Vaial

p-n
v

/s
. Fooop o 7%
£ Certificate w}g R gt f . C 54 l/é Lidin g Form No. 25.
e L

'-i, ¥ Y

M%,,mw e
. o Q/M _ GOMPANY, TIMITED,

v s m— . — 2 A A e b 7 e

Pl

i v‘m liz mﬂ
Aﬁ\r”r:\ ERJ] f

RI—.: P AL

[ 30928

{te_hy 84
STATEMENT of the Nominal Capital made pu!rsuan{; to = 11 of 51 Viet,

8, Customs and Inland Revenue Act, 1888, (Nous—'The Stamp Duty on the

i

nal Cupital is Two Shillings for every £100 or fraction of £10.) -

[his statement is to be filed with the Memorandum of Aswociution, ot other Document,
the Company is regi~{vred.

i A s i T < e T o ki SAE MM ER P4k L Ll

nted for registration by

N, Wbt

A
g
T #
: T
a -
- & 7. e el
ﬂyi, (5 (w""‘ﬁﬂ" A \/‘f“q‘l;,»’}ﬂ::" ek o ST - SO



J M
The NOMINAL CAPITAL of the AWW’% et TRy,

%—WM M_ W____}ZW - Lompany, Lunited,

v e LG ——

se 1 G’foc_‘?)_j , divided into 7_@’ Z:’_ ehaees of ¢ / &
/ ‘

cach.

Signatare_ M R gl - %

23 Lot Vit it s
Description \ﬁ"&/(—v&/r Z: & 4.&. Q

e

This statement should be sizned by s Oflieer of the Company.



The Snowdon Mountain Tramt_'oatd;"*
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Hotels Company, Limited.

1. The name of the Company is “THE SNOWDON MOUN-

TAIN TRAMROAD AND HOTELS COMPANY, LIMITED.”

2. The Registered Office of the Company will be situate in

Eangland.

3. The objects for which the Company is established ave :—

(1.) To coustruct a tramfoad from Ilanberis, in the County of
Carnarvon, to a point at or near the summit of Snowdon, in
the parish of Beddgeiert, in the same county, and to ereet
an hotel at or near the summit.

-

(11.) To enter into and earry into effect the agresments mentioned
in Axrticle 4 of the accompanying Articles of Association.

(rm1.} To construet such branchies or extensions of the said tram-
road, and also any other tramreads, railways, or framways in
Great Britain, and also such lines of telegraph or telephonc
wires and other works as may scem necessary or expedient.

(zv.) To maintain and to work and carry on the bustnnss of and
relating to the tramvoads, railways, or trateways of the
Company, and generally to earry on the business of cartiers
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(v.)

ii, )

of passengers and gooris by land or water, and the business
of a telegraph or telephone company, and for such purposes
to make and consent to arrangements with reference io
running poweyrs over the tramroads, railways, or tramways of
the Company, or any other tramronds, yailways, or tramnways,
or to the conveyance or management of through traific, or
to the joint working of any tramvoads, railways, framwsays,
telegraplis, or telephones.

To caxry on the * Victoria Hotel” au Llanbervis aforesaid and
the hotel proposed to be exected as absve-mentioned, and any
other hotels in Great Brifain, and gencrally to carry on the
businesses of hotel, restaurant, tavern, and lodging house
keepers, licensed vietuallers, wine, beer, and spirit mevehants.
importers of and dealers in food, tobacco, eigars, and foreign
and colonial produce of rll descriptions; job wmasters, livery
stable keepers, proprictors of coackes and hackney carriasges,
and proprietors of baths and laundries, and to carry on any
other trades or business, and do any other things which nsually
are or conveniently can be cariied on or done in connection
with any of the businesses hereinbefore velered to.

{v1.) "o establish and carry on, if and so farasmay be considered

expedient, waterworks, gasworks, or electric lighting works,
and to undertake the supply of water, gas, clectrieity, or
electric currents or power, for public or private purposes,
and to carry on all such frades or businesses, and execuieand
do all such works and things as are usually, or conveniently
can be carried on, or executed or done by companies earrying
on the business of waterwerks, gasworks, or electrie lighting
works.

(vie) To apply for, obtuin, or otherwise sequire any Aets of

Parliament, or provisional orders, or any Parlinmentary
powers or any rights, powers, or privileges from any Toreal
or public authorities or bodics whicl may be considered
necessary or desirable for or in rclation to the business of
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the Company, and to do all things necessary in order fo

pexformy or comply with the provisions of any such Acts of
Parlinment or provisional orders, or of any contract or
arrangement as to any such rights, powers, or privileges.

/{vrrr.) To purchase, take upon lease, hire, or otherwise acquire

any lands, buildings, rolling stock, ships, boals, furniture,
machinery, plant, or other property (rcal or personal) or any
estates or interests therein, und.any rights, easements, or
privileges which may be considered necessary or expedient
for the purposes of the business of the Company, and to
erect, construct, lay down, fit up, and maintain any stations,
houses, factories, buildings, roads, bridges, eanals, aqueduets,
reservoirs, mains, pipes, and other works which may be
thought necessary or.expedient for such purposes, and to do
any such things notwithstauding that inany case the whele
of the land, buildings, works, or property may not he actually

required for such purposes.

“(15.) To sell, granf, let, exchange or othevwise dispose of,

absolutely or conditionally ox for any limited estate or inferest,
all or any part of the property of the Compaay, or any pavis
or shares, licenses, casements, rights or privileges, in, over or
in relation to any property of the Company.

{x.) To borrow or raisc moncy upon such sccurity and in such

manner as may be considered expedient, and in parficular
to borrow or raise money by the.issue of Debentures or
Debenture Stock (charged or not upon all or any part of the
undertaking and property of the Company, including uncalled
capital) and to draw, accept, make, indorse and issue bills of
exchange, promissory notes, or other securities payable to

bearer,

(x1) To invest any money of the Company ot reqguired for

immediato nse in orupon such stoeks, funds, shares, sceurities
. or investments as may be considered expedient.



iv.

(x1.) To ostablish, subseribe”to or aid in the establishment or
support of any assurance, pension, or benefit funds, or any
hospitals, schools, clubs, institutions or associations calenlated
to benefit the Company or the employés or ex-employcs of the
Company and to subseribe nioney for any publie, charitable,
or benevolent purposes. -

(x1r1.) To nndertake and do all or any of the matiers and things
aforesaid as prmeipals or agents, and in partnership or in
conjunction with any local authorities or any other corapanies
Or persons.

(x1v). To amalgamate with any other company or firra carrying
on any business included in the objects of this Company
(either alome or together with any other business), and to
sell all or any part of the business and undertaking, and
all or any part of he property and assefs of the Company as
a going concern, and to purchase the business of any such
other company or firm as a going concern, and upon the
terms of undertaking all or any of the debts or liabililies of
such company or firm or otherwise.

(xv.) To make any sale, lease, grant, or disposition of property,
easements or rights as aforesaid, in comsideration wholly or
partly of rents, shares of profits or cilier periodical payments,
and also in consideration wholly or porily of shares, stock,
debentures, or sccurities in or of any other company, and to
accept and {ake any such shares, stock, dehontures, or
securities in satisfaction of any money payable to or any
claim of ihe Company.

(xv1i.) To promotfe or assist in the ormation or establishraent of
any company intended to make or enter into any amalgama-
tion or purchase as aforesaid, or otherwise to deal with the
Compuny, and to underwrite or guaranice subseriptions for or
subseribe for and take all or part of the sharey, stock, deben«
lares, or seeuritics in or of any such company, and othorwise
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4o raake and concur in making such financial arrangements
in relation to the formation and establishment of the Com-
pony as may be thought expediont.

(xvir) To distribute among the members of the Company in
speeie any sharves, stock, debentures, or securities in or of
any other Company or any other assets of the Company.

(xvirr.) To pay all expenses in connection with the formation of
the Company, and. the obtaining subscriptions for or issue of
any Share or Debenture Capital thereof, inclading any
commission. or remuneration to brokers or obther persons in
relation thereto.

(xrx.) To do all such things as are incidental ox conducive to the
nitainment of any of the above objects.

4. The Hability of the Members is limited.

5. The Capital of the Company is £70,000, divided into 7000
Shares of £10 each. 'The Capitul may be increased from time to time
and any Shares (new or original) may be issued as Preference Shaves,
or as Deferred Shares, with ox subject to any preferential or deferred
rights or restrictions as to dividends, return of Capital, or voiing, or
otherwise in accordance with the provisions of the accompanying
Axticles of Association.
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ifi_l!t, the seveval persons whose names and addresses are subseribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Assoclatlon, and we respeetively agree to fake the

number of Shares in the Capital of the Company seb opposite to our
respective names, ‘
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The Sno’wdon Mountain Tramroad and

Hotels Company, Limited.

Tt ts AGREED AS TFOLLOWS:—
Part I.—Introductory.

1. None of the regulations contained in Table “ A" in the first Regulntion & Table
Schedule to ““The Companies Act, 1862,” shall apply fo this Company, Aot to npply.
; ‘ except so far as embodied in any of the following Articles, which shall
! be the regulations for the management of the Company.
ke .

x 2. The following words and expressions in these Axticles of [nterpretation
Association shall have the several meanings hereby assigned to them,

unless there be something either in the subject or context repugnant

to such construction, that is to say—

‘Words importing the singular number shall include the plural Singuor and plural
number, and words importing the plural number shail '
include the singular number.

Words importing the maseuling gender shall include females. Bender,

7
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Porsoma.

Member,

Registored Member,

BDirectors,

¥onth.,

Speciol Besolution
snd Extraocdivary
Resolution.

Reduction, sub-
division, and
conaglidation of

Capital.

2

Words importing persons shall inelude corporations, mutatis
mutandis. b

¢« Member” shall mean a Member of the Company holding
Shares or Stock of any class.

« Registered Member ™ shall mean a Member who is registercd
in the hooks of the C.mpany as the holder of Shares or
Stock.

¢ Directors ”* shall mean the Directors for the time being of the
Company (including the Managing Directors, if any, unless
they be specially excepted), or, as the case may be, a quorum
of such Directors assembled at a meeting thereof constituting
a Board for the transuction of business.

s Month ” shall mean a calendar menth,

“ Special Resolution” and “Extraordinmy Resolution” shall
mean respectively Special Resolutions or Extraordinary
Resolutions according to the provisions of ‘The Companies
Act, 1862.7

3. The Company may, by Special Resolution, from time to time
exercise any power which by the Companies Acts, 1862 to 1890,
a company limited by Shares may exercise if anthorized by its
Axticles of Association, including the power to reduce the Capital
and to cancel unissned Shares, and the power to divide the Capital,
or any purt thereof, into Shares of smaller amount, or to consolidate
the same into Shares of larger amounf, fhan that fixed by the

Memorandum of Association,

h
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4. The Directors shall forthwith, after the incorporation of the Lreliminary
antracta,

Company, in the name and on hehalf of the Company, execute or enter
into agreeinents in accordance with the drafts already prepared. and
signed or initialled for the purposes of identification by four of the
subsecribers to the Memorandum of Association, and one whereof is
expressed to be made bebween the Hotels and Railway Company of
North Wales, Limited, of the one part, and the Company of the other
part, and the other is expressed to be made between Arthur Hill
Ilolme and Charles Wilden King of the one part, and the Company
of the osther part, and the Direciors may carry into effect such
agreements respectively, with full power nevertheless to vary any of
the provisions thereof respretively.

Part II.—Distribution of the Capital of the

Company.

SHARES,

5. The Dircctors for the time being may, from time fo {ime, Tasuoof Shores,

allot, issue, or dispose of any Shares, to such persons, on guch terms
and conditions, and in such inanmer as the Divectors may think
.advantageous to the Comgany.

6. If two or more persons are registercd as joint holders of any
Share, any one of such persons may give effectual reseipts for any
Dividend or money payable in respect of such Share. In ovder to

?rolision ir eate of
jeint vwnesehip,
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€ompnuny not to
recognize partisl or
eguifablo intcrests,

Member entitled to
Certificato of the
Sheres held by bim.

CumEany tu have lien
on Shares.
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reckou the number of Menthers of the Company for the purposes of
any of the subsequent Articles, -or otherwise, joint holders shall be
reckoned as one person only.

4. Noperson shall be recognized by the Company as huving tifle
to any fractional part of a Share, or otherwise than as the sole holder,
or as the joint holder of the eniirety of w Share, and the Company
shall not be affected by notice of any trusts relating to any Share,
Tach Shove shall always be distinghished by, the numbe# oviginaliy
attached {thereto.

8. Every Member shall ba entitled 40 a Certificate under the
Common Seal of the Company, specifying the Share or Shaves held by
him, and the amount paid up, or deemed 1o be paid up thereon, and
if such Certificate is worn out, destroyed, or lost, it may e renewed
on payment of 9s. or such less sum, and upon such conditions as the
Directors may preseribe.

9. The Company shall have a first and paramount lien or charge
upon all the Shaves not fully paid up of any Member for all wapul Culls,
the resolutions for which shell have been passed by the Dircefors,
although the times appointed for their payment may not have arrived s
and in case default shall be made in payment ¢f any such moneygs for one
month after notice shall have been given 1o the holder or auy of the
holders of such Shares requiring payment thereof, the Company may in
such manner 4¢ the Directors think 8, atcolutely selland dispose of the
Shares not fully paid up registured in the books of the Company in the
name of sach dehtor or debtors, either solely or jointly with any ofher
person. In case of such sale the Directors shall apply the clear
proceeds, after the payment of any expenses, in or towards satisfaciisn
of any such debt, and the residue, if any, shall be paid to the Member,
Lis exeentors, adminisirators, or assigns.

;
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10. No Member shall be entitled to receive any Dividend, or to
vote at any meeting, until he shall have given to the Company
particulars of his name and address for the purpos: of registation ;
and no Member who shall change his name or place of abode, or,
being a female, shall marry, shall be entitled to receive anr Dividend,
or to vote, until notice of a change of name, or abode, or marriangs,
shall have been given to the Company for the purpose of registration,
but nevertheless votes given by proxy shall be valid, although the
appointor shall have not previously given notice of any such matier
in accordance with this elause, provided that the matter was mnot
known to the proxy at the time of voting,

CALLS ON SHARES.

11, Subject to any stipulations that may be contained in any
prospectus or other document, npon the terms of which usuy Bharcs
may be allotted, with respect to Calls on such Shares, the Divectors
may, from time to time, make sueh Calls upon the Members in
respect of the moneys unpaid on their Shares as they think fit, and
every Member shall be liable to pay the amount of Calls so made to
the persons and atv the times and places appointed by the Directors,
but no Call shall exceed in amount one-fifth part of the nominal
amount of the Share, and Calls shall nct be made at iniervals of less
than two months. Every Member who shall have alletted to him any
Shares upon the terms of any prospectus or document which shall
specify the amounts of and the times for payment of any instalments
in respect of such Shares, shall be bound to pay such instalments af
the times so specified ; and such instahnents shall for the purposes of
these Articles be deemed to be Calls payable by such Members af
such times.

12, A Call (otber than such instalments as shall be provided for
by any prespectus or docament as aforesaid) shall be deemed to have
been madeat the time when the resolution of the Directors authorizing
such Call was passed,

Address to bo goxon
befure mahito receive
Bividead or 10 vole,

Amgunt of, time for
muking, und notice
to be given of Calis

Coll when deemad
made,
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Interest chargsable 13. If any Call payable in respeet of any Share is not paid

onunpaid Galla.  1yafore oron the day appointed for payment therevf, the holder for the
time being of such Share shall be liable to pay interest upen the
amount of the Call, at such rate, not excceding the rate of £10 per
cent. per annum, as the Directors shall from time to {ime determine,
from the day appointed for the payment thereof to the time of the
actual payraent, but the Directors may in their discretion waive the
payment of such interest.

Joint holdees. 14. The joint holders of a Share shall be severally as well as
jointly lable for the payment of all Calls and other moncys due in

o respect of such Share.
Dircetors may receive 15. The Directors may, if they thinl fit, receive {rom any

' moneys in advince  Afember willing to advance the same, all or any part of the moneys
b due upon the Shares held by kim, beyond the sums actually ealled
l. up, and in case the Member paying such sum in advanco and the
by Directors shall so agree, the Company shall pay interest upon such
- excess of the moneys so paid in advance, at such rate as shall be
!, agreed upon; but in that case the amounts for the time being paid
L in advance of Calls, although they shall, netwithstanding such
“ agreement, still be considered as paid in respect of the Shares in
- question; shall not he included or taken into account in paying
Dividends or Bonuses.

3 TRANSFER OF SHARES.

Foem of tramfer. 16. The instrument of transfer of auy Share in the Coupany

shall he in the usual form, and shail be executed both by the transferor
! and transferee, and the transferor shall he deemed to retmain the holder
of such Share until the name of the transferea is entered in the Register
‘L Book in respect thercof, and when registered the instyument of 4ransfer
shall be retained by the Company.

g Restraint on trans’or, 17. The Company may decline to register any transfer of Shares,
not fully paid up, upon which the Company has a lien, or any transfer

&
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of Shares, not fully paid up, made to any person not approved by the
Board, and the Directors shall not he bound to give any reason for
their non-approval.

18. Everyinstrument of transfer must be left at the office of the
Company te be registered, accompanied with such evidence as the
Directors may reasonably require to prove the title of the transferor,
and fthe due exccution by him of the transfer, and with such
fee, not exceeding 2s. 6d., as the Dircctors may from time fo time
determine; and therenpon the Dircctlors, subject to the power vested

in them by the last preceding artiele, shall register the transferce as a
Shareholder.

19. The transfer books may be closed at such time or times
as the Board shall deem expedient, so that the same be not
closed for any greater perict in the whole than thirty days in
the year. ;

TRANSMISSION OF SHARES.

20. 'The executors or administrators of a deceased Member shall
be the only persons recognized by the Company as having any title to
Shares held by him alone; but in the ease of Shaves held by more
than one person, the survivor or survivors only shall be recognized by
the Company as heing entitled to such Shares.

21. Any person becoming entifled {o o Share in consequence of
‘the death, bankruptey, or insolvency of any Member may, upon such
evidence being produced as may be required by the Directors, be
either registered as a Member, in respect of which registration the
Company may require payment of such fee, not exceeding 2s. 6d., as
the Directors may from time to time dotermine, or may, without
being so registered, execute o transfer to some other person, who shall
be registered as a transferce of such Share; bui the Company shall
have the like power of declining {o register such transfer as is provided
with respect to ordinary transfers.

Registeation of
tranafor,

Qlosing of Transfer
Booke.

Represontatives of
intercots of dezessed
Mombers,

Yovidenss in caso of
death, bankrupteys
or insolvenzy,



Provisions for
forfeiture,

Notice of forfeiture,

Calls, inforest and
oxpenses payabla
efter forfeiture.

Claims on Company
extinguished by
forfeiturs.

Forfoiture may be
remitted,

TORFEITURE AND SURRENDER OF SITARES,

99, TIf any Member fail to pay any Call on or before the duy
appointed for payment thereof, notice may at any time be given $o
such Member, by or on belalf of the Directors, specifying the amount
due, and requiring payment thereof, with interest, aud any expenscs
wlich may bave acerued by reason of such non-payment, within such
period as the Directors think proper, not being less than twenty-one
days from the date of the notice, on pain of forfeifure, and if such
amount be not paid (together with such interest and expenses, il' any)
within the time specified, the Directors, sl any meeting of the Board,
may declare the Shares in respect of which such Call, or any part
thereof shall remain unpaid, forfeited, and such Shares shall thereupon
be forfeited accordingly to fhe v.2 of the Company.

23. 'When Shares shall have been declared to be forfeited, notice
of the forfeiture shall be given to the holder of the same, and an

entry of the forfeiture, with the dave thereof, shall forthiith be made
in the Register.

24. Any Member whose Shares shall have beed forfeited, shall
notwithstanding be lable to pay to the Company all Calls owing
upon such Shaves at the time of the forfeiture, together with interest

thereon (if any), and all expenses incurred by reason of the nens
payment of the Calls,

25. Subject to the preceding Articles, the forfeiture of Shares
shall involve the extinetion ot the time of the forfeiture of ull eluims
and demands against the Company in respect thercof, aud of ull
other rights incidental thereto, except the right to any Dividend or
Bonus already declared,

26. The Directors may remit the forfeiture of any Shares upon
such terms as they may think fiby but such remission shall not be
claimable us of right.
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27. ''he Divectors, on behall of the Company, may accept the
surrender of any Sheves in respect of which all Calls made at the time
of 'such surrender shall have been paid, provided that ne money paid
or credited upon the Shares be paid or refunded by the Company.

28. Any Share forfeited or surrendered shall be deemed to be
the property of the Company, and may be sold or re-issued in such
manner as the Divectors think fit.

29. TUpon any sale of Shares by the Directors under the pro-
visions hereinbefore contained, the Purchaser shall be registeved as
the Proprietor of the Shares, and shall receive a certificate of the
proprietorship thereof, and shall hold the Shaves discharged from all
Calls due prior to his purchase, and shall not e bound to sce fo the
application of the purchase-money.

30. A certificate under the seal of the Company that any Shaves
sold by the Company were duly forfeited or surrendered and on that
account or otherwise duly sold under the Articles of Assoeiation, shall
be conclusive evidence of the facts thevein stated as against all persons
entitled to or claiming such Shares in favour of a purchaser, and his
title to such Shares shall not be affected by any irregularify in the
proceedings in reference to such forfeiture, surrender, or sale, and the
remedy of any person injured shall be against the Company, and in
damages only.

CONVERSION OF SHARES INTO STOCK,

31. The Directors may, with the sanction of the Company
previously given in General Meeting, convert any fully paid-up Shares
into Stock, of the same class as the Shares which shall be so eanverted.

32. When any dhares have been converted into Stock, the
several holders of such 8tock may thenceforth transfer their regpective

‘iuterests therein, or any part of such interests, in the same maoner

Diractars may accept
surrcrder.

Forfited aml
surronder g Shares
Lo property of the
Compeny.

Transfar of Bhaves
aold,

Lyidense of lien on,
or lorfoiture, nr
surronder of Shures,

Puid-isp Sharves
eanvertible Into
Btock,

Transfee of Stock,
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and subject te the same .reguififions as and subject to which auy
Shares in the Capital of the Company may be transferred, or a5 near
thereto as circumstances admit, but the Direciors may from time to
time fix the minimum smount of Stock transferable, and direet that
fractions of a pound shall not be transferred, but with power af their
diseretion to waive such rules in any particular case.

88. The several holders of cuch Stock shall be entitled to purtici-
pate in the Dividends and profits of the Company according to the
class of Stock, and the amount of iheir respective interests in sueh
Stock, and such interests shall, in ln-oportion to tlie amount thereof,
confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Company, and
for other purposes, as would have been conferred by Shares of the same
class of equal amount in the Capital of the Company, but so that nono
of such privilezes or advaniages, except the participation in sthe
Dividends and profits of the Company, shall be conferred by any such
amounts of Stock as would not, if existing in Shares, have conferred
such privileges or 'advan‘tages.

SHARE WARRANTE TO BEARER.

34, The Company with respect to fuily paid-up Shares or Stock
may issue warrants (hereinafter called ¢ Share Warrants ) stating
that the bearer is entitled to the Shares or Stock therein specified and
may provide by coupons or otherwise for the payment of {ulure
Dividends on the Shares or Stock included in such Warrants, The
Directors may determine and from time to time vary the conditions
upon which Share Warrants shall be iseued, and in particulur the
conditions upon which a new Share Warrant or Coupon will be isgned
in the place of one worn out, defsced, lost, or destroyed, o upon
which the bearer of a Share Warrant shall be eutitled to attend
and vote at General Meetings, or wpon whick a Share Warrani may
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be surrendered, and the name of the bearer entered in the Register
in tespect of the Shares or Stock therein specified. Subject to such
conditions and {o these presents, the bearer of a Share Warrant si-wll
be a Member to the full extent. The bearer of a Share Warrant
shall be subject to the conditions for the time being in force, whether
made before or after the issue of such Warrant.

INCREASE OF CAPITAL AND ISSUE OF
PREFERENCE SHARES.

85. The Directors may, with the sanction of the Company in
General Meeting, increase the Capital of the Comnpany by the issue
of new Shares, such aggregate increase to be of such amount, and to
be divided into Shares of such respective amounts as the Company
may direct, or, if no direction be given, as the Directors think
expedient. Subject to such privileges, priorities, or conditions ns are or
may be attached therelto, all new Shares shall be subject to the same
provisions in all vespects as if they had been part of the original
Capital.

36. 'The Directors may, with the sanction of the Company in
General Meeting, given either at the meeting which sanctions an
increase of Capital, or at any other meeting, issue any Shares, whether
new or original, with such preferential right to Dividend and such
priority in the distribution of assets, or subjeet to such postponement
of Dividends or in the distribution of assets, and with or subjeet to
such preferential or limited or gualificd right of voling at General
Meetings, as they may think proper: TProvided always that no Shaves
shall be issued with any preference or prierity over any Preference
Shares previously issued, exeept with the sanction of a resolution of 2
meeting of holders of every or any class of Preference Shares to be
thereby affected, a separate meeting being held of the holders of each
class affected. Any ncw or Preference Shares shall be allotted and

Increano of Lapital,

Power {0 issue new
or originn} Shures me
Teoference Shares
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issued in such mander and on- such terms as the Company at the
meeting which sanctions such issue shall direct; o, if no direction
be given, as the Divectors may think expedient.

37. The rights and privileges attached toany class of Preference
Shares may at any time be modified by an agreerent berween the
Company and any Member tiolding Shaves of the class affected, on
behalf of himself and thc other holders of Shares of that class,
provided that soch agreement is confirmed o» sanctioned by an
Tixtraordinary Resolution, passed at a General Meeting of the holders
of Shaves of that class.

38. The mectings of the holders of Preference Shares of any
class shall be convened and hekld in the same way, and the Members
shall have - same right of voling by proxy ov otherwise in respect
of their Shares of the class in question, and the busincss shall be
conducted in the same way as is lereinafter provided with regard to
General Meetings of the Members of the Compuny.

Part 11I. General Meetings.
GENERAL MEETINGS,

59. A General Meeling of the Company shall be held within
fonr months after the registration of the Company, and theresiter a
(General Meeting shall be held in cach year. Such General Meetings
shall be held ab such time and place as may be determined by the
Directors.

40. 'The above-teakioned Gemeral Meetings shall be ecalled
« Opdinary General Meetings” ; all other Genezal Meetings sball o
called * Extraordinary General Meetings.”  All mectings shall be heli
at some place in London,
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i 41. The Divectors may, whenever they think fit, convene an
Extraordinmy General Meeting, and they shall do so upon a
requisition made in writing by not less than tso or more
registered Members of the Company (including helders of Shares
or Stock of anmy class), holding Shares or Stock «f any class to
the nominal amount of at least onestenth of the issued Capital for the
time being, expressing the objeet of the meeting proposed to bo called,
and left at the registered office of the Company, but no Mumber shall
be qualified to make such a vequisition who shall owe meney to the
Company; and if the Directors shall mot proceed to convene a
General Meeting within fourteen days from the date of the requi.
sition, the requisitionists, or any registered Members amounting
to the required number and holding the required amount of Qapital, may
themselves convene an Extraordinary General Meeting., Any such
requisition may consist of several documents in similar form, each
signed by one or more of the requisitionists.

PROCEEDINGS AT GENERAL MEETINGS.

G
cedin

erung of Krtra-
ary Meetings,

42. Not less than seven days’ notice, speeifying the place, the Xutico of 2rvetiags,

day and the hour of meeting, and in case of special business the
general nature of such business, shell be given to the Members,
subject as and in manner heveinafter mentioned, but the non-receipt

.of any notice by any Member shall not invalidate the proceedings at
any Geuural Meeting.

48, All business shall be deemed special that is transacted at an Dusinesof Meatings

Extraordinary General 1Meeting, and all that is transacted at an
Ordinary Geuneral Meeting, with the exception of cheosing a Chairman
(if nccessary), sanctioning a Dividend recommended by the Directors,
electing Directors and Auditors; voting their vemuneration, and the
consideration of accounts, balance sheets, and the ordinary report of
the Directors.
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44. No business shall be transacted at any General Mecting
unless a quorum of Members is present in person or by proxy ab the
time when the meeting proceeds to business. The quornm shall be
fifteen unless the number of registered Members at the time of the
Meeting shall be less than seventy, in which case the quorum shall be
reduced at the rate of one for every five of the number required to
make up the number of such Members to seventy ; but nevertheless
whenever the number of registered Members shall not exceed ten, the
guorum shall consist of three. Provided always that five Members
present in pexson. or by proxy shall under any circumstances form
a quornm for the choice of a Chairman, for the passing ol the report
of the Dirvcetors, and the acdounts, and for the 2-claration of a
Dividend recommended by the Divectors, and {excert when {ho
meeting has been convened by or on the requisition of Members) for
the adjournment of the meeting.

45. It within half-an-hour from the timee appointed for the
meeting a quorum be not present, the meeting, i convened by or upon
the requisition of Members, shali be dissolved. In any other case it
shall stand adjourned to such time and place as the Chairman shall
appoint, and if at such adjourned meeting a quorum be not present,
the Chairman shall be entitled to procesed with the business, and in

stich case the business may be transacted whatever number of Members
may be present.

46. 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, or if at any meeting he be not present
within fiftcen minutes after the time appointed for holding the
meeting, or be unwilling to act, the Directors present shall select pne
of their number to be Chairman, and, thay failing, the Members
present entitled to vote shall choose stwaw wne of their number to be
Chairman.

-

47, The Chairman may, with the ¢consent of the meeting, adjourn
any meeting from time to time, and from place to place; and without

.

fas
e

W
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such consent lie may adjourn any meeting at which a proposal of
importance is made for the consideration whereuf in his judgment—-
which shall not he challenged--a larger attendance of Members is
desirable. No business shall be transacted at any 2djourned inceting

other than the business left unfinished at the meeting from which the
adjournment took place.

g ey
g T ‘ g

48. At any General Meeting a declaration by the Chaivman that vutegot,
! a resolation has been eaxrvied, and an eniry to that effect in the Minute
1 Book of thie Company, shall be sufficient evidence of the fact, without
| proof of the number or proportion of the votes record:d in favour of
1 or against such resolution, unless a poll be demanded by three
%" Members personally present, or by one-third of the Members present
E in person or by proxy. No poll shall be demanded upon the question
i of the election of a Chairman of the meeting or any adjonrnmeni of
| the meeting.  The demand for a poll shall not prevent the continnance
1

|

|

of & meeting for the transaction of any busiress other than the question
on which a poll has been demanded.

provided, it shall e t.ken either imm .lutely or at such time within
fourteen days thereoi, at such place, and in such 2 manncr as the
Chairman shall direet, and the result of such poll shall be deemed to
be the resolutivn of the Company in General Meeting, The Chairman
may adjonrn the meeting to sueh fime and plage as he may appoint
for declaring the resulf of the pell, and the poll may proceed at such

| :

| 49. If a poll be demnnded, as the last preceding article Taking of voll.
§

"

i

time during snch adjournment as the Clairman may direct. In the
) case of an equality of votes at any General Beeting, the Chairman
b shall be entitled to an additional or easting vote.

50. The proceedings of every meeting shall be entered in a hook Zer of proceedings,
to be keps for that purpose, and shall, when so entered, s sigued by
the Chairman of the sume meeting, or by the Chairman of the noext
succeeding meeting, and the same, when so enteved and, sigued, shall
as between the Members, be conclusive evidence of all such proceed-

:"wrr:"'“' R
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ings, and of the person signing the same as Chairman having heen
authorized as sueh by eleetion or cllierwise,

VOTES OI' MEMBIENS,

51. Subject to the provisions of the next article, every Member

shall have onc vote for cvery Share held by hiza in the Company of

any elass.

