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THE COMPANIES ACTS, 1862 710 18938,
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Pemorandum of

or

QUAKER OATS, LIMI TED{fr -
52830

| 20 NOV_1898

1. The name of the Company is “~QUAKER OATS,
L1MITED.”

9, The Registered Office of the Gompany will he sitnate in
England.

3. 'The objeets for which the Company is cstablished are 1~

(A) To carry on the Dbusiness of importers, mannfacturess,
vendors of and m rehants or dealers in all kinds of cereal
produets in all parts of the world.

(8) To acquire and take over as & going cvncern the bnsiness of
jmporters and dealers in cereal products and other goods
now carried on by the American Cereal Company at St.
Gieorze’s Ilouse, Easteheap, in the City of London, and
elsewhere in the United IKingdom of Great Britain and
Treland ; and with a view thereto to enter intc and carry
into effect with or without modijication the ageenavnd
sefarred to in Clause 3 of {he Articles of Assoeiation of this
Company.

i¢t To carry on £ll or any of the following businesses, namely,
growers of wheat, barley, oats, rice, sago and all other
cereal products or goods, farmers, millers, grain sellers-and |

dryers, wholesale and retail grocers, paper manufactirers;
. . .. e 4 RS A
printers and publishers, advertising agents, simportors, & O

¥
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exporters, shipowners, shipbuilders, charerers of ships or
olher vessels, warchousemen, merehants, ship and insurance
hrokers, cariers, forwarding agemts, wharfingers, sheep
farmeys, stock owners and Dbreeders, pasturers, araziers.
manufacturers of extract of meat, preserves, and packers of
provisions of all kinds, coopers, carpenters and meebanical
engineers.

To purchase, acquire, sell and deal in all kinds of cereal
products and goods, and also all kinds of goods and products
the salo of or dealing in which may seem to the Company
eapable of being conveniently carried on in connection with
the above or caleulated dircetly or indirectly to enhance the
value of or yender profitable any of tiwe Company’s property
or rights.

(8} To carry on in any park of the world any business, whether

manufacturing or otherwise, which may seem to the Com-
pany capable of being conveniently carricd on in connection
with the above, or ecaleulated directly or indirectly to
enhance the value of or render more profitable any of the
Company’s property or rights.

(¥) To acquire and undertake the whole or any part of (he

business, property and liabilities of any person or company
carrying on any business which this Company is anthorise:l
to carry on or possessed of propevby suitable for the purposes
of this Company.

(¢) To apply for, purchase or otherwise acquire any trade marks

and any patents, brevets d'invention, licenses, concessions
and the like, conferring any exclusive or non-exclusive or
limited right to use, or auny seceret or other information as
to any invention which may scem capable of being used for
any of the purposes of the Company, or the acquisition of
which may seen caleulated, direstly or indirveetly, to benefit
this Company, and to use, exercise, develop or grant licenses
in respeet of, or ofherwise iurn to aecount the proporty,
rights or information so acquired.

To enter into partuership or into any arrangement for
sharing profits, uaion ol interests, co-operation, joint
adventure, reciproesl concesion or otherwise with any
persen or Company carrying on or about to carry on or
engags in any business ur fransaction whieh this (‘;“ompanv
is antliorised to earry on or engace in, or any business (;1.
transaction capuble of being eonducted so as diveetly or
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indirectly, to benefit this Company, and to lend money to,
guaranteo the contracts of or otherwisn assist any such
person or company, and to take or otherwise acquire shares
and sceuritics of any suneh Compauy, and to sell, hold,
re-issue, with or without guarantee, ov otherwise deal with
the same.

(1) o take, or otherwise acquire, and hold shares in any other

company having objects altogether or in pard similar to those
of this Company, or carrying on any busincss capable of
being conductcd so as divectly ov indivectly to benefit this

Company.

(v) Lo eunter info any arrungementa with any governments or

(14

()

ix)

authoriliss, supreme, munieipal, local, or otherwise, whick
may seem conducive to the Company’s objects or any of
them, and to obtain from any such government or authority
any rights, privileges, and concessions which the Company
may think it desirable to obtuin, and to carry out, cxercise,
and comaply with any such arrangements, rights, privileges,
and concessions.

Mo establish and support or aid in the establishment and
supporb of associations, institubions, funds, trusts, and con-
venijences caleulated to benefib employés or ex-cmployés
of the Company, or the depeadonts or connections of such
persons, atd to grant pensions and allowances, and to make
payments townrds insurance, and to subseribe or guarantee
money for charilable or benevolent objects, or for any
exhibition, or for any public, eeneral, or useful objfct.

To promote any company Or companies for the purpese of
acquiring all or any of the property and liabilities of this
Company, or for any other purpose which may seem divectly
or indireetly calculated to Lenefit this Company .

Generally to purchase, take on lease or in exchange, hire, or
otkarwise acquire any real and personal property, and any
rights or privileges which the Company may think neeessary
or convenient for the purposes of its business, and in
parhicular any land, buildings, cascments, machinery, plant,

acd stock-in-frade.

To construet, maintain and altcr any buildings or works
negessary or convenient for the purposes of the Compuny.

{n) To corstrmet, Improve, maintain, work, manage, GuTy out

or contro! any roads,; Ways, tramways, Tailways, branches or
sidings, bridees, yeservoirs, watercoursts, wharves. manu-
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factorios, warehouses, clectrie works, shops, stores, and other
works and conveniences which may seem calevlated direetly
or indirectly to advance the Company's interests and to
contribute to, subsidise or otherwisc assist or fake partin the
construction, improvoment, maintenance, working. manage-
ment, carrying out or eontrol thercof,

(®) To invest and deal with the moucys of the, Company nob
immediately required upon such sccurities and in such
manner as may from time to time be determined.

{Q) To lend money to such persons and on such terms ag may
seem expedient, and in particular to customers and others
having dealings with the Company, and to guarantee the
performance of contracts by any such persons.

(1) To borrow or raisc, or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of Debentures or Debenture Stock, perpetual or
otherwise, charged wupon all or any of the Company’s

. property (both present and future), including its uncalled
. .‘capital, and to redeem and pay off any such securitics.

(s) To remunerato _any person or company for services
rendered or fo be rendered in placing or assisting to place
or guaranteeing the placing of any of the shares in the
Company’s Cupital or any debentures or other securities of
tie Company, or in or abount the formation cr promotion of
the Company or the conduct of its business.

(1) To draw, make, accept, indorse, discount, exccute and issue
promissory notes, bills of exchange, bills of Jading, warrants,
debentures, and other negotiable and transferable
instruments,

(v) To undertake and cxeenie any trusts the undertaking
whereof may seem desirable, and cither gratuitously or
otherwise.

(v) To sell or dispose of the undertaking of the Compuny or any
parb thercof for such consideration as the Company may
think fit, and in partieniar for shares, debentures, or
securities of any other company having objects altogether
or in part similar to those of this Company.

(w) To adopt such means of moking known the products and
h ]

geods of the Company as may-scem expedient, and in

particular by advertising in the press, by circulars, by
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f purchase and exhibition of works or other instrament, by
T publication of books nnd periodienls, by exhibition of ihe
\ Company’s goods and products, and by granting prives,
? rewards, and donations,

() To procure the Company to be ‘registered or recognised in

pe any foreign country or place.
; (¥) To scll, improve, manage, develop, exchange, lease, morlgage,
5: dispose of, turn to account, or otherwise deal with oll or any
i part of the property and rights of the Company.
: (z) To distribute any of tho property of the Company in specie
i‘;@ ameng the Members.

‘ WO

| (a4) To do all or any of the above things in any part of the
f world, and as principals, agents, contractors, trustees or
i otherwise, and by or through trustees, agents or otherwise,

L {! and either alone or in conjunetion with others.
| ‘
i : (zB) To do all such other things as are incidental or conducive
) % to the attainment of the above objects.
5
K
1 | 4. The liability of the Members is limited.
j " 5. 'he Capital of the Company is £50,000, divided into 50,000
S | Shares of £1 each, with power to divide the Shares in the Capital for
© ) the time Deing into several classes, and to uttach thereto respectively
Z ) any preferential, deferrved, qualificd or special rights, privileges or
- : conditions.
J3 ;
1
° b
& @v @
le T
t “
e &%
or ’ '
1y ;I
2y :
or s i
er &
nd i'

Ly :
in &ﬁ
‘3

by ! .

v




N e ( - ) < - % T : ; <
,2%2 Jeie 2, \T\ , A
éﬁ?ﬂmgﬁ MZ}’E %“( /Ztt—p!/itﬂﬂ. l

o

Erv iy ’
Q@l g, the several persons whose names and
are desivous of being for

Momorandwmn of Association, and we respectively agree to

addresses are subseribel,

med into o Company in pursuaunes of this

take 1he

number of Shaves in the Capital of the Company seb opposite to our

respeetive names.

Names, Addresses, and Descriptions of Subseribors.

Number «f
Sharey
taken by each
Subseriber.

PR A

A S
7. 2 @ L,
Heae Mmoneams

"L e
Mf_ Clerh

“/?.;m.m d Mpm .
%& ClerrX,

M {M. /x-
Cles

W” Ly, Aotz

W 4 41..1/[/
A

Kok

s

FT

Dated the 24 day of /ELW&«-GA, 1899,

Witaess to the above Signatnres—

- ¢ [ WS g

)



A= -

- ———

L TT

} ]

P
LY

COMPANY LIMITED BY SHARES

Articles of Dssosvation

or

QUAKER OATS, L
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1. In these presents, unless there be somecthing in the subject
or context inconsistent therewith :—

« Special Resolution” and “ Extraordinary Resolution” have
the meanings assigned thereto respectively by the Compaunies
Aet, 1862.

«The Office” means the Registered Office for the time being of
the Company.

. s N ar
«he Rogister ” means she Register of Members to be kept,
pursnant to Section 25 of the Companies Act, 1562,

«)onth ** means ealendny month.

“Tn writing” means written or printed, or pavily writien ard
partly printed.

TWords importing the singular number only include the plural
pumber, and vice versd.

YFords importing the masculing zender only iuclade the feminine
gender.

‘Words importing persons inciede Corporations.

9, ThaRecalni~nsinTable Lin the Schedule of the Companies
Act, 1862, shak B % iy o vhis Cumpany.
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3. The Company shall forthwith enter into in an sgreement with
The American]Cerexi Company (horeivaiter called the Vendors”’)
in the fetms of the draft which for the purpose of identificn-
tion has been sigaed by Robert Stuarvt, and the Directors shall
ewy:, bbe said Agreemeat into eifeet, with full power nevertheless
from time to time to agrec to any modification of the terms of such
Agreement, cither before or after the execeution thercof. "Phe Lasis
on which the Company hns been established is that it shall acquire
tho property comprised in the snid Agreement upon the terms therein
speeified, and accordingly it shall be no objeetion to the said Agreement
that the Tondors or the Directors of the Company stand as Promoters
in a fiduciary position towards thie Company, or that the first Directors
hereinalter appointed comprising as they do sorie of the Directors of
the Vendor Compuny do nob conslitute an independent Board of
Ditectors in respect of tho snid Agreement, and every Member of the
Company both present and future shall be deemed to have had rotice
of the texms of sueh Agreement and to have assented thereto.

4. None of the funds of the Company shall be employed in the
purchase of, or lent on, Shares of the Corapany.

5. The Shares shall be uader the control of nhe Directors, who
may alot or otherwise dispose of vhe same to such persons, on such
torms and conditions and at such times as the Directors think fit,
subject, nevertheless, to the stipulutions contained in the said agree-
meni with reference to the Sharves to be allotted in pursuance
therenf,

@

¢, T~ Company muy wake srrangement on the issue of Shares
for o differencs betweon the holders of such Shares in the amount of
Ualls to Le paid, and the time of paymant of such Calls.

7. If by the conGitions of allotment of any Share the
whole or part of the amount thercof shall be payable by
justalments, every such instalment shell, when due, be paid to the
Company by the person who for the time being shall be the vegistered
hiolder of the Share.

8. Che joint holders of o Share shall be severally, as well as
jointly, liable fur the payment of all instalments and Calls due in
respect of such Share.

9. ‘The Company shall be entitled to treat the registered holder
of any Share as the absolule owner thereof, and accordingly shall not
be Lound (o recognize any cquitable or other eleim to or interest in
such Skare on the part of any other person save as herein provided.



CERTIFICATES.

10. The Cortificates of title to Shares shall be issued under the
Scal of the Company, and signed by three Directors, and counter-
signed by the Secretary or some ofher person appointed by the
Divestors.

11. Every Member shall be entitled to one Certificate for the
Sharcs registered in his name, or to several Certificates each for one
or mote of such Shares. Every Certiticate cf Shares shall specify the
number of the-Share in respeet of which if is issued, and the amount
paid op thercon.

12 If any Certificate be worn out or defaced, then upon the
production thereof to the Directors they may order tho same to be
cancelled, and may issuc a new certificate in lien thercof, and if any
Certilicate bo lost or destroyed, then upon proof thereof to the
satisfaction of the Directors and on such indemnity as the Directors
deem adequate being given a new Certificate in licu thereof shall be
given to the party entitled to such lost or destroyed Certificate.

13, Tor every Certifieato issued under the last preceding clause
there shall be paid to the Company the sum of 1s., or such smaller
snra as the Direetors may determine.

11, The Certificate of Shares registered in the nasnes of Swo or
more persons shall be delivered to the person first nomed on the
register,

G&\:IILS .

15. The Dircetors may, from time to time, make sueh Calls as
they think fit upon the Members in respeet of all moneys unpaid on
the ihares Leld by them respectively, and not by the conditions ot
allotment thereof made payable at fixed times, and cach Al ~mber
shas, pay the amount of every Call so made on him to the persons,
and at the times and places appointed by the Dircctors. A Call may
b made payable by instalments. Provided always that no Call shali
escoed one-fourth of the nominal amount of the Share, or be made
esable within two months after the last preceding Call wae

7 ayrable.

16. A Call shall be decmed fo have been made at the time when
ik a rasolution of ihe Directors anthorizing such Call was passed.
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17. Tourteen days’ notice of any Call shall be given, specilying
the time and place of payment, and to whom such Call shall be paid.

18. If the sum payable in re%pect ~of apy Cal} or instalment he
not paid on or before the: day appomted for payment thereof, the
holder for the time heing “bf the Share in respect of which the Call
shall have been made, or the instalment shall be due, shall pay interest
for the same ab the rate of £3 por cent. per annum from the day
appointed Cor the payment thercof to the fime of the actual payment,
or at such rate as the Directors may deterrine.

19. The Dircctors may, if they think fit, receivé from any
Member willing to advance the same all or any part of the money
due upon the Shares held by him beyond the sums actually called
for, and npon the money so paid in advance, or so much thereof as
from time to time exceeds the amount of the Calls then mide upon
the Shares 4n respect of which such advance has been made the
Company’ may pay interest at such rate as the Member paying such
sum in advance and the Directors agree upon.

1

FORFEITURE AND LIEN.

20. If any Member fail to payany Call or instalment on or
before the day appointed for the payment of the same, the
Directors may at any time thereafter during such time as the Call
or instalment remains uapaid serve a notee on such Member
requiring him to pay the same, together with any interest that may
have acerued, and all expenses that may have been incurred by the
Compary by reason of such non-payment.

21. The notiee shell name n day (not being less than fourteen
days from the day of notice) and a place or places on and at which
such Call or instalment and such irterest and expeuses as aforesaid
are o be paid, The natice shall also state that in the event of non-
payment at or before the time appointed; the Shares in respect of

which the Call was made or instalment is payable will be liable to be
forfeited.

22, 1II the requisitions of any such notice as aforesaid, are not
complied with, any Shares in respect of which such notice has been
given may at any time thercafter before payment of all Calls or
instalments, interest, and expenses due in respect thereof, be {orfeited
by a Resolution of the Directors to that effcet, Such forfeiture shail
inelnde all dividends deslaved in respect of the forfeited Shares and
not actuaily paid before the forfeiture.

)
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23. Any Sharn so J‘ori?ilg{d é}mll he deemed to bn the property
of the Company, and the Directors may sels, re-allot, and otherwise
dispose of the same in such manner as they think fit.

.
X

94, The Directors may at any time before any Share s0 forfeited
shall have been sold, ve-allotted, ox otherwise disposed of, annal the
fovfeiture thercof upon such conditions as they thiok fit.

95. Any Member whose Shares have been forfeited shall not-
ywithstanding be liable to pay,and shall forthwith pay to the Company
all Calls, instalments, interest, and expenses owing upon or in respect:
of such Shares at the timo of the forfeiture, togethor with interest
thereon from the time of forfeituro until payment at 5 per cent. per
annum, and the Directors may enforce the payment thercol if they
think fit.

26, 'The Compni.. hell have a Grstand paramount lien upon
all the Shares rogistered in the name of each Member (whether
solely or jointly with any other person ov persons) for his dobts,
linbilities, and engagements solely or jointly with any other person
or persons to or with the Company, whether the period for the
payment, feifilment, or discharge thereof shall have actually arvived
or not, and such lien shall extend to all dividends from timo to time
declared in vespeet of such Shares. Unless otherwiss agreed, the
registration of a transfer of Shaves shall operate as o waiver of the
Company’s lien (if uny) on such Shares.

97. Tor the purpose of cnforcing such lien the Direetors may
seil the Shares subjeet thereto in snch manner as they shall think {it,
bub no sale shall be made uatil such poriod as aforesaid shall have
arrived, and until natice in writing of the intention to scll shall have
been scrved on such Member, his executors, or administrators, and
dofault shall have been made by him or them in the payment,
fulfilment, ov discharze of anch debts, liabilitics, o1 engagements for
seven days after such notice.

93, The net procceds of any such sale shall be applied in or
towards satisfaction of such debts, liabilities, or engazements, and
the residue (if any) paid to such Member, his exceuniors, administrators,
or assigus,

99. TUpon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hercinbefore given, the Directors
may cause the Purchaser’s name to Le entered in the Register in
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respect of the Shares sold, and tho Purchaser shall not be bound fo
sec to the regularity of the proceedings or to the applieation of the
purchase raoney, and after his name has boeen entered in the Register
the validity of the sale shall not be impeached by any pexson, and the
romedy of any person aggrieved by the sale shall be in damages only
and agninst the Company exclosively.

TRANSTER OF SHARES.

30. The instrument of transfer of any Share shall be i writing
in the msual common form, and shall be cxecuted both by the
transferor and transforee, and the transferor shall be deemed 1o remain
a holder of such Share until the name of the transferce is entered in
the Register Book in respect thereof.

31, The Directors may refuse to register any transfer of Shares
without giving or being bound to give any reason therefor.

32. Bvery Instrument of Transfer shall be left at the Office for
rogistration accompanied by the Certificate of the Shares to be
transferred, and such other evidenco as the Company may require to
prove the title of the transferor or lis right to fransfer the Shares.
A fee not exceeding 2s. 6d. may bo charged for each transfer, and
shall if required by the Directors be paid before the registration
thereof, The I'ransfer Books and Register of Members may be closed
during such time as the Directors think fit, not exceeding in the
whole thirty days in each year.

TRANSMISSION OF SILARES.

33. The executors or administraiors of a deceased Member (nok
being one of several joint holders) shall be the only persons
reengnised by the Company as having any tifle to the Shares
registered in the name of such Member, and in case of the death of
any one or more of the joint holders of any registered Shares thie
survivors shall be the only persuns recognised by the Company as
having any title to or interest in such Shares.

34. Any person becoming entitled to Shares in consequence
of the death or bankrupley of any Member upon producing such
cvidence that he sustains the character in respect of which he proposes
to act under this clausc or of his title, as the Dircetors think sufficient,
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may, with the consent of the Directors (which they shall not Le
under any obligution fo give), be rcgistered as a Member in respest
of such Shares, or may, subject to the regulations as to transfers
hercinbefore contained, transfor sueh Shaves. This clause is hereafter
referved to as *° the I'ransmission Clause.”

CAPITAL.

35. The Company may, from time {o time, by Speeial Resolution,
inerease its Capital by the creation of any number of new Sharves
of such amounts, upon such terms, and with or without preferential
or qualified rights as regaypis Capital, Intcrest, Dividends, or other-
wise, and with a special or without any right of voting, and upon
sueh other terms and conditions generally as may be specified in such
resolution.

36. Subject to any direction to the contrary that may be given
by the Resolufion that sanctions the incrense of Capital, all new
Shares shall be oifered to the Members in proportion to the existiog
shures held by them, and such offer shall be made by notice specifying
the number of the Shares to which the Member is entitled, and limit-
ing a time within which the ofler, if not accepted, will be deemed to
be declined, and after the expirntion of such time, or on reeeipt of
any intimation frowm the Member to whom such notice is given that
he declines to aceept the Shaves offered, the Divectors may dispose of
the same in such manner as they think most beneficial to the
Company. Any new Shares may be issued at a premium if the
Directors think fit.

37. Dscept so far as otherwise provided by the couditions of
issue, or by these presents, any Capital raised by the creation of new
Shares shall e considered part of the original Capital, and shall be
subject to the provisions herein contained.

REDUCTION OF CAPITAL.

