resolutions and proceedings at all mectings of

the Company and of the Directors and of comimittees
of Direetors,

THE SEAL,

118.—The Directors shali provide for the safe custody of the
seal and the seal shall never be used except by the authority of
a resolution of the Directors, The Divectors may from time to time
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make such regulations as they see fit (subject to the provisions of
Artiele 12 in relation to share certificates) determining the persons
and the number of such persons in whose presence the seal shall
be used, and until otherwise so determined the seal shall be affixed
in the presence of two Directors and the Seoretary.

119.—The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors
shall determine, and the Company may by writing under the seal
appoint any agents or agent, committees ov committee abroad, to
be the duly aunthorised agents of the Clompany, for the purpose of
affixing and using such official seals, and may impose such
restrictions on the use thereof as they shall think fit. Wherever
in these presents reference is made to the common seal of the
Company, the reference shall, when and so far as may be applicable,
be deemed to inelude any such official seal as aforesaid.

DIVIDENDS.

120.—The profits of the ('ompany available for dividend and
resolved to be distributed shall bhe applied in the payment of
dividends to the members in accordance with their respective rights
and priovities, The Company in General Meeting may declare
dividends accordingly.

121 —~No dividend shall be payable except out of the profits

of the ("fompany, or in excess of the amount recommended by the
Directors.

122. -All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the dividend is
paid, but no amount paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share. All
dividends shall be apportioned and paid pro rate according to the
amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if any share is
issued on terms providing that it shall rank for dividend as from
a particular date, such share shall rank for dividend accordingly.

123,—The Directors may if thev think fit from time to time
pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company. I at any
time the share capital of the Company is divided into different
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classes the Dircctors may pay such interim dividends in respect of
those shares in the capital of the Company which confer on the
holders thereof deferred or non-preferred rights as well as in respect
of those shares which confer on the holders thercof preferential
rights with regard to dividend and provided that the Directors act
bon fide they shall not incur any responsibility to the holders of
shares, conferring a preference for any damage that they may suffer
by reason of the payment of an interim dividend on any shares
having deferred or non-preferred rights. The Directors may also
pay hali-yearly or at other suitable intervals to be settled by them
any dividend which may be payable at a fixed rate if they are of
opinion that the profits justifv the payment.

124,—The Directors may deduct from any dividend pavable
to any member all sums of money (it any) presently payable by him
to the Company on account of calls ur otherwise.

125.—All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

126.—Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the member or person
entitled thereto, and in the case of joint holders to any one of such
joint holders, or to such person and such address as the holder or
joint holders may direet. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent or to
such person as the holder or joint holders may direct, and payment
of the cheque or warrant, if purporting to be duly endorsed, shall be
a good discharge to the Company in respeet of the dividend, Every
such cheque or warrant shall be sent at the visk of the person entitled
to the money represented thereby.

127.—If several persons are registered as joint holders of any
share, any one of them may give effectual reeeipts for any dividend
or other moneys payable on or in respeet of the share,

128.—A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures.
of any -other company, and the Directors shall give effect 1o such
resolution ; and where any difficulty arises in regard to the
distribution they may settle the same as they think expedient,
and in particular may issue fractional certificates, and may fix the
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value for distribution of such specifie assets ov any part thereof,
and may determine that cash payments shall be made to any
members wpon the footing of the value so fixed, in order to adjust
the rights of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may seem
expedient to the Divectors, and generally may make such arrange-
ments for the allotment, acceptance and sale of such specific assets

or fractional certificates, or any part thercof, and otherwise as they
think fit.

RESERVES.

129.—The Directors may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company (including any premimms received upon the issue
of shares, sccurities or obligations of the (‘ompany) such sums as
they think proper. All sums standing to reserve may be applied
from time to time in the diseretion of the Directors for meeting
depreciation or contingencies or for speeial dividends or nonuses
or for equalising dividends or for repaiving, improving or maintaining
any of the property of the Company or for such other purposes as
tlie Directors may think conducive to the objects of the Company
or any of them and pending such application may at the like
diseretion either be employed in the husiness of the (‘lompany or be
juvested in such investments as the Directors think fit. 'The
Directors may divide the reserve into such specinl funds as they
think fit, and may consolidate into one fund any special funds or
any parts of any special funds into which the reserve may have been
divided as they think fit. The Directors may also without placing
the same to reserve carry forward any profits which they may
think it not prudent to divide.

CAPITALISATION OF PROFITR

130.—~The Company in General  Meeting  may, upon the
recommendation of the Dirvectors, resolve that it is desirable to
capitalise any undivided profits of the Company (including profits
carried and standing to any veserve or reserves or other speeial
account) not required for paving the fixed dividends on any shares
entitled to fixed preferential dividends with or without further
participation in profits, and accordingly that the Dircctors be
authorised and directed to appropriate the profits resotved to be
capitalised to the members in the proportion in which such profits
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would have been divisible amonyst them had the same been applied
in paying dividends instead of being capitalised, and to apply such
profits on their behalf, either in or toward paying up the amount,
if any, for the time being unpaid on any shares or debentures held
by such menbers respectively, or in paying up (n full unissued
shares or debentures of the Company of a nominal amount equal
to such profits, such shares or dehentures to be allotted and
distributed, credited as fully paid up, to and amongst such members
in the proportion aforesaid, or partly in one way and partly in
the other.

131 —Whenever such o resolution as aforesaid shall have been
passed, the Directors shail make all appropriations and applications
of the undivided profits resolved to be capitelised thereby, and all
allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
thereto, with full power to the Divectors to make such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the members entitled to the benefit
of such approprintions and applications into an agreement with the
Clompany providing for the allotment to them respectively, credited
as fully paid up. of any further shares to which they may be entitled
upon such capitalisation, or {as the case may vequire) for the
payment tp by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpeid on their existing shares, and any agreement made wnder
such authority shail he effective and L ing on all sneh members.

ACCOUNTS,

182.—The Directors shall cnuse to he kept proper books of
account with respeet to—

(a) All sums of moucy received and expended by the
Company and the matters in respect of which such
reeeipt and expenditure take place ; and

(8) All sules and purchases of goods by the Clompany ; and
(¢) The assets and liabilities of the (‘ompany.

133.—The books of account shall he kept at the offiee, or ab
such othir place as the Directors think fit, and shall always be
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open to inspection by the Directors. No member (other than
a Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by Statute or
authorised by the Directors or by the company in Gteneral Meeting.

134.—The Directors shall once at least in every year, lay
before the Company in General Meeting a profit and loss account for
the period since the preceding account, made up to a date not
earlier than the date of the meeting by more than nine months.
The Directors shall also cause to be made out in every year and
to be laid before the Company in General Meeting a balance sheeb
as ab the date to which the profit and loss account is made up.

185.—Tvery such balance sheet as aforesaid shall be signed on
behalf of the Board by two of the Directors, and shall have attached
to it & report by the Directors with respect to the state of the
Company’s affairs and the amount (if any) which they recommend
shall be paid-by way of dividend to the members, and the amount
(if any) which they have carried or propose to carry %o reserve.
Tt shall also have attached to it the Anditors’ report and such other
document as shall be required by the Statutes to be annexed
thercto.

136.—The Auditors’ report shall be read before the Company
in General Meeting and shall he open to inspection as required by
the Statutes.

137.—A printed copy of the profit and loss account, balance
gheet, and Directors’ and Auditors’ reports and other documents
aforesaid shall, not less than seven days previously to the meeting,
be delivered or sent by post to the registered address of cvery
member, and three copies of each uf these documents shall at the
ganie time be forwarded to the Yecretarics of the Share and Loan
Departments of the Stock Exchanges of London and Newcastle

respectively. ]

138.-—[ivery account of the Directors when audited and
approved by an Ordinary General Meeting shall be conclusive
excepb as pegards any errot discovered therein within three months
pext after the approva.l thereof. Whenever such an error is
discovereil within that period, the (:w;couut- shall forthwith be
correctod and thereupon shall be conclusive.

e
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AUDTY.

138.—Onece at least in every ycar the aceonnts of the Company
shall be examined aund the correctness of the halance sheet and
profit and loss account ascertained by an Anditor or Auditors.

140.—Auditors shall he appointed and their duties, POWErS,
rights and remuneration regulated in accordance with Section 132,
133 and 134 of the C'ompanies Act, 1929, and any statutory
modification or re-enactment thercof for the time being in force.

NOTICES.

141.—Any notice or document may be served by the Company
on any member either personally or by sending it through the
post in a prepaid letter addressed to such member at his registered
address as appearing in the Register of Members. In the case of
joint holders of a share, all notices ghall be given to that one of
the joint holders whose name stands first in the Register of Members
in vespect of the joint holding, and notice so given shall be sufficient
notice to all the jont holders.

142.—Any member deseribed in the Register of Members by
an address not within the United Kingdom and any holder of
a share warrant who ghall from time to time give to the Company
an address within the United Kingdom at which notices may be

-served upon him shall be cntitled to have notices served upon him

at such address, but, save as aforesaid, no member other than
a registered member described in the Register of Members by an
address within the United Kingdom shall be entitled to receive
any notice from the Company.

143.—The Directors may from time to time requive any holder
of a share warrant who gives or has given an addreas as in the last
Article mentioned to produce his warrant and to satisfy them that
he is still the holder of a share warrant.

|44, —-Any member present, either personally or by proxy, at
any meeting of the Company shall for all purposes bo deemed to
have received due notice of such meeting, and, where requisite, of
the purposes for which such meeting Wwas convened.
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145.—Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these presents, shall be sufficiently given. if given by advertisemett
whieh shall be inserted once in two newspapers published in Tondon.

146.—Any notice or other document, if served by post, shall
be deemed to have been served at the time when the leiter containing
the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was
properly addressed and duly posted. A notice to be given by
advertisement shall be deemed to have been served on the day on
which the advertisement appears.

147.—Any notice or document delivered or sent by post to-
or left at the registered address of any member in pursuance of
these presents shall, notwithstanding that such member be then
dead or bankrupt, and whether or not the Company have notice
of his death or bankruptey, be deemed to have heen duly served
in respect of any share registered in the name of such member as
sole or joint holder, unless his name shall, at the time of the serviee
of the notice or document, have been removed from the Register
of Members as the holder of the share, and such service shall for all
purposes be deemed a sufficient service of such notice or document
on all persons interested (whether jointly with or as claiming
th agh or under him) in the share.

WINDING UP.

148.—If the Company shall be wound up (whether the
liquidation is altogether voluntary, under supervision, or by the
Court) the Liquidator may, with the authority of an Extraordinary
Resolution, divide among the members in specie or kind the whole
or any part of the assets of the Company, and whether or not the
assets shall consist of property of one kind or shall comsist of
properties of different kinds, and may for such purpose set such
value as he deems fair upon any one oOr more class or classes of
property, and may determine bow such division shall be carried
oub as between the members or different classes of members. The
Liquidator may, with the like authority, vest any part of the assets
in trustees upon such trusts for the benefit of members as the
Liquidator, with the like authority, shall think fit, and the
lignidation of the Clompany may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in vespect of which there is a liability.

e S S Tmen ke LS
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INDEMNITY.

149.—Save and except so far as the provisions of this Article
shall be avoided by any provisions of the Statutes for the time
being in force, the Dirvectors, Managing Directors, Auditors,
Secretary and other officers for the time being of the Company, and
the trustees (if any) for the time being acting in relation to any of
the affairs of the Company, and their respsctive executors or
administrators, shall be indemnified and secured harmless out of
the assets of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of them,
their or any of their exccutors or administrators, shall or may incur
or sustain by reason of any act done, concurred in or omittecd in
or about the exccution of their duty or supposed duty in their
respective offices or trusts, except such (if any) as they shall incur
or sustain through their own wilful neglect or defanlt respectively,
and none of them shall be answerable for the acts, receipts, neglects
or defaults of any other of them or for joining in any receipt for
the sake of conformiby, or for any bankers or other persons with
whom any moneys or effects of the Company shall be lodged or
deposited for safe custody, or for the insufficiency or deficiency of
any security upon which any moneys of the Company shall be
Placed out or invested, or for any other loss, misfortune or damage
which may happen in the execution of their respective offices or
trusts, or in relation thereto except the same shall happen by or
through their own wilful neglect or default respectively.
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COMPANY LIMITED BY SHARES.

.

Articles of Assorintion
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Lockhart Smith and Compan
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(Adopted by Special Resolulion passed on t?;
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BENTLEYS, STOKES & LOWLESS,
Solicitors,

32 Bishopsgate,
London, E.C.2.

Gro, Baneer & Son Lrn, Printers, Fumival Street, Holborn, E.C.4, and
(A41345%) Curshtor Street, Chancery Lane.
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IN THE HIGH COURT OF JUSTICE gpﬁ§v~ww»\
T
 CHANGERY DIVISTON %ﬁg@%&ﬁQ%E
Q“\ o Q%m;ﬂ&?ﬁﬁ£ﬁ
MR . JUSTICE VAIGEY DN
\w e

6\ PHURSDAY the 20th day of February 1947.

IN THE MATTER OF LOCKHART, SMITH, AND COMPANx}LIMITED
- and -

IN THE MATTER OF THE COMPANIES ACT, 1929.

UPud the Petition of the above-named Lockhart, Smith, and
Company Limited whoge Registered O0fflice is situate at
Hindmarsh Square Heber Strest Newcastle-upon-Tyne in the

County of Northumberland on the 10th Jenuarys ggie e “;"”3“,'
REGISTERED]
preferred unte this Court ¢ ;
. 4 ”""‘RW
AND UPON HEARING Counsel on the 17th Pe'r,uar 1947 £

Petitioner QMMM‘ g
- ST,

AND UPON READING, the said Petition the Order dated the

2nd August 1946 (whereby the said Company was ordered to

convene separate meetings of the holders of (1) i%s
Preference Shares and (2) its Ordinary Shares for the
purpose of considering and if thought fit approving with
or without modification a Scheme of Arrangement propossd

to he made between the sald Company and the holders of its

fa" § said shares) the Order dated the 2lst January 194% the
: three Affidavits of Lord Cottenham filed respectively the
g lst Avgust 194€ and the 10th and 16th January 1947 the
€@9 geveral Affidavit of Rupert Oswald White and Reginald

Alfred Starnes filed the 10th January 1947 the Affidavit

Reginald Alfred Starncs filed this day the exhibits

the sald Affidavits respectively referred to and th@f

lcom“ﬁkms Cc'W“'f\’flewca.stle“ Journal newspaper of the 5th February 1647

H 'I—m:m

i s
; S\, A ﬁ/ontaining a notice of the presentation of the said - ¢
! | SR Petition and that the samc was appointed to ¢

[ 1272

[



the 17th February 1947)

THIS COURT DOTH HERERY sanction the Scheme of Arrangement
as get forth in the Schedule to the said Petition and in
the Flrst Schedule hereto

AND THIS COQOURT DOTH ORDER that the alteration in the
Memorandum of Association of the above named Company
with respect to its objects proposed by the Special
Resolution passed in accordance with Section 117 of the
above menticned Act at an Extraordinary General Meeting
of the said {ompany held on the 6th September 1946 (which
Speclal Resolution 1ls set forth in the Second Schedule
hereto} be and the same is hereby conflrmed in accordance
with the provisions of the above-mentioned Act

AND IT IS ORDERED that the above-named Company do within
42 days from the date of this Order deliver to the
Reglstrar of Companlies an office copy of this Order
together with a printed copy of the Memorandum of

Assoclation altered in accordance with the sald Resolubtion.
L ‘gﬁﬁgcaﬂ»m~
L oL

Depubty Reglstrar. éD

THE PIRST SCHEDULE BEFORE REFERRED TO.
SCHEME OF ARRANGEMENT,

PRELIMINARY

1. The authorised share capltal of the Company is £80,000 3
divided into 40,000 Preference Shares of £1. each and ¥
40,000 Ordinary Shares of £1. each of which 30,000 Preference

Saares and 32,07) Ordinary Shares and no mora have been

lggued and as to all such issued sharcs are fully paid

. By Clause 5 of the Memorandum of Association of the

C awwu”=C0wnT
\\‘ ompany the capital of the Company was fixed at £80,000
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divided into 8,000 Preferencc Sharcs of £5 cach and 40,000
Ordinary Sheres of £1 each but by virtue of a Scheme of
Arrangement sanctioned by Order of the Chancery Divigion
of the High Court of Justice dated the 14th December 1931
and of 8pecial Resolutions duly passed at an Ixtraordinary
General Meeting of the Comnany duly convened and held on
the 25th November 1931 the Preference Shares of £5 each
were subdivided into shares of £1 each and it was provided
(1) that the profits of the Company which 1t shall from
time Lo time be determined to dlstribubte by way of dividend
in respect of each finencial year shall be applied first in
peyment of a non-cumulative preferential dividend for such
year on the capital for the time being paiq up on the
Preference Shares at the rate of 7% per cent. per annum,
next in payment of a non-cumulative dividend for such year
on the capital for the time beilng paid up on the Ordinary
Shares at the rate of 2% per cent. per annum, and that any
balance shall be applied in the payment of further dividends
on the Preference and Ordinary Shares rateably in proportion
to the Capital paid up therson respectively and
(i1) that the rights for the time being attached to any
class of shares in the originsl or any increased capital
may be varied with the consent in writing of the holdsrs
of three-fourths of the issued Shares of that class, or
with the sanction of an Extraordinary resolution passed atb

a separate meeting of the holders of the 3hares of the

~lags.,
) 3. By Article 144 of the Articles of Assoclation of the
Company it is provided that the surplus assets of the
Company, upon bthe winding up thereof, shall be applied
first, in repuying to the holders of the Preference Shares
<{f???;ﬁfw3§pe amount paid up, or credited as paid up thereon, and
ﬁ%;})%,*; éé@g residue (if any) shall be divided among the holders of
fei. . .7 othg ordinary shares in proportion to the amount paid up, or



cpedited as pald up on the samd chares recspectively.
SCHEME

1. ALl apeclal rights amd privileges attached to the
Preference Shares shall be abrogated to the intent that
quch shares ahall be smalgamated with tne Ordinary 3hares
into one class consisting of 80,000 Ordinary Shares of £1.
each all ranking perl passu for all purposes, which shares
ahall then be sub-divided into shares of /- each and as
regards the 248,284 1gsued and fully pald shares converted
jnto £62,071 Ordinary Stock.

2, The Articles of Assoclatlon of the Company shall be
altered in manner necessary to give effect to this Scheme .
3. This Schems shsall become operative as soon &3 & CcoRy
of the Order of the Court sanctioning the arrangement
between the Company and the holders of its Preference
ghares and Ordinary Shares involved in this Scheme shall
have been delivered for regis tration to the Registrar of

Compenies as required by the Companies Act 1929.

THE SECOWD SCHELULE BEFORE REFERRED TO.
RESOLUTION ALTERING CONMPANY'S VEMOR#NDUM OF ASSOCTATION,

That the provisions of the Memorandum of Assoclation of
the Company with respect to the objeets of the Sompany be
altered in mannsr following, that is bo say :-

(L) By deleting sub-clauses (1) (2) gnd (3) of Clause 3
0® auch Memoranduwn of Ascoclation and by gubabituting
thercfor the following new sub-cluuscs to Dbe numberad (1)
(2) end {3) :

ﬁg(l) To carry eou the buzincas of we ataurant, hotel, cocor

e

room, cafo, rombocn nad pefroshment rocmg proprictora and

. gFfreshmerG eatorers and contrarters.”

L4

“{2) To earry on bucineno s LREWETS, paitators, licensed

e

& 0

¢ ®
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vietuallers, inn keepers, wmanufactursrs and distillers of
and dealers in wine, spirits, cider and minersl and
aerated waters and liquors of every description, whether
Intoxicating or not, bottlers; ice and icecream
manufacturers, bakers, confectioners, bubtchers, fish-
mongers, greengrocers, farmers, dalrymen, game and poultry
dealers, grocers, provision merchants and corn dealers."
"(3) To carry on business as proprietors of clubs, reading
rooms, billliards, and other recreation rooms, hairdressers,
perfumers, theatrical and hox offlce proprietors and
agents for railwey, shipping, aerial and other transport
companies and organisations."
(B) By inserting the following new sub-clause to be
numbered 7A immediately after the existing sub-clause 7 of
such Memorandum of Association
"7A. To purchase, subscribe for or obtherwise acquire and
hold the shares, stocks or obligacions of any company
carrying on any business which this Company is authorised
-to carry on or which is capable of being conveniently
carried on with any business which this Company is CRrIYy-
ing on and to promote any company for the purpose of its
acquiring or taking over all or any part of the property
rights and liabilitles of the Company, or for any other
purpose which may seem directly or indirectly caleculated
to beneflt the Company.! Wb
(C) By deleting the Schedule to the Memorandum of

Association,
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IN THE HIGE COURT OF JUSTICE
CHANGERY DIVISION
VR. JUSTICE VAISEY @
9
I“i
RE LOCKHART, SMITH, AND COMPANY
LIMILED 1
- and - kﬁ
RE THEZ COMPANIES ACT, 1029,
:
i
:
ORDER SANCTIONING SCHEME OF &
ARRANGEMENT AND CONFIRMING '
ALTERATION IN MEMORANDUM OF
ASSOCTATION . -
|
1
) |
gt S s .
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0 CFEE 1947 ® |
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® .
BENTLEYS STOKES & LOWLESS,
32 Bishopsgate,
§

London, E.C.2.

Petitloners' 8Solicibors.
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THE COMPANIES ACTS, 1862 ro 1896,
el COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Memorandum

=
Setkee of Assocration
OF

Lockhart, Smith and &@mpamya

Limited

(Adopted by Special Resolution, passed on the 6th diy of September, 1946, and
sanctioned by an Order of the Court, dated the 20th Joy of February, 1947).

BENTLEYS, STOKES & LOWLESS,
Solicitors,
32 Bishopsgate,
London, E.C.2,
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COMPANY LIMITED BY SHARES.

Aemorandum

Setebes of Assocation
Lockhart, Smith and Company,
Limited

(Adopled by Special Resolution, passed on the 6th day of September, 1946, and
sanctioned by an Urder of the Court, dated the 20th day of February, 1947).
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BENTLEYSR, STOKES & LOWLESS,
Solicitors,
32 Bishopsgate,
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4 - i : :
SR L L TV A A O e AR e




(.N.1.. 32,604

No. 33525.

dortificate of Incorporation
oF

Lockhart, Smith and Company, Limited

e e ST,

1 HEREBY CERTINY that LOCKE:WL, Syroar & COMPANY,

LIMIrED, is this day Incorporated undet the Companies Acts,

1862 o 1890, and that the Company is Tamrreo.

(ves under my hand ab London, this Sixth day of March,

One Thousand Hight Hundred and Ninety-one.

N J. 8. PURCELL,
Registrar of Joind Stock Companies.
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TOMPANY  LIMITED BY SHARES,

Lockhart, Smith and Company, Li

e e s

Memorandum of Association

I.—"The name of the ('ompany is * Lockuanr, Sy & (oMPANY,

Livrren,”

2.—~The registered office of the Compuany will be situate in

Ingland.

3,—The objeets for which the Company is established are :—

(1) To earry on the husiness of restaurant, hotel, cocon

| WaRisa7

O ] =

room, eafé, canteen and refreshment rooms pioprietors
= e bt £ s axmrmma - fzom R Serdeszalsy

" RO Loy e . etz =
and refreshment caterers and contractors,

} To carry on husiness as brewers, maltsters, Jlicensed

victuellers, inn keepers, manufacturers and distillers o
and dealers in wine, spivits, eider and mineral and
aerated waters and liquors of every «deseription,
whether intoxicating or not; bottlers; iee and iee eream
manufacturers, balkers, confecetioners, butelrs, fAsh-
mongers, greengrocers, farmers, daivymen, game and
poultry dealers, grocers, provigsion merehants amd corn
dealors.

(3) To carry on business as proprictors of clubs, reading

rooms, billinrds and other vecreation rooms, hair-
dressers, porfumers, thentrieal and hox office proprictors
anct agents for railwny, shipping, acvial and other
transport companics and orgenisations.

(+) To buy, sell, and deal, in ten, colfee, cocon, {vbaceo,

and other commodlitics and things requivecd for, or in
the course of the said businesses, or for the attninment
of the snid objects, or any of then,

Yyt

e 3 —



(5)

(6)

(7)

(8)

10

To purchase, take on lease, OF in exchange, oY other-
wise acquire lands, buildings, easements, plant,
machinery, and all other real and personal property
for the purposes of the Company.

To purchase Or otherwise acquire and undertake all or
any part of {he business property and liabilities of any
petson or comMmpany carrying on any business similar to
that of the Company, OF possessed of property suitable
for the purposes of the Company, and to conduct,
liguidate, and wind-up any husiness to be 80 acquired.
and the affairs theveot.

To make and carry into effect arrangements with
respect to the union of interests, or for joint working,
or for amalgamation cither in whole or in part, with
any other company OF person carrying on any business
gimilar to that of the Company, or any business or
transaction capable of being conducted 50 a8 directly
or indirectly to benefit this Company, and upon the
torms either that this Company, or the company Or
person with whom it shall make the arrangements, OT
some other company O person, shall carry on the
amalgamated business, o that this Company shall sell
to any compuny OF person all or any part of this
(‘ompany’s business ot property, and for all or any of
the purposes of this Company if necessary to establish
any new company, and to take shares in any such new
or other company if desirable as partial or entire
payment or consideration, and to hold and sell such
shares, or to distribute and allot them among the
shareholders of this Company.

To purchase, subseribe for or othorwise equire and
hold the shares, stocks or obligations of any company
carrying on any business which this Company is
authorised to carry on Otf which i capable of being
conveniently carried on with any business which this
(ompany s carrying on and to promote a1y cOMPaILy
for the purpose of its acquiring or taking over all or
any part of the property, rights and liabilities of the
('ompany, or for any other purpose which may seem
directly or indiveetly caleulated to benefit the (Clompany.
To make, accept, indorse, and oxecute promissory

notes, nills  of exchange,  and other negotiable
instruments.

@



11
(M To invest the moneys of the Compuny not immoediately
reguired upon such securitios as may from time to time
he determined.

(10) To horrow or raise mouey by the issue of or upon
bonds, debentures, promissory sotes, bills of exchange,
or other obligations or securities of the (om pany, or by
mortgage or charge of all or any part of the property
of the Company ov of its uncalled capital, or in such
other mamner as the Company shall think fit,

(11) To sell, improve, manage, develop, lease, mortgage,
dispose of, ov otherwise deal with all or any part of
the property of the ('ompany-,

(12) To do all such other things as are incidental or
conducive to the attainment of the above objects, or
any of them.

+.—The liability of the members is lmited.

8.—The capital of the Company is £80,000, divided into 8,000
Preference Shares of £5 each and 40,000 Ordinary Shaves of £1 each.