£2. If and when any Shars. shall under the provisions hereins
before coutained have been issued with ov subject to any preferentinl
or limited or qualified »ights of voting, the holders of such Shares
shall, in respect of such Shaves, have sueh prefereniia), lmitcd, oy
qualified rights of voting aceordingly, and no other right of voting in
respect of such Shares, but this provision shall nov affect their right to
vote in ordinary course in respect of ofher Shaves,

53. No guardian,; eurator, commitfee, exeeutor, or administrator
of any infant, lunatie, idiot, or deccased Member, shall he entitled
to attend any mecting, or fo vote in respect of the Shares of such
Member, unless or uniil he shall have become o registored Merabher
of the Company in respeet of such Shares.

54. 1L twn or more persons are jointly entitled 1o Shayes, the
Member whose name staeds first on the Register of Members as one
of the holders of such Shares, and no other, shall be entitled to atiend
the meetings and to vote in respect of the same,

55.  No Member skall e entitled to vote at any General Meeting
unless all Calls due from him have been paid.

56. Votes may be given personally or by prozy. The instrne
ment appointing a proxy shall be in print or writing, iu the usual form,
wnder the h o of the appointor or his duly constituted atforney ; ox
it such appointor is a corporation, under its Common Seal, No

person shkall be appointed a proxy who is not a Member of the
Company and entitled to attend the meeting,
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57. The instrument appointing a pxow shall be depesited at the MD*‘; deposit of

registered office of the Company not less than forfy-eight hours
before the time for holding the meeting at which the person named
in such instruwent proposes to vote; but no instrument appointing
a proxy shall be valid after the expiration of three yuonths from the
date of its execution, except for the purpose of voting at any adjourn-
ment of a meeting originally lield, or summoned to be held, within
three months from the date of such proxy.

58. If any votes are given or counted which sball be discovered Votes improperly
. s . + given or counted,
to bave been improperly given or counted, the same shall not affect
the validity of any resolution or thing pussed or done at such meeting,
unless before the resnlt of the voting is deelared the Chairman shall
decide that the ervor is of sufficient magnitude in his opinion to aifect
the validity of such resolution or thing.

Part IV.—Directors and other Officers,

DIRECTORS.

59. 'The number of Directors shall not bie less {han three nox
more than seven, but this clause shall be counstrued as bLeing only
directory, and the continuing or actual Divectors may aet nolwith-
standing any vacancy.

60. The qualification of a Ditector shail be the holding of Goabficatio
Shares or Stuck in the Company of the nominal amount of £250, and,
except the first Directors and the Direetors to becorue or be appointed
Directors under the next suceeeding article, no porson shall be
gualified to be elected or be appointed a Dircetor unless he shall have

Nuwmhar of Diveslod,
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held his qualification for at least three months prior to his election or
appointment. As regards the first Directors, and the Directors to
become or be appointed Directors under the next succeeding article,
they shall respectively cease to be Directors unless they acquire their
qualification within three months after thoy accept office.

First Dircotors. 61. '"The first Direclors of the Company shall be appointed in
writing under the bands of four or more of the subseribers to the
Memorandum of Assuciation, and until Directors are so appoiuted
the said subscribers shall have and may exereise all the powers
of Dircetors. Captain X. P. Stewart is hercby constituted an
ez officio Director, and shall so continue so Jong as he i3 the agent of
the Vaynol Iistate. ‘I'he Directors for the time being shall have
power, by a resolution to be pussed at a Beard Meeting, to appoint
any other person or persouns to he a Director or Directors ot any time
before the Ordinary General Meeting to Be held in the yeor 1dUG,
so that the total number of Directors do mot ot any time exceed
the presceribed number,

POWERS OF DIRECTORS.

Directors to have 62. The business of the Company shall be managed by {he

or.tira suporintend- . i v,

;;';‘;‘;;;:;‘o?’é‘:f:;::fy, Dlrect'ors, who may commence tiic business when they shall think
expedient, notwithstanding that the whole of the Capital shall not
have been subscribed for, and who may pay all such hrokerages,
charges, and expenses as shall have been ineurred in and about the
formation of the Company and the negotintions preliminary and
incidental thereto. The Dircctors may exercise all such powers of
the Company as ave not by law or by these Articles required to be
exercised by the Company in General Meeting, subjeet, nevertheless,
to the provisions of these Articles and to the control of the Company
in General Meeting; but no regulation made by the Company in
General Meeting shall fuvalidate any prior act of the Directors, and
the provisions contained in theso Articles as to any specific powers of
tie Directors shall mot be deemed to abiidge the general powers
hereby given,
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63. In particular the Directors sliall have power to do and per~ Directors spssiclly
. ! . empowered in voghr
form, in the name and on behalf of the Company, the several matters t cortuin motters,

and things hercinafter specified, that is to suy :—

(i.)—To purchase, take upon leasc, hire, or otherwise acquire
any lands, buildings, or other properfy (real or personal),
or rights which may bto considered necessary or desirable
for tho purposes of the Company, upon such terms and
conditions as the Directors may think fit, with power to
purchase or acquire any property or rights with less than
a marketable title, and to cause or procure any property
or rights purchased or acquired to be conveyed or let to or
vested in a trustee or trustees for the Company.

(ii.)~To bnild, construct, execute, alter or improve ropair
and maintain any tramroads, railways, framways, houses,
buildings, or works which way be considered necessary or
desirable for the purposes of the Compauny.

(iil.) —To purchase or acquire the undertaking or property and
assets of any company or firm carrying on any business
; included amongst the objects of this Company as staled in
? the Memorandum of Association, und (but subject to con-
I firmation by a General Meeting) to make and carry out any
: arrangement for amalgamation with any other company, or
: any sale of the whole or any part of the undertaking, property,
I and assels of the Company as a going concern, within the
P powers or provisions of the Memorandum of Association,
and to do all things in relation thereto wuthorized by sucl

? powers and provisions.

(iv.)—To pay for any properby or rights either wholly or partialiy
in Sharce of the Company, and to allob and issue any sueh
Shaxes, eithur as fully paid-up, or with such amount credited
as paid up thereon as the Dircetors may think {it; and in
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like tnanner to pay ox satisfy any moncy parable, or agreed
or required to be paid by the Company, and to pay or satisly
any such money by crediting the same as paid wpon Shares
previously issued.

(v.)—To sell, grant, let, exchange, surrender, or otherwise dispose
of, absolutely or conditionslly, or for any limited cstate or
interest, all or any part of the property, rights, powors, oF
privileges of the Company, or any estates, rights or interests
in or over the same, upon such terms and conditions as the
Dircetors may think fif.

(vi)—To accept payment or satistaction of any money pnyable
to the Company, or of any claim of the Company, whether
in respect of any sule or disposition of property, or otherwise
wholly or partially in Shares, Stock, Debentures, or seeurities
of any other company.

(vii.)—To do such things as under the provisions of the Alemn-
randum of Association the Company has power to do in
rvelation to the formation or establishment of such other
companies as are thercin veferred fo.

(viii.)—To seoure the fnifitment of any confracts or engagements
entered into by the Comprny by deposit of money or
securilies, or by mortgage or charge of »il or ony of the
property of the Compuny including its unpaid Capital for
the time heing, or in such other manner as they think fif.

(ix.)—To appoint amy person or persons, cither {romn amoensst
their own body or not, Managing Dircctor or Managing
Pirectors for such period and upon such terins ag they may
think proper, and to remove and determine the duties and
repumeration of any Managing Director or Direelors, and
also to appeint, remove, and determaiire the dutiez and

PR



e e 9 x -

e s e -mr*‘l%

e i S e

A

21

remuneration of the managess, seeretaries, clerks, solicitors,

engineers, bankers, and cther officers and servants of the
Company.

(x.)~To give any officer or person employed by the Company
a commission on the profits of any particular business

or transaction, or a share in the general profits of the
Company.

{xi.)—To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or be
about to incur any personal liability for the benefit of fhe
Company, sauch mortgages, charges, and other securities, on
the Company’s property (present and fu’.~93 as they think
fit, with such power of sale and other powers. provisions,
and covcnants as may be agreed ou.

(xii.)—To draw, make, accept, cr endoxse, or anthorise any other
persons to draw, make, accept, or endorse any cheques, bills
of exchange, or promissory notes on behall of the Company.

(xiii.)—To make and give or authorise any other persons te muke
and give receipts, relesses and other dischavges for moneys

payable to the Company, and for the eluims and demands of
the Company.

(ziv.)—To confer upon any managers, agenis, or servants of the
Compony, such powers and authority as the Dirsctors mny
consider expedicnt, in order to epable thein to manage and
carry out the business tranvactions or matters enfrusted to
them respeetively, and for suchi puvpose to execute powers
of attorney, authorising such managers, agents, or servauts,
to do any acts or things in the name and on behalf of the
Company.

{xv,)~To make, alter, aud repeal byedaws or regulations for
or relating to the tramroads, milways or tramwags of the

I
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Comipany or the manigement or traflic thereof, or otherwise
relating to the business of the Company.

(xvi.)—To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its officers
or otherwise concerning the property or affairs of the
Company, and also to oppose applications for grants of
privileges affecting or likely to affect any undertaking,
property or rights of the Company, and also to compound or
allow time for payment or satisfaction of any debts due, and
of any claims or demands by the Company.

(xvii.)—To refer any claims or demands by or against the Com.-
pany to arbitration, and to perform and observe the awards.

(xviii.)—To enter intc all such negotiations and contracts, and to
do and execute all such acts, deeds, and things in the name
and on behalf of the Company as they may consider expedient
for any of the matters aforesaid, or otherwise for the purposes
of the Company, and to rescind or vary any contricts in-
cluding the agreement authorised ox referred to in tue
Memorandum of Association.

64. 'fhe Directors shall not invest or expend any moncy of the
Company, whether carried to the Reserve Fund or not, in the purchase
of Siares or Stock of the Company.

¢5. The remuneration of the Directors other than the Managine
Directors (if any) shall be determined by & resolufion of the Company
in General Meeting. Buch remuneration to be divided between the
Directors in such proporiions and manner as they shall from time to
time determine,

rete g S b e heE ek A b R
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BORROWING POWERS.

66. The Directors may borrow or raise from time to tfime such Fowertomitamoney

sums of money as they may think necessary for the pwrposes of the
Company.

67. The Directors may borrow or raise any snch money s Mode of borrowing
aforvesaid upon or by the issue or sale of any Bonds, Debentures,

Debenture Stock or sccurities, and upon such terms as to fime of

N repayment, ratc of inmterest, price of issue or sale, wr otherwise, as

| they may think proper, including a right for the holders of Bonds,

Debentures, Debenfure Stock, or securities, to exchange the same

for Shares in the Company of any class authorised to be issued, and

including also the issue with the Bonds, Debentures, Debentur

Stock, or securities, of Shares in the Company of any class authorised

to be issuned.

68. The Directors may secare or provide for the payment of any Security for jny.

money to be borrowed or raised as aforesaid, by a mortgage of or Bomemed or saised,
charge upon ail or any part of the undertaking or property of the

x Company, both present and future, and any Capital remaining unpaid

] upon the Shares of the Company, whether called up or not, or Ly any

( other security, and the Directors may confer upon any mortgagecs or

JZ persons in whom any Debentures, Debenture Bfock, or security is

ﬁ vested, - uch rights and powers as they think neccessary o expedient;

and they may vest any property of the Company iu trustecs for the

purpose of securing any moneys so borrowed or raised, and confer

upon ihe trustees such rights and powers as the Directors may think

necessary or expedient in relation to the undertaking ur property of

the Company, or the management or rcalization thereof, or the
making, receiving, or enforcing of Culls upon the Members in respect
of unpaid Capital, and otherwise, and may make and issue Debentures
i

‘ to the trustees for the purpose of further security, aed any such
3 trustees may be remuncrated.

69. The Dircetors may gwc security for the payme. t of any Sieutity for gasroect
of troncyd,
moneys payable by the Company in like manner as for the payment

w;/ e~ -
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of money borrowed or raised, bu{ in such case the amount ghall be
reckoned as part of the money borrowed.

%&ff:;;g:mekuph * %0. The Directors shall cause a proper register to ho kept, in
acecordance with Section 43 of “The Companies Act, 1862,” of all
mortgages and charges affecting specifically any of the property of
the Compauy.

LOCAL COMMITIEES AND AGENTS.

e Gmenows.  71. The Direotors may from iime to time appoint and remova
Local Committees consisting of such persons, whether Directors,
Members, or not, as the Directors may think fif.

Duties, &e. 72. The Dircctors may determine and regulate the quorum,
duties, procedure, and remuneration of any Commitiee constituierd or
appointed under the last preceding elause, and every such Commitice
shall be in all respects subject to the control of the Directors.

;ggll‘_gf“gf_"’“ of 73. The Directors may from time fo time appoint and remove
any person fo be the agent or representative of the Company in any
part of the world, upon such terms aud with such remuneration as
the Board shall think fit.

Dolegation of powers, 74, The Dircctors may from time to rime delegate to any sueh
Local Committee, agent, or representative, all or any of the powers of
the Dircetors.

DISQUALIFICATION OF DIRECTORS,

As to pereon holding 5 v v ine « ' s

olfioe of prott, 75. No pcrsmfx holdmg_;: any nfﬁcu of ‘ profit un.dcr the Company,
excopt that of 'Irustee, Managing Director, Mavager, Lnginerr,
Banker, or Broker, shall be eclected a Director, except with the
unaninous covsent of the Directors.

%’ﬂﬁﬂe:&gimm o 76, The office of a Direelor shall be vacated—
(At T—
If Tio resign. (i)---Xf bhe deliver {o the Board or to the Seeretory of ihe

Company a notice in writing of his resiguation of bis uffice
of Dircetor.
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any other case, at the first meeting of the Directors after the
acquisition of his interest, but no Birector shall vote in yespeet of
any such contract or arrangement, and il he do vote his vote shall
not be counted.

RETIREMENT, BLECTION, AND APPOINTMENT OF
DIRECTORS.

78. The first Directors, and those who may be appointed by the
Board as hereinbefore provided, shall confinue in office (unless they
die, resign, or vacate their ofliccs as aforesaid) until the eloso of ihe
Ordinary General Meeting to be held in the year 1806; and ab the
close nf snch Meeting, and theveafter at the close of the Ordinary
General Meceting in cach year, solong as the nmuber of Direetors,
exclusive of the ex officio Director, shall not be less than five, fwo of
the Directors shall retire, and so long as the number of Directors,
exclusive of the ex officio Director, shall be less than five, vue of the
Directors shall retive. The rotation of the first Directors and {he
Direetors to be appointed as aforesuid to retire shall be in alphubetiesl
order, but after they have all retired, the Direetors who shall have
been lengest in office shall refire,

79, A retiring Dircetor shall he eligible for re-election,

80. 'the Company may, at the meeting at which any Directors
retire in munner aforesaid, fill up the vacated offices by clecting a
like number of persons. If at any meeting at which an eleetion of
Directors ought o take place the places of the zetiving Directors are

- not filled up and the meeting is not adjouzned, or if av such adjomrned

mecting the places ol the reliving Dircetors are not filled up, the
retiring Directors shall continue in offies until the Ordinary Mecting
in the next year, and se on fiom time to time until the places are
filled vy.

§1, No persou, exccpt a rvetiring Director, shall be elected a
Director unless notice in writing ehal! be sent to the Seevet-ay of the

»
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Company at least five days before the day of the meeting ab which
‘the election is to”take place, stating the name and address of the
person who offers himself or is proposed as a candidate.

82. The Company in General Meeting may from time f{o Cempanymey

. . a . inerensy or reduco
time inerease or reduee the number of Directors, znd may also numberof Diretore.

determine in what rofation such inereased or reduced number shall
go out of office,

83. Any casnal vacancy occurring in the Board of Directors Filling up esoue
vacan~in,
may be filled up by the Directors, but any person so chosen shall
retain his office so long only as the person who ghall have ceased to

be a Director would have refoined the same if he had not ecased o Le
a Director.

84. The Company may at any time, by a Speeial Resolution, Romoeal of
remove any Director, other than the ez officio Divector, bufove the

expiration of his period of office, and may, by an Ordinary Resolntiorn,
appoint another person in his stead. The person so appointed shal}
10ld office during such time only as the Director ia whose place he is
appointed would have held the same if he had not been removed.

PROCEEDINGS OF DIRECTORS AND COMMITILES.

85, The Dircetors may meet together for the dispateh of Hetings of
business, adjourn and otherwiss regulate their meefings as they think
fit, snd determine the quorum necessary for the {rausaction of business,
Until otherwise determined, :wo Directors shall constitute a quornm,
Questions arising at any meeting shall be defermined by a majority
of votes. In case of an cquality of votes, tiie Chairman shall have a
second or casting vote. One Direetor may at any time summon a
mecting of the Directors on giving at least three dsys™ notice, aud
stating the object of the meeting. It shall not Le necessary fo give
notice of a meeting of the Directors to & Director who is not within
the United Kingdom.

e ek
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'86. The Directors may elect a Chairman of their meetings, snd
determine the period for which- ho is to hold office; but it no such
Chairman is clected, or if at any meeling the Chairman is not present
at the time -appointed for holding the same, the Dircctors present
shall ' choose some one of their number fo be Chairman of sach

1meeting.

87. The Directors may delegate any of their powers to Com-
mitiees 33 England or Wales, or elsewhere, consigting of such member
or members of their hody as they think fit.

88. All Committees shall, in the exercise of the powers delegated
to them, and in the transaction :f Wusiness. conform o any mode of
procoedings and regulations which way be preseribed by the Directors,
and subject thereto may regulate their procecdings in the same

.manner ay the Directors may do.

89. The Directors shall vause minutes to be made of the following
matters, iii books provided for the purpote, namely :—

() Of all appointmenis of officers, servants, and Commifices
made by the Direetors, and of their salary or roranneration.

(5) Of the names of Directors present at every meeting of the
Bo«: 1. or of Cammittees of Dircctors.

(¢) Of all orders, resolutiong, snd proceedings of all General
Mectings, and of the Directors and Commiitees uf Dircetora,

And any such minute as aforesaid, it signed by any person prporling
to be the Chairman of the meeting 1o wlich it reintes, ur of thy next
meeting of the Tlitectors, or of the same Committee, shail be
receivahle in evidemce without a .y further proof.
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90. All acts done by a meeting of the Directors, or of a Com. Dofeutive afpdit:
mittee, or by- any person acting as’a Director, shall, notwithstanding sorte invalidate
that it be ufterwards discovered that there was some defect in the
appcintment of any persons or person acting as aforesaid, or that they
or any of them were or was disqualified, or had in any way vacated
their or his office, be as valid s if every such person had been duly

appointed, and were duly qualified.

INDEMNIFICATION QF OFFICERS.

91. Every Director, Janager, Trustee, Auditor, Seercfary, and Dfeor to bo
oiher officer or servant of the Company, his heirs, executors, adminis- indomaified,
trators, or mssigns, shall be indemnified by the Company for any
travelling expenses and other expenses and losses incurred by him in
or about the discharge of his duties, except such losses or expenses oy
happen from his own wilful acts ov defarls, and ib shall be the duly
of the Directors, out of the funds of ihe Company, to pay all costs,
losses, and expenses which any such officer or servant may incur
or hecome liuble to by reason of any contract entered into, or act or

dead done by him as such officer or servant, or in any way in the
discharge of his duties.

»

92, No Director of the Company shall be liable for the aets, };‘ﬁggﬁ“uon of
receipts, neglects, or defaults of any other Director, or for jeining in
any receipt or other acts for conformity, or for any loss or expense
happening to the Compary through the insufficiency or deficiency of
title to any property acguired by order of the Diveetors for or on
behalf of the Company, or for the insufficiency or deficiency of any
security in or upon which any of the moncys of the Company shall
be invested, or for any loss or damage arising from the bankruptey,
insnlveney or tortious sei of any person with shom any moneys,
securities, or effeels shall be deposited, or for any loss, damage or
misfortune which shall happen in the execution of the duties of his
office or in relation thereto, unless the same happen throngh iz own
wilful act or defanlt.

J R
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Part V.-—-—D’iv‘idends,vAccounts, Seal, Audit,

Notices.

DIVIDENDS AND RESERVE TUNDS,

93. The Directors may, with the sanction of the Company in
General Meeting, and subject to the rights of the heiders of
different classes of Shares, declare Dividends to be paid fo the
Members 1n proporfion to their Shares, and such Dividends shall
be paid in proportion to the amount paid up, or credited as paid up,
on the Shares in ease at any fime & larger amount is paid up or
credited on ‘any Shaves than on the others, subjeet nevertheless to
the provisions hercinbefore contained with vegard fo the payment of
interest upon money paid in advance of Calls if so agreed upon,

94. No Dividends shall be payable except out of the profits
or income arising from the business, property, or investments of the
Company.

95. The Directors may from time fo time, before recommending
any Dividend, set apart out of the profits and income of the Company
such swms as in their judgment shall be necessary or expedient for
the purpose of forming one or more Reserve or Depreciation Fund or
Funds, to be, at the discretion of the Direetors, applied in equalizing
Dividends or in keeping up, repairing, replacing, improving, extending,
or inereasing any of the Company’s property, or towards meeting
ascertained or contingent claims on or liabilities of the Company, or
for otber purposes of the Company.

96. Allmoneys carried to a Tleserve or Depreciation Fund, and alt
other moneys of the Company not immediately required for use, may be

-
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lodged on deposit as the Directors may think fit, or be invested by
the Directors in such Shares, Stocks, furds, securiiies, or investments
(not being Shares or Stock of the Company) as the Directors may
from time to time think proper; and in any case where the Directors
shall think fif, such deposit or investment may be made in the names
of trustees; and the Directors may from time to time, at their
discretion, sell, call in, or vary any such investments.

97. The Directors may keep at the Bankers such a balance as
the Directors from time to time think fit, and notwithstanding any of
the Bankers may be Directors or a Director.

9S. The Dircetors may also from time fo time, without the
sanction of a General Meeting, declare and pay an interima Dividend
or Bonus to the Members, in proportion to the amount paid up, or
credited as paid up, on the Shares as aforesaid, having regard to the
rights of the holders of different classes of Shares, if it is probable,
having regard to the staie of the accounts, that all payments which
requirc to be paid before Dividends to the Shaveholders, will be duly
provided for out of the income of the year.

99, Tvery Dividend or Bonus shall belong and be paid (sulject wo whom Disidends

to the Company’s lien) to those Members who shall be on the register
at the date fixed for the payment of such Dividend or Bonus, not-
witlistanding any subsequent transfer of Ehaves.

100. The Directors may deduet from the Dividends or Bonus
payable to any Member all such sums as may be due from him {o
the Company on account of Calls.

101, Notice of uny Dividend or Bonus that may be declared Notice of Dividend,

shall be given to the Members subject as and in manner hereinafter
mentioned.

Bonken' balanco,

Ioterim Dividends,

belong.

Caolls may bo
deducted from
Piridends.
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102. No Dividend or Bonus shall bear intercst as against the
Company.

103. The Company may remit any Dividend or Bonus by cheque,
Dividend Warrant, or money order, to be sent by post to the Members,
or in case of joint holders, ‘o the Member whose name stands first in
the register, and the Company shall not be responsible for any loss of
any such cheque, warrant, or order.

ACCOUN'TS.
104, The Directors shall eause true accounts to be keph—
Of the Company’s busines. and transactions;
Of the property and assefs of the Corapany ;

Of tae sums of money received and expended by tho Company,
and the matters in yespect of which such receipts ond
expenditure take place ; and

Of the credits and liabilities of the Company.

'he books of. account shall be kept at thue Reristered Offiée of the
Company, or at such other place or places as the Dircetors think fit.

105. 'The Directors shsll from time to time determine whether,
and to what extent, and at what time and places, and under what
conditions or regulations the accounts and books of the Company, ot
any of them, shall be open to the inspection of the Membare, and no
Member shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or anthorised
by the Directors.

106. ‘The Register of Alembers shall be open for inspection by
any Member, or other person entitled {o inspect the same, between the
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hours'of ten and twelve in the forenoon. Any person inspecting the
same sball, before doing so, write his name and address in a book to
be provided for that purpose, and pay a fee of 1s.

107. Once at least in every year the Directors shall lay before
the Company in General Meuting a statement of the income and
expenditure and a balance-sheet for the past year, made up to some
date as mear as conveniently can be to the date of such meeting, and
8 copy thereof may be inspected at the office of the Company during
the subsequent year by any registered Member, or by any holder of
a Share Warrant, upon producing the Share Warrant, and every
registered Member shall be entitled toa copy thereof upon application
before or within one month after the date of such General Meeting.

108. The statement so made shall show, arranged under the
most convenient heads, the amount of gross income and the amount
of gross espenditure, distinguishing the expense of establishment,
salaries, and other like matters. Tivery item of expenditure fuirly
chargeable aguinst the year’s income shall be brought into account, so
that a just balance of nrofit and loss may be laid before the meeting,
and in cases where any item of expenditure which may in faivness be
distributed over several years has been incurred in any one year, tho
whole amount of such itens shall he stated, with the addition of the
reasons why a portion only of such cxpenditureis charged agaicst the
income of the year.

109. The balance sheet shall contain a summary of the property
acd liabilities of the Company, made up to the date of the statemens
in the last preceding Article mentioned, and arranged under proper
heads.

COMMON SEAL.

110. The Directors shall forthwith provide a Common Seal fop
the Company, and they shall have power from time to time to destioy
the same, and substitute a new Seal in lieu thereof.

Statement of
seeounts (o ba laid
beforo General
Mestings.

Ferm of Statsment.

Balonecahed,

Provisign for
("ummon Seals
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111. The Common Seal of-"the Comipany shall Ue deposited at
the Office of the Company, and shall never be affixed to any document
except in the presencé of a Director and the Secretary, or the person
acting as Secretary.

112. The Company may exercise the powers given by “The
Companies' Seals Act, 1664,” and the Directors may provide such
seals as may be considered necessary or desirable for sneh purpose.

DEEDS, CHEQUES, BILLS, NOTES AND RECEIPTS.

113. Deers, bonds and other confracis under seal made on
behalf of the Cfompany,.sealed with the Coramon Seal of the Company,
and signed by a Director, and countersigned by the Secretary or the
person acting as Secretary, shall be deemed to he duly excented.

114. Cheques, bills”of exchange, and promissory notes may be
drawn, aecepted, made, and indorsed on behulf of the Company by
being signed by a Director, and countersigned by the Secrctary, or the
person acting as Secretary,and being so signed and countersigned shall
be deemed to be duly drawn, accepted, made, or indorsed.

115. Receipts for money payable to the Company may be signed
by a Director, or the Secvetary or the person acting as Secretary,
or by any other person authorised by the Divectors to receive money
either generally or any particular sum of money on behalf of the
Company, and such receipt shall be deemed to be valid, and any
money paid by the autbority of the Dircetors to the Bankers of the
Company on account of the Company sliall be deemed to be duly
paid to the Company.

116. The preceding cinuses shall not, however, affeet the validity
of deecds or contracts cxecated abroad or under powers of attorney,
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or the validity of the drawing, accepting, making, or indorsement of
cheques, bills, or promissory notes on behalf of the Company, hy the
agents of the Company or otherwise, under the directions of the
Directors, although not executed or signed as above provided.

ATUDIT.

117. Once at least in every year, namely, preparatory to each augitors to exomine
Ordinary General Meeting, the accounts of the Company shall be ™

examined, and the correctness of the balance-sheet ascertained by one
or more Auditor or Auditors.

118. The Auditors shall be appointed Dby the Compady in iydion.
General Meeting,

119. If one Auditor enly he appointed, all the provisions herein gole Auditor,
contained shall apply to him.

120 The Auditors need not but may be Ddembers of the Members, but noe
Company ; but no person shall be eligible as an Auditor who is Ty Ty e
interested otherwise than as o Member in any transaction of the
Company, and no Director or other officer of the Company shail be

eligible during his confinunance in office.

121. The eclection of Auditors shali be made ab the Ordinary Elesiion of duditors,
General Meeting in each year.

122, The remunerafion of the Auditors shall be fixed by the Remuneratios.
Company in General Meeting. :

128. Any Auditor shall be re-cligible on his quitting office. Auitors re-ciigibie,
No person other than a retiring Auditor shall be elected, unless notice
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shall be given in the mauner. hereinbefore provided with respect to
the election of Dircctors of the person offering himself or fo be
proposed as a candidate.

124, If uny casual vaeaney oceur in the oflice of Auditor
appointed by the Company, the Directors shall supply the same.

125, If no eleelion of Auditors is made in manner aforesaid, the
Board of Trade may, on the application of not less fhan five Members
of the Company, appoint an Auditor for the current yeor, and fix the
remuneration to be paid o him by the Company for his services,

126. Every Auditor shall be supplied with a copy of ihe
palance-sheet, and it shall be his duty to examine the same, with the
accounts and vouchers relating thereto.

127. Xvery Auditor shall have a list delivercd to him of all the
books kept by the Company, and shall at all reasonable times have
aceess to the books and accounis of the Company; he any, ab the
expense of the Company, employ accountants or other persons to
assist him in investigatiug such accounts, and he may, in relation to
such accounts, examine the Divectors or any other officer of the
Company.

128, The Auditors shall make 2 report to the Members upon
the balance sheets and aceounts, and 1n every such report they shall
state whether, in their opinien, the balunce sheet is a full and fair
balanee sheet containing the partieulars required by the Artieles, and
properly drawn up, su as to exhibib 2 {rue and coryeci view of tle state
of the Company’s affuirs, and in case they have called for explanations
or information from the Divectors, whether satisfactory explanations
or information have or hus been given; aud suel report shall be laid
before the Company a6t the meeting, tezether witle the repoet of ihe
Directors. Theaceounts and halauce sheet whien andited and approved

@i
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by 2 General Meeting shall be conclusive, cxcept as regards any erver
discovered therein within three months next after the approval thereof,
Whenever any such error is discovered within that pericd the same

shall forthwith be corrected, and thenceforth the said accounts and
balance-sheet shall be conclusive.

NOTICES.

120. A Notice may be served by the Company upon any
Member, either personally or by sending it through the post in 2 pre-
paid letter, addressed to such Member at hie registered place of abode,
or at any other address in the United JXmgdom which ihe Member
shsll have in writing given to the Corrany as his address for service.

180. Members whose registere place of abode shall not bo in
the United Kingdom, and who shall not have given to the Company
an address for service of Notices in the United Fingdow, shall not bo
entitled to receive any Notices whatever, but the Directors may, il
they think proper, serve any Noties upon such Member in mamncr
above mentioned.

1531. A Notice or other document addressed o 2 Member at his
registercd place of abode or address for servico in the United Kingdom
shall, if served by post, be Asemed to have been served, ot the latest,
within twenty-four howrs after the same shall have heen postes, 2nd
in proviug such serviee if ghall be swifirient o prove that the letter
containing ile same was property addressed and put into a post-office,
Tn other tases the otice or document shall, if served Ly the post,
be deemad to have been served at the time when it would be delivered
i1 the ordinary course of post.

132, All Notices dirccted to be given to the Members glisll, with
respect to any Suare to which persons ave jointly entitled, be given to
whichever of such persons is named first in the Register of Mombers,
and notice so given shall be suflivient notics to all the bolders of

guch Share.