5S. The Company may from time to time, by Speeial Resolution
veduce its Capital by paying off Capital or cancelling Capital which
Las been lost, or is nnrepresented by available assets, o reducing the
liability on the Shares or otherwise as may seem expedient,’ and
Capital may be paid off upon the footing that it may be called up
again or otherwise, And the Company may also subdivide or
consolidote its Shares or any of them.
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MODIFICATION OF” RIGHTS,

39. Whenovor the Capital, by réason of the issue of Preference
Shares or othierwise, is divided into dilferent classes of Shares, all or
any of the rights and privileges attached to cach class may be modified
by agreement between the Company and any person purperting to
contract on behalf of that class, provided such agreement is confirmed
by an Bxtraordinary Resolulion passed at o separate General Meeting
of the holders of Shares of that class, and all the provisions hereinafter
contained as to General Mceetings .lall, mulatis. mulandis, apply to
every such weeting, but so that the quorum thereof shall be Members
holding or representing by proxy, two-thirds of the nominal amount
of the issued-Shares of the cluss.

BORROWING POTWIERS.

40, Tbe Directors may, from time to time, at their diseretion,
raise or borrow any sum or sums of moncy for the purposes of the
Company..

41. " The Directors may sccure the repayment of such moneys
and of any other moneys, which may at any time b2 payable by the
Company, in such manner and upon such terms and conditions in all
respects as they may think fif, and in particular by the issue of
Debentures ox Delienture Stock of the Company, charged upon all or
any part of the property of the Company (both present and future),
including its unealled Capital for the time being.

GENERAL MEBTINGS.

42, The first General Meeting shall be held at such time not
being more than four months after the registration of the Company,
and at such piace as the Directors may determine,

43. Subsequent General Meetings shall be held once in the
year 1901, and in every subsequent year at such time and place as
may be preseribed by the Company in General Mecting, and if no
other {ime or place is preseribed a General Meeling shall be held at
such time and place as may be determined by the Directors,

i, The above-mentioned General Meetings shall be ealled

Ordinary Meetings; all other General Meetings shall be called
Extreordinary.

.
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45, The Directors may whenever they think fit, and they shall
upon o requisition in writing signed by Members holding in the
ageregate not less than one-tenth. of the Sharves of the Company then
issued, convene an Extraordinary General Meeting.

46. Any requisition made by the Members shell express the
object of the Mecting proposed to De called, shall be signed by the
Members making tie same, and shall be lelt at the Registered Office
of the Company. It may consist of several documents in like form
cach signed by one or move of the requisitionists, The Meeting
must be convened for the purposcs specified in the requisitions,
and if convened otherwise than by the Directors for those purposes
only.

47. TUpon xeceipt of any such requisition the Directors shall
forthwish proceed to convene an Extraordinary General Meeting.
1f they do not proceed to convene the sume within dwenty-one days
from the date of the requisition; the requisitionists or any other
Members holding a like proportion of Shares may thentselves convene
a Meecting to be held within six weeks after the date of the
requisition,

PROCEEDINGS AT GENERAL MEETINGS.

48. TFourteen clear days’ notico ab least speeilying the place,
the day and the hour of Meeting, and in ease of speeinl business the
~reneral nature of sueh business, shall bo given by notice sent by post,
or otherwise served as hereinafter provided, but the non.receipt of
such notice by any Member shall not invalidate {he proceedings at
any General Mecung.

49. The business of an Ordinary Meeting other than the first
one shall be fo reeeive and consider the profit and loss account, the
valanee-sheet, and the reports (if any) of ihe Directors and of the
Audifors, to elect Directors and other officers in the place of those
retiring by rotation, to declare dividends, and to fransact any other
business whiel under these presents ought to be transacted at an
Ordinary Meeting.  All other business transacted at an Ordinary
Mecting, and all business tronsacted ab an Extraordinary Meeting
shall be deemed special,

50. Three Members personally present shall be a quorum for a
General Meeting for the choice of a Chairman, the declaration of a
dividend, and tue adjournment of the Meeting. For all other purposes
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tho quorwm for a,General Mecting shall be Memlers present personally
or by proxy, holding or vepresonting by proxy not less than one-tenth
of the issued Caplbal of the Company. No business shall he trans;
acted at any General Mecting unless the quorum requisite be present
at the commencement of the business.

51. If within fiffccn minutes of the time appointed for the
Meceting the required number of Shareholders be not present, the
Mecting, if convened upon the requisition of the Shareholders shall
he dissolved ; inany obher case it shall stand adjourned to the following
day, at the same time and place, and if at such adjourned Meeting
a quorum be nof present, those Members who ave present personally
or by proxy shall be a quoram, and may transact the business for
which the Mceting was called.

52. The Chairman (if any) of {lic Board of Directors, if present,
or in his absenco, one ol the Dircetors shall preside as Chairman at
evory Meeting of the Company.

53. TIf there shall be no Chairman, or if at any Meeting no
Dircetor be present at the time of lolding the same, or if all the
Directors present decline to take the Chair, the Sharcholders present
shall choose one of theirnumber to be such Chairman.

54. The Chairman may, with the consont of the Meeting, adjourn
any Meeting from time to time and from place to plac», but no business.
shall be transacted at any adjourned Meeting other than the business
left unfinished at the Meeling from which the adjournment took
place.

55. Every question submitted to a Meeling shall be decided
in tke first instanee by a show of hands, and in the case of an cquality
of rotes the Chairraan shall botlt on show of hands and at the poll
have o casting vote in addition to the vote or votes to which he may
be entitled as o Member. On & show of hands a Member present
faly by proxy shall.have no vote, but a proxy for a Company may
vote on @ show of hands though not himself o Member,

56. At any General Mecting, unless a poll is demanded by.at-

least three Shareholders (or the proxies of three Shareholders) holding

or representing by proxy or entitled to vote in respect of at least 100-

Shares, a declaration by the Chairman that a vesolution has been
carried, or carried by a particular majority, or lost, r not carried by
a particular majority, and an entry to that effect in the books of pro-

Ax‘*ﬁ
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ceedings of the Compuny shall be conclusive ovidence of ths fnet
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

57. If apoll be demanded in manner aforesaid, the same shall
e taken in such manner, and either at the meeting or ab such futare
timo and at such place as the Chairman directs, and the result of such
poll shall be deemed to be the resolution of the meeting at which the

* poll was demanded.

58. Any poll duly demanded on the clection of a Chairman of a
meeting, or on any question of adjournment, shall be taken at the
meeting and without adjonrnment.

59. The demand of a poll shail not prevens the continuance of
a meeting for transaction of any business other than the question on
which a poll has been demanded.

VOTES O MEMBERS,

G0. On a show of hands every Member present in person shall
have one vote, and on a poll every Member present in person or by
proxy shall have onc vote for every Shave held by him.

61. Any person entitled under the transmission clause to
transfer any Shares may vole at nny Goneral Meeting in respect
thereof in the samo maune: as if he were the Registered Holder of
such Shaves, provided that forty-cight hours, at least, before the time
of hirling the meeting b which he proposes to vote he shall satisfy
the Directors of his right to transfer such Shares, unless the Dircctors
shall Lave previously admitted his right to vots at any sach niceting
in respeet thereof.

62. If ony Shareholder shall be o lunatic or idiot he may vote
by his committee, curator bonis ov other legal curator.

3. If any two or morc persous shall be jointly entitled to a
Share or Shares any one of such persons present at apy meeting shall
be entitled tc vote in respect of the same, but should two or more of
such joint holders be present the one whose name stands first on the
Register of Shares, and no other, shall be entitled to vote in respect
thereof. Scveral cxecutors or admii.istrators of a deceased Member,
in whose name any Share stands, shail for the purposes of this clauce
be decmed joint holders thereof.

T S LT
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64, Voies may be given either persongliy or by proxy. A -progy
shall be appointed in writing under tho hand of the appoinior, o if
such appointor is a corporation, under t4.01r common seal, bub in the
ovent of a proxy being given by any joint holder of a Share or Shares
such proxy, shall have no eftect if nny othor of such joint holders is
prescit av the meebing for which sueh proxy may have been granted,

65. Any person may act as proxy.

66. The instrument or mandaie appointing the proxy shall be
deposited at the Registered Office of the Company not less than forty-
cight hours before the time of holding the meeting at which be
proposes to vote.

67. No Member shall be entitled to be present’ or to vote on
any question, either personally or by proxy, or as proxy for another
Meraber at any General Meeting, or upen a Poll, or be reckoned in a
quornm whilst any Call or other sum shal! be due and payable to the
Company in respect of any of the Shares of such Member.

DIRECTORS.

88. ‘Phe Board of Directors shall consist of not less than three
nor move’ than seven Members, until otherwise determinéd by fthe
Compdny in General Meeting. '

69. Ienry Parsons Orowell, Robert Stuart, Thomas E. Wells,
fFrederick Pleasants, and Alfred George Ilutchinson shall be the fixst
Directors of the Company; and they shall hold olfice until the
General Meeting of the Company in the year 1901,

L 4

70, There shall be paid to the Direclors (other than any
Managing Dirvector) out of the funds of the Company such sum
by way of remuncration for their services as may be voted by the
Sharcholders in Goneral Meeting., All sums received by the Directors
under this article shall be divided amongst them in sueh proportions
and manner as they may determine.

71. 'The office of a Director shall ipso fucto be vacated—

(a) If he becomes barkrupt nr suspends payment, or compounds
with his ercditora,

-
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(&) If he is found lunatic or bécomes of unsound mind.

(¢) Lf by notice in writing to the Company he resigns his office.

72. No Director shall be disqualified by his office from con-
tracting with the Cempany, cither as vendor, purchasur or otherwise,
nor shall any sucl coniract or arrangement entered into by or on
behalf of the Compary with any company or partverskip of or in
which any Director shall be n member or director or otherwise
interested be avoided, nor shall any Director so contracting or being
such member or director or so interested be lizble to account to the
Company for any profit realized by any such contract or arrangement
by reason only of such Director holding that office, or of the
fiduoiary velations thereby established, but the nature of his interest
must be disclosed Ly hini at the Mecting of Directors at which the
coniract or arrangement is determined on if his interest then exists,
¢r in any othes case at the frst Meoting of the Dircctors after the
acquisition of his interest. Provided nevertheless that no Dirvector
shall vote in respect of any coniract in which lie is so interested, and
if he do vote his vote shall not be counted, but fhis prohibition
shall not apply to the agreement mentioned in Axticle 3 or to any
matters arising thereout,

73. The Company in General Meeting may by a Special
Resolution remave any Director before the expiration of Lis period of
oflice, and may by an Ordinary Resolution appoint another person in
his stead. The person so appointed shall hold office during such
time 2aly as the Direeror in whose place he is appointed would have
held the.same if he had nes Yeenremoved. - -« . . -

74. Any casnal vacancy occurring in the Board of Directors
may be filled up by the Dirvectors, Lut any person so chosen may
retnin his office so leng « < 'v ns the vacaring Director would have
retained the fsame if nc vacaney had oczurred. The Directors may
also appoint additivnal persons to be Idrectors of the Company, but
so that the Directors Jor the time being shall not be more than five
in nunber.

73. The continuing Direstcrs may act nobwithslanding any
vacaney in their body.

ROTATION OT LIRECLORS,

76. At the Ordinory General Meching {o be held in the year
1901, and at every suceeeding Ordinary General Meeting one-third
of the Dircctors, or if their nnmber is not a mulliple of three, then
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the number nearest to but not exceeding one-third, shall retire from
office. A xetiring Director shall retain office until the dissolution or
adjournment of the meeting at which his successor is elected.

77. The one-third or other neares! nizaber to vetire at the Ordinary
Meeting to be held in the year 1901, shall, unless the Directors agree
among themselves, be dotermined by lob. In every subsequent year
the one-third or other menvest number who have been longest: in
offico shall retire. As between two or more who have been in office
an equal length of time, the Director to retite shall, in default of
agreement between them, bo determined by lot. The length of time
o Director has been in office shall be computed from his last election
or appointment where he has previously vacated office. A retiring
Director shall bo cligible for re-elzction.

#8. The Compony at the Genernl Meeting at which any
Directors retire in manner aforesaid, shall fill up the vacant offices by
either re-electing the persons or any of them who have so retired, or
by electing other persons duly qualified in their stead.

79. No porson cxcept o rotiring Director shall be elected a
Director unless notice in writing shall have been sent to the Secvetary
of the Company at least seven days before the day of meeling ab
which 1> e1cetion is Lo take place, stating the name of the person
avho offers Imself or is proposed as a eandidate.

30. If at any meeting at whick an election of Directors ought
to take place the places of the vacating Directors are not filled up,
such of them as have not had their places filled up shall continne in
office until the Ordinary Meeting in the next year, and so on from
time to time until their places are filled wup.

81, The Company may from {ime to time in Gevneral Meeting
inerease or reduce the number of Directors, and may also deterniine
in what rotation such increased or reduced number is to go out of
office.

MANAGING DIRECTOR.

§2. The Dircetors may from time to time appoint a Managing
Director or Managing Directors of the Company ecither for a fixed
term or without any limitation as to the period for whick he or they
is or ara to hold such office, and may from lime to time remove or
dismiss him or them from office and appoint another or othess in Lis
or their place or places.
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83. A Managing Du. nn is a Director, shall not, while
heo continues to hold that office, be sunjech to retivement by rotation,
and shall not be taken into account in determining the rotation
of vetirement of Directors, but shall be subject to the samo
provisions as to resignation and removal ag the other Directors of the
Company, and, if being a Director, Lo cease to hold the office of
Director from any cause, hie shall ips? fuclo and immediately cease to
be o Managing Direetor.

§4. The remuneration of a Managing Director shall from time
to time be fixed by the Directors of the Company, and may be by
way of salary or commission or participation in profits, or by any or
all of these modes.

85. The Directors may from time to time entrust to and confer
upon a Managing Director for the timo Leing such of the powers
ex=ercisoble under theso presents by the Directors as they may think
fit, and may confer such powers for such time and to be exercised
for such objects and purposes and upon such terms aud conditions
and with such restrictions as they think expedient, and they may
confor such powers cither collaterally with or to the exclusion of and
in substitution for all or any of the powers of the Directors in that
Lehalf, and may from time to time revoke, withdraw, alter, or vary
all or any of such powers.

6. ‘The fivst Managing Director of the Company shall be
Frederick Pleasants. Until otherwise delermined by the Directors,
the said Trederick Pleasants, and any other Managing Divector for the
time being of the Company, shall have and be entitled to exercise all
the powers, authorities, and discretions exereisable hereunder by the
Divectors, including the powers of registzying or refasing to register
transfors, and all other powers, authoritics, and diserctions hereinbefore
or hercinafter conferred upon the Directors of the Company, exceps
the allotment, forfeiture, sale, making Calls and issuing Certilicates
#2f Shares, and borrowing ; and save as aforesaid, all persons shall be
ontitled to assume that such Managing Ihreclor has such unrestricted
power ualess he receives express notice to the contrary.

47. Tatil the Directors shall otherwise determine, all cheques,
draits, promissory notes, bills of exchange, negotiable instruments,
morfgage debentures aud charges, shall be sigued by the Managiong
Director and one of the Dircctors and the Secrctary, or any person
appointed by the Dircetors or any two of such persons.




22

PROCEEDINGS O¥ DIRECTIORS.

88, Mhe Directors may meet together for the dispatel of
business, adjourn and otherwise regulate their meetings as they may
think fit, and may determine the quorum necessary for the transaction
of business, and until otherwise determined three Directors shall be o
quorum, Questions arising at any meeting of Directors shall be
decided by a majority of voics. In case of equalily of volns fie .
Chairman in addition to his original voto shall have a casting vue.
A. Dircetor may at any time summon a mecting of the Directors. I1f
and so long as all or the majority of the Directors for the time being
are resident in the United States of America, they, or any of them,
or the Sceretary on their behalf, may summon mectings of
Directors to be held in such part of the United States as they
may think fit, and it shall not be nccessary to give notice of such
meetings to any Director resident in this country, and a quorum of
Direetors atfending any such meeting shall he entitled to exereise all
the powers, authoritics and discretions under these Articles vested in
the Directors. A Resolution in writing signed by three Dircctors
shall be as valil and effectual as if it had been passed at a mecting
of thoe Directors duly called and constituled.

89, The Dircetors may eleet a Chairman of their meetings and
determiae the period for which he is to hold oflice, but if ne such
Chairman is clected, ov if at any meeting the Chairman is not present
at the time gppointed for holding the same, the Directors present
shall choose some one of their number to be Chairman of such
meeling.

90, The Direetors may delegate any of their powers to
Committees consisting of sueh Moember or Members of their body ac
they may think fit. Any Committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations that may be
imposed on them by the Directovs.

01. A Committec may eleet a Chairman of their meetings ; if
no such Chairman is elected, or if' he is not present at the time
appointed for holding the same, the Members present shall choose
one of their number to be Chairman of such meeting.

92. A Committec may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a wajority
of votes of the Members present, and in case of ar cquality of votes
the Chairman shall have a sceond or casting vote.
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93. All acts done by any meeting of the Directors, or of a
Commitiec of Dircctors, by any person acting as a Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting as
aforesaid, be as valid as if every such person had been duly appointed
a Divector, :

MINULES.

94. "The Directors shall cause minutes to be made in books
provided fo °  prrpose—

(a) . "0 nents of officers made by the Dircctors;

(b) Of tho names of the Directors present at each meeting of the
Dircetors and Committees of Directors;

(¢) OF all resolutions passed by the Dirvectors and Committees of
Directors; and

(d) Of all resolutions and procecdings of meetings of the Com-
pany, and of the Direetors and Committees of Directors.

And any such minute as aforcsnid, if signed by the Chairman of any
mecting of Directors or Committee ol Directors, shall be reccivable in

evidence withous any further prool.

POWERS OF DIRECTORS,

95. Subject to the provisions hereinbefore eontained in respect
of a Managing Director, tho management of the business of the
Company shall e vested in the Directors, who, in addition to the
powers and authoritics by these presents expressly conferred upon
theiw, may excreise all such powers and do all such acts and things as
way be exereised or done by the Company, and are not hereby or by
Statute expressly directed ov required to be excreised or done by the
Compony in General Mecting, bub subject nevertheless to the
provisions of the Statutes and of thesn presents and {o any regulations
from time to time made by the Cowpany in General Meeiing, provided
that no regulation so made shall invalidate any prior act of the
Direetors which would have been valid if such regulation had not

been made.

96. In furtherance and not limitation of and without prejudice

to the general powers aforesaid and all other powers conferred on them
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by these presents, the Directors may from time to time exercise the
powers and perform and da.all or any of the duties, matters, and
things following (that is fo say) :—

(@) To carry into cffect the agrecement referred to. in the third
Article,

() Tor the last-mentioned purpose to issue and allob to the
persons entitled thereto under the said Agreement or their
nominees the Shares to be taken in payment of the purchase
money payable thereunder, and to enter such Shaves in the
books of the Company as paid-up Shares. .,

(¢) To make any payments and to do and execute any other
matter or thing the Directors may be required to do or
executo in order o carry into effect the said Agreemient.

(¢) To purchnse or otherwise acquire for the Company any
property, rights, ov privileges which the Company is autho-
rized to acquire at or for such price or consideration, and
generally on such terms and, condibions, as they may think
fit. '

() o erect on any of the lands of the Company, or elsewhere,
such machinery, warchouses, and buildings, as they may
think desirable, and to alter, enlarge, and adapt for the
purposes of the Company any buildings which may bz upon
any lands of the Comprny, or to pull down and remove the
same or any part of them.

(/) To purchase or acquire any other real or persomal estate,
inventions, letters pafent, licenses, rights, or privileges,
which they may -icem it necessary or expedient io acquire
for the purpose of eflcetually carrying into execution the
objects and business of the Company.

(g) At theiv discretion to pay for any property, rights, or privi.
leges acquired by or services rendered to the Company,
cither wholly or pariially in cash, or in Shaves, Bomfs,
Debentures, or other Secuvities of the Company, and any
such Shares may be issued either as fully paid up or with
such amount credited as paid up thercon as may be agreed
upon, and any such Bonis, Debentures, or other securities
may be either specifically charged upon all or any part of
the property of the Company and ifs uncalled Capital, or
not so charged.,

w
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(k) To:appoint amy person or persons (whether incorporated or
not incorporated) to aceept and hold in trust for the Com-
pany any property belonging to the Company, or in which
it is interested (or for any other purposes), and to execute
and do all such deeds and things as.may be requisite in
velation to any such trast, and to provide for the remunera-
tion of such Trustees.

(¢y To appoint and at theiv discretion remove or suspend such
Managers, Secretaries, Officers, Clerks, Agents, and Servants,
for permanent, tomporary, or speciul services as they may
from time to time think fit, and to determine their duties
and powers, and fix their solavies or cmoluments, and to
require sceuriby in such instances and to such amount as
they think fit.

(4) To institute, conduet, defend, compound, or abandon any
legal proceedings by and against the Company or its officers
or otherwise concorning the affaivs of the Compury, and also
to compound and allow time tor payment or satisfaction of
any debts due and of any claims or demands by or against
the Company.

(£) To mortgage, or charge in such manner as they shall think
{it, or to let on lease or obherwise any of the lands, letters
patent, and property of the Company when the samo in tho
opinion of the Divectors shall no longer be required for the
purposes of the Company, or the sale thercof shall for any
reason be deemed inexpedient.

(1) To sell the undertaking and the goodwill of the business and
the lands, property, and premises belenging lo the Company,
or any part thercof to any other Company or person, or to
amalgamate such business with that of any ofher Company
wpon such terms as may to the Dircctors seera best, subject,
hewever, to the approval of the Shareholders at a meeting

specially called for the purpose.