NOTES.

By Special Resolution passed the 25th November, 1931, each of the Preference
Shares in the Company of £5 each were subdivided into five Preferenco Shaves of
£1 each.

By Special Resolution passed the Gth September, 1946, the 40,000 Preference
Shares of £1 each and the 40,000 Ordinary Shares of £1 each in the capital of the
Company were amalgamated into one class of Ordinary Shares of £1 cach and
thercupon each of the 80,000 Ordinary Shares of £1 each in the capital of the
Company were subdivided into four Ordinary Shares of 5s. cach. And by a
subsequent Resolution all the then issued Ordinary Shares of the Company were
converted into stock transferable in units of Js.

on Gmwdb:{.a 4—3 Al & rolia 7 2 Lot s ,.‘ ""““D 7
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WE, the scveral persons whose names and addresses are subseribed,
are desivous of being formed into 2 (fompany in pursuance of
this Memorandum of Association, and we rospoctively agree to
take the number of shares in the capital of the Clompany seb
opposite our regpective names.

T tisee

Number of Sheres
taken by cnch

NAMES, ADDRESSES AND PRSCRIPTIONS OF SUBSCRLBIERS. Subseribor, and

1. HUGH BLACKBURN LOCGKHART,

whether Preforence
or Ordinary.

- T T - o m— —

Market

| One
Street, Manchester, (ocon Room TProprietor li Preference.

9. HUGH(RAWFORD SMITH, Hindmarshiquare, l Q.ne
Neweastle-upon-Tyne, Cocon Room Proprietor | Preference.

3. JOHN HALL, 3 Bilison Place, Neweastle-upon- i _ One
Tyne, Ship Owner | Preference.

4, WILLIAM SUTTON, REskbank, Neweastle-on- ! One
Tyne, Hosier & (Hover i Preference.

5. ROBERT PYRUS, 42 Mosley Streel, Newcastle- One
upon-Tyne, Solicitor Preference.

6. JOHN HOBART ARMYTRONG,  (hartered One

Accountant, St. Nicholas (hambers, Newcastle- | Preference.
on-Tyne

7. ROBERT JARDINE LOCKHART, Monument One
Qeation Buildings, B.(., Londen, (‘ocoa Rooms | Preference.

Proprietor.

Dated the fifth day of Mareh, 1881,

Witness to the Signature of the above-naumned WinLaM SurroN-—

(RORCGE WILKINSON,
Nolicitor,
Neweastle-upon-Tyne.

Witness to the signature of the above-named RoserT JARDINE

LocKiary—

J. BECKWITH,
Holy.,
91 Leadenhall Street, 8.0,

Witness to the Signatures of the above-named Hutn BLACKBURN
Lockuary, Huoon Crawrorn ST, Jony Haun, Roprre
Pyprs and Jouy HoBarr ARMSTRONG—

INO. L WALKER,
Solicitor with Messys, Giisow, Pyses & Pysus,
Solicitors,
Neweastle-upon-Tyne.

)

e
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{\ Lockhart Smith and Company L1m1ted
o
X

0
re
-

Wt
5

@roimary Aesolutrion

Puassed 28th March, 1947

Ar an EXTRAORDINARY GENERAL MERTING of the above-named
Company, convened and held at 5 Tiney Street, London, W.1, on

Triday, the 28th day of Maxvch, 1947, the following Resolution was

duly passed as an Ordinary Resolution :—

RESOLUTION.

i R
£150,000 by the creation of 980,000 Ordinary Shififes of

5g. each.

< W &?L//Cf&”\

Chairman.

L e A A

{A 42843}




VHHEY O | WM Ve o U [Form No, 26,
Company | / ‘

“©HE STAHP KCT, 1891; THE REVENUE ACT, 1003,
‘ and THR PINANGE ACT, 193,

et £ e St et e

e bt P et A,
os s, T s .

. "OMPANY HAVING A SHARE CAPITAL.

- tatemvend of Fncrease of the Hominal Capital

OF

LOCKHART SMITH & COMPANY

LIMITED,

uant to Section 112 of The Stamp Act, 1891; Section 5 of
Revenue Act, 1903; and Section 41 of The Finahce Act, 1933,

e TEREDY
RECISLE,
24 KER1SAT

L @  Statement has to be registered with the Notice of Inprease i
inal Capital and printed copy of the Resolution authorising the
nerease required under Section 52 of The Companies Act, 1929.

I TS

" haMs: "CERTIFICATE, ESTRAND, LoNDON."

_ JORDAN & SONS, LIMITED,
Tomypany Registeatiow Agents, Printers, and Publishers,

BYlds-40.

TELEPHONE NO.; HOLBORN 0434 (3 LINES.

v - 116 CnaNcirY Lane, LONDON, W.C. 2, 7
4 ‘ and 13 BROAD STREET PLACE, E.C.2 Vﬁ:
I by .. ‘li

BENTLEYS STOKES & LOWLESS,

... 92, Bilshopsgate, London, E.0.2, |

e i R P N
i -



TIHE NOMINAL CAPITAL

OF

. LOCKHART SMITH & GOMPANY . . .

- LIMITED,
has, by a Resolution of the Company dated the.. L .. day
of. March .. ., 1¢t7, been increased by the addition thereto of the

sumof .. .. Seventy thowsand ... . . Pounds,

divided into Two hundred and eighty.thousand.. ... ......Shares

Five shillings = .

of ... v €2Ch,

beyond the Registered Capital of . Eighty..thousend. pounds. e ... ...

Signature . .

Description .. Oéw ot WO

Dated the : Z‘S}Z’Z day

of . . %% o 19.%7

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

%o This Statement should be signed by an Officer of the Company.
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 Totice must be sent to the Registrar within 15 days from the date of the passing of

f O
THE COMPANIES AC

-
(]

pany

the Inerease has been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to

2, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed

L

n 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

fn will be charged by virtue of S. 5 of the Revenue Act, 1903,

i

i
a

o \
.

v
_
o

|

PUBLISHRD AND BOLD BY

’JA.TERLOW & SONS LIMI’IED

LAW AN COMPANIES SPATIONERS AND BPGISTRATION AUR NI,

! London Wall, London, E.C.2, Parliament Street, London, S. Wl :
! 8, Newhall Street, Birmingham, 3. ‘
; Presented by
j BENTLEYS STOKES & LOWLESS , .
| s
40 ——EET—BW%MTGan

.

1
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ORDER OF

3)

I

5

[
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- m——— e

FARYS RPN RN ol

DUPLICATE FOR THE FILE

Certificate of Wegistration

OF

COURT CONFIRMING ALTERATION_ OF OBJECTS.
Pursuant ‘o Scction 5 8) of the Companies Act, 1929.

LOCHHIT . BiT"

Resolution altered the provisions of ils Memorandum of Association with respect to its objects,

confirmed by an Order.0%.

anbice.. Chancery nivision,

nnnnnnn

3 Berehy Certify ihe %{egi%twmiﬁ

of an Office Copy of the said Order and of a Printed Copy of the Memorandum of Associat] :

as altered.

Given under my hand at London this.....

....... T

bearing date the..20Hh dey of s‘ebpuazjg,{_a“";_;g}%?&_}:\

Latrasy

™

AL

One Thousand Nine Hundred &  Sorty-ceven.

S

Certificate received by

IR DRI TR ETS

ey v

Datcmgufg' 3. "'z‘)“i'h;?

g i
ravch ¥
Wl o AL i
fileventh cay ofuun S
JETRE Ca ‘g’* ’
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EO. " (LTI B
kN o oy S
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HN mber o FH2LS e F No. 28.
go’:u}ﬁ;:-u:f} SUSP;ZQO' ' [ prm o
E COMPANIES ACT, 1929.” N

.
§6 A

*l Qomganies
- Fe
;,j ‘ : must be
) }}‘ r:. 1ml;;;g;scd
Hotice of Conzolidation, Dibision, Swb-Bibision,

L ot @onfersion into Stock of Shares

5 @ (Specifying the Shares so Consolidated, Divided, Sub-Divided,

%“ ‘ or Converted into Stock)

t B OR OF THE

o Re-contrersion inte Sharves of Stock

[ 1 (Specifying the Stock so Re-converted)

! !

P OR OF THE

Lo

o Redemyption of Redeemable Preference Sharves,

i f‘ OR OF THE

L Cancellation of Shares

::Z; )T] (Otherwise than in connection with a Reduction of Share ¢

N under Section 55 of T'he Companies Act, ;

.

1 J[ LOCKHART SWITH AND COMPANY

I LIMITED,

Pursuant to Section 51 of The Companies Act, 192g.

— e : P : i " ne-ssale
| TeLearaMs: “CERTIFICATE, ESTRAND, LONDON." TELEPHONE NUMBER: HoLBorn 0434

© JORDAN & SONS, LIMITED,

| Gompany Registeation Agents, Printers, and Publislers
; 116 CHANCERY LANE, LONDON, W.C.2,
] AND 13 BROAD STREET PLACE, E.C.2.

* P yresented by Bentleys Stokes & Lowless

Sollcitora
32, Bishopagate, BE.C.2.

P



7o THe ReGISTRAR oF COMPANIES.

- Lockhart Smith.-&-Company . oo

.y Limitep,

hereby gives you Notice in accordance with Section 51 of The Companies

Act, 1g2g, that* the 248,284 fully paild ordinary shares of & sh.

each in the capital of the Company being the whole of the issue

274

capltal of the Compeny as atb bhew% Mmarch 194'? }@é)mconverted

&L

Anbo£62,071 Oxdlnary Stock

)

Signature /,////

Officer .. Secretary.
{Staie whether Direclov, Manager, ov the Secrefary of the Compm:y )

s

Dated the .
day of ... M&Y.. ..., 19.47

% ¢.g. In the case of Consolidation and Division, *the 1000 Prefcrence £10 Shaves of
this Company numbered 1 to 1000 have bheen Consolidated and Divided into 500 Preference
Shares of £20 each, numbered 1 to 500.” In the case of Convetrsion into Stock, ‘¢the 10,000
Ordinary Shares of £5 each of this Company numbered 1 to 10,000 have been Converted into
£50,000 Ordinary Stock.” In the case of Re.conversion into Shares, “the £50,000 Ordinary
Stock of this Company has been Recenverted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000.”" In the case of Sub-Division, * each of the 5000 Ordinary Shares of
£5 each has been Divided into 5 Shares of £1 each.” Inthe case of Redemption, 500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, ¢ 2500 of the Ordinary Shares of the Company
which have not been taken or agreed to be taken have been Cancelled.”

written across.

d

NOTE.—This margin is reserved for binding, and must not be
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Nuwinber of ) 33525 /CZ
Company | 3 o Form No. 28
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s MUSEE

THE COMPANIES ACT, 1929

A5/~
Companics
Registration
Tee Stamy

must be
impressed
hexe

NOTICI: of OONSOLIDATION, DIVISION, SUB-DIX’ISION, or CONVRRSION

into STOCK of SIHARES, specitying the SHARES 80 Consolidated, Divided, Sub-
divided, or Converted info Stock, or of the Re-Conversion info Shares ol Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference

. Shares or of the Cancellation ¢ Shares (otherwise than in comection wigh recluction

of shave capital under Section 35 of The Companies Act, 1929).

LPursuant to Seetion 51.

e md P

<.

5

Insert the . . ::mmm.a.-.;
Neame ofj LOCKHAKT &I ITH AND COMPANY | E@ESEE_B
the
Company [ 2.3 MAY1847
LIMITED

Presented by

BENTLEYS STOKES & LOWLESS,

Solicitors,
ae, Bishopagate, London, E&.C.2,

f; :
SIS
" g ‘1;
T T —— e T R A T e o ﬂ.....:.;wfi"%\

The Solicitors’ Law Stationery Soclety, Limited

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.d; 49 Bedford Row, W.C.1; 6 Victoria Street;¥i X
15 Hanover Street, W,1 3 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, 1il4
5 St, Jumes's Square, Manchester, 2; and 157 Hope Street, Glasgow, C *, )

PRINTERS AND PUBLISIERS OI COMPANIES BOOKS AND FORMS Yoo f



TO THE REGISTRAR OF COMPANTIES,

The LOCKHART SKMITH AMb COMPANY

LIMITED

hereby gives you notice in accordance with Section 51 of The Companies Aet, 1929,

that the 548,516 fully paid Ordinary Shares of 5 shillings each

in the capital of the Company which were issued on the 28th March

1947 mnd the 5,200 fully paid Orainary shares of 5 ghillings each

in the capital of the Company lssued on the 13th liay 1947 have

been converted into £87,929 Ordinary Stock.

(Signature)

{(State whether Director or Manager or Secretary)

4 e
Duted the A//Z ’)\ﬁ(

day ol

Sacre tnry

Meay

1047,

P
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Numbcr of \ 33526 / ‘? éb (Form No. 28,
Company ) i

Q “THE COMPANIES ACT, 1829.”

) Eon Companics
2 il Feg Stamp
ol Ba,
st A must be
S impressed
» ere

Hotice of Consolidation, Dibizion, Sub-Nibision,
® or @Gonbersion into Stock of Shaves

(Specifying the Shares so Consolidated, Divided, Suh-Divided,
or Converted into Stock)

OR OF THE

Re-conbersion ints Sharez of Stock
(Specifying the Stock so Re-converted)

OR OF THE

Redemption of Redeemable Prefevence Shaves,

OR OF THE

Gancellation af Shaves
(Otherwise than in c.onnection’ ‘with a Redu.ction of Sl:wlﬁ%ﬁ
ander Section 55 of The Compauies Act, Igﬁg?ﬁ%@ﬂ\w )

® or ' A Wi

'LOCKHART. SMITH AND COMPANY LTMITED .. .. .. .
LIMITED.

Pursuant to Section 51 of The Companies Act, £929.

. - - =T T e T - - ) no-FIsE
Q}j teLeorater “CERTIFICATE, ESTRAND, LONDOHN." TeLepHoNe Numoenr; HoLporn 0434

JORDAN & SONS, LIMITED,

Gompany Registeation Agents, Printers, and Publishers
116 CHANCERY LANE, LONDON, W.C. 2,
AND 13 BROAD STREET PLACE, E.C.2.

Presested by
BENTLEYS STOKE3 & LOWLESS,

Solicitors,
32, Blshopagate,
London, E.C.2.

P 3418



70 THE REGISTRAR oF COMPANILS.

. LOCKHART SMITH AND COMPHNY |

i
l
;
, LIMITED,}
t
|
|
;
L

I

hereby gives yon Notice in accordance with Section 51 of The Companies)

Act, 1g2g, that* the 348,516 fully paid Ordinary Shares of

Five shillings each in the capital of the Company which =

,&,..—e. téf.i'fﬂ

wers..issued on the 28th NMarch 1047 &0 f)\ converted into £87,129

Ordinary Stocke . .. . 0 e L e
Signature |
i
T
Oficer .. . Becretary , ) !

(Siate whether Divector, Manager, ov the Secreary of the Company.) |

%

Goodl
Dated the ",X‘?’Uﬁ“"'zu

day of . May, 19.47.

H

o #¢g In the case of Consolidation and Division, *the 1000 Preference £10 Shares of |
this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference |
Shares of £20 each, numbered 1 to 500.” In the case of Conversion into Stock, ¢ the 10,000{
Ordinary Shares of £5 each of this Company numbered 1 to 10,000 have been Converted into |
£50,000 Ordinary Stock.”” In the case of Re-conversion into Shares, ‘“the £50,000 Ordinary |
Stock of this Company has been Re-converted into 10,000 Ordinary Shares of £5 each]|
numbered 1 to 10,000." In the case of Sub-Division, ¢ each of the 5000 QOrdinary Shares of |

, |
£5 each has been Divided into 5 Shares of £1 each.” Inthe case of Redemption, 500 of

the Redeemable Preference Shares of €1 each of this Company numbered 1 to 500 have been -

Redeemed.” In the case of Cancellation, * 2500 of the Ordinary Shares of the Company |
which have not been taken or agreed to be taken have been Cancelled.” “

|
1
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SLLRAN28. ... x [Form No. 103.
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Compunis»
Rezistration Fee
Stamp of 58,
must be fmpre wed
ere

Notice
of
‘lace where the Register of
- kept, and of auy change t

Pursuant to Section 110 of The Companies Act, 1948

NAME OF COMPANY

.......................................................... LOCKIART o S LI o OO

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

LIMITED.

o
ﬁ‘ﬁ ++ grams i ' CERTIFICATE, ESTRAND, LONDON," Telephone Number: Holborn 0434 (6 Lines).

_- e " D“""”"' .
JORDAN & SONS, LIMITED,
Conipany Registeation Agents, Peinters, am Publishers,
116 Clmll(‘él‘)’.L{lll;;, London, W.C.2, and 13 Broad Street Place, I.C.2.

o esented Oy

. J{e [T T ,S!t' urn‘; :ju." .L‘:..m.i-:.m I.A

"
IR .

b Mlney Streets Llolon, e . L

b7
\ “;ffj'\“ & [
KRS )

e
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Noth.

Tho Numberor o ressersresse -

Nawwe {if anyy of
the Promtses to-
wether with the

streel of road, ¢

town and county
shoutd b given.

together with the

name ar style of
the Frmor Com-
pany having cuse
teuly {if appro-
priatel,

Notice
of
Place where the Register of Members is kept,

and of any change thereof,
of ,

LOGHHENT , SHITHE & CUHPEY o —
LIMITED.

W#w

To the Registrar of Companies

LOCKH T, 8T0H. & G0 B Y v . LIMETED,

hereby gives you Notice, in accordance with Section 110 of The Companies

Act, 1948, that the place where the Register of Members is kept 18

reanty At rfrh Mesnnmpranys

c/o Lesurs, Brannsn,  bite & gharlion.

........... 273 TUWEERUY DI 2 e+ s msrmsss s

Gueapsides. .ondes. fe. Qe B T

Signatirggy

Officet . [STOAIERY 0 i/ R———

(‘\l Al whetls e I‘lmmr uy \.mhr\ \

Dated thea e B s day

AR 1 1L A S— SO UG

NoTE. ~-This margin is reserved for binding, and must not be written across.

(i‘:‘.
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1948 Y=g
THE COMPANTES ACT, 3848, /

I_ockhart, Smith, and Company, Limited

i

o

Ar an EXTRAORDINARY GBNERAL MerrNg of the above-named
(‘ompany, convened and held at The Dorchester Hotel, Park Lane,
i the County of London, on the 6th day of July, 1949, the

following Resolution was passed as @ Special Resolufion of the

Company, namely :—

«“mhat the Avticles contained in the document
¢ gubmitted to this Neeting and for the purposes of
« jdentification signed by Tho Right Honourable the Barl
« of Cottenham be approved and adopted as the Articles
« of Association of the Company in substitution for and

¢ o the exclusion of the existing Articles thereof.”

C_ﬁ,_‘;p_m Sorett—- A@UZ/‘-—-‘

Chatrinan,

AR
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THE COMPANLES A(TS, 1862 To 1890,
THE COMPANIES ACT, 1048,

RS

COMPANY LIMITED BY SHARES.

Articles of Assoautiion

.- Ly

or

Lockhart, Smith, and Company,
Limited

(4dopted by Special Resolution, passed on the 6tk day of July, 1949.)

L]

BENTLEYH, STORES & LOWLESS,
Solieitors,
32 Bishopsgate,
London, .452.
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THE CompaNIes Acrs, 1862 TO 1890.

Tae CoMPANIES AcT, 1948.

COMPANY LIMITED BY SHARES,

Articles of Association

oF

Lockhart, Smith, and Company, Limited

{Adopted by Special Resolution passed on the Gtk day of July, 1949.)

PRELIMINARY.

1.—Neither the regulations in Table A in the Iirst Schedule
to the Companies Act, 1862, nor the regulations in Table A in the
Pirst Schedule to the (‘ompanies Act, 1948, shall apply to the
Company.

2.—In these presents, if not inconsistent with the subject or
context, the words standing in the fivst column of the Pable next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS. MEANINGS.

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

These presents ... These Articles of Association as originally

framed or as from time to time altered by
Special Resolution.

Office ... The registered office of the Company.
Heal ... The common seal of the Company.

Dividend ... ... Dividend and/or bonus,

I
T <
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WORDS, MEANINGS.
Phe United Kingdom (ireat Britain and Northern {reland.

Year ... Year from the 1st Januarty to the
31st Necember, inclusive.

Paid up - ... Paidup andl/or credited a8 paid up.
[n writing ... ... \Written, of produced by any substitute for

writing. or partly one and partly another.

Wouds importing the singular pumber include the plural, and

pice Lersit

Words importing the masculine gender inclnde the feminine

goender.

And the expression « Qeoretary * shall subject to the provisions
of the Statutes include a temporary or Assistant Secretary, and any
nerson appointed by the Divectors to perform any of the duties
of the Secretary.

Qave as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these presents,

3.—Any branch or kind of business, which the Company is
cither expressly or by implication authorised to andertake, may be
andertaken by the Directors, at such time oOF times as they may
think fit, and further may be suffered by them to be in abeyance,
whether such pranch or kind of business may have been actually
commenced or not, so long as the Directors may deem it cxpedient
not to commence OF proceed with the samc.

4,—The (‘ompany shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
copnection with & purchase or subscription made ot to be made by
any person of or for any shares in ghe Company or in its holding
company (if any) nor shall the Company make & loan for any
purpose whatsoevel on the security of its shares or those of its
holding company (if any), but nothing in this Article shall prohibib
transactions nob prohibited by the Statutes.

5.—The share capital of the Company is £150,000, divided into
400,000 shares of bs. each.
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0.—Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which
special rights shall not be modified or abrogated except with such
eonsent or sanction as is provided by the next following Article)
any share in the Compuny may be issued with such preferrcd,
deferred or other special riphts, or such restrictions, whether in
regard to dividend, return of vapital, voting or otherwise as the
Company may from time to time by Ordinary Resolution determine ;
and any Preference Share may be issued on the terms that it is, or
at the option of the Company is to be liable, to be redeemed on such
terms and in such manner as the Special Resolution authorising the
issue thereof may prescribe.

MODIFICATION OF RIGHTS.

7—Whenever the capital of the Company is divided into
different classes of shares, the special rights attached to any class
may be modified or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up, with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an Extraordinary Resolution
passed at a separate meetine of the holders of the shaves of the
class. To every such separate meeting all the provisions of these
presents relating to ({eneral Meetings of the Company or to the
proceedings thereat shall, mafatis mulandis, apply, except thas
the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of such
holders a quorum as above defined is not present, those members
who are present shall be a quorum), and that the holders of shares
of the class shall, on a poll, have one vote in respect of every share
of the class held by them respectively.

8.—The special rights conferred upon the holders of any shares
or elass of shares issued with preferred or other special rights shall
not (unless otherwise expressly provided by the conditions of issuc
of such shares) be deemed to he modified by the creation or issue of
further shares ranking pari passu therewith.

SHARES.

9.—Subject to the provisions of these presents relating to new
shares, the shares shall be 2t the disposal of the Directors, and they
may, subject to the provisions of the statutes, allot, grant options
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over, o otherwise dispose of them to such persons at such times and
on such terms as they think proper, bub so that no shares shall be
issued at a discount, except in accordance with the provisions of
the Statutes, and so that in the case of shares offered to the public
{for subscription the amount payable on application on each share
shall not be less than 5 per cent. of the nominal amount of the share.
"Phe Directors ghall, within one month after any allotment of shaxres,
deliver to the Registrar of Companies for registration all returns
and documents relating thereto required by the Statutes.

10.—1In addition to all other powers of paying commissions,
the Company (o1 the Directors on behalf of the Company) may
exercise the powers conferred by the Statutes of applying its shares
or capital moneys in paying commissions to persons subseribing
or procuring subseriptions for shares of the Company, or agreeing
o0 to do, whether absolutely or conditionally : Provided that the
rate per cent, or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by the Statutes
and shall not exceed 10 per cent. of the price at which the shares
in respect whereof the commission is paid are issued or an amount
equivalent thereto. The C'ompany (ox the Directors on behalf of
the Company) may also on any issue of shares, pay such brokerage
as may be lawful.

11.—No person shall be recognised by the (‘ompany as holding
any share upon any trust, and the (fompany shall not be bound
by or recognise ary equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or
(except only as by these presents otherwise provited or as by law
required) any other right in respect of any share, exvept an absolute
vight to the entirety thereof in the registered holder.

CERTIFLCATES.

12.—Livery person whose name is entered as a member in the
Xegister of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
cum, not exceeding One shilling for every certificate after the
first, as the Directors shall from time to time determine, to several
certificates, each for one or mo.. of his shares. Hvery certificate
shall be jssued within two months after allotment ov the lodgment
with the (ompany of the transfer of such shares, unless the
conditions of the issue of such shares otherwise provide, and shall
be under the seal, and bear the autographic signatures of one

¥
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Director and the Secretary, and shall specify the shares to which
it relates, and the amount paid up thereon: Provided that the
(‘ompany shall not be bound to register more than three persons
as the joint holders of any share or shares (except in the case of
executors or trustees of a cdeceased member) and in the case of
& share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor, and delivery of
a certificate for a shave to one of several joint holders shall be
sufficient delivery to all.

18.—If a share certificate be defaced, lost or destroyed, it
may be renewed on payment of such fee (if any) not exceeding
One shilling, and on such terms (it any) as to evidence and
indemnity as the Directors think ft.

LIEN.

I.—The Company shall have a ficst and peramount lien on
every share (not being a fully paid share) for all moneys, whether
presently payable, or not, called or payable at a fixed time in respect
of such share ; and the Company shall also have a first and paremount
lien and charge on all shares (other than fully paid shares) standing
registered in the name of a single member for all the debts and
liabilities of such member or his estate to the (ompany, and that
whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest in any person other
than such member and whether the period for the payment or
discharge of the same shall have actually arvived or not, and not-
withstanding that the same are joint debts or liabilities of such

member or his estate and any other person, whether a member of

the Company or not. The Company’s lien (if any) on a share shall
extend to all dividends payable thereon. The Dircctors may resolve
that any share shall for some specitied period be exempt fvom the
provisions of this Article.

15.—The (Company may sell, in such manner as the Dirvectors
think fit, auy shares o which the (fompany has a lien, but no sale
shall be made unless some sum in respeet of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payinent of the sum
presently payable, and _iving notice of intention to selt in default
shall have been given to the holder for the time being of the shares
or the person entitled by reason of his death ov bankruptey to the
shares.
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16.—The net proceeds of such sale, after payment of the costs
of such sale, shall he applied in or towards bayment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as
the same js presently payable, and any residue shall (subject to
a like lien for debts op liabilities not presently payable as exisied

upon the shares prior to the sale) be paid to the person: entitled

to the shares at the time of the sale. TFor giving effect to any
such sale the Directors may authorise some person to transfer the
shares sold to the purchaser therecof. The purchaser shall be
registered as the holder of the shares so transferred and he shall
not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale,

CALL ON SHARES.