Hervieo of notien
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T ridenes of sersice,
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133, Service of a Notice at the registered place of akode or the
address for service of any pe ‘sori whose name reraains registered as
the holder or joint holder of any Share, shali, notwithstanding
the death of such person, be deemed to be sufficieni notice to his
exccutors or adwinistrators, and to the survivor or survivors of the

joint holders, and to all other persons entitled to such Share or
Shares,

134. 8o long as the registered address of any person whose name
remains registered as the holder or the first named of joint owners of
any Sharve is not within the United Kingdom, und no address for
service shall be given as above mentioned, the execators or adminis.
trators of such person shall not, nor shall any other of the joint
holdexs, be entitled to receive uny Notice, notwithstanding that sueh
person may be dead.

185. AV Notices shall be deemed to have been served upon the
holders of Shrxs Warrants 1i ikcy shali have been advertised once fin
two daily newspapers published in the County of London, and the
Company shall not be bound to serve any Notice on fhe iolders of
Share Warrants in any other manner. Notices required by law to be
given by advertisement shall be advertised in like manner,

WINDING-UP.

136. If the Company shall be wound uy, the Liguidators, whether
volantary or official, may, with the sanction of ar. Extraordinary
Resclution, divide among the contribuitories in specie any part of the
essets of the Company, and may, with the like canetion vest any purt
of the assets of the Company in trustees upon such trusts for the
benefit of the contributories as the Figquidators, with the like sanetion,
shell tidnk fif.

137. If at any time tho Liquidators of the Company sha’t make
gny snle or enter into any drrangement pursuznd io Seetion 161 of
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“The Companies Act, 1862, a dissentient Member, within the
meauning of that section, shall not have the rights thereby given to
him, but, instead thereof, he may by notice in writing (addressed to
the Ligunidators, and left at the Gffice not later than fourteen duys
after the meeting at which the Special Resolution authorising such
sale or arrangement was passed) require the Liquidators fo sell the
Shazes, Stoek, or other benelits to which under the said saie or
arrangement he would oflierwise linve become eatitled, and to pay the
net proceeds over to him, and such sale and payment shall be mada
accordingly. Such last-mentioned sale may ke made in such manper
as the Liguidafors think fif.
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SNOWDON MOUNTAIN TRAMROAD & HOTELS COMPANY.

LIMITED.
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Passed 9th Jlay, 1895.  Confirmed 31st My, 18895.

Ar AN TxrnaonpINARY Guspran Meprine of the Members of the said
Company, duly convened and held on the 9th day of May, 1893, the
following Special Resolutica  was duly passed ; and at a subsequent
Extraordinary General Meeting of the Members of the said Company,
also duly convened and held on the 31st day of May, 1809, the iollowing

A ;}

o Special Resolution was duly confirmed :—

«That Articlo of Association No, 40 beand it is horeby amended by omitling therefrom
the following words occurring at the end of such Article, viz., ¢ ATl Mectings shull be held

ab somo place in London.”
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o Blotice of Fnorease i the Hominal Capital

or

... AND HOTELS OoupaNY, =~~~ Inmited.
B To THE REGISTRAR OF JOINT STOCK COMPANIES.
The ....SNOWDON,. MOUNTAIN .TRAMROAD: .o s s st o s s

... AND  HOTELS OOMPANY

Limited, hereby give yon notice, in accordanco

with Section 44 of the Companies (Consolidation) Act 1008, that by a [Spacial]

goﬂ‘ﬁi“iﬁm Resolution of the Company passed the 18th. . ..day of..Apxil..... .1028
Ordi

Oeiery 5
strikoout  fand confirmed the SN .day of May....... 1020 ]
beacket and

s;ﬁ;ﬁ%ﬁge the Nominal Capital of the Company has been increased by the addition thereto of
word “dated”

for ¢ pagsed.”

: the sum of....Thirty thouwsand ... . ... ...
. Pounds, divided into ... Thirty..thousand..seven per. cent. Cumulative
Preference
Sharesof . Qne.pound . ... ... . . e , each,
beyond the Registered Capital of € 70000 . v

Ssoretary, .. . .

7

Dated the Z""?"/ﬁ A day

of. . May. ... .. 1928,

. : : . - oo of o (s
% 3 Thig Notice is Lo ba signed by a Director, Secrebary or other zuthorized OJicar of the Usmpany
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Number o | L ‘#
fmber g} 42476 \ o Form No. 26,
o THE STAMP ACT 1891,
” (54 & 55 Vier., On. 39.) e

!
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COMPANY LIMITED BY SHARES.

THE... SNOWDON.  MOUNTAIN...TRAMROAD. .

AND HOTELS COMPANY.

- LIMITED.

Pui'sua,nt_to Section 112 of the Stamp Act 1891, as amended,hywS»pn%ion«?-ro
the Finance Act 1809, and by Section 39 of the Finanee} et 1930E P =l

| 77492

NOTE.—The Stamp Duty on an increase of Nominal Capital ik One Pound for
every £100 or fraction of £100. ! Q A ;,3'33-.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 44 of the Companies (Consolidation) Act 1908, If not
sn filed within 15 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. (Sec. 5 of
the Revenue Act 1903).

@ Presented for filing by

Evan Davies & Co.,. . ﬂ

. Wellington.Homse,. ... ... !

Bugkinghen. Gote, Sall i et

Pt wrmmsiiom 3w b e e i —

solicitors” Law Stationery Society, Limited, 32 Chancery Lans, W.C.2, 27 & 28 Walbreok, B.C4,
TE i’:,?mm.n Rowr. W.0.1, 8 Victoria St., S.YW.1, 15 Hanover St., W.1,19& 21 North Jaotin St., Liverpoct,



THE NOMINAIL CAPITAL

OF

THE SNOWDON MOUNTAIN TRAMROAD

--------------------

..... AND. HOTELS GOMPANY . .. ... ... ..., Limiled,

has been increased by the addition thereto of the sum of

£36,000.: , divided imt0.30.000..7% Cumilztive Preference

Shares -0f ........one.pound cach, beyond the registered

Capital of ... Seventy.thonsand.pounds

by a Resolution of the Company passed on the 18th day of April

1928 and confirmed on the 7th day of May 1928.

Signature........ /}///ﬁé‘é%&_—w—m_,

.......

Ogicer Secretary.

Dated the

This Statement should be signed by a Direclory Secielary or olther aulhorised
Officer of the Compuny.
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Syecial Resolutions 74925

(Pursuant to the Companics (Consolidution) Aet 1908, s, 69)

QF THE

SNOWDON MOUNTAIN TRAMROAD AND HOTELS
COMPANY LIMITED.

Passed 18th April 1928. Confirmed Tth May 1928.
Registered Sth May 1928.

AT an EXTRAORDINARY GENERAL MEETING of the members of the

said Company, duly convened, and held on the 18th day of April

1928, the following Special Besolutions were duly passed; and at
a subsequent EXTRAORDINARY (GENERAL MEETING of the members of
the said Company, also duly convened, and held on the 7th day of
May 1928, the following Resoluntions were duly confirmed :---

(1) That each of the existing shares of £10 each in the
capital of the Company, which are fully paid up, be
sub-divided into ten shares of £1 each fully paid up.

(2) That the capital of the Company be increased to
$100,000 by the crcation of 30,000 Seven per cent.
{*umulative Preference Shares of £1 each.

(3) That the mame of the Compuny be changed frotn
Sr.owdon Mountain Tramroad and Hotels Company Lismtited
to Snownow Mountaly Rarway LiMITED, and that
application be made to the Board of Trade to sanction such Q

change. | Y. f e
ﬁ_‘n?‘- & -
. ",‘.;.;--‘J::'—hw'-—-n——‘q

Chdirman.,

4]




{C. No. 82.}

It is requestcd that any reply to this Jetter

may be addressed to the Comptroller of the
Compuuirs Doparbment, Board of Trade, Great

BOARD OF TRADE,

Genrgo Strect. London, S.W.1. {Telegraphie

Address: * Compnnies,Par], Londos,” Telephone

Number: Victorind§d0), and thit the following 15th Mav R 19088,
LY

aumbor may bo quoted ;- 160 1/28 .

Sir, SNOWDON MOUNTAIN TRAMROAD AND HOTELS3
COMP ANY LIiMITED.

With reference to your application of the 10th May,
I am directed by the Board of Trade to inform you that they approve of ithe
nawme of the above-named Company being c¢hanged to

TSNOWDON MOUNTAIN RAILWAY LIMITEDY

This communication should be tendered to the Registrar of Joint Slock
Companics, Somerset Houae, W.C.2.
as his authority for entering the new name on the Register, and for issuing
his certificate under Section 8 (4) of the Companies {Comsolidation) Act, 1508,
A Postal Order for 5/-, made payable to the Commissioners of Inland Revenue,
must at the same time be forwarded to the Registrar in payment of the

@ Registration fee, [REGISTLECT

78033 {an, onn.

i W o ’ Your obedient Servant |
The Secretaryt&“ MAY 1-3255 a ’ j . ¢
Snowdon Mountain Treamrotd (e L dn randfy
& Holels Cd.,Ltd. < by L
Wellington House, N e © .
Buckingham Gate,3.W.1l. . ) Sy
ey )
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DUPLICATE FOR THE FILE.
1
No. 42478 :
-‘ )
: g
-
A L3R o . -~ '
Certificate of Change of Name. g
5y . / + "
3 heveby @ertify
’ . VP 95 U Thot the
@ (Vg ’ “(@? !
1 SNOWDON MQUNTAIN TRAMROSD AND HOTELS COMPANY LIMITED
i
{41 having, with the sanction of a Special Resolution of the said Company, and with
e ,,
} | © the approval of the BOARD OF TRADE, changed its name, 8 now ecalled Hre
j
b SNO®WDON MOUNTAIN RAILYWAY LIMITED
E EJ'I : i
’: and T have entered such new name on the Register aceordingly. ;1
i Given wnder my hand at London, this 81%t< enth’ day of ¥y :
‘0 One Thonsand Nine Hundred and  twenty-6ight. L
| At st |
£ (D . gj’/j cLate9
‘ ASSIST ANT fegistrar of Joinl Stock Clompanies.
v s ¥
Certificate received by g“’"‘“"‘m 7
k - . - - &
i Wmflok _A’-d"-wi; —%Mﬁfm& %,@“ S,
P Wy s 25
Date 27 )}@/ & il ,
;:‘““T“"")"i T PO N T L ; AR T s o e b AL NI 1'\|?‘“j§




Number of Certificate : 4‘34.76./L O\
rd

THE COMPANIES ACT, 1920.

et

COMPANY LIMITED BY SHARES.

.
E

REGISTERED

RESOLUTIONS .
o — 10 JAN 1934

SNOWDON MOUNTAIN RAILWAY LIMITED.

Passed 29th December, 1933.

At en EXTRAORDINARY GENERAL MEETING of the Shareholders of Snowpox 3
MoOUNTAIN RamLway Yumirep, duly convened and held at 9, GROSVENOR (+arpeNs, Loxpox,
8.W.1, on Fripay, the 29TH day of DeorMBER, 1933, at 11-30 o'clock in the forenoon, the
following SPECIAL: RESOLUTIONS were passed :—

(1) That each of the existing Ordinary Shares of £1 each in the Capital of the Company
which are fully paid up, be sub-divided into four Shares of Five Shillings each
fully paid up.

(2) That the words “Seven per cent, Cumulative’ be deleted from the following
Special Resolution which was passed 18th April, 1928 :—

“That the Capital of the Company be increased to £100,000 by the
“creation of 80,000 Seven per cent. Cumulative Preference Shares of £1 each.”

And the words “Six per cent. Non-cumulative’’ substituted therefor.

(8) That the following sums be transferred from the balance to credit of Profit and Loss
Account as af 1st January, 1933 (—

o reduction of Furniture and Fittings Account e ELO00 U
P'o write off Sundry Buildings not in use Account ... 222 14 11
To write off Fxpenses of Capital Issue Account i 300 0 0O
To reduction of Stocks ... 500 4 O

To write off Expenses of Issue of Debenture placed with the
Prudential Assurance Company Limited ... . 1069 6 4

And that the sum of £20,000 be placed to credit of General -, 7
Reserve Account. / /4:.'{ /d et AR QS .

o, Jlo

b BVAN R, DAVIES.
Lyt

Chairmun
(‘E; P 1
97 'LK{‘ ; 5'};‘ ’
v kL8, LDy LONDON, W.C 1 " i’(": PRI

o /’t/&f/x SRR
PR ) . L



Number of ) Ae & Lo '&‘é “ / {ﬁ 4 Form No. 28.
/

Company |}

THE COMPANIES ACT, 1929.
@

il

A B
AR Cornpanies
Srersill - Registration
: T'ee Stamp
must bo
fmpresscd
hero,

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
ﬁnto STOCK of SHARES, specifying.the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converied, or of the Redemption of Redeemable Prefevence
Shares or of the Cancellation of Shares (otherwise than in connection with a rednetion

of share capital under Section 55 of The Companies Act, 1929).

Pursuant to Secltton Hl.

Insert the // ~ % )
Name of ALY .. % ................ XA PRAS )

the
Company
LIMITED.
°
Presented by
Jr)5e o - .
e ,“:b'(.}'!&_r‘ T
ﬁ-‘ Of 6@&@2— ............ =R RN ;
v ’::} :‘4‘ ' iy ;
O ﬁmw W i L}. li\!i i< ‘;L‘g

The Solicitors’ Law Stationery Society, Limited, 22 Chancery Lane, W.0.2; 27 & 28 Walbrool, Hids
46 Bedford Fow, W.0.1; 6 Victoris Street, S.'W.1; 15 Hanover Strest, Wiy
19 & 2{ North John Street, Liverpool; ahd 66 St, Vincent Street. Glasgow,”

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS. et ’ 4

A Companivs 40=-3511,0.2.32, i e ‘f@u y

W

' 2 /7



NODTH,—This ma@:@n is reserved for binding and should net be Writ%acmss.

@

70 THE REGISTRAR OF COMPANIES.

The.....c ¥ Tt //;LM«: W

¢t T ITMITED

hereby gives you notice in accordance with Section 51 of The Cornpanies Aef, 1028,

that <aed o A, ﬂ/.a,o/wj (ﬂﬁ&««7 f/
;/ﬁ oef e W‘“ of y 4V 6~7/’»7
Loted Ove M / v Kos —riene ;

(Signeture)..

(State whether Director or Manager, or Secretary).. -~

Dated the. . . e o« - - // .............. Aay of /
#
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THE COMPANIES ACTS 1948 to 1980

Copy of Resolution of the Directors of

........ SNOWDCN MOUNTATN RATTMAY .. ....... Limited

passed on the 25th day of February 1982 by virtue
of Section 8(3)a of the Companies Act 1980,

At a meeting of the Directors of the above-named Company duly
convened and held at 1 The Sanctuary, London SWiP 20T
on the 25th day of February 1982 the foliowing

Resolution was duly passed:-

That (a) the Company, being an old public company, should be
re-registered as a public company as defined in Section 3
of the Companies Act 1980; and

(b) the Company's Memorandum be altered so that it statses
that the name of the Company is Snowdon Mountain Railway Public Limited
and that the Company is to be a public company and ths Comparyy
print of the Memorandum of Association of the Company as
so altered, produced to tha Mgeting and for the purpose of
identificaticn ¢igned by the Chairman hereof, be approved

and adopted.
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THE COMPANIES ACTS 1948 TO 1980

Application by an old public
company for re~ragistration
as a public company

Pursuant 1o section 8{3} of the Gompanies Act 1980

se da not
te in this
ding margin

g For official use Company number
- g -1
! ' 1O 42476
aase complete L™ [. ;.s :..-:’ J 47

jibly, preferably Name of company
black type, of

td block
;taring SNOWDON MOUNTATN RAILWAY LIMITED
L 2
nsert full name
af Company
hereby applies ta he re-registered as a public company under the Companies Acts 1948 to 1980 by the riame o3 SR—
SNOWDON MOUNTAIN RATTWAY PUBLIC LIMITED COMPANY
-, d, for that purpose, delivers the undermentioned documents for registration under the sald Acts,
) 2
. o, . 4
tdelete as Signed mes de [Biseotor] [Secretary)* Date ]
ADPIOpTiate : , 46 “i"‘ WM“ ‘3'07 .
Douuments deliverad for registration with this application
1 Printed copy of memorandum as altered in pursuance of the Directors resolution under secdbn B{4) ¢ ¥ the
N Companies Act 1980
2 Declaration made by a Director or the Secretary {on Form M. BB) of the company verifying that a Diigeters
Resolution under saction 8(3} of the Companies Act 1980 has been passed snd thet the conditions spacified
in secticn 8{11) have been satisfied.
s nam ress snd - bt LR e
s S [ Forotien e
r vioel Gensra! section Foif fom /’;/ oo
! ’ h
i‘. ;
et B ATES ' . o 4
e SO IO £
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ninted & Supplied by —

Jordsn & Sons Limited Lepst and Inlormation Services, Printers snd Publiberg
Jordan Housz, 47 Bronewick Plare, Longon N1 8EE Telephione 01-262 2020 Telex ZEVSD
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THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
en application by an old pubiic
company for re-registration as a
public company

Pursuant to section 8{5,{b) of the Companies Act 1880

Company number
{1816: L 42418,
Name of Company

r——np---—qn

- -

- - e ym e e oy

[
‘___________SNMMOUNTAIN RATLIAY

Limited

1, James Ralph Woollard Hyde

of

'Fletchers', 28a Ethelbert Road, Canterbury CT] 3NF

in the County of Kent A fellow of the Institute of

Tegal Executives

being [the secretary] [acthacor] * of the above named company,

do solemnly and sincarsly doclare that:

1 the directors have passed a rasolution somplying with section 8{4) of tne Com>xdas Aot 1980 that tho company

should be re-registered as & pulllic cornpany &7
2 the conditions specified in section 8(11) of the At vere satis ied at the time of tho resolution,
And | make this solemn Declaration conscientiously believing
the same to be true and by virtue of the provision. of the
Statutory Declarations Act 1835

o Crolte DRt
.ézw(_:j /@z\/‘/e’

day of A’\M’{(_"

Declare Signature of Declarant

Jume g

T,

One thousand nine

the

red and eighty-two

before me " (54%7’"1.

A Garnmissioner for Oz:\ths crblotary-Rublieardosties-ofthe

Raaco.orSekisioshevingtiepowersTonferretorn
c i for Oatt

Prasentor's name, address and

For official use

H - falhd
reference (if any): @19 % 1< Goneral settion

Post rsum
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THE COMPANIES ACTS 1908 to 1980 \>1

MEMORANDUM OF ASSOCIATION OF

SNOWDON MOUNTAIN RAILWAY PUBLIC LIMITED COMPANY

(As amended by a Resolull of the BRoard of Directors passed

on © &% day of W,V 1982)

1. The name of the Company i< ISNOWDON MOUNTAIN RAILWAY
PUBLIC LIMITED COMPANY".

2. fhe Company is to be a Public Company.

3. The Registered Office of the Company will be “situate in
England.

4. The objects for which the Company is established, are:-

(i) To construct a tramroad from Llanberis, in the County of
Carnarvon, to a point at or near the summit of Snowdon, in the
parish of Beddgelert, in the same county, and to erect an hotel at
or near the summit. -

(ii) To enter into and carry into effect the agreements
menticned in Articie 4 of the accompanying Articles of Asscclation.

(iii) To construct such wranches or extensions of the said
tramroad, and also any other tramroads, railways, or lrainways in
Great Britain, and alse such lines of teiegraph or telephone wires
and other works as may seem necessary or expedient.

(iv) To maintain and to work and carry on ihe business of and
relating to the,tramroads, railways, or tramways of the Company,
and generally to carry on the business of carriers of passengers and
goods by land or water, and the business of a telegraph or
telephone company, and for such purposes to make and consent o
arrangements with reference 1o running powers over ihe tramroads,
railways, or tramways of the Company, or any other tramroads,
railways, or tramways, or 10 the conveyance or management of
through traffic, or to the joint working of any tramroads, railways,
tramways, telegraphs or telephones.

(v) To carry on the nyictoria Hotel® at Llanberis aforesaid and
the hota! proposed to be erected as above-mentioned, and ahy sthet

S

hotels in Great Britain, and generally to carry on the business of
hotel, restaurant, tavern, and ledging house keepers, lizensed
victuallers, wine, beger, Or spirit merchants, importets of and
dealers in food, tobacco, cigars, and forsign and.colonial produce of
all descriptions; job masters, livery stable neepers, proprietors of
coaches and hackney carrizges, and proprietors of baths and

P
s

J

/

t “

A




)

laundries, and to carry on any other trades or businesses, and do
any other things which usually are or conveniently can be carried on

or done in connection with any of the businesses hereinbefore
referred to.

(vi) To establish and carry on, If and so far ac may be
considered expedient, waterworks, gasworks, or electric lighting
works, and to undertake the supply of water, gas, electricity, or
electric currents or power, for public or private purposes, and io
carry on ali such trades or businesses, and execute and do all such
works and things as are usually, or conveniently can be carried on,
or executed, or done by companies carrying on the business of
waterworks, gasworks, or electric lighting works.

(vii) To apply for, obtain, or otherwise acquire any Agis of
Parliament, or provisional orders, or any Parliamentary powers or
any rights, powers, or privileges from any local or public autherities
or bodies which may be considered necessary or desirable for or in
relation to the business of the Company, and to do all things
necessary in order to perform or comply with the provisions of any
such Acts of Parliament or provisional orders, or of any contract or
arrangement as to any such rights, powers or privileges.

(viii) To purchase, take upon lease, hire, or otherwise
acquire any lands, buildings, rolling stock, ships, boats, furniture,
machinery, plant, or other property (real or personal) or any
estates or interests therein, and any rights, easements or privileges
which may be considered necessary or expedient for the purposes of
the business of the Company and to erect, construct, lay down, fit
up, and maintain any stations, houses, factories, buildings, roads;
bridges, canals, aqueducts, reservoirs, mains, pipes, and other
works which may be thought necessary or expedient for such
purposes, and to do any such things notwithstanding that in any
case the whole of the land, buildings, works, or property may not
be actually required for such purposes,

(ix) To sell, grant, let, exchange or otherwise dispose of,
absolutely or conditionally or for any limited estate or interast, ail
or any part of the property of the Company, or any parts or
shares, licenses, easements, rights or privileges, in, over or in
relation to any property of the Company.

(x) To borrow or raise monay upon such security, and in such
manner as may be considered expedient, and in particular to borrow
or raise money by the issue of Debentures or Debenture Stock
(charged or not upon all or any part of the undertaking and
property of the Company, including uncalled capital} and to draw,
accept, make, indorse and issue bills of exchange, promissory notas,
or other securities payable to bearer.

(xi) To invest any moriey of the Compahy not required for
immediate use in or uponi such stocks, funds, shares, securities gr
investments as may be corsidered expedignt.

{xii} To establish, subscribe or aid in the estabiishment g
support of any assurance, pension, or benefit funds, o any
hozpitals, schools, clubs, institutions or agsociations caiculated io

. f"\; . 4%




benefit the Company, or the employees or ex-employees of the
Company and to subscribe money for any pubtic, charitabnle, or
benevolent purposes.

(xiii) To undertake and do all opr any of the matters and things
aforesaid as principals or agents, and in partnership or in
conjunction with any local authorities or any other companies op
persons,

(xiv) To amalgamate with any other company or firm carrying
on any business included in the objects of this Company (either
alone or together with any other business), and to seli all or part of
the business and undertaking, and all or any part of the property
and assets of the Company, as a going concern, and to purchase the
business of any such other company or firm as a going concern, and
upon the terms of undertaking all or any of the debts or liabilities
of such company or firm or otherwise,

(Xv) To make any sale, lease, grant, or disposition of
property, easements or rights as aforesaid, in consideration wholly
or partly of rents, shares of profits or other periodical payments,
and also in consideration wholly or partly of shares, stocks,
debentuies, or securities in er of any other company, and 1o accept
and take any such shares, stock, debentures, or securities in
satisfaction of any money payable to or any claim of the Company.

(xvi) To promote or assist in the formation or estabiishment of
any company intended to make or enter into any amalgamation or
purchase as aforesaid, or otherwise to deal with the Company, and
to undertake or guarantee subscriptions for or subscribe for and
take all or part of the shares, stock, debentures, or sedurities in or
of any such company, and otherwise to make and concur in making
such financial arrangements in relation to the formation and
establishment of the Company as may be thought expedient,

(xvii) To distribute among the members of the Company in
specie any shares, stock, debentures, or s.curities in or of any
other Company or any other assets of the Company.

(xviii) To pay all expenses in connection with the formation of
the Company, and the obtaining subscriptions for or issue of any
Share or Debenture Capital thereof, including any commission or
remuneration to brokers or other persons, in relation thersto.

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

5. The Liability of the Members is limited.

6. The Capital of the Company is £100,000 divided ints 280,000
Ordinary Shares of 25 pence each and 20,000 6% Non Cumulative
Preference Shares of £1 each. The Capital may be increased from
time to time and any Shares (new or originial} may be jesued zs
Preference Shares, or as Deferred Shares, with or subjest o any
praferential or deferred rights or restrictions as to dividehds,
return of Capital, or voting, or ctherwise in accordance with the
provisions of the accompanying Articles of Association.

-7




CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

halys

| hereby certify that

SRCGIDGT MOGITATY RATINAY TUSLIC LINITED COMPANY

has this day been re-registered under the Companies Acts 1948 to

1880 as a public company, and that the company is lirnited.

Dated at Cardiff the 307H 1470 1952
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w, I,

Assistant Registrar of Companias



Company Number 42476 E // 73

THE COMPANIES ACTS 19&? to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S)

of SNOWDON MOUNTAIN RAIWAY ple

PASSED the  23rd day of November 1984

AT an EXTRAORDINARY GENERAL MEETING of the members nf the above-named Compiay,

duly convened and held at  The Sanctuary, Westmiunsier » Leadon. SW1P 347,

on the 23rd day of November 1984 the following SPECIAL

RESOLUTION(S) was / were duly passed:-

(1) That Article 60 of the Articles of Asgociagtion be deleted,

(iiy That Article §59 of the Articles of Association be altered
by the deletion of the words "nor more tlan geven".

(iii) That Article 83A be inserted into the Articleg of Ageordstion
after Article 83 stating that:

"The directgg may from time to time co-opt any persch
as an additional director who shall hold office untdi
the next following Annusl GenefRl Meeting at which he
shall retire and he eligible #6r re-slection'.

®

«

R W#ﬂﬂgﬁ
/ﬁwﬂ
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N.R. DAVIES
CHAIRYAN

3
LRy
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LT ?}
_ 2 3&@1‘?’&@ ,
NOTES: , N eSO, T 2
I A copy of this Resdlularh Shdid Te Sigmd by W Charman of ike Mecting or by o Gyreeoe gy ik S&; bets,

of the Crmpany whose position should Be stated onder Bis nama, R e

!
. P e e
{2) A copy of this Resolution s required ta be filed with the registrar of Companiss within 15 O’M‘!?J'ﬁmg
been passed and can be seat to Lewis Coates & Locas Lid, for ihat pormoss,

.
2
)
3

S
- LEWIS COATES B LUTAS LITATED ( v TreAw & Srrs e gy
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Please ao nol
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binding margin y

Please complgte
legibly preterably
in Dlack lype or
bold block lettenng

‘Delete o
napprounale

tDelete as
appropriate

s . Notice of consolidation, division,

THE COMPANIES ACTS 1948 TO 1576 7/2,

conversion, sub-division, redemption or
cancellation of shares, or re-conversion of
stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For vfficial use  Cempany number

=7 |7 42476

Name of company

SNOWDON MOUNTAIN RAILWAY PLC

XArhltedX

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the shares
so consolidaied, divided, sub-diwvided, or converted into stock, or of the re-conversion into shares of
stock, specifying the stock so re-converted, or of the redemption of redeemable _shares or of the
cancellation of shares (otherwise than in connection with a reduction of share capital under section 66
of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the Companies
Acl 1948 that: un 11th January 1985 :-

1. The 30.000 6% preference shares of £1.00 each in the capital of the
Company were converted into and redesignated as 120,000 ordinary shares
of 25p each (such shares ranking pari passu in all respects with the
existing ordinary shdres of 25p each).

2, The authorised capital of the Company was increased by the creation
of 2 new ordinary shares of 25p each.

3. Every two ordinary shares of 25p each (including those referred to
in paraqgraphs 1 and 2 above) were consolidated into one ordinary share
of 50p and each such share of 50p was subdivided into 5 ordinary shares
of 25p each.

[, o
Sngned(/u Q,{Dnrector] [Secretary|t Date H - / 4 Qg{- -

Presentor's name, address and For official use
reference (if anyj: General section Post room

CRAWFORDS BERWALD
SOUICTTORS
9 GECRGE STARET
LONDON Y, v ol BFa

(TFL; $1- 186 27558
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ARTICLES
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THE COMPANIES ACTS 1948 to 1983

MEMORANDUM OF ASSOCIATION OF

SNOWDON MOUNTAIN RAILWAY PUBLIC LIMITED COMPANY

(as amended by a Resolution of the Board of Directors passed on
25th day of February, 1982 and by a Special Resolution passed on the
11lth day of January, 1985

1. The name of the Company is "Snowdon Mountain Railway Public
Limited Caompany".

2. The Company is to be a Public Company.
3. The Registered Office of the Company will be situate in Wales.
4. The objects for which the Company is established are :-

(1) To construct a tramroad from Llanberis, in the County
of Carnarvon, to a point at or near the summit of Snowdon, in the
parish of Beddgelert, in the same County, and to erect an hotel
at or near the summit.

(ii) To enter into and carry into effect the agreements
mentioned in Article 4 of the accompanying Articles of Association.

(iii) To construct such branches or extensions of the said
tramroad, and also any other tramroads, railways, or tramways in
Great Britian, and also such lines of telegraph or telephone wires
and other works as may seem necessary or expedient.

(iv) To maintain snd to work and carry on the business of
and relating to the tramroads, railways, or tramways of the Company,
and generally to carry on the business of carriers of passengers
and goods by land or water, and the business of a telegraph or tele-
phone company, and for such purposes to make and consent to arrange-
ments with reference to running powers over the tramrpads, railwdys,
or tramways of the Company, or any other &ramroads, railways, or
tramways, or to the conveyance or management of through traffie,
or to the joint working of any tramroads, railways, tramways, tele-
graphs or telephones,

(v) To carry on the "Victoria Hotel" at Llanberis aforesaid
and the hotel proposed to be erected as above-mentioned, and any
other hotels in Great Britian, and generally to carry on the business
of hotel, restaurant, tavern, and lodging house keepers, licensed
victuallers, wine, beer, or spirit merchants, importers of and dealers
in food, tobacco, cigars, and foreign and colonial produce of all
descriptions; job masters, livery stable keepers, proprietors nf
coaches and hackney carriages, and proprietors of baths ahd

NOTE : Paragraph 4(ii) above refers to the Articles of Association
adopted upon 1ncorporation, which were reptaced by Eke existing
Articles of Association on 1lth January, 1985.

-]



laundries, and to carry on any other trades or businesses, and
do any uther things which usually are or conveniently can be carried
on or done in connection with any of the businesses hereinbefore
referred to.

{vi) To establith and carry on, if and so far as may be
considered expedient, waterworks, gasworks, or electric lighting,
electric currents or power, for public or private purposes, and
to carry on all such trades or businesses, and execute and do all
such works and things as are usuallvy, or conveniently can be carried
on, or executed, or done by companies sarrying on the business of
waterworks, gasworks, or electric lighting works.