() To draw, make, accept, or endorse or authorise any person or
persons to draw, make, aceept, ov endorse any cheques, bills
of exchange, promissory notes, warrants, or bills of lading

on behalf of the Company.
(n) Subject to Axticle &, to invest any of the moncys of the
Company not immediately xequived for the purposes thereof,

upon such ceeurities and in such manner as they may think
fir, and from time to time fo vary such investments at their

diservction.

P my e S
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(o) On behalf and in the name of the Company to indemuify all

(»)

Diroctors or Officers of the Company, and any other person
or persons, against all losses, expenses, and linbilities already
or hereaficr to be incurred by them in guaranteeing or
becoming sureties fur any paymcnt by the Cempany, o¢ the
performance of any contract or oblization by the Company,
and from time to time to secure such Directors, Ofiicers or
other persons in respect of all sueh losses, expensecs, or
liabilities (whether actually ineurred or nos at the date of
such seenrity}, in such manner and upon such terms and
conditions us the Divectors shall think fit, and in particular
by any mortgage, charge, or debenture of or charged upon
all or any part of the property of the Company, both present
and fobure, including its uncalled Capital for the time being,
Dbut so that no such mortgage, chavge, or debenture shall
take priovity over any mortgage, charge, or debenture which
hias been, is, or shall be created or issued for securing money
borr wed by i Company.

Before recommending any Dividend to set asido out of the
profits of the Company such sums as they think proper as «
Reserve Fund or Junds to mect contingencies or for
oqualising Dividends, or for repairing, improving, and
maintaining any of the propevty of the Company, atd for
sneh ofher purposes as the Directors shall in their absolute
diseretion think conducive to the interests of the Company,
and (subject to Article 4) to invest the several sums so set
aside upon §ich investments as they may think fit, and from
time to time deal with and vary such investments, and dispose
of all or any part theveol for the benefit of the Company,
and to divide the Reserve Funds respectively into such
Speeial Funds as they think fit, and o employ the Reserve
Tunds or any part thercof respectively in the business of
the Company, and that withoat leing bound fo keep the
same separate from the other assets,

{¢) To enter info all such negotiniions and contracts, and reseind

and vary all such eontracts, and exceute and do all such
acts, deeds, and things in the name and on behalf of the
Company as they may consider expedient for or in relation

to any of the matters aforesaid, or otherwise for the purposes
of the Company,

s
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97.  The Dircctors shall provide for the sale custody of the Seal,
and the Scal shall never be used cxeept by the authority of the
Direetors, or o Committee nf the Directors, previously given, and in
the ; esence of two Divectors, ant the least, or (unless ofherwise
determined by tho Divectors) of the Managing Director, who shall
sign every instrument {o which the Seal is affixed, and cvery
instrument shall be countersignied by ihe Seceretary, or some other
person appointed by the Directors,
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DIVIDENDS.

{ 98. Subject as aforcsaid, the profits of the Company in each
year shall be divisible among the Mombers in proportion to the
Capital paid-up on the Shares held by them respectively.

i 99. There Capital is paid up in advance of Calls mpon the
- fouling that the same sball carry inlevest, such Capital sholi not,
whilst carrying interest, confer a right to participate in profits.

100. The Company in General Meeting may declare a Dividend
to be paid to the Members according to their rights and intercst in
the profits, and may fix the time for payment.

101. The Directors may, from time to time, pay to the JMembers
such interim Dividends as in their judgment the position of the
Company justifies.

102. The Directors may refain any Dividends on which the
Company has alien, and may apply the sawe in or towards satisfaction
of the debts, liabilities, or engagements in respect of which the lien

exists.

103. A transfer of Sbares shall not pass the right to any
Dividend declared thereon before the registration of the tiansfer.

104. The Directors may retain the Dividends payable upon
Shares in respect of which any person is under the transmission clause
entitled to bccome a Member, or which any person under that
clause is entitled to transfer until such person shall become a Momber

in respect thereof, or shall duly transfer the same.
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105, In casc several persons are vegistered ag the joind holders
of any Share, any onc of such persons may give offectual receipts for
all Dividends and payments on account of Dividends in respect of
such Share.

106. Unless otherwise divected any Dividend may be paid by
cheque or warrant sent through the post to thie registercd address of
the Member entitled, or in the case of joint holders to that one whose
name stands first on the Register in respeet of the joint holding, and
every chequo so sent shall be made payable to the order of the person

to whom if is sent,

107. No Dividend shall be paid except out of the profits arising
from the business of the Company, and no Dividend shall bear interest
as against the Company.

ACCOUNTS.

108. The Dircetors and Managing Director shall cause true
accounts to be kept of the Capital, business aflairs, and transactions
of the Company, and of all sums of money received and ex, ended by
the Company, and the matter in respect of which such receipts and
expenditure takes place, and of the credits and liabilities of the
Company, in proper books to be provided and kept for such purpose.
All such books of account or duplicates theveof shall be kept at the
Registered Office of the Qompany or such other place, or places, as
the Directors think fit.

109. Tho Dircetors shall, from time to time, determine whether
and to what cxtent, and at what time and places and under what
conditions or regulations the acecounts and books of the Company, or
any of them, shall be open to the inspection of the Menmbers, and no
Member shall have any right of inspecting any account or book or
docunent of the Company, except as conferred by statute, or authorised
by the Directors, or by a resolution of the Company in General
Mecting.

110, Once ab least in every year the Directors shall lay before
the Company in General Meeting a statement or balanee-sheet of the
income and expenditure for the past year, or for the period, as the
case may be, since the day up {o which the last statement was made,
and such statenient, whether for the jast year or any other period,
shall be made up to a date not more than six ealendar months before
such meeting.
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111, The s.talte‘mont or Dbalance-sheet so made shu! contain a
sanmmary of- the property and liabilities of the Compeny, and shall
alo show, arranged nnder the most convenient heads, the amount of
gross income and of gross expenditure, distinguishing the expenses of
tho establishment, salaries, and such like mattors. Every item of
oxpenditure fairly chargeable agninst the year's income shall he
brought into-account so that a just balance of profit and loss may be
laid before the Meeting.

112. Every such balance-sheet shall be accompanied by a report
of the Dirvectors as to the state and condition of she Company, and
as to the -amount which they recommend to be paid out of the
profits by way-of Dividend or bonus to the Members, and the
amount (if any) which they propose to cary to the Reserve Tund,
according to the provisions in that behalf hereinbefore contained,
and thoe account, roport, and balance-sheev shall be signed by two
Directors, and countersigned by the Scerotary.

118. A printed copy of such account, balance-sheet and report
shall previously to the Meeting be served on the registered holders of
Shares ir the wanner in which notices are lereinafter directed to

be served.

ATUDIT.

714, ‘The Sharcholders may Dby Extraovdinary Resolution
appoint an Auditor or Auditors from time to time to examine the
necounts of the Company, and ascertain the correctness of the balance-
sheet.  But if the members do not appoint an Auditor it shall not be
oblizatory npon the Directors Lo do so, or to have the acconnts audited,

but they may do so if they think fit.

116. If one Auditor only is appointed ull the provisions herein
contained rclating to Auditors shall apply to him,

be Members of the Company, but no

116. The Anditors may
all be eligible as an Auditor who is interested otherwise than

Company in any transaction thereof, and no
shall be eligible during his

person s
o Member of the

ag 1
Director or other officer of the Company

continuance in ofiice.

117. 'The eclection (it any) of Auditors shall be made by the

Company at their Ordinary Meeting in each year.
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118. The remuncration of the Auditors ghall be fized Ly the
Company in General Meeting, or it appointed Dby the Dirveetors, then
by the Directors.

119. Any Auditor shall be ve-cligible on Lis quitting office.

120. Any casual vacancy ocenrring in the office of Auditor may
he provisionally filled up by the Directors, such appointment being
submitted to the next General Meeting for confirmation or otherwise.

121. Tvery Auditor shall be supplied with a copy of the halance-
sheet, and it shall be his duty fo examine the same with the accounts
and vovchers relating theveto. Lhe Auditors shall at all reasonable
times have acoess to tho books and accounts of the Company, and
they may examine any of the olficers of the Company in relation
thercto.

NOTINES.

122. A Notice may be served by the Company upon any
Momber either personally or by scoding it through the post in a
prepaid letter, addressed to snch Member af his registered place of

-adaress.

123, All Notices directed to he given to the Members shall,
with respect to any Share to which persuns are _jointly entitled, be
given to whichever of such persons is named flist in the Register of
Members, and notico so given shall be sufficient notice to o1l the
holders of such Shave.

124, oy Notice if served by post shall be decmed to have
Loen served at the time when the letter containing the same would
be delivered in the ordinary course of the post, and in proving such
i1, shall be sufficient to prove that the letter containing the Notices
was properly addressed and put into the Post Oflice.

WINDING UD.

125, If the Company shall be wound up and the surplus asscis
shall be insufficient to repay the whole of the paid-up Capital, such
surplus assets shall be distributed so that as nearly as may be the
losses ohiall be borne by the Members in proportion to the Capital paid
up or which ought to have been paid up on the Shares held Ly them
respectively at the commencement of the winding up. But thic
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elause s to be without prejudice to the rights of the holders of Shares
issued upon special conditions,

126, If the Company shall be wound up the Figuidators
(whethor voluntary or official) may, with the sanction of an Bxtra-
ordinary Ilesolution, divide among the eountributorics in specie any
part of the assets of the Company, and may with the like saetion
vest any povb of the assets of the Company in- trustees upon such
trusts for the beneiit ol the contributories as the Liquidators with the
like sanction shall think fit.

INDEMNITY OIF OIRICERS,

127. Every Director, Managing Director, Manager, Auditor, or
Seerctary, and other Officer of the Company, shall be saved harmless
and indemnified by the Company from and against all actions, suits,
losses, costs, charges, uamages, and <xpenses whatsoever, which he
shall incur or sustain by or by reason of any aet done, concurred in or
omitted by him in the exccution of his duly or suppesed duty as such
Director, Manager, Auditor, Secrstary, ox Ofiicer, unless ihe same
shall be incurred or sustained by or tlrough his own wilfal act,
neglect, or default; and no Direetor, Mannager, Audifor, Secretary, or
other Officer shall be answerablc or respousible for any act, negleet, or
defanlt done, or committed without his aunthority or consurrence, by
any other Officer of the Compuny, but each of them shaliin lilke mpnner
be saved harmless and indemnified by the Company from and against
the eonsequences of every such last-named act, ne,lect, or default,

ty
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THE COMPANIES ACT 1929,

COMPANY LIMITED BY SHARES.

Special Regolution

OF

QUAKER OATS LIMITED.

o

‘REGISTER:

FF s

Passed 1st August, 1930. D

-u&

|
|13 AUG 165 j

At an ExTrAORDINARY (GENERAL MEETING of the Shareholders

of Quaker Cats Limited, duly convened and held on Friday, the

Ist day of Auﬂmt 193(). at the 1eﬂ1ste1ed ol'ﬁce of the Company,
11/12, Finsbury Square, E.C.2, in the City of London, at
11 o clock in the forenoon, the following Resolution was passed as

o SPECIAL RESOLUTION:— -

* That the Regulations contained in the printed document
submitted to the Mecting and for the purposes of identification
subscribed by the Chairman thercof, be approved and adopted
as the Articles of Assuciation of the Company in substitution
for and to the exclusion of all the existing Articles thereof.”

QuakerGats L
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The Companies Act 1929.

COMPANY LIMITKRD BY

SHARES.

Flrticles of Elssoctation

QUAKER OATS LIMITED.

Adopted by Special Resolution passed on the

1= Phgrer ¥ 1930.

DRAKE, SON & PARTON,

24 Roop LANE, E.C.
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The Companies Act 1929,

COMPANY LIMITED BY S8HARES

Flrticles of Elssociation

QUAKER OGATS LIMITED.

Adopted by Special Resolution passed on the ‘fu; - ‘(‘?fﬂnﬁ»ﬁ"‘ 1930.

DRAKE, SON & PARTON,
24 Roop LanE, BE.C.
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The Companies Act 1929,

COMPANY LIMITED BY SHARES,

Atticles of Assoriation

QUAKER OATS LIMITED.

(Adopted by Special Resolution, passed on the 7.4»';.!{’ day of
A gedt” 1930.)

TABLE A EXCLUDED.
1. The regulations in Table A in the Iirst Schedule to the Tablo A excluded

Companies Act 1929 shall not apply to the Company, except 8o
far as the same are repeated or contained in these Articles.

TINTERIREDPATIONY 0 . ¢
9. In these Articles the words standing in fthe first column Interpretation
of the table next hereinafter contained shall bear the meanings ™***
set opposite to them respectively in the second colunn thereof, if
not inconsistent with the subjeet or context—
WORDS. MEANINGS.
The Statutes .. The Companies Act 1929, and every other Definitions
Act for the time being in force concerning
joint stock companies and afiecting ihe
Company.
These Articles .. "These Articles of Association as originally
framed or as altered from time to time
by Special Resolution.
The Directors .. The Directors for the tim: being of the
Company.
The Office .. The registered office for the time being of the
Company.
The Seal e The common seal of the Company.




Expression in
Statutes to bear
same mesning in
Artioles

Shares to bo ab
disposal of
TDirectora

Privato Compary

Commission on
sabscription of
akarea

WORDS. MEANINGS.

The United
Kingdom Great Britain and Northern Treland.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form.

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

Words importing the masculine gender only ghall include
the feminine gender; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear
the same meaning in these Articles.

SHARES.

3. The shares shall be under the control of the Directors,
who may allot and issue the same (subject always to Articles 4
and 45 hereof) to such persons on such terms and conditions and
at such times as the Iirectors think fit, but so that no shares shall
be issued at a discount except in accordance with Seetion 47 of
the Companies Act 1929,

4. The Company is a Private Company, and accordingly
(A) no invitation shall be issucd to the pablic to subseribe for any
shares or debenfures of the ‘Cémpany’; (B) tiie numbdr of the
rmembers of the Cfompany (not including persons who are in the
employment of the Company, and persons who, having been
formerly in the employment of the Company, were while in that
emplovinent, and nave continued after the determination of that
employment to be, members of the Company) shall be limited
to fifty, provided thay, for the purposes of this provision, where
two or more persons Lold one or more shares in the Company
jointly, they shall be treated as a single member; and (c) the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing.

5. The Company may pay to any person & commission in
consideration of his subscibing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued, or an
amount equivalent to such percentage; and the requirements of
Sections, 43, 44 and 108 of the Companies Act 1929 shall be
ohserved.
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6. Where any shares aro issued for the purpose of raising
money to defray the cxpenses of the construction of any works or
buildings or tho provision of any plant which eannot be made
profitable for a longthened period, the Company may pay interest
on ee much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 4 of the Companies Aect 1929, and may
charge the same to capital as part of the cost of construction of
the works, buildings or plant.

7. If two or more persons are registered as joint holders of
any share, any one of such persons may give eflectual receipts for
any dividends ov other moneys payable in respect of such share.

8. No person shall be recognised by the Coripany as holding
any share upon any trust, and the Compainy shall not be bound
by or required to recognise any cquitable, contingent, future or
partial intierest in any share o2 any right whatsoever in respect of
any share other than an absolnte right to the entirety thereof in
the regisbered holder, except as by these Articles otherwise
expressly provided or as by stafute required or pursuant to any
order of Court.

9., EBEvery member shall be entitled, without payment, to
receive within two months after allotment or lodgment of
transfer (unless the conditions of issue provide for a longer interval)
one certificate under the seal for all the shares registered in his
name, specifying the number and denoting numbers of the shaves
in respect of which it is issued and the amount paid np thereon :
Provided that in the case of joint holders the Company shail not
be bound to issue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be sufficient
delivery to all. Ivery certificale shall be signed by two Directors
and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

10. If any share certificate shall be defaced, worn out,
destroyed or lost, it may Dbe renewed on such evidence heing
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not exceeding one shilling as the Directors may from time to time
require.

LIEXN.

11. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his

T 20
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debts, labilities and engagements, whether solely or jointly with
any other person, to or with the Campany, vitether the period for
the payment, fulfilment or discharge thereal shall 2ave acehuesly
arrived or not, and such lien shall extend to okl dividends fron. 1 zxe
to time declared in respect of such shares. But the Direwinrg
may at any time declare any share te he exempt, wh Jv «
partially, from the provisions of this Article.

12. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until sueh time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect <f which sach
lien exists is liable to be presently fulfilled or discharged, and
until & demand and notice in writing stating the amouit due or
specifying the liabiliby or engagement and demanding pavie o or
fulfilment or discharge thereof and givings notice of irx  10n to
sell in defanlt: shall have been served on such member or i} - persons
(if any) entitled by transmission to the shares, and default in
payment, fulfilment or discharge shall have heen made by him or
them for seven days after such notice.

13. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, ov of the
liability or engagement, as the case may be, and the balance (if
any) shall be paid to the member or the person {if any) entitled by
transmission to the shares,so sold.

14, Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares s01d 1o the parchaser,
and may enter the purchaser's name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to {he shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale,

13. No member shall be entitled to receive any dividend or
to exercise any privilege as & member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together
with interest and expenses (if any).

CALLS ON SHARTS.

16. The Directors may, subject to the provisions of these
Artieleg, from time to time make such ealls upon the members
in respect of all moneys unpaid on their shares as they think fit,
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provided that fourteen days’ notice at least is given of ecach eall fg};:fffg{f({‘ig:w
and each member shall be liable to pay the amount of every call '
86 made upon him to the persons, by the instalments (if any)

and at the times and places appointed by the Directors.

17. A call shall he deemed to have been mado at the time When eall deemed
when the resolution of the Directors authorising such call was
passed,

18, The joint holders of a share shall be jointly and severally Ldability of joint
liable ta the payment of all calls and instalments in respect
thereof.

19. I beiore or on the day appointed for payment thereof a Intorest on unpaid
call or instalment payable in respect of a share is not paid, the
holder or allottee of the share shall pay interest on the amount
of the call or instalment at such rate not exceeding 10 per cent.
ber annum as the Directors shall fix from the day appointed
for payment thereof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

20. Any sum which by the terms of allotment of a share is Sums | Puyable on o
made payable upon allotment or at any fixed date, whether on » el
accowut of the amcmmt of tlie share or by way of preminm, shall,
for all purposes of these Articles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevand “provisions vl these Articles, saall apply as if such sum -
were 4 call duly wade and notified as hereby provided.

21. ‘The Directors may, from time to time, make arrange- Difterence in calls
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in' the time of
payment of such calis.

22, The Directors may, if they think fit, rceeeive from any i‘;‘fga‘?gzgebc paid
member willing to advanee the same all or any part of the nioneys
due upon his shares beyoud the sums actually called up thercon,
and upon the moneys so paid in advance, or so much thercof as
exceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the IDirectors
msy pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been

made as is actually called np.

e RN e T s i gt e on it A
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TRANSFER OF SHARES,

23, Subject to the restrictions of these Artic'le.s, rflm-r(»s
shall be transferable, but every transfer must bo in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must he left at the oflice,
accompanied by the certifiesite of the shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transleror.

24. No share shall in any cireumstawces he transferred to
any infant, bankrupt or person of unsound mind.

25. The instrument of transfer of a share shall he executed
both by the transferor and the {ransferee, and the transferor shall
be deemed o remain the holder of the share until the name of the
trapsferee is entered in the register of members in respeect thereof.

26. The Company shall provide a book to be called the
“ Register of I'ransfers,” which shall be kept by the Secretary
under the control of the Iirectors, and in which shall be entered
the particulars of every transfer or transmission of every share.

27. The IDirectors may, in their discretion, and withous
assigning any reason, refuse to register o transfer of any share
to any person whom it shall in their opinion be undesirable in the
interests of the Company to admit to membership.

- - ey . >

28. The Directors may refuse to register any transfer of
shares on which the Company has o lien. If the Directors refuse to
register a transfer of any shares, they shall, within two months
after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal, as required »y

Section 66 of the Companies Act 1929,
-»

29. Buch fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,
may be charged for registration of o iransfer.

30. The register of transiers may be closed during the
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such othor times (if any) and for
such period as the Directors may from time to time determine,

provided always that it shall not be closed for more than thirty
days in any year.
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TRANSMISSION O SILARES,
3L, In the case of the death of a member, the survivors
or survivor, where the deceased was a joint holder, and the
execuiors or administrators of the deceased where e was a sole
or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the cstate of a deceased joint

holder from any liability in respect of any share jointly held by
him,

32, Any person becoming entitled to a share in ¢consequence
of the death or bankruptey of any member may, upon producing
such evidence of title as the Directors shall require, be registered
himsell as holder of the share, or, subject to the provisions as
to transfers herein contained, transfer the same to some other
person.

33. A person entitled to a share by #ransmission shall be
entitled to ‘receive, and may give a discharge for, any dividends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of it to receive notices of, or to attend
or vote at mectings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall become a member in respect of the share,

FORTPEITURE OF SHARDS.

3+4. If any member fails to pay the whole or any part of
any call or instalment of a call on or before the day appointed
for the payment thereof, the Iirectors may at any time thereafter,
during such time as the call or instalment or any part thercof
remains unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thercof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determmine, and any expenses that may
have accrued by reason of such non-payment.