17.—The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on their shares
(whether on account of the amount of the shaves o by way of
premium), provided that (except as otherwise fixed by the
conditions of application or allotment) no call on any share shal]
exceed one-fourth of the nominal amount of the share or be payable
at less than fourteen days from the date fixed for payment of the
last preceding call, and cach member shall (subject to being given
ab least fourteen days' notice specifying the time or times and place
of payment) pay to the Company at the time oy times and place so
specified the amount called on his shares. 4 call may be made
payable by instalments. A call may be revoked or postponed as
the Directors may determine.

18.—A call shall be deemed to have been made at the time
when the resolution of the Divectors authorising the call was passed.

19.—The joint holders of a share shall he jo'ntly and severally
liable to pay all calls in respect thereof,

20.—If & sum called in respect of a share iy not paid before
or on the day appointed for payment thereof, the person from whom
the sum is due shajl pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at the rate of
10 per cent. per annum «; .4 such les. rate as the Directors may

agree to accept, but the Mirectors shall he at liberty to waive.

payment of such interest wholly or in part,
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21.—Any sum which by the terms of issue of a shave becomes
payable upon allotment or at any fixed date, whether on account
of the amount of the share or by way of premium, shall for all
the purposes of these presents be deemed to be a call duly made
and payable on the date on which, by the terms of issue, the same
becomes payable, and in case of nen-payment all the relevant
provisions of these presents as to payment of interest, forfeiture
or otherwise, shall apply as if such sum had become payable by
virtue of a call duly made and notified.
~ 22—The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
10 he paid and in the times of payment.

23.—The Directors may, if they think fit, veceive from any
member willing to advance the same all or any part of the money
unpaid upon the shaves heid by him beyond the sums actually
called upon thereon as a payment in advance of calls, and such
payment in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which it
is advanced, and upon the money so received, or so much thereof
as from time to time exceeds the amount of the calls then made
rpon the shares in respect of which it has been received, the
Cempany may pay interest at such rate as the member paying such
sum and the Directors agree upon.

TRANSFER OFf SHARES.

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

25.—The instrument of transfer of a share shall be signed
by or on behalf of both the transferor and the transferee, and the
tmnsfewr <hall be deemed to remwain the iwlder of the share until
+he name of the transferec is entered in the Register of Menibers in
respect thereof.

26.—-The Dircctors may, in their absolate diseretion, and
without acsigning any reason therefor, decline to register auy
ipansfor of shares (not being fully paid shares) to a person of whon
they shall not approve, and they may also decline to vegister any
ransfer of shares on which the Company has a lien. If the
Directors decline to vegister a traasfer of any shaws, they shall,
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within two months after “he date on which the transfer was lodged
with the Clompany, send to the transferee notice of the refusal.

27.—The Divectors may also decline to recogpise any instrument
of transfer, unless :—
(a) Such fee, not exceeding Two shillings and sixpence, a8
the Directors may from time to time vequire, is paid
to the Company in respeet thereof; and

(8) The instrument -of transfer is deposited at the offtce
or such other place as the Directors may appoinb
accompanicd by the certificate of the shares to which
it relates, and such other evidence as the Directors
may reasonably require to show the right of the
transferor to make the transfer.

(¢) The instrument of transfer is in respect of only ene
class of shave,

28.—The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine : Provided always that such registration shall not he
suspended for more than thirty days in any vear.

29 ~-There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate
of marriage or death, power of attorney or other document relating
to or affecting the title to any shares, such fee, not exceeding
Pwo shillings and sixpence, as the Directors may from time to time
require or preseribe.

30.—All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer whicll
the Directors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same.

31.—Nothing herein conlained shall preclude the Directors
from recognising a renunciation of the allotment of any share by
the allottee in favour of some other person.

TRANSMISSTION O1' SHARES.
32.—In case of the death of a shaveholder the survivors or

survivor where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only

L
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turviving holder shall he the only persons recognised by the
Company as having any title to his interest in the shores, but nothing
herein contained shall velease the estate of a deceased joint holder
from any liability in respect of any share jointly held by him.

33.—Any person becoming entitled to a share in ronsequence
of the death or bankruptey of a member may, upon such evidence
as to the title being produced as may from time to time bhe required
by the Divectors, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have some
person nominated by him registered as the transferee thereof,

3+.—I1f the person so becoming entitled shall elect to he
vegistered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. If he shall
elect to have another person registered, he shall testify his election
by executing to such person a transfer of such share. All the
limitations, restrictions and provisions of these presents relating
to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as
if’ the death or bankruptey of the member had not oceurred and
the notice or transfer were a transfer executed by such member.

35.—A person becoming entitled to a sharve in consequence of
the death or bankruptey of a member shall be entitled to receive
and may give a discharge for all dividends and other moneys
payable in respect of the share, but he shall not be entitled to
receive notice of or to attend or vote at meetings of the Company,
or, save as aforesaid, to any of the rights or privileges of a member
until he shall have become a member in respeet of the shave.

FORFEITURE OF SHARES.

36.—1f a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may at
any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

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

38.—If the requirements of any such notice as aforesaid are
hot complied with, any sharce in respect of which such notice has
been given may at any time thereafter, before payment of all calls
and interest due in respect thereof has been made, be forfeited
by a resolution of the Directors to that eftect, and such forfeiture
shall include all dividends which shall have been declared on the
forfeited shares and.not actually paict before the forfeiture.

39.—A forfeited share shall become the property of the
‘ompany and may be sold, re-allotted or otherwise disposed of,
either to the person who was before forfeiture the holder thereof
or eatitled thereto, or to any other person, upon such terms and
in such mamer as the Direetors shail think fit, and at any time
before a sale, re-allotment or disposition the forfeiture may be
tancelled on such terms as the Directors think fit. The Directors
may, it necessary, authorise some person to transfer a forfeited,
share to any other person as aforesaid.

H).—A member whose shares have been forfeited shall cease
to be & member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by
him to the (‘ompany in respect of the shares, with interest thereon
at 1) per cent. per annum from the date of forfeiture until payment
andl the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture.

+1.—A statutory declaration in writing that the declarant is
a Director or Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conclusive
cvidence of the facts therein stated as against all persons claiming
to be entitled to the share, and such declaration and the receipt of
the (ompany for the consiceration (if any) given for the shave on the
sale, re-allotment or disposal thereof, together with the certificate
for the share delivered to a purchaser or allottee thereof, shal]
(subject to the execution of a transfer if the same be so required)
constitute a good title to the share, and the person to whom the
share is sold, re-allotted or disposed of shall be registered as the

- holder of the share and shall not be bound to see to the application
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of the consideration (if any), nor shall his title to the share be
affected by any irvegularity or invalidity in the proceedings in

reference to the forfeiture, sale, 1'ea]|otmeub or disposal of the
share. -

STOCK.

42.~The (‘ompany may by Ovdinary Resolution convert any
paid-up shares into stock, and re-convert any stock 1nto paid-up
shares of any denomination.

43.—The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit, but the Dircctors may from time
to time, if they think fit, fix the minimum amount of stock
transferable, provided that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

44.—The holders of stock shall, according to the amownt of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, participation in assets on a winding
up, voting at meetings, and other matters, as if they held the
shares from which the stock arose, but no such privilege or
advantage (except participation in dividends and profits of the
{‘ompany, and in assets on a winding up) shall be conferred by an
amount of stock as would not, if existing in shares, have conferred
such privilege or advantage.

45.—All such of the provisions of these presents as are
applicable to paid up shares shall apply to stock, and the words
“ghare " and *‘ shareholder ” therein shall inelnde “ stock ™ and
“ stockholder.”

INCREASE OF CAPITAL.

46.—The C(ompany wmay from sime to time hy Ordinary
Resolution increase its capital by such sum, to be divided into
shares of such amounts, as the resolution shall prescribe.

47.—The Company may by Ordinary Resolution direct that the
new shares, or any of them, shall be offered in the first instance, to
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the then members or to any class thexeof for the time being, in
proportion {(as nearly as circumstances may admit) to the number
of shares or shares of the class held by them respeetively, or make
any other provisions as to the issue of the new shares. In default
of any such direction, or so far as the same ghall not extend, the
new shares shall be at the disposal of the Directors, who may allot,
grant options over, or otherwise dispose of them to such persons
and on such terms as they shall think fit.

48.—All new shares shall be subject to the provisions of these
presents with reference to payment of calls, lien, transfer,
transmission, forfeiture and otherwise, and unless otherwise provided
in accordance with these presents the new shares shall be Ordinary
Shares.

ALTERATIONS OF CAPITAL.

49.—The (‘ompany may by Oudinary Resolution—

(2} Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shaves,

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

(c) Sub-divide its shaves, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-
division, one or more of the shares may have any such
preferred or other special rights over, or may have
such deferred rights, or Dbe subject to any such
restrictions as compared with the others as the
('ompany has power to attach to unissued or new
shares ;

And may by Special Resolution—

(n) Reduce its eapital and any eapital redemiption reserve
fund and any share premiuvm account in any manner
anthorised by the Statutes.
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GENERAL MBEKTING.

50.—The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other meetings, in
that year. Not more than fifteen months shall elapse between
the date of one Annual General Meeting of the (Company and that of
the next. The Annual (ieneral Meeting shall be held at such time
and place as the Directors shall determine. All Geuneral Mectings,
other than Annual (ieneral Meetings, shall be called Extraordinary
Meetings.

=}

51.—The Directors may call an Extraordinary Meeting whenever
they think fit, and Extraordinary Meetings shall be convened on
such requisition, or in default may be convened by such requisitionists
as provided by the Statutes.

NOTICE OF GENERAL MBEETINGS.

52.~—In the case of an Annual (ieneral Mecting or of a meeting
for the passing of a Special Resolution twenty-one clear days’
notice at the least and in any other case fourteen clear days™ notice
at the least, specifying the place, the day and the hour of meeting,
and in case of special business the general nature of such business
(and in the case of an Annual General Meetir;; specifying the
meeting as such), shall he given in manner hereinafter mentioned to
all the members (other than those who under the provisions of these
presents or the conditions of issue of the shaves held iy them ave not
entitled to receive the notice) and to the Auditors for the time being
of the (‘ompany,

33.-—A General JMeeting shall, notwithstanding that it is called
by shorter netice than that specified in the last preceding Article,
be decmed to have been duly called if it is so agreed by such number
of members entitled or having a right to attend and vote thereat
as is preseribed by the Statutes.

34.—In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that & member
entitled to attend and vote is entitled to appoint one or more proxies
to attend and vote instead of him and that a proxy need not also
be & member.
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55.—lt shall be the duty of the (ompany, subject to the
provisions of the Statutes, on the requisition in writing of such
number of members as is specified in the Statutes and (unless the
Company otherwise resolves) at the expense of the requisitionists,
to give to members entitled to receive notice of the next Annual
(General Meeting notice of any resolution which may properly be
moved and is intended to be moved at that meeting and to circulate
to members entitled to have notice of any General Meeting sent to
them any statement of not more than one thousand words with
respect to the matter referred to in any proposed resolution or
the business to he dealt with at that meeting,

56.—The accidental omission to give notice to, or the non-
receipt of notice by, any member, shall not invalidate the
proceedings at any (leneral Meeting,

PROCEEDINGS AT GENERAL MEETINGS,

97.—All business shall he deemed special that is transacted
at an  Extraordinary Meeting, and also all Dbusiness that is
transacted at an Ovdinary Meeting, with the exception of declaring
dividends, the consideration of the aceounts and balance sheet and
the ordinary reports of the Directors and Audirors and other
documents required to be annexed to the balance sheet, the election
of Directors and Auditors and othor officers in the place of those
retiring by rotation or otherwise, the fixing of the remuneration
¥ the Auditors, and the voting of extra remuneration to the
«"{rectors.

58.—Where by any provision contained in the Satutes special
notice is required of a resolution, the resolution shall not be effectjve
unless notice of the intention to move jt has been given to the
C‘ompany not less than twenty-cight days (or such shorter period
as the Statutes permit) before the meeting at which it is moved,
and the (fompany shall give to the members notice of any such

resolution as required by and in accordance with the provisions of
the Statutes,

59.—No business shall be transacted at any ({enerat Meecting
unless a quorum is present, Save as in these presents otherwise
provided three members present in person shall be g, quorum for all
purposes,
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Gdo -1 within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of or by members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week, at the
same time and place, and if at such adjourned meeting a guorum
is not present within ffteen minutes from the time appointed for
+holding the mceting, the members present, not heing less than twos
shiall be a quorumn.

61—The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the (‘fompany.
if there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the
meeting, or be unwilling to act as (*hairman, the Directors present
shall choose some Director, or if no Director be present, ov if ail the
Directors present decline to take the chair, the members present
siiall choose some member present to be (‘hairman.

62.~—The Chairman may with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been traﬁqa(-t‘c(l at the meeting
from which the adjournment took place. When a mecting is
adjourned for fourteen days or more, seven clear days’ notice at
the least, specifying the place, the day and the hour of the meeting,
shall be given as in the case of the original meeting, but it shalinot
be necessary to speeify in such notice the nature of the business to
be transacted at the adjourned mecting. Save as aforesaid, it
shall not he necessary to give any notice of an adjournment or of
the business to be transacted at any adjourned meeting.

63.—At any General Meeting, unless before or upon the
declaration of the result of a show of hands a poll is demanded by
ihe Chairman or by at least three members having the right to
vote at the meeting or by a member or members representing not
less than one-tenth of the total voting rights of all the members
having the right to vote at the meeting or by a member or members
Lolding shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right, a declaration by the Chairman that a resolution has been
carried, or carried uranimously, or by a particular majority, or lost,
or not carried by a particular majority, and an entry to that effect
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in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against such vesolution,

64.—~The instrument: appeinting a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in
demanding a poll, and for the purposes of the last preceding Article
& demand by a person as proxy for a member shall be the same ag
& demand by the member,

63.—If any votes shall be counted which ought not to have
been counted, or might have been rcjected, the errov shall not
vitiate the result of the voting unless it be pointed out at the same
meeting, or at any adjourmment thereof, and not in that case unlegs
it shail in the opinion of the C‘hairman of the meeting be of sufficient
magnitude to vitiate the result of the voting.

66.—If a poll is uly demanded, it shall be taken in such
manner as the Chairman may dirvect (including the use of ballot or
voting papers or tickets), and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demandled,
The (*hairman may in the event of a poll, appoint serutinecrs and
may adjourn the meeting to some place and time fixed Ly him for
the purpose of declaring the result of the poll.

67.-In the case of an cquality of votes, whether on & show
of hands or on a poll, the (hairman of the meeting at which the
show of hands takos Place or at which the poll is demanded shall be
entitled to a second or casting vote,

68.—A poll demanded on the clection of & (hairman, or on
& question of adjournment shall be taken forthwith, A poll
demanded on any other question shall e taken at such time and
Place as the Chairman divects not being more than thirty days
from the date uf the meeting or adjourned meeting at which the
poll was demanded,

69.—The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other thap the
‘tuestion on which the poll hag been demanded.,

T—A demand for 3 poll may be withdrawy and no notkice
need he given of a poll not taken immediately,
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VOTES O MEMBERS.

T1.—Subject to any special rights or restrictions as to voting
atfached to any shares by or in accordance with these presents, on
& show of hands every member, who (being an individual) is present
in person or (being a corporation) is present by a representative
Or proxy not being himself a member, shall have one vote and on
a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder.

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

73.—A member of unsound mind, or in respect of whom an
order has been made by any Counrt having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonts, or other person in the nature of a committee,
receiver or ecwrator bonis appointed by such (ourt, and such
committee, receiver, curator bonis, or other person may on a poll
vote by proxy, provided that such evidence as the Directovs may
require of the authority of the person elaiming to vote shall have
been deposited at the office of the (‘'ompany not less than forty-cight
hours before the time for holding the meeting.

7+.—No member shall, unless the Divectors otherwise determine,
be entitled to vote at any General Meeting either personally or by
proxy. or to excreise any privilege as a member unless all calls or
other sums presently payable by him in respect of shares in the
Company have heen paid.

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

76.—0On a poll votes may be given either personally or by
proxy.
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77.—0n a poll, a member entitled to more than one vote nec'ed
not, if he votes, use all his votes or cast all the votes he uses in
the same way.

78.~—The mstrument appointing a proxy shall be in wrifn'ng
under the hand of the appointor or of his attorney duly ﬂuthOI‘JSf’-d
m writing, or if the appointor is a corporation either under its
common seal or under the hand of an officer or attormey so
authorised.

79.—Any person (whether a member of the (C‘ompany or not)
may be appointed to act as g proxy. A member may appoint more
than one proxy to attend on the same ocecasion,

80.—The instrument appointing a proxy and the power of
attorney or other wuthority (if any) under which it is signed, or
a notarially certified or office copy of such power or authority, shall
be deposited at the ollice or at such other place within the United
Kingdom as is specified in the notice of meeting or in the instrument
of proxy issued by the Company, not less tha forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrament proposes to
vote and in default the instrminent of proxy shail not be treated as
valid. No insteument appointing a proxy shall be valid after
the expiration of twelve months from the date named in it as the
date of its execution, except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting in cases where the
meeting was originally held within twelve months fiom sy ch date.

SL—Au instrument of PLOXy may be in any commeon form or in
such other form as the Directors shall approve.  Tnstruments of
Proxy need not he witnessed,

82—The Directors may at the expense of the Company send,
by post or otherwise, to the members stamped mstruments of proxy
{(with or withount stamped envelopes for theip return), for use at; any
(3eneral Meeting or at ANy meeting of any class of members of the
Company, either iy blank or nominating in the alternative any one
Or more of the Directors op any other person. If o the purpose
of any meeting invitations to appoint as Proxy a person or one of
& number of persons specified in the invitations are issued at the
expense of the ( 'ompany, such invitations sha be issued to al
(and not to some only} of the members entitled to be sent a notice
of the meeting and to vote thereat by proxy.
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83— vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
Insanity of the principal or revocation of the proxy, or of the
authority under which the instrument of proxy was executed, or
the transfer of the share in respeet of which the instrument of proxy
is given, provided that no intimation .in writing of such death,
insanity, revocation or transfer shall have been received by the
(‘ompany at the office before the commencement of the nmeeting or
adjourned meeting at which the instrument of proxy is used.

CORPORATION ACTING BY REPRESENTATTVES.

S+—Any corporation which is & member of the (‘ompany may,
by resolution of its Directors or other governing body, authorise
such person as it thinks fit to act as its representative at any
meeting of the Company, or at any mecting of any class of members
of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
mmember of the (‘ompany.

DIRECTORS.

S3.—Unless and until otherwise determined by the Company in
(seneral Meeting, the Divectors shall be not less than three nor more
than twelve in number.

86.—The qualification of a Director shall he the holding alone
and not jointly with any other person of shares of any class in
the capital of the Company to the nominal amount of £101).

§7.—The Direetors shall each be paid by way of remuneration
for their services at the rate of £500 per annum plus a further sum
equal {0 5 per cent. of the profits of the C‘ompany in each year

which would otherwise be available for distribution by way of

dividend, such further sum to be divided among the Directors in
such proportion as they shall from time to time determine.

The Clompany in (iencral Meeting may also vote extra
remuneration to the Board, which shall, in default of detc*mination
hv the board to the contrary be divided between the Directors
e(;ua,lly. The Directors’ remuneration shall be deemed to acerue
Jde die in diem. The Directors shall also he entitled to be rvepaid
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all travelling and_hotel expenses properly incurred b)" thcm‘ in or
with a view to the performance of their duties, or in attending
meetings of the Directors or of committees of the Directors,

88.—Any Director who serves on any committee or who
devotes specinl attention to the business of the (fompany or who
otherwise performs services which in the opinion of the Directors are
outside the scope of the ovdinary duties of a Director, may he paid
such extra remuneration by way of salary, percentage of profits
or otherwise as the Directors may determine, which shall be charged
as part of the (fompany’s ordinary working expenses.

89.—Any Dircctor may at any time appoint any person
approved by the Directors to be an alternate Director of the
Company, and may at any time remove any alternate Director so
appointed by him from office. An alternate Director so appointed
shall not he entitled to receive any remuneration from the Company,
nor be requived to hold any qualification. An alternate Director
shall (subject to his giving to the (ompany an address within the
United Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors, and to
attend and vote as a Director at any such mecting at which the
Director appointing him is not personally present, and generally to
perform all the fumctions of his appointor as a Director in the absence
of such appointor. An alternate Director shall ipso fucto cease to
be an alternate Director if his appointor ceases for any reason to be
& Dirertor, provided that if any Director retives by votation but is
re-clected by the meeting at which such retivement took effect. any
appointment made by him pursuant to this Article which was in
foree immediately prior to his retirement shall ~ontinue to operate
after his re-election as if he had not 80 retived. Al appointments
and removals of alternate Dircectors shall be effected by writing
under the hand of the Director making ov revoking such appointment
left at the office.

90.—The office of a Director shall Le vacated in any of the
following events, namely :—

(o) If (not being a Managing, Teehnical or Financial
Director holding office as such for a fixed term) he
vesign his office by writing under his hand sent to or
left at the office,

(B) If he become bankrupt or compound with his creditors.

(¢) If he be found hmatie or become of unsound mind.,
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() If he be absent from meetings of the Directors for
siX successive months without leave, and his alternate
Divector (if any) shall not during such period have
attended in his stead, and the Directors resolve that
his office be vacated.

(B} If (not being already qualified) he do not obtain his
qualification within two months alter his appointment,
or at any time thereafter cease to hold his gualificstion,
and so that a Director vacating officc under this
provision shall be incapable of being re-appointed a
Director until he shall have obtained his qualification,

{¥) If he cease to be a Director by virtue of or become
prohibited from being a Divector by reason of an order
made under any of the provisions of the Statutes.

9L.—A  Director, including an alternate Director (in this
Article comprised in the word “ Director ™), may hold the office
of Technical or Financial Director, (leneral Manager or Branch
or Department Manager, or any other office or place of profit under
bhe Company (other than the office of Auditor) in conjunction with
his office of Director, or may act in a professional capacity to the
Jompany on such terms as to tenure of office, remumeration and
otherwise as the Directors may determine, and no Director or
intending Divector shali be disqualified by his office from contracting
with the Company, either with regard to his tenure of any such other
office or place of profit, or as vendor, purchaser or otherwise, nor
shall any such contract, or any contract or arrangement enteved
ito by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account #o the
(ompany for any profit realised by any such contract or arrangement
by reason of such Director holding that office, or of the fiduciary
relation thereby established, but the nature of his interest shall be
declared by him at the meeting of the Directors at which the question
of cntering into the contract or arrangement is first taken into
consideration, or if the Director was not at the date of that meeting
interested in the proposed contract or arrangement, then at the
next meeting of the Directors held after he became so interested,
and in a case where the Director becomes interested in a contract
or arrangement after it is made, then at the first meeting of Directors
held after he becomes so interested. Provided nevertheless that
s Director shall not vote in respect of any contract or arrangement
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In which he is so interested, and if he shall do so his voto Ts;}-mll not
be counted, but this prohibition shall not apply to any CO”;”EE;’T
arrangement by a Director to subscribe for, guarantec or undes “ rite
sharey op debentures of the Company, or of any other company which
the Company may promote or he interested in, lor to any 001.1#.'&‘(:{;
or resolution for giving to a Divector any security or mdennflty n
tespect of money lent by him or obligations undertaken by. him f‘_m:
the benefit of the Company, nor to any contract or dealing w:t.h
& corporation where the sole interest of a Director is thaL: he ig
a director, shareholder or creditor of such corporation, and 1t.may
at any time be suspended or relaxed to any ecxtent, and either
genevally op ip respect of any particular vontract, :u'rmlgement.or
transaction, by the Company in (ieneral Meeting. A general notice
in writing given vo the Dircetors by any Director to the effect that
he is a member of any specified company or firm, and is to be
regarced as interested in any contract which may thereafter be made
with that company or firm, shall (if such Director shall give the
Same at a meeting of the Directors or shall take reasonable steps
to secure that the same is brought up and read at the next meeting
of the Directors aftep it is given) he deemed a sufficient declaration
of interest in relation to any contract g made,

92—Any Director may  continue op become g Dirvector,
Managing Director, Manager or othep officer or membep of any
other tompany in which this Company may he nterested, and ng
such Director shail be accountable for any temuneration or othep
benefits received by him ag o Direetor, Managing Divector, Manager
or ofher oRicer op member of a,n.\t' such other company, The
Directors may exercise the voting power conferved by the shareg
in any othey company held or owned by the (!ompan‘\-‘, Or exercisable
by them as Directors of sych other company, in such manner in al}
respeets as they think fit (including the exereige thereof iy favour
of any resolution appointing themselves ¢ any of them Directors,
Managing Direetors, Managers o other officers of such company, or
voting op providing for the Payment of remuneration (g the
Directors, Managing Directors, Managers op other officers of such
company), anc any Director of this C‘ompa.ny WAy vote in favoyup
of the exercise of such voting rights iy manner aforesaid, notwith.
standing that he may be, or be about tn be, appointed g Divector,
Managing Director, Manager or othe; officer of syel other tompany,
and as such iy op may become interestec iy the exercige of such
voting rights iy manner aforesaid,



POWERS OF DIRECTORS,

93.—The businoss of the Company shall be managed by the
Directors, who muy exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes, and
to such regulations, being not inconsistent with the w‘oresaid
regulations or provisions, as may be prescribed by resolution of
the Company in General Meeting, but no regulation made by the
Company in Cleneral Meeting shall invalidate any prior act of the
Divectors which would have been valid if such regulation hacd not
been made. The general powers given by this Article shall not be
limited or restricted by any special authority or power given to the
Directors by any other Article.

M.—The Directors may establish any councils, committees,
local boards or agencies for managing any of the affairs of the,
Company, either in the United Kingdom or elsewhere, and may
appoint any person to be members of such loeal boards, or any
Mmanagers or agencies, and may fix their remuneration, and may
delegate to any council, committee, local board, manager or agent
any of the powers, authorities and discretions vested in vhe Directors,
with power to sub-delegate, and may authorise the members of
any local board, or any of them, to fill any vacancies therein, and
to act not thstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any peson so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affected thereby.

95.—The Directors may from time to time, and at any time,
hy power of attorney under the seal, appoint any company, firm
or persom, or any fluctuating body ‘of-ptr®ons, Whether nominated
divectly or indirectly by the Directors, to be the attorneyor
attorneys of the Company for such purposes and with such powers
authorilies and discretions (not exceeding those vested in or
exevcisable by the Direc*ors under these presents), and for such
period and subject to such conditions as they may tﬁink fit, and
any such power of attorney may contain such provllsums for she
protection and convenience of persons dealing with any such
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attoiney as the Directors may think fit, and may a]s}(: auf,horiie

) . ‘ o
any such attorney to sub-delegate all or any of the powers,
authorities ang discretions vested in him.