(vii) To apply for, ohtain or otherwise acquire any Acts
of Parliament, or provisional orders, or any Parliamentary powers
or bodies which may be considered necessary or desirable for or
in relation to the business of the Company, and to all things necessary
or desirable for or in relation to the business of the Company,
ant to do all things necessary in order to perform or comply with
the provisions of any such Acts of Parliament or provisipnal orders,
or of any contract or arrangement as to any such rights, powers
or privileges.

(viii) To purchase, take upon lease, hire or otherwise acquire
any lands, buildings, rolling stock, ships, boats, furniture, machinery
plant, or other property (real or personal) or any estates or inte~ests
therein, and any rights, easements or privileges which may be con-
sidered necessary or expedient for the purposes of the business
of the Company and to erect, construct, lay down, fit up, and maintain
any stations, houses, factories, buildings, roads, bridges, canals,
aqueducts, reservoirs, mains, pipes, and other works which may be
thought necessary or expedient for such purposes, and to do any
such things notwithstanding that in any case the whole of the land,
buildings, works or property may not be actually required for such
purposes,

(ix) Te sell, grant, let, exchange or otherwise dispose
of, absolutely or conditionally or for any limited estate or interest,
all or any part of the property of the Company or any parts or shares,
licenses, easements, rights or privileges, in, over or in relation
to any property of the Cecmpany.

(x) To borrow or raise money upon such security and in such
manner as may be considered expedient, and in particular to borrow
or raise money by the issue of Debentures or Debenture Stock (chaiged
or not upon all or any part of the undertaking and property of the
Company including uncalled capital) and to draw, accept, make, indorse
and issue bills of exchange, promissory notes, or other securities
payable to bearer.

(xi) To invest any money of the Company not required for
immediate use in or upon such stocks, funds, shares, securities
or investments as may be considered expedient.

(xii) To establish, subsecribe or aid in the establishment
or support of any assurance, pension, or benefit funds, or any hogpitals
schoois, clubs, institutions or associations calculated to benefit
the Company, or the employees or ex-employees of the Compahy and




to subscribe money for any public, charitable or benevolent purposes.

(xiii) To undertake and do all or any cf the matters and
things aforesaid as principals oar agents, and in partnership or
in conjunction with any local authorities or any other companies
ar persons.

(xiv) To amalgamate with any other company or firm carrying
on any business included in the objects of this Company (either
alorne or together with any other business), and to sell all or part
of the business and undertaking, and all nr any part of the property
and assets of the Company, as a going corcern, and to purchase ths
business of any such other company or firm as a going concern, and
upon the terms of undertaking all or any of the debts or liabilities
of such company or firm or otherwise.

{xv) To make any sale, lease, grant. or disposition of pro-
perty, easements or rights as aforesaid, in consideration wholly
or partly of rents, shares of orofits or other periodical payments,
and also in consideration wholly or partly of shares, ctocks, debent-
ures, or securities in or of any other company, and to accept and
take any such shares, stock, debentures, or securities in satisfaction
of any money ©payable to or any claim of the Company.

(xvi) Tc promote or assist in the formation or establishment
of any company intended to make or enter into any amalgamation or
purchase as aforesaid, or otherwise tc deal with the Company, and
to undertake or guarantee subscriptions for or subscribe for and
take all orpart of the shares, stocls, debentures, or securities
in or of any such company, and otherwise to make and concur in making
such financial arrargments in relation to the formation and establish-
ment of the Company as may be thought expedient.

(xvii) o distribute among the members of the Company in
specie any shares, stock. debentures, or securities in or of =any
cther company cr any other assets of the Company.

(xviii) To pay all expenses in connection with the Fformation
of the Company, and the obtaining subscriptions for or issue of
any Share or Debenture Capitar thereof, including any commission
or remuneration to brokers or other persons, in relation thereto

(xix) To do all such things as are incidental or conducive
to the attainment of any of the cbove objects.

5. The liability of the Members is limited.

6. The Capital of the Company is £200,000 divided into 2,000,000
Ordinary Shares of ten pence each. The Capital may be increased
from time to time and any Shares (new or original} may be issued
as Prefererce Shares, or as Deferred Shares, with or subject to
any preferential or deferred rights or restrictions as to dividends,
return of Capital or voting, ovr otikerwise in accordance with the
provisions of the accompanying Articles of Association.




NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WALLACE %W. CRAGG, Southeims, Shortlands, Kent - Lt Colanel one
GEORGE HOLME, Moor Hall Grmskirk - Architect ong
FREDERICK MORTON RADCLIFFE, 9 Coolx Street, Liverpool - Solicitor one

HENRY COTTINGHAMNEILSON, 13 Queen Insurance Buildings, Dale Street

Liverpool - bStock Exchange Broker one
J H WELSFORD, 21 Water Street, Liverpool - Ship Owner one
HARRY CLEGG, Plas Llanfair, Llanfair, P.C. Anglegsy - fLaquire one
FRANK TURNER, Plas Brereton, Carnarvon - Sentlemen one

DATED the Sth day of Navember, 1891

share
share

share

shars
share
share

share

Witnesses to the signatures of Genrge Holme, Frederick Morton Radeliffe,

Heny Cottingham Neilson and J H Welsforgd -

William Keene Bentley
1 Crosshall Street,
Liverpool

Book Keeper

Witness to the signature of Wallace W Cragy -

Walter Vebb

23 Queen Vietorin Streef

London EC
Solicitor

Witness to the signature of Harry Cragg -
William Grounsell
Plas Llanfair
Angleses
Butlep
Witness to the signature of Frank Turner -

Johrs J Griffiths

Glynrhonwy Slate Co Ltd

Carnarvon

Clerk




The Companies Acts 1948 to 1983 "
A Public Company Limited by Shares %

ARTICLES OF ASSOCIATION
of

SNOWDDM MOUNTAIN RAILWAY g
PUBLIC LIMITED COMPANY i

(Adopted by Speci:’ Resolutien passed 11th January 1985)
PREL IMINARY |

1. The Regulations contained in Table A in the First Schedule to the I
Companies Act 1948 (as amended so as to affect companies first regis- i
tered on the date of the adoption of these Articles) and in any Table A b
applicable to the Company under any former enactment relating to }
companies shall not apply to the Company. .
|
}
|

2. In these Articles, unless the context otherwise requires:-
"the Acts" means the Companies Acts 1948 to 1983.

"the Statutes" means the Acts and every other Act for the time
being in furce concerning companies and affecting the Company.

Any reference herein to the provisions of any Act shall extend to and
include any amendment or re-cnactment of or substitution for the
same effected by any subgequent Statute. ‘

"the Register" means the Register of Members to be kept as
required by Section 110 of the Companies Act 1948,

"Month" means calendar month.
"Paid up" includes credited as paid up.

"United Kingdom" means Great Britain and Northern Ireland.

"Seal" means the common seal of the Company.

"Office" means the registered office for the time being
of the Company.

"Secretary" means any person appointed to perform the duties
of Secretary, and includes any assistant, deputy or temporary
appointee.

NS r\,‘_,ﬂ_—f_. [,
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"in writing" includes printing, Ilithography, typevwriting,
photography and other modes of representing or reproducing
words in visible form.

Words importing tiwe singular number only shall include the plural,
and the converse shall also apply.
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Wiords importing the male gender shall include the female gender,
vlords importing individuals shall include corporations.

Subject as aforesaid and unlets the context otherwise requires,

words or expressions defined in the Acts shall bear the same meaning
in these Articles.

SHARE CAPITAL

3. (a) The authorised share capital of the Company at the date
of the adoption of these Articles is £200,000 divided into
2,000,000 Ordinary Shares of 10 pence each.

(b} The Directors are generally and unconditionally authorised
in accordance with Section 14 of the Companies Act 1980 at
any time during the period of five years expiring en 3ist
January 1989 to exercise all the powers of the Company to
allot relevant securities (within the meaning of the said
Section 14) up to a maximum of the amount of the authorised
but unissued share capital of the Company at the date of the
adoption of these Articles namely £123,749.50.

(c} The authority contained in sub-clause (b) hereof (whether
or not it has been previously renewed) may before its expiry
be revoked or varied at any time by the Company in Generol
Meeting and may be renewed from time to time by the Company

in General Meeting for a Ffurther period not exceeding five
years,

(d)  The Directors are authorised in eaccordance with Section
18 of the Companirs Act 1980 for a period of one yvesr expiring
on thu 31st January 1985 without the prior sanction of a Special
Resolution of the Company in General Meeting to exercise all
the powers of the Company to allot equity securities (within
the meaning of Section 17 of the Companies Act 1980) for cash
during such period up to a wmaximum of £123,749.50 to such
person or persons {including any Director) az the Directors
shall in their absolute discretion think fit and as if Section
17(1) of tne Companies Act 1980 did not apply to such allstment.

(e) The authority centained in sub-clause (d) hereof (whether
or not it has been previously renewed) may before its expiry
be revoked or varied at any time by a2 Spesial Resoluticn of
the Company in General Meeting and in scourdance with the
provisions of Section 18(3) of the Companies Act 1980 be tenewed
from time to time by Snecial Resolution of the Lompany in
General Meeting for a further period not exceeding one yedt.,

(f}  The foregeing authorities shall allow and enable the
Directors before the expiry thersof to make offers or agresments
which would or might require relevant securities or ay the
may be equity securities to be allotted after such expity and
the Directors may in such circumstances allok such securities
in pursuance of any stch offer or artsngement az if the relovant
authority had nat expired.

SHARES

4, (a) Subject to the Statutes and to the provisions of these
Articles, the Company shall have power ta allst, grant optisng

Dase
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over or otherwise deal with or dispose of the unissued shares in

its Capital to such persans, for such consideration and generally
on such terms and conditions and at such times as may be deter-

mined. Subject as aforesaid, all the powers of the Company

to issue shares shall be exercised by the Directors and the

unissued shares in the Capital of the Company shall be at

disposal of the Directors.

Without prejudice to any special rights previously conferrad
on the holders of existing shares in the Campany, any share
in the Company may be issued with such preferred, deferred,
or other special rights, or such restrictions, whether in
regard to dividend, voting, return of capital, or otherwise, as

the Company may from time to time by Ordinary Resolution deter-
mine  (or in the absence of any such determination as the
Directors may determine). The Company shall if requisite
in accordance with Section 33 of the Companies Act 1980 within
one month from allotting shares deliver a statement in the
prescribed form containing particulars of special rights.

5. Subject to the provisions of the Acts, the Company may issue
shares which are to be redeemed or are liable to be redeemed ot
the option of the Company or the shareholder.

&. Save as permitted by Section 22(4) of the Companies Act 1980
the shares of the Company shall not be allotted either st a discount
or except as paid up at least as to one quarter of their nominal
value and the whole of any premium,

7. The Company may pay a commission to any person in consideration
of his subscribing or agreeing to subscribe, whether absvlutely
or conditionally, for any shares in the Company, or procuring or
agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the Company at any rate not exceeding ten per
cent of the price at which the said shares are issued. Such commission
may be satisfied by payment in cash or, subject to the Directors
having authority to allot shares in accordance with Section 14 of
the Companies Act 1980, by the allotment of fully or partly paid
shares, or partly in one way and partly in the other., The Company
may also on any issue of shares pay such brokerage as may be lawful,

8. Save as required by law the Company shall be entitled to treat
the person whose name appears on the Register in respect of any
share as the absolute owner thereof, and shall not (save as aforesaid)
be under any obligation to recognise any trust or equity or equitable
contingent or future claim to or partial intergst in such share
whether or not it shall have express or other notice theresf.

9. The Directors may at any time after the allotment or any sharg

but before any person has beer entered in the Register ss the hglder

recognise a renunciation thersof by the allottee in favour af some

other person and may sccord to any allottee of a share a4 right to

effect such renunciation upon ang subjeet to sush tetms and conditions
as the Directors may think fit to imposs.




SHARE CERTIFICATES

10. Every share certificate shall be issued under the Seal ({or

an official seal kept under Section 2 of the Stock Exchange {Completion
of Bargains) Act 1976) and shall specify ‘the number and class of

shares to which it relates and the amount paid up thereon. Nuo cer-

tificate shall be issued representing shares of more than one class.

No certificate shall normally be issued in respect of shares held

by a stock exchange nominee.

11.  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 to one of Jjoint holders shall be suffi-
cient delivery to all.

12.  Any person (subject as aforesaid) whose name is entered in
the Register in respect of any shares of any one class upon the
issue or transfer thereof shall be =ntitled without payment to a
certificate therefor (in the case of issue) within one month (or
such longer period as the terms of issue shall provide) after allot-
ment or (in the case of a transfer of fully-paid shares) within
fourteen days after lodgment of transfer or (in the case of o transfer
of partly-paid shares) within two months after lodgment of transfer.

13.  Where some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and 8 new
certificate for the balance of such shares issued in lieu without
charge.

14. {a) Any two or more certificates representing shares of ony
class held by any Member at his request be cancelled and a
single new certificate for such shares issued in liecu without
charge.

(b) If any Member shall surrender for cancellation 2 chare
certificate representing shares held by him and request the
Company to issue in lieu two or more share certificates repre~
senting such shares in such proportions as he may specify,
the Directors may, if they think fit, comply with such request.

(e} If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representing the same shares may be issued to the holder upoh
request subject to delivery up of the old certificate or (if
alleged to have been lost, stolen or destroyed) compliance
with such conditions as to evidence and indemnity in connection
with the request as the Directors may think fit.

(d) In the case of shares held jointly by several persons
any such request may be made by any one of the joint holders,

CALLS GN SHARES

15. The Directors may from time to time make such calls  upon
the Members as they think fit in respect of all maneys unpaid o
their shares whether on account of the nominal amount of the ghares
or by way of premium and each Member shall, subject to receiving
fourteen days' notice at least, specifying the time and plase fer
payment, pay the emount called en his shares to the persons and
at the times and places appointed by the Directors. A call may




be made payable by instalments. The joint helders of a share shall be
Jjointly and severally liable to pay =all calls in respect thereof,

16. A call shali be deemed to have been made at the time when
the resolutior of the Directors authorising such call was passed,
A call may be revoked or the time fixed for its payment postponed
by resolution of the Directors.

17. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amounts
of calls to be paid and in the time of payment of such calls,

18. If a call payable in respect of any share or any instalment
of a call be not paid before or on the day appointed for payment
thereof, the holder for the time being of such share shall be liable
toc pay interest on the same at such rate, not exceeding eighteen
per centum per annum, as the Directors shall determine from the
day appointed for the payment of such call or instalment te the
time of actual payment and all expenses that may have been incurred
by the Company by reason of such non-payment; but the Directors
may, if they shall think fit, waive the payment of such interest
or expenses or any part thereof.

19. If by the terms of the issue of any shares, or otherwise,
any amount Is made payable at any Fixed time, whethir on account
of the nominal amount of the shares or by way of premium, every
such amount shall be payable as if it were a call duly made by the
Directors of which due notice had been given; and all the pravicions
hereof with respect to the payment of ealls and interest thercon
and expenses in connection therewith or to the forfeiturs of shores
for non-payment of calls, shall apply te every such amcunt and the
shares in respectof which it is payable.

20. The Directors may, if they think Ffit, receive from any Member
willing to advance the same all or any part of the moneys, vhether
on account of the nominal value of the shares or by way of premium
uncalled and unpaid upon any shares held by him; and upon all or
any of the money so paid in advance the Directors may {until the
same would, but for such advance, become presently payable) pay
interest at such rate (not exceeding, without the sanction of the
Company in General Meeting, fifteen per centum per annum) a3 may
be agreed upon between the Members paying the moneys in advanee
and the Directors.

FORFEITURE AND LIEN

21. If any Member fails to pay any call or instalment of 4 eall
in full on or before the day appointed for payment thereof, the
Directors mway, at any time thereafter during such time as any part
of the call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the call or instalment as is unpaid,
together with interest accrued and any expenses incurted by teasoh
of such non-payment.

22, The notice shall name a further day (nbt being satlier than
the expiration of fourteen days from the date of the notice) on
or before which and the place where such c¢a2ll or instaltent and
all interest ameccrued and expenses incurred by reason of such  none
payment are to be paid, The notice shall also state that in the
event of non-payment at or before the time and at the place #ppointed
the shares in respect of which suck call or instalment is paysbls
will be lizble to forfeiture.



23. If the requirements of any such notice as aforesaid be not
cgmplied with, any share in respect of which such notice has been
given may, at any time thereafter before the payment required by
the notice l.as been made, be forfeited by a resolution of the Directors
to that effect. Such forfeiture shall extend te all dividends declared
in respect of the shares go forfeiited and not actually paid before
such forfeiture. Forfeiturz shall be deemed to occur at the time
of the passing of the said resolution of the Directors. The Directors
may accept a surrender of any share liable to be forfeited hereunder

gnd in such cases references in these Articles to forfeiture shall
include surrender.

24. Subject to Section 37 of the Companies Act 1980 a share so
forfeited or surrendered shall be deemed to be the property of the
Company, and may be sold or otherwise disposed of in such manner,
either subject to or discharged from all calls made or instalments
due prior to the forfeiture or surrender, as the Directors think
fit; or the Directors may, at any time before such shares are sold
or otherwise disposed of, annul the forfeiture or surrender upon
such terms as they may approve. For the purpose of giving effect
to any such sale or other disposition the Directors may authorise
some person to transfer the share so sold or otherwise disposed
of to the purchaser thereof or other person becoming entitled thereto.

25. Any person whose shares have been forfeited or surrendercd
shall cease to be a Member in respect of the shares, but shall,
notwithstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture or surrender were presently
payable by him to the Company in respect of the shares, togother
with interest thereon at such rate, not exceeding eightzen per cenbum
per annum,as the Directors shall appeint, down to the date of payment,
but his iiability shall cease if and when the Company receives payment
in full of =211 such moneys in respect of the shares, together with
interest as aforesaid. The Directors may, if they shall think fit,
remit the payment of such interest or any part thereoF.

26. When any shares have been forfeited or surrendered an entry shall
forthwith be made in the Register recording the forfeiture or surrender
and the date thereof, and so soon as the shares so forfeited or surren-
dered have been sold or otherwise disposed of an entry shall also

be made of the manner and date of the sale or disposal thereof,

provided that if such shares are not sold or otherwise digpozed

of within the relevant period defined in Section 37 of the Companies

Act 1980 the Company shall at the expiry of such period observe

the provisions of that section.

27. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys {uhether persently
payable or not) called or payable at a fixed time in respect of
such share. The Directors may waive any lien which has arisen and
may resolve that any share shall for some limited period be exempt
wholly or partially from the provisions of thig Article.

28. The Company may sell in such manner as the Directors Lhink
fit any share on which the Company has a lieny, but no rale shall
be made unless some sum in respect of which the lien existy is presently
payable nor until the expiratien of fourteen days after 2 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 the time being of the share or the poisuu
entitled thereto by reason of his death or bankruptey.
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29. 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 debts or liabilities in respect wherenof the lien exists sa
far as the same are presently payable and any residue shall ({subject
to a like lien for debts or liabilities not presently payable as
existed upon the shares prior tp the sale) be paid to the person
entitled to the shares at the time of the sale. For giving effect
to any such sale the Directors may authorise some psrcon to transfer
the shares sold to the purchaser.

30. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the Company
on a date stated in the declaration shall be conclusive evidenpe
of the facts therein stated as against all persons claiming to be
entitled to the share. Such declaration and the receipt of the
Company for the consids. rtion (if any) given for the share on the
sale, re-allotment or disposal thereof together with the share certi-
ficate delivered to a purchaser or allottee thereof shall (subject
to the execution of a transfer if the same be 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 of the
purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in proceedings in reference to
the forfeiture, surrender, sale, re-allotment or dispogal of the
shares.

JRANSFER OF SHARES

31. The instrument of transfer of any ghare in the Company shall
be signed by or on behalf of the transferor and, when Lthe share
is not fully paid, shall be also signed by the transferee. The
transferor shall be deemed to remain the holder of ths share until
the name of the transferee is entered in the Register in respect
thereof. o

32. Shares in the Company may be transferred by transfer in writing
in any usual or common form or in any other form agceptable to the
Directors.

33. The Directors may in their absolute discretion and without
assigning any reason tberefor refuse to register sany transfer of
shares not fully paid to any person of whom they shall not approve
or any transfer of shares on which the Company has a 1lien. The
Directors may also refuse to register a transfer of shares, whether
fully paid or not, in favour of more than four persons jointly.
If the Directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with
the Company send to the transferee notice of the refugal and retupn
to him the instrument of transfer.

34. The Directors may decline to recognise any instrument of trans-
fer unless the instrument of transfer is in respect of only one
class of share and is accompanied by the relevant share certificate{s)
and such other evidence &s the Directors may reasonably tequire
to show the right of the transferor to ake the transfer f{and, if
the instrument of tranfer is executed by some othsr perssn ont his
behalf, the authority of that person sao to doj. In ihe cace of
a transfer by a stock exchange ficminee the lodgrant of share certi-
ficates shall not be necessary. All instruments of transfer which
are registred may be retained by ths Eompany.
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35. No fee wi.l be charged by ti.c Company in respect of the regis-
tration of any instrument of transfer or probate or letters of adminig-
tration or certificate of marriage or death or stop notice or power
of attorney or other document relating to or affec.ing the title
to any shares or otherwisz for making any entry in ine Register
affecting the title to any shares.

36. The registration of transtfers may be suspended at such times
and for such periods as the Directors may from time to time determine
and either generally or in respect of any class of shares. The
Register shall not be closed for more than thirty days in any year,

37. The Company shall be entitled to destroy all instruments
of transfer which have been registered at any time after the expira-
tion of six years from the date of registration thereof and all
dividend mandates and notifications of change of address at any
time after the expiration of two years from the date of recording
thereof and all share certificates which have been cancelled at any
time after the expiralion of one year from the date of the cancella-
tion thereof and it shall conclusively be presumed in favour of
the Company that every entry in the Register purporting to have
been made on the basis of an instrument of transfer or other decument
so destroyed was duly and properly made and every imstrument of
transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate so destroyed
was a valid and effective certificate duly and properly cancelled
and every other document hereinbefore mentioned so destroyed was
a valid and effective document in accordarce with the recorded partic-
ulars thereof in the books or records of the Company. Provided
always that:-

(a) The provisions aforesaid shall apply only to the destruc-
tion of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the document
might be relevant;

(b) Nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the destruction
of any such document earlier than as aforesaid or any other
circumstances which would not attach te the Company in the
absence of this Article;

(¢)  References herein to the destruction of any document
include references to the disposal thereof in any manner,

TRANSMISSION OF SHARES

38. In the case of the death of a Hember, the surviver, where

the deceased was a joint holder, and the legal personal representatives
of the deceased, where he was a sole holder, shall be the only pegsons

recognised by the Company as having any title to his share; but

nothing herein contained shall release the estate of a deczased

joint hnolder from any liability in respect of any share which has

been jointly held by him with other persons.

39, Any person becoming entitled to a share by teasnh of the death
or bankruptcy of a Member may upon such evidence #8 to his title
being produced as may be properly required by the Directors elect
either to be registered as a Member in respect of such chare or
ko make such transfer of the share as the deieased or bankrupt person
could hkave made. If the perssn so becaming entitled shall sleet
to be registered himself he shall give to the Company a riokice im
writing signed by him stating ihat he so eleets, 511 the provisicns
of these Articles relating to the right to Eransfer and the registra-
tion of Eransfer of shares shall apply to any such nsticy op bransfer
as if the death or bankruptey of the Member hkad nof orccurred and
the noticz or Eransfer were a Eransfer executed By that Mzoler.




a0. Save as otherwise provided by or im accordance with thece
presents, a person beceming entitléd to a@ share 1in consequence gf

the dea@h or bankruptey of a Member (upon supplying te the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and
other advantages as those to vhich he would be entitled if he were
the registered holder of the share except that he shall not be entitled
in respect thereof to exercise any right conferred by membership
in 'relatlon to meetings of the Company until he shall have been
registered as a Member in respect of the share: Provided always
that the Directors may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days
the Directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with,

ALTERATION OF SHARE CAPITAL

41.  The Company may by Ordinary Resolution increase its share
capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject
to the provisions of these Articles with reference to allotment,
Faynent aof calls, forfeiture, lien, transfer and transmission and
o:haerwise,

42.  The Company may by Ordinary Resolution:-

(a) consolidate and divide its capital or any part thereof
into shares of larger amount than its existing shoyug,

(b} subdivide its existing shares or ary of them into whnres
of smaller amount than is fixed by the Memorandum of Associnbion:
Provided that (i) in the subdivision of an existing ghare
the proportion between the amount paid and the amount (if
any) unpaid on each reduced share shall be the same as it
was in the case of the share from which the reduced ghare
is derived and (ii) the resolution may determine that as betwoen
the holders of the shares resulting Ffrom such subdivision,
cne or more of such shares shall be given some preference
or special advantage whether as regards dividend, capital,
voting or ctherwise over the other or others;

(2) cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to be takeh
by any person and diminish the amouant of its shate capital
Dy the amount of the shares so cancelled,

43, Upon any ceonsolidation of fully paid shares into shates gof
larger amount the Directors way as between the holders 5f shares
so consolidated determine which shares are consolidsted into each
consolidated share and in the case of any shares registered in the
name of one holder being consolidated with shares registered in
the name of another holdet may make such arrangements as may be
thought. fit for the s:le of the consolidated share of ahy fractiens
thereof and for the distribution among the persons entifled thereto
of the net procesds of such sale and for such purpose may appoint
some person to Lransfer the consolidated shate to the purchaser,
Provided that the necessary unissued shares are available bhe Uirectors
may alternatively in each case where the humber of shares Held by
any holder is not in exact multiple of the murmbher of shates o ke
consolidated into a single share issuz fo each such holder eredited as
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fully paic up by wav of cap:italisation the minimum number of shares
required fo round up his holding to such a multiple .such 1ssue
being deemed to have been effected immediatelv prior to consnlidaticn:
and the amount required to pav up such shares shall be aporopriated
at their discretion from any of the sums standing to the credit
of any of the Company's reserve accounts {including sha~ premium
account and capital redempticn reserve fund) or to the credit of

profit and loss account and cap:italised by applying the same in
paying up such shares.

4. (a) The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund, and any share
premium account in any manner authorised by law save that
the the share capital shall not be reduced below the authorised
minimum for the time being for a public company.

(b) Subject to and in accordance with Part IJI of ths Compznies |
Act 1981 the Company may from time to time purchase any of
its shares {including redeemable shares).

MODIFICATION OF RIGHTS

45, If at any time the capital is divided into different classes of
shares, the rights attached to any class or any of such rights {unless
otherwise provided by the terms of issue of the shares of thal class)
may, subject to the provisions of Section 72 of the Companies Act
1948 and of Section 32 of the Companies Act 1980 be modified, abrogated,
or varied with the consent in writing of the holders of Ehree-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class, but not otherwise. To every
such General Meeting the provisions of these Articles relating to
General Meetings shall, mutatis mutandis, apply, but so that at
every such separate General Meeting {other than an adjourned meeting)
the quorum shall be two persons holding or representing by proxy

at least cne third in nominal value of the issued shares of the
class in question, and at an adjourned meeting the quorum shall be one

person holding shares of the class in question or his proxy or by
proxy, and that any holder of shares of the class in questicn pregent
in person or by proxy may demand a poll

46, The rights attached to any class of shares shall not (unless
otherwise provided by the terms of issue of the share§ ofitbat class
or by the terms upori which such shares are for the timgz being held)
be deemed to be modified nr waried by the creation or iscut of further
shares ranking pari passu {herewith

GENERAL MEETINGS

47. The Company shall in each year hold 2 feneral Meeting.as its
Annual General Meeting in addition te any other meetings in t?at
year, and not more than fifteen months shall elapse betweep ahe
date of one Annual General Veeting and that of thg next. ‘Thg Hnnugl
General Mesting shall be held at such time and place as the ﬁ;%ectgrs
shall appoint. All General Meetings wther Fhah Annual Genzral Yeeting
shall be called "Extraordinary General Meetings".

48. The Directors may whenever they think, and they shall upon
g reguisition made iIn writing by Members in aﬁcordan;e'wnth Sectior
132 of the Companies Act 1948, convene an Extrasrdifncry Gengfal
Meeting. If at ary time there shall not be present in the United
Kingdom and capable of acting sufficient Directors te form & quortd,
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the Direciors in the Umited Kingdom capable of acting, nr if there
shall be_ no such Directors then any two Members, may chnvene an
Extraordinary General Meeting in the same manner as nearly as possible

as that in which General Meetings may be convened by the Directors.

49. An Annual Gereral Meeting and a General Meeting convened to
pass a Special Resolution shall be called by not less than twenty-
one clear days' notice in writing, and a meeting of the Company
other than an Annual General Meeting or a meeting for the passing
of a Special Resolution shall be called by not less than fourteen
clear days' notice in writing. The notice shall be exclusive of
the day of service and the day of the meeting, and shall specify
the place, the day, and the hour of meeting, and in case of special
business the general nature of the business. The notice shall be
given in manner hereinafter mentioned or in such other manner (if
any) as may be prescribed by the Company in General Meeting to such
persons as are under these Articles entitled to receive such noltices
from the Company and shall comply with the provisions of Seciion
136(2) of the Companies Act 1948 as to giving information to Hembers
in regard to their right to appoint proxies. Every notice calling
an Annual General Meeting shall specify the weeting as such.

50. A meeting of the Company shall, notwithstanding that it 1is
called by shorter notice than that specified ir rhe last preceding ,
Article, be deemed to have been duly called if it is ro agreed:- |

(a) in the case of a meeting called as the Annual General
Meeting by all the Members entitled to attend and vobte thereatb;
and

(b) in the case of any other meeting by a majority in number :
of the Members having the right to attend and vote at the ‘
meeting, being a majority together holding not 1less than
ninety-five per cent, in nominal vaiuve of the shares giving
that right.

51. The accidental omission to give notice to any person entitled
under these Articles to receive notice of any meeting, or the non-
receipt by any such person of such natice, shall not invalidate \
the proceedings at the meeeting.

PROCEEDINGS AT GENERAL MEETINGS

52. The business of an Annual General Meeting shall be to receive
and consider the accounts and balance sheets, the reports of the
Directors and Auditors, and any other documents required by law
to be attached or amnexed to the balance sheets, to eleet Direttors
in place of those retirving, to appcint or re-dppoint Auditors dnd
fix their remuneration, to declare dividends an% to consider renewing
or varying (or both) the authority of the Directors pursuant to
Section 14 of the Companies Act 1980 to ailof relevant securities.
All other business transacted at an Annual General HMeeting, and
all business transacted at an Extraordinary General Heetving, shall

be deemed special

53. No business shall be transacted at any General Heetinn unless
a quorum of Members is present and such quorum shall cuznsist of
not less than two Members personally present.
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s4. If within fiftezen minutes From the time appointed for a Cenera)
Meeting a quorum be not present the meeting, if convened by or an

the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned to such day at such time and place as may
be fixed by the Chairman of the meeting; and if at such adjourned
meeting a quorum be not present within half an hour from the time
appointed for the meeting, the Member or Members present in person
or by proxy and entitlted to vote, whatever their number, shall
have power tc decide upon all matters which could properly have

bien disposed of at the meeting from which the adjournment took
place.

55. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. 1If there be
no such Chairman, or if at any meeting he be not present within
fifteen minutes after the time appointed for helding khe meeting,
or is unwilling to act as Chairman, the Members present shall choose
one of the Directors present to be Chairman, or if mo Director be
present and willing to take the chair the Members present shall
choose one of their number to be Chairman.