35. The notice shall name a further day (not earlier than
the expiration of fourteen days from the date of the notice) on or
before which such call or instalment, or such part as aforesaid,
and all interest and expenses that have accrued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the place appointed,
the shares in respect of which such eall was made will be liable
to be forfeited.

T =0
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36. Tf the requisitions of uny such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time therealter, before the payment
required by the notice has been made, be forfeited Ly a resolution
of the Directors to that effect. A {forfeiture of shares shall
include all dividends in respect of the shares not aetually paid
before the forfeiture, notwithstanding that they shall have been
declared.

37. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith he given fo
the holder of the share or to the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thercof,
shall forthwith be made in the register of members opposite to
the share; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid.

38. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses incurred
in respect of the share and upon such further terms (if any) as
they shall see fit.

39. Every share which shall be forfeited shall therenpon
become the property of the Company, and may be either cancelled
or sold or re-allotted, or otherwise disposed of, ecither to the
person who was before forfeiture the holder thereof, or entitled
thereto, or to any other person, upon such terms and in such
manner as the Directors shall think fit, and the Directors may, if
necessary, authorise some person to iransfer the shares to such
other person as aforesaid,

40. 3\ shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made-
and not paid on such shares at the time of forteiture, and interest
thereon to the date of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might, have enforced
in respect of the share at the time of forfeiture, without any

reduetion or allowance for the value of the shares at the time of
forfeiture,
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41, The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against tho Company in respect of the share, and all other rights
and liabilities incidental to the share as between the sharcholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the Statutes given or imposed in the case of past
members.

42, A statubory declaration in writing that the declarant
is a Dirvector of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, be con-
clusive evidence of the facts thevein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any)given for the share on the sale or disposition thereof, and
a certificate of proprictorghip of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the shave, and (subject to the execution of
any necessary transfor) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, 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 act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.

43. The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Resolution—

(A) To consolidate and divide its share capital into

gshares of larger amount than its existing shares, or

(B) To cancel any shares not taken or agreed to be taken
by any person, or

(c) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by its Memo-
randum of Association by sub-division of its exisiing
shares or any of them, subjecl nevertheless o the
provisions of the Statufes, and so that as between
the resulting shares, one or more of such shares
may by the resolution by which such sub-division
is effeeted be given any preference or advantage as
regards dividend, capital, voting or otherwise over
the others or any other of such shares ;

Consequences of
forfeiture

Title to forfeited
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in cartain waya
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and by Special Reselution—
(D) To reduce its capital and any capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INCRIEASIE O CAPITAL.

44. The Company may from time to time by Special Resolu-
tion, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, inerease its share capital by
the creation of new shares, such new capital to be of such
amount and to Dbe divided into shares of such respective
amounts and (subject to any special rights for the time being
attached to any existing class of shares) to carry such preferential,
deferred. or other spocial rights (if any), or to be subject to such
conditions or restrictions (if any), in regard to dividend, return of
capital, voting or otherwise, as the General Meeting resolving
upon such increase directs.

45, Unless otherwise detormined by the Company in General
Meeting any original shares for the time being unissued, and
any new shares from time to timne to be created shall, before they
are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,

.and limiting & time within which the offer, if not aceepted, will

be deemed to be declined, and after the expiration of such time,
or on the receipt of an intimation from the person to whom the
offer is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the same
in such manner as they think most beneficial to the Company.
The Directors may, in like manner, dispose of any such new
or original shares as aforesaid, which, by reason of the proportion
borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

46. Except so far ag otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share capital
shall be considered as part of the original ordinary share capital
of the Company, and shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.
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MODIFICATION OF CLASS RIGHTS.

n
31 47, Subjeet to the provisions of Seetion 61 of the Companies ]I“ﬂ"ﬂol Alinre-
j Act 1929, all or any of thu rights, privileges or conditions for the tered !
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may from
! time to time be modified, affected, varied, extended or surrendered
- i in any manner with the consent in writing of the holders of not Z
1 Jess than three-fonrths of the issued shaves of that class, or with the
1 ; ﬂu,nct.inn of an Txtraordinary Resolution passed at a separate f
- | meetl-ng of the members of that eclass, To any such separate '
1 5{ meeting all the provisions of these Articles as to General Meetingy :
o 1 of the Company shall mutatis mutandis apply, but so that the F
" : necessary gquornm shall be members of the clags holding or ;
ai’ : repres.entmg by proxy one-third of the capital paid or credited |
ch’ { as paid on the issued shares of thoe clags, and every holder of |
of ] shares of the class in question shall be entitled on & poll to one |
ng ! vote for every such share held by him. i
; |
%{, GENERAL MEETINGS. 1
1111611 ' 48. A General Meeting shall be held once in every calendar GenornlMeetings |
ey ; year, at such time and place as may be determined by the Directors, II
i but so that not more than fifteen months shall be allowed to :
rly ‘ e s . !
for ! elapse between any two guch General Mectings.
efi’ ‘ 49. The above-mentioned General Meetings shall be cailed Ordinary and
vill . . . . . Extraordinary i
ne, 17 Ordmary.Moetmgs. All other (u;(ineral Meetings shall be called Meetings {
the ‘_ Rxtraordinary. o
the ! : : s
me } 50. The Dircctors may call an .Extsmordma'ry Meeting i‘fé‘é?,?;::“““"f
ny. whenever they think fit, and ]:‘.xtr_aor‘chn:wy General Mectings !
oW t shall also be convened on sueh. requisition, or in default may be ;
ion convened+y s.uch requisitionists, as provided by Section 114 1
fer of the Companies Act 1929.
ing . . . . .
1tly 51. Subject to the provisions of the Statutes relating to the Notieofmeeting
convening of meetings to pass Special Resolutions, fourteen days’
notice at the least, specifying the place, the day and the hour
\ of meeting, and in the case of special business the general nature )
t. to of such business, shall be given in manner hereinaiter mentioned |
_){ta»l ‘ to such persyns as are under thie provisions of these Artieles
;nFal ' entitled to receive notices of General Meetings from the Company.
“Zflth : puh with the consent of all persons for the time being entitled as
1011, : aforesaid, 2 meeting may be convened upon @ shorter notice, and

T 20
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in such manner as such persons may approve, The accidental
omission Lo give such notiee to, or the non-receipt of such notice
by, any such persons shell not invalidate any resolution passed
or proceeding had at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS,

52. All business shall be deemed special that is transacted
at an Ixtraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the eleetion of Directors in the place
of those retiving by rofiation, the consideration of the accounts
and balance sheets and the roports of the Directors and Auditors,
and other documents annexed thereto, and the fixing of the
remuneration of the Auditors.

53. No business shall be transacted at any General Meeting
unless & quornm is present when the meeting proceeds to business.
For all purposes the quorum shall be a member or members
personally present, or represented by proxy and holding or repre-
senfing by proxy a majority of the issued share ecapital of the
Company.

54. Tf within half an hour from the time appointed for the
holding of a General Meeting & quorum is not, present, the meeting,
if convened on the requisition of members, shall be dissolved.
In-any other case it may be adjourned to a time and place to be-
fixed by the member or members attending notwithstanding that
such member or members do not form a quorum. If not so
adjourned the meeting shall stand ad]ourned to the same da.y in
the next week ut the same time and place, sy
m&eungga:qmnmmmm&pmeam:aﬂim&mﬁmnﬂmm&mmhv
fimezappointed=ifon=holding-the-meetingz<the=membaers=present:

shat-brex=quormm,

55. The Chairman (if any) of the Board of Directors shall
preside at every (iencral Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwillin g
to aet as Chairman, the members present shall choose some
Director, or if no Director he present, or if all the Directors present;
decline to take the chair, they shall choose some member present
to be Chairman of the meeting.

56. The Chairman may, with the consent of any meeting at
which & quorum is present, and shall, if so directed by the meeting,
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adjourn any meoting from time (o time and from place to place
as tho meeting shall determine, No memhor shall he entitled to
any notice of an adjournment or of the business o be transacted
at an adjowrned meeting. No business shall be transacted at
any adjourned meeting other than the business which might huve

been transacted at the meeting from which the adjournment took
place.

57. At all General Meetings a resolution put to the vote of Mow resolution
the meeting shall be decided on a show of hands, unless before or "™
upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman (being a person entitled to
vote) or by at least two persons for the time being entitled to
vote at the meeting, or by the holder or holders in person or by
proxy of at least one-twentieth part of the issned shave capital of the
Company, and unless a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has been carried, or has
been carried unanimously, or by a particular majority, or lost, or
not carried by 2 particular majority, shall be conclusive, and an
entry to that effect in the minute book of the Company shall be
conclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

58. If a poll be demanded in manner aforesaid, it shall be om0 bo taken
taken at such time and place, and in such manner, as the Chairman dircer
shall direcet, and the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded.

59. No poil shall be demanded on the clection of a Chairman Jo poltin certain
of a meeting, or on any question of adjournment.

60. In the case of an equality of \:otes, either on a show of S;t‘:-;:\l;l':f:) to have
hands or on 2 poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

¢] () ) Busi b
61. The demand of a po}l shall not pr(,.vent the continuance Busineus to 1;“
of & mecting for the transaction of any bhusiness, other than the demanded

question on which a poll has heen demanded.

VOTES OF MEMBERS.

62. Subject and without prejudice to any special privileges ;‘llvmbﬂ 1o havo

ne vole or one
or restrictions for the time being attached to any special class of vote forevery

shares for the time being forming vart of the capital of the e
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Company, every member shall have one vete on a show of hands
and in ease of 4 poll shall have one vote for every share of whieh

he is the holder.

63. Tf any member be a lunatic, idiot, or non compos mentis,
he may vobe by his commitice, receiver, euralor bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

64, If two or more persons are jointly entitled to a share,
then in voting upon any guestion 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 registered holders of the share,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

65. Save as herein expressly provided, no person other than
a member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in
respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another
member, or to be reckoned in a quorum, at any General Meeting.

66. Vobtes may be given either personally or by proxy.
On 2 show of hands a member present only by proxy shall have no
vote, but a.proxy for or representative of o corporation may vote
on a show of hands. No person shall act as a proxy, except for a
corporation, who is not entitled to be present and vote in his own
right.

67. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is & corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf. An instrument appointing a proxy to
vote af # meeting shall he deemed to include the power to demand
or concur in demanding w poll on behalf of the appointor.

68. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
certified copy thereof, shall be deposited at the registered office
of the "ompany before the tine appranled for holding the meeting
or adjourned meeting at which the person named in such instrument

- -proposes to vote; otherwise-{he persox so'nmned shall not be -

entitled to vote in respect thereof.
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foll 6?' Any instrament appointing a proxy shall be in the ¥ormef prosy
ollowing forin, or as near thereto as circumstances will admit 1

“ QUAKER OArs TIMITED,

o 1"
?
(%
of , & member of
“ QUAKER OATS TimrreDp, and entitled to
“ votes, hereby appoint )
113 Of ’

“ another member of tne Company, and failing him,

[
!

13 Of.

b
‘“ another member of the Company, to vote for me
‘“ and on my behalf at the [Ordinary, Extraordinary
“or Adjourned, as the casc may be] General Meeting

“ of the Company, to be held on the day
“of , and at every adjournment
‘ thereof.
“ As witness my hand this day of 19 2
DIRECTORS.

70. TUntil otherwise determined by a General Meeting, the Appointment

and number of

number of Directors shall be not less than three nor more than Directors
ten.

71. The Directors shall have power from time to time and ﬂoggrr e::?o';gd
at any time to appoint additional Dircetors, provided that the total
number of Directors shall not exceed the prescribed maximum,
*Any Dircetor so nppointed shall retire from office at the next
Ordinary "Ieeting, but shall be eligible for re-election.

73. The qualification of a Director shall be the holding in Directors

. . . qaalification

his own right alorne, and not jointly with any other person, of -
registered shaves of the Company to the nominal value of £1, and
this qualification shall be acquired within two months after

appointment.

73. The remuneration of the Divectors (other than the birectors
Managing Director, if any) shall be such sum (if any) as shal] "ot
from time to time be voted to them by the Company in General
Meeting, and such remuneration shall be divided amongst the
Directors (other than as aforesaid) as they shall agree, or, failing
agreement, equally. The Directors shall also be entitled to be
repaid all travelling and hotel expenses incurred by them
respectively in or about the performance of their duties as
Directors, including their expenses of {ravelling to or from Board
Meetings. If by arrangement with the other Directors any

R0
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Director shail perform or render any special duties or services
outside his ordinary duties as a Director, the Directors may pay
him apecial remuneration, in addition o his ordinary remuneration,
and such speeial remuneration may be by way of salary,
commission, participation in profits or ofherwise as may he
arranged.

Offico of Director 74. Subject as herein otberwise provided or to the terns of
4 coran any subsisting agreement, the office of & Director shall be vacated—

(4) If a receiving order is made against him or he niakes
any arrangement or composition with his creditors.

(B) If ho be found lunatic or become of unscund mind.

(¢) 1f he coases to be a Director under the provisions
of the Statutes as to the acquiring and holding by
Diveetors of their gualifications.

(p) Tf he absents himself from the meetings of the Board
during a continuous period of six months without
special leave of absence from the Directors, and they
pass a resolution that he has by reason of such
absence vacated his oflice.

(E) If he is prohibited from being a Director by any
order made under any provision of the Statutes.

(F) 1f by notice in writing given to the Company he
resigns his office.

. A Director may hold any other office or place of profit
under the Company (cxcept that of Auditor) m conjunction with
his office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORS.

?;;ciiggfl::nyging 75. The Directors may from time to time appoint any one

Director or more of their body to be Managing Director or Managing
Directors, for such period and upon such terms as they think fit,
and may vest in such Managing Director or Managing lsirectors
such of the powers hereby vested in the Directors generally as
they may think fit, and such powers may he made exercisable
for such period or periods, and upon such conditions and subject
to such restrictions, and generally upon such terms as to remuners-
tion and otherwise as they may determine. The remuncration
of & Managing Director may be by way of salary or connnission
or participation in profits, or by any or all of those modes.

Special position of 76. A Managing Director shall not while he continuces to
Managing Director . .

hold that office be subject to retirement by cotation, and he shall

not be taken into account in determining the rotation of retire-
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ment of Directors, but he shall, subject to the provisions of any
contraci between him and the Company, he snbject to the same
provisions as to resignation and remavai ws +he vther Directors
of the Company, and if he cease to hold wb¢ office of Director he
shall ¢pso facte and immediately cease to be & Managing Director.

POWERS AND DUTIES OI' DIRECTORS.

77. Tho business of the Company shall be managed by the
Dircectors, who may pay all such cexpenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may bo excrcised and done by the Company, and
as are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless (o any regulations of these Articles, to the provisions
of the Statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be preseribed
by the Cempany 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 valid if such regulation
had not been made.

78. 'The Directors may borrow or raise from time to time for
the purposes of the Company or secure the payment of snch sums
as they think fit, and may secure the repayment or paymnent of
auy such sums by mortgage or charge upon all or any of the
property or assets of the Company or by the issue of dek~ntures
(whether at par or at & discount or premium) or otherwise as

they may think fit.

%0. The continuing Directors may act at any time not-
withstanding any vacaney in their body: Provided always that
in case the Directors shall at any time be reduced in number to
less than the minimum number preseribed by or in accordance
with these Articles, it shall be lawful for them to act as Directors
for the purpose of filling up vaeancies in their body, or of
summoning a General Meeting of the Company, but not for any

other purpose.

80. 'The Company’s banking uccount shall be kept with
such banker or bamkers as the Directors shall from time to time
determine. All moneys, bills and notes belonging to the Company
shall be paid to or depositofl with the Company’s bankers to an
account to be opened in the name of the Company. Cheques
on the Company’s bankers shall be signed by such person or
persons as the Directors shall from time to time determipe.

Business of
Cotapany to bo
managed by
Directors

Directors’
borrowing powers

Continuing

Directors may act
to fill vavancies or
snmmen meetings

Dirretown w
appeint kinkers

Al mureys to bo
paid mta Lonking
agomint

[P

28 D i

o IR e X e DA o e M I TR o

S o



P,

S s TR T R T R T TR e

Direetore to comply
with the S{atotes

Direclor may
contract nith
Company

Ome-thard of
Dircotars to retire
at Ordinary
Meeting

8~nior Dircctors to
retire

Retirinz Birector
re-el nikle

Off: ti be filled at
maeting at which
Dires b ¥ retites

22

81, The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to r.ogisbration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping a vegister of Directors and entering
all necessary particulars therein, and sending & copy thereof or a
notification of any changes therein to the Registrar of Companics,
and sending to such Registrar an annual return, together with
the cortificates required by Scefion 111 of the Companies Act
1929, the particulars required by Section 108 of the same Act,
notices as to incrcase of capital, returns of allotments and con-
tracts relating thereto, copies of resolutions and other particulars
connected with the above.

89, A Dircetor may contract with and be interested in any
contract or proposed confract with the Company, and shall not
be liable to acecount for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such contract must be declared at a meeting of
the Directors as required by Section 149 of the Companies Act
1929. XNo Director shall vote as a Director in respect of any
contract or arrangement in which he shall be interested, but this
prohibition shall not apply to any confract or arrangement for
giving to a Director seeurity for any advance made or guarantee
given by him to or for the benefit of the Company, or to any
allotment or proposed allotment of shares or debentures to a
IMrector, and it may at any time be suspended or relaxed by the
“ompany in General Meeting.

ROTATION OF TRECTORS.

83. Subject fo the provisions of these Articles, one-third of
the Directors for the time being (if any), or if their number is not
a multiple of three then the number nearest to but not exceeding
one-third, shall retire from oflice at the Ordinary Genceral Meeting
in 1931 & i every subsequent year.

84, Tg2 Directors to retire shall be the Directors who have
been longest in office sinee their last election. As between
Directors of equal seniority, the Directors to retire shall, in the
absence of agreement, e selected from among them by lot. A
retiring Director shall be eligible for re-election, and shall act
as 2 T irect v thronghout the meeting at which he retives.

85, Subject to any resolution reducing the number of
Directors, the Company shall, at the meeting at which any Direetor
shall retire in manner aforesaid, fill up the vacated office by
electing 2 person theretu, and may, without notice in that behalf,
fill up any other vacancies.
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86. Subjoet to any resolution reducing the mmmber of I places not filled

Directors, if at any meeting at which an election of Dircetors
ought to take place, the places of the retiring Directors, or some
of them, are not filled up, the retiring Directors, or such of them
as have not had their places filled up, shall, if willing to act, be
deemed to have been re-elected.

. 87. The Company may from time to time in General Mecting
increase or reduece the number of Directors and determine in what
rotation such inereased or reduced number shall go out of office,
and may make any appointments necessary for effecting any such
increase as aforesaid.

88. Any casual vacancy occurring in the Board of Directors
may be filled np by the Directors, but any person so chosen shadl
retain his office only until the next following Ordinary General
Meeting of the Company, and shall then be eligible for re-election,

89. The Company may by RExtraordinary Resolution
remove any Director before the expiration of his period of office,
and may, if thought fit, by Ordinary Resolution appoint ancther
Tirector in his stead ; but any person so appointed shall retain
his office only until the next following Ordinary General Meeting
of the Company, and shall then be ecligible for re-election.

PROCEEDINGS O DIRECTORS.

90. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaetion
of business. Unless otherwise determined, three shall be a quorum.
Quaisticas arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have
a second or casting vote.

91. If and so long as all or the majority of the Irectors
for the time being are resident in the United States of America
they or uny of them or the Socretary on their behalf may
summon meetings of Directors to be held in such part of the
United States of .America as they may think fit, and it shall
nob be necessary to give notice of such meetings to any Director
regident in .the Tnited Kingdom, and a quorum of BPirectors
attending any such meeting shall be entitled to exercise all the
POWETS, authorities and diseretions under these Articles vested in
the Directors.
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92. A Director may, and on the request of a Director the Dirctor may call

Sceretary shall, at any time summon & meeting of the Directors.
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03. The Directors may from time to time elect o Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
clected, or if 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 their number to be
Chairman of such meeting.

94. The Directors may delegate any of their powers to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Direetors.

95. A committee may elect a Chairman of its meetings.
1f no such Chairman is eleeted, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

96. A committee may meet and adjourn as its members
think proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and
in case of an equality of votes, the Chairman shall have 2 second
or casting vote.

97. All acts bona fide done by any meeting of Directors,
or of a committee of Directors, or by any person acting as a
Director, shail, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

Minutestobo 98. The Directors shall cause proper minutes to be made of

made and when
signed by Chairman
to be conclusive
ovid=ace

Resolution signed
by majority of
Directors to be
walid

all General Meetings of the Company and also of all appointments
of officers, and of the proceedings of all meetings of Directors
and committees, and of the attendanc s thereat, and all business
transacted at such meetings ; and any such minute of any meeting,
If purporting to be signed by the Chairman of such meeting, or by
tlu.! Chairman of the next succeeding meeting, shall be conclusive
evidence without any further proof of the facts therein stated.

99. A resolution in writing signed by o majority not being
less t!mn three of the Dircetors for the time being shall be as
eifective for all purposes as a resolution passed at a meeting of
the Directors duly convened, held and constituted.

- aa .
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THE SEATL.

100. The seal shall not be affixed to any instrument
except by the authority of the Board of Directors, and in
the presence of at least two Dircctors or (unless otherwise
determined by the Directors) of the Managing Director and of the
Secretary, and such Directors and the Secretary or Managing
Director and Socretary shall sign every instrument to whieh the
seal shall be affixed in their presence, and' in favour of any
purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. The Company may exercise the
powers of Seetion 32 of the Companies Act 1929, and such powers
are accordingly hereby vested in the Directors.