96.—The Company, or the Directors on behalf of the (,‘ronfpa'my,
may cause to he kept in any part of His Majesty’s Dominions
outside the Uniteq Kingdom, the Channel Islands or the Is]e_ of Man
in which the Company transacts business, a branch 'ergls.te.r or
registers of mempers resident m such part of the said Dominions,
and the Directorg may (subject to the provisions of the Statutes)
make and vary such regulations as they may think fit; respecting

the keeping of any such register,

97.-~The Directors may exercise all the Powers of the Company
to borrow money and to mortgage or charge its und ertaking, property
and unealled capital or any part thereof, and tq issue dehentureg
and othey Securities : Provided that the aggregate of the amounts
horrowed for the purposes of the Company and of the amounts
borrowed oY any subsidiary op subsidiaries of the Company for the
time heing and remaining outstanding at any one time (excluding
inter-compauy loans) shajl not, without the previous sanction of an
Ordinary Resolntion of the ( 'ompany, exceed the nominal amount
of the shaye capital of the Company for the time being Issued, and
provided furthep that no sueh sanction shall he required to (he
borrowing of any sum of money intended to o applied in the
Tepayment (with op without premium) of ANy moneys they already
borrowed and outstanding not-withstanding that the same nlay
“esult in such limit being excecded, Neverthelegs no lender or other
person dealing with the ( ‘ompany shali be concerneq to see or inquire
whether this limit; js observed. N debt incuyred 1 excess of such
limit shall pe invalid, and yo Security oiven fop the same shall be
mvalid oy neflectnal exeept in the opse of express Notice to the
Iender or the recipient of the Seeurity at, the tine when the dehy was
incurred or Seeurity given that the limig hereby imposed haq been
Or was thereby exceeded,

98.—If any uncalled capital of the (‘ompa.ny Is included in
or charged by any mortgage or othep security, the Directopg may
delegate to the person in whoge favour such mortgage op security
is executed, op to any othep Person in trusg fop him, the power to
make calls on the members in respect of sueh uncatled capital, ang

to sue in the name of the Company o otherwise fop the recovery:
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of moneys becoming due in respect of calls so made and to give
valid receipts for such moneys, and the power so delegated shall
subrist during the continnance of the mortgage or security, notwith-

standing any change of Directors, and shall be assignable if
expressed so to be.

90.—All cheques, promissory notes, drafts, hills of exchange,
and. other negotiable or transferable instruments, and all receipts
for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
a& the Directors shall from time to time by resolution determine.

MANAGING AND OTHER DIRI(TORS.

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

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

102.— The Directors may entrust to and confer upon any
Director appointed to any such office any of the powers exercisable
by them as Directors, other than the power to make calls or forfeit
shares, vpon such terms and conditions and with such restrictions
as they think fit, and cither collaterally with or to the exchusion
of their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers. -

PENSION FUNDS.

.

103.—The Directors may establish and maintain or procure
the establishment and maintenance of any non-contributory or
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contributory pension or superannuation funds for the benefit o f
and give or procure the giving of donations, gratuities, pensions
allowances or columents to any persons who are or were at any
time in the employment or service of the (‘ompany, or of any
company which is a subsidiary of the Company or is allied to or
associated with the Clompany or with any such subsidiary company,
or who are or were at any timeDirectors orofficers of the (fompany or
of any such other company as aforesaid,and holding,or who held any
salaried employment or office in the Company or such other company,
and ‘he wives, widows, families and dependants of any such persons,
and may also establish and subsidise or subscribe to any institutions,
associations, clubs or fi:uls caleulated to be for the benefit of or
to advance the interests and well being of the Company or of any
such other company as aforesaid, or of any such person as aforesaid,
and may make payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
public, general or useful object, and may do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid. Subject always, if the Statutes shall so
require, to particulars with respect to the proposed payment being
disclosed to the members of the Cfompany and to the proposal heing
approved by the C‘ompany, any Director holding any such employ-
ment or office shall be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance or emolument.
A Director may vote as a Director on any matter or thing referred
to in this Arvticle notwithstanding that he may be interested therein.

ROTATION OF DIRBCTORN.

104.—Subject to the provisions of these presents at tie Annual
(ieneral Meeting in every year, one-third of the Directors for the
time being, or, if their number is not a multiple of three, the number
nearest to hut not exceeding ome-third, shall retive from office.
A Director retiring at a meeting shall retain office until the
dissolution of the meeting at which his successor is elected.

103.—Subject to the provisions of the Statutes and of thesoe
presents, the Directors to retirc in every year shall be those who
have been longest in office since their last election or appointment,
but as bebween persons who became or were Jast re-clected Directoss

)\/
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on the same day those to vetive shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall
be eligible for re-election.

106.—The (*ompany at the meeting at which & Director retires
in manner aforesaid shall fll up the vacated office by electing
a person thereto, and in default the retiring Director shall be
deemed to have been re-elected, unless a resolution for the

re-election of such Director shell have been put to the meeting and
lost.

107.—Ab & Ceneral Meeting a motion for the appointment of
two or more persons as Directors of the Company by a single
resolution shall not be made unless a vesolution that it shall be s0
made has been first agreed to by the meeting without any vote
being given against it.

108.—No person other than a Director retiring at the mecting
shall, unless recornmended by the Directors for election, be eligible
for the office of a Director at any General Meeting unless, not less
than seven nor more than forty-eight days before the day appointed
for the meeting, there shall have been given to the Secretary notice
in writing by some member duly qualified to be present and vote
at the meeting for which such notice is given of his intention to
propose such person for clection, and also notice in writing signed
by the person to be proposed of his willingness to be elected.

109.—The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors, and may
also determine in what rotation such inereased ot reduced number is
to go out of office.

110.--The Directors shall have power at any time, and from
time to time, to appoint any person to be a Dirvector, either to
61l a casual vacancy or as an addition to the existing Board, but
go that the total aumber of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these presents.
Subject to fhe provisions of the Statutes any Director s0 qppointcd
shall hold office only antil the next following Annual Geueral
Mecting, and shall then be eligible fov re-clection. Any Director
who retires under this Article shall not be taken into account in
Jetermining the Directors who are to retire by rotation at such

meeting.
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11.—Without prejudice to the provisions of the Statptes the
Company may, by Extraordinary Resolution, remove any Director
before the expiration of his period of office, and may, by an
Ordinary Resolution, appoint another person in his stead. - The
PEIson so appointed shall be subject to retivement at the same time
as if he had become a Director on the day on which the Director
in whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

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

113.—The quorum necessary for the transaction of the business
of the Divectors may be fixed by the Diveetors, and unless so fixed
at any other number shall be two.

114.—The cantinuing Directors or a sole continuing Director
may act notwithstandn » any vacaneies in their body, but if and so
long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Divector may act for the purpose of filling up vacancies
in their body or of summoning (Ieneral Meetings of the Company,
but not for any other purpose. If there be no Directors or Director
able or willing to act, then any two members may summon g (Feneral
Meeting for the purpose of appointing Directors.

115.-—The Directors may from time to time eleet and remove
a Chairman and Vice-Chairman and determine the period for which
they are {o hold office. The Chaivman so elected, or in hig absence
the Vice-Chairman, shall preside at all meetings of the Directors, hut
i no such Chairman or Vice-Chajrman be elected, ov if at any meeting
the Chairman or Vice-Chairman be not, present within five minutes
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afier the time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting,.

116.—A resolution in writing, signed by all the Directors shall
be as effective as a resolution passed at & meeting of the Directors
duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors.

117.—A meeting of the Directors for the time being, at which
& quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

18—The Divectors may delegate any of their powers to
committees consisting of such members or member of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may be
imposed on them by the Directors. '

119.—The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of these presents regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the
preceding Article.

120.—All acts done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director, or person
acting as aforesaid, or that they or any of them were disqualified
or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed, and was qualified and
had continued to be a Director and had been entitled to vote.

MINUTES.

121.—The Directors shall cause minutes to be made in books

provided for the purpose :(—

(4) Of all appointménts of officers made by the Directors.

(8) Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

(¢} Of all resolutions and proceedings at all meetings of
the Company and of the Directors and of committees
of Directors.
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SECRISTARY.

122 —~The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or
to the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any Asgistant
or Deputy Secretary or if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. Provided
that any provision of the Statutes or of these presenis requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied Ly its being done by or to the same person
acting both as Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS' SHARE AND DEBENTURE
HOLDINGS.

128,—The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of any
member or holder of debentures of the Corpe ny or of any persong; o
acting on behalf of the Board of Trade hotween the hours (i 10 a.m.
and noon on each dav during whick tiw. same is bound to be open
for inspection pursuant to the Statutes. The said register shall
also Le produced at the commencemenc of cach Annunal General
Meeting and shall remain open and accessible during the continuance
of the meeting to any person attending the meeting,

&

THE SEAL.

124.—The Directors shall provide for the safe custody of the
seal and the seal shall never be used except by the authority of
a resolution of the Directors. The Directors may from time to time
make such regulations as they see fit (subject to the provisions of
Article 12 in relation to share certificates) determining the persons
and the number of such persons in whose presence the seal shall :
be used, and until otherwise 8o determined the seal shall be. affixed. y;
in the presence of two Directors and the Secretary.

125.—The Clompany may have an official scal for use abroad
under the provisions of the Statutes, where and as the Directora
shall determine, and the (fompany may by writing under the seal
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appoint any agents or agent, committees or committee abroad, to
be the duly authorised agents of the Company for the purpose of
affixing and using such official seals, and may impose such
1."estrict-ions on the use thercof as they shall think fit. Wherever
1}} these presents reference is made to the common seal of the
C'ompany, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

DIVIDENDS.

126.—The profits of the (ompany available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to the members in accordance with their respective rvights

and priorvities. The Company in (teneral Meeting may declare
dividends accordingly.

127.—No dividend shall be payable except out of the profits

of the Company, or in excess of the amount recommended by the
Directors.

128.—Subject to the rights of persons, if any, entitled to shars
with special rights as to dividends, all dividends shail be declarad
and paid according to the amounts paid on the shaves in respect
whereof the dividend is paid, but no amownt paid up on a share in
advance of calls shall be treated for the purposes of this Article as
paid up on the share. All di. dends shall be apportioned and paid
pro rata according to the amounts paid up on the shares during any
portion or portions of the yeriod in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank
for dividend as if paid up (in whole or in part) as from a particulat
date, such share shall rank for dividend accordingly.

129.—The Directors may if they think fit from time to time
pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company. Tf at any
time the share capital of the Company is divided into different
clagses the Directors may pay such interim dividends in respect of
those shares in the capital of the Company which confer on the
holders thereof deferred or non preferved rights as well as in respect
of those shares which confer on the holders thereof preferential
rights with regard to dividend and provided that the Directors act
bona fide they shall not incur any responsibility to the hoiders of
shaxs conferring a preference for any damage that they may sufier
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by reason of the payment of an interim dividend on any shares
having deferred or non-preferred rights. The Divectors may also
pay half-yearly or at other suitable intervals f r b ettled by them
any dividend which may be payable at a fixe.” rate if they are of
opinion that the profits justify the payment.

130.—The Directors may deduct from any dividend payable
to any member 21l sums of money (if any) presently payable by him
to the Company on account of calls or otherwise in relation to the
shares of the Company.

131.—All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claxmed.  No dividend shall bear interest as against the Company.

132.--Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or
to such person and such address as the holder or joint holders may
direct, Bvery such cheque or warrant shall be made payable to
the order of thy person to whom it is sent or to such person as the
holder or joint holders may direct, and payment of the cheque or
warrant, if purporting to be duly endorsed, shall be a good discharge
1o the Company in respect of the dividend or other moneys. Every
such cheque or warrant shall be sent at the risk of the person entitled
to the money represented thereby.

133.—If several persons are registered as joint holders of any
share, any one of them may give effectnal receipts for any dividend
or other moneys payable on or in respect of the share.

13¢.—A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures
of any other company, and the Directors shall give effect to such
resolution ; and where any difficulty arises in regard to the
distribution they may settle the same as they think expedient,
and in particular may issue fractional certificates, and may fix the
value for distribution of such specific assets or any part thercof,
and may determine that cash payments shall be made to any
members upon the footing of the value so fixed, in order to adjust
the rights of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may scem
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expedient to the Directors, and generally may make such arange-
ments for the allotment, acceptance and sale of such specific assets

or fractional certificates, or any part thereof, and otherwise as they
think fit.

RESERVES.

135.—The Directors may before recommending any dividends
whether preferential or otherwise carry to veserve out of the profits
of the Company (including any premiums veceived upon the issue
of secarities or obligations of the (‘ompany) such sums as they
think proper. All sums standing to reserve may be applied from
time to time in the discretion of the Directors for meeting depreciation
or contingencies or for special dividends or bonuses or for equalising
dividends or for repairing improving or maintaining any of the
property of the Company or for such other purposes as the Directors
may think conducive to the objects of the Company or any of them
and pending such application may at the like discretion either he
employed in the business of the Company or be invested in such
investments as the Directors think fit. The Directors may divide
the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as
they think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think it not
prudent to divide.

CAPITALISATION OF PROFITS.

136.—The Company in General Meeting may, upon the
recommendation of the Dirvectors, resolve that it is desirable to
capitalise any undivided profits of the Company (including profits
earried and standing to any reserve or reserves) not required fov
paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without farther participation in profits, or subject
as hereinafter provided, any sum standing to the credit of share
premium account or capital redemption reserve fund, and accordingly
{hat the Directors be authorised and directed to appropriate the
profits or sum resolved to e capitalised to the members in the
proportion in which such profits or sum would have been .divisib‘le
amongst them had the same been a.])plie.d or been applicable in
paying dividends instead of being capitalised, and to {:b]'l])l),’ such
profits or sum on their behalf, either in or toward paying up the
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amount, if any, for the time bang unpaid on any shares or dober.xtt.lres
held by such members respectively, or in paying up in full unissued
shaves or debentures of the (‘ompany of a nominal amount equal
to such profits, such shares or debentures to Dbe allotted Aand
distributed, credited as fully paid up, to and amongst such members
in the proportion aforesaid, or partly in one way and partly in the
other. Provided that the share premium account or capital
redemption reserve fund may, for the purpose of this Article, only
be applied in the paying up of unissued shares to be issued to members
as fully paid,

137.—Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the undivided profits or sum resolved to be capitalised thereby,
and all allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect
thereto, with full power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shr 25 or debentures
becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the members entitled to the benefit
of such appropriations and applications inte an agreement with the
(fompany providing for the allotment to them vespectively, credited
as fully paid up, of any further shares to which they may be entitled
upon such capitalisation, and any agreement made under such
authority shall be effective and binding on all such members,

ACCOUNTS,

138.—The Directors shall cause to be kept proper books of
account with respect to—

(4) All sums of money received and expended by the
Company and the matters in respect of whieh such
receipt and expenditure take place : and

(B) All sales and purchases of goods by the Company ; and

(¢) The assets and liabilities of the Company.
139.—The books of account shall be kept at the office, or
(subjeet to the provisions of the Statutes) at such other place as thoe

Directors think fit, and shall always be open to inspeetion by the
Directors. No member (other than a Director) shall have any
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right of inspecting any account or book or document of the Company

except as conferred by Statute or authorised by the Directors or by
\ . .

the Company in General Meeting.

140.—The Directors shall from time to time, in accordance with -

the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,

balance sheets, group accounts (if any) and reports as ave specified
in the Statutes.

141.-—The Auditors’ report shall be read before the Company

in General Meeting and shall be open to inspection as required by
the Statutes.

142.—A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed
to the balance sheet shall, not less than twenty-one days previously
to the Annual General Meeting be delivered or sent by post to the
registered address of every member and holder of debentures of the
Company and to the Auditors, and three copies of each of these
documents shall at the same time be forwarded to the Secretary of
the Share and Loan Departments of the Stock Exchange of London
and Newecastle respectively.

143.—EBEvery account of the Directors when audited and
approved by an Annual General Meeting shall be conelusive excopt
as regards any error discovered therein within three months next
after the approval thereof. Whenever such an error is discovered
within that period, the account shall forthwith be corrected and
thereupon shall be conclusive.

AUDIT.

144.—-»01‘1(@ at least in every vear the accounts of the Company
shall be examined and the correctness of the balance sheet, profit
and loss account and group accounts (if any) ascertained by an
Auditor or Auditors.

145.—Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in aceordance with the provisions

of the Statutes,
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NOTICES.

146.—Any notice or document may be served by the Company
. any member either personally or by sending it through the
Post in a prepaid letter addressed to such member at his registered
address as appearing in the Register of Meribers. In the case of
joint holders of a share, all notices shall be given to that one of
the joint holders whose name stands first in the Register of Members
in respect of the joint holding, and notice so given shall be sufficient
notice to all the joint holders.

147.—Any -member deseribed in the Register of Members by
an address not within the United Kingdom who shall from time
to time give to the Company an a< lress within the United Kingdom
at which notices may be served 1non him shall be entitled to have
notices served upon him at such address, but, save as aforesaid, no
member other than & member deseribed in the Register of Members
by an address within the United Kingdom shall be entitled to
receive any notice from the (fompany.

148.—Any member present, either personally or by proxy, at
any jeeting of the Company shall for all purposes be deemed to
have received due notice of such meeting, and, where requisite, of
the purposes for which such meeting was convened.

149.—Any notice required to be given by the Comipany to the
members or any of them, and not provided for by or pursuant to
these presents, shall he sufficiently given if given by advertisement
which shall be inserted once in two leading daily newspapers
published in London.

150.—~—Any notice or other doeument, if served by post, shall
be deemed to have been served at the time when the lettor containing
the same is posted, and in proving such service it shali be sufficient
to prove that the letter containing the notice or document wag
properly addressed and duly posted. A notice to bo given ly
advertisement shall be deemed to bave been served on the day on
which the advertisement appears.

151.~Any notice or document delivered or sent by post to
or lett at the registered address of any member in pursuance of
these presents shall, notwithstanding that sweh member he then
dead or bankrupt, and whether or not the Company have notice
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\-tf his death or bankruptey, be deemed to have been duly served
In respect of any share rvegistered in the name of such member as
sule or joint holder, unless his name shall, at the time of the service
of the notice or document, have been removed from the Register
of Members as the holder of the shave, and such service shall for all
purposes be deemed a sufficient service of such notice or document
on all persons interested {whether jointly with or as claiming
through or under him) in the share.

WINDING UP.

132.—If the (ompany shall be wound up (whether the
liguidation is altogether voluntary, under supervision, or by the
{*ourt) the Liquidator may, with the authority of an Extraordinary
Yesolution, divide among the members in specie the whole or
any part of the assets of the (fompany, and whether or not the
assets shall consist of property of one kind or shall consist of
properties of different kinds, and ma; for such purpose set such
value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried
uut as between the members or different classes of members. The
Liquidator may, with the like authority, vest any part of the assets
in trustees upon such trusts for the Denefit of members as the
Liguidator, with the like authority, shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in respect of which there is a lability.

INDEMXNITY.

153.—Save and except so far as the provisions of this Article
chizll be avoided by any provisions of the Statutes the Directors,
Managing Directors, Auditors, Secretary and other officers for {he
time being of the Company, and the trustees (if any} for the time
heing acting in relation to any of the affairs of the (ompany, and
their respective executors or administrators, shall be indemnitied
and secured harmless out of the assets of the Uompany from and
against all actions, costs, charges, losses, damages and expenses
which they or any of them, their or any of their executors or
wdministrators, shall or may incur or sustain by reason of any act
done, concurred in or omitted i or about the execution of their
Auty or supposed duty in their respective offices or trusts, except
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such (if any) as they shall incur or sustain through their own wilful
neglect or default respectively, and none of them shall be answerable
for the acts, receipts, neglects or defaults of any other of them or
for joining in any receipt for the sake of conformity, or for any PR
banikers or other persons with whom any moneys or effects of the if;:
(fompany shall be lodged or deposited for safe custody, or for the S
insufticiency or deficiency of any security upon which any moneys
of the Company shall be placed out or invested, or for any other loss,
misfortune or damage which may happen in the execution of their
respective offices or trusts, or in relation thereto except the same

shall happen by or through their own wilful neglect or default
respectively.
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No. 83525, \C‘L -

Lockhart, Smith, and Company, Limited

®rvinary Regolutions < BN
i "%:/f’%*l}'f@ﬂ‘é?ﬁ%

e f

j \g:“‘;fg: i i

e e i e f{eﬂ Qﬂ% RIRGS
Pagsed 17th July, 1953. %@Jﬁ&i@

I i
Ar an EXTRAORDINARY GENERAL Merrmixe of the above-named

Company, duly convened and held at The Dorchester Hotel, Park
Lane, London, W.1, on Friday, the 17th day of July, 1953, the

following ~ - lutions were duly passed as Ordinary Resolutions :~—

RESOLUTIONS.

1. That the capital of the Company be increased from £150,000
to £200,000 by the creation of 200,000 Ordinary Shares
of 5s. each.

9. That it is desirable to capitalise the sum of £50,000 standing
to the credit of the Gleneral Reserve Account and thab
the same be capitalised accordingly and appropriated as
capital among the holders of the Ordinary Stock of the £
Company and be applied on behalf of the persons, who f
a- the chsing of the Company’s books on the 4th day of  J
Jrip, 1053, wer. bolders of such Ordinary Stock, in paying / Za
up in Tuli 200 00 nissued Ordinary Shares of the Companyy’ a.
of 5s. each anc. thab such shares credited as fully paid v @553
be allottzd i and distributed among such persons andfifle ;
the proportion of one Ordinary Share for every 15s. Ol'diﬁ%}@\”

Stock then heil by them respectively. Mﬁg}

3. That the Dirctors be and they are hereby authorised to
deal with iractions of shares resulting from the foregoing
Resolution by sale and distribution of the proceeds thereof
among the stockholders entitled thereto, and may appoint
any person to sell quch fractions on behalf of such
stockholders, and for tho purpose of such sale to exccute
a transfer of any complete shave representing sueh {ractions.

[

4. That the said 200,000 Ordinary Shares, as soon as the same
are jssued and fully paid up, be converted into Ordinary
Stock transferable in amounts and multiples of 5s. and
ranking pari passi in all respeets with the existing Ordinary
Stock of the Company.

:f’w.—”'%f ~.
r’.’jﬁ‘.“ s y““‘.w“\m‘
Dated 17th July, 1953, @:.;ﬁv‘ ' r:.}x
{w-D i (Thad (&; 3 \ ‘5\“’ 1,‘3 .o
e M . Hhadraghn, o
Gy e Kae e
o ! I
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Pursuant to section 63

Insert the Lockhart, Smith, and Company,
Name

of the
COMPANY | s s ecmrsscssssiis essssorisse s s i

: Note.—This notice and a printed copy of the Resolution authorising tho Sreaso must be
filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o default fine (sec. 63 (3) of the Act).

Presented by

e

BRentlevs dbokesg . Lowless

52 Bishopaspetbe,

Tondon, "4 .2,

The Sollcitors' Law Stationery Society, Limited,
22 Chancery Lane, W.G:2; 3 Bucklersbury, B.G.4; 49 Bedford Row, W.C.13 6 Victoria Strect, S.W.1;
15 Hanover Street, W.1; 55-59 Newiall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2 ;

§ St, James’s Square, Manchester, 2; 76 St. Mary Street, Cardiff; and 157 Hope Street, Glasgow, 8.2, _""*a\\
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND, TFORMS. ) :\ i
R
23027,3 151 Companies 6A él e ST E(‘\;w Vi,
§ 4 ng‘ )

' : tA U : ‘L")
612’23 . [P0, gt
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2o THE REGISTRAR O1" COMPANIES,

Loolhart , & idth, and Jownany,

Limited, hereby gives you notice, pursnant +~

o mary,” Section 63 of the Companies Act, 1048, that by an®  ORgiROLY. o v
ordinary,” or .
“Special™  Regolution of the Company dated the 17th day of  July, .. - 19.5

the Nominal Capital of the Company has been mcereased by the addition thereto

the sum of £50,000 . . .. ...
beyond the Registered Capital of £L50,CCO,

The additional Capital is divided as follows 1~

Noewinal amount
mber of Shares lasg of Shar + X
Number of Classg of Share of each Share

20C, 000 Ordlnavy 5/ -

The Conditions (e.g., voting rights, dividend rights, winding-up rights, et
subject to which the new shares have been, or arc to be, issued are as follows :-
thet they pe converted inbo Ordinery 3tocl: tranaferable

in amounbs and multinles of 5/- ani ranking nori passu

in all regpects with the exlstin: Ordinery 3tock of the

Comnany

*u® 18 any of the now shares are Yreference Shares state whethor they ave vedeemable or no
)

Stgnature

DIRFOTOR sy RECRETARY

State wicther Direclor |
or NSecretary )

& \

o j

Dated the - Lj A ‘( ‘ day of July, . f 195 3.
]

B

&)
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....COMPANY, LIMITED.”

WBRaARsrERaREIREIAERpALIRSE

oz

) s

| Capital pursuant to s. 112 of the Stamp Act, 189

Statement of Increase of Nomina

or—The Stamp duty on an increase of Nominal Capital is Ten shillings for every 4100

fraction of ,£100—Section 41, Finance Act, 1933). / T‘""r’q‘b
o e
‘,‘,;x"" m};‘.;) RN
- . k3 \\ ’ Q—b . 5
+ ek %\:& 5

- " ﬁz 45."‘5

filed within 15 days after the passing 0E1!219 esolutionby
\b _ ;

Ried Interest on the Dul‘}ﬁp'the rate of 5 per

This statement is to be

gistered Capltal is increased, and if not so

i, per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903),

Note.—Attentlon is drawn to Section 63 of the Companies Act, 1948, rclative to the

1g of a Notice of Increase and a printed copy of the Resolution authorising the Increase.

sented for reglstration by
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(AN
}/ -
The NOM}NAL CAPITAL Of M.‘A{&‘glf) [ a':/ (Y] nlnld’ ll‘!m"lilllll
......................................... Company, Limited
has by a Resolution of the Company dated............l.;) % ?/?55,5 ............... 0y
o
(4]
Q
]
-]
been increased by the addition thereto of the sum of £ ..9.5’:.-@#.42@;2 ............ , divided into E
[:})
«a
o
....4@.@3}.@.&2@’ ...... Shares Of L. it @heriiivicens oon each, beyend the Registered Capital of | 2
)
2]
2
g
o
.ﬂélﬂﬁ}@@ﬁ .............................................................................................. qi
R=1)]
‘ =
]
=
= .
B ]
b=t
o
-]
%
‘ ey 5
Signature..... ﬁb»ﬂ@l{%-"”ﬁ“@ ...... 8 .
J— s o ————— .2 T
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|€°
i |
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Conpany o Form No. 28
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Registration
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NOTIOE of CONSOLIDATION, DIVISION, STTB-DIVISION, or CONVERSION |
—
STOCK of SHARES, _specilying the SITARES so Consolidated, Divided, Sub-

o+ ded, or Converted into Stock, or of the Re-Conversion into Shaves of Stock,
«s ifying the Stock so ve-converted, or of the Redemption of Redeemable Preference

- s or of the Cancellation of Shares (otherwise than in connection with a reduction

1are capital under Section 66 of the Companies Act, 1948). Msﬁ«"ﬁ:” i
b *

. : 2 N %
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TO THE REGISTRAR OF COMPANIES.