56. The Chairman may, with the consent of any General Meeting at
which a quorum is present (and shall if so directed by the meeting},
adjourn the meeting from time to time and place to place; but no
business shall be Llransacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment
toolt place. When a meeting is adjourned for thirty days or more,
not less than seven days' notice of the adjourned meeting shall
be given as in the case of 2n original meeting. Save as aforesaid,
it shall not be necessary to give any notice of the adjourned meeting
or of the business to br: transacted thereat.

57. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll be (on
or befare the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least two Members entitled to
attend and vote, or by one or more 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 holding shares in the Company
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,
Unless a poll is demanded (and not withdrawn) a declaration by the
Chairman that a resolution has been carried or not carried, or carried
or not earried by a particular majority, and an entry to that effect
‘in the Minute Book of the Company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the voten
recorded in favour or against such resolution. The demand for a
poll may be withdrawn only with the approval of the meating.

58. If a poll be directed or demanded in the manner before mentioned
it shall be taken in such manner {(including the use of ballot or
voting papers or tickets) as the Chairman may direct, The resuli
of the poll shall be deemed to be the resolutioh of the meeting
at which the poll was directed or demanded. The Chairman may (and
if so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place anhd time Fixed by him for the
purpass of declaring the result of the poll,

59. In the case of an equality of vote, whether upsn a show of
hands or on & poll, the Chairmah of the meeting shall bz entitled
to a second or casting vote in additicn to the votes (if amy) o
which he may be entitled as a Member.
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&60. No objection to the admission or rejection of any vote shall
be taken except at the meeting or adjourned meeting at which the

vote in dispute is given or tendered. The Chairman shall determine

any such objection if made within due time, and such determination
shall be final and conclusive.

61. A poll demanded upon the election of a Chairman or upon a question
of adjournment shall be taken forthwith, A poll dirpcted or demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the Chairmen may direct. Any business
other than that upon which a poll has bseen demanded may be proceeded
with pending the taking o¥ the poll,

VOTES OF MEMBERS

62. Subject to any special terms as to voting upon which any shares
may for the time being be held, upen a show of hands every Member
present in person or (being a corporation) by its duly authorised
representative or proxy, shall have one vote, and upon a poll every
Member present in person or by proxy or (being a corporation) by
its duly authorised representative or proxy, shall have one vote
for every share held by him.

63. In 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 holders and for Lhis
purpose seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

64. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming juris~
diction in that behalf to exercise powers with respect to the property
or affairs of any Memberon the ground (however formulated) of mental
disorder, the Directors may in their absolute discretion, upon or
subject to production of such evidence of the appointment as the
Directors may require, permit such receiver or other person on behalf
of such Member to vote in person or by proxy at any General Heeting
or to exercise any other right conferred by membership in relation
to meetings of the Company.

65. No Member shall, unless the Directors otherwise determine,
be entitled to vote at & General Meeting either personally or by
proxy or to exercise any other right conferred by membership in
relation to meetings of the Company if any call or other sum presently
payable by him to the Company in respect of shares in the Compaty
remains unpaid er if he or any person appearing to be intereated
in shares held by him has been duly served with a notice unhder
Section 74 of the Companies Act 1981 and is in default in supplying
to the Company the information thereby required within 28 days,
For the purpose of this Article, a person shall be treated se appearing
to be interested in any shares if the Member holdikg such shares
has given to the Company a notification under the =aid Section 74,
which fails to establish the ddentity of those interested in the
shares and if (taking into account the said notification and ariy
other relevant Section 74 notification) the Compary widwe or hag
reasonable cause to believe that the person in guestion is or may

be interested in the shares.
66. On a poll votes may be given either personally or by proxy

and a operson entitled to more than one vote heed siot wse z1l hic
votes or cast &ll the votes he wuses in the sans  way.
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67. A proxy need not be a Member of the Cnmpany.

68. An instrument appointing a proxy shall be in writing in any

usual or common form or in any other form which the Directors rmay
approve and:-

(a) . in the case of an individual shall be signed by the
appointor or by his attorney; and

gb) in the case of a corperation shall be either given under
its common seal or signed on its behalf by an attorney or
a duly authorised officer of the corporation.

The signature of such instrument need not be witnessed, VWhere an
instrument appointing a proxy is signed on behalf of the appointor
by an attorney, the letter of power of attorney or a duly certified
copy thereof must (failing previous registration with the Company)
be lodged with the instrument of proxy pursuant to the next following
Article, failing which the instrument may be treated as invalid,

69. An instrument appointing a proxy must be left at such place
or one of such places (if any) as may be specified for that purpose
in or by way of note to the notice convening the meeting {or, if
no place is so specified, at the Office) not less than forty-eight
hours before the time appointed for the holding of the meeting or
adjourned meeting or (in the case of a poll taken otherwise than
at or on the same day as the meeting or adjoutned meeting) for the
taking of the poll at which it is to be used, and in defoult shall
not be treated as valid. Provided that an instrument of proxy relating
to more than one meeting (including any adjourmment thereof) having
once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any oubsequent
meeting to which it relates.

70.  An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a poll and ghall, unless
the contrary is stated thereon, be valid as well for any adjourrment
of the meeting as for the meeting to which it relates.

71. At vote cast by groxy shall not be invalidated by the previous
death or irsanity of the principal or by the revocation of the appoint-
ment of the proxy or of the authority under which the -appointment
was made provided that no intimation in writing of such death, insanity
or revocation shall have been received by the Company at the DOffice
at least one hour before the commencement of the meeting of adjourncd
meeting or {in the case of a poll taken oktherwise than at or on
the same day as the meeting or adjourned meeting) the time appointed
for the taking of the poll at which the wvete ig cast,

72.  Any corporation which is a Member may, by resclution of its
directors or other governing body, authorise such person as it thirks
fit to act as its representative at any General Meeting, and the
person so authorised shall be entitled to exercise the same powers
on behalf of the corporation which he represents as that corporatisn
could exercise if it were an individual Member.

73.  Subject to the provisions of the Acts, & resciution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Mestings (or being £orpora-
tions by their duly authorised representativezs} shall be as val};d
and effective as if the same had been pasged st & Ggﬁerql Heeting
of the Company duly convened and held. éﬁy s?ch regoluticn in writing
may consist of two or wore documents in like form esch sigmed by

one or more of such Members.
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DIRECTORS

74. gnless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than two and
until so fixed there shall be no  maximum number of Directors.

75. A Director shall not be required te hold any shares in the capi-
tal of the Company. A Director who is not a Member of the Company
shall nevertheless be entitled to attend and speak at General Meetings,

76.  There shall not be an age limit for Directors and sub-Sections

(1) to (6) of Section 185 of the Companies Act 1948 shall not apply
to the Company.

77.  The Directors shall be paid by way of remuneration for their
services such sum as the Company in general meeting may by ordinary
resolution from time to time determine. Such sum shall be divided
among the Directors in such proportions and manner as the Directors
may determine and in default of such determination equally,

78. Al)l the Directors shall also be entitled to be repaid
by uhe Company all such reasonable travelling, hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Directors or any committee of the Directors
ur general meetings of the Company or otherwise in connection
with the business of the Company; or

(b} Any Director (including any person employed by the Company
who may be appointed a Director) who serves on any committee
or who devotes special attention to the business of the Company
or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties
of a Director or who in connection with the Company's business
takes up residence outside the United Kingdom may be paid
such additional remuneration by way of salary, participation
in profits or otherwise as the Directors may determine.

79. The Company shall duly keep a register of Directors'interests
in accordance with the provisions of Section 29 or the Companies
Act 1967.

APPOINTMENT AND RETIREMENT OF DIRECTORS

80. At the Annual General Meeting in every vyear one third of the
Directors for the time being, or if their number is not bthree or
a multiple of three then the number nearest to one third, shall
retire from office; provided that no Director appointed to carry
out (whether at his own discretion or otherwise) any executive duties
for the Company pursuarit to regulation 95(a} to any executive office
shall be subject to retirement. by rotation or be taken inte actount
in determining the number of Directors to retire. Subject as afore~
said the Directors to retire in each year shall bz those who have
been longest in office since their last election; buf as between
persons who became Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by
lot. A retiring Director shall be eligible fer re-glection,

8T. The Company at the Annual General Meeting at which any Director
retires may Fill up the vacated office, and may also at any Genzral
Meeting, on notice duly given, fill up any vacancies in the office
of Director, or appoint additional Directors.
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82. No person other than a Director retiring at th i

unless recommended by the Directors far elegction, ieﬂe:f;gfblsehail’clz;‘
election to the office of Director at any General Megeting unless
not }ess than seven nor more than twenty-one days before the day3
appglntgd Foq ghe Meeting, there shall have been left at the Office
notice in writing, signed by a Member duly qualified to attend and
note at such Meeting, of his intention to propose such person for

election, and also notice in writing siagned b that person of his
willingness to be elected. ? ? Y ) -

83. If at any General Meeting at which an election of Directors
ought to take place, the place of any retiring Director be not filled
up, such retiring Director, if willing, shall (unless a resolution
for his re-election shall have been put to the Meeting and lost)
continue in office until the Annual General Meeting in the next
year, and so on from time to time until his place has been filled

up, unless at any such meeting it shall be determined to reduce
the number of Directors in office.

84. The Company may by Ordinary Resolution appoint &any person
to be a Director either to fill a casual vacaney or as an additional
Director. Without prejudice thereto the Directors shall have power
at any time and from time to time to appoint any other person Lo
be a Director of the Company, either te fill a casual vacancy or
as an additional Director, but so thal the total number of Directors
shall not at any time exceed the maximum number if any fixed from
time to time. Subject to the provisions of Section 184 of the Companies
Act 1948 and of Article 85, any Director so appointed ghall hold
office only until the next following Annual General Meeting, when
he shall retire, but shall be eligible for re-election. Any Director
who retires under this Article, shall not be taken “into account
in determining the rotation of retirement of Directors.

85. In addition to and without prejudice to the provisions of
Section 184 of the Companies Act 1948 the Company may by an Ordinary
Resolution, of which special notice has been given in accordance
with Seciton 142 of the Companies Act 1948, remove any Director
before the expiration of his period of office (notwithstanding anything
in these Articles or in any agreement between the Company and such
Director) and may by Ordinary Resolution appoint another person
in his stead. The person so appointed shall be treated for the
purpose of determining the time at which he or any other Director
is to retire as if he had become a Director on the day on which
the Director in whose place he is appuinted was last anpointed 4
Director.

B6. A single resolution for the appointment of two or more persong
as Directors shall not be put at any General Meeting, unless a reeo@u—
tion that it shall be so put has first been agreed to by the Meeting

without any vote being given against it.

87. The office of a Director shall be vacated in any of the follow-
ing events, namely:-

(a) IFf he shall become ptohibited by law fros acting 3s 4
Director.

te) If he shall resign by writing under his hand left at
the Office or if he shall in writing offer to resign and the
Directors shall resclve to accept such offur.
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(e} IF he ghall have a receiving order made against him or

shall compound or make any arrangement with his creditors
generally.

(d) If in Eng;and or elsevhere an order shall be made by

any Court claiming juriediction in that behalf on the ground
(however formulated) of mental disorder for his detention
or for thq appointment of a guardian or for the appeintment
of a  recelver or other person (by whatever name called) to
exercise powers with respect to hig property or affairs,

(e) IF he is absent from meetings of the Directors for six
months without special leave of absence approved by a resolution

of the Directors, and the Directors resolve that his office
be vacated.

ALTERNATE DIRECTORS

88.

(a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other
person approved for that purpose by a resolution of the Directors,
and, at any time, to terminate such appointment. Every appoint-
ment and removal of an alternate Director shall be in wriking
signed by the appointer and (subject to any approved required)
shall (unless the Directors agree otherwise) only take effect
upon receipt of such written ar.uintment or removal at the
registered office of the Company.

(b) An alternate Director so appointed shall not be entitled
as such to receive any remuneration from the Company except
only such part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in writing
to the Company from time to time direct, but shall otherwise
be subject to the provisions of these Articles with respect
to Directors. An alternate Director shall during his appoint-
ment be an officer of the Company and shall not be deemed
to be an agent of his appointor.

(e} An alternste Director shall (subject to his giving to
the Company an address at which notices may be served upon
him) be entitled to receive notices of all meetings of the
Directors and of any committee of the Dirsctors of which his
appointor is a Member and to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally in the absence of his appointor to petrforf
and exercise all functions, rights, powers and duties ag Direetor
of his appointor and to receive notice of all General Heetings.

(d} The appointment of an alternate Director shall automatizally
determine on the happening of any event which if he were &
Director would cause him to vacate such office or if hig
appointor shall cease for any reasen to be a Direcibr gtherg;sﬂ
than by retiring and being re-appointed at the same meebindg.

(e) A Director or any other person may act as altetﬂgte‘ﬁirectgr
to represent more tharm one Director and an alternste D&rgct@r
shall be entitled at meetings of the Directers or any cormittes
of the Directors to sne vote for every Directer whon he repre-
sents in addition to his own voke (if any} as =z Dzregiqr,
but he shall counk as only one for the purpose of determining

whether a quorum is present.
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POWERS AND DUTIES OF DIRECTORS

89. The business of the Company shall be managed by the Directors,
who may exercise all such powers af the Company as are not by the
Statutes or by these Articles renuired to be exercised by the Company
in General Meeting, subject nevertheless, to the provisions of these
Articles and of the Statutes and to such Requlations, not being
inconsistent with the aforesaid provisions, as méy be prescribed by the
Company in General Meeting; but no Regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been wvalid if such Regulation had not been made,
The general powers conferred upon the Directars by this Article
shall not be deemed to be abridged or restricted by any specific
power conferred wpon the Directors by any other Article,

90. Vithout prejudice to the generality of Article B89 hereof,
the Directors may (by the establishment or maintenance of schemes
or otherwise) give or award pensioens, annuities, gratuities and
superanuation or other allowances or benefits to any employees orp
ex-employees and to officers and ex-officers (including Directors
and ex-Directors) of the Company or any subsidiary of the Company,
or the relations, connections or dependants of any such persons,
and may set up, establish, support and maintain, penszicon, super-
annuation or other funds or schemes (whether contributory or non-
contributory) for the benefit of such persons as are hersinbefore
referred to or any of them or any class of them. Any Director shall
be entitled to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit.

?1. The Directors may from time to time and at any time by power
of attorney appoint any company, firm or person or budy of persons,
whether nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes snd with
such powers, authorities and discretions (not exceeding thpse vested
in or exercisable by the Directors under these Articles) and for
such period subject to such conditions as they may think fit and
any such powers 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 diseretions
vested in him.

92. The Company may exercise the powers conferred by Section 35
of the Companies Act 1948 with regard ta having an official Seal
for use abroad and the powers conferred by Section 2 of The 5t9ck
Exchange (Completion of Bargains) Act 1976 with regard to having
an official Seal for sealing or evideneing securities; and such
powers shall be vested in the Directors.

93. The Company may exercise the powers conferred upon the Cqmpahy
by Sections 119 and 120 of the Companies Act 1948 with regard to
the keeping of a Dominion Register and the Directors may {gubggcf
to the provisions of those Sectiscns) make gnd vary‘suah Regula?zsna
as they may think fit respecting the keeping of any such R%gn@tar
and shall give to the Registrar of ompanies notice in the prescribed
form of the situation of the office where any Dominisn Register

is kepk.
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94. Subject to Section 47 of ies D3

may hold any office or place of J¥§?1503232§22h5“§5m5322 f; gégjﬁﬁgf
tion with the office of Directur fur such period, and on such terms
as to remuneration and otherwise, as the Direct’,ors ray determine

and a !_)J.rectcr or any firm in which he is interested may éct in e’z
professional capacity for the Cempany and he is interested may act
in a proFESS{cnal capacity for the Company and he or such firm
shall be entitled to remuneration for professional services as
if he were not a Director: Provided that nothing herein contained

shall authorise a Director or any such firm to act as Auditor to
the Company.

95 (a) The Directors may from time to time appoint onz or more
of their body to be the holder of any exccutive office (including,
where considered appropriate, the office of Chairman) on such
terms aud for such period as they may determine and, without
prejudice to the terms of any contract entered into in any
particular case, may at any time revoke any such appointment,

(b) The appointment of any Director to the office of Chairman
or Managing or Joint Managing or Deputy or Assistant Managing
Director shall automatically determine if he ceases to be
a Director but without prejudice to any claim for damages
for breach of any contract of service between him ond Ehe
Company.

(c) The appointment of any Director to any other executive
office shall not automatically determine if he ceases from
any cause to be a Director, unless the contract or resclukion
under which he holds office shall expressly stote otherwise,
in which event such determination shall be without prejudice
to any claim for damages for breach of any contract of serviee
between him and the Company.

(d) Any Director appointed to any such executive office shall
receive such remuneration {in addition to any remuneration
payable to him as a Director) as the Directors may determine.
Such remuneration may be by way of salary, commission, participe
ation in profits or otherwise and may include the payment
to such Director or his widow, children or dependents of 2
pension or other benefits on or after retiring from such executive
office apart from or in addition to the bepefits provided
by any such pension furd or scheme as iy mentioned it Article
90 hereof and such pension or other beng¢fits may be paid ndt-
withstanding that on retirement from such executive office
such Director remains a Director of the Company.

96. The Directors may entrust to and confer upon any Dirtzctor

holding any executive office any of the powers exercxsapleIQy ghem

as Directors upon such terms and conditions arid ?ith such restr1¢tluqs

as they may think fikt, and either crllaterally with or te the ?xclyslmn
of their own powers, and msy frem time to time tevoke, wikthdra,

alter or vary all or any such powers.

97. A Director wmay be or continue or may berone a Director or
other officer or servant ofy or othsrwise 1mt&gested in, any pther
company in which the Company is in any way interested fgmi‘sﬁ?Ff
not {in the absence of agreement to the can&ragy} e l}able u?ﬂﬁ?%fjﬁm
Eo the Company for amy emolumenis or o&hew Beriefits reneiver g?i
receivable Yy him as Directory officer of ¢ervant of, =3 fros hig
inferest in, sush other company.
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voting rights attached to shares in an

98. The Directors may exercise or procure the exsrcise of the

y other company in which this

Company 1s or becomes in any way interestsd, and may exercise any

voting rights .to which they are entitled as Directors of any such
ol_:her company in such manner as they shall in their absclute discre-
tion tl'!mk fit, including the exercise thereof in favour of any
resolution appointing themselves or any of them as directors, pfficers
or servants of such other company, and fixing their remuneratipn

as such, and may vote as Directors of this Company in connectian
with any of the matters aforesaid, pany ‘

99. Subject to Sesztion 199 of the Companies Act 1948 and to Part
IV of *fhe Companies Act 1980 a Director may enter into or be inter-
ested in contracts or arrangements with the company (whether with
regard to any such office or place of profit or any such acting
in a professional capacity or as vendor, purchaser or otherwise
howsoever) and may have or be interested in dealings of any nature
whatseever with the Company and shall not be disqualified from office
thereby. No such contract, arrangement, or dealing shall he liable
to be avoided, nor shall any Director so contracting, dealing or
being so interested be liable to account to the Company for any
profit arising out of any such contract, arrangement, or dealing
to which he is a party or in which he is interested by reaspn of
his being a Director of the Company.

100. {a) Save as hersin provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise
than by virtue of his interests in shares or debentures or
other securities of or otherwise in or through the Company,
A Director shall not be counted in the quorum at s mesting
in relation to any resolution on which he is debarred from
voting.

(b) A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote {and
be counted in the quorum) in respect of any resolution concerning
any of the following matters, namely:-

(i) The giving of any security or indemnity to him in
respect of money lent to or obligatich incurred by him
at the request ufor for the benefit of the Company op
any of its subsidiaries insofar as the Statutes permit;

(ii) The giving of any security or indemnity to a third
party in respect of a debt or obligation of the Cdmpaﬁy
or any of its subsidiaries for which he himself has assumed
responsibility in whole or part‘under a guarantee or
indemnity or by the giving of security;

An roposal concerhing an offetr of shares or
c(!::;;gtures yorp ot;.]her securities of or'by the Company or
any of its subsidisrizs for subscription or purchase in
whlich he is or is to be iﬂﬁei:*egzted as 4 participant
in the underwriting or sub-underwriting thereefy
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\1v). Aqy Praoposal concerning any other campany 1n which
he l?%_lﬂtEfestﬁd, directiy or indirectly and whether as
ag oiricer or shareholder or otherwise howsoever, provided
that he is not the holder {otherwise than as bare trustee)
of or beneficially interested in one per cent or more
of any class of the equity share capital of such company
(or. vr any third company through which his Interest is
derived) or of the voting rights available to members
of the relevant company (any such interest being deemed

for the purpose of this Article to be a material interest
in all circumstances);

(v) Any_proposal cancerning the adoption, modification
or opera§1on of a superannuation fund or retirement,
death, disability, sickness or other benefits scheme
under w@ich he may benefit and which has been appraved
by or is subject to and conditional upon approval by
the Board of Inland Revenue for taxation purposes,

(vi)  Any arrangement for the benefit of the employees
of the Company or of any of its subsidiaries under which
the Director benefits in a similar manner to the employees
and which does not accord to any Director as such any privi-
lege or advantage not genzrally accorded to the employees
to whom such arrangement relates.

(c) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment)
of two or more Directors to offices or employments with the
Company or any company in which the Company is interestod,
such proposals shall be divided and considered in relation
to each Director separately and in such cases each of the
Directors concerned (if not debarred from voking under the
proviso to paragraph (b) (iv) of this Article) shall be entitled
to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own  appointment,

(d) If any question shall arise at any Heeting as to the
materiality of a Director's interest or as to the entitlement
of any Director to vote and such cquestion is not resolved
by his voluntarily agreeing to abstain from voting, such question
shall be referred to the Chairman of the meeting and his ruling
in relation to any okher Director shall be fipal and conclusive
except in a case where the nature or extent of the interests
of the Directer concerned have not been fully disclozed,

(e) The Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent or ratify atiy
transaction not duly authorised by reasor of a contraventicn

of this Article.

(f) A general notice given te the Directors by = Birector
(if it is given at a Mesting of Directors, or guch Director
takes reasonsble skeps to secure that it 1s"brqughg’up“and
read at the next Meeting of Directors after il is given) to
the effect that he is a member of & SFEFlfﬂEd conpany or f%gm
and is to be regarded ss interested in any contract Wh}??
mav, after the date of the notice, &g made Wzﬁh &ha; company
ar'?irm, shall for tha purpose2 qf this Agﬁzcle b9,§éEfEd‘%?
be a sufficient declaraticn of iInterest im relation Fo any

cantrack so made.
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"local boards, managers and agent

101. The Directors may make such

1 | S arrangements r Di
think fif.’ﬂr.th? management and transactjoﬁ of the %imggz;'gl;iggggi
in the United Kingdcm or elsevhere and may for that purpose a;:peil‘t
S and delegate to them any of tie

powers of the Directors (other than the power to borrow and make

calls) with power to sub-delegate.

with the Company such a designation or title,
the word "Di_rect:or" in the designation or title
employ-ment with the Cempany (other than the office of Mana ing or
or J?mt Managing or Deputy or Assistant Managing Director? shall
not imply that the holder thereof is a Director of the Company nor
shall such holder thereby be empowered in any respect to act as

a Director of the Company or be deemed to be a Director for any
of the purposes of these presents.

103. (8) Subject as hereinafter provided the Directors may exercise
all powers of the Company to borrow money and to mortgoge
or charge its undertaking property and uncalled capital and
subject to Section 14 of the Companies Act 1980 to issue Deben-
tures and other securities whether outright or as collateral

security for any debt liability or coligation of the Compony
or of any third party.

(b) The Dircctors shall restriet the borrowing of the Company
and exercise all voting and other rights or povers of contrpl
exercisable by the Company in relation to its subsidiaries
so as to secure (as regards subsidiaries so far as by such
exercise they can secure) that the aggregate amount for tLhe
time being remaining undischarged of all monies borrowsd by
the Group (exclusive of inter-group borrowing) shall not at
any time without the previous sanction of an Ordinary Resolution
of the Company in General Meeting exceed an amount equal to
four times the aggregate as certified by the Auditors of the
Company for the time being of:-

(i) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(ii) the total of the consolidated capital and revenue
reserves of the Company and its subsidiaries (including
any share premium account capital redemption reserve
fund and credit balance on the consolidated profit and
loss account) bubt excluding sums set =side for taxatioh
and amounts attributable to outside shargholders in aub-
sidiaries of the Company anddeductir.y any debit balance
on tho consolidated profit and losg account and the amaunc
of any dividends paid or proposed to be paid except to
the extent that such dividends are attributable to the
Company or any of its subsidiarizs or has been provided
for in the ssid audited accountsy sll a5 shown in the
then latest sudited consplidated balance shest of the
Company and its subsidiasries but adjusted as may be necessary
in respect of any variatien in thf! paxcf up chare ea;.vn;al,
share premium account and capital redenption reserve
fund of the Compahy since the date of its latest audited

balance shect.



No such sanction shall ba
sum of money intended tg b
manths of the date of borreo

required for the borrowing of any
erand. actually applied within six
| #ing 1In repayment (with ithout
any Premlum}‘nf‘ any money then already pbgrrowed( and azis\tgn;ig;
notmthstgn?mg that such 1imit may thereby be expeeded,
The Certificate of thg auditors for the t:‘ime being of the
Company as to the amount of the Ycapitsl and revenue reseryes
of the Company and its subsidiaries" at any Lime shall be
conclusive and binding on all concerned. For Lthe purpases
of tr said limit the issue of Debentures and convertihle
loans shall be deemed to rconstitute borrowing notwithstanding
that the same is issued in whole or in part for a consideration
other than cash but amounts due in respect of any assets leased
by the Company or any of its subsidiaries (including amounts
due under finance leases) shall not be deemed to constitute
borrowings for the purposes of this Article.

(¢} No person dealing with the Company or any of its sub-
sidiaries shall by reason of the foregeing provision be concerned
to see or enquire whether this limit is observed and no debt
incurred or security given in excess of such limits ghall
be invalid or ineffectual unless the lender or the recipient
of the security had at the time when the debt was incurred
or security given express notice that the limit hercby imposed
had been or would thereby be exceeded.

(d) For the purposes of this Article, "the Group" meano the Company
and all its subsidiaries (if any).

104. 1f any Director or other person shall become persenally liablo
for the payment of any sum primarily due from the Company, the Dlref_'gzﬂm
may execute or cause to be executed any mortgage, charge, or securiiy
over or affecting the whole or part of the assets of the Company
by way of indemnity, to secure the Director or person oo lbec:mgmng
liable as aforesaid from any loss in respect of ouch linbility.

PROCEEDINGS OF DIRECTORS

105. The Directors may meet together for the dispatch of l'{ljsine{as,
adjourn and otherwise regulste their meetings as j:hey think frit,
and determine the quorum necessary for the transacthn ef bugincss;
Until otherwise determined two Directors shall cansmtute@ Guorum,
Questions arising at any meeting shall be dfecz}fied‘ by s magsr;ty
of vates. In case of arf equality of voles the Lhalrmag shal;l ha}{c
a second or casting vote A Director may, and the aaure.t;iry o
the requisition of a Directer shall, at sny time sutmon & webbing
of the Directors. Notice of a meeting of ﬁlt‘eﬁtﬂf-’? nesd hz‘j;ta be
given to a Director who is =not in  the United Hingdtn.

106. The continuing Directors may act notwithstanding any %vajiaﬁgz
in their body, but ¥f and so long a8 the rumber of Dnecgzi;:,. 1_19
reduced below the numner fixed dy or _pursuant_’ta“ th%s.e .truzg e?
as the necessary quorum of Directors, the c?ntznmgg .ﬂg‘?g« 33 @?s
Director may act for the purposy of ancrfeasmg‘bheﬂnm er f&w é::ﬂ;r

to that number, or of summboning 2 GCeheral Mzating of thz Lorvpany,

but for no other purpose.

107. The Directors way elect a Chairman end d; ternine &ﬁ*‘iﬂfgﬁiﬁd
for which he is to hold officey but if no gur.;n mﬁfff—fe e
or if gt any mesting the Chairnan Be fiol prff Vﬁsﬁgnlg’xe%;m ;.r:nm;:n’c
after the Eime appointed for Rolding the samg, the Directirs prest

. 5 w8 curty meebins
shall chocse sore one of Eheir russer to be Cheirman of €y neeilfij.
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. : ) y all the Direct f ;
time being entitled to receive notice of a meeting oOFrSDiroerctglgg

or by all the members of a committee shall be as effective For all
purposes as a resolution of the Directors passed at a meeting of
the Directors or, as the case may be, of such committee duly convened,
held, and constituted and may consist of several documents in liaé
form each signed by one or more of such Directors or members of
the committee. The signature of an alternate Oirector acting as
alternate for any Director who has not signed the Reselutisn shall
be deemed for the purposes of this Article to be the signature of
the Director for whom the alternate Director acte, ‘

109. The Directors may delegate any of their powers or discretions
to commiltees, consisting of such one or more of their body as they
think fit. Any committee so formed shall, in the exercise of the
powers so dalegated conform to any Regulation that may be imposed
on it by the Directors. The Regulations herein contained fur the
meetings and proceedings of Directors shall, so far as no! altered
by any Regulations made Gy the Directors, apply also to the meetings
and proceedings of any committee.

llu. All acts dong by any meeting of the Directors or of a committe
of Directers, or by any person acting as Director, shall, notwith-
standing that it be afterwards discovered that there was some defect
in the appsintment of any such Director or person acting ag oferoesaid,
or that they or any of them were disqualified or had vaca'ed office
or were not entitled to vote, be as valid as if every such peroon
had been duly appointed and was qualified to bas o Direckor,

SECRETARY

111. Subiject to Section 21 of the Companies Act 1976 and Section
79 of the Companies Act 1980 the Directors shall appoint a Secretary,
and shall fix his remuneration and terms and conditions of employment.

112. A provision of the Acts or these Articles requiring or author«
ising a thing to be done by or to a Director and the Secretary sh@ll
not be satisfied by its being done by ¢r to the same person acting
both as Director and 23, or in place of, the Secretary,

HINUTES

113. The Directors shall cause minutes to be made in buoks provided

for the purpose :- .
(aj P of all appointments of officers made by the Directors;

(b}  of the names of thr Directors present at each meeling
of the Directors and of sny committez of the Directorsy

i ii : etings
{e) of all Resolutions and proceedings at all mee
of the Company and of Directors and of ccimittees of Directors.

. $ ; iv be signzgd by
Any such minutes of such me.tings if purporting to oy
thg Chairman of ;uuh reatings or by the Chairman of the next guscee?ifg
meeting of the vompany, the Directors or committee, as the ;h “?
may be, shall be sufficient e-idence withaut ahy further P?Q”t”ﬁ
the fact threin stated, It snall nbt be necessary for Direclors
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present at any meeting of Direc
sign their names in the minute bo
attendence.

tors or committee of Directors to
uk or ather book kept for recording

THE SEAL

114. The Directors shall provide for the safe custody of the Seal
and of any official Seal kept under Section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 and neither shall be used without
the authority of a Resolution of the Directors or of a committee
authorised by the Directors in that behalf. Every instrument to
which either shall be affixed shall be signed autographically by
one Director and rounter-signed autographically by the Secretary
or by a second Directur or by some other person appointed by the
Directors for the purpese save that as regards any certificates
for shares or debentures or other securities of the Company the
Directors may by resolution determine that such signatures or either
of them shall be dispensed with or affixed by some method or system
or mechanical signature.