SECRETARY.

101. The Directors may from time to time, by resolution,
appoint a temporary substitute for the Secretary, who shall be
deemed to be the Secretary during the term of his appointment.

DIVIDENDS AND RESERVIE FUND.

102, Subjeet Lo any preferenfial or other special rights for
the time being attached Lo any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon ihe shaves of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls,

103. The Dircetors may, with the sancbion of a General
Moeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them to
be justified by the position of the Company. XNo higher dividend
shall be paid than is rceommended by the Directors, and the
declaration of the Directors as to the amount of the net profits

shall be eonclusive,

104. The Directors may, before recommending any dividend,
sot aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at the
cretion of the Directors be applicable for meeting contingencies,

the gradual liquidation of any debt or liability of the
or for repairing or maintaining any works connected

dis
for
(‘ompany,

with the business of the Company, or shall, with' the sanction of

Seal tu be uffixe)

by authority of Boned
and in the presence
of 1wo Directors
and Seeretary

or Mannging
Dircetor and
Seeretary

Foreien =eal

Seerotary

Application of
profits

Daclaration of
dividends

Dircetors may form
reserve fund and
invest
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the Company in General Mecting, be, as to 1'.}1.3 w:hol(f or in part,
applicable for equalising dividends, or for dlf:%t-]’lbilfl()n by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may l'a,wfully he
applied as the Divectors may think expedient 1 thc:. interests of
the (smpany, and pending such applieation the Direclors may
employ the sums from time to time so set apart as aforesaa.d. in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select. 'Ihe
Directors may also from time to time carry forward such sums as
may be deemed expedient in the interests of the Company.

Dividend warrants 105. Tvery dividend warrant may, unless otherwise directed,

to bo sent to . . ] i

members by ot be sent by post to the last registered address of the member
entitled thereto, and the receipt of the person whose name at the
date of the declaration of the dividend appears on the register of
members as the owner of any share, or, in the case of joint holders,
of any one of such joint holders, shall be a good discharge to the

Unpoid dividends — Clompany for all payments made in respect of such share. No

not to hear intorest - i i ) - (
unpaid dividend or inferest shall bear interest as against the
Company.

CAPITALISATION OF RESERVES, Erc.

106. The Company in General Meeting may at any (ime
and from time to fime pass a resolntion that any sum not
required for the payment or provision of any fixed preferential
dividend, and (a) for the time heing standing to the credit of
any reserve fund or reserve account of the Company, including
premiums received on the issue of any sharves, debentures or
debenture stock of the Company, or (B) being undivided net profits
in the hands of the Company, be capitalised, and that such sum
be appropriated as eapital {o and amongst the ordinary share-
holders in the proportions in which they would have been entitled
thereto if the same had been distributed by way of dividend on
the ordinary shares, and in such manner as the resolution may
direct, and such resolution shall be efiective ; and the Direclors
shall in accordance with such resolution apply such sum in
paying up in full any unissued shares in the capital of the
Company on behalfl of the ordinary sharcholders aforesaid, and
appropriaie such shares and distribute the same eredited as fully
paid up amongst such shareholders in the proportions aforesaid
in satisfaction of their shares and infevests in the said capitalised
sum or shall apply sueh sum or any part thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in respect
of " any issued ‘ordinary shares held by such sharcholders or
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otherwise deal with such sum gg directed by such resolution.
\"V]l(‘l‘l? any diffieully arises in respeet: of any such distribuiion,
:“1@ I)n"o\hn-s may settle the same as they think expedient, and
in 1)5{1%10.111:11' they may issue fractional certificates, fix the value
for distribution of any fully paid-up shares, make eash payments
to any sharenolders on the footing of the value so fixed in order
to adjust rights, and vest any sueh ghares in 1rustecs upon such
trusts for the persons entitled to share in the appropriation and
distribution as may seem just and expedient to the [irectors.
When deemed requisite a proper contract for the alloiment and
aceeptance of the shares to be distributed as aforesaid shall be filed
in accordance with Seetion 42 of the Compauies Aet 1929, and
the [Hreetors may appoint any person to sign such counfract on
behall of the persons entitled to share in the appropriation and
distribution, and such appointment shall be effective.

ACCOUNTS.
107. ‘The Directors shall eause proper accounts to be kept—
(A} Of the assets and liabilities of the Company.

(B) Of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place.

(¢} Of all sales and purchases of goods by the Company.

The books of account shall be kept at the office, or at such other
place as the Directors shall think fit, and shall always be open to
the inspection of the Dircetors.

108. The Directors shall from {ime to time determine
whether, in any particular case or class of cases, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspeection of members, and
no member (not being a Director) shall have any right of inspecting
any account or hook or document of the Company, except as
conferred by statute or authorised by the Directors or by a
resolution of the Company in General Meeting.

100. Once at least in every year the Directors shail lay
before the Company in General Meeting a profit and loss account:
for the period since the preceding account, made up to a date not
more than six months before such meeting. A balance sheet shal
also be made out in every year and laid before the Company in
General Meeting, made up to a date not more than six months
pefore such meeting. The said account and balance sheet shall

T 20
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bo accompanied by such reports and doouments :.md shall eontain
such particulars as are preseribed by the Companices Act 1929, and
the Directors shall in their report state the amount which they
recommend to be paid by way of dividend, and the amount (if any)
which they propose to carry t0 any reserve fund. The _A'llditorg’
report shall be attached to the balance sheet and shall he read
pefore the Company in General Mecting and be open to inspection
by any membeér as reguired by Section 129 of the same Act,

AUDIT.

410, Once at least in overy year the accounts of the Company
shall be examined, and the correctness of the profit and loss
account and balance sheet ascertained by one or more Auditor
or Auditors, and the provisions of Scctions 132, 133 and 134 of
the Companies Ach 1929 and any modification or re-enactment
theroof for the time being in force in regard to Audit and Auditors
shall be observed.

NOTICES.

111. A notice or any other document may be served by the
Company upon any member cither personally or by sending it
through the post in a prepaid letter addvessed t0 such member ab
his registered address as appearing in the register of members.

112, Al notices directed to be given to the members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register

of members, and any notice so given shall be sufficient notice to
the holders of such share,

113. Any member deseribed in the register of members by
an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom
at which notices may he served upon him, shall be entitled to have

served upon him at such address any notice to which he would be
entitled under these Artieles,

if4. A notice may he given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed to them hy name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptey had not oecurred.
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115. Any notice or other document, if served or sent by
p-ost, shall be deomed to have heen served or delivered at the
T,une when the letter containing the same is put into the post, and
in proving such service or sending it shall be sufficient to provs
fhat the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter.

116. Where a given number of days’ notice or notice
extending over any other period is required to be given, the day
of service shall be counted in sueh number of days or other period.

WINDING UP.

117. If the Coropany shall be wound np, the Liquidators
may, with the sanction of an Extraordinary Resolufion, divide
among the members in specic any part of the assets of the Company,
and any such division may be otherwise than in accordance
with the existing rights of the members, but so that if any division
is resolved on otherwise than in accordance with such rights the
members shall have thoe same right of disszent and consequential
rights as if such resolution were 2 Special Resolution passed
pursuant to Section 234 of the Companies Aet 1929. A Special
Resolution sanctioning o sale to another company duly passed
purenant to the said seetion may in like munner determine that
any shares or other consideration receivable by the Liquidators
be distributed amongst the members otherwise than in accordance
with their existing rights, and any such determination shall be
binding upon all the menibers, subject to the right of dissent and
consequential rights conferred by the said section.
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COMPANY LIMITED BY SHARES,
e
Elrticles of Fssociation
’ oF
QUAKER CQATS LIMITED.
Adopted by Special Resolution passed on
the % ﬁf.fw‘qﬁ" 1930.
@
2

DRAKE, SON & PARTON,
24 Rood Lane, E.C.

—— t o et

She Bolleidcis” Law Stationery Boclety, Lid,, Law and Cor.pany Lrlntere,
27 & 26 Waltrook, X0 4, CB76555-34184
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No. 64262, / ”
l

THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES. ok A

Spetial Resolution

oF

QUAKER OATS LIMITED.
— IREGISTEREL

Puassed 18th November, 1037.

= |_ne~ 927

At an EXTRAORDINARY GENERAL MEErING of the Members
of the above-named Company duly convened and held at Bridge
Road, Southall, Middlesex, on the 18th November, 1937, the

following Resolution was duly passed as a SPECIAL RESOLUTION.

RESOLUTION.

That the Capital of the Company be increased to
£100,000 by the creation of ¥50,000 additional shares of
£1 each, ranking for dividend and in all other respects
pari passu with the existing shares.

f

Chairindn.

Presented for filing by
Drakr Sox & Parrox,
24, Rood Lane,
Fenchureh Strect,
London, E.C.3.
Solicitors for the Company. A
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Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

&

Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

|
| nrnasz?g

-7 4

shillings for every £100 or fraction of £100—Section 41, Finance Act, Gls-}-E}'?”f”
‘ bR

This statement is to be filed within 16 days after the passing of the Resolution

by, which the Registered Capital is increased, and if not so filed Interest on the Duty

_at the rate of 5 per cent. per annum from the passing of the Resolution is also payable
(. 5, Revenue Act, 1903.)

o‘ Nore.—Attention is drawn to Section 52 of the Companies Act, 1929, relative

to the filing of a Notice of Increase and a printed copy of the Resolution authorising

the Increase.

-"d__

PCRLISHED AND SOLD BY

* i ATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDOR WALL, BIRCHIN LANE, AND 49 PARLIANMENT STREET, LONDON ; ‘1%§
AND 8 NEWHALL STREET, BIRMINGHAT. P
. P .. T L N e e :?g
Presented by . ﬂ“ .. s }1."’
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NOTE—This margin is reserved for Binding, and must not be written across.

The NOMINAL CAPITAL of

p :
(F i Coaty Limited,

s ~
has by a Resolution of the Company dated / CS{ “ V/;/%pﬁ%f/ﬁ / 75 7

been increased by the addition thereto of the sum of £ J [oX2 2K -, divided into

J‘&s, C OO shoresof £/~ O —O each beyond the Registered Capital of

S
4T D000 -

v e

4, L .
Signature__& W é/ e A é}’é"’ —
, | - )

o

4"/

Description A :&W//I//\’

. /:“ / .
Date /g’%j ¥ k"W ) /:75 +y

This Statement should be signed by an Officer of the Company.
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THE COMPANIES AG

Kotice of Increase in Nominal Gapit
Pursuant to Section 52, \

&

Name

Compa.ny _Q&(/W//ﬁ’(/ @W T T L Yimited.,

S REGISTEREL

2 DEC 1937

This Notice must be sont to the Registrar within 16 days from tho date of the passing of the Resolution by which
the Inecrease has heon authorised, under a penalty toc default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
gllQ, Stamp Act, 1891, as amended by S. 39 of the Finance Aet, 1920. If not so filed i
within-15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per
#um will be charged by virtue of S. 5 of the Revenue Act. 1908.

-
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-‘ PUBLISHED AND SOLD IY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LOFTON;
AND 8 NEWHALL STREET BIRMINGHAM.

Presented by

1
i
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5 | os follows —_ {f 2 ?f "'*'.ac-/'- a%zwvfimrﬁ'

N £ W ,4,4_4/;%

TO THE REGISTRAR OF COMPANIES.

2 £
a (’ £ 7 '/lt . 8 . .

C);@Q,&/(,&Z/ (ﬁmo Limited, hereby give you notice, pursuant to

section 52 of The Companies Act, 1929, that by (a)_Z: W
'_Y
3 ' /‘ 13 2
Resolution of the Company dated the K%Z&Zém% day of
&

Y, ”
' M%%ﬂ%/ , 193,7. the nominal Capital of the Company hes been
i

increased by the addition thereto of the sum of £ o -‘O' NDOH — o e -

e e T T 5% - i SR " T T e

beyond the Registered Capital of &£ Jc o000 — i

The additional Capital is divided as follows:—
Nominal amount
Number of Shares Class of Shares of ench ghare

F_. ; * -
L ” - /” - O
2O o000 &Eg&on«fwjﬁ A /-—a—-

The Gondltmns (b) sub1ect to whwh the new Shares have been or are to be issued are
M-w bl

r e’ s oy

QuakerOataitd

Signature ~ M“’”’“’W//c/(:z‘”
(State whether Director or Managcr or ."?ecrctarya)ryq

» O R e 2R

Dated the_:
/
(a) **Ordinsty,” “ Bxtraordinacy,” or “ Special.”

(b} eg., © Voting Rights,” * Dividends,” ete.
(If uny of the mew Shares are Preference Shares state whether they are redeemable or nol.)

L_..:>




B No. 64262. lﬁlS'

QUAKER OATS LIMITED

Resolutions

(Passed 11th November, 1904)

LRt et 8

At an Extraordinary General Meceting of the above-named Company

duly convened and held on Thursday, the 11th day of N (péci"‘.’cﬂ

>
Ginr~ .

following Resolutions were duly passed as Special Resolutiong :—

24”0]/ 1954

. RESOLUTIONS. -+
> -

1. That the Capital of the Company be increased to £500,000 by
the creation of an additional 400,000 Shares of £1 each ranking par: passu
in all respeets with the existing 100,000 shares of £} each.

2. That the regulations contained in the printed document submitted
to the Mecting and, for the purposes of identification, signed by the
. Chairman thereof, be and the same are hereby adopted as the Articles of
Association of the Company in substitution for and to the exclusion of all
“$ the existing Articles of Association of the Company.

.

A Drremiler
Chairman.

GJ\ e 4 '3661
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» PHIL COMPANIES ACT, 1918,

COMPANY LIMITED BY SHARES.

I et . AR

Articles of Association

ow

QUAKER OATS LIMITED.

(Adopted by Specied Resolution passed on the 74 Kfmy of Afowtndly 195.4.)

I.—-PRELIMINARY.

1. Tho regulalions contained in Table © A of the Iirst
Sehedule to The Companies Act, 1048, shall not apply to the
Clompany.

2. In the construction of these Articles the folluwing words
shall have the respective meanings hereby assigned to them, unless
there be something in the subject or context inconsistent therewith :—

(4) *“The Statutes ™ means the Companies Act, 1948,
and every statulory modification or re-cnactment thereof
for the time being in force.

$ (B} Words denoting the singular number only shall
include the plural number also, and vice versa.

-,

\\ (¢) Words denoting the masculine gender only shall
- - +
%0 include the feminine gender also.

< {p) Words denoling persons or companies only shall

Q& v include corporations.
\ £

% (5) * Extraordinary Resolution ™ shall in the case of
Q‘“\‘) a meeting of the holder. of any class of shares mean a
i resolution passed by a majority consisting of not less than
* three-fourths of the votes given upon the resolution.

(¥) © In writing > or * written ™ or printed * include
printing, lithography, typewriting and all other modes of
representing or reproducing words in & visible form.

(@) “ Office ™ shall mean the Registered Ofiice of the
_Company.

(1) “ Month » shall mean a calendar month.
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(1) “ The Board * shall mean the Board of Diveetors
for the time heing of the ('ompany.

(3) * Appoiniment  includes eleetion and re-appoint-
ment,

(K) “The Secretary * shall (sabject to the provisions
of the Statutes) include an Assistant o Deputy Secretary.
and any person appeinted by the Boeard to perform any of
the dutics of the Secretary.

Subject as aforesaid, any words vr expressions defined in the Statutes
shall, if not inconsistent with the context, bear the same meaning in
these Articles.

3. The Company shall he a Private Company within the
meaning of the Statutes, and accordingly —

(a) The Board may, without assigning any reason,
decline to register any transfer of shaves.

(8) The number of Members of the Company (not
including persons who are in the employment of tha
Company and persons who, having been formerly in the
employment of the Company, were while in that e nploy-
ment, and have continued after the determination of that
employment to be Members of the Company) is limited to
50, bul so that, for the purpose of this Article, where two
or more persons hold one or more shares in the Company
jointly, they shall be treated as a single Member.

(0} No invitation shall be made to the public to
subseribe for any shares ov debentures of the Company-

II.—CAPITAL.
1. SHARES.

4. At the date of the adoption of these Articles the Share
Capital of the Company is £500,000, divided into 500,000 shares of
£1 each.

5. Subject to any rights, privileges or restriefions thet may be
attached upon the issue of any shares or may for the time being be
subsisting, the profits of the Company which it shall from time to
time be determined to distribute shall be distributed as dividend
among the Membees in accordance with the amounts for the time
being paid up or credited as paid up on the shares held by them
respectively, other than amounts paid in adyance'of calls.

6. Subject to the provisions of Article 41 the shares in the
capital of the Company may be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and



conditions as {o puyment by way of deposit, instalment, or ealls or as
to the amount or time of payment of calls and at such times as 1he
Board may determine, but so that, exeept in aceordance with the
provisions of the Statutes, no shares shall be issued al a diseount,
The Board wmay for valuable consideration grant to any person any
call or right of pre-emption in respect of or any option to take shaves,

7. Except as required hy law, no person shall be recognised by
the Clompany as holding any share upon any {rusi, and the Clompany
shall not be bound by or be compelled in any way to recognise even
when having notice thereof, any equitable, contingent, future or
partial interest in a share ur (except only as by these Articles or by
law otherwise provided) any other rights in vespeet of any share
except an absolute vight f, the entivety in the registered holder.

8. The Company shall not give, whether divectly or indireetly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con.
nection with a purchase or subscription made or to he made by any
person of or for any shaves in the Company or in its holding company
nor shall the (‘ompany make a loan for any purpose whatsoever
on the security of its shaves or those of its holding company, but
nothing in this Article shall prohibit transactions not prohibited by
the Statutes.

9. The Company, or the Board on its behalf, may pay a com-
mission to any person in consideration of his subseribing or agreeing
to subscribe, whetler absolutely or conditionally, for any rhares in
the Company, or procuring or agreeing to proenve subscriptions,
whether absolute or conditional, for any shares in the Company :
Provided that (1) the commission paid or agreed to be paid does
not exceed 10 per cent. of the puice at which the shares are issued,
(2) the amownt or rate per cent. of the commission paid or agreed
to be paid and the number of shares which persons have agreed
for a commission to subzeribe absolutely shall he disclosed in manner
required Ly the Staiutes.  The Company or the Board on its behalf
may also on &ay issue of shares pay such hrokerage as may be lawful.

2. CERTIFICATES OIF SHARES

10. Kvery person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
cerhﬁcme for all his shares of each class, or upon payment of such
sum, not exceeding one shilling for every cextificate after the first,
as the Board shall from time to time determine, to several certificates,
each for one 'r more of his shares. Every certificate shall be issued
within twe months after allotuient or the lodgment with the Company
of the transfer of the shares, unless th» COlldlthll& of issue of sueh
shares otherwise provide, and shall be under the Common Seal,
and bear the autegraphic signatures of at least two Directors and the
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Secretary, and shall specify the number and class and distinguishing
numbers (if any) of the shares to which it relates, and the amonnt
paid up thereon, Provided that the Company shall not he bound
to register more than three persons as the joint holders of any shave
or shaves (except in the case of exeeuntors or trustees of a deceased
Member) and in the case of shares beld jointly by several persons,
the Company shall not be bound to igsue more than one certificate
for the samo sharves, and delivery of a certificate for such shares to
one of soveral joint holders shall be sufficient delivery to all,

1L Ifany certificate is worn out ov defaced, then, upon delivery
thereof to the Board they may ovder the samo to he cancelled, and
may issue & new certificate in liou thereof, and if any certificate is lost
or destroyed, then, upon proof thereof to the satisfaction of the Board
and on such indemnity, whether with ov without seourity, ag the
Board may dcem adequate being given, and on payment to the
Company of any expenses incurred by the Company in investigating
the title to {he shares or in connection with the proof of such loss or
destruction or with such indemmity, a new certificate in liou thereof
may be issued to the person entitled to the shaves represented by
such lost or destroywmd certificate. The suma of one shilling shall be
paid to the Company for every cortificate issued under this Article.

3. CALLS ON SHARIES.

12. The Board may from time to time make calls upon the
Members in respeet of any moneys unpaid on their shaves (whether
on account of the amount of the shaves or by way of premium),
and each Member shall (subject to being given at least fHurteen days’
notice speeifying the time or tintes and place of payn.nt) pay to
the Company at the time or times and place so specified the amount
called on his shares. A call may be made payable by instalments.
A call may be revoked or the time fixed for its payment postponed
by the Board.

1?5. A call shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed.

14.  The Board may malke arrangements on the issue of shaves
for a difference between the holders of such shares in the amount of
calis to be paid or in the time of payment of such calls.

15. The joint holders of a shavre shall he jointly and severally
liable to pay all calls in respect thereof.

16. If asum called in respeet of a share is not paid before or on
the day appointed for payment thereof, the persen from whom the
suin is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10 per
cent. per annum or at such less rate as_the Board may agree to
accept, but the Board shall be at liberty to weive payment of such
interest wholly or in part.
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17,  Any sum which by the {etme of bsue of a share hecomes
puyable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the
purposes of these Arvticles be deemed 1o be a call duly made and
payablo on the date on which, by the teems of isxsue, the same hecomes
payable, and in ease of non-payment all the relevant provisions of
these Artielos as to payment of interest, forfeiture or otherwise,
shall apply as if such sum had become payable by virtue of a call
duly made and notified.