- ~Lockhart, Smith, and Company, .

LIMITED

hereby gives you notice in accordance with Section 62 of {he Companics Act, 1948,

that by Crdinery Resolntiors pessed on the 17th Asy of Jily
1663 the capifel of the Company was increased from £150,000

to £200,000 by the creation of £00,000 Gréinery Sheres of 5s.
each and that smch additional sheres have been converted into
Crdinary Stock transferable in amounts and multiples of 5s

and ranking peri passn in all respects with the Ordinary Stock

of the Company

(Signature).......

(Stte whether Director or Seevetary) . . DTLx! Pvhod ShEOkelARY. o2 L L

| / |
Dated the.. 2[,? lZ day ol /{/‘72 ‘IZI—? T .f;»?

g, and must not be written across ™

OTE.—This margin is re~vved for bindin
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A THE COMPANIES ACT 1948
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Companies
Registration
Tee Stamp
must be
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0O - OTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
JRR R ——

YPOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

-yd, or Converted into Stoel, or of the TRe-Conversion into Shares of Stock,

ying the Stock so re-converted, or of the Redemption of Redeemable Treference

. s or of the Cancellation of Shares (otherwise than in connection with a reduction

.+ e capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62.
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Rentleys, Stokes & Lowleas,
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30042

The Sotlcitnrs' Law Statlonery Soclety, Limited
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T0 THE REGISTRAR OF COMPANIES.

TOGKHART» _ShIUH.. AP COURAIT 5 s+ oo e s 2 00

L LIMITED

hercby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by Specilal and Ordinary Resolutions pnassed on the 20tn day
of July 19564 the capltal of the Company was increased from
£200,000 to £250,00C by the creatlion of 50,000 6% Cumlative
preference Shares of £1 each and that such Shares have been

converted into preference Svock trenaferable sn amounts and

multiples of £l

, s C ;(,;.A_ —_—
(SigNatiere)m wu -

(State whether Director or Secretary) . pirector and ecrebaxy

) 7
Dated the. Y 4 ,/é : day of.  Juld, 1054

©TOSS.

-
-
Py

s reserved for binding, and must not be written

T
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a




L

Lockhart, Smith, and Company, Limited

Special and Ovdinary Resolutions

Passed 20tk July, 1954,

\T AN EXTRAORDINARY GENERAL MEBTING of the above-named Company,
onvened and held at The Dorchester Hotel, Park Lane, London, W.1, on Tuesday,

‘he 20th day of July, 1954, the following Resolutions were duly passed as to

’_&-/"‘ 5 ¢
Jesolution No. 1 as a Special Resolution and as to Resolutions Nos. g,,‘%fa:ﬁ‘d‘_:}a\c_() )

ey
e G\E
a“’ - F\“G \%5"

18 Ordinary Resolutions, namely :—-

SPECIAL RESOLUTION.
1.—That—

(4) The capital uf the Company be increased to £250,000 by creation
of 50,000 64 per cent. Cumulative Preference Shares of £1 each, having attached
thereto the rights set out in the Articles of Association as altered by this
Resolution ; and so that

(B) The Articles of Association of the Company be altered—

(i) by deleting the existing Article 5 and substituting therefor the
following new Article :—

£L =

5. The share capital of the Company at the date of ‘he
adoption of this Article as one of the Articles of Association of the
Company is £250,000, divided into 50,000 63 per cent. Cumulative
Preference Shares of £1 each and 800,000 Ordinary Shares of 5s. each,
all of which Ordinary Shares have been jssued and fully paid up
and converted into Ordinary Stock. The Preference Shares shall
carry a fixed cumulative preferential dividend at the rate of 6L per
cent. per annum, payable half-yearly on the 31st day of March
and the 30th day of September in every year, and on a winding up
entitle the holders to repayment of the capital paid up on such
Preference Shares (together with a sum equal to any arrears oy
deficiency of the fixed dividend thereon, calculated down to tho
date of the return of eapital and to be payable irregpective of whether
such dividend has been carned or declared or not, and together also
with a premium of 2s. 6d. per share) in priority to any payment
to the holders of the Ordinary Shares, but the Preference Shaves
shall not entitle the holders of any further or other participation

in the profits or assets of the Company,” e (,.p«:;““,“'
AL -

S
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(i) by adding at the end of the existing Article 71 the following
words :—

“ Provided that the Preference Shares shall not entitle the
holders to receive notice of or attend or vote at any (eneral Meeting
unless the business of the meeting includes the consideration of a
vesolution either for reducing the capital of the Clompany, or for
winding up the Company, or for the sale of its undertaking or any
resolution modifying or abrogating any of the special rights attached
to the Preference Shares.”

ORDINARY RESOLUTIONS.

2.--That it is desirable to capitalise the sum of £50,000 standing to the credit
of the General Reserve Account and that the same be capitalised accordingly and
appropriated as capital among the holders of the Ordinary Stock of the Company
and be applicd on behalf of the persons, who at the closing of the Company’s
books on the'6th day of July, 1954, were holders of such Ordinary Stock, in paying
up in full the 50,000 unisi}ed Preference Shares of £1 each in the capital of the
Company created by the preceding Resolution and that such shares, credited as
fully paid up, be allotted to and distributed among such persons and in the
proportion of one Preference Shave for every £4 Ordinary Stock then held by
them respectively, and so that such shares shall rank for dividend as if they had

been in issue and fully paid up as from the close of business on the 31st day of
March, 1954,

3.—That the Directors be and they are hereby authorised to deal with fractions
of shaves resulting from the foregoing Resolution by sale and distribution of the
proceeds thereof among the stockholders entitled thereto, and may appoint any

person to sell such fractions on behalf of such stockholders, and for the purpose

of such sale to execute a transfer of any complete share representing such fractions,

4.—That the said 50,000 Preference Shares, as soon as the same are issued

and fully paid up, be converted into Preference Stock transferable in amounts
and multiples of £1.

Dated 20th day of July, 1954.

Chairman.
AGILT0

C_STew Ao
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& Potire of Fncrease in Pominal Ca

Pursuant to section 63

sert the
Name
of the

r ympany

................. LOCKHARL,... ShTLH,. AND, COMPAIY

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

Nore.—This notice and a printed copy of tho Resolution anthorising the incronse must be
@ filed within 156 days after the passing of the Resolution. If default is made the
Compnuy and every officer in default is liable to a default fine (sec. 63 (3) of the Act).

isented by

3 Bentleys, Stokes & Lowless, .
72, Bishovsgate, Ha.0eSe s
T ’3‘16‘5‘3137“5\1 .
tym = i Ad 9 :
............................................................................... ::; - i"."_ A f ; t

N

The Solicitors' Law Stationery Society, Limited, OQ ~ W\ o
? Chuncery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 ViEtarii Si'rg!@;%;‘w.l 3
5 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Strect Eivirpool, 2 ;
3-30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiff; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

¥2134.11-6-54 Companles 6A

(P20,

e ¢.



o THI REGISTRAR O COMPANILS,

LOURHARY ;. MTTH, 451 UCLEALY,

N

,,,,,,,,, Limited, hereby gives you notice, pursuant to

np " Section 63 of the Companics Act, 1948, that by a *.3necial

“Extr

ardinacy .” or

" Bpooial™,

Resolution of the Company dated the 20th . dayof . July, ... . .1954..
the Nominal Capital of the Company has been increased by the addition thereto of
tho sum of £ 50,000, . .o C et o s beyond the Registered Capital
of £ 83C0,000 ... | L e——— oo

The additional Capital is divided as follows :—-

Nominal amount

Number of Shares Class of Share of each Share
50,000 8% per cent £L
Cumilative

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or arve to be, issued are as follows :—
l. That they carry a fixed cunulative nreferential dividend at
the rate of 6§ per annum payable half yearly on the 3lst liarch
and 3¢th September in every year and on a windin: up the holders
are entitled to renayment in priority to the holders of Orr:u.nar-y
gshares and a premium of 2/6d per share.

2. That they carry no voitin: rights except on resolutions effect-

ins thie shareg,

5. That they be converten into Preference Stock transferable in
amounts and nmultinles of £1

4, That they are not redeemable

State whether Director | vireobor md tecred ary
or Secrelary J

Dated the Sy 'Z{ day of July, 195 4.

1§

&

@

Note.—This margin is reserved for binding and must not be written across
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THE STAMP ACT 1891‘*;;:”

(54 & 55 View., CH. 39)

COMPANY LIMITED BY SHARE

Statement of Fucrease of the Nominal &

OF

LOGFHART, SMITH, AND COMPANY,

LIMITED

Pursuvant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

NOTE.—The Stamp duty on an increase of Nominal Caghil
every £100 or fraction of £100.

%I,szs @&[&S‘T@?zgs Jor
A- AUG \g!\ﬁ.

is Statement Is to be filed with the Notice of Increasd which
pursuant to Section 63 (1) of the Companies Act 1948. WP™not so filed within
IS days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903.)

)

esenled by

Bentlevs Stokeg & Lowless,

32, Bishonsrate,

H.C.2

The Solicitors’ Law Stationery Society, Limited,
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, 8.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham,3; 19 & 21 North . John Street, Liverpool, 2;
28-30 Johu Dalton Street, Manchester, 2§ 75 St, Mary Street, Cardiff; 157 Hope Street, Glasgow, G.2.

%E;’ 313
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G835 Companies 0B !&Q 4 éMJ G !Q

«>‘??‘
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THE NOMINAL CAPITAL

or

LOCKHARE ,.... SHTIM. . AN CONPAIY

e Limited
has by a Resolution of the Company dated

20th July, 195.4 . been increased by

the addition thereto of the sum of £50,000

divided into :— -

. 50,000 Preference. ....Shares of._.£1 each

beyond the registered Capital of _£200.000

Signature

(Stato whether Director or Seerelary). Riregbor and . -ebayy

Daled the ... Zﬂ{,_ day of ... Jul¥s, e 103, %

- ShaFres-Of . ... 2rCGCH ‘-/{f/

Note.—This margin is reserved for binding and must not be written across




S /
THE COMPANIES ACT 1948

ABj-
Companies
Registration
Tee Stamp

must be
impressed
here

) TICE of GONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

o AN AT 2

i <POCIC of SHARHS, specifying the SHARES so Consolidated, Divided, Sub-

s

or Converted into Stock, or of the Re-Conversion into Shares of Stock,

AP

iy

e v 2 ing the Stoek so re-converted, or of the Redemption of Redeemable Preference

<l or of the Cancellagion of Shares (otherwise than in connection with a reduction

A\

% ¢ capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62.

"LLJ‘: (. LOCKMARE, SMITH, AND GOMPANY, .. .\wrmmomm s /{/_.,
"ny - aamz v ommEy

LIMITED
wed by

SINTTELS STOKES & LOWLESS

.32, .Bishopagabe, . e
o
L London,  Bal e e o ; V@i‘% &N
e o
- — — v AR RS prymppem-m :;ﬁ :\

T'he Solicitors' Law Statienery Soclety, Limiited
22 Ghancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.CG.1; 6 Victoria Street, S.W.L¢"
15 Hanover Street, W.1; 53-59 Newhaii Street, Birmiingham, 33 19 & 21 North John Street, -Liverpoo}‘:&;
28-30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Curdiff; and 157 Hope Street, Glang)vf'G‘z,

PRINTERS AND PUBLISHE RS OF COMPANIES' BOOKS AND FORMS

F3411.16-8-55 Companics 4B o,



TO THE REGISTRAR OF COMPANIES.

 TOCKHART, SMTTH, AND.COMPANY, .. . ccemen s oo o

B . .. LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1943,

that by Speclal and Ordinary Regolutiong passed on the 2lst day
of July, 1955, the capital of the Company was increased,

inter alla, by £50,000 by the creation of 50,000 6%% Cumulative
Preference Shares of £L each and that such Sharea have been
converted into Preference Stock transferable in amounts and

multiples of £1,

(Signalure) -....

(State whether Director or Seeretary) .Director and Secrebary. .

Dated (he.... _Becond ... ... .day ol o Augaate e e e 1089

ACTOS T

oin is rrerved for binding, and must not be written

arg

G’TO THE.—This m




2.
¢ THE COMPANIRS ACT, 1948, @%@\\
—_— ;

A LT

Spetial Orvinary Regolytigns e

or

(Passed 21st . uly, 1955.)

e ———— ————— e e

1 an EXTRAORDINARY GrNERAL MErTING Of the above-nameqd Oox;pemy,
nvened and held g4 The Dorchestey Hotel, Park Lane, London, W.1, on
’ hm'sday, the 2]st day of J uly 1955, the foIIowing Resolutions were duly Passed,
s to Resolution No. 1 as thpecial Resolution and as o Resolutiong Nos. 2, 3
ad 4 ag Ordinary Resolutions, hamely ;—

SPECTAL RES OLUTION.
1 —That—

(&) The capital of the Company he increased to £500,000 by the
vteation of (a) 90,000 6} Per cent. Cumulative Preference Shares of
£1 each ranking in gjj respects pari passy with the existing 61 ber ceng,

’(K' Cunplative Preference Stock and (b) 800,000 « A Ordina,ry Shares
of 8s. each ranking iy gjj Lespects pari pagsy with the existing Ordinary

Stock exeept as otherwige provided by the Articles of Assomation ag
altered by this Resolution,

(B) The Art les of Association of the Couwpany pe altered by the
deletion of the Proviso to the existing Articlo 71 and substitutfng therefor
the following .

“ Provideq that the Preference Shares and the * A * Ol'din&ry
/9 Shares shajj 10t entitlef the holders o receive notice of op attend
. or vote at any General Mecting unless the business of the mceting
includes the consideration of , resolution cjthep for reducing the
capital of the Company, or for winding up the Company, op for the
sale of jtg undurtaking Or any vesolutiop modif}u’ng or nbrogating
any of the speip; rights attache to the Preforence Shares or tpe
‘A Ord:'nary Sh-. veg Lespectively as the tase may be,» gy

ORDINARY RESOLUTION; S. o,

LR T
2—That it is desirable to capitalise the sun of £50,000 standing tq theyctt"cﬂéﬁzﬁé
fthe General Reserve Aecount apg that the same be capitaliseq accordinaly gng
appropriated as capity) among the hoklers of the Ordinary Sgock of the Cenpany
and be applied on behalf of the nersons who, at the olosing of the Company’s ‘

I‘i



books on the 7th day of July, 1955, were holders of suck Ovdinary Stock, in paying
up i full the 50,000 unissued Preforence Shaves of €1 cach in the capital of tho
Jompany created by the preceding Resolution and that such shaves, credited as
fully paid up, be allotted to and distributed among such persons and in the
proportion of one Preference Share for every £4 Ordinary Stock then held by
them respoctively, and so that such shares shall rank for dividend as it they had
been in issue and fully paid up as from the commencement of business on the
1st day of April, 1956.

3.—Th.c the Divectors be and they are hereby authorised to deal with fractions
of shaves resulting from the foregoing Resolution by sale and distribution of the
proceeds thereof among the stockholders entitled thereto, and may appoint any
person to sell such fruetions on behalf of snch stockholders, and for the purpose
of such sale to execnte a transfer of any complete shave representing such fractions.

4.—That the said 50,000 Proference Shares, as soon as the same are issued

and fully paid up, be eruverted into Preference Stock transferable in amounts and
multiples of £1.

Dated this 21st day of July, 1955.

2 — / |
' L.%"TI € éd@é@&( ~  Chairman.

——

(AG3435
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THE COMPANIES ACT 1948

o Patice of Fucrease in Powinal Capif

Pursuant to section 63

‘i"; jute"“ [ LOCKHARE, SHITH, AND COMPANY

of the ]

mpany |

LIMITED

NoTE~TIis notice and a printed copy of the Resolutiontafthorising the increase must be
@ filel within 16 days after the passing of the Resolution. I default is made the
Compoany and every oflicer in default is liable to a default fine (sec. 63 (3) of the Act).

ssented by

S BUINTLEYS, STOKES & LOWLESS,
_. .32, Bishopsgate, . ___ . ... a0

_Tondon, EeCe2 . n

The Solicitors’ Law Stationery Society, Limited, -
W.C.Z2; 3 Bucklersbury, E.Ct3 49 Bedford Row, W.C.1; 6 Victoria Street, LR
55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2t
if; and 157 Hope Street, Glasgow, G2,

4

22 Chancery lLane,

15 Hanover Street, W.1; .
23.30 John Dalton Street, Maunchester, 23 75 St. Mary Street, Gard

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

§ ot il Dot Companies 6A
L,

C‘77



Zo TILE REGISTRAR OF COMPANIES.

LOCKHART, SMIPH, AND COMPANY,

Limited, hereby gives you nosice, pursnant to
) Section 63 of the Compauies Act, 1048, that by a *_. . Speclal .. ...
Resolution of the Company dated the 218t day of dJuly, 198.5..

the Nominal Capital of the Company has been increased by the addition thereto of

he sum of £250, 000 Dbeyond the Registered Capital
of £250, 000

The additional Capital is divided as follows ;—

Nominal amount

Number of Shares Class of Share of each Share
54, 000 6%% Cumulative £l
Preference
800, 000 YAY Ordinary 58,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—
6%% Cumulative Preference Shares

L. That they rank in all respects pari passu with the existing
65% Cumulative Preference Stods.

2. That they carry no voting rights except on resolubions
affecting these shares,

S« That they be converted into Preference Stock bransferabie
in smounts and multiples of £,

4. That they are not redeemable..~"
"AM Ordinary Shares

5« That they rank in all respects pari passu with the existing
Ordinary Stock save that they carry no vobting rights except
where on resolutlons affesting these shareg,

Nignature

< —_—
State whether Director ) Director and Se cretary
or Secretary |

Dated the Second day of  August, 1955,

B

)

Note.—This margin is reserved for binding and must not be written across
g
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PUAY / 1y CQ\:CS

A,

THE STAME
(54 & 55 VIREH0 y =
{ .

“statement of Fnevease of the PNominal Capital

" T.OCKHART, SMTI'H, AND. COMPANY,
A
LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Scction 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

AY
@.&g’f

- i e TET T w 2T aas aememeITT &W
gl >
)

hY

s,

NOTR.—The Stamp duty on an increase of Nominal Capi
((‘l f
&, ’ﬁﬁ

cvery £100 or fraction of £100. Qg;
7
his Statement is to be filed with the Notice of Increase w h mq;n/;:/f:ed

*go”ﬁled within

o . pursuant to Section 63 (1) of the Companies Act 1948. If no
|5 days after the passing of the Resolution by which the Capital is increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

2resented by

, _ BENTLEYS. STOKSS & LOWLESS,..
U .32, Bishopspgate, K Y
. Tonuon, BeCel %
+10

The Solicitors’ Law Stationery Society, Limited.
W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.0.13 6 Victoria Street, S.W.13

W.1; 55.59 Newhall Street, Birmingham,3; 19 & 21 North John Street, Liverpool, 2;

22 Chancery Lane,
Manchester, 2; 75 St. Mary Street, Cardifl; 157 Hope Street, Glasgow, c.2,

15 Hanover Street,

25-30 John Dalton Street,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

FIo40-Gd0 Companics 6B
2S00,
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THE NOMINAL CAPITAL

ox

. LOGKHART, SMITH, AWD GOMPANY, . . Lipu ted

has by a Resolution of the Company dated

21st July, orn. . 1955... been increased by

the addition thereto of the sum of £.280,000

divided into :—
- .B0,000 Preference . Shares of.. &L .....each
. 600,000."A" orainery.. Shares of. 5s. . each

beyond the registered Capital 0f-_£250,000.....oemv

*Stgnaturc

LY

{Stale whother Dircclor or Seeretary)Director. and Secretar

Dated the Second day of.. Augusb, . . ... ._.1058s

Ea

y
;}t
¢
k)

Note.—This margin is reserved for binding and must not be written across
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LOCKHART, SWMITH, AND COMPANY, LIMITED

Sperial Wegolution

Passed 23rd July, 1958

AT an EXTRAORDINARY (ENERAL MBETING of LOCKHART, SMITH,
AND COMPANY, LiMITED, duly convened, and held at The Dorchester
Hotel, Park Lane, London, W.1, on Wednesday, the 23rd day of

July, 1958, the following REsorurioN was duly passed as a SPECIAL

RESOLUTION :—

SPECIAL RESOLUTION.

That the provisions of the Memorandum of Association of

the Company with respect to the objects of the Company be altered
in manner following :—

(o) By substituting for sub-clanses (1) to (4) (inclusive)
of clause 3 thereof the following new sub-clauses :—

“(1) To acquire as investments and hold for the purpose of
enjoying the incomo to be derived therefrom shares,
stocks, debenture stocks, bonds, notes, obligations and
securities issued or gunaranteed by any company consti-
tuted or caxrying on business in the United Kingdom

Mires, debenture stock, bonds,

L\Ecgl ies issued or guaranteed
g\i\ﬁ'it sovem] n ruler, commissioners,
or a bll]_)l me, Dll].lllOlIJ"l.l Ioc%l' or

shares, stdeks ares, debenture stock, bonds, notes,
obligations™or securities by original subsecription, tender,
purchase, exchange or otherwise, and to subscribe for
the same either conditionally or otherwise, and to
guarantee the subscription thereof, and to exercise and

enforce all rights and powers conferred by or incidens
to the ownership thereof.

o e Ly R
j‘ .f. f [ {f/;f L \ . f :1‘.}&'& ‘(?5@



(‘3) To advance and lend money on the security of assets of

all kinds or upon no security and wupon such terms as
may be arranged, and to guarantee the obligations of
persons, firms, companies and bodies of all kinds,
whether corporate or incorporate and whether connected
or associated with the Company or not, upon such terms
as may be arranged.

(4) To employ experts to investigato the condition, prospects,

value, character and circumstances of any business
concerns and undertakings and generally of any assets,
property or rights of whatsocver nature or kind, to

acquire, manage, supervise or control or parbicipate in

the acquisition, management, supervision or control of

any business or undertaking, to promote or participate

in the promotion of companies with a view to the

acquisition of businesses and underbakings of all kinds
and for those purposes or any of them to appoint and
vemunerate directors, accountants, experts or agents.”

. (B) By substituting for sub-clauses (6) to (74) (inclusive) of

clause

3 thercof the following new sub-clauses :—

% (6) To pay for any properby or rights acquired by the Company

either in cash or shares, with or without preferred,
doferred or restricted rights in respect of dividend,
repayment of capital, voting rights or otherwise or by
the issue of any securities which the Company has pawer
to issue or partly in one way and partly in another and
generally upon such terms as may be arranged.

(7) To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company
either in cash, by instalments or otherwise, or in shares
of any company with or without preferred, deferred or
restrieted rights in respect of dividend, repayment of
capital, voting rights or otherwise or by means of 2
mortgage or of securitics of any kind, or partly in one
way and partly in another anrl gonerally upon such
terms as may be arranged.”

NP
Q.%Tﬂb/ﬁéada-

“TT Chatrman.

/
@
:

3

Tem

o e A s ————



i

P
&

A

/

boys /%/Z@ ) Z@.&ﬁh

No. 33526 | [R 3,

!
The Companies Aot, 1948

COMPANY LIMITED BY SHARES

Special Regolution

OF

LOCKHART, SHITH, AND COMPANY LIMITED -

Passed 2Tih Aprit, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, convened and held at No. 5 Tilney Street, Park Lane,
London, W.1, on Wednesday, the 27th day of April, 1960, the
following RESoLUTIOrr was duly passed as & SPECIAL RESOLUTION,

namely :—

' !
That with the consent of the Board of Trade the” name

of the Company be changed to * LockuART GROUP LIMITED.” 7

Dated the 27th day of April, 1960.

-

(T
M L]
o o ’ G\‘y/
The Solicltors” Law Stationery Soclety, Limited, 3 Bucklersbury, 3,04 %4%@3557000 'aﬁ,gﬂ"



Company Number..23325

B

Reference: CR. 98/394,/60
COMPANIES ACT, 1948

BOARD OF TR ADE,

L4

~HOCKHART, SMITH, AND COMPANY ’

........ Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to  LOCKHART GROUP
LIMITED

Signed on behalf of the Board of Trade
this second dayof  May 19560

oy o

horised in that behalf by the
'dent of the Board of Trade

A
h‘( \(5%“ Pre

No. C. V.

(BI702) Wt 24424 ~1667. 3M, 9/58, P, & N.. Lid, G744,

~
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Noo 172

-

Ll T Y PRS-

NUPLICAYE FOR TIE FILE.

No. 33525

K n e ek Do E ks wesw

evtificate of Incorporvation on Change of Pawe
(Uhereas

LOCKHART, SIITH, AND GOMPANY, LIMITED -~

a~ incorporated a~ a limited company under the
Companies Acts, 1862 to 1890,
a the sixth day of  Uarch, 1891

Gy mbﬁrfas by ~peeial resolution of the Company and with the «pproval

£ the Board of Trade it has changed s name.

20ty ﬂ]BrBfm:B 1 hereby certify thal the Company is a limited compam
worpored vnder the name ol

TOCKHART GROUP LIMITED

Given uader my hand at Jondon, this second day of
May One thousand nine hundred  and Bixntyo

i/ f" g
ya ,v,;(/'. .
. L= “Regisfar of (Qefapanies,

ertificate receivad by

e S r lf’h-b 960 .

s

L i
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The Companies Acf, 1948

Special Begolution
@ or

LOCKHART GROUP LIMITED

e R IREAR L
1w s 7 4 E
P *

Bn Am L e

Passed 2nd September, 1964
T 6 SEPGba

;
%
|
\

AT an DXTRAORDINARY GENERAL MEETING of Ll'fs"}fe above-named
Company, duly convened, and held at 5 Tilney Street, Park Lane,
London, W.1, on the 2nd day of September, 1964, at 11 o’clock in the
forenoon, the following RusorurIoN was duly passed as a SPECIAL
RESOLUTION :—

@) RESOLUTION

That all the special xights and restrietions attached to the
Preference Stock Units in the capital of the Company be cancelled
and the said Stoek Units be converted into Ordinary Stock Units J
ranking pari passu as one class of shares with the existing Ordinary
Stock Tnits in the ecapital of the Company.