DIVIDENDS

115. Subject to the rights of the holders =7 any shares entitled
to any priority, preference, or special privileges, all dividends
shall be declared and paid to the Members in proportion to the amounts
paid up on the shares heid by them respectively. No amount paid
on a share in advance of calls shall be treated for the purpose
of this Article as paid on the share. All dividends shall, sub jeet,
as aforesaid, be apportioned and paid proportionately to the omounts
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 i issued
on terms providing that it shall rank for dividend as psid up in
full or in part from a particular date, whether pust or ruture,
it shall rank accordingly.

116. No distribution shall bz made otherwise than out of the profits
of the Company available for distribution in accordance with the
provisions of Part II1 of the Companies Act 1980 which apply to
the Company.

117. The Company in General Meeting may declare dividendq but 5o
such dividend shall exceed the amount recommended by the Directors.

118. If and so far as the Directors consider that the profits of
the Company justify such payments the Directors may declare and
pay tne fixed dividends on any class of shares carrying a f%xgd
dividend expressed to be payable on fixed dates‘cn such prescribeg
dates as may from time to time pay interim dividends on shares or
any other class.

119, The Directors wmay deduct from the dividends payable to any
Member all such sums of money as may be due from him fo the‘ﬂompany
on account of calls or otherwise in relation to shares of the Company.

120. The Company may transmit any dividend or otfer moneys payable
in respect of any shares by oridinary post to the registered address
of the hulder or, in the case of joint holders, of one of the h@{d?r?
of such share or te such petson and address as the holder or joint
holders may direct, and shall not be respensible far eny loss arising
in respect of such transiission.

7.
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‘forfeited and shall revert to the C

121. No dividend or other ma / ;
shall bear interest against th“:ysc Payable in respect of a share

( ompany,  All dividend im
for a period of twelve years after having been declar-:sd L:;Salﬁng
ompany.

122. The Company may upon the recomme
Ordinary Resolution direct payment of a d
the distribution of specifie assets (a
share:; or debentures of any other cg
give effect to such resolution,
in regard.to such distribution, the Directors may settle the same
as they think expedient and in particular may issue fractional certifi-
stribution of such specific assets
or any part thereof and may determine that cash payments shall be
made t':o any members upon the footing of the value so fixed in order
to adjust the rights of all parties and may vest any such speecific
assets in trustees as may seem expedient to the Dijrectors,

RESERVES

ndation of the Directors by
ividend in whole o in part by
nd in particular of paid-up
mpany) and the Directors shall
and where any difficulty arises

123. The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think proper
which, at the discretion of the Directors, shall be applicable for
any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business of the Company or be invested. The Directors may divide
the reserve into such special funds as they think fit and may consoli-
date into one fund any special funds or any parts of any special
funds into which the reserve may have been divided. The Directors
may also without placing the same to reserve carry forward any profito,

CAPITALISATION OF PROFITS

124. The Company in General Meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any part
of the amount for the time being standing to the credit of any of
the Company's reserves or to the credit of the profit and loss account
or otherwise available for distribution and accordingly that such
sum be set free for distribution among the Members holding ordinary
shares in the proportions in which stich sum would have been divisible
amongst them if distributed by way of dividend on condition that
the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being upaid on any ordinary gharea
held by such Members respectively or paying up in full unissued
shares or debentures of the Company to be allotted and distfibui:.ed
credited as fully paid up to and among such Members in the prop?rtmh ,
aforesaid or partly in one way and partly in the other and the Dn’egtgrsz
shall give effect to such resolution: Provided that a share premivm
account and capital redemption reserve fund may, for ‘the putposes
of this Article, only be applied in the paying up Uf'ynl‘ssued shargs
to be ajlotted to Members of the Company as fuily paid bonus shares.

125. The Company in General Meeting may on the recodmendation Izjf'
the Directors resolve that it is desirable to capltal%se any p!a;t
nf the amount For the time being standing to the eredit of gny’olf'
the Company's reserve accounts or to the C‘t‘edlt_ of‘. the profit fmd
loss account which is not availsble for distribution by applying
such sum in paying up in full unissued shates to be allotted as
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-fully paid shares to Members of the C

f ) . 7 umpany holding ordinary shares
in the proportions in which such sum would have been divisible amengst

them if it were distributed by way of dividend and the Directors
shall give effect to such resolution,

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 shares or debentupes
becoming distributable in fractions including provision whereby
fractional entitlements are disregarded or the benefits thereof accrue
to the Company and not to the Members concerned, and also to authorise
any person to ‘nter on behalf of all the Members entitled thereto
into an Agreeme - with the Company providing for the allotment to
them respectively, -redited as fully paid up, of any further shares
or debentures to wuich they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective propor-
tions of the sum resolved to be capitalised, of the amounts or any
part of the amounts remaining unpaid on their existing ordinary
shares, and any Agreement made under such authority shall be effective
and binding on all such Members.

ACCOUNTS

127. The Directors shall cause accounting records to be kept i
accordance with the Statutes.

128. The accounting records shall be kept at the Office or, sub ject
to sub-Sections 12(6) and 97} of the Companies Act 1976, at such
other place or places as the Directors think fit, and shall always
be open to the inspection of the officers of the Company,

129. The Directors shall from time %o time determine whether and

to what extent and at what times and places and under what conditiong

or regulations the accounts and books of the Company or any of them

shall be open to the inspection of Members not being D;recgurg,

and no Member {not being a Director) shall have any right of 1n§pgﬁting
any account or book or document of the Company except as'canferrgd

by Statute or authorised by the Directors or by the Company in General

Meeting.

130. The Directors shall from time to time in accordanice with the
Statutes cause to be prepared and to be laid before thq ﬁumpaqy
in General Meeting such profit and loss dccounts, hglanse sheets,
group accounts {iF any) snd wveports as are referred to in the Statutes,

131. A printed copy of every balance sheet, including every.documant
re;uiredpbytlaw tﬂybe anne:;d thereto, which is tubbe la1d_bef?£e
the Company in General Meeting, together wlth\a copy o* Ehe ﬁuda&mi 3

report and Directors' report shally not less than twghty,?@f,c fﬁg
dsys before the date of the meeting, be seht o every ieBer ¢?

evéry holder of debentures of the Campany and_ta svery other ﬂfis{?
who is entitled to receive notices of meetings from the Cozpany
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'sub-Section (1} of Section 158 of th

under the provisions of the Statutes : .
Article shall not require 4 ?:oprtc?f‘ Stzjxc‘:htr(\iese Articles, but this

. ocuments to be sent t
any person to whom by virtpye of Paragraph (b} of the proviga tg

< e Compani ] .
is not required to send the same. panies Act 1948 the Company

AUDIT

132. Auditors shall be appointed and their duti i
the manner provided by the Acts. T fukes requlsted da

NOTICES

133. A notice may be served by the Company upon any Member either
personally or by sending it through the post addressed to such Member
at his registered address. Any naotice directed to be given in
respect of any share to which persons are jointly entitled sghall
be given to the first named holder in the Register, and notice so
given shall be sufficient notice to all the holders of such share,
Any notice required to be given by the Company to the members (and
not otherwise expressly provided for herein) may be given by advertise-
ment which shall be inserted once in two leading daily newspapers
published in London.

134. No Member shall be entitled to have a notice served on him
at any address not within the United Kingdom; but any Member whose
registered address is not within the United Kingdom may by notico
in writing require the Company to register an addresa within the
United Kingdom, which, for the purpose of the service of notlices,
shall be deemed to be his registered address. A Member who hao no
registered address within the United Kingdom and has not aiven notiece
as aforesaid, shall not be entitled Lo receive any notice from the
Company.

135. Any notice, if sent by post, shall bhe deemed to have boen
served at the expiration of twenty-four hours after the seme chall
have been posted (or, where second class mail is employed, forty-
eight hours) and in proving such service it shall be sufficient
to prove that the envelope containing the notice was properly addrgzssed
and stamped and put into the post-office or into any post-box subject
to the control of the Postmaster General. A notice given By advers
tisement shall be deemed to have been served on the day on which
the advertisement appears.

136. A person entitled to a share in consequence of the dzzqth ot
bankruptcy of a Member upon supplying to the Cnmpaqy st{ch evidence
as the Directors may reasonably require to stjow his title t‘o the
share, and upon supplying also an addregs within the United K:mgdom
for the service of the notices, shall be entitled to ‘have se;ved
upon or delivered to him at such address any notice or doi;umamt
te which the Member but for his death or bankruptey would be Ent;tled,
and such service or delivery shall for all purposes be deemed &
sufficient service =r delivery of such notice or document on all
Persans interested {wvhether jointly with or as claiming .‘thmlugh
or under him) in the svare. Save as aforesaid any notice or do%umgrrt
delivered or sent by post to or left at the address of any Hecber
in pursuance of these presents shall, notwlthstar;dmg that ﬁm:h
Member be then dead or bankrupt, and whethet or not the Cotpany
have notice of his death or bankruptey, be deemed to have been duly
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.served or delivered in respect of

any share registered in the name
of such Member or gole or first-nameg Jjoint holder. L

137. Subject to such restricti

notice as are for the time being applicable to the holder
class of shares, notice of every Germeral M
in any manner hereinbefore authorised to:.

s of any
eeting shall ve given

(a) every_Mepber except those Members who (having no registered
address within the United Kingdom) have not supplied to the

Company an address within the United Kingdom for the giving
of notices to them; and

(b) the Auditor for the time being of the Company;

(c) the Directors and (if any) alternate Directoss,

Meetings.

INDEMNITY

138. Every Director or other office of the Company shall be indemni-

fied out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties

of his office or otherwise in relation thereto, including any linbility
incurred by him in defending any proceedings, whether civil or criminol,
in which judgment is given in his favour or in which fe i aequitted

or in connsction with any application under Section 448 of the Compenien
Act 1948 in which relief is granted to him by the Court, and no
Director or other officer shall be lisble for any loss, damage or
misfortune which may happen to or be incurred by the Company in
the execution of the duties, of his office or in relation thereto.
But this Article shall only have effect in so far as its provisiong
are not avoided by Section 205 of the Companies Act 1948.

WINDING UP

139. In a winding up any part of the assets aof the Company, including
any shares in or securities of other companies, may with the sanckion
of an Extraordinary Resolution of the Company, be divided among
the members of the Company in specie, or may, with the like sanctieh
be vested in trustees for the benefit of such Members, and the liquid-
ation of the Company may be closed and the Company dissolved, but
So that no Member shall be compelled to accept anhy shares whetéoh
there is any liability.

STOCK

140. The Company may by Ordinary Resolution convert_any fully paiﬂ
shares into steock, and may by a like Resolution re-cofivert any stock

into fully paid shares of any denomination.

141. The holders of stock may transfer the same or aﬂy‘pa?t the%eﬂf
in the sameoégnner and svbjecg to the samg Reguiationglas and 5?@J9?ﬁ
to which the shares from which the steck arose might previcusly
to conversion have been Eransferred, or as nEar.thergtm as circuln-
stances admit. The Directors may from time to tims Fix the i
amount of skEock transferable but so that the minimum shall rnot egﬁfg

the nomingl amount of the shares from which the stack arcse.
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142. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advant-
ages 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 rights, privileges or advantages
(except participation in dividends and profits and in the assets
on a winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such rights, privi-
leges or advantages.

143. All the provisions of these Articles applicable te fully paid
shares, shall apply to stock, and the word "share" shall be construed
accordingly.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WALLACE W. CRAGG, Southelms, Shortlands, Xent, Lt. Colonel

GEORGE HOLME, Moor Hali, Ormskirk, Architect

FREDERICK MORTON RADCLIFFE, 9 Cork Street, Liverpool, Solicitor

HENRY COTTINGHAM NEILSON, B, Queen Insurance Buildings, Dale Streot,
Liverpool, Stock and Share Broker.

J.H. WELSFORD, 21, Water Street, Liverpool, Shipowner.

HARRY CLEGG, Plas Llanfair, Llanfair P.G., Anglesey, Esquire.

FRANK TURNER, Plas Brereton, Carnarvon, Gentleman.

Dated the 5th day of November, 71891.

Witness to the signatures of George Holme, Frederick Morton Radeliffe,

Henry Cottingham Neilson and J.H. Welsford - William Keens Bentley,
1, Croazshall Street,
Liverposl,
Book Wesper

Witness to the signature of Wallace W. Cragg - Walter Webb
Solicitor A
23 fueen Victoria Street
Lendun EiC.

Witness to the signature of Harry Clegg - William Crouncell,
Plag Llanfair, Anglzesa,
BU[‘.le'r *

Witness to the signature of Frank Tutner - dohn J. Sriffiths,
Cleri,
Glynithonwy Slate £o. Lid
Catrigiven.
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P,easedom legible form or of any change in that place

write in this

s/t
(For use only when the register is kept by computer
or other non-legible recording)

THE COMPANIES ACTS 1948 TO 1976

Notice of place for inspection of a register
of members vihich is kept by recording the
matters in question otherwise thanin a

bindingmargin  Pursuantto section 3(4) of the Stock Exchange (Completion

N\ of Bargains) Act 1976 and The Companies (Registers and
Y Other Records) Reguations 1979

Please complete | © 1N€ Registrar of Companies rﬁoigll_fu_:_falq_sg‘ Company number
leglbly, preferably A2a75
In black lype, or 1 ) ? I 4

bold block leltering Name of company

*delefe i Aendhexdx
inappropriate
hereby gives you notice: .
a thatthe register of membe'rs of the company kep! under sectien 110 of the Companlies Act 1948 is
kept by recording the matters in question otherwise than in g legible form, and
: b in accordance with regulation 3(1) of the Companies (Registers znd Other Records) Regulations
Tseenm? 1979, that the place for inspection of that register+ is situate at: ‘
overea
~Bourne House, ... . . . .._._. L — —
--34.Beckenham_Rozd,. Beckenham, Kent: - .
BR3 47U e et
tdelete as » S.gned (/t/? ! [Director] (Secretary) ! Date Zg ‘ I ’ 57/
appropriale I A\ 0__ 05
Presentor's name, address and For official use
reference (if any): Generalseclion Postrasm
Ravensbourne Registration . TN
Services Ltd., e Y

|
L_.._L........Li_.l

-

—Snowdon_Mountain_Railway Publ e Limited Company —

ol
1

Bourne Fouse, N
34 Beckenham Road,

Beckenham, Kent BR3 4TU
KB/ASB

i

#

- T

E N

N TR T W Y




Number of Company : 42476 l/"}
THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

(Copy)

SPECIAL RESOLUTION
(Pursuant to Sections 18 and 141 of the Companies Act 1948)

of
SNOWDON MOUNTAIN RAILWAY PUBLIC LIMITED COMPANY

PASSED THE 11th DAY OF JANUARY 1985

At an EXTRAORDINARY GENERAL MEETING of the Members of the

above Company duly convened and held at 118 Chancery Lane, London
WCZ on the 11th day of January 1985 the following SPECIAL RESOLUTION
was duly passed ;

1. (A) That the 30,000 6% preference shares of £1.00 each in the
capital of the Company be converted into and redesignated
as 120,000 ordinary shares of 25p each, such shares to
rank pari passu in all respects with the existing ardinary
shares of 25p each in the chdpital of the Company

(B) That the Directors of the Company are generally and uncondi-
tionally authorised in accordance with Sections 14 and
18 of the Companies Act 1980 on or before 31 March 1985
to allot all or any of such 120,000 ordinary shares of
25p each of the Company resulting from the conversion
and redesignation referred to in paragraph (A) of this
resolution to such person or persons (including any Director)
as the Directors shall in their absolute discretion think
fit and as if Section 17(1) of the Companies Act 1980 did not
apply to such allotment

2. (A) That the capital of the Company be increased and reorganised
so as to be £200,000.00 divided into 2,000,000 ordinary shares
shares of 10p each in manner following :-

(1) by creating two new ordinary shares of 25p

(2) by capitalising the sum of 50p standing to the
credit of profit and loas account of the Company .
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and applying such sum in paying up in full such

two new ordinary shares of 25p each and allotting

one such share credited as fully paid wup to
Cadogan Properties Limited and the remaining such
share to Morys Lloyd Davies

(3) by consolidating every two ordinary shares of 25p
each of the Company registered in the names of the
respective shareholders immediately following the
allotment referred to in paragraph (2) of this
resolution into one ordinary share of 50p and sub-
dividing each such share of 50p into five urdinary
shares of 10p each whereby the 400,002 shares of
25p each of the Company become 1,000,005 ordinary
shares of 10p each

(4) by creating 999,995 new ordinary shares of 10p each

(B) That the Articles of Asscciation a draft: of which is produced
to the Meeting and initialled for the purposes of identifica-
tion by the Chairman thereof be adopted as the Articles
of Association of the Company in substitution for the
existing Articles of Association

3. That the registered office of the Company henceforth be gituated

in Wales and accordingly that Clause 3 of the Memorandum of Association
of the Company be amended by deleting therefrom the word "England"

and by substituting therefor the word "Wales".
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The Companies Acts 1948 to 1983

4, ‘/27 A Public Company Limited by Shares
ARTICLES OF ASSOCIATION
of .

SNOWDON MOUNTAIN RAILWAY
PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed 11th January 1985)

PREL IMINARY

1. The Regulations contained in Table A in the First Schedule to the
Companies Act 1948 (as amended so as to affect companies first regis-
tered on the date of the adoption of these Articles) and in any Table A
applicable to the Company under any former enactment relating to
companies shall not apply to the Company.

2, In these Articles, unless the context otherwise requires:-
"the Acts" means the Companies Acts 1948 to 1983.

nthe Statutes" means the Acts and every other Act for the time
being in force concerning companies and affecting the Cecmpany.

Any reference herein to the provisioné’of any Act shall extend to and
include any amendment or re-enactment of or substitution for the
same @ffected by any subsequent Statute.

"the Register" means the Register of Members to be kept as
required by Section 110 of the Companies Act 1948.

"Month" means calendar month.

"Paid up" includes credited as paid up.

"United Kingdom" means Great Britain and Northern Ireland.
"Seal" means the common seal of the Company.

uOffice” means the registered office for the time being:
of the Company.

"Secretary" means any person appointed-to perform the duties
of Secretary, and includes any assistant, deputy or temporary
appointee.

"in writing" includes printing, lithography, typewriting,
photography and other modes of representing or reproducing
words in visible form.

Words importing the singular number only shall include the plural,
and the oonverse shall glsc apply.




Words {mporting the male gender shall {nclude the {emale gender,

Yords importing individuals shall include corporations.

Subject as aforesaid and unless the context otherwise requires, words or
expressions defined {n the Acts shall bear the same wmeaning {n  these
Articles,

SHARE CAPITAL

3. {a} The authorised share capital of the Company at the date of the
adoption of these Articles s £200,000 divided into 2,000, %00
Ordinary Shares of /o psec gach,

(b) The Directors are generally and unconditionally authorised in
accordance with Section 14 of the Companies Act 1980 at any time
during the perfod of five years expiring on 31st January 1989 to
exercise all the powers of the Company to allot relevant securities
(within the meaning of the sajd Section 14) up to a maximum of the
amount of the authorised but unissued share capital of the Company

at the date of the adoption of these Articles namely £123,749:50

{¢) The authority contained in sub-cVause (b) hereof (whether or
not §t has been previously renewed) may before its expiry be revoked
or varjed at any time by the Company in General Meeting and may be
renewsd from time to time by the Company in General Meeting for a
further period not exceeding five years,

(d} The Directors are authorised in accordance with Section 18 of
the Companies Act 1980 for a period of one year expiring on the 31st
January 1985 without the prior sanction of a Special Resolution of
the Company in General Meeting to exercise all the powers of the
Company to allot equity securities (within the meaning of Section 17
of the Companies Act 1980) for cash during such perfod up to a
maximum of £123,749.50 -

) 1 to such person
or persons {including any Director) as the Directors shall in their
absolute discretion think fit and as if Section 17(i) of the
Companies Act 1980 did not apply to such allotment,

(e} The authority contained in sub-clause (d) hereof (whether or
not it has been previously renewed) may before its expiry be revoked
or varifed at any time by a Special Resolution of the Company fin
General Meeting and in accordance with the provisions of Section
18(3) of the Companies Act 1880 be renewed from time to time by
Special Resolution of the Company in General Meeting for a further
period not exceeding one year.

(f} The foregoing authorities shall allow and enable the Directors
before the expiry thersof to make offers or agreements which would or
might require relevant securities or as the case may be equity
securities to be allotted after such expiry and the Directors may in
such circumstances allot such securities in pursuance of any such
offer or arrangement as §f the relevant authority had not expired.

SHARES

4, (a) Subject to the Statutes and to the provisions of these
Articles, the Company shall have power to allot, grant optiohs oves
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or otherwise deal with or dispose of the unissued shares in fts
Capital to such persons, for such consideration and generally on such
terms and conditions and at such times as may be determined, Sub-
Ject as aforesaid, all the powers of the Company to {ssue shares
shall be exercised by the Directors and the unissued shares 1n the
Capital of the Company shall be at the disposal of the Directors.

{b) Without prejudice to any special rights previously conferred on
the holders of existing shares in the Company, any share in the
Company may be jssued with such preferred, deferred, or other special
rights, or such restrictions, whether in regard to dividend, yoting,
return of capital, or otherwise, as the Company may from time to time
by Ordinary Resolution determine {or in the absence of any such
determination as the Directors may determine}.  The Company shall if
requisite in accordance with Section 33 of the Companies Act 1980
within one month from allotting shares deliver a statement {n the
prescribed form containing particulars of special rights.

. Subject to the provisions of the Acts, the Company may issue shares
which are to be redeemed or are liable to be redeemad at the option of the
Company or the shareholder.

6. Save as permitted by section 22(4) of the Companies Act 1980 the
shares of the Company shall pot be alijotted either at a discount or except
as paid up at least as to one quarter of their nominal value and the whole
of any premium.

7. The Company may pay 2 commission %o any person in consideration of
his  subscribing or agreeing to subscribe, whetner absolutely or
conditionally, for any shares in the Company, or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for any shares in
the Company at any rate not exceeding ten per cent. of the price &t which
the said shares are jssued.  Such commission may be satisfied by payment
in cash or, subject to thé Directors having authority to allot shares in
accordanze with Section 14 of the Companies Act 1980, by the allatment of
fully or partly naid shares, or partly in ong way and partly in the other.
The Company may Aalsd on any jssuye of shares pay such brokerage as may be
lawful,

8. save as required by law the Comsany shall be entitled to treat the
person whose name 2appears on the Register in respect of any share as the
absolute owner thereof, and shall not (save 2s aforesaid) be under any
obligation to recognise any trust or equity or equitable contingent or
future claim to or partial intarest in such share whether oOF not it shall

have express or other notice thereof.

9. The Directors may at any time after the aillotment of any share Dut
vefore any person has been entered in the Register as the holder recognise
a renunciation thereof by the allottee in favour of some other person and
may accord fo any aljottee of a share a right to effact such renunciation
upon and subject to such terms and conditions as the Directors may think
fit to impose.

SHARE CERTIFICATES

10. Every share certificate shall be jssued under the Seal {or an
official seai Xept under gect:ion 2 of the Stock Exchinge (CompTetioit of
Bargains) Act 1976) and shall specify the number and ¢€1ass of shares ¢
which {t relates and the amount paid up thereon. Ko cortificate shall be
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tssued representing shares of more than one class. No certificate shal)
normally be {ssued in respect of shares held by a stock axchange nominee,

11. 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 to one of joint holders shall be sufficient delivery to
2,

12.  Any person (subject as aforesafd) whose name {5 entered {n the
Register {n respect of any shares of any one class upon the issue or
transfer thersof shall be entitied without payment to a certificate
therefor (in the case of {ssue) within one month (or such longer perfod as
the terms of issue shall provide) after allotment or (in the case of 2
transfer of fully-paid shares) within fourteen days after lodgment of
transfer or (in the case of a transfer of partly-paid shares) within two
months after lodgment of transfer.

13. Where some only of the shares comprised in a share certificate are
transferrad the old certificate shall be cancelled and a new certificate
for the balance of such shares fssued in lieu without charge.

14. {a) Any two or more certificates representing shares of any class
held by any Member may at his request be cancelled and a single new
certificate for such shares issued in lieu without charge,

(b} If any Memder shall surrender for cancellation a  share
certificate representing shares held by him and request the Company
to fssue in lieu two or more share certificates representing such
shares {n such proportions as he may specify, the Directors may, if
they think fit, comply with such request.

{¢) If a share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed a new certificate representing
the same shares may be issued to the holder upon request subject to
delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence
and indemnity in connection with the request as the Directors may
think fit.

{d) In the case of shares held jointly by several persons any such
request may be made by any one of the joint holders,

CALLS ON SHARES

15. The Directors may from time to time make such c¢alls upon the Memders
as they think fit in respect of all moneys unpaid on their shares whether
on &ccount of the nominal amount of the shares or by waj. of premium and
each Member shall, subject to receiving fourteen days' notice at least,
specifying the time and place for payment, pay the amount called on his
shares to the persons and at the times and places appointed by the
Directors. A call may be made payabie by instalments. The joint holders
of a share shall be jointly and severally 1liable to pay all calls in
respect thereof.

16. A call shall be deemed to have been made at the time when the
resotution of the Directors authorising such call was passed. A call may
be revoked or the time fixed for {ts payment postponed by resoluticn of the
Directors.

17. The Directors may make arrangements on the {ssue of shares for a
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di frerence between the holders of such shares in the amodnts of calls to be
paid and in the time of payment of such calls.

18. If a call payadble in respect of any share or any {nstaiment of a call
be not paid before or on the day appointed for payment thereof, the holder
for the time being of such share shall be 1iable to pay finterest on the
same at such rate, not exceeding ighteen per centum per annum, as the
Directors shall determine from the day appointed for the payment of such
call or instalment to the time of actual payment and all expenses that may
have been incurred by the Company by reason of such non-payment;  but the
Directors may, 1f they shall think fit, waive the payment of such fnterest
or expenses or any part thereof.

19. If by the terms of the {ssue of any shares, or otherwise, any amount
{s made payable at any fixed time, whether on account of the nominal amount
of the shares or by way of premium, every such amount shall be payable 2as
§f it were a call duly made by the Directors of which due notice had been
given; and all the provisions hereof with respect to the payment of calls
and {nterest thereon and expenses in connection ‘therewith or to the
forfeiture of shares for non-payment of calls, shall apply to every such
smount and the shares in respect of which it is payable.

20, The Directors mdy, {f they think fit, receive from any Member willing
to advance the same all or any part of the moneys, whether on account of
the nominal vaiue of the chares or by way of premfum uncalled and unpaid
upon any shares neld by him; and upon all or any of the moneys SO paid 1in
advance the Directors may (until the same would, but for such advance,
become presently payable) pay interest at such rate {not exceeding, without
the sanction of the Company in General Meeting, fifteen per centum per
annum) as may be a2greed upon between the Members paying the moneys in
advance and the Directurs,

FORFEITURE AND LIEN

21. If any Member fails to pay any call or instalment of 2 call in  full
on or before the day appointed for payment thereof, the Directors may, at
any time theresafter during such time as any part of the call or instalment
remains unpaid, serve notice on him reguiring him Lo pay 50 much of the
call or instalment as is unpaid, ‘together with interest accrued and any
gxpenses incurred by reason of such non-payment.

22. The notice shall name 2 further day (not being earlier than the
expiration of fourteen days from the date of the notice) on or before which
and the place where such call or instaiment and all interest accrued and
expenses fncurred by reason of such non-payment are to be paid, The
notice shall also state that in the event of non-payment at or befare the
time and at the place appointed the shares in respect of which such ¢all or
fnstalment is payable will be 1iable to forfeiture.

23, 1f the requirements of any such notice as aforesaid be not compliied
with, any share in respect of which such notice has been given may, at any
time thereafter before the payment requirad by the notice has been made, be
forfeited by a resolution of the Directors to that effect. Such forfeiture
shall extend to all dividends declared in respect of the shares so fors
faited and not actually paid pefore such forfeiture, Forfeiturg shall be
deemed to occur at the time of the passing of the said resolution of the
pirectors. The Directors may accept & surrender of any share 1iable to be
forfeited hereunder and in such cases references {n these Articles to for-
feiture shall fnctude surrender,
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24.  Subject to Section 37 of the Companies Act 1980 a share so forfeited
or surrendered shall be deemed to be the property of the Company, and may
be sold or otherwise dispozed of in such manner, either subject to or dis-
charged from all calls made or {nstalments Cue prior to the forfeiture or
surrender, as the Directors think fit: or the Directors may, at any time
before such shares are 301d or otherwise disposed of, annul the forfeiture
or surrender upon such terms as they may approve. For the purpose of
giving effect to any such sale or other disposition the Directors may
authorise some person to transfer the share so sold or otherwise disposed
of to the purchaser thereof or other person becoming entitled thereto,

25,  Any person whose shares have been forfeited or surrendered shall
cease to be & Member in respect of the shares, but shall, notwithstanding,
remain 1iable to pay to the Company all moneys which at the date of the
forfeiture or surrender were presently payable by him to the Company in
respect of the shares, together with interest thereon at such rate, not
exceeding efghteen per centum per annum, as the Directors shall appoint,
down to the date of payment, but his liability shall cease §f and when the
Company receives payment {in full of all such moneys in respect of the
shares, together with interest as aforesaid. The Directors may, i§f they
shall think fit, remit the payment of such {nterest or any part thereof,

26.  When any shares have been forfeited or surrendered an entry shall
forthwith be made in the Register recording the forfefture or surrender and
the date thereof, and so soon as the shares so forfeited or surrendered
have been sold or otherwise diposed of an entry shall also he made of the
manner and date of the sale or disposal thereof, provided that if such
shares are not sold or otherwise disposed of within the relevant period
defined 1n Section 37 of the Companies Act 1980 the Company shall at the
expiry of such period observe the provisions of that section.

27.  The Company shall have a first and paramount Jien 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. The Directors
may waive any lien which has arisen and may resolve that any share shall
for some limited perfod be exempt wholly or partially from the provisions
of this Article,

28.  The Company may sell in such manner as the Directors think fit any
share on which the Company has a 1en, but no sale shal) 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 the
time being of the share or the person entitled therato by reason of his
geath or bankruptcy.

23. 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 debts or
Tiadilities 1in respect whereof the lien exists so far as the same are
presently payable and any resfdue shall (subject to a 1ike lien for debts
or Jiabilities not presently payable as existed upon the shares prior to
the sale) be paid to the person entitled to the shares at the time of the
sale. For giving effect to any such sale the Directors may author{se some
person to transfer the shares sold to the purchaser,

30. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has beer duly forfeited or
surrendered or sold to satisfy a 1ifen of the Company on a date stated 4n
the declaration shall be conclusive evidence of the facts therein stated as
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against all persoas claiming to be entitlad to the share, Such declaration
and the receipt of the Company for the consideration {{f any) given for the
share on the sale, re-allotment or disposal thereof together with the share
certificate delivered to a purchaser or allottee thereof shall (subject to
the execution of a transfer {f the same be required) constitute a good
»{t]e to the share and the parson to whom the share is sold, ra-allotted or
disposed of shall be registered as the nolder of the share and shall not be
bound to see to the application of the purchase money (if any) nor shall
nis title to the share be affected by any {rregularity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale, re-allotment
or disposal of the shares,

TRANSFER OF SHARES

31. The instrument of transfer of any share in the Company shall be
signed by or on behalf of the transferor and, when the share is not fully
paid, shall be also signed by the transferee, The transferor shall be
deemed to remain the holder of the share until the name of the transfereé
{s entered in the Register in respect thereof.