18. The Board may, if they think fit, receive {rom any Member
willing to advance the same all or any part of the money unpaid
upon any of the shaves lield by him beyond the sums actually called
for. Such advance shall extinguish, so far as it shall cxtend, the
liahility upon the shaves in respeet of which it is veceived. Upon
the money so paid in advance, or upon so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Board
may pay interest at such rate (if any) not oxcceding (unless the
Company in Gencral Meeting shall otherwise direct) 10 per cent.
per annum as the Momber paying such sum in advance and the
Board agree upon.

4, TRANSFER AND TRANSMISSION OF SHARES.

19. The transfer of any share in the Company shall be in
writing in the usual common form, but nced not be under seal,
and shall be signed by or on behall of both the transferor and
transferce. Tho transferor shall be deemed to remain the holder of &
share until the name of the transferee is eatcred in the Register of
Members in respect thereof.

20. 'The Board may also refuse to register any instrument of
transfer, unless—

(A) Such fee, not exceeding two shillings and sixpence,
as the Board may from time to time require, is paid to the
Comipany in respect thereof ;

(&) The instrument of {ransfer is deposited at the
Office or such other place 23 the Board way appoint,
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Beard may
reasonably require to show the right of the transferor to
make the transfer ; and

(¢) The instrument of transfex is in respect of only one

elass of share.

'J.‘he Board may waive the production of any certificate uuon
ewdence satisfactory to them of ifsloss or destruciion.” -~ '
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91. Nothing contamed in these Articles shall preclude ihe
Board from sllowing the sMotnmut of any snare to ho renouneed hy
the allottee in favour of some obher person.

99 The oxecutors or administrators of a cdaceased Member,
not being a joint holder, and in the caso of the death of a joint holder,
the survivor or survivors, shail alone be recognised by the Company
as having any title to the shaves registered in the name of the
deceased Member, but nothing hercin contained shall he taken to
release the estate of a deccased joint holder from any liability on
shares held by him jointly with any other person.

23. Any person becoming entitied to a share in consequence
of the death or bankruptey of a Member may, upon such evidence
as to the title being produced as may from time to time be required
by the Board, and subjoct as hereinafter provided, clect either to
be registered himself as holder of the share or 10 have some person
nominated by him registered as the transferee thereof.

94. If the person so hecoming entitlec shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so clects. It he shall elect to
have another person registered, he shall testify his election by
executing to that person a transfor of such share. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shaves shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptey of the Memuer had not oceurred and the notice or transfer
were a transfer executed by such Member.

25. A person becoming entitled to o share in consequence of
the death or bankruptey of & Member shall be entitied to receive and
may give a good discharge for all dividends and othier moneys payablo
in respect thereof, but he shall not be entitled to receive notice of
or to attend or vote at Meetings of the Company or of holders of such
shares, or, save as oforesaid, to any of the rights or privileges of a
Member unless and until he shall have become a Member in respect
of such share.

96. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or
death certificate, power of attorney or other document relating to
or affecting the title to any share such fee, not exceeding two shillings
and sixpence, as the Board may from time to time prescribe or
require.

97. The transfer books may be closed during such period or

periods as the Board may think fit, not exceeding in the whole thirty
days in cach year.
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5. LIEN ON SHARES.

28, The Company shall have a first and paramount len on all
shares and on the dividends declared or payable in respect. thereod,
for all moneys due to and liabilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thoreof, cither alone or jointly with any other person,
although the period for the payment or discharge thercof may
not have arrived, and whethor the same may have bheen incurred
before or after notice of any right subsisting in any person other
than the registered holder, and may enforce such lien by sale of all
ov any of the shares on which tho samoe may attach, Provided that
fuch sal= shall not ho made, exoept in tha case of a debt or Hability,
the amount of which shall have been ascertained, until such period
as aforesaid shall have arrived, and until notice of the intention to
sell shall have been served on such Member, his executors or
administrators, and defanlt shall have been made by him or them
in the payment or discharge of such debts or labilities for seven
days after such notice. The net proceeds of any such sale, after
payment of the costs of such sale, shall be applied in or towards
satisfaction of such debts or liabilitics, and the residuc (if any)
paid to such Member, his exceutors, administrators or assigns.

6. TFORFEITURE AND SURRENDER OF SHARES.

29. If any Member fail to pay any call or instalment of a call
on the day appointed for payment thercof, the Board may al any
time, while the same remains unpaid, serve a notice on him requiring
him to pay the same, together with any interest that may have
accrued thercon.

30. The notice shall name a further day, not being less than
fourteen days from the date of service of the notice, on nr before
which such call or other money, and all interest that has acerued is
to be paid, and the place where payment is to be made (the place so
named being cither the Office, or some other place at which calls of
the Company are usually made payable), and shall state that in the
event of non-payment on or before the day and at the place appointed,
the share in respeet of whirh ruch payment Is due will be hable to

he forfeited.

31. If the requirements of any such notice as aforesaid ave not
complied with, any share in respeet of which such notice has been
given may at any time thercafter, before payment of all money
due thereon with interest shall have been made, be forfeited by a
resolution of the Board to that effect, and such forfeiture shall include
all dividends which shall have been declared on the forfeited shares
and not actually paid before the forfeiture.

~ 32. Any share forfeited shall become the property of the
Comp ]
of in such manner as the Board think fit, and in casc o re-ailotment,

any, and may be held, re-allotted, sold, or otherwise disposed =~ =
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with or wihout any money paid thereon by the furmer holder heing
erodited as paid up; but the Board may at any time hefore any
ghave so forfeited shall have heen re-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as
they may think fit.

33, Any Moember whose shares have been forfeited shall,
notwithstanding such forfeiture, be liable to pay to the (‘ompany
all moneys which, at the date of the forfeiture, were payable by
him to the Company in respect of the shares, but his liability shall
conse if and when the Company shall have received payment in
full of all such moneys in respeet of the shares,

34, The Board may accepl the surrender of any share by way
of coxpromize of any question as 1o the holder being properly
registered in respect thereof, or any gratuitous gurrender of a fully
paid share. Any share s0 surrendered may ho disposed of in the
same nanner a8 a forfeited share.

35. In the event of the re-allotment or sale of a forfeited or
surrendered share, ov the sale of any share to enforce a lien of the
Company, a certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered, or
sold in accordance swith these Articles, shall be sufficient evidenco
of the facts thercin stated as against all persons claiming the share.
Tor giving effect to any such sale the Board may authorise some
person to transfer the shave sold to the purchaser thercof. A certificate
for the share shall be delivered to the purchaser or allottee, and he
shall be registered in respeet thereof, and thercupon he shall be
deemed the holder of the share discharged from all calls, interest and
other moneys duc prior o such purchase or allotsnent, and he shall
not be bound to see to the application of the purchase money or
consideration, nor shall his title to the i hare he affceted by any
frregularity in the forfeiture, surrender or sale.

5. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

36. The {‘ompany may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up
shares of any denomination.

37. When any shares have been converted into stoek, the
holders of the stock may thenceforth transfer the same or any part
thereof in the same manner and subject to the same regulations as
and sibject to whieh the shaves from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but the Board may from time to time, if
they think fit, fix' the minimum amount of stock transferaile, pro-
vided that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.
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38, The stock shall confer on the holders thereofl respectively
the same rights as would have been conferved by Tully paid sliares of
equal amount of the class converted in the capital of the Company,
but so that none of such vights, exeept the right to participate in
dividends and the profits and assets of the Company, shall be con-
ferred by any such amount of stock as would not, if existin g in shares
of the class converted, have conferred such rights,

8. CONSOLIDATION AND SUBDIVISION OF SHARES.

39. The Company may by Ordinary Resolution—-

(a) Consolidate and divide all or any of its share
capital into shares of a larger amount.

-

(8) Subdivide its shares, or any of them, into shares
of a smaller amount than is fixed by the Memorandum of
Asgociation, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any sharve is
subdivided may determine that, as between the holders
of the shaves resulting from such subdivision, one or more
of such shares shall have any such preference or special
advantage as regards dividend, capital, voting or otherwisc
over, or may have such qualified or restricted rights as
compared with the others, as the Company has power to
attach to new shares,

0. INCREASE AND REDUCTION OF CAPITAL.

40. The Company may from time to {ime by Ordinary Resolu-
tion inecrease the capital of the Company by ¥uch sum} to be divided
into shares of such nominal amounts, as the resolution shall prescribe.

41. TUnless otherwise determined by the Company in General
Mecting any original shaves for the time being unissued, and any
new shares from time to time to be created shall, before they are
issued, be offered to the Members in proportion, as nearly as may be,
to the number of shares held by them, Such offer shall be made by
notice specifying the number of shares offered and Hmiting a time
within which the ofter, if not accepted, will he decmed to be deelined,
and after the expiration of such time, or cn receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may, subject to these Articles,
dispose of the same in such manner as they think most beneficial
to the Company. The Directors may, in like manner, dispose of any
such new or original shares as aforesaid, which, by reason of the
proportion borne by them to the number of persens entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided. =~~~ 7 7 7 77
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42, Subject to the provisions hereinafter contained as to the
consenit of the holders of any class of shares where sueh consent is
necegsary, such new shares may be issned with any preferences,
priovities or special or qualified or restricted rights in the payment
of dividends or as to capital or in the distribution of assets or ther-
wise as compared with any other shares of any class and whether
then alrendy issucd or nof, or as shares ranking equally with any
other such shaves or as deferved shares or with any special rights
of or restriclions (whether absolute or partial) against voting as the
Company by Ordinary Resolution may direct. Subject to, or in
default of any such direction, the provisions of these Articles shall
apply to the new capital in the same manner in all respects as to
the origival share capital of the Company.

43.  Preference Shares may be issued on the terms that they
are, or at the option of the Company are to be liable, to be redeemed
on such terms and in such manner as the Company may by Special
Resolution preseribe,

4. The Company may by Special Resolution reduce its share
capital and any capital redemption reserve fund and any share
premium account in any way permitted by law.

43. The Company may by Ordinary Resolution cancel any
shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the
amount of its shave capital by the amount of the shares so cancelled.

10, CAPITALISATION.

46. The Company may by Ordinary Resolution upon the
recommendation of the Board resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the fixed
dividends on any sharves entitled to fixed preferential dividends with
or without further participation in profits or (subject as hereinafter
provided) any sum standing to the credit of share premium account
and capital redemption reserve fund, and accordingly that the Board
be authorised and directed to appropriate the profits or sum resolved
to be capitalised to the Members in the proportion in which such
profits or sum would have been divisible amongst them had the same
heen applied or been applieable in paying dividends and to apply
such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares or debentures
held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to
such profits or sum, such shares or debentures to be alloited =and
distributed, credited as fully paid up, to and amongst such Members
in the proportion aforesaid, or partly in one way and partly in the

6?
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other : Provided that the shave premium accrunt or eapital redemp-
tion vesevve fund may, for the purpeses of this Article, only be
appried in the paying up of imissued shares to be issued to Members
as fully paid,

47. YWhenever such a resolution as aforesaid shall have bren
passed, the Board shall make all appropriations and applications of
tha nndivided profils or sum resolved to be capitalised thereby, and
all allobments and issues of Lully paid shares or debentures, if any,
and generally shall do all acls and {hings requived to give effect
thereto, with fall power to the Board to make such provigion by the
jssue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming
disteibutable in fractions, and also to anthorise any person to enler
on behalf of all the Members entitled to the benefit of such appro-
priations and applications into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares to which they may be entitled upon
such capitalisation, and any agrecmont made under such authority
shall be effective and binding on all such Membets.

IIL.—MEETINGS.
1. CONVENING OF GENERAL MEETINGS.

48. The Company shall in cach year hold a General Meeting as
its Annual General Mecting in addition to any other meetings in that
vear. Not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.

The Annual General Meating shall be held at such time and place as.

the Board may determine,  All General Meetings, other than Annual
(ieneral Mectings, shall be cafled Extraovdinary General Meetings.

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

50. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall be given sn manner hereinafter mentioned to all the
Members other than those who under the provisions of these Articles
or the conditions of issue of the shares held by them are not entitled
to receive the notice and to the Auditors for the time being of the

-+
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81, A Ceneral Meeting shall, notwithstanding that it is called

Ly shorter notice than that specified in the last preceding Article, be

deemed to have been duly called if it is so agreed by such number of

Members entitled or having a right to attend and vote thereat as is
prescribed by the Statutes.

52. In every notico calling & meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of him and that a proxy need not also be a Member.

53. It shall be the duly of the Company, subject to the
provisions of the Statutes, on the requisition in writing of such number
of Members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Members entitled to reccive notice of the next Annual General
Meeting notice of any resolution which may properly be moved
and is intended to be moved at that meeting and to circulate to
Members entitled to have notice of any Gleneral Meeting sent to
them any statement of not move than one thousand words with
respect to the matter referred to in any proposed resolution or the
business to be dealt with at that meeting.

54.  The accidental omission to give notice to, or the non-receipt
of notice by, any person entitled to receiva notice, shall not invalidate
the proceedings at any General Mecting,

55. All business shall be deemed special that is transncted
at an Extraordinary General Meeting, and also all business that
is transacted at an Annual General Meeting, with the exception of
declaring dividends, (e consideration of the aceouits and balance
sheet and the ordinary reports of the Board and Auditors and other
documents required to be annexed to the balance sheet, the appoint-
ment of Dircctors and Auditors and other officers in the place of
those retiring by rotation or otherwise, and the fixing of the
remuneration of the Auditors,

36.  Where by any provision contained in the Statutes special
notice is required of a, resolution, the resolution shall not be effective
unless notice of the intention to move it has been given {o the
Company not less than twenty-cight days (or such shorter period as
the Statutes permit) before the meeting at which it is moved, and
the Company shall give to the Members notice of any such resolution
as required by and in accordance with the provisions of the Statut.s.

2. PROCEEDINGS AT GENERAL MEETINGS.

57.  For all purposes the quorum shall be g Member or Menbers
personally present or represented by proxy and holding or repre-
seusting by proxy a majority of the issued Share Capital of the
Company.
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68, If within half-an-hour from the time appointed for the
meeting & quornm be not present, the meeting, if eonvened upon the
requisition of or by Members, shall be dissolved. In any other case
it shall stand adjourned to such day in the next week, and at such
time and place as the Board may determine.

59. At any adjourned meceting the Members present and
entitled to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at the
mecting from which-the adjournment took place.

60.  The Chairman of the Board, or in his absence some other
Director nominated by the Board, shall presicle as Chairman at every
General Meeting of the Company.

6l. If at any General Meeting neither the Chairman nor such
other Director be present within fifteon minutes after the time
appointed for holding the meeting, or if neither of them be willing to
act as Chairman, the Dirvestors prosent shall choose one of their
number to act, or if one Director only be present he shail preside as
Chairman if willing to act. If there be no Director present who shall
be willing to act, the Members present shall choose one of their
number to act as Chairman.

62. 'The Chairman may, with the consent of the meeting,
adjourn any General Meeting from time to time, and from 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. :

.. 63. When a meeting is adjourned for fourteen days or more,
seven clear days’ notice at the least, specifying the place, the day and
the hour of the adjourned meeting shall be given as in the case of -
original meeting, but it shall not be necessary to specify in xue,
notice the nature of the husiness to be transacted at the adjonrned
meeting.

t4. Every question submitted to a General Meeting shall be
decided, in the first instance, by a show of hands and in case of an
equality of votes the Chairman shall, both on a show of hands and at
a poll, have a casting vote in addition to the vote or votes to which
he may be entitled as a Member.

63. At any General Meeting, unless a poll is demanded, a
declaration by the Chairman that a resolution has been carvied, or
carvied unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
minute book of the Company, shall be sufficient evidence of the fact,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

6. A poll may be demanded in writing upon any question
(other than the election of a Chairman of a meeting or on any question
of adjournment) by the Chairman or by not less than two Members
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having the right to vote at the meeting or by a Member or Members
reprogenting not less than one-tenth of the total voting rights of
all the Membors having the right to vote at the meeting er by a
Member or Members holding shares conferring a right to vote at the
meeting being shares on which an aggregnte sum has heen paid up
equal £o notb less than one-tenth of the total sum paid up on all the
shares conferring that right.

67. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confor authority to demand or join in demand-
ing a poll, and for the purposes of the last preceding Article a demand
by a person as proxy for a Membor shall be the same as a demand by
the Member. .

68. If any votes shall be counted which onght not to have been
counted, or might have been rejected, the ervor shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or at
any adjournment thercof, and not in that case unless it shall in the
opinion of the Chairman of the meeoting be of sufficient magnitude
to vitiate the result of the voting.

69. If a poll is duly demanded, it shall be taken in such manner,
at such place, and either immediately or at such other time, within
thirty days thereafter, as the Chairman shall before the conclusion of
the meeting direct, and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

70. The demand of a poll shall not prevent the continuance of

a meeting for the transaction of any business other than the question

on which a poll has been demanded.

71. A demand for a poll may he withdrawn and no notice need
be given of a poll not taken immediately.

3. VOTES AT GENERAL MEETINGS.

72. Subject to any special terms as to voting upon whieh any
shares may be issued or may for the time being be held, every Member
personally present at a mceting shall upon a show of hands have
one vote, and upon a poll every Member present in person or by
proxy shall have one vote in respect of cach share held by him.

73. Any corporation holding shares conferring the right to vote
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 of the Company, and at any meeting of holders of any class

.of shares of the Company, and such representative shall be entitled

to exercise the same powers on behalf of the corporation which he
represents as that corporation couid exercise if it were an individual
Member of the Company.

o e

PR :



! 15

74, A Member of unsound mind or in respoct of whom an order
R has heen made by any court having jurisdiction in lunacy, may vote
ﬁ’f% whether o a show of hands or on a poll by his committee, receiver,
Curator honds, or other person in the nature of a committee, receiver
ur curator bonis eppointed by such court, and such persons may give

their votes by proxy on a poll.

75.  If two or more persons be jointly entitled to a share, auy
one of such persons may vote at any meeting, either per-onally or by
proxy, in respect thercof as if he were sololy entitled theroto, and if
more than one of such joint holders be present at any meeting, either
personally or by proxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share
shall alone be entitled to voto in vespect thoreof.
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76. No Member shall, unless the Board otherwise determine,
he entitled to be present or to vote, cither personally or by proxy, or
otherwise, at any General Meeting or upon any poll, or to exercise
any privilege as a Member, unless all calls or other sums presently
payable in respect of any share of which he is the holder have been
paid.

77. No objection shall be raised to the gualification of any
voter except at the mecting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objoction
made in due time shall be rveferved to the Chairman of the mecting,
whose decision shall be final and conelusive.

T o e g n

78.  On a poll votes may bo given either personally or by proxy.

panls ]

76. -On » poll, a Member entitled to moro than one- vote need
not, if he votes, use all his votes or cast all the votes he uses in the

€. @ same way.

80. 'The instrument appointing a proxy shall be in writing under
the hand of the appoeintor or his attorney, duly authorised in writing,
or if such appointor is a corporation, either under its common seal,
or under the hand of an officer or altorney so authorised.

81. Any person (whether a Member of the Company or not)
may he appointed to act as a proxy.

82. The instrumeat appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or &
notarially certified or office copy of such power or authority, shall
be deposited at the Office or at such other place as is specified for
that purpose in the notice convening the meeting, not less than
thirty-six howrs (or such shorter time as is specified in such notice)
before the time for holding the meeting or adjowrned meeting at
which the person named in such instrument proposes to vote ; and
unless it is so deposited the person so named shall not he entitled

e e, e
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to vote thereunder.
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83. No instrument appointing a proxy shall be valid after the
expivation of twelve months from its date except at an adjourned
meoting or on a poll demanded at & meeting or an adjourned meeting
in eases where the meoting was originally held within twelve months
after the date of such instrument,

84, An instrument of proxy may be in any common form or in
such other form as the Board shall approve. Instruments of proxy
necd not be witnessed.

85. The Board may at the expense of the Company send, by
post or otherwise, to the Members stamped forms of proxy (with or
without stamped envelopes for their return), for use at any General
Meeting or at any meeting of any class of Members of the (ompany,
either in blank or nominating any one or more of the Board or any
other person. If, for the purpose of any meeting, invitations to
appoint as proxy & person or one of a number of persons specified
in the invitations are issued at the expense of the Company such
invitations shall be issued to all {and not to some only) of the
Members entitled to be sent o notice of the mecting and to vote
thereat by proxy.

86. A vote given in accovdance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the death or
insanity of the principal, or the revocation of the instrument of
proxy, or transfer of the shares in respect of which it is given, unless
an intimation in writing of the denth, insanity, revoeation or transfer
shall have been received by thn Company at the Office before the
commencement of the meeting or ad]omnod moetmg at w]mh tho
instrument of proxy is used. : :

4. MEETINGS OF CLASSES OF JMEMBERS.

87. Subject to the provisions of the Statutes, the holders of
any class of shares may at any time »1 from time to time and
whether before or during liquidation, by an lxtraordinary Resolution
passed at a meeting of such holders, consear vn behalf of all the
holders of shares of the class to any variation or abrogation of the
special rights attached to such class, This Article shall not be
read as implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been
effected withinut it under the provisic s co .ained in these Artieles.
The consent in writing of the holders oi th~ce-forrths of the issued
shares of the class shall have the same effect ns an Extraordinary
Resolution passed at a meeting of holders of shares of the class,

83. Any meeting for the purpose of the last preceding Article
shall be couvened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the
Company, provided that no Member, not being a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder

o 9



s T e 3 T TR

®

e

17

of shares of the class ealled to the meeting, and that (except that a
Chairman if & Director may give a casting vote whether a holder of
shares of tho class or not) no vote shall be given oxcept in respeet
of a share of that class, and that the quornm at any such meeting
shall (subject to the provisions as to an adjourned mecting herein-
before contained) be Members holding or representing by proxy
one-third of tho issued sharves of that class, and that at any such
meeting a poll may be domanded in writing by the Chairman of
the meeting or by any two Members present in person or by proxy
and entitled to vote at the meeting.