£ / Chairman.

~
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- THE COMPANIES ACT, 1948

SPECIAL RESOLUTION
of

LOCKHART GROUP LIMITED

*
-

(passed 30th March, 1967)

A om sy
I 1967

e S TLRED

LT RSN

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
held at 166 High Holborn, London, W.C.1. on Thursday the 30th day of
March, 1967, the following Resolution was duly passed as a SPECIAL

RESOLUTION of the Company :

SPECIAL RESOLUTION

That the Company cease to be a Public Company and become a Private

Company and accordingly that the existing Articles of Association shall
no longer apply to the Company and in lieu thereof the Company do adopt
new Articles of Association in the form already approved by the Directors
and initialled by the Chairman of the Board of Directors for the purpose

of identification.

Dated the 30th day of March, 1967.

SECRET&R}_’ BRI I »ﬁ\
b 9.
Presented for filing by : ‘ o /{7:{
Trust Houses Limited, e t
166 High Holborn, i

London, W.C.1.
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NO, 33525

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW

Ayticles of Aggorintion

{as adopted by Special Resolution of 3%:th March, 1967.)

oF

LOCKHART GROUP LIMITED

1.—GENERAL.

1. The regulations contained in Table “A” (hereinaitez
referred to as “Table A”) of the Ilirst Schecule to the Companies
Act, 1948, or to any previous Act for the regulation of Companies
shall not apply to the Company, except in so far as such regulations
are hereinafter expressly divected to apply, but the following shall
be the regulations of the (fompany.

2. References in these Articles to clauses of Table “A” shall,
except where otherwise indicated, refer to clauses in Part I of
Table “A’ of the First Schedule to the Companics Act, 1948.

3. (A} Clause 1 of 'Fable A" shall apply to the construction
of these Articles,

s osvl



(8) “The Board ™ shall mean the Board of Directors for
the time being of the Company. g

4. The Company shall e g Private Company within the
meaning of the Act, and accordingly :—

(a) The Board may, in their absolute diseretion and
withous assigning any reason, decline to register any
transfer of shares ;

(8) The number of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued, after the determination of that
employment, to be Members of the Company) is limited
to 50, but so that, for the purposes of this Article, where
two or more persons hold One or more shares in the
Company jointly, . ney shall be treated ag g, single Member :

(¢) No invitation shall be made to the public to
subseribe for any shares or debentures of the Company :

(D) The Company shall not have power to issue
share warrants to bearer, :

II—SHARE CAPITAL AND VARIATION OF RIGHTS.

5. Any special rights or limitations previously conferred on
the holders of any existing shares or class of shares in the capital
of the Company at the date of the adoption of these Articles shall
continue in full foreoe and cffect, notwithstanding the adoption of these
new Articles and ag if they appeared herein seriatim,

Without prejudice to any special rights Previously conforred
on the holders of any existing shares or class of shares, any share
i the Company may be issued with such preferred, deferred op
other special rights or such restrictions, whethey in regard to dividend,
voting, return of capital or otherwise ag the Company may from
time to time by ordinary resolution determine

6. Clause 3 of Tahle “A» shall apply,

7. If at any time the share capital is divided into different
classes of shares, the rights attached o any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
whether or not the Uompnny is being wound up, be varied or
abrogated with the consent in writing of the holders of three-fourths
of the issued shares of that elass, or with the sanction of an Extrg.



ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separate General
Jecting the provisions of these regulations relating to General
Meetings shall apply, but so that the necessary quorum shall (subject
to the provisions of these regulations as to an adjourned meeting)
be two persons at least holding or representing by proxy one-third
of the issued shaves of the class and that any holder of shares of
the class present in person or by proxy may demand a poll. This
Article shall not be read as implying the necessity for any such
consent or sanction in any case in which but for this Article the
object involved could have been effected without it under the
provisions contained in these regulations.

8. Clauses 5 to 10 inclusive of Table “A” shall apply.
1II.—LIEN.
9. Clauses 11 to 14 inclusive of Table “A” shall apply.

IV.—CALLS ON SHARES.
10. Clauses 15 to 21 inclusive of Table “A” shall apply.

V.—TRANSFER OTF SHARES.

11. Clauses 22 and 23 and 25 to 28 inclusive of Table ““ A”
shall apply.

VI—TRANSMISSION OF SHARES.
12. Clauses 29 to 32 inclusive of Table ““ A shall apply.

VIIL—FORFEITURE OF SHARES.
13. Clauses 33 to 89 inclusive of Table “ A* shall apply.
VIIL—CONVERSION OF SHARES INTO STOCK.

14. Ciauses 40 to 43 inclusive of Table *“ A ™ shall apply.

IX.—ALTERATION OF CAPITAL.
15. Clauses 44 to 46 inclusive of Table ““ A * shall apply.

X.—GENERAL MEELTINGS.
16. Clauses 47 to 49 inclusive of Table *“ A " shall apply.

XI—NOTICE OF GENERAL MEELTINGS.
17. Clauses 50 andl 51 of Table A ” shall apply.
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X11.—PROCEEDINGS AT GENERAL MEBTINGS.
18. Clause 52 of Table © A shall apply-

19. No business shall be transacted at any General Meeting
unless & quorum of Mertbers is present ab the time when the meebing
proceeds to business ; save as otherwise provided in these regulations
two Members present in person ot by proxy or one Member present
in person or by proxy and holding or representing not less than
75 per cent. in nominal value of the shoros giving the right to attend
and vote at such meeting ghall be a quorum.

90. Clause 54 of Table A 7 shall apply.

91. Subjeot to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitied to receive
notice of and to attend and vote ab General Meetings {(or being
corporations by their duly authorised rcpresentati.ves) ghall be a8
valid and eoffective as if the same had been passed ab a Ceneral
Meeting of the Company duly convened and held.

99, Clauses 55 to 61 inclusive of Table “ A » ghall apply.

XIIIL—VOTES OF MEMBERS.
93. Clauses 62 to 73 inclusive of Table “ A™ shall apply.

XIV.——CORPOBA’].‘IONS ACTING BY REPRESENTATIVES
AT MEETINGS.

94. Clause 74 of Table © A » shall apply-

XV.—DIRECTORS.

95. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall boe not less than
two and there shall be no maximum number of Directors.

96. A Director shall not be required to hold any share
qualification.

97. Any Director may, by writing under his hand, appoint any
other Director or appoint any other person (whether a Moember of
the Company or not) to be his alternate, and such appointee while
he holds office as an alternate Divcetor shall (subject to his giving
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of and to
attend meetings of Dircctors, and in the absence of theo Director
whom he represents to vote thereat accordingly : Provided always
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tha’ no such appointment of any person not being a Director shall
be operative unless or until the approval of the Directors by a
majority consisting of not less than two-thirds of the who' - of the
Directc.s shall have been given thereto. A Director may at any
time revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director
the appointmont of his alternate shall thereupon cease and deter-
mine. Any revocation under this Avticle shall be effected by notice
in writing under the hand of the Divcctor making the same, and any
such notice if left at the registered office of the Company shall be
sufficient evidence of such revocation.

28. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent
of the Dircctor whom he represents. The romuneration of any
alternate Divector shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such portion of
the last-mentioned remuneration as shall be agreed between the
alternate Dircetor and the Director appointing him.

29. The Directors’ remuneration shall be at such rate as the
Company in General Meeting may from time to time determine.
The Directors may repay to any Direetor all proper travelling,
hotel and other out of pocket expenses incurred by him in conncetion
with the business of the (‘fompany.

30. A Director may be or become a Dirvector or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as member
or otherwise, and no such Director shall be accountable for any
remunerstion or other benefits received by him as a director or
officer of or from his intercst in such other company. The Directors
may exercise the voting power conferred by the shaves in any other
company held or owned by the Company in such mamer in all
respects as they think fit, including the cxercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the
payment of remuneration to the divectors or officers of such other
company, but a Director may not vote in favour of the exercise of
such voting rights in manner aforesaid on a resolution that he may be
or be about to become a director or officer of such other company
and as such or in any other manner is or may be interested in the
excrcise of such voting rights in manner aforesaid.

31. The Board shall have power to grant to any Dircctor
required to go abroad or to render any special or extraordinary



service such speciad remuneration for the services rendered as they
nmay think propor.

32, A Director may hold any office or place of profit under
the Company (other than the office of Auditor) in ?onjunction 'with
his office as Dircetor and he or his firm may act in a professional
capacity to the Company on such terms (as to remuneration and
otherwise) as the Board may determine.

XV1—BORROWING POWERS.

33. 'The Board may exercisc all the powers of the Company
to borrow mwoney, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thercof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company
or of any third party.

XVIL—POWERS AND DUTIES OF DIRECTIORS.
34. Clauses 80 to 83 inclusive of Table “A” shall apply.

35. No Director shall be disqualified by his office from con-
tracting with the Company cither as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
in any wajy interested be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or «rrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established. The nature of a Director’s interest must be declared by
him at the meeting of the Directors at which the question of entering
into the contract or arrangement is first taken into consideration, or
if the Director was not at the date of that meeting interested in the
proposed contract or arrangement at the next meeting of the Directors
held after he became so interested, and in a case where the Director
becomes interested in & contract or arrangement after it is made atb
the first mecting of the Directors held after he becomes so ints . ssted.
A general notice to the Directors by a Director that he is a member
of any specified firm or company and is to be regarded as interested
in any contract or trangaction which may after the date of the notice
be made with such firm or company (if such Director shall give
the same &t a meeting of the Directors or shall take reasonable steps
to seeure thab the samo §s brought up and read at the next meeting
of the: Dircctors after i6 i given) he o sullicient doclaration of interest
in relation to such contract or (ransaction under this Article, and
after such general notiee it shall not be necossary to give any speeial

not
fin
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notice relating to any particular contract or transaction with such
firm or company. A Directoxr may not as & Director vote in respect of
any contract or arrangement which he shall make with the Company
or in which he is 30 interested as oforesaid, and if he do so vote his
vote shall not be counted and he may not be yeckoned for the purpose
of constituting a quorum of the Directors.

36. Clauses 85 of Table “A” shall apply-

37. The Directors shall caunse minutes to be made in books
pr~s ‘ded for the purpose—

(a) of all appointments of officers made by the
Directors ;

(B) of the names of the Directors present at each
Meeting of the Directors and of any Committee of the
Directors ;

(¢) of all resolutions and proceedings at all Meetings
of the Company, and of the Dirvectors, and of Committees of
Directors.

98. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contui-
butory pension 0T superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were ab any time in the
employment or service of the Company, OT of any company which
is o subsidiary of the Company or is allied to or agsociated with the
Company or with any such subsidiary company, 0T who are or were
at any time Directors or officers of the Company OT of any such
other company as aforcsaid, and holding any galaried employment
or office in the Company or such other company, Or any persons in
whose welfare the Company or any guch other company a8 aforesaid
is or has been at any time interested, and the wives, widows, families
and dependants of any such persons, and also establish and subgidise
or subseribe to any institutions, associations, clubs OF funds calculated
to be for the benefit of or to advance the interests and weil-being of
the Company of of any such other company 28 aforesaid, or of any
guch persons a8 aforesaid, and make payments for or towards the
insurance of any such persons as aforesaid, and subscribe or guarantee
money for any charitable or benevolent objects Or for any exhibition,
or for any public, general Or aseful object, and do any of the matters
aforesaid, either alone or in conjunction with any such other company
as aforesaid. Subject always. if the Act shall so require, to particu-



lars with respect to the proposed payment being disclosed to the
Members of the Company and to the proposal being approved by the
Company, any Director holding any such employment or office shall
be entitled to participate in and retain for bis own benefit any such
donation, gratuity, pension, allowance or emolument,

XVIIL—DISQUALIFICATION OF DIRECTORS.
39. Clause 88 of Table ©“ A ” shall apply.

XIX.—APPOINTMENT AND REMOVAL OF DIRECTORS.

40. The Board shall have power at any time, and from time
to time, to appoint any person to be a Director, either to fll a
casual vacancy or as an addition to the existing Directors, but so that
the total number of Directors shall not at any time exceed any
maximum number from time to time fixed in accordance with these
regulations. Any Director so appointed shall hold office only until
the next following Annual General Meeting, and shall then be eligible
for re-election,

41, The Company may by Ordinary Resolution, of which special
notice has been given in accordance with section 142 of the Act,
remove any Director notwithstanding anything in these regulations
or in any agreement between the Company and such Director,
Such removal shall be withous prejudice to any claim such Director
may have for damages for breach of any contract or service between
hir and the Company. The Company may by Ordinary Resolution
appoint another person in the Place of a Director removed from office
under the immediately preceding Article, and without prejudice
to the powers of the Directors under these regulations the Company
in General Meeting may appoint any person to be a Director either
to fill a casual vacancy or as an additional Director.

XX.-—~PROCEEDINGS OT DIRECTORS.

42, 'The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit,
and may determine the quorum necessary for the transaction of
business. Until otherwise determined the quorum shall be two
Directors. TFor the purpose of reckoning the quoram, any Director
who is present by his alternate shall be deemed to be personally
present regardless of whether or not his alternate js himself g
Director or an alternate for any other Dircctor. It shall not be
necessary to give notice of a meeting of the Directors to any Direetor
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for the time being absent from the United Kingdom, but where such
Director is represented by an alternate Director, due notice of such
meeting shall be given to such alternate Director either personally
or by sending the same through the post addressed to him at the
address in the United Kingdom given by him to the Company. A
Director may, and the Secretary on the requisition of a Director shall,
at any time summon a meeting of the Board.

43. Questions arising at any meeting shall be decided by a
majority of votes, and in caso of an equality of votes the Chairman
shall have o second or casting vote. Any person who is an alternate
Director shall be entitled to one vote for each Director whom he
represents and if such person is himself a Director he shall be entitled
to a separate vote on behalf of the Director he is representing and in
adldition to his own vote.

44. Clauses 100 to 105 inclusive of Table ““ A shall apply.

45. A TResolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a Resolution passed at a meeting
of the Directors duly convened and held. Such Resolution may
consist of several documents in the like form each signed by one
or more of the Directors.

XXI—MANAGING DIRECTORS, Erc.
46. (lauses 107 to 109 inclusive of Table “ A ™ shall apply.

XX11. —SECRETARY.
47. Clauses 110 to 112 inclusive of Table < A ™ shall apply.

XXTIIT.—THE SEAL.
48. Clause 113 of Table * A ™ shall apply.

XXIV.—DIVIDENDS AND RESERVE.
49. (lauses 114 to 122 inclusive of Table A" shall apply.

XXV, —ACCOUNTS.
50. (lauses 123 to 127 inclusive of Table “ A shall apply.

XXVI.—CAPITALISATION OF PROFITS.
51, (lauses 128 and 129 of Table © A ™ shall apply.



X XVIL—AUDIT.
52. Clause 130 of Table “ A ™ s! all apply.

X XVIIL.—NOTICES.

53, (lauses 131 to 134 inclusive of Table “ A~ shall apply.

YXIX. —WINDING UP.
54, Clause 135 of Table “ A » ghall apply.

XXX ~INDEMNITY.
55. Clause 136 of Table ¢ A ** shall apply-

| hereby certify that what is contained on this, and the preceding
nine pages is a print of the Articles of Association of the Company,

as adopted by Special Resolution passed on 30th March, 1967.

o{

Dated this {0 day of April, 1967.

"
SECRETARY
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No. 33525 \bo i ELISUE
B3 I AT

THE COMPANIES ACT, 1948
£ K

Speéial Resolution

L v ]

of

LOCKHART GROUP LIMITED

passed 15th December 1970

’

At an Extraordinary General Meeting of
the above Company, held at 170 High Holborn,
ILondon W.C.1. on Tuesday 15th December 1970,
the following Resolution was passed as a
Special Resolution of the Company:-

"That, subject to the consent of the
Board of Trade, the name of the
Compeny be changed to -

'GARDNER MERCHANT LIMITED'".

T. RUSSELL
Secretary.

e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 33525 \\\O\ .

P hereln certily that
LOCKHART GROUP LIMITED

having by special resolution and with the approval of the Secretary of State cliunged
its name, is now ineorporated under the name of

CARDNER MERCHANT LIMITED

Given nnder my liomd it Lowdon the 23vu January 1571,

3

(E. L. KHIGHT)

Assistant Repistrer of Companics

e
= A_‘ﬁ.,.a-sc“f,d <



No, 33525 / X j s

The Companiés—-Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

RESOLUTICN
of

GARDNER MERCHANT LIMITED
™

n,
B eears:

Passed 2nd Qctober 1979

oy,

‘\h

Lo magnnn

At an EXTRAORDINARY GENERAL MEETING of GARDNER MERCHANT
LIMITED duly convened and held at the Westminster Suite, Grosvenor
House, 86 Park Lane, London W1A 3AA, on 2nd October 1979 at 12, 55 p, m,
the following resolution was duly passed as a SPECIAL RESOLUTION of

the Company, namely:

Ty SPECIAL RESOLUTION

[

g

the name of the Company be changed to:

) \

PIECSS

N A MEAD
Secretary

4 That, with the consent of the Department of Trade,

GARDNER MERCHANT FOOD SERVICES LIMITED l

L aame e
PRS0t
ol
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CERTIFICATE OF INCORPORATION
ON CHANGE oOF NAME

No.

Fhereby certify thay

GARDNER MERCHAND LIMITED

having by special resolution ang with t}
its name, is now incorporated undep the

33?5//?%

e approval ¢f the Secretary of State changed

mame of

GARDNER MZRGRAND FOOD SERVICES LIMITED

Given under my hand at Cardiff \jja

15T NOVEMBER 1979

Y
/“ e é ‘ / #
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Assistany Registrar af Con,
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No. Vr’ﬁ

THE COMPANTES ACTS 1948 TO 198L o

SPEQIALHRESOLUTION

"oF
GARDNER MERCHANT FOOD SERVICES LIMITED

PASSED 2nd December 1982

At an Annual Ceneral Meeting of the above Company duly -
convened and held at 86 Park Lane, London Wl, on

2nd Decembex 1982, ‘the following Régolution was dealt
with as Special Business and passed 'as a Special Resolu-
tion of the Company, namely :— '

wWpHAT in accordance with Secticn 12 of the
Companies Act 1981 Directors be and are
hereby authorised to exclude the Company
from its obligations to apﬁoint Auditors
under Section 14 (1) of the Companies Act
1976, and that Price Waterhouse be not,

- therefore re-appointed as Auditors of the
Company" .

!}IJ
* 3 JO -

PS‘&INHN A

o

/UJW

-~

N.A. Mead
Company Secretarxy
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SPECIAL RESOLUTIONS

OF

PASSED 3RD OCTOBER, 1985

At an Extraordinary General
convened and held at 8§ Park

Lane, “Londen,

Meeting of the above Company duly
Wl on 3rd October,

1985, the following Resolutionskwere duly passed as Special
Resolutions of the Company namely:- -

2'. .

"THAT, with the consent of the Department of Trade and
Industry, the name of the Company be changed to:

GARDNER MERCHANT KEYLINE TRAVEL LIMITED

"THAT the provisions of the Memorandum of Association
of' the Company with respect to the objects of the Company
be altered in the following manner;

By deleting sub-clauses (1), (2), (3) and (&) of
Clause 3 of such Memorandum of Association and
by substituting in the Place thereof the following

néw sub-clauses:

(1) To establish and ca,

booking office, ticketi
and to organise and conduct trips, accommodation,
helidays, entertainments and excursions of all
kinds and act as customs’ clearing agents.

(2) To carry on busf;gss*&s

M
=

~i & travel bureau,
ng and touring agency,

€R‘ﬁ§4rers and charterers orf
3 &@iﬁﬁgg boats or other

eaﬁﬁi;rs of passengers and

Nu Yo
Ol 77 3

Y
@85 cpurier servioes, forwarding
¢ wharfingers, carmen,
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(3)

(4)

Qoo

carting contractors and agents, cargo
Superintendents, packers, hauliers, machinery
havlage Specialists, warehousemen, engineers
electpicians, woodworkers; motor car, cab, omnibus,

and coach proprietors; boat owners, and garage
proprietors,

To acquire, construet, manage and carery on
aerodromes, hangars, sheds, landing places, wharves,
quays, garages and accommodation of all kinds for
aerial, sea land and Space fraffic,

To act as bankers and exchangers of money; to

issue travellers cheques and provide any other
facilities op assistance to travellers or other
persons and generally to advance and lend money

on the security of assets of all kinds or upon no
Security and upon such terms as may be arranged,

and to guarantee the obligations of persons, firms,
companies and bodies of all kinds, whether corporate
or incorporate and whether connected op associated

with the Company or not, upon such terms as may be -
arranged.

L\

Y
[

N.A. Mead
COMPANY SECRETARY
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an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 33525

I hereby certify that

GARIER MERCHANT FQOD SFRVICRES LIMITED

having by special resolution changed its hame, is now
incorporated under the name of

SARLNLR MBRCUAT TTRYLILE TRAVRT, TLIMEPRL

Given under my hand at the Companies Registration Office,
Cardiff the 319T OOTOBER 1945

=l eunct

an authorised officer
THIS CHANGE OF NAME CERTIFICATE SHOWS AN INCORRECT DATE AND IS SUPERSEDHD BY

DOCUMENT 2064,

- 723
FILE COPY
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 33525/079/,4-

| hereby certify that

GARINER MERCHANT FOOD SIRVICES LIMLITED

having by special resolution changed its name, is now

incorporated under the hame of

GARDNER MERCHANT KEYLINE IRAVEL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1S NOVEMBER 1985

M. SAUNDERS (MRS)
an authorised officer

THIS CHANGE OF NAME CERTIFTICATE SUPERSEDES THE CERTIFTCATE WHICH TNCORRECTLY QUOTED
THE CHANGE OF NAME DATE AS 31ST OCTOBER 1985

e SO
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t delete as
appropriate

1 Insort
Director,
Secretary.
Receiver,
Administrator,
Administrative
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Recelver
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appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Scheduls 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
Address overloaf - Note 5 -y ——
| " ror 11 o

Name of company

- Groeped Meoenanst Wevyuwse “WRayer LN '

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ; ' '
the company is to be treated as coming, or as having 3 ' 1 : 0 ' 1 I
come, to an end is . ! ! |
Day Month Year
The current accounting reference period of the company v y . ' ' " y
is to be treated as lcvememodi[oxtended]t and Fo=tesive 3 ' ! ! 119 | '
OO i=ingiving=deadKa=pm-0nd] (will cOme 1o an end]t on ¢ L1011 ¢! | 19 .0

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of __TRUSTHOUSE FQRTE PIC

, company numbst 76230
the accounting reference date of which is __31ST JANUARY

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accuunting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made iprfelation to the companyon __N/A

and it is still in forge.
Signed / ‘(ﬁ' w&_m/ Designationt mm'?c.(\,’ Date L3 &K% &Qk
- \

P W A

Presentor’s name address and For official Use
reference (if any}: General Section Post reom
| COMPARES HOUSE
I i 240CT1989
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COMPANY NO: 33525

FEE ¢ PAID
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THE COMPANIES ACTS 1948 TO 1985 COMPANIES HOUSE

SPECIAL RESOLUTION
OF
GARDNER MERCHANT REYLINE TRAVEL LIMITED
(passed 12 October 1989)

-—-.-——m-———-——..._—.-—-—._._.._—_-_u_._._.

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at Kenley House, Kenley Lane, Kenley, Surrey
on the i2th day of October 1989, the following Resolution

was duly passed as a SPECIAL RESOLUTION of the Company:
SPECIAL RESOLUTION
That the name of the Company be and it is hereby changed to:

TRAVEL LLOYD (1989) LIMITED

A\P A NIQ":S.

CN
N 311933

:?-“B

s

SECRETARY

‘FJE)\} A
Dated the 12th day of October 1989.
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CERTIFICATE OF INCORPORATION

i ON CHANGE OF NAME

No. 33525

| hereby certify that

GARDNER MERCHANT KEYLINE TRAVEL LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

TRAVEL LLOYD (1989) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 OCTOBER 1989

| o M.

MRS, M. MOSS

: anh authorised officer

HCOO6B
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COMPAMIES FORM No.155(6)a

Declaration in refation to
assistance for the acquisition
of shares.

Pursuant to section 155(6} of the Companies Act 1985

Ta the Registrar of Companies For official use Company number
. [l it |
{Address overleaf- Note 5) l I ‘ 33525
[TPR S S e )
Name of company
* TRAVEYL LLOYD (1989) LIMITED (THF “COMPANY")
YWeo J G Hawkes of Coalpit, Rookery Way, Haywards Heath, West
Sussex RH1G 4RE
D= Bry=mof-Broadoakys, CamT Lans; APyl eton, CHesATre WAH BNX —

»

L _Reed of Bees Cot
Cambridgeshire PE1S 9BP

T METBtTHam, Surrey RHL 300

Itheotedirertariall the directors}* of the above company do solemnly and sincerely declare that:
The business of the cormpany is:

(ahckm nkarecogrisedbanidiiransedieniistiontionithix ismesrings b ishinaiehl s

(hkthat ok aipersaxauthariceg:andensertian Bxondk ok halonusaneRGompRRIR A0t A2AR IR LAMGEK
insnrancbusinessinthaklnttehidngdams

{c) something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares in
theteaasearyicompany's holding company _Gardner Merchant.-Keyline—Travel-Limited
sl

The assgistance is for the purpose of [that acquisition)freduscing-or-discharging-atiability-ineurred-for-the
f that acquisition] 4

T ber fass o shares acquired o
he numbe saﬂgrges [ tE? each an Eé‘,

 to be acquired is: 10,000 participating preference
100 ordinary shares of £l eacn (the "Shares")

pa—

Presentor’s name address and For official Use
reference {if any): General Section Post room
Clifford Chance

200 Aldersgate Street
Londen EC1A 4JJ

Ref: ACXS/C2343/00253




. . . Gardner Merchant Services Group Limited whose
The ass : o

lstancerlgglgsbge%!gﬁw gk‘f‘?&fee %)sr_a"ﬁ Kétiley HOUSE, Kenley Lane, Kenlcy, Surrey write in v
CR8_SED,_England . this margin

Please d‘o not

—— Please complete
lagibty, preforubly
In black type, or
bold block lettering

The assistance will take the form

Please see Schedule 1 attached

The person who fhas-acquirediwill acquire} the shares is: 1 delote as
Gardner Merchant Services Group Limited appropriate

The principal terms on which the assistance will be given are:

Please see Schedule 2 attached

The amount of cash to be transferred to the person assisted s £ None

The value of any asset to be transferred to the person assisted is £ N

The date on which the assistance is to be given is EE.E}.I_ January 19 93

OF K PRTE FEIOL TO THE EXPIRY OF THE PERIOP OF § EERS et NING BT TUE DATE HEREOF. Page 2
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SCHEDULE 1

(In Form 155(6)a of Travel Lloyd (1989) Limited)

The assigtance will take the form of®

(A)  The granting of guarantees and security by the Company in respect of the obligations of
Gardner Merchant Services Group Limited (the "Purchaser") and any of its subsidiaries
(from time to time) under or in connection with the Facility Agreement (as defined in
paragtaph (i) below); the proceeds from the Facility Agreement are to be applied, inter
alia, directly or indirectly for the purpose of the acquisition of the entire issued share
capital of the Company or its holding company; and

(B) Without prejudice to the generality of (A) above, will include the entry into, execution,
delivery and performance of obligations by the Company and under:

(i) A deed of accession (the "Deed of Accession") as Additional Guarantor to a senior
credit agreement (the "Facility Agreement”) dated 7th December, 1992 made
between, inter alia, (1) the Purchaser as the Parent (2) the Purchaser and others as
Borrowers, (3) the Purchaser and others as Guarantors (4) the Banks listed in
Schedule [ of the Facility Agreement as Co-Arrangers and Banks (5) Bankers Trust
Company as Administrative Agent (5) Bankers Trustee Company Limited and
Bankers Trust Company as Security Agents pursuant to which facilities are made
available;

(i) A debenture (the "Debentura”) granted by the Company in favour of Bankers Trustee
Company Limited as Security Agent; and,

(iii) A loan agreement (the "Loan Agreement") between the Company and the Purchaser
and Gardner Merchant Limited.