32. Shares in the Company may be transferred by transfer in writing in
any usual or common form or in any other form acceptable to the Directors.

33.  The Directors may fn their absolute discretion and without assigning
any reason therefor refuse to register any transfer of shares not fully
paid to any person of whom they shall not approve or any transfer of shares
on which the Company has a lien. The Directors may also refuse to
register a transfer of shares, whether fully paid or not, in favour of more
than four persons jointly. If the Directors refuse to register a transfer
they shall within two months after the date on which the transfer was
Todged with the Company send to the transferee notice of the refusal aud
return to him the instrument of transfer. -

34. The Directors may decline to recognise any instrument of transfer
anless the instrument of transfer is in respect of only one class of share
and is accompanied by the relevant shas: certificate(s) and such other
avidance as the Directors may reasonably require to show the right of the
transferor to make the transfer (and, if %he instrument of transfer is
executed by some other person on his behalf, the authority of that person
so to do). In the case of a transfer by a stock exchange nominee the
Todgment of share certificates shall not be necessary. All instruments of

transfer which are registered may be retained by the Company.

35. Mo fee will be charged by the Company in respect of the registration
of any instrument of transfer or probate or letters of administration or
certificate of marriage or death or stop notice or power of attorpey or
other document relating to or affecting the tigle to any shares or other
wise for making any entry in the Register affecting the title to any
shares.,

36. The registration of transfers may be suspended at such times and for
such periods as the Directors may from time to time determine and either
generally or in respect of any class of shares. The Register shall not be
ciosad for more ©ian thirty days in any year.

37. The Company shall be entitled to destroy all instruments of transfer
which have been registered at any time after the expiration of six years
from the date of registration thereof and aly dividend mandates and
notifications of change of address at any time after the expiration of two
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years from the date of recording thereof and all share certificates which
have Dbeen canceiled at any time after the expiration of one year from the
date of the cancellation thereof and it shall conclusively be presumed in
favour of the Company that every entry in the Register purperting to have
been made on the basis of an {nstrument of sransfer or other gocument %0
destroyed was duly and proparly made and every {nstrument of transfer so
destroysd Was & valid and effective {nstrument duly and properly registered
and every share certificate SO destroyed wis 2 vyalid and effective
certificate duly and properly cancelled and every pther document herein-
before mentioned SO destroyed was 2 valid and effective document in
accordance with the recorded particulars thereof in the bodks oOr records of
the Company. provided always that:-

(a) The provisions aforesaid shal! apply only to the destruction of
a documant in good faith and withoutl notice of any claim {regardless
of the parties trereto) to which the document might be relevant;

{b) Mothing nerein contained shall be construed as {mposing upon
ghe Company any 19ability in respect of the destruction of any such
document eariier than as aforesaid or any other circumstances which
would not attach to the Company in the absence of this Articie;

(¢} Refarences nerein to the dastruction of any document inciude
refarences to the disposal thergaf {n any manner.

TRANSMISSION OF SHARES

38. In the case of the death of a Member, the survivor, where the
deceased was a joint hotder, and the legal personal representatives of the
deceased, whera he was a sole holder, shall be the only persons recognised
by the Company aS naving any title to his share; but nothing herein
contained shall release the estate of 2 deceased joint holder from any
1iability in respect of any share which-has been jointly held by him vith
othar persons. :

3y, Any person becoming entitied to @ share by reason of the death or
bankruptcy of 2 Member may upon such evidence as to his title being
produced as may be piroperly required by the Directors elect eithes Lo
registered as 3 Mamber in respect of such share or o make such transfer of
the share as the deceased or bankrupt person could have made. 1f the
person soO becoming entitied shall elect to be registered nimself he shall
give to the company a notice in writing signed by him stating that he o
elects. All the provisions of these Articles relating to the right to
transfer and the registration of transfers of shares ghall apply to any
such notice or transfer as if the death or bankriptcy of the Member had nol
vecurred and the notice or transfer were a transfer executed by that
Member,

&0, Save as otherwise provided by or in accordance with these presents, 3
person becoming entitled to a share in consequence of the death orf banks
ruptcy of a Memoer (upon supplying to the Compary such evidante as the
pirectors may reagonably require to show his title to the share) shall be
entitied to the same dividends aud other advantages 4% those to whigi he
would be entitied if he were the registered holder of the share except that
he shall not be entitied in respect thereof to exercisz any 7ight conferied
by membarship in relation to meetings of tne Company until he shall hive
been registered 3s 2 Member in respect nf the sharel provided always that
the Directors may at an time give notice requiring any ¢uch person ¥
elect either to be registered himself or to transfer the share, and if the
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notfce {s not complicd with within ninety days the Directors my
thereafter withhold payment of a1l dividends, bonuses or other moneys
payable i respect of the share until the requirements of the potice have
been complied with,

A.TERATION OF SHARE CAPITAL

41.  The Company may by Ordinary Resclution increase its share capital by
such sum to be divided into shares of such amounts as the resolution shall
prescribe. A1l new shares shall be subject o the oprovisions of these
Articles with reference to allotment, payment of calis, forfeiture, lien,
transfer and transmission and otherwise.

42. The Company may by Ordinary Resolution:-

{a) consolidate and divide its capital or any part thereof 1into
shares of larger amount than fts existing shares;

(b} subdivide {ts existing shares or any of them into shares of
smaller amount than fs fixed by the Memorandum of Association:
Provided that (i) in the subdivision of an existing share the
proportion between the amount paid and the amount (if any} unpaid on
each reduced share shall be *he same as it was fn the case of (he
share from which the reduced share {s derived and (71) thg resotution
may determine that as between the holders of the shares resulting
from such subdivision, one or more of such shares shall be given some
preference or special advantage whether a: regards dividend, capital,
voting or otherwise over the other or others;

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any pe&rson
and diminish the amount of its share capital by the amount of the
shares so cancelled.

43. Upon any consolidation of fully paii shares i{nto shares of larger
amount the Directors may as between the holders of shares s consolidated
determine which shares are consolidated into each consolidated share and in
the case of any shares registered in the name of one holder being consoli-
dated with shares registered in the name of another holder may make such
arrangements as may be thought fit for the sale of the consolidated share
or any fractions thereof and for the distribution among the persons
entitied thereto of the net proceeds of such sale and for such purpose may
appoint some person to transfer the consolidated share to the purchaser.
provided that the necessary unfssued shares are available the Directors may
atternatively in each case where the number of shares held by any holder is
not an exact multiple of the number of shares to be cornsolidated into a
single share issue to each such holder credited as fully paid up by way of
capitalisation the minimum number of shares regquired to rounhd up his
holding to such a multiple (such issue being deemed to have been effected
{mmediately prior to consolidation) and the amount reguired to pay up such
shares shall be appropriated at their discretion from any of the sums
standing to the credit of any of the Company‘s reserve accounts (4ntluding
share premium account and capital redemption reserve fund) or to the credit
of profit and loss account and capitalised by applying the same¢ 1in paying
up such shares. N
44. {a) The Company may by Special Resolution reduce its share capital,
any capital redemption reserve fund, and ary share preémium account in
any manng~ authorised by law save that the share capitdl shall nat be
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reduced below the authorised minimum for the time being for a pudlic
company.

(b} Subject to and in accordance with Part L1 of the Companies Act
1681 the Company may from time to time purchase any of {ts shares
(including redeemable shares).

MODIFICATION OF RIGHTS

45. If at any time the capital fs divided into different classes of
shares, the rights attached to any ciass or any of such rights {uniess
otherwise providad by the terms of fssue of the shares of that class) may,
subject to the provisions of Section 72 of the Companies Act 1948 and of
section 32 of the Companies Act 1980 be modified, abrogated, or varied with
the consent in writing of the nolders of three-fourths of the {ssued shares
of that class, or with the canction of an Extraordinary Resolutfon passed
at a separate General Meeting of the holders of the shares of the class,
but not ctherwise. To every such General Maeting the provisions of these
Articles relating to General Meetings shall, mutatis mutandis, apply, but
co that at every such separate General Meeting (other than an gdjourned
meeting) the quorum shall be twd persons holding or representing by proxy
at least one third 1in nominal vatue of the jecued shares of the class in
question, and at an adjourned meeting the quorum shall be one person
holding shares of the class in gquestion or his proxy, and that any holder
of shares of the class in question present in person or by proxy may demand

a poll.

46. The rights attached to =any class of shares shall not (unless
otherwise provided by the terms of {ssue of the shares of that class or Dy
the terms upon which such shares are for the time being held) be deamad to
be modified or yaried by the creation or issue of vurther shares ranking
pari passu therewith.

GENERAL MEETINGS

47. The Company shall in each year hold a general Meeting as its Annual
General Meeting in addition to any other meetings in that year, and not
more than fifteen monins shall elapse between the date of one Annual
General Meeting and that of the next, The Annual General Meeting shall be
held at such time and place as the Directors shall appoint, A1)l Geneéral
Meetings other than Annual Genaral Meetings shall be callead *txtraordinary
General Meetings".

a8. The Directors may whenever they ¢hink, and they shall upon 2
requisition made in writing by Memders in sccordance with Section 132 of
the Companies Act 1948, convéne an Extraordinary General Meeting. 1f at
any time there shall not be prasent in the United Kingdom and capable of
acting sufficient Directors to form a quoram, the Directors in the United
Kingdom capable of acting, or if there shall be no such Directors then any
tvo Members, may convene an Extraordinary Géreral Meeting in the saile
manner 2as nearly as possible as that {n which General Meetings may be
convenaed by the Directors.

49. An Annua) General Meeting and a General Meeting convened & pass 3
special Resolution shall be called by not less than tyenty-otie cigat days’
notice in writing, and a meeting of the Company other thazn an Annual
General Meeting or 2 meeting for the passing of a special Resolutids shall
be calied by not less than fourteen clear days’ notice in writing. The
notice shall be exclusive of the day of service and the day of the weeting,
and shall specify the place, the day, and the hour of meeting, afid in casy
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of special business the general wature of the business. The notice shall
be given in manner hereinafter mentioned or in such other manner (if any)
as may be prescribed by the Company in General Meeting to such persons as
are under these Articles entitled to receive such notices from the Company
and shall comply with the provisions of Section 136(2) of the Companies Act
1948 as to giving information to Members fn regard to their right to
appoint proxies. Every notice calling an Annual General Meeting shall
specify the meeting as such.

50. A meeting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in the last preceding Article, be deemed
to have been duly called if it is so agreed:-

{a) 1in the case of a meeting called as the Annual General Meeting
by all the Members entitied to attend and vote thereat; and

(b} in the case of any other meeting by a majority in number of the
Members having the right to attend and vote at the meeting, being a
majority tcgether holding not Jess than ninety-five per cent, in
nominal value of the shares giving that right.

51. The accidental omission to give notice to any person entitled upder
shese Articies to receive notice of any meeting, or the non-receipt by any
such person of such notice, shall not invalidate the proceedings at the

meeting.

PROCEEDINGS AT GENERAL MEETINGS

§2. The business of an Annual General Meeting shall be to receive and
consider the accounts and balance sheets, the reports of the Directors and
Auditors, and any other documents required by law to be attached or annexed
to the balance sheets, to elect Directors in place of those retiring, to
appoint or re-appoint Auditors and fix their remuneration, to declare
dividends and to consider renewing or varying {or both) the authority of
the Directors pursuant to Section 14 of the Companies Act 1980 to allot
ralevant securities. Al1 other business transacted at an Annual General
Meeting, and all business transacted at an Extraordinary General Meeting,
shall be deemed special.

52, No business shall be transacted at any General Meeting unless a
quorum of Members is present and such quorum shall consist of not less than
two Members perscnally present.

54. If within fifteen minutes from the time appointed for a General
Meeting a quorum be not present the meeting, if convened by or on the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned to such day at such time and place as may be fixed by the
Chairman of the meeting; and if at such adjourned meeting a quorum be not
present within half an hour from the time appointed for the meeting, the
Member or Members present in person or by proxy and entitled to vote,
whatever their number, shall have power to decide upon all matters which
could properly have been disposed of at the meeting from which the adjourn<
ment took place.

§5. The Chairman (if any) of the Board of Directors shall preside as
Chajrman at every General Meeting of the Company. 1 there be no such
Chairman, or if at any meeting he be not present within fifteen wminutes
after the time appointed for hiolding the meeting, or i unwiiling to act as
Chafrman, the Members present shall choose one of the Directors preseit to
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be Chairman; or if no Director be present and willing to take the chair
the Members present shall choose one of their number to be Chairman.

E6. The Chairman may, with the consent of any General Meziing at which a
quorum {s present (and shall if so directed by the meeting), adjourn the
meeting from time to time and place to place; but no business shall be
transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, not less than seven days' notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, ft shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted thereat.

57. At any General Meeting a resolutfen put to the vote of the meeting
shall be decided on a show of hands, unless a pol1 be {(on or before the
declaration of the result of the show of hands) directed by the Chairman or
demanded by at least two Members entitied to attend and vote, or by one or
more 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
holding shares in the Company conferring a right to vote at the meeting,
being shares on which an aggregate sum has been paid up equal to not 1less
than one tenth of the total sum paid up on all the shares conferring that
right. Unless a poll is demanded (and not withdrawn) a deciaration by the
Chairman that a resolution has been carried or not carried, or carried or
not carried by a particular majority, and an entry to that effect in the
Minute Book of the Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour
or against such resolution. The demand for a poll may be withdrawn only
with the approval of the meeting.

58. If a poll be directed or demanded in the manner before mentioned it
shall be taken in such manner (inciuding the use of ballot or voting papers
or tickets) as the Chairman may direct. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was directed
or demanded. The Chairman may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the meeting to some place and time

fixed by him for the purpose of deciaring the result of the poli.

§9. In the case of an equality of votes, whether upon a show of hands or
on a poll, the Chairman of the meeting shall be entitled to a second or
casting vote in addition to the votes (if any} to which he may be entitled
as a Member.

60. No objection to the admission or rejection of any vote shall be taken
except at the meeting or adjourned meeting at which the vote in dispute f{s
given or tendered. The Chairman shall determine any such objection if
made within due time, and such determination shall be final and conclusive.

61. A poll demanded upon the election of a Chairman or upon a question of
adjourmment shall be taken forthwith. A poll directed or demanded on any
other question shall be taken efther immediately or at such subsequent time
(not being more than thirty days from the date of the meeting) and place as
the Chairman may direct. Any business other than that upon which & poli
has been demanded may be proceeded with pending tne taking of the poll.

VOTES OF MEMBERS

62. Subject to any special terms as to voting upon which any shares may
for the time being be held, upon a show of hands every Member present in
person or (being a corporation) by its duly authorised representative by
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proxy, shall have cne vote, and upon 3 poll every Member present in person
or by proxy or (being a corporation) by 1ts duly authorised representative
Or proxy, shall have one vote for every share held by him.

63. In the case of joint holders of a share the vote of the senfor who
tenders a vote, whether 1{n person or by proxy, shall be accepted to the
exclusion of the votes of the other holders and for this purpose senjority
shall be determined by the order {n which the names stand in the Register
in respect of the share,

64. Where in England or elsewhere a2 receiver or ather person (by whatever
name called) has been appointed by any court ctaiming jurisdiction in that
behalf to exercise powers with respect to the property or affairs of any
Member on the ground (however formulated) of mental disorder, the Directors
way in their absolute discretion, upon or subject to production of such
evidence of the appointment as the Directors may require, permit such
recefver or other person on behalf of such Memder to vote in person or by
proxy at any General Meeting or to exercise any -other right conferred by
memoership in relation to meetings of the Company,

65. No Member shall, unless the Directors otherwise determine, be
entftled to vote at a General Meeting efther personally or by proxy or to
exercise any other right conferred by memsership in relation to meetings of
the Company 1f any call or other sum presently payable by him to the
Company 1in respect of shares in the Company remains unpaid or {f he or any
person appearing to be interested in shares held by him has been duly
served with a notice under Section 74 of the Companies Act 1981 and is in
default in supplying to the Company the {nformation thereby required within
28 days. For the purposes of this Article, a person shall be treated as
appearing to be fnterested in any shares if the Member holding such shares
has given to the Company a notification under the said Section 74, which
fails to establish the identity of those interested in the shares and if
{taking into account the said notification and any other relevant Section
74 notification) the Company knows or has reasonable cause to believe that
the person in question s or may be interested in the shares,

66. On a poll votes may be given either person2lly or by proxy and 3
person entitied to more than one vote need not use all his votes or cast
all the votes he uses in the same way .

67. A proxy need not be a Member of the Company.

68.  An instrument appointing a proxy shall be §n writing in any usual or
commdn form or in any other form which the Directors may approve and:-

(2} in the case of an individual shall be signed by the appointor
or by his attorney; and

{b} 1in the case of a corporation shall be either given under {ts
common seal or sfgned on {ts behalf by an attorney or a duly
authorised officer of the corporation.

The signature of such instrument need not be witnessed. Where an
instrument appointing a proxy is signed on behalf of the appointor by un
attorney, the letter or power of attorney or a duly certified copy thersof
must (failing previous registration with the Company) be Todged with the
instrument of proxy pursuant to the next following Article, fafling which
the instrument may be treated as i{nvalid.
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69. An fnstrument appointing a proxy must be left at such place or one of
such places {if any) as may be specified for that purpose in or by way of
note to the notice convening the meetfng (or, 1f no place is so specified,
at the Office) not less than forty-eight hours before the time 2appointed
for the holding of the meeting or adjourned meeting or {in the case of a
poll taken otherwise than at or on the same day as the meeting or adjourned
meating) for the taking of the poll at which it is to be used, and fin
default shall not be treated as valid, Provided that an {nstrument of
proxy relating to more than one meeting {including any adjournment thereof)
having once been so delivered for the purposes of any weeting shall not
require again to be delivered for the purposes of any subsequent meeting to
which it relates,

70.  An {nstrument appointing a proxy shall be deemed to include the right
to demand or join in demanding a poll and shall, unless the contrary 1s
stated thereon, be valid as well for any adjourmment of the meeting as for
the meeting to which it relates.

71. A vote cast by proxy shall not be fnvalidated by the previous death
or insanity of the principal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shall
have been received by the Company at the Office at least one hour before
the commenzement of the meeting or adjourned meeting or (in the case of &
poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the vbte is
cast.

72.  Any corporation which is a Member may, by resolution of its directors
or other governing body, authorise such person as it thinks fit to act as
its representative at any General Meeting, and the person so authorised
shall be entitied to exercise the same powers on bechalf of the corporation
which he represents as that corporation could exercise if it were an
individual Member,

73. Subject to the provisions of the Acts, a resolution in writing signed
by all the Members for the time being entitled to receive notice of and to
attend and vote at General Meetings {or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same
had been passed at a General Meeting of the Company duly convened and held,
Any such resolution fn writing may consist of two or more documants in like
form each signed by one or more of such Members,

DIRECTORS

74. Unless and until the Company 1n General Meeting shall otherwise
determine, the number of Directors shall be not less than two and until so
fixed there shall be no maximum number of Directors.

75. A Director shall not be required to hold any shares in the cepital of

the Company. A Director who is not a Mémber of the Company ghall névers
theless be entitled to attend and speak at General Meetings.

76. There shall not be an age limit for Directors and sub-5ections (1) to
{6} of Section 185 of the Companies Act 1948 shall not apply to the
Company. '

77. The Directors shall be paid by way of remuneration for their services
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such sum as the Company in general meeting may by ordinary
resolution from time to time determina Such sum shall be divided among
the Directors in such proportions and manner as the Directors may detzraine
and in default of such determination equally,

78.  (3) All the Directors shall also be entitlad to be repafd by the
Company all such reasonable travelling, hotel and other expenses
properly incurred by them in atteanding and returning from meetings of
the Directors or any committee of the Directors or general meetings
of the Company or otherwise in connection with the business of the
Company; or

(b} Any Director (including any person employed by the Company who
may be appointed a Director) who serves on any committee or who
devotes special attention to the business of the Company or who
otherwise performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director or who in
connection with the Company's business takes up residence outside the
United Kingdom ma2y be paid such additional remuneration by way of
salary, participation in profits or otherwise as the Directors may
determine,

79.  The Company shall duly keep a register of Directors' {nterests in
accordance with the provisions of Section 29 of the Companies Act 1967.

APPOINTMENT AND RETIREMENT OF DIRECTORS

80. At the Annual General Meeting 1in every year one third of the
Directors for the time being, or {f their number is not three or a multiple
of three then the number nearest one third, shall retire from office;
provided that no Director appointeqéégfsuant to regulation 95(a) to any
executive office shall be subject to retirement by rotation or be taken
into account in determining the number of Directors to retire. Subject as
aforesaid the Directors to retire in each yzar shall be those who have been
longest in office since their last election, but s between persons who
became Directors on the same day those to retire shall (unless they other-
wise agree among themselves) be determined by lot. A retiring Director
shall be eligible for re-election.

81. The Company at the Annual General Meeting at which any Director
retires may fil1 up the vacated office, and may also at any Genera)
Meeting, on notice duly given, fi11 up any vacancies in the office of
Director, or appoint additional Directors.

82. No person other than a Director retiring at the Meeting shall, unless
recommended by the Directors for election, be eligible for election to the
office of Director at any General Meeting unless, not less than seven nor
more than twenty-one days before the day appointed for the Meeting, there
shall have been Teft at the Office notice in writing, signed by a Member
duly qualified to attend and vote at such Meeting, of his dntention +to
propose such person for election, and also notice {n writing signed by that
person of his willingness to bé elected.

83. If at any General Meeting at which an election of Direc¢tors ought to
take place, the place of any retiring Director be not filled up, suth
retiring Director, 1f willing, shall (unless a resolution for higs e
election shall have been put to the Meeting and last) continue 4n office
until the Annual General Meeting 1n the next year, and 26 on from time o
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time until his place has been f{1led up, unless at any such meating it
shall be determined to reduce the number of Directors in office.

84. The Company may by Ordinary Resolutfon appoint any person to be a
Uirector efther to fi11 a casual vacancy or as an additional Director,
Without prejudice thereto the Directors shall have power at any time and
from time to time to appofnt any other person to be a Director of the
Company, efther to fi11 a casual vacancy or as an additional Director, but
SO that the total number of Directors shall not at any time exceed the
Rmaximum number {f any fixed from time to time. Subject to the provisfons
of Section 184 of the Companies Act 1948 and of Article 85, any Direztor s0
appointed shall hold office only until the next following Annual Genera)
Meeting, when he shall retire, but shall be eligible for re-election. Any
Director who retires under this Article, shall not be taken fnto account in
determining the rotation of retirement of Directors.

85.  In addition to and without prejudice to the provisions of Section 184
of the Companies Act 1948 the Company may by an Ordinary Resolution, of
which special notice has been given in accordance with Section 142 of the
Companies Act 1948, remove any Director before the expiration of his period
of office (notwithstanding anything {n these Articies or in any agreement
between the Company and such Director), and may by Ordinary Resolution
appoint another person in his stead, The person so appointed shall be
treated for the purpose of determining the time at which he or any other
Director is to retire as if he had become a Director on the day on which
the Director in whose place he is appointed was last appointed a Director.

86. A single resolution for the appointment of two or more persons as
virectors shall not be put at any General Meeting, unless a resolution that
it shall be so put has first been agreed to by the Meeting without’ any vote
being given against it.

87. The office of a Director shail be vacsted in any of the following
events, namely:-

(a) if he shall become prohibited by law from acting as a Director.

(b} If he shall resign by writing under his hand left at the Office
or if he shall in writing offer to resfgn and the Directors shall
resolve to accept such offer,

(¢) 1f he shall have a receiving order made against him or shal)
compound or make any arrangement with his creditors gensrally.

(d) If in England or elsewhere an order shall be made by any court
claiming jurisdiction in that behalf on the ground (howaver formus
tated} of mental disorder for his detention or for the appointmsnt of
& guardian or for the appointment of a receiver or other person {hy
whatever name called) to exercise powers with respect to his propérty
or affairs,

(e} I he is absent from meetings of the Directors for &5ix months
without special leave of absence approved by a resolutiohi of the
Directors, and the Directors resolve that his offfce be vacated,

ALTERNATE DIRECTORS

88. (a3} Each Director shall have the power at any time to appoint 4% 4n
alternate Director either andther Director or any other pérson
approved for that purpose by a resolution of the Diredtors, and, at
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any time, to terminate such appointment. tvery appointment and
removal of an alternate Director shall be fn writing sfgned by the

appointor and (subject to any appraval required) shall (unless the

Directors agree otherwise) only take effect upon recefpt of such

gritten appointment or removal at the registered office of the
ompany,

(b}  An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
3s such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An alternate Director
shall during his appointment be an officer of the Company and shall
not be deemed to be an agent of his appointor.

{c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him} be
entitled to receive notices of all meetings of the Directors and of
any comittee of the Directors of which his appointor is a Hember and
to attend and vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as Director of his appointor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which 1f he were a Director
would cause him to vacate such office or {f his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting,

{e) A Director or any other person may act as alternate Director to
represent more than one Director and an alternate Director shall be
entitled at meetings of the Directors or any comittee of the
Directors to one vote for evary Director whom he represents in
addition to his own vote (if any} as a Director, but he shall count
as only one for the purpose of determining whether a quorum 1s
present.

POXERS AND DUTIES OF DIRECTORS

89. The business of the Company shall be managed by the Directors, who
may exercise all such powers o7 the Company as are not by the Statures or
by these Articles required to be exercised by the Company 1in General
Meeting, subject nevertheless, to the provisions of these Articles and of
the Statutes and to such Regulations, not being {nconsistent with the
aforesaid provisions, as may be prescribed by the Company in General
Meeting; but no Regulation made by the Cesipany in General Meeting shall
invalidate any prior act of the Directors which would have been valid 4
such Regulation had not been made. The genzral powers conferred upon the
Directors by this Article shall not be deemed to be abridged or restricted
by any specific power conferred upon the Directors by any other Article,

80. Without prejudice to the generality of Artici¢ 89 hereof, the
Directors may (by the establishment or maintenance of schemes or otherwise)
give or award pensions, annuities, gratuities and supérannuation or other
aliowarnces or benefits to any employees or ex-employeas $nd to officers dnd
ex-officers (including Directors and ex-Directors) of the Company or any
subsidiary of the Company, or the relations, connections or dependants of
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dny such persons, and may set up, establish, support and maintain, pension,
superannuation or other funds or schemes {whether contridutory or non-
contributory) for the benefit of such persons as are hereinbefore referred
to or any of them or any class of them., Any Director shall be entitled to
recefve and retain for his own benefit any such penston, annuity, gratuity,
allowance or other bdenefit.

91. The Directors may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purpeses and with such powers, authori-
ties and discretions (not exczeding those vested in or exercisable by the
Directors under these Articles) and for such period subject to such
conditions as they may think fit and any such powers 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 &ttorney to sub-delegate all or any of the powers,
authorities and discretions vested in him,

92. The Company may exercise the powers conferrad by Section 35 of the
Companies Act 1948 with regard to having an official Seal for use abroad
and the powers conferred by Section 2 of The Stock Exchange (Completion of
Bargains) Act 1976 with regard to having an official Seal for sealing or
evidencing securities, and such powers shall be vested in the Directors.

§3. The Company may sxercise the powers conferred upon the Company by
Sections 119 and 120 of the Companies Act 1948 with regard to the keeping
of a Dominion Register and the Directors may (subject to the provisions of
those Sections) make and vary such Regulations as they may think fit
respecting the keeping of any such Register and shall give to the Registrar
of Companies notice in the prescribed form of the situation of the office
where any Dominion Register is kept.

94, Subject to Section 47 of the Companies Act 1580 a Director may hold
any office or place of profit under the Company in conjunction with the
office of Director for such period, and on such terms as to remuneration
and otherwise, as the Directors may detarmine, and a Director or any firm
in which he s interested may act {in a professional capacity for the
Company and he or such firm shall be entitied to remsneration for
professional services as if he were not a Director: Provided that nothing
herein contafned shall authorise a Director or any such firm to act ar
Auditor to the Company.

5. (a) The Directors may from time to time appoint one or more of
their body to be the holder of any executive office (including, where
considered appropriate, the office of Chairman) on such terms and for
such period as they may determine and, without prejudice to the terms
of any contract entered into in any particular case, may at any 4£ime
revoke any such appointment,

(b) The appointment of any Director to the office of <Thairman or
Managing or Joint Managing or Deputy or Assistant Managing Director
shall automatically determine 1€ he ceases 40 be a (irectsr but
without prejudice to any claim for damages for breach of dny contract
of service between him and the Company.

{c) The appointment of zny Director to any other executive offfée
shall not automatically determine if he cease from any cause to be &
Director, unless the contract or resolution undér which fie holde
office shall expressly state otherwise, in which event such detar-
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mination shall be without prejudice to any clalm for damages for
breach of any contract of service between him and the Company.

{d) Any Director appointed to any such executive office shall
recefve such remuneration (in additfon to any remunerstion payable to
him a5 x Director) as the Birectors may determine. Such remureration
mnay be by way of salary, conmission, participation. in profits or
otherwise and may {nclude the payment to such Director or his widow,
children or dependents of a pension or other benefits on or after
retiring from such executive office apart from or in addition to the
benefits provided by any such pensfon fund or scheme as is mentioned
fn Article 90 hereof and such pensfon or other benefits may be paid
notwithstanding that on retirement from such executive office such
Director remains a Director of the Company.

96. The Directors may entrust to and confer upon any Director holding any
executive office any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think fit, and
efther collaterally with or to the exciusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any such powers,

97. A Director may be or continue or may become a Director or other
officer or servant of, or otherwise interested in, any other gompany in
which the Company is in any way interested and shall not (in the absence of
agreement to the contrary) be 1{able to account to the Compary for any
emcluments or other benefits recefved or recefvable by him as Director,
officer or servant of, or from his interest in, such other company.

98. The Directors may exercise or procure the sxercise of the voting
rights attached to shares in any other company {n which this Comoany is or
becomes in any way interested, and may exercise any voting rights %o which
they are entitled as Directors uf any such other company in such manner as
they shall in their absolute discretion think fit, fncluding the exercise
thereof {n favour of any resolution appointing thems2lves or any of thes as
directors, officers or servants of such other company, and fixing their
remanaration as such, and may vote as Directors of this Company 1n
connection with any of the matters aforesaid,

99. Subject to Section 199 of the Companies Act 1948 ang &5 Part (v of
the Companies Act 1980 a Director may enter into or be interested in
contracts or arrangements with the Company (whether with regard to “any such
office or place of profit or any such acting in a professional capucity or
as vendor, purchaser or otherwise howsoever) and may have or be interested
in dealings of any nature whatsoever with the Company and shall not be
disqualified from office therebdy. No such contrict, arrangemant, or
dealing shal) be 1iable to be avoided, nor shall any Director so con-
tracting, dealing or being s0 1interested be 1iable to account to the
Company for any profit arising out of any such contract, arrangement, or
dealing to which he is a party or {n which he is interested by reazon of
his being a Director of the Company.