IV.—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS.

89. The number of Dircctors shall be not less than three nor
more than ten.

90. The Company may from time to time by Ordinary Resolu-
tion, as special business, and within the limits hereinbefore provided,
increase or reduce the number of Directors in office, and upon
passing any resolution for an increase may appoint the additional
Director or Directors nceessary to carry the same into effect, and
may elso determine in what rotation such increased or reduced
number is to go out of office ; but this Article shall not be taken to
authorise the removal of a Director.

91. The continuing Directors, or Director if only one, may act,
notwithstanding any vacancies in the Board ; provided that if the
number of the Board be less than the prescribed minimum, the
remaining Directors or Director shall forthwith appoint an additional
Director or Dircctors to make up such minimum, or convene a
General Meeting of the Company for the purpose of making such
appointment.

g2. The Board shall have power at any time and from time to
time to appoint any other person as a Director either to fill a casual
vacancy or as an addition to the Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed
as above. Subject to the provisions of the Statutes, any Director so
appointed, or appointed under the preceding Article, shall hold office
only until the next following Annual General Meeting, and shall then
be eligible for re-appointment. Any Director who retires under this
Article shall not be taken into account in determining the Directors
who are to retire by rotation at such meeting.

93. .. Xo person other than a Director retiving atb the meeting

shall, unless recommended by the Board for appointment, be eligible ~

for the office of a Dircctor at any General Meeting, unless at least
four and not more than forty-eight clear days before the day
appuinted for the meeting notice shall have been left at the Office

awe, ow
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gigned by some Member qualified to bo present and vole ab such
meeting of the intention to propose him, together with a notice in
writing signed by such person of his willingness to be appointed,

2. ALTERNATE DIRECTORS.

94. Any Director may, by writing under his hand, appoint any
other Director or appoint any other person (whether a Member of the
Company or not) to be his alternate, and such appointee while he holds
office as an alternate Director shall (subject to his giving to the Com-
pany an address at which notices may be served upon him) be entitled
to notice of meetings of Directors, and in the absence of the Director
whom he represents to attend and vote thereat accordingly : Provided
always that no such appointment of any person not being a Director
shall be operative unless or until the approval of the Board by a major-
ity consisting of not less than two-thirds of the whole Board shall have
been given thereto. A Director may at any time revoke the appoint-
ment of an alternate appointed by him, and (subject to such approval
as aforesaid) appoint another person in his place, and if a Director
shall die or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine : Provided that
if any Director retires by rotation but is re-appointed by the meeting
at which such retirement took efleet, any appointment made by
him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-appointment
as if he had not so retired. Any revocation under this Article shall
be effected by notice in writing under the hand of the Director making
the same, and any such notice if left at the Office shall be sufficient
evidence of such revocation.

- -

95. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent of
the Dircctor whom he represents. The remuneration of any alternate
Director shall be payable ont of the remuneration payable to the
Director appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate
Director and the Director appointing him. An alternate Director
need not hold any share qualification.

3. QUALIFICATION AND REMUXNERATION OF
DIRECTORS.

96. The qualification of a Director shall be the holding alone
and not jointly with any other person of shares of the Company of
the nominal amount of £1. A Director may act before acquiring
his qualification, but if not already qualified, he shall obtain his
qualification within two months from the date of his appointment.

© 97. “The Directors (otherthan a- Managing -Dircetor) shall be
entitled to remuneration at such rate as the Company in General
Meeting may determine and such remuneration shall be divided
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amongst them as they shall agree, or, fuiling agreement, equally.
‘The Company in General Meeting may alsn vote extra wmunera:bit;n
to the Board, which shall, in default of agreement {o the contrary,
be divided between the Directors equally, The Directors’ remunera-
tion shall be deemed to aceruc de die in diem.

98. In addition to such remuneration as aforesaid, any Director
may with the sanction of a resolution of the Board be paid such
reasonable travelling, hotel and other expenses as he may incur in
attending mectings of the Board or of Committees of the Board, or

General Meetings, or which he may otherwise incur in or about the
business of the Company.

4. POWERS OF DIRECTORS.

99. The business of the Company shall be managed by the
Board, who may exercise all the powers of the Company, subject,
nevertheless, to the provisions of the Statutes and of these Articles,
and to such regulations (being not inconsistent with any such
provisions) as may 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 Board which would
have been valid if such regulation had not been made.

100. Without restricting the generality of the foregoing powers
the Board may do the following things :—

(4) Establish local boards, local managing or consulting
committees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number or
any other person or porsons to be members thereof, with
such powers and authorities, under such’ fegulations, for
such period, and at such remuneration as they may deem
fit, and may revoke any such appointment.

(8) Appoint, from time to time, any one or more of their
number to bo Managing Director or Managing Directors, on
such terms as to remuncration, and with such powers and
authoritics, and for such period as they deem fit, and may,
subject to the terus of any agreement entered into in any
particular case, revoke such appointment ; but so that a
Managing Director so appointed shall not while he continues
to hold that office be subject to retivement by rotation but
shall (subject to the provisions of any such agreement as
aforesaid) be subject to the same provisions as to resignation
and removal as the other Divectors of the Company, and
if he shall cease to hold the office of Director from any cause
he shall ipso faelo and immediately cease to be Managing

Director.

(c) Appoint any person or persons, whether a Director
or Directors of the Company or not, to hold in trust for the
(‘ompany any property belonging to the Company, or in
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which it is interested, or for any nther purpose, and execute
and do all such instruments and things as may be requisite
in relation to any such trust.

(D) Appoint, in order to execute any instrument or
transact any business abroad, any person or persons the
attorney or attorneys of the Board or the Company with
such powers as thoy deem fit, including power to appear
before all proper authoritics and make all necessary declara-
tions so as to enable the Company’s operations to be validly
carried on abroad.

(8) Borrow any sum or sums of money upon such
terms as to interest or otherwise as they may deem fit,
and for the purpose of securing the same and interest, or
for any other purpose, create, issue, make and give
respectively any perpetual or redeemable debentures or
debenture stock, or any mortgage or charge on the under-
taking or the whole or any part of the property, present or
future, or uncalled capital of the Company, and any
debentures, debenture stock and other securities may be
made assignable free from any equities between the Com-
pany and the person to whom the same may be issued.

(r) Make, draw, accept, endorse and negotiate respec-
tively promissory notes, bills, cheques, or other negotiable
instruments, provided that every promissory note, hill,
cheque or ‘other negotiable instrument drawn, made or

. accepted, shall be signed by such person or persons as the

Board may appoint for the purpose.

(6) Invest or lend the funds of the Company not
required for immediate use in or upon such investments
as they deem fit (othor than shares of the Company), and
from time o time transpose any investment.

() Grant to any Director required 1o go abroad or to
render any other services, which in the opinion of the Board
are outside the scope of the ordinary duties of a Director,
such special remuneration for the services rendered as they
think proper.

(1) Sell, let, exchange, or otherwise dispose of,
absolutely or conditionally, all or any part of the property,
privileges, and undertaking of the Company, upon such
terms and conditions, and for such consideration as they
may think fit.

(7) Affix the Common Seal to any document, provided
that such document be also signed by at least one Director
and countersigned by the Secretary or other officer
appointed for that purpose by the Board. '
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101. The Company, or the Board on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in
which the Company transacts business, a branch register or registers
of Members resident in such part of the said dominions, and the
Board may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping
of any such register. '

102. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Board shall
determine, and the Company may by writing under the Common
Seal appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents of the Company, for the purpose
of affixing and using such official seals, and may impose such
restrictions on the use thercof as shall be thought fit. Wherever
inn these Articles refcrence is made to the Common Scal of the
Company, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

103. The Board may ecstablish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any
time in the employment or service of the Compeny, or of any com-
pany which is a subsidiary of the Company or is allied to or associated
With the Company or with any such subsidiary company, or who
are or were at any time Directors ov officers of the Company or of
any such other company as aforesaid, and holding any salaried
employment or office in the Company or such other company or
any persons in whose welfare the Company or any such other com-
pany as aforesaid js or has been at any time interested, and the
wives, widows, families and dependants of any such persons, and
also establish and subsidise or subscribe to any institutions, associa-
tions, clubs or funds calculated to be for the Lenefit of or to advance
the interests and well-being of the Company or of any such other
company as aforesaid, or of any such person as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid, and subscribe or guaraniee money for any charitable or
benevolent objects or for any exhibition, or for any public, general
or useful object, and do any of the matters aforesaid, either alone
or in conjunction with any such other company as aforesaid. Subject
always, if the Statutes shall so require, to particulars with respect to
the pmposed payment being disclosed to the Members of the Com-
pany and to the proposal being approved by the Company, any
Director holding any such employment-or office shall be entitled to
participate in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.
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5. PROCEEDINGS OF DIRECTORS.

104. The Board may meet together for the despateh of business,
adjourn and otherwise regnlate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business,
Until otherwise determined the quorum shall bo three Directors.
If and so long as all or the majority of the Directors for the time
being are resident in the United States of America they or any of
them or the Secretary on their behalf may summon meetings of
Directors to be held in such part of the United States of America
as they may think fit and it shall not be necessary to give notice of
such meetings to any Dircctor resident in the United Kingdom,
and a quorum of Directors attending any such meeting shall be
entitled to exercise all the powers, authorities and discretions under
these Articles vested in the Directors.

105. The Chairman or the Managing Dircctor may, and the
Secretary on the requisition of a Director shall, at any time summon
2 meeting of the Board.

106. Questions arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote. A Director who is also an
alternate Director shall be entitled to a separate vote on behalf of
the Director he is representing and in addition to his own vote.

107. A resolution in writing signed by a majority (not being
less than three) of the Dircetors for the time being shall be as
effective as & resolution passed at a meeting of the Board duly
convened and held. Such resolution may consist of several docu-
ments, in the like form each signed by one or more of the Directors.

108. The Board may elect & Chuirman and Deputy-Chairman
of their meetings, and determine the period for which they are to
hold office, but if no such Chairman or Deputy-Chairman be elected,
or if neither the Chairman nor the Deputy-Chairman (if any) be
present at the time appointed for holding o meeting and willing to

ach, the Directors present shall choose one of their number to be
Chairman of such meeting,

109. The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting of
such member or members of their body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,

conform to any regulations that may from time to time be imposed
on it by the Board.

.110. The meetings and proceedings of any such Committee,
ct_)nsnsting of two or more members, shall be governed by the pro-
visions of these Articles for regulating the meetings and proceedings
of the Board, so far as the same are applicable thereto, and are not

supersr;ded by any regulations made by the Board under the last
preceding Article.
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111, All acts done by any meeting of the Board, or of a Com-
mitteo of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was
wome defect in the appointment of any such Direetor or person
aoting as aforesaid, or that they or any of them wore disqualified
or had vacated office, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a Director.

112. The Board shall cause minutes to be made of all pro-
ceedings at General Meetings and at meetings of the Board or Com-
mittees of the Board ; and any such minutes, if purporting to be
signed by the Chairman of the meeting at which the proceedings
were had, or by the Chairman of the next succeeding meeting, shall
be evidence of the proceedings.

6. VACATION OF OFFICE AND DISQUALIFICATION
OF DIRECTORS.

113. The office of Dircctor shall be vacated-—

(a) If he becomes of unsound mind, bankrupt, or makes
any arrangement or composition with his ereditors generally.

(8) If he do not within two months from the date of his
appointment obtain his qualification, or if after the expira-
tion of such period he ceases at any time to hold his qualifica~
tion. A person vacating office under this sub-clause shall
be incapable of being reappointed a Director of the
Company until he has obtained his qualification.

(¢) If (not being o Minaging Director holding offico as
such for & fixed term) he send in a written resignation to the
Board.

()} If he be absent from the Board Meetings con-
tinuously for six months without the consent of the Board,
and his alternate Director (if any) shall not during such
period have attended in his stead, and the Board resolve
that he lias vacated office. -

(1) Ifhe ceases to be a Director by virtue of, or becomes
prohibited from heing a Director by reason of, an order
made under any of the provisions of the Statutes.

114. A Director may hold any other office or place of profit
under the Company (exeept that of Auditor) in conjunction with his
office of Director, and may act in a professional capacity to the
Company, on such terms as to remuneration and otherwise as the

Board shall arrange.

115. A Director may be or become a divector or other officer of,

or otherwise interested in, any company promoted by the Company

or in which the Company may be interested as member or otherwise,

and no such Director shall be accountiable for any remuncration or
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other henefits roceived by him as a director or officer of or from his
interest in such other company. The Board may exercise the voting
power conferred by the shares in any other company held or owned by
the Company in such manner in all respects as they think fit,
including the exercise thereof in favour of any resolution appointing
them or any of their number directors or officers of such other
company or voting or providing for the payment of remuneration
to the directors or officers of such other company. A Director may
vote in favour of the exercise of such voting rights in manner afore-
gaid, notwithstanding that he may be or be about to become a
director or officer of such other company and as such or in any other
manner is or may be interested in the cxercise of such voting rights
in manner aforesaid.

116. No Direotor shall be disgualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be in
any way interested be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Dircctor holding that office or of the fiduciary relationship thereby
established. The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration, or if the
Director was not at the date of that meeting interested in the proposed
contrars . or arrangement at the next meeting of the Board held after
he became so interested, and in a case where the Director becomes
interested in a”contract or arrangemerit after it is riade dt*the first™
meeting of the Board held after he becomes so interested. A general
notice to the Board by a Director that he is & member of any specified
firm or company and is to be regarded as interested in any contract
or transaction which may after the date of the notice be made with
such firm or company shall (if such Director shall give the same at a
meeting of the Board or shall take reasonable steps to secure ihat
the same is brought up and read at the next nﬁz'éting of the Board
after it is given) be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such general
notice it shall not be necessary to give any special notice relating to
any particular contract or transaction with such firm or company.
No Director shall as a Director vote in respeet of any contract or
arrangement which he shall make with the Company or in which he
is so interested as aforesaid and if he do so voie his vote shall not be
counted but such prohibition against voting shall not apply to any
contract by or on behalf of the Company to give to the Directors
or any of them any security by way of indemnity or in respect of
advances made by them or any of them nor to any contract or
dealing with a corporation where the sole interest of a Director
is that he is a director, member or creditor of such corporation, nor to
any act or thing to be done under the next succeeding Article, nor to
any resolution to allot shares or debentures or other obligations to

<
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any Director of the Company or to pay to him a commission in respect
of the subscription thereof, and it may be at any time or times
suspended or relaxed to any extent by the Company by Ordinary
Resolution, A Director, notwith..tanding his interegt, may be
counted in the quornm present at any meeting of the Board whereat
he or any other Director is appointed to hold any other office or place
of profit under the Company or whereat the terms of any such
appointment are arranged, and he may vote on any such appoint-
ment ov arrangement other than his own appointment or the
arrangement of the terms thereof.

7. ROTATION AND REMOVAL OF DIRECTORS.

117. At the Annual General Meeting in each year one-third of
the Directors for the time being, or if their number is not three or a
multiple of three, then the number nearest to but nob exceeding
one-third shall retire from office. A Managing Director shall not while
he continues to hold that office be subject to retirement under this
Article, or be taken into account in ascertaining the number of
Directors to retire.

118. Subject to the provisions of the Statules and of these
Articles, the Dircctors to retire shall be those who bave been longest:
in office since their last appointment. In case of equality in this
respect, the Directors to retire, unless they agree amongst themselves,
shall be determined by lot. A retiring Director shall be eligible for
re-appointment.

119. A Director retiring at a rnceting shall retain office until
the dissolution of that meeting.

120. The Company at the General Meeting at which a Director ’

retives may fill up the vacated office by appointing a person thereto
and in default tho retiring Director shall, if willing to act, be deemed
to have been re-appointed unless at such meeting it is expressly
resolved not to fill such vacated office or & resolution for the re-
appointment of such Director shall have been put to the meeting

and lost.

121. Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, remove any Director
betore the expiration of his period of office, and may, by an Ordinary
Resolution, appoint another person in his stead. The person so
appointed shall hold office during such time only as the Director in
whose place he is appointed would have held the same if he had not
been removed, but this provision shall not prevent him from being

eligible for re-clection.

8. INDEMNITY OF DIRECIORS, &c.

192. Save and except so far as the provisions and operation of
this Article shall be avoided by any provisions of the Statutes, every
Director, officer or servant of the Company shall be indemnified out
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of its asscts against all costs, charges, expenser, losses and liabilities
sustained or incurred by him in the conduet of the Compuny’s
business, or in the discharge of hig duties.

9. REGISTER OF DIRECITORS SHAREHOLDINGS.

123. The roegister of Directors’ shareholdings shall be kept at
the Office and shall be open to the inspection of any Member or
holder of debentures of the Company or of any person acting on
behalf of the Board of Trade between the hours of 10 a.m. and noon
on each day during which the same is bound to be open for inspection
pursuant to the Statutes. The said register shall also be produced
at the commencement of each Aunnual General Meeting and shall
remain open and accessible during the continuance of the meetling
to any person attending the meeting.

V.—SECRETARY.

124. The Secretary shall be appointed by the Board. Anything
by the Statutes required or authorised to be done by or to the
Secrotary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any Assistant or
Deputy Secretary or, if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board ; Provided that
any provision of the Statutes or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in-the place-of, the Seeretary. -

VI.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

125. The Board shall canse to be kept proper accounts with
xespect to ;—

(4) All sums of money received and expended by the
Company and the mattcrs in respect of which such receipb
and cexpenditure takes place ;

(8) All sales and purchases of goods by the Company ;
and

(0) The assets and liabilities of the Company.

126. The books of account shall be kept at the Office, or
(subject to the provisions of the Statutes) at such other place as
the Board think fit, and shall at all times be open to inspection by
the Directors. Except as provided by Statute or by the authority
of the Board, or of a General Meeting, no Member (other than a

Director) shall have any right to inspeet any book, acecount or
document of the Company.
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127. The Board shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified in
the Statutes.

128. A copy of the Directors’ and Auditors’ reports, accom-
panied by copies of the balance sheet, profit and loss account and
other documents required by the Statutes to be anmexed to the
balance sheet shall, twenty-one days at the least before the Annual
General Meeting, be delivered or sent by post to the registered address
of every Member and every holder of debentures of the Company
and to the Auditors, and if quotation on The Stock Exchange,
London, and/or any other Stock Bxchange in all or any of the shares
or debentures of the Company shall be granted, three copies of each
of the said documents shall at the same time be forwarded to the
Secretary of the Shore and Loan Department, The Stock Exchange,
London, and/or of any such other Stock Hxchange as aforesaid.

129. The Auditors’ Report shall be read before the Company
in General Meeting and shall be open to inspection by any Member.

130. Every account when audited and approved by an Annual
General Meeting shall be conclusive except as regards any crror
discovered therein within three months next after the approval
thereof. Whenever such an error is discovered within that period,
the account shall forthwith be corrected and thereupon shall be
conclusive.

2, AUDIT.

- 131. Once at least in every year-the accounts of the Company
shall be examined, and the correctness «f the balance sheet, profit

and loss account and group accounts (if any) ascertained by one or
more Auditor or Auditors.

132. Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the provisions

of the Statutes.

3. RESERVE FUND.

133. The Board may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company such sums as they think proper. All sums standing
to reserve may be applied in the discretion of the Board for meeting
depreciation or contingencies, or for the payment of special dividends
or bonuses, or for equalising dividends, or for repairing or maintaining
any property of the Company, or for any other purposes to which the
profits of the Company may properly be applied, or any of them, and
the Board may, without placing the same to reserve, carty forward
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any profits which they think it is nob pradent to divide, The reserve
or any profits carried forward or any part thereof, may be cap ‘
in any manner hereinbofore provided.

134. The Board may invest tho sums so set aside for reserv.
upon such investments (other than shares of the Company) as they
may think fit, and from time to time deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the
Company, and divide the reserve into such special reserves as they
think fit, with full power to employ the assets constituting the
resorve in the business of the Company, and without being bound
to keep the same separate from the other assets.

4. DIVIDENDS.

185. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and
priorities. The Company in General Mecting may declare dividends
accordingly.

136. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the
Board.

137. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid up or credited as paid up
_on the shares in respeet whereof the dividend is paid, but no amount

paid up on & share in advance of calls shall be treated for the purposes”

of this Article as paid up on the share. All dividends shall be
apportioned and paid pro refa according to the amounts paid up on
the shares during any portion or pertions of the period in respect of
which the dividend is paid, bus if any share is issued on terms providing
that it shall rank for dividend as if paid up (in whole or in part) as
from a particular date, such share shall rank for dividend accordingly.