SCHEDULE 2
(In Form 155(6)a of Trave! Lloyd (1989) Limited)
The principal terms on which the assistance will be given ure:

() Under the Deed of Accession the Company will agree to observe and be bound by
the terms and provisions of the Facility Agreement insofar as they apply to Guarantors (as defined
in the Facility Agreement) as if it were an original party to the Facility Agreement.

(ii) Under the Debenture, the Company will by way of fixed and floating charges over
all the property, assets and undertaking of the Company, secure payment and discharge of all
monies and liabilities at any time due and owing or incurred by it as Additional Guarantor under
the Facility Agreement and any other Financing Documents (as defined in the Facility Agreement)
to which the Company is a party.

(iii) Under the Loan Agreement the Company will agree to make available to the
Purchaser and Gardner Merchant Limited a loan facility of up to £150,000,000 or such amount as
may be agreed, which may be used by the Purchaser to discharge obligations incurred for the
purposes of the acquisition of the shares in the Company or its holding company.

MIQD07$2.51
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44Ne have formed the opinion, as regards the company’s initial situation immediately follnwing the date on

which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts.(note 3)

{a)HHAWe have formed the opinion that the company will be able to pay its debts as they fall due during the
year immediately following that daie]*{note 3}

{b)[It-is-intended-to-commaence-the-winding-up-of-the-company-within-12-months.of-that-date~andiLwe
have-formad-the-opinion-that-the-companywill-be-able-to-payits-debis-infull withind2.months of.the

sommencemant-of-the-winding-up-l*{note 3)

Andd/we make this solemn declaration conscigntiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at Declarants to sign b

500 ALDERSGATE STREET
LONDON EC1A 4JJ

the_ﬁ{“’g_'l."-._ day of _~CAAALUA

one thousand nine hundred and PUV\QJU“‘“'&A“’—Q

before deA&WMﬁ: M.CHA NEE@

A Commissioner for Oaths or Notary Public or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Oaths.

NOTES

1 For the meaning of “a person incurting a
liability” and “reducing or discharging a
liability* see saction 152{3) of the Companies
Act 1985,

2 Insert full namels} and addrass{es) of the
person(s) to whom assistance is o be gwven; if
a recipient is 8 company the rogistered office
address should be shown.

3 Conungent and prospective liabtlities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annaxed
to this form.

§ The address {for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiit

CFa 3UZ

or, for companies registered in Scotland:-
The Registror of Companies

Companies Registraticn Oifice
102 George Street

Edinburgh
EH2 30J
Page 3
Companias Form 155(6)a Stot.Plus Limited,, Stat-Pius House, Greenlea Park, Prince Goorge's Road, London SW19 2PU GHH

HTAT -PLUS Stat-Plus Group PLC




C corporate finance 1 Embankmenl Place telephone 071-583 5000
OO erS London WC2N 6NN

cables Colybrand London
l_y rand telex 887470
main facgimils 071-822 4652

cotporalte finance facsimile
071-2431330

yout reference

our reference
The Directors PI/EP9. 109/njw/arnv03
Travel Lloyd (1989) Limited
166 High Holborn
London

WC1V 6TT 5 January 1993

Dear Sirs

Auditors’ report to the directors of Teavel Lloyd (1989) Limited
pursuant to section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Travel Lloyd
(1989) Limited ("the Company") dated 5 January 1993 in connection with the
proposal that the Company should give financial assistance for the purchase of the
entire issued share capital of the company specified in the attached declaratjon.

We have enquired into the state of the Company’s affairs so far as necessary for us
to rev:cw the b'xses for the statutory daclaratlon

We are not aware of anything to indicate that the opinion expressed by the directors
in their declaration as to any of the matters mentiored in section 156 (2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

&Mj’/(f”sc\- (Jé)b{'mﬂtk

COOPERS & LYBRAND
Chartered Accountants and Registered Auditors

]

Conpos & Lybrond b o marrer frm of Coopars & Lyorand fnlamatonal)
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Company Number 33525

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
TRAYEL LLOYD (1989) LIMITED

{passed on Sth January 1993)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
Clifford Chance, 200 Aldersgate Street, London ECIA 4JJ on Sth January 1993, the following
Resolutions were duly passed as Special Resolutions of the Company,

SPECIAL RESOLUTIONS

THAT:

Subject to compliance with Sections 155-158 of the Companies Act 1985 (the "Act"), and to
the passing of Resolution 2 below, the giving of financial assistance for the purposes of
Sections 151 and 152 of the Act in connection with the Acquisition (as defined in the Credit
Agreement referred to below), including by the execution by the company of:

0] a deed of accession (the "Deed of Accession") under which the Company will agree
to ubserve and be bound by the terms and provisions of the Credit Agreement insofar
as they apply to Guarantors (as defined in the Credit Agreement) as it it were an
original party to the Credit Agreement;

(ii) a debenture (the "Debenture”) in favour of Bankers Trustee Company Limited (the
“Security Agent") as agent and trustee for the lenders from time to time under the



(0}

%)

TLL.2-AMXP

Credit Agreement upon the terms and conditions of which the Company would eregte
security inter alia for amounts owing under the Financing Documents (as defined in
the Credit Agreement) over all its undertaking, property and assets;

{iif)  aloan agreement (the "Loan Agreement") upon the terms and conditions on which

an inter company loan may be granted by the Company to Gardner Merchant Services
Group Limited;

is hereby approved.

This resolution shall have effect notwithstanding any provision of the Company’s Articles of
Association,

THAT the Memorandum of Association of the Company be altered by the adoption of new
objects in the form of the annexed draft, initialled by the chairman for the purpose of
identification, in substinition for the existing objects,

THAT new Articles of Association in the form of the annexed draft, initialled by the
chairman for the purpose of identification, be adopted in substitution for the exdsting Articles
of Association of the Companv.




Company Number 33525

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

»

SPECIAL RESOLUTIONS
of
TRAVEL LLOYD (1989) LIMITED

(passed on 5th January 1993)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
Cifford Chance, 200 Aldersgate Street, London EC1A 4J1 on 5th January 1993, the following
R isolutions were duly passed as Special Resolutions of the Company.

SPECIAL RESOLUTIONS

I THAT:

{a Subject to compliance with Sections 155-158 of the Companies Act 1985 (the "Act"), and to
the passing of Resolution 2 below, the giving of financial assistance for the purposes of
Sections 151 and 152 of the Act in connection with the Acquisition (as defined in the Credit
Agreement referred to below), including by the execution by the company of:

(i) a deed of accession (the "Deed of Accession") under which the Company will agree
to observe and be bound by the terms and provisions of the Credit Agreement insofar
as they apply to Guarantors (as defined in the Credit Agreement) as if it were an
original party to the Credit Agreement;

{ii) a debenture (the "Debenture”) in favour of Bankers Trustee Company Limited (the

“Security Agent") as agent and trustee for the lenders from time to time under the

COMPANIES HOUSE
10 FEB 1993




Credit Agreement upon the terms and conditions of which the Company would create
security inter alia for amounts owing under the Financing Documents (as defined in
the Credit Agreement) over all its undertaking, property and assets;

(iii)  aloan agreement (the "Loan Agreement”) upon the terms and conditions on which
an inter company loan may be granted by the Company to Gardner Merrhant Services
Group Limited;

is hereby approved,

(b) This resolution shall have effect notwithstanding any provision of the Company’s Articles of
Association,

2, THAT the Memorandum of Association of the Company be altered by the adoption of new
objects in the form of the annexed draft, initialled by the chairman for the purpose of
identification, in substitution for the existing objects.

3. THAT new Articles of Association in the form of the annexed draft, initialled by the
chairman for the purpose of identification, be adopted in substitution for the existing Articles
of Association of the Company.

TLL.2-AMXP




Company No. 33525

THE COMPANIES ACT 1948

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TRAVEL LLOYD (1989) LIMITED

Incorporated 6 March 1891

Adopted by special resolution passed on

CLIFFORD CHANCE

200 Aldersgate Street
London ECI1A 41)

Telephone: 071 600 1000
Telefax: 071 600 5555
Reference; 178

COMPANIES HOUSE
10 FEB 1993




Company No. 33525
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THE COMPANIES ACT 1948

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TRAVEL LLOYD (1989) LIMITED

Incorporated 6 March 1891

Adopted by special resotution passed on

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (as amended) (“Table A") apply to the

Company except to the extent that they are excluded or modified by these
articles.

The regulations of Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 71,
78, 80, 81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations
of Table A numbered 37, 46, 53, 57, 59, 62, 65, 66, 67, 68, 72, 79, 88, 110,
112 and 116 are modified. Subject to these exclusions and modifications, and
in addition to the remaining regulations of Table A, the following are the
articles of association of the Company.

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the

public to subscribe for any shares or debentures of the Company is prohibited.

COMPANIES HOUSE
10 FEB 1993




SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£300,000 divided into 1,200,000 ordinary shares of 25 pence each,

(A) Subject to the Act, the directors have general and unconditional authority to
allot (with or without conferring rights of renunciation), grant options over,
offer or otherwise deal with or dispose of any unissued shares of the Company
(whether forming part of the origindl or any increased share capital) to such
persons, at such times and on such terms and conditions as the directors may
decide but no share may be issued at a discount.

B) The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities for
a period expiring on the fifth anniversary of the date of adoption of this article.

(&) The maximum amount of relevant securities which may be allotted pursuant to
the authority conferred by paragraph (B) is the amount of the authorised but as
yet unissued share capital of the Company at the date of incorporation of the
Company or, where the authaority is renewed, at the date of that renewal,

D) By the authority conferred by paragraph (B) or by any renewal of the authority,
the directors may before the authority expires make an offer or agreement
which would or might require relevant securities of the Company to be allotted
after it expires and may atlot relevant securities in pursuance of that offer or
agreement,

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections
(1) to (6) inclusive of section 90 of the Act do not apply to any allotment of the Company’s
equity securities.

TRANSFERS

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share or a
share on which the Company has a lien.

GENERAL MEETINGS

Regulation 37 of Table A shall be modified by the deletion of the words "eight weeks" and
the substitution for them of the words "28 days",

NOTICE OF GENERAL MEETINGS
An annual general meeting and an extraordinary general meeting called for the passing of

a special resolution or an elective resolution shall be called by at least 21 clear days’ notice.
All other extraordinary general meetings shall be called by at least 14 clear days’ notice but




10.

11.

12,

13.

14,

15.

a general meeting, other than a meeting called for the passing of an elective resolution, may
be calied by shorter notice if it is so agreed:

() in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not less
than such percentage in nominal value of the shares giving that right as has
been determined by elective resolution of the members in accordance with the
Act, or (ii) if no such elective resolution is in force, a majority together holding
not less than 95 per cent. in nominal value of the shares giving that right,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.”.

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall" of the phrase
",unless the directors otherwise determine,”,

Regulation 59 of Table A is modified by the addition at the end of the following sentence:

"Deposit of an instrument of proxy does not preclude a member from attending and voting
at the meeting or at any adjournment of it,".

An instrument appointing a proxy shall be in writing in any usual form or in any other form
which the directors may approve and shall be executed by or on behaif of the appointor.

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the words
"deposited at" and by the substitution for them of the words "left at or sent by post or by
facsimile transmission 10", by the substitution in paragraph (a) of the words "at any time"
in place of "not less than 48 hours” and by the substitution in paragraph (b) of the words
"at any time" in place of "not less than 24 hours".

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) is not subject to any maximum and the minimum number is one.




16.

17.

18.

19.

20.

21,

22,

23.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is a director of the
Company, to be an alternate director and such person need not be approved by resolution
of the directors, and regulation 65 is inodified accordingly.

An alternate director who is absent from the United Kingdom shall be entitled to receive
notice of all meetings of directors and meetings of committees of directors and regulation
66 of Table A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the following sentence;
“Any such notice may be left at or sent by post or facsimile transmission to the office or
such other place as may be designated for the purpose by the directors.”.

DELEGATION OF DIRECTORS’ POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: “Where a provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committee, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the committee.",

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation, Regulations 73, 74 and 75 of Table

A do not apply, and reference in any other regulation to retirement by rotation shall be
disregarded.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

A person appointed by the directors to fill a vacanCy or as an additional director is not
required to retire from office at the annual general meeting next following his appointment
and the last two sentences of regulation 79 of Table A are deleted,

The holder or holdets of not less than half in nominal value of the shares giving the right
to attend and vote at general meetings of the Company may remove a director from office
and appoint a person to be a director, but only if the appointment does not cause the
number of directors to exceed a number fixed by or in accordance with the articles as the
maximum number of directors. The removal or appointment is effected by notice to the
Company signed by or on behalf of the holder or holders. The notice may consist of
several documents in the like form each signed by or on behalf of one or more holders and
shall be left at or sent by post or facsimile transmission to the office or such other place
designated by the directors for the purpose. The removal or appointment takes effect
immediately on deposit of the notice in accordance with the articles or on such later date
(if any) specified in the notice.




24

25,

26.

217,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director is vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

{b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties ag director; or

(d) he resigns his office by notice to the Company; or

(e) he is for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and his
aiternate director (if any) shall not during such period have attended any such
meetings instead of him, and the directors resolve that his office be vacated; or

)] he is removed from office by notice addressed to him at his last-known address
and signed by all his co-directors; or

4] he is removed from office by notice given by 2 member or members under
article 23,

REMUNERATION OF DIRECTCRS

A director who, at the request of the directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A is modified by the exclusion of the third sentence and the
substitation for it of the following sentences: "Every director shall receive notice of a
meeting, whether or not he is absent from the United Kingdom. A director may waive the

requirement that notice be given to him of a board meeting, either prospectively or
retrospectively.”.

A director or his alternate may validly participate in a meeting of the directors or a
committee of directors through the medium of conference telephone or similar form of
comimunication equipment if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting. A person participating in this way is deemed
to be present in person at the meeting and is counted in a quorum and entitled to vote,
Subject to the Act, all business transacted in this way by the directors or a commiitee of

-5-




28.

29,

30,

31

32,

directors is for the purposes of the articles be deemed to be validly and effectively
transacted at a meeting of the directors or of a committee of directors although fewer than
two directors or alternate directors are physically present at the same place. The meeting
is deemed to take place where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

If and for so long as there is a sole director, he may exercise all the powers conferred on
the directors by the articles by resolution in writing signed by him, and regulations 88, 89,
91, 92 and 93 of Table A and article 27 do not apply.

Without prejudice to the obligation of any director to disclose his interest in accordance
with section 317 of the Act, a director may vote or a resolution can be signed at a meeting
of directors or of a committee of directors on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty. The director shall be counted in the
quorum present at a meeting when any such resolution is under consideration and if he
votes his vote shall be counted.

DIVIDENDS
The directors may deduct from a dividend or other amounts payable to a person in respect

of a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share,

CAPITALISATION OF PROFITS

The dicectors may, with the authority of an ordinary resolution of the Company, resolve
that any shares allotted under regulation 110 of Table A to any member in respect of a
holding by him of any partly paid shares ("Partly Paid Holding") rank for dividend, so long
as the Partly Paxd Holding remains partly paid, only to the extent that the Partly Paid
Holding ranks i dividend and regulation 110 of Table A is modified accordingly.

NOTICES

A notice sent to a member (or another person entitled to receive notices under the articles)
by post to an address within the United Kingdom is deemed to be given:

(a) 24 hours after posting, if pre-paid as first class, or

®) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as airmail. Proof that an envelope containing the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at a member’s registered address is deemed to have been given on
the day it was left.
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Regulation 116 of Table A is modified by the deletion of the words “within the United
Kingdom",

INDEMNITY

Subject to the provisions of the Act, but without prejudice 0 an indemnity to which he may
otherwise be entitled, every officer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses and liabilities incurred by him in the
execution of his duties or the exercise of his powers, authorities and discretions including
(without prejudice to the generality of the foregoing) a liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is given
in his favour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

(b) in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
refation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or employee, or former officer or
employee, of the Company or of a company which is a subsidiary of the Company or in
which the Company has an interest (whether direct or indirect), or who is or was trustee
of a retirement benefits scheme or another trust in which an officer or employee or former
officer or employee is or has been interested, indemnifying him against liability for
negligence, default, breach of duty or breach of trust or another liability which may
lawfully be insured against by the Company.




WE, the subscribers to this memorandum of association, wish to be formed into a company pursuant

to this memorandum; and we agree to take the number of shares in the capital of the company shown
Opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares
taken by each
subscriber

HUGH BLANKBURN LOCKHART ONE PREFERENCE

Market Street

Manchester

Cocoa Room Proprietor

HUGH CRAWFORD SMITH ONE PREFERENCE
Hindmarsh Square
Newcastle-upon-Tyne

Cocoa Room Proprietor

JOHN HALL ONE PREFERENCE
3 Ellison Place
Newcastle-upon-Tyne

Ship Owner

WILLIAM SUTTON ONE PREFERENCE
Eskbank

Newcastle-upon-Tyne
Hosier and Giover

ROBERT PYBUS ONE PREFERENCE
12 Mosley Street
Newecastle-upon-Tyne

Solicitor

JOYIN HOBART ARMSTRONG ONE PREFERENCE
St Nicholas Chambers
Newcastle-upon-Tyne

Accountant
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ROBERT JARDINE LOCKHART ONE PREFERENCE
Monument Station Buildings
London EC

Cocoa Rooms Proprietor

DATED the fifth day of March, 1891,

WITNESS to the signature of the above-named WILLIAM SUTTON:

GEORGE WILKINSON
Newcastle-upon-Tyne

Solicitor

WITNESS to the signatwre of the above-named ROBERT JARDINE LOCKHART:
J BECKWITH

21 Leadenhall Street

London EC

Solicitor
WITNESS to the signatures of the above-named HUGH BLACKBURN LOCKHART, HUGH

CRAWFORD SMITH, JOHN HALL, ROBERT PYRUS and JOHN HOBART
ARMSTRONG:

INO L WALKER

Solicitor with Messrs GIBSON, PYBUS & PYBUS, Newcastle-upon-Tyne




(A)

THE COMPANIES ACTS 1862 TO 1890

AND

THE COMPANIES ACT 1929

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

TRAVEL LLOYD (1989) LIMITED

The Company’s name is "TRAVEL LLOYD (1989) LIMITED".

The Company's registered office is to be situated in England and Wales.

The Company’s objects are:

(M

To carry on all or any of the businesses of owners, operators, managers, advisers and
consultants in relation to catering of any description, and in relation to hotels, bars,
public houses, buffets, canteens and all matters relating to the catering, restaurant and
hotel industries and the culinary arts; to carry on all or any of the businesses of
importers, exporters, buyers, sellers, distributors, factors, wholesalers, retailers and
shippers of and dealers in meat, game, poultry, meat and poultry products, dairy
produce, fruits, vegetables, fresh, frozen, cooked, canned, bottled and processed
foods and foodstuffs and provisions of every description, general grocers, provisions
merchants, poulterers, greengrocers, fishmongers, refrigerating and cold storage
proprietors, refrigerating contractors, proprietors of off-licences, wine, spirit and beer
merchant, aerated and mineral water manufacturers, pastry cooks, caterers,
newsagents, booksellers, tobacconists, chemists, breeders of poultty, cattle and other
farm animals, slaughterers, tanners and dealers in hides and other animal products or
by-products; consultants and advisers in relation 1o business, office and other systems
and costs analysis, efficiency techniques, marketing and sales promotion,
management, commercial, social and other undertakings and technical, economic and
financial matters affecting commerce and industry; to create, establish and maintain
an organisation for the purchase, sale, vending, distribution, advertising or
introduction of products, merchandise, goods, wares and comunodities of every
description; to carry on all or any of the businesses of haulage and transport
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(D)

contractors, removers, general storekeepers and warehousemen, discount and credit
traders, mail order specialists, railway, shipping and forwarding agents; to purchase
or otherwise acquire and take over any businesses or undertakings as and when may
be deemed expedient, or to become interested in, and to carry on or dispose of,
remove or put an end to the same or otherwise dea! with any such businesses or
undertakings as may be thought desirable; and to buy, sell, manufacture, repair, alter,
manipulate or otherwise deal in vehicles, plant, machinery, fittings, furnishing and
implements, tools, materials, products, articles and things capable of being used for
the purpose of the foregoing businesses or any of them, or likely to be required by

customers of or persons having dealings with the Company; and to act as merchants
generally,

(ii) To act as an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interested, and to acquire
(whether by original subscription, tender, purchase exchange or otherwise) the whole
of or any part of the stock, shares, debentures, debenture stocks, bonds and other
securities issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign ruler,
commissioners, public body or authority and to hold the same as investments, and to
sell, exchange, carry and dispose of the same.

(iii)  To carry on the businesses in any part of the world as importers, exporters, buyers,
sellers, distributors and dealers and to process and work produce of all kinds,

To carry on the following businesses, namely, contractors, garage proprietors, filling station
proprietors, owners and charters of road vehicles, aircraft and ships and boats of every
description, lightermen and carriers of goods and passengers by road, raii, water or air,
forwarding, transport and commission agents, customs agents, stevedores, wharfingers, cargo
superintendents, packers, warehouse storekeepers, cold store keepers, hotel proprietors,
caters, publicans, consultants, advisers, financiers, bankers, advertising agents, insurance
brokers, travel agents, ticket agents and agency business of all kinds and generally to provide
entertzinment for and render services of all kinds to others and to carry on any other trade
¢ = .less whatsoever which can in the opinion of the directors be advantageously carried

&, the Company in connection with or as ancillary to any of the businesses of the
Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on hire,
and generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials,
produce, substances, articles and things for the purpose of any of the businesses specified in
this clause 3, or which are likely to be required by customers or other persons having, or
about to have, dealings with the Company. :
To build, construct, maintain, alter, enlarge, pull down and remove or replace any buildings,
shops, factories, offices, works, machinery, engines and to cleer sites for the same or to join
with sey person, firm or svmpany In doing any of the things aforesaid and to work, manage
and Jontrsd (e an@ gt i with others in so doing.
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To enter into contracts, agreements and arrangements with any other company for the

carrying out by such other company on behalf of the Company of any of the objects of the
Company.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person or company carrying on any business which may in the opinion of
the directors be capable of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s property or rights, or any
property suitable for the purposes of the Company.

To enter into any arrangements with any government or authority national, international,
supreme, municipal, local or otherwise, that may in the opinion of the directors be conducive
to the Company’s objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion of the directors is
desirable, and to carry out, exercise and comply with any such arrangements, rights,
privileges and concessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d’invention, licences, secret processes, trade marks, Service marks, copyrights,
registered designs, protections, concessions and the like, and to use and turn to account and
to manufacture under or grant licences or privileges in respect of the same, and to expend
money in experimenting and testing and making researches, and in improving or seeking to

improve any patents, inventions or rights which the Company may acquire or propose to
acquire,

To acquire an interest in, amalgamate with or enter into partnesship or into any arrangement
for the sharing of profits, union of interests, co-operation, joint adventure, reciprocal
concession, or otherwise with any company, or with any employees of the Company. To
iend money to, guarantee the contracts of, or otherwise assist any such company, and to take
or otherwise acquire shares or securities of any such company, and to sell, hold, re-issue,
with or wit’ jut guarantee, or otherwise deal with the same.

To lend money to, to subsidise and assist any persons or companies and to act as agents for
the coliection, receipt or payment of money and generally to act as agents or brokers for and
render services to any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee or otherwise provide security for,
with or without the Company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or lien over all or any
part of the undertaking, property and assets present and future and uncalled capital of the
Company or by any other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or principal, premiums, dividends
or interest, commissions, charges, discount and any related costs or expenses whether on any
stocks, shares or securities or in any other manner) by any company, firm or person including
but not limited to any company which is for the time being the Company’s holding company
or a subsidiary of the Company or of the Company’s fiolding company each as defined by
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section 736 of the Companies Act 1985 or any company, firm or person who is for the time
being a member or otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or company whatsoever. For
the purposes of this paragraph (K) "guarantee” includes any other obligation howsoever
described to pay, satisfy, provide funds (whether by advance of money the purchase of or the
subscription of shares or other securities, the purchase of assets or services, or otherwise) for
the payment or satisfaction of, or to indemnify against the consequences of default in the
payment of or otherwise be responsible for any indebtedness of any other company firm or
pezson.

To promote, finance or assist any company for the purpose of acquiring all or any of the
property, rights or undertaking or assuming the liabilities of the Company, or for any other
purpose which may be in the opinion of the directors directly or indirectly calculated to
benefit the Company, and to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of or
raising money for the Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or subscription, including
brokerage and commissions for obtaining applications for or taking, placing or underwriting
or procuring the underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the Company whether by
cash payment or by the allotment to him or them of shares or securities of the Company
credited as paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise acquire any real or
personal property and any rights or privileges over or in respect of it.

To receive money on deposit on such terms as the directors may approve.

To invest and deal with the moneys of the Company in such manner as may from time to time
be determined by the directors.

To lend money or give credit with or without security.