100. (a) Save as herein provided, 2 Director shall not vote in rezpect
of any contract or arrangement or any other proposal whatssevér in
which he has any material interest otherwise than by wirtue of hig
interests in shares or debentures or other securfties of or otherw{sse
in or through the Company. A Director shall nut be counted in the
quorum at a weeting in re’ation to any vesolution on which he i3
debarred from voting.
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(b) A Director shall (in the dbsence of some other material
{ntarest than fs indicatad below} be antitied to vote (and be counted
{n the quorum) in respect of any resolution concerning any of the
following matters, namely:-

(1) The giving of any security or {ndemnity to him in respect
of mongy lent to or obligation incurred by him at the request
of or for the benefit of the Company or any of 1ts subsidiaries
insofar as the Statutes permit;

{11} The giving of any security or indemnity to 2 third party
in respect of a debt or obligaztion of the Company or any of its
subsidiaries for which he himself has assumed responsibiiity in
whole or in part under 2 guarantee or {ndemnity or by the
giving of security;

{({ii) Any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its sub-
sidiaries for subscription or purchase in which offer he is or
s to be {nterested as a participant in the underwriting or
sub-underwriting thereof;

(fv) Any proposal concarning any other company in which he fis
interested, directly or indirectly and whether as an officer or '
shareholder or otherwise howsoever, provided that he is not the
nolder (otherwise than as bare trustee) of or beneficially
interested in one per cent. or mre of any class of the equity

share capital of such company {or of any third company through

which his interest is derived) or of the voting rights avail-

able to members of the relevant company (any such interest

being deemed for the purpose of this Article to be a materfal
interest in all circumstances);

(v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death,
disability, sickness or other penefits scheme under which he
may benefit and which has been approved by or is subject to and
conditional upon approval by the Goard of Intand Revenue for
taxation purposes. Lz

(vi) Any arrangement for the penefit of the employees of the
Company or of any of its subsidiaries under which the Director
benefits in a similar manner to the employees and which does
not accord to any Director as such any privitege or advantage
not generally accorded to the employees to whom such arrange-
ment relates.

{c) Where proposals are under consideration concerning the appoint-

ment (including fixing or varying the terms of appoiniment) of two or

more Directors to offices or employments with the (ompany oOr any’
company in which the {ompany {s interested, such propvsals shall be

divided and considered in relation to each Director separately and in

such cases «ach of the Directors concerned (if not debarred from
yoiting under the proviso to paragraph (b) (iv} of this Articie) siall

ne entitied to vote (and be counted in the quorum) fn respect of each
resolution except that concerning his own appointment.,

(¢) If any question shall arise at any Meeting as to the mates
riality of a Director’s interest or as to the entitiement of any

PCSEIA 20




Director to vote and such question fs not resolved by his voluntarily
agreaing to abstain from voting, such question shall be referred %0
the Chairman of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned have not
been fully disclosed.

(e} The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any kransaction
not duly authorised by reason of a contravention of this Article,

{f) A general notice given to the Directors by a Director (1f it is
given at a Meeting of Directors, or such Director takes reasonable
steps to secure that ft is brought up and read at the next Meeting of
Directors after it {s given) to the effect that he {s a member of 2
specified company or firm and is to be regarded as jnterested in any
contract which may, after the date of the notice, be made with that
comp'av or firm, shall for the purpose of this Article be deemed %o
be a suiri~fent deciaration of interest in relation to any contract
so made.

101. The Directors may-make such arrangements as the Directors think fit
for the management and transaction of the Company's affairs in the United
Kingdom or elsewhere and may for that purpose appoint local boards,
managers and agents and delegate to them any of the powers of the Directors
(other than the power to borrow and make callis) with power to sub-delegate. ’

102. The Directors may from time to time appoint any person to . an office
or employment having a designation or title including the word "Dirsctor”
or attach to any existing office or employment with the Company such 2
designation or title. The i{nclusion of the word "Director” in the de-
signation or title of any office or employment with the Company {ather than
the office of Managing or Joint Managing or Deputy or Assistant Managing
Director) shall not imply that the holder thereof is a Director of the
Company nor shall such holder thereby be empowered in any respect to act as
a Director of the Company or be deamed to be a Director for any of the
purposes of these presents.

103. (a) Subject as hereinafter provided the Directors may exercise all
the powers of the Company to borrow money and to morigage or charge
fts undertaking property and uncalled capital and subject to Section
14 of the Companies Act 1980 to issue Debentures and other securities
whether outright or as collateral security for any debt {ability or
obligation of the Company or of 2ny third party.

(b) The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powars of contrel esercisable
by the Company in relation to its subsidiaries so as to secure {as
regards subsidfaries so far as by such exercise they can secure) that
the aggregate amount for the time being remaining undischarged of all
monies borrowed by the Group (exclusive of {nter-group borrowing)
shall not at any time without the previous sanction of an Ordinary
Resolution of the Company in General Meeting exceed an amount equal
toforTimesthe aggregate as certified by the Auditors of the Company
for the time being of:-

{i) the amount paid up or credited as pafd up on the {ssued
share capital of the Company; and
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{11) the total of the consolidated capital and  revenue
reserves of the Company and {ts subsidlaries {including any
ghare premfum account capital redemption reserve fund and
credit balance on the consolidated profit and Toss account) but
excluding sums set asfide for taxation and amounts attributable
to outside shareholders in subsidiaries of the Compary 2nd
deducting any debit balance on the consolidated profit and loss
account and the amount of &ny dividends paid or proposed to be
paid except to the extent that such dividends are attributable
to the Company or any of {ts subsidiaries or has been pravided
for in the said audited accounts; all as shown in the then
latest audited consolidated balance sheet of the Company and
its subsidiaries but adjusted as may be necessary ia respect of
any varfation in the paid up share capital, share premiun
account and capital redemption reserve fund of the Company
since the date of its latest audited balance sheet,

No such sanction shall be requirad for the borrowing of any sum of
money intended to be and actually applied within six months of the
data of borrowing in repayment (with or without any premium) of any
money then already borrowed and outstanding notwithstanding that such
limit may thereby be exceeded. The Certificate of the auditors for
the time being of the Company as to the amount of the "capital and
revenue reserves of the Company and {ts subsidiaries® at any time
shall be conclusive and binding on all concerned. For the purposes
of the said 1imit the issue of Debentures and convertible loans shall
be deemed to constitute borrowing notwithstanding that the same be
fssued in whole or in part for a consideration other than cash but
amounts due in respect of any assets leased by the Company or any of
its subsidiaries (including amounts due under finance leases) shall
not be deemed to constitute borrowings for the purposes of this
Article,

(¢) No person dealing with the Company or any of 1its subsidiaries
shall by reason of the foregoing provision be concerned to see oOr
enquire whether this Timit {is observed and no debt incurrad or
security given in excess of such limits shall be invalid or fin-
affectual unless the lender or the recipient of the security had at
the time when the debt was incurred or security given express notice
that the 1imit hereby imposed had been or would thereby be exceeded,

(d) For the purposes of this Article, "the Group* means the (ompany
and all its subsidiaries (i€ any).

104. If any Lirector or other person shall become personally 1{able for
the payment of any sum primarily due from the Company, the Directors may
execute or cause to be executed any mortgage, charge, or security over or
affecting the whole or part of the assets of the Company by way of
indemnity, to secure the Director or person so becoming 1iable as aforesaid
from any loss in respecc of such 1iability.

PROCEEDINGS OF DIRECTORS

105. The Directors may meet together for the dispatch of business, pdjourn
and otherwise regulate their meetings as they think fit, and determine the
quorum necessary for the transaction of business, Until otherwise deters
mined two Directors shall constitute a quorum. (Questions arisifig &t ay
meeting shall be decided by a majority of votes, 1In case of an aquality
of votes the Chairman shall have a second or casting vote, A Directsr
may, and the Sscretary on the requisition of & Birectsr shall, at any tine
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Summon a meeting of the Directors. Notice of a meeting of Directors need
not be gfven to a Director who is not in the United Xingdom,

106. The continuing Directors may act notwithstanding any vacancy §n their
body, but if and so long as the number of Directors is reduced below the
number fixed by or pursuant to these Articles as the necessary quorum of
Directors, the continuing Directors or Director Ray act for the purpose of
Tncreasing the number of Directors to that number, or of summoning a
General Meeting of the Company, but for no other purpose,

107. The Directors may elect a Chairman and determine the period for which
he 1s to hold office: but {f no such Chafrman be elected, or {f at any
meeting the Chairman be not present within five minutes after the time
appointed for holding the same, the Directors present shall choose some one
of thelr number to be Chairman of such meeting,

108. A resolution {n writing signed by all the Directors for the time
being entitled to receive notice of a meeting of Diractors or by all the
memoers of a comittee shall be as effective for all purposes as a
resotution of the Directors passed at a meeting of the Directors or, as the
Case may be, of such committee duly convened, held, and constituted and may
consist of several documents in 1ike form each signed by one or more of
such Directors or members of the comittee. The signature of an alternate
Director acting as alternate for any Director who has not signed the
Resolution shall be deemed for the purposes of this Article to be the
signature of the Director for whom the alternate Director acts.

109. The Directors may delegate any of their powers or discretions to
comittees, consisting of such one or more of their body as they think fit.
Any committee so formed shall, in the exercise of the povers so delegated,
conform to any Regulation that may be imposed on it by the Directors. The
Regulations herein contained for the meetings and proceedings of Directors
shall, so far as not altered by any Regulations made by the Directors,
apply also to the meetings and priceedings of any committee,

110. A1l acts done by any meeting of the Directors or of a comittee of
Directors, or by any person acting as Director, shall, notwithstandisg that
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 to be a Director,

SECRETARY

111. Subject to Section 21 of the Companies Act 1976 and Section 79 of the
Companies Act 1980 the Directors shall appoint a Secretary, and shail fix
his remuneration and terms and conditions of employment,

112. A provision of the Acts or these Articles requiring or authorising a
thing to be done by or to 2 Director and the Secretary shall not be

satisfied by its being done by or to the same person aiting both 4s
Director and as, or in place of, the Secretary,

MINUTES

113. The Directors shall cause minutes to be mads in bisoks  provided for
the purpose:-

(2) of all appointments of officers made by the irectors;
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(b) of the names of the Directcrs present at each meeting
of the Directers and of anv ccmmittee of the Directors;

(e) of all resolutiors and proceedings at all meetings of
the Company and of Directors and of committees of Directors.

Any such minutes of such meetings if pu_rporting to be signed by

the Chairman of such meetings or by the Chairman of the next succeeding
meeting of the Company, the Directors or committee, as the case

may be, shall be sufficient evidence without any Further proof of

the facts therein stated. It shall not be necessary for Directors
present at any meeting of Directors or committee of Direcfors to

sign their names in the minute book or other book kept for recording
attendance.

THE SEAL

114. The Directors shall provide for the safe custody of the Seal

and any official Seal kept under Section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 and neither shall be used without
the authority of a Resolution of the Directors or of a commitfee
authorised by the Directors in that behalf. Every instrument to

which either shall be affixed shall be signed autographically by

one Director and counter-signed autographically by the Secretary

or by a second Director or by some other person appointed by the
Directors Ffor the purpose save that as regards any certificates
for shares or debentures or other securities of the Company the
Directors may by resolution determine tihat such signatures or either
of them shall be dispensed with or affixed by some method or system
of mechanical signature.

DIVIDENDS

115. Subject to the rights of the holders of any shares entitled to any
priority, preference, or special privileges, a1l dividends shall be
declared and pafd to the Members in proportion to the amounts paid up on
the shares held by them respectively. Mo anount pafd on 2 share in
advance of calls shall be treated for the purpose of this Article as paid
on the share. Al) dividends shall, subject as aforasaid, be apportioned
and paid proportionately to the amounts paid up on the = shares during any
portion or portions of the period in respect of which the dividend 1s paid;
but if any share {s {ssued on terms providing that it shall rank for
dividend as §f paid up in full or {n part from a particular date, whether
past or future, {t shall rank accordingly. '

116. Mo distribution shall be mads otherwise than out of the profits of
the Compaty availadble for distribution in accordance with the provisions of
Part 111 of the Companies Act 1980 which apply to the Company.

117. The Comzany {n General Meeting may declare dividends but no such
dividend shall exceed the amount recommended by the Directors.

118. 1f and so far as the Directors consfder that the profits of the
Company Justify such payments the Directors may declare and pay the fixed
dividends on any class of shares carrying a fixed dividend éxpressed to  be
payable on fixed dates on such prescribed dates and may from time to time
pay interim dividends on shares of any other class.

119. The Directors mey deduct from the dividends payible to any Member 311
such sums of money as may be dde from him to the Company od accounit of
calls or otherwise §n relation to shares of thé Company.

120. The Company may transmit any dividend or other mdheys pdyabis in
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respect of any shares by ordinary post to the registered 3ddress of the
holder or, in the case of joint holders, of one of the holders of such
share or to such person and dddress as the holder or joint holders may
direct, and shall not be responsible for any 10ss arising {a respect of
such transmission.

121. No dividend or other moneys payable in respect of a share shall bear
{nterest against the Company. A11 dividends unclaimed for a perfod of
twelve years after having been declared shall be forfeited and shall revert
to the Company.

122. The Company may upon the recomendation of the Directors by Ordinary
Resolution direct payment of a dividend 1n whole or in part by the distri-
bution of specific assets {and {n particular of paid-up shares oOr
debentures of any other company) and the pirectors shall give effect to
such resolution, and where any difficulty arises 1in regard o such
distribution, the Directors may cettle the same as they think expedient and
{n particular may Issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine
that cash payments: shall be made to any members upon the footing of the
value SO fixedyin order to adjust the rights of all parties and may vest
any such specific assets in trustees as may Seem expedient to the
Directors.

RESERVES

123. The Directors may from time to time set aside out of the profits of
the Company and carry 1o reserve such sums as theythink proper which, at
the discretion of the Directors, shall be applicable for any purpose to
which the profits of the Company may properly be applied and pending suth
appiication may efther be employed in the business of the Company or b
invested. The Directors may divide the reserve into such special funds as
they think fit and may consolidate fnto one fund any special funds or any
parts of any specfal funds into which the reserve may have been divided.
The Directors may also without placing the same to reserve carry forward
any profits.

CAPITALISATION OF PROFITS

124. The Company in General Meeting may upon the reconmendation of the
Directors resolve that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the Company's reserves
or to the credit of the profit and 1oss account or otherwise available for
distribution and accordingly that such sum be set free for distribution
among the Members holding ordinary shares in the proportions in which such
sum would have been divisible amongst them if distributed by way of
dividend on condition that the same be not paid din cash but be applied
eftner in or towards paying up any amounts for the time being ynpaid on any
ordinary shares held by such Members respectively or paying up in fuli
unissued shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and among such Members in the proportion
aforesaid or partly {n one way and partly in the other and the Diraciors
shall give effect to such resolution: Provided that & share preium
account and capital redemption reserve fund may, for the purposes of this
Article, only be appiied in the paying up of unissued shares {6 be ailotted
to Members of the Company as fully paid bonus shares.

125. The Company in General Meeting may on the recommenddtion ¢t the
pirectors resolve that it is desirable to capitalise any part of the andunt
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for the time being standing to the credit of any of the Company's reservé
accounts or %o the credit of the profit and loss account vhich is not
available for distribution by applying such sum in paying up 1in full un-
fscued shares to be allotted as fully paid shares to Memders of tho Company
holding ordinary shares {n the proportions in which such sum would have
been divisible amongst them if it were distributed by way of dividend and
the Directors shall give effect to such resolution,

126. Whenever a resolution is passed pursuant to Article 124 or Article

125 the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotmernits

and {ssues of fully paid shares or debentures, {f any, and generally shall

do all acts and things required to give effect thereto with full power 10

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 shares or debentures becoming distributable in fractions including

provision whereby fractional entitiements are disregarded or the benefit
thereof accrue to the Company and not to the Members concerned, and also to

authorise any person to enter on behalf of all the Members entitled thereto
{nto an Agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any Further shares or deben-
tures to which they may be entitled upon such capitalisation, or {as the
case may require) for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the sum resolved to
be capitalised, of the amounts or any part of the amounts remainfng unpaid
on their existing ordinary shares, and any Agreement made under such
authority shall be effective and binding on all such Members.

ACCOUNTS

127. The Directors shall cause accounting records to be kept in accordance
with the Statutes.

128. The accounting records shall be kept at the Qffice or, subject to
cub-Sections 12{6) and (7) of the Companies Act 1976, at such other place
or places as the Directors think fit, and shall always be open to the
inspection of the officer of the Company. ‘

129. The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall  be
open to the inspection of Members not being Directors, and no Member (not
being & Director) shali nave any right of inspecting any account or book or
document of the Company except 2s conferred by Statute or authorised by the
Directors or by the Company in General Meeting.

130. The Directors shall from time to time in accordance with 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 are referred to in the Statutes,

131. A printed copy of every balance sheet, including every document
required by law to be annexed thereto, which {s to be laid before the
Company in General Neeting, together with a copy of the Auditor's report
and Directors’ report shall, not less than twenty one clear days before the
date of the meeting, be sent to every Member and every holdeér of debentures
of the Company and to every other person who 1t entitled to receive notices
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of wmeetings from the Company under the provisfons of the Statutes or these
Articles, but this Article shall not require a copy of such documents to be
sent to any person to whom by yirtue of paragraph (b) of the proviso o
sub-Section (1} of Section 158 of the Companies Act 1948 the Company {s not
required to send the same.

AJDIT

———— ke

132. Auditors shall be appointed and their duties regulated {n the manner
provided by the Acts.

HOTICES

133. A notice may be served by the Company upon any Member either per-
sonally or by sending it through the post addressed to such M~mber at his
registered address.  Any notice directed to be given in respect of any
share to which persons are jointly entitled shall be given to the first
named holder in the Register, and notice so given shall be sufficient
notfce to all the holders of such share. Any notice required to be given
by the Company to the members (and not otherwise expressly provided for
herein) may be given by advertisement which shall be inserted once in two
teading daily newspapers published {in London.

134. No Member shall be entitied to have a potice served on him at any
address not within the United Kingdom; but any Member whose registered
address fs not within the United Kingdom may by notice in writing require
the Company to register an address within the United Kingdom, which, for
the purpose of the cervice of notices, shall be deemed to be his registered
address. A Member who has no registered address within the United Kingdom
and has not given notice as aforesaid, shall not be entitled to receive any
notice from the Company.

135. Any notice, if sent by post, shall be deemed to have been served at
the expiration of twenty-four hours after the same shall have been posted
{(or, where second class mail is employed, forty-eight hours) and in proving
such service it shall be sufficient to prove that the envelope containing
the notice was properly addressed and stamped and put into the post-office
or into any post-box subject o the contro) of the Postmaster General. A
notice given by advertisement shall be deemed to have been seryed on the
day on which the advertisement appears.

136. A person entitled to 2 share in consequence of the death or bankrupt-
cy of a Member upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, and upon supplying
also an address within the United Kingdom for the service of notices, shall
be entitied to have served upon Or delivered to him at such address any
notice or cocument to which the Member but for his death or bankruptcy
would be «ntitied, and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document on all
persons finterested (whether jointly with or as claiming through or under
him) in the share, Save as aforesaid any notice or document dalfvered or
sent by post to or left at the address of any Member in pursuance of these
presents shall, notwi thstanding that such Member be then dead or bankrupt,
and whether or not the Company have notice of his death or bankruptéy, be
deamed to have been duly served or delivered in respect of any share
registered in the name of such Member as sole or firstenamed jofnt holder.
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137, Subject to such restrictions affecting the right to receive notice as
are for the time being applicable to the holders of any class of shares,
notice of every General Meeting shall be given in any manner hereinbefore
authorised to:-

(a)  every Nember except those Members who (having no registered
address within the United Kingdom)} have pot supplied to the Company
an address within the United Kingdom for the giving of notices to
them; and

(b}  the Auditor for the time befng of the Company;
{¢) the Directors and {1f any)} alternats Directors.

No other person shall be entitled %o recefve notices of General Meetings,

INDEMNITY

138. Every Director or other officer of the Company shall be Jndemnified
out of the assets of the Company against all losses or 1{abilities which he
may sustain or incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any Tiability fncurred by him
in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or {in connection with
any apptication under Section 448 of the {ompanfes Act 1948 in which relief
is granted to him by the Court, and no Director or other officer shali be.
1iable for any loss, damage or misfortune which wmay happen ¢o or be
incurred by the Company {n the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
fts pruvisfons are not avoided by Section 205 of the Companies Act 1948,

WINDING UP

139. In a winding up any part of the assets of the Company, including any
shares in or securities of other companies, may with the sanction of &n
Extraordinary Resolution of the Company, be divided among the members of
the Cempany in specie, or may, with the 1ike sanction be vested in trustees
for the benefit of such Members, and the liquidation of the Company may be
closed and the Company dissolved, but so that no Member shall be compelled
to accept any shares whergon there is any 1fab{l{fty.

STOCK

140. The Company may by Ordinary Resolution convert any fully pajd shares
into stock, and may by a 1ike Resolution re-convert any stock into fully
pald shares of any dencmination,

141. 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 beaen
transferred, or as near thersto as circumstapces admit, The bDirectors nay
from time to time fix the minimum amount of stock transferable but so that
the minimum shall not exceed the nomina) amount of the shares frem which
the stock arose.

142, The holders of stock shall, according to the amount of the stock held
by them, have the same rights, priviteges and advantages as fegairds
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dividends, participation fn assets on a winding up, voting at meetings, and
other matters, as {f they held the shares from which the stock arase, but
no such rights, privileges or advantages (except participation 1n dividends
ard profits and {n the assets on a winding up) shall be conferred by an
amount of stock which would not, {f existing in shares, have confarred such
rights, privileges or advantages.

143. A1l the provisions of these Articies egpplicable to fully paid shares,
shall apply to stock, and the word "share® shal) be construed accordingly,
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Wi g Woo Crave, Southelios, Shottiands, Kent, Lt.-Colunel,
Civkar Horae, dooe sl Oomsbick, Architeet,
Frimzan g Moo Racenrse, 9, Cooke Streel, Liverpool, Solicitor,

Hexey Coruancias Nemsox, B, Queen lasianee Buildings, Dale Sureey,
Liverpoal, Stock and Shure Bioker,

Jo B Waeksrorn, 21, Water Street, Liverpoo),  Shipomvoer. .

Harry  Crrne,  Plas Llanfaic, Llanfair 1 ., Anglesey, Esquire,

Frask  Tursenr, Plas Brereton, Carnarvon, Gentleman, ’ . W
|.“

st L " :‘;

.' :‘

¢ ’f \?‘ y,

- R
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THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital
Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies

L._.._l. -

ho'd Block Iettering Name of Company

delete if
inappropriate

delete as
appropriate

MNote

This notice and a
printed copy of
the resolution
authorising the
increase mustbe
forwarded o the
Reglistrar of
Companies
within 15 days
after the passing
of the resolution

dalelo as
appropslate

For oﬁicual Q?e

Company number

Form ND, [}

42476

SNOWDON MOUNTAIN RAILWAY PLC

-

-

~Mmmm|

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [erdiexy]
[exteasrdinary] [special]t resolution of the comnany dated 11th January 1385

the nominal capital of the company has been increased by the addition therete of the sum of

£100,000 beyond the registered capital of £ 100, 00G

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

’ Number of shares

1,000,000

Class of share Nomiital amount of each share

ordinary 10p

M

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting vights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued are as follows:

The new shares rank pari passu in all respects with the

existing ordinary shares of the Company Please tick here if

continued overleal

i

Signed

Presentor's name, address and

reference (if any):

CEAVFIRODS
Cafen 1o”

8 GEOAGE
LONDON v
IR ARY TR,

AR/RYS436

BERALD
O

2 RIETYESETS
PR SRS v

Ly b{i“g h}i‘du

’W(ﬂ r/ ‘ﬂ,;‘w
Y

For official use
Gengaral sectio

Host room




Number of o476
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

g gt

Sperial Resolution

(Pursuant to s, 378 (2) of the Companies Act 1985)

OF
SNOWRON MOUNTATL RAILWAY PLC

Passed on st May , 1987

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at THE ROYAL VICTORIA HOTEL
LLANBERIS GWYNEDD WALES ,

L

onthe prpsr dayof wmay , 197, the subjoined
SPECIAL RESOLUTION  WAS  duly passed, viz.iw— '
RESOLUTION

The the pravigions of the Company's Memorandum of Association with re-
gspect to itg objects be sltered as follows:-

That the existing sub-clause (iv) of clouse 4 of the said Memorondum
be deleted and replaced by the following new  sub-clouse:

4o(iv) 9 maintain mnd to work and carry on the business of and
relating to the tramrapds, roilways, or bramways of the
Compony, and generally to carcy on the business of carriers
of passengers and goods by land, water, or air, and Lhe
business of a telegraph or telephune company, and fer
such purposes to make ond econsent to arrongements with
reference to running powers over the tromroads, railways,
or tramways of the company, or any other tromroads, rajlways
tramways or airperts, or to the conveyance or managesent
of through traffic, or to the joint working of any trone
roads, roilwayo, bromwoys, aleports, airlines, telegrspho
oir telephones,

That the following new sub-tlauce be incerted after the exioting -
/“/

"R

gub-clause {x} of classe 4 of the soid Hemorondus: /’

\'Kk';— ‘



&

4.(xi) Jo lend meney ta any cempany, firm or perscn ond Lo Quve
all kinds of indemnitieg oOr guarantees and either wikh
or without the Company receiving  any conoideration oF

advantage, direct or indireet, for giving any such guaran-
tee, ond whethexr or not auch guarantee is given 14
connection with or pursuvant te the attainment of the objesto
herein stated to guarantee either by persanol govenant
or by mortgaging or charging all or any pact of the undegs
taking, property and assets present and future and uncalled
capital of the Company or by both such methods, the perfora-
anice of the pbligations and the payment of the capital
or principal {together with any premiumm) of and dividends
or interest on ony debenture, uvtocks, chares or ouher
pecurities of any company, firm or person and in partieulst
{byt without limiting the generality of the foregoing)
any company which is for the vime being the Company'9
Holding oF Subsidiary company OF otherwise associoted
with the Company in business.

That the existing sub-clouses (xi) to (xix) jnclusive of clause
4 of the said memorandum, ghall, if the gpecial resolution ig adopted,
be renumbered ag sub-clauses (xii) to (xx) respectively, in the
same order ag the existing sub-clauses.

veane LPP\‘J{}@.%M.
\ -
DIRECTOR.



COMPARNIES FORM Mo. 353

Notice of place where register of.
members is kept or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept a% the Registered Offive

se do not Pursuant to section 353 of the Companies Act 1985
a8 in
margin
To the Registrar of Companies For official use  Company number
ase complete === =
bly, preferably { |1 | 42476
lack type, or PO S |

d block lettering  Name of company

I* SNOWDON MOUNTAIN RATLWAY, public limited company.

sert full name I
' company

gives notice that the register of members is {now] kept at:

LLANBERIS

CAERNARFON

GWYNEDD

| Posteode | LL55 4TY
rt
ctor,
ratary,
ninistrator,
nEnISﬂ'ﬂthe
eIver or
giver . o ) . . . ~ s
stland) as Signed -\ff Designation Secretary Date 13th Januatry 1988
ropriate
‘ l

iy m‘aj Presentor's name address and For official Use
JEeld reference (if any): Genaral Section Post raors

AN & SONS LWTED
W TR i B
LR
(O

; Mr. A.I. Jaye,
«v, .. Snowdon Mountain Railway

xm L : Plc,
Llanberis,
&s Caernarfon,
\ Gwynedd.

S prss 4Ty, f

() 7 -
LI
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insert full name
of company

delete as
appropriate

sart

rector,
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lcaiver
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FED ANDY SUPFLIED BY

EAaNS]

JAN & SQNS LIMITED
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IR
i

COMPANIES FORM No. 190

Notice of place where a register of holiders

of debentures or a duplicate is kept
or of any change in that nlace

Note: This notice is not required where the register is, and
has always been, kept at the Registered Office

Pursuant to section 190 of the Cornpanies Act 1985

To the Registrar of Companies For official use

= = =y =y

I

L I I I Rl

Name of company

Company number
42476

|-

SNOWDON MCOUNTAIN RAILWAY, public limited company

gives notice that [a register][registers]t [in duplicate form]t of hnlders of debentures of the company of

the classes mentioned below(is][are]t now kept at:

LLANBERIS

CAERNARFON

GWYNEDD

Postcode

LL55 47y

Brief description of class of debentures

No debentures currently issued

|
Signed(/\f- .--_T Q/Designation# SecCretary

Date 13th Januatry 1988

[ ]
¥ p
Presentor’s name address an For official Use
reference (if any}: | General Section
Mr. A.I. Jaye,
Snowdon Mountain Railwsa

Ple,
Llanberis,
Caernarfon,
Gwynedd.

LL55 4TY.

Pestrooni ™ "o L SI0ARCH
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COMPANIES FORM No. 325

Notice of place where register of
directors’ interesis in shares etc. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kepit at the Re_ wcered Office

case do not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985
FIE I
is margin

To the Registrar of Companies For official use  Company number
easa complete [aaindis JEJ SEIEY
gibly, preferably S I 42476
blazk type, or R A

Hd block letiering  Name of company

! + SNOWDON MOUNTAIN RAILWAY, public limited company
ngert full name I .
f coinpany
gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the above Act, is [now] kept at;
LLANBERIS
CAERNARFON |
GWYNEDD
Postcode LL55 4TY
{
4§
ert
gctor,
retary,
m!njstratpr, .
m!mstranve '
:efver or i
BIver
atland) as SignedCJﬁ[ QJDesignation:t Secretary Date 13th January 1988 l
ropriate Loy ’ o
- - t
erLEnGr = |
o wz Presentor’s name address and For official Use |
[ﬁﬁ@b reference (if any): General Section [ Postroom - ‘553
PR Mr. A.I. Jaye, E Coairse SR,
Snowdon Mountain Railway i Do WIS a
. Plc, E gt . 53}
Llanberis, ) R ]
Caernarfon, ! e #
Gwynedd. !

LLES 4TY. i
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“\mpany Number 42476

N

The Companies Act 1985
Company Limited by Shares
Snecial Kesolution
of
Snowdon Mountain Railway plc
(passed 29th April 1988)

At an Extraordinary General Meeting cf the above named company duly convened and
held at the Royal Victoria Hotel, Llanberis, North Wales, on Friday 29th April
1988, the following resolution was duly proposed and passed as a Special
Rasolution;

That:-

SPECIAL RESOLUTION

The Directors of the Company,

4.

1

%]

for the period commencing on the date of the passing of this Resclution
and expiring on 31st January 1994 (and at any time thereafter pursuant
to any offer or agreement made by the Company before the expiry of this
authority) in substitution for ail existing authorities and powers
relating to the allotment of relevant securities (save for those created
by statute and save to the extent that the same may already have been
exercised) be generally and unconditfonally authorised to allot or grant
options over or otherwise dispose of relevant securities (as defined in
section 80(2) of the Companies Act 1985 {"the Act")) up to a maximum
aggregate nominal amount of £38,499.50; and

for the period commencing on the date of the passing of this Resoiution
and expiring at the commencement of the Annual General Meeting next
Following the date of this Resolution (and at any time thereafter
pursuant to¢ any offer or agreement made by the Company before the expiry
of this authority) in substitution for all existing autherities and
powers relating to the allotment of equity securities {save for those
created by statute and save to the extent that the same may already have
been exercised) be generally and unconditionally authorised to allot or
grant options over or otherwise dispose out of the relevant securities
which they are authorised to allot and as if Section 89(1) of the Act
did not apply to such allotment any number and amount of equity
securities (as defined in Section 94 of the Act} up to a maximum
aggregate nominal amount of £38,499.50.

Mo 1 x0n .

’
0ooooocloo.oa.o?jof\;{o-c-don‘dl (EEENERNEN]
///”//”/,’ Director