To borrow or raise or secure the payment of money in such manner as the Directors shall
approve and in particular by the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company’s property (both present and future),
including its uncatled capital, and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be rendered, in placing, or assisting
to place, or guaranteeing the placing or procuring the underwriting of any of the shares or
debentures, or other securities of the Company or of any company in which this Company
may be interested or propose to be interested, or in or about the conduct of the business of
the Company, whether by cash payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or otherwise,
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To subscribe for either absolutely or conditionally or otherwise acquire and hold shares,
stocks, debentures, debenture stock or other obligations of any other company and to co-
ordinate, finance and manage the business and operation of any company in which the
Company holds any such interest,

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments,

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, in particular, for shaces whether fully or partly paid up,
debentures or securities of any other company, whether or not having objects altogether, or
in part, similar to those of the Company, and to hold and retain any shares, debentures or
securities so acquired, and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or turn to account or otherwise deal with all or any part of the
property or rights of the Company.

To adopt such means of making known the businesses and products of the Company as may
in the opinion of the directors seem expedient, and in particular by advertising in the press,
by circutars, by purchase and exhibition of works of art or interest, by publication of books
and periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute 1 any charitable or public object or any institution,
society or club which may be for the benefit of the Company or its directors, officers or
employees, or the directors, officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected with any town or place
where the Company carries on business and to subsidise or assist any association of
employers or employees or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and services to any person
(including any directors or former directors) who may have served the Company or its
predecessors in business or any subsidiary, allied or associated company or to the wives,
children or other dependants or relatives of such persons, to make advance provision for the
payment of such pensions, gratuities or annuities as aforesaid by establishing or acceding to
such trusts schemes or arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for the time being in force)
as may seem expedient, to appoint trustees or to act as trustee of any such schemes or
arrangements, and to make payments towards insurance for the benefit of such persons or to
their wives, children, or other dependants or relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares in the Company to be held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and to lend money to such employees or to trustees
on their behalf to enable them to purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees or any of them.
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To apply for, promote and obtain any Act of Parliament, order or licence of the Department
of Trade and Industry or other authority for enabling the Company to carry any of its objects
into effect or for effecting any modifications of the Company's constitution or for any other
purposes which may in the opinion of the directors seem expedient, and to oppose any
proceedings or applications which may in the opinion of the directors seem calculated directly
or indirectly to prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world, and to do all such other
things as the Company may deem conducive to the carrying on of the Company's business,
either as principals, or agents, and to remunerate any persons in connection with e

establishment or granting of such agencies upon such terms and conditions as the Company
may think fit,

To distribute among the shareholders in specie any of the property of the Company or any
proceeds of sale or disposal of any property of the Company and for such purpose to
distinguish and separate capital from profits, but so that no distribution amounting to a
reduction of capital shall be made except with the sanction (if any) for the time being required
by law,

To purchase and maintain insurance for the benefit of any person who is an officer or
employee, or former officer or employee, of the Company or of a subsidiary of the Company
or in which the Company has an interest whether direct or indirect or who is or was trustee
of any retirement benefits scheme or any other trust in which any such officer or employee
or former officer or employee is or has been interested indemnifying such person against
liability for negligence, default, breach of duty or breach of trust or any other liabilities which
may lawfully be insured against.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions of sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in section 152(1)(a) of the
Act) for any such purpose as is specified in section 151(1) and/or section 151(2) of the Act.

To do all or any of the above things in any part of the world and as principals, agents,
contractors, trustees or otherwise, and by or through trustees, agents, subcontractors or
otherwise, and either alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the directors incidental or conducive to
the attainment of all or any of the Company’s objects, or the exercise of all or any of its
powers,

The objects specified in each paragraph of this clause shall, except where otherwise expressed
in such paragraph, be regarded as independens abjects, and are not limited or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company.
None of the paragraphs of this clause or the objects or powers specified or conferred in or
by them are deemed subsidiary or ancillary to the objects or powers mentioned in any other




paragraph, but the Company has as full a Power to exercise all or any of the objects and

powers provided in each paragraph as if each paragraph contained the objects of a separate
company.

The word "company” in this clause (except where used in reference the Company) is
deemed to include any person or partnership or other body of persons whether domiciled in
the United Kingdom or elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and vice versa, The word
"Act” in this Clause means the Companies Act 1985, and any reference in this clause to any
provision of the Act is deemed to include a reference to any modification or re-enactment of
that provision for the time being in force,

The liability of the members is limited.

The Company’s share capital is £300,000 divided into 1,200,000 ordinary shares of 25 pence
each.




WE, the subscribers to this memorandum of association, wish to be formed into a company pursuant

to this memorandum; and we agree to take the number of shares in the capital of the company shown
Opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares
taken by each
subscriber

HUGH BLANKBURN LOCKHART ONE PREFERENCE

Market Strest

Manchester

Cocoa Room Proprietor

HUGH CRAWFORD SMITH ONE PREFERENCE
Hindmarsh Square
Newcastle-upon-Tyne

Cocoa Room Proprietor

JOHN HALL ONE PREFERENCE
3 Ellison Place

Newcastle-upon-Tyne
Ship Owner

WILLIAM SUTTON ONE PREFERENCE
Eskbank
Newcastle-upon-Tyne

Hoster and Glover

ROBERT PYBUS ONE PREFERENCE
12 Mosley Street
Newcastle-upon-Tyne

Solicitor
JOHN HOBART ARMSTRONG ONE PREFERENCE

St Nicholas Chambers
Newcastle-upon-Tyne

Accountant




ROBERT JARDINE LOCKHART ONE PREFERENCE
Monument Station Buildings
London EC

Cocoa Rooms Proprietor

DATED the fifth day of March, 1891.

WITNESS to the signature of the above-named WILLIAM SUTTON:

GEORGE WILKINSON
Newcastle-upon-Tyne

Solicitor

WITNESS to the signature of the above-named ROBERT JARDINE LOCKHART:
J BECKWITH

21 Lezdenhall Street
London EC

Solicitor

WITNESS to the signatures of the above-named HUGH BLACKBURN LOCKHART, HUGH

CRAWFORD SMITH, JOHN HALL, ROBERT PYRUS and JOHN HOBART
ARMSTRONG:

JNO L WALKER

Solicitor with Messrs GIBSON, PYBUS & PYBUS, Newcastle-upon-Tyne




DORMANT COMPANY RESOLUTION

The Companies Act 1985, Section 250
SPECIAL RESOLUTION OF

Travel Liovd (1989) Limited

eeting of the above-named company, held on
the 21st day of December 1993
at Xenley House, Kenley Lane, Kenley, Surrey CR8 SED
the following special resolution was duly passed

The accounts of the company for the financial year ending 31 January 1992 having been sent
out in accordance with Section 238 of the Companies Act 1985, and the company, having
been dormant since the end of that year, resolves to make itself exempt from the provisions of
Part VII of the Companies Act 1985 relating to the audit of accounts and from the obligation

to appoint auditors.

SIGNED /(/W

/wecl‘or' Secretary of the Company
DATE S Mageta \RGQY

NB. The references above to the Companies Act 1985 relate to that Act es amended by
the Companies Act 1989 & S.1. No. 199243003

HAM/asw/mins006




COMPANY NUMBER : 33525

THE COMPANIES ACT 1989
A COMPANY LIMITED BY SHARES
ELECTIVE AND SPECIAL RESOLUTIONS
OF TRAVEL LLOYD (1989) LIMITED

PASSED 19TH SEPTEMBER 1994

At an Extraordinary General Meeting of the above Company duly convened and held at The

Merchant Centre, New Street Square, London EC4A 3JB the following resolutions were duly
passed:

Elective Resolutions

1) "That in pursuance of the provisions of Section 379A of the Companies Act 1989
the requirements to lay annual accounts before the Company in general meeting as specified in
Section 252 of the 1985 Companies Act and to hold an Annual General Meeting as specified
in Section 366A of the 1985 Companies Act be and are hereby excluded
AND THAT in consequence thereof no further Annual General Meetings will be held.”

2) "That the Company hereby elects pursuant to Section 386 of the Companies Act
1289 to dispense with the obligation to appoint auditors annually,"

3) "That the Directors be authorised from time to time to fix the remuneration of the
Auditors for all financial years for which the Auditors are deemed to be re-appointed by virtue

of Section 386(2) of the Companies Act 1985 and the election made pursuant to Resolution 2)
above."

Special Resolution

"That the Nesw Auticles of Association in the form annexed hereto and initialled by the
Chairman for the purposes of identification be adopted as th Articles of Association of the
Cogpany in substitution for the existing Articles of Association of the Company."
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Company No, 33525

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of

TRAVEL LLOYD (1989) LIMITED

Incorporated on 6th March 1891

Adopted by special resolution passed on 19th September 1994
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Company No. 33525

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TRAVEL LLOYD (1989) LIMITED

Incorporated on 6th March 1891

Adopted by special resolution passed on 19th September 1994

I (A)

PRELIMINARY
In these articles:

"Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

"articles” means the articles of the Company;

"clear duys” in relation to the period of notice means that period
excluding the day when the notice is given or deemed to be given and the
day for which it is given or on which it is to take effect;

"executed" means any mode of execution;

"holder” means, in relation to any share, the member whose name is
entered in the register of' members as the holder of the share;

"office” means the registered oftice of the Company;

seal” means the common seal of the Company;
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(B)

()

“seeretary" means the seeretary of the Company or any other person
appointed to perform the duties of the secretary of the Company,
inciuding a joint, assistant or deputy secretary; and

"United Kingdom" means Great Britain and Northern Ireland,

Unless the context otherwise requires, words or expressions contained in
the articles bear the same meaning as in the Act, but excluding any
statutory modification thereof not in force when these articles become
binding on the Company,

Where an ordinary resolution of the Company is expressed to be required
for any purpose, a speciul or extraordinary resolution is also effective for
that purpose, and where an extraordinary resolution is expressed to be

required for any purpose. a special resolution is also effective for that
purpose.

No regulations contained in any stawate or subordinate legistation, including but not
limited to the regulations contained in Table A in the schedule to the Companies (Table
A to F) Regulations 1985 (as amended), apply as the regulations or articles of
association of the Company.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to
the public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company at the date of these articles is £300,000
divided into 1,200,000 ordinary shares of’ 25p each.

(A)

(B)

Subject to the provisions of the Act, the directors have general and
unconditional authority to allot (with or without conferring rights of
renunciation), grant options over, ofter or otherwise deal with or dispose of
any unissued shares (whether forming part of the original or any increased
share capital) to such persons, at such times and on such terms and conditions
as the directors maty decide but no share may be issued at a discount.

The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities
for a period expiring on the fifih anniversary of the date of adoption of this

article unless previously renewed, varied or revoked by the Company in general
neeting,
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(C)  The maximum amount of relevant securities which may be allotted pursuant to
the authority conferred by paragraph (B) is the amount of the authorised but
unissued share capital of the Company at the date of adoption of this article or,
where the authority is renewed, at the date of that renewal.

(D) By the authority conferred by paragraph (B), or by any renewal of the
authority, the directors may before the authority expires make an offer or
agreement which would or might require relevant securities to be allotted after
it expires and may allot relevant securities in pursuance of that offer or
agreement,

The pre-emption provisions of section 89(1) of the Act and the provisions of
sub-sections (1) to (6) inclusive of section 90 of the Act do not apply to an allotment
of the Company's equity securities,

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the
Company may.by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or
are to be liable to be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the

payment of cash or by the allotment of fully- or partly-paid shares or partly in one way
and partly in the other,

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member. upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class hicld by him (aud, HpotL
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors
may determine. Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon, The Company shall not be bound
to issue more than one certificate for shares held jointly by several persons and
delivery of a certificate for a share to one joint holder shall be a sufficient delivery to
all of them.
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13.

14,

15.

16.

17.

18.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing-out)
on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or in part exempt from the provisions of this article. The Company's lien on
a share shall extend to any amount payable in respect of it

The Company may sell in such manuer as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is presently payable
and is not paid within fourteen clear days after notice has been given to the holder of
the share or to the person entitled to it in consequence of the death or bankruptey of

the holder, demanding payment and stating that if the notice is not complied with the
shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject to a like lien for any moneys not presently payable as existed upon the

shares before the sale) be paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect which of the
call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the cail was passed.
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22,

23,

24,

26,

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

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid {from the day it became due
and payable until it is paid at the rate fixed by the tenns of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call, and if it is not paid when due all the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with any interest which may have accrued,
The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not coruplied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before a sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise
some person to execute an instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shail remain liable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company iu respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.
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35.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by

any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

The directors may, in their absolute discretion and without giving any reason, refuse to

register the transfer of a share to any person, whether or not it is a fully-paid share or a
share on which the Company has a lien.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The registration of transfers of shares or of any class of shares may be suspended at

such times and for such periods (not exceeding 30 days in any year) as the directors
may determine.,

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

Thie Company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned
to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders shall be the only persons recognised by the Company as having any title to his
interest; but nothing in the articles shall release the estate of a deceased member from
any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. Ifhe elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the notice or instrument of
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transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred,

A person becoming entitled to a share by reason of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any
Separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

(a)  increase its share capital by new shares of such amount as the resolution
prescribes;

(b)  consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c)  subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

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

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale i» due proportion among those members, and the directors may
authorise some purson to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shali not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its

share capital, any capital redemption reserve and any share premium account in any
way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the rcdemption or
purchase of its own shares otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares.
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GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may call general meetings and, on the requisitic.- « . ..embers pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than 28 days after receipt of the requisition. If
there are not within the United Kingdom sufficient directors to call a general meeting,
any director or any member may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or an elective resolution shall be called by at least 21 clear days'
notice. All other extraordinary general meetings shall be called by at least 14 clear
days' notice but a general meeting, other than a meeting called for the passing of an
elective resolution, may be called by shorter notice if it is so agreed:

(2)  ia the case of the annual general meoting, by all the members entitled to attend
and vote thereat; and

(b)  in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not less
than such percentage in nominal value of the shares giving that right as has
been determined by elective resolution of the members in accordance with the
Act, or (ii) if no such elective resolution is in force, a majority together holding
not less than 95 per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the

business to be iransacted and, in the case of an annual general meeting, shall specify
the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the memters, to all the persons entitled to a share in
consequence of the death or bankruptey of 8 member and to the directors and auditors.

The accidental omission to give natice of a meeing to, or the non-receipt of notice of

a meeting by, any person entitled to receive notice shall not invalidate the procesdings
at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted 2t any meeting unless a quorum is present. Two
persons entitied to vote upon the business to he transacted, each being a member or a

proxy for a member or a duly authorised representative of a corporation, shall be a
quorum.
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49,

32,

33.

34,

If such a quorum is not present within hatf an hour trom the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place or to such day
and at such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within 15 minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman.

If no director is willing to act as chairmar, or if no director is present within 15
minutes after the time appoiuted for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not # member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class of
shares in the Company,

The chairman may. with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place. but no business shail be transacted at any adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for 14 days or more, at
least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on 1 show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the pzavisions of the Act, a poll may be demanded:

(a) by the chairman; or

(b) by any member present in person or by proxy and entitled to vote,

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the

consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

-10-




50,

37,

58.

59.

60.

61.

62.

63.

A poll shall be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

In the case of equality of vates, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote in addition to any other vote he may have,

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than 30
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
tesult of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made,

No notice need be given of a poll not taken forthwith if the time and place at which it
is taken are announced at the meeting at which it is demanded. In any other case at

least seven clear days' notice shall be given specifying the time and place time at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members. If a resolution in writing is

described as a special resolution or as an extraordinary resolution, it has effect
accordingly.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or (being a corporation) is
present by a duly authorised representative not being himself a member entitled to
vote, shall have one vote, and on ¢ =i every member shall have one vote for every
share of which he is the holder

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shail be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters coiicerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to exercise the right
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to vote shall be deposited at the office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which

the right to vote is to be exercised and in default the right to vote shall not be
exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares in the
Company, either in person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoir’
more than one proxy to attend on the same occasion. Deposit of an instrument of

proxy does not preclude a member from attending and voting at the meeting or at any
adjournment of it,

An instrument appointing a proxy shall be in writing in any usval form or in any other

form which the directors may approve and shall be executed by or on behalf of the
appointor.

The instrunent appointing a proxy and any authority under which it is executed or a

copy of such authority certified notarially or in some other way approved by the
directors may:

(a)  beleft at or sent by post or by facsimile transmission to the office or such
other place within the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company in relation
to the meeting at any time before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

(b)  in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and at any time before
the time appoiated for the taking of the poll; or

(c)  where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or te any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination. was
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received by the Company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll,

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors} is not subject to a maximum and the minimum number is one,

ALTERNATE DIRECTORS

Any director (other than an altemnate director) may appoint any person willing to act,
whether or not he is a director of the Company and without the approval of the

directors, to be an alternate director and may remove from office an alternate director
so appointed by him.

An alternate director shall, whether or not he is absent from the United Kingdom, be
entitled to receive notice of all meetings of directors and of all meetings of committees
of directors of which his appointor is a member, to attend and vote at any such
meeting at which the director appointing him is not personally present, and generally to
perform all the functions of his appointor as a director in his absence but shail not be

entitled to receive any remuneration from the Company for his services as an alternate
director,

An alternate director shall cease to be an alternate director if his appointor ceases to be
a director; but, if a director retires but is reappointed at the meeting at which he retires,
any appointment of an alternate director made by him which was in force immediately
prior to his retirement shall ~ontinue in force after his reappointment,

Any appointment or removal of an altemate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors. Any such notice may be left at or sent by post or
facsimile transmission to the office or such other place as may be designated for the
purpose by the directors.

Save as otherwise provided in the articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults |
and he shall not be deemed to be the agent of the director appointing him, |

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this article shall not be limited by
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any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors,
The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to
be exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of its own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of the articles regulating the proceedings of directors so far as they are
capable of applying. Where a provision of the articles refers to the exercise of a
pawer, authority or discretion by the dir:ctors and that power, authority or discretion
has been delegated by the directors to a comuipittee, the provision shail be construed as
permitting the exercise of the power, authority or discretion by the committee,

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who is willing to act to be
a director cither to fill a vacancy or as an additional director.

The directors may appoint any person who is willing to act to be a director, cither to
fill a vacancy or as an additional director, provided that the appointment does not
cause the number of directors to exceed any number fixed by or in accordance with
the articles as the maximum number of directors.

No person is incapable of being appointed a director by reason of his having reached
the age of 70 or another age. No special notice is required in connection with the
appointment or the approval of the appointment of such person. No director is
required to vacate his office at any time because he has reached the age of 70 or
another age and section 293 of the Act does not apply to the Company.

The holder or holders of not less than half in nominal value of the shures giving the
right to attend and vote at general meetings of the Company may remove a director
from office and appoint a person to be a director, but only if the appointment does not
cause the number of directors to exceed a number fixed by or in accordance with the
articles as the maximum number of directors. The removal or appointment is effected
by notice to the Company signed by or on behalf of the holder or holders. The notice
may consist of several documents in the like form each signed by or on behalf of one
or more holders and shall be left at or sent by post or facsimile transmission to the
office or such other place designated by the directors for the purpose. The removal or
appointment takes effect immediately on depaosit of the notice in accordance with the
articles or on such Jater date (if any) specified in the notice,
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated ift

{(a)  he ceases to be a director by virtue of any provision of the Act or he becomes
prokibited by law from being a director; or

()  he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

()  he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

(d)  he resigns his office by notice to the Company; or

(¢)  he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and his alternate director (if any) shall not during such period have attended

any such meetings instead of him, and the directors resolve that his office be
vacated; or

3} he is removed from office by notice addressed to him at his last-known address
aud signed by all his co-directors; or

(g)  heisremoved from office by notice given under article 82.
REMUNERATION OF DIRECTORS

The directors shall be entitied to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

A director who, at the request of the directors, goes or resides abroad, makes a special
joumey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the dircctors may decide.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses propetly incurred by
them in connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares

or of debentures of the Company or otherwise in connection with the discharge of
their duties.
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DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their
body to the office of managing director or to any other executive office under the
Company, and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement vy
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit, Any appointment of a
director to an executive office shall determine if he ceases to be a director but without

prejudice to any claim to damages for breach of the contract of service between the
director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any material interest of his, a director notwithstanding his
office:

{(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b)  may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate

promoted by the Company or in which the Company is otherwise interested;
and

(¢}  shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit,

For the purposes of article 88:

(a)  a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(b)  aninterest of which a director has 1o knowledge and of which it is

unreasonable to expect him to have knowledge shail not be treated as an
interest of his.
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90.

91.

92.

93.

o4,

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no Innger holds any
executive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the

Company or of any such subsidiary, and for any member of his family {including a

spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeting of the directors. Every director shall receive notice of a meeting, whether or
not he is absent from the United Kingdom. A director may waive the requirement that
notice be given to him of a board meeting, either prospectively or retrospectively,
Questions arising at a meeting shall be decided by a majority of votes. In the case of
an equality of votes, the chairman shall have a second or casting vote. A director who
is also an alternate director shall be entitied in the absence of his appointor to a
separate vote on behalf of his appointor in addition to his own vote.

A director or his altemate director may partisipdte in a meeting of directors or a
committee of directors through the medium of conference telephane or similar form of
communication equipment if all persons participating in the meeting azs a%le to hear
and speak to each other throughout the meeting. A person participating in this way is
deemed to be present in person at the meeting and is counted in a quorsm and entitled
to vote. Subject to the Act, all business transacted in this way by the directors or a
committee of directors is for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors
although fewer than two directors or alternate directors are physically present at the
same place. The meeting is deemed to take place where the largest group of those

participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in
the quorum,

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting.
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96.

97.

98.

99.

100.

101,

All acts done by a meeting of directors, or of a committee of directors, or by any
person acting as a director shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid and effectual as if
it has been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who

has appointed an alternate director it need not be signed by the altemnate director in
that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred
on the directors by the articles by resolution in writing signed by him, and articles 91
to 96 (inclusive) do not apply.

Without prejudice to the obligation of a director to disclose his interest in accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
committee of directors on any resolution concerning a matter in which he has, directly
or indirectly, an interest or duty. The director shall be counted in the quorum preseat

at a meeting when any such resolution is under consideration and if he votes his vote
shall be counted.

SECRETARY
Subject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they think fit; and
any secietary so appointed may be removed by the directors,
MINUTES
The directors shall cause minutes to be made in books kept for the purpose:

(a)  ofall appointments of officers made by the directors; and

(b)  ofall proceedings of meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting.

THE SEAL
The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any

instrument to which the seal is affixed. and unless otherwise so determined every such
instrument shall be signed by a director and by the secretary or by a second director.
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102.

104,

105,

106.

107.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at futervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shates having defesred or non-preferred rights.

Except as othenwise provided by the rights attached to shares, all dividends shall be
declared end paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amount paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid; but, if any share is issued on terms providing that it shall
rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise in relation to a share.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to such distribution, the directors may settle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and may
vest any assets in trustees,

Any dividend or other moueys payable on or in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered address of that one of those persens who
is first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share
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108.

109,

110.

111,

as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share,

No dividend or other moneys payable in respect of 2 share shall bear interest against
the Company unless otherwise provided by the rights attached to the share,

Any dividend which has remained unclaimed for 12 years fiom the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.,

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Company:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

(b)  appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up :
the amouuts, if any, for the time being unpaid on any shares held by them !
respectively, or in paying up in full unissued shares or debentures of the i
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this article, only be applied
in paying up unissued shares to be allotted to members credited as fully paid;

(¢)  resolve that any shares so allotted to any member in respect of a holding by
him of any partly-paid shares rank for dividend, so long as such shares remain
partly paid, only to the extent that such partly-paid shares rank for dividend;

{d)  make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becorning distributable under this article in fractions; and

(e) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be
entitled upon such capitalisation, any agreement made under such authority
being binding on all such members.
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112,

113,

114.

115.

116.

117.

NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be i writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registersd address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be s fficient notice to all the joint holders.
Any member whose registered address is not within the United Kingdom shall be
entitled to have notices given to him at that address.

A member present, either in person or by proxy, at any meeting of the Corapany or of
the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting, and, where requisite, of the purposes for which it was called,

Every person who becomes entitled to any share shall be bound by any notice in
respect of that share which, before his name is entered in the register of members, has
been given to the person from whom he derives his title.

A notice sent to a member (or other person entitled to receive notices under the
articles) by post to an address within the United Kingdom is deemed to be given:

(a) 24 hours afier posting, if pre-paid as first class, or
(b) 48 hours after posting, if pre-paid as secoud class.

A notice sent to a member (or other person entitled to receive notice under the
articles) by post to an address outside the United Kingdom is deemed to be given 72
hours after posting, if pre-paid as airmail. Proofthat an envelope containing the notice
was properly addressed, pre-paid and posted is conclusive evidence that the notice was
given. A notice not sent by post but lefl at a member's registered address is deemed to
have been given on the day it was left.

A notice may be given by the Company to the persons eantitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description, at the address, if any, supplied for that purpose by
the persons claiming to be so entitled. ¥/ntil such an address has been supplied, a
notice may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.




118.

119.

120.

121,

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among,
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which he
may otherwise be entitled, every officer of the Company shall be indemnified out of
the assets of the Company against all costs, charges, losses and liabilities incurred by
him in the execution of his duties or the exercise of his powers, authorities and

discretions including (without prejudice to the generality of the foregoing) a liability
incurred:

(a)  defending proceedings (whether civil or criminal) in which judgment is given in
his favour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

(b)  in connection with any application in which reliefis granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

The directors may excrcise all the powers of the Company to purchase and maintain
insurance for the benefit of a person whio is an officer or employee, or former officer
or employee, of the Company or of a company which is a subsidiary of the Company
or in which the Company has an interest (whether ditect or indirect), or who is or was
trustee of a retirement benefits scheme or another true, in which an officer or
employee or former officer or employee is or has been interested, indemnifying him
against liability for negligence, default, breach of duty or breach of trust or another
liability which may lawfully be insured against by the Company.

SOLE MEMBER
If and for so long as the Company has only one member:
()  inrelation to a general meeting, the sole member or a proxy for that member
or (if the member is a corporation) a duly authorised representative of that

member is a quorum aad article 47 is modified accordingly;

(b)  aproxy for the sole member may vote on a show of hands and asticle 61 is
modified accordingly;
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(c)  the sole member riay aaree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the urticles; and

(d)  all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise).
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 33525

The Registrar of Companies for England and Wales hereby certifies that
TRAVEL LLOYD (1989) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
DIRECTORS TABLE LIMITED

L t ni.

Given at Companies House, Cardiff, the 10th January 1995

F‘~A.‘:
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*C00033525U*

COMPANIES HOUSE
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Company Number : 33525

THE COMPANIES ACT 1985

A COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
TRAVEL LLOYD (1989) LIMITED
PASSED 20TH DECEMBER 1994
At an Extraordinary General Meeting of the above Company duly convened and held at The
Merchant Centre, New Street Square, London EC4A 31B on 20th December 1994 the
following resolution was duly passed as a Special Resolution :-
RESOLUTION

That the name of the Company be changed to "Directors Table Limited".
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