188, The Board may if they think fit from time to time pay
to the Members such interim dividends as appear to the Board
to be justified by the profits of the Compauy. If at any time the
share capital of the Company is divided into different classes the
Board may pay such interim dividends in respeet of those shares in
the ecapital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which confer on the holders thercof preferential rights with regard
to dividend and provided that the Board act bona fide thc;,? shall not
incur any responsibility to the holders of shares conferring a prefer-
ence for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred or non-preferred
rights. The Board may also pay half-yearly or at other suitable
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intervals to be settled by them any dividend which may be payable
at o fixed rate if they are of opinion that the profits juslify the
paymeont,

139. The Board may deduct from any dividend payabls to
any Member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the shares
of the Company.

140. All unclaimed dividends may be invested or otherwise
madce use of by the Board for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

141. Any dividend or other moneys payable on or in respect of
a share may be paid by cheque or warrant sent through the post
to the registered addrvess of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders,
or to such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may dirvect, and payment of the cheque or warrant, if
purporting to be duly endorsed, shall be a good discharge to the
Company in respect of the dividend or such moneys. Every such
cheque or warrant shall be sent at the risk of the person entitled to
the money represented thereby.

142. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

143. A General Meeting declaring a dividend may divect
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures
of any other company, and the Board shall give effect to such
resolution ; and where any difficulty arises in regard to the distribu-
tion they may settle the same as they think expedient, and in
particular may issue fractional certificates, and may fix the value
for distribution of such specific assets or any part thereof, and may
determine that cash payments shall be made to any Members upon
the footing of the value so fixed, in order to adjust the rights of
Members, and may vest any specific assots in trustees upon trust
for the person entitled to the dividend as may scem expedient to
the Board, and generally may make such arrangements for the
allotment, aceeptance and sale of such specific assets or {ractional
certificates, or any part thereof, and otherwise as they think fit.

VIL.—NOTICES

-

144. A notice or document may be served by the Company
upon any Member either personally or by posting it in a prepaid

jetter addressed to such Member at his address as appearing in the

Register of Members.
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145, Any Member described in the Register of Members by an
address not within the United. Kingdom may give to the Compar¥
an address within the United Kingdom at which all notices shall be
gerved upon him, and all notices served at such address shall be

deemed to be well served.

146, Any notice, if served by post, shall be deemed fo have
been served on the day on which it was posted, and in proving such
gervice it shall be sufficient to prove that the notice was properly
addressed and posied.

147, All notices directed to be given to the Members shall, with
respect to any share to which persons are jointly entitied, be given to
whichever of such persons is nemed first in respect thereof in the
Register of Members, and a notice so given shall be a sufficient notice
to all the holders of such shave,

148. Iivery exccutor, administrato re, Or frustes in
bankruptey or liquidator of a Member shall ne &* >lutely bound by
every notice so given as aforesaﬁ(}., if sent to the last registered address
of such Member, notwithstanding that the Company may have notice
of the death, lunacy, bankruptey, or disability of such Member.

VIIL—WINDING UP.

149. The Liquidator on any winding up of the Company
{(whether voluntary or under supervision or compulsory) may, with
the authority of an Extraordinary Resolution, divide among the

contributories in kind the whole or any part of the assets of the

Company, and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and for such
purpose may set such value as he deems fair upon any one or more
class or classes of property, and may determine how such division
shall be carried oul as between Members or classes of Members.

150. In the case of a sale by the Liquidator under Section 287
of the Companies Act, 1948, the Liquidator may by the contract
of sale agree so as to bind all the Members for the allotment to
the Members direct of the proceeds of sale in proportion to their
respective interests in the Company, and may further by the contract
limit a time at the expiration of which obligations or shares not
accepted shall be deemed to have been irrevocably refused and be
at the disposal of the Company.

151. The power of sale of a Liguidator shall include & power to
sell wholly or partly for the debentures or other obligations of another
company, cither then already constituted or about to be constituted
for the purposes of carrying out the sale,
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To THI REGISTRAR OF COMPANIES,

e Muac » a3t re nTERrETIE 0

...QUAKER  OATS Limited, hereby gives you notice, pursuant to

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

s Ordinnry,” Saction 63 of the Companies Act, 1948, that by a *__ SEECIAL

“Bxtra
ardinary,” or
“Speslal ",

Resolution of the Company dated the 11th .. day of...Noyeuwbar,.... 19..54.
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.400,000.... .. beyond the Registered Capital

The additional Capital is divided as follows :—

Number of Shares Class of Share N:;n;;::ﬁ a,snﬁg;l: b

400,000 Ordinary. £l,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

ranking pari passu in all respects with the existing
100,000 shares of £1, each of the Company

» =1 any ef the uew shares are Prelerence Shares state whether they are redeemable or not.

v o a

Signature . m«iﬁw&& i
"

State wheler Direclor o F "td'ryk -
or Sccrdary]

Dated the 1ith day of November, ... 1954.

Note.—This margi:eis reserved for binding and must not be written across .3
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QUAKER OATS

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 3% of the ¥inance Act 1920, and
Section 41 of the Finance Act 1933.

JOTE.~—~The Slamp duly on an increase of Nominal Capital is Len Shillings for
every £100 or fraction of £100.

.. Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resolutionaby which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

senled by

____Ashurst, Morris, Orisp & Co.,

17, Throgporton Avenus,

Tondon, E.C,2, N\
(’,v

The Solicitors’ Law Stationery Society, Limited. _
2 Chancery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C, 1 & Victoria Strect, S.W.1¢

5 Hanover Street, W.1; 55.59 Newhall Street, Birmingham,3; 19 & 21 \Torlh qh ?troet. Liverpool,2; C' ,S. ’
{

3-30 John Dalton Strcet, Manchester, 23 75 St. Mary Strect, Cardifl'; 157 Hopd¥ 55‘%’“320“ 2.

PRINTERS AND PUBLISHERS OF COMPANIZS' BOOKS AND FORMS

FIOu3.23-54 Companies 6B
1.0,



THE NOMINAL CAPITAL

OF

e QUAWER..OMTS...  ....—...Limited
has by a Resolution of the Company dated

11th November, 1954 been increased by

the addition thereto of the sum of £.492.000

divided into :—

400,000 Shares of. £l.each

...... . - Shares of. each

beyond the registered Capital of-.£100,000

Signature m%m .

facretary

(Stale whether Direclor or Sccrctary)

Dated the e ALER day of ticvenbar, 195.4..

Note.—This marginﬂ is reserved for binding and must not be written across
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No. 64262 / /57

THE COMPANIES ACTS, 1862 To 1929

’\
AND
THE COMPANIES ACT, 1948.
COMPANY LIMITED BY SHARES.
-4

Memoradum

AND

NEW

Articles of Aggoriation

OoF

QUAKER OATS LIMITED

(Memorandum of Associalion reprinted November, 1954, with Articles
of Association adopted by Special Resolution passed on the 11ih
November, 1954.)

Incorporated the 22nd duy of November, 1899.
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DRAKI%, SON & PARTON,
Y 24, Roop Laxx, E.C3.

ASHURST, MORRIS, CRISP & CO.,
" 17, THROGMORTON AVENUE,
Loxoon, E.C.2.
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Cory

®
&
Certificnte of the Incorporation
of a Company
1 HEREBY CERTIFY that Quaken Oars, LowoTep was
Incorporated under the Companics’ Acts, 1862 to 1898, as a Limited
@ Company, on the Twenty-second day of November Ono thousand
eight hundred and ninety-nine.
Gvex under my hand at London, this Fourth day of January
One thousand nine hundred and four.
@

H. F. BARTLETT,
Registrar of Joint Stock Compantes.
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No. 64262,

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

Specinl Regolutions

or

QUAKER OATS LIMITED

(Passed 11th November, 1954)

At uii EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convencd and held on Thursday, the 11th day of November, 1954,

the following Resolutions were duly passed as SPECIAL RLESOLUTIONS :-—

RESOLUTIONS.

1. That “he Capital of the Company be increased to £500,000 by
the creation ¢ an additional 400,000 Shares of £1 each ranking pari passu
in all respects with the existing 100,000 shares of £1 each.

2. That the regulations contained in the printed document submitted
to the Meeting and, for the purposes of identification, signed by the
Chairmsn thereof, be and the same are heveby adopted as the Articles of
Association of the Company in substitution for and to the exclusion of all
the existing Articles of Association of the Company'.

H. J. BROWNLEE,
Chairman.

- S S oaew . . -= - R [



No. 64262.

@ THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Special Regolution

k or

QUAKER OATS LIMITED.

Puassed 18th November, 1937.

At an EXTRAORDINARY GuNERAL MeErme of the Members
of the above-named Company duly convened and held at Bridge
Rood, Southall, Middlesex, on the 18th November, 1937, the

following Resolution was duly passed as a SeECIAL RESOLUTION.

RESOLUTION.

That the Capital of the Company be increased to
£100,000 by the creation of 50,000 sdditional shares of
£1 cach, ranking for dividend and in all other respects
pari passw with the existing shares.

‘, FREDERICK H. SEYMOUR,
& ¥ Chairman.

Presented for filing by

Drake SoN & PARTON,
24, Rood Lane,
Fenchurch Street,
Loadon, E.C.3.
! Sol:eitors for the Compuny.
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THE COMPANITS ACTS, 1862 To 1803,

' COMPANY LIMITED BY SHARILS.

Meworanvum of Agsoriation

or

QUAKER OATS LIMITED.

1. The name of the Company is “ QUAKER QATS, LvaTep.”’

2. The Registered Officc of the Company will be situate in
England.

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

(a) To carry on the business of importers, manu-
facturers, vendors of and merchants or dealers in all kinds
of cereal products in all parts of the world.

(8) To acquire and take over as a going concern the
business of importers and dealers in coreal products and
other goods now carried on by the American Cereal Company
ab St. George’s House, Bastcheap, in the City of London,
and clsewhere in the United Kingdom of Great Britain and
Treland ; and with a view thereto to enter into and carry
into coffect with or without modification the a, sement
referred to in Clause 3 of the Articles of Association of this
Company.

(¢) To carry on all or any of the following businesses,
namely, growers of wheat, barley, oats, rice, sago and all
other cercal products or goods, farmers, millers, grain
sellers and dryers, wholesale and retail grocers, paper
maonufacturers, printers and publishers, advertising agents,
importers, exporters, shipowners, shipbuilders, charterers of
ships or other vessels, warehousemen, merchants, ship and
insurance brokers, carriers, forwarding agents, wharfingers,
sheep farmers, stock owners and breeders, pasturers, graziers,
manufacturcrs of extract of meat, preserves, and packers
of provisions of all kinds, coopers, carpenters and mechani-
cal engineers.
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(p) To purchase, acquire, sell and deal in all kinds of
coreal products and goods, and also all kinds of goods and
products the sale of or desling in which may seem to the
Company capable of being conveniently earried on in
conneotion with the above or caleulated diveetly or indirectly
to enhanco the value of or render profitable any of the
Company’s property or rights.

(m) To carry on in any part of the world any business,
whether manufacturing or otherwise, which may seem to the
Company capable of being conveniently carriecd on in
connection with the above, or calculated directly or
indirectly to cnbance the value of or render more profitable
any of the Company’s property ar rights.

(F) To acquire and undertake the whole or any part of
the business, property and liabilities of any person or
company carrying on aiuy business which this Company
is anthorised to carry on or possessed of property suitable
for the purposes of this Company.

(a) To apply for, purchase or otherwise acquire any
trade marks and any patents, brevets d’invention, licenses,
concessions and the like, conferring any exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable of
being used for any of the purposes of the Company, or the
acquisition of which may scem calculated, directly or
indircetly, to benefit this Company, and to use, exercise,
develop or grant licenses in respect of, or otherwise turn to
account the property, rights or information so acquired.

(7)) To enter into partnership or into any arrangement
for sharing profits, union of interests, co-operation, joint
adventure, reeiprocal concession or otherwise with any
person. or Company carrying on or about fo carry on or
engage in any business or transaction which this Company
is authorised o carry on or engage in, or any business or
transaction capable of being conducted so as directly or
indireetly to beaefit this Company, and to lend money to,
guarantec the contracts of ov otherwise assist any such person
or company, and to take or otherwise acquire shares and
securities of any such Company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with the same.

(1) To take, or otherwiso acruire, and hold shares in
any other company having objects altogether or in part
similar 1o those of this Company, or carrying on any
business caprble of being conducted so as directly or
indirectly to benefit this Company.

(3) To enter into any arrangements with any govern-
ments or authorities, supreme, municipal, local, or other-
wise, which may seem conducive to the Company’s objects
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or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which the
Clompany may think it desirable to obtain, and to carry out,
exercise, and comply with any such arrangements, rights,
privileges, and concessions.

(x) Mo establish and support or aid in the establish-
ment and support of associations, institutions, funds, trusts,
and conveniences caleulated to bencfit employés or ex-
employés of the Company, or the dependents or connections
of such persons, and to grant pensiony and allowances, and
to make paymonts towards insurance, and to subscribe or
guarantee money for charvitable or benevolent objects,
or for any exhibition, or for any public, gencral, or useful
objech.

() To promote any company or companies for the
purpose of acquiring all or any of the property and liabilities
of this Company, or for any other purpose which may seem
directly or indirectly caleulated to bencfit this Company.

(M) Generally to purchase, take on lease or in exchange,
hire, or otherwise acguire any real and personal property,
and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business, and
in particular any land, buildings, casements, machinery,
plant, and stock-in-trade.

() To construct, maintain and alter any buildings or
works necessary or convenient for the purposes of the
Company.

(0) To construet, improve, maintain, work, manage,
carry out or control any roads, ways, tramways, railways,
branches or sidings, Dbridges, resorvoirs, watercourses,
wharves, manufactories, warehouses, cleetric works, shops,
stores, and other works and conveniences which may seem
caleulatedt directly or indireetly to advance the Company’s
interests and to contribute to, subsidise or otherwise assist
or take part in the construction, improvement, maintenance,
working, management, carrying out or control thereof.

(¢) Toinvest and deal with the moneys of the Company
not immediately required upon such securities and in such
manner a8 may from time to time be determined.

(@) To lend money to such persons and on such terms
as mey seem expedient, and in particular to customers and
others having dealings with the Company, and to guarantee
the performance of contracts by any such persons.

(&) To borrow or raise, or secure the payment of
money in such manner as the Company shall think fit, and
in particular by the jssue of Debentures or Dehenture

Lot
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Stock, perpetual or otherwise, charged upon all or any of
the Company’s property (both present and future), inclad-
ing its uncalled capital, and to redeem and pay off any such
socuritics.

(s) To remuncrate any person or company for services
rendered or to he rendered in placing or assisting to place or
guavanteeing the placing of any of the shares in the Com-
pany’s Capital or any debentures or other sccurities of the
Company, or in or aboub the formation or promotion of

I :
the Compony or the conduct of its business.

pony

(r) To draw, make, accept, indorse, discount, execute
and issuc promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable and
transferable instruments.

(v) To undertake and exccute any trusts the under-
taking whereof may seem desirable, and either gratuitously
or otherwise.

(v) To sell or dispose of the undertaking of the Com-
pany or any part thorcof for such comsideration as the
Company may think fit, and in particular for shares, deben-
tures, or securities of any other company having objects
altogether or in part similar to those of this Company.

(w) To adopt such means of making known. the produects
and goods of the Company us may scem expedient, and in
particular by advertising in the press, by circulars, by
purchase and exhibition of works or other instrument, by
publication of books and perigdicals, by exhibition of the
Company’s goods and products, and by granting prizes,
rewards, and donations.

(x) To procure the Company to be registered or recog-
nised in any forcign country or place.

(¥) To sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account, or otherwisc deal
with all or any part of the property and rights of the
Company.

(z) 'To distribute any of the property of the Company in
specie among the Members.

(a4) To do all or any of the above things in any part of
the world, and as prineipals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or other-
wise, and either alone or in conjunction with others.

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

The liability of the Members is limited.
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6. The Capital of the Company is £50,000% divided into
60,000 Shares of £1 each, with power to divide the Shares in the
Capital for the time being into several classes, and to aitach thereto
respectively any preforential, deferred, qualified or speecial rights,
privileges or conditions.

*(1} By Special Rosolution passed 18th November, 1937, the Company's capital
was inerensed to £100,000 by the creation of 50,000 additional Shaves of £1 each,

(2) By o further Spoecial Resolution passed 11¢h Novembor, 1954, the Compeny’s
capital wag further incrensed to £500,000 by the ereation of 400,000 edditional Shares
of £1 cach. The Company’s capital at the date of tho reprinting of this Memorandum

of .ﬁssociation, ie., November, 1964, is £500,000 divided into 500,000 Shares of £1
ench.
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Wi, the soveral porsons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite

to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Numbor of Shares
tnJten by oach
Subseribor.

ROBERT STUART, 1341 Monadnock Building,
Dearborn Street, Chicago, Manufacturer

FREDERICK PLEASANTS, Merchant, Sb.
George’s House, Bastcheap, E.C.

FREDK. H. SEYMOUR, St. George's House,
Eastcheap, E.C., Clerk

HORACE MANNING, 8t. George’s House, East-
cheap, Iu.C., Clerk

ERNEST L. SIMMONS, St. George’'s House,
Eastcheap, 18.C., Clerk

ERNEST H. SOTI0, 4, Dashwood Road, Stroud
Green, N., Clerk

J. E. PETTER, 11, Hopcfield Avenue, West
Kilburn, N.W., Clerk

One

One

One

One

One

One

Dated the 21st doy of November, 1899.

Witness to the above Signatures—

GEO. A. PARTON,
24, Rood Lane,
London, BE.C.,
Solicitor.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

HArticles of Qssociation

OF

QUAKER OATS LIMITED.

(Adopted by Special Resolution passed on the L1th day of November, 1964.)

I.—PRELIMINARY.

1. The regulations contained in Table “A™ of the First Table “A"not to
£ .
Schedule to The Companies Act, 1948, shall not apply to the B
Company.

2. Im the construction of these Articles the following words Interpretation
. . . Articlo.
shall have the respective meanings hereby assigned to them, unless
there be something in the subject or context inconsistent therewith :—

(o) ¢ The Statutes ” means the Companies Act, 1948,
and every statutory modification or re-enactment thereof
for the time being in force.

(B) Words denoting the singular number only shall
include tho plural number also, and vice versa.

(¢} Words denoting the masculine gender only shali
include the feminine gender also.

(p) Words denoting persons or companics only shall
include corporations.

{e) * Extraordinary Resolution ” shall in the case of
a meeting of the holders of any class of shares mean a
resolution passed by a majority consisting of not less than
three-fourths of the votes given upon the resolution.

(r) © In writing ” or ** written ™ or *‘ printed * include
priuting, lithography, typewriting and all other modes of
ropresenting or reproducing words in a visible form.

(c) * Office ** shall mecan the Registered Office of the
Conpany.

(&) “ Month ” shall mean a calendar month.

-
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(1) “ The Board  shall mean the Board of Directors
for tho time being of the Company.

(7) ““ Appointment ** includes election and re-appoint-
ment.

(x) “ The Secrctary 7 shall (subject to the provisions
of the Statutes) include an Assistant or Deputy Secretary,
and any person appointed by the Board to perform any of
the dutics of the Secretary.

Subject as aforesaid, any words or expressions defined in the Statutes
ghall, if not inconsistent with the context, bear the same meaning in
these Articles.

3. The Company shall be a Private Company within the
meaning of the Statutes, and accordingly :—

(o) The Board may, without assigning any reason,
decline to register any transfer of shares.

(8) The number of Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued after the determination of that
employment to be Members of the Company) is limited to
50, but so that, for the purpose of this Article, where two
or more persons hold one or more shares in the Company
jointly, they shall he treated as a single Member.

(¢) No invitation shall be made to the public to
subscribe for any shares or debentures of the Company.

II.—CAPITAL.

1. SHARES.

4. At the date of the adoption of these Articles the Share

Capital of the Company is £500,000, divided into 500,000 rhaves of
£1 each.

5. Subject to any rights, privileges or restrictions that may be
altached upon the issue of any shares or may for the time being be
subsisting, the profits of the Company which it shall from time to
time be determined to distribute shall be distributed as dividend
among the Members in accordance with the amounts for the time
being paid up or crediled as paid up on the shares held by them
respectively, other than amounts paid in advance of calls.

6. Subject to the provisions of Arlicle 41 the shares in the
capital of the Company mway be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and

.
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conditions as 1o payment by way of deposit, instalment, or calls or as
to the amount or time of payment of calls and at such times as the
Board may determine, but so that, except in aceordance with the
provisions of the Statutes, no shares shall be isgued at a discount.
The Board may for valuable consideration grant to any person any
call or right of pre-emption in respect: of or any option to take shares.

7. Tixcept as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise even
when having notice thereof, any equitable, contingent, future or
partial interest in a share or (except only as by these Articles or by
law otherwise provided) any other rights in respect of any share
except an absolute right to the ontivety in the rogistered holder.

8. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subseription made or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever
on the security of its sharves ov those of its holding company, bub
nothing in this Article shall prohibit transactions not prohibited by
the Statutes.

9. The Company, or the Board on its behalf, may pay a com-
mission to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any shares in
the Company, or procuring or agreeing to procurc subscriptions,

~ whether absolute or conditional, {or any shares in the Company :

Provided that (1) the commission paid or agreed to be paid does
not exceed 1) per cent. of the nrice at which the shares are issued,
(2) the amcunt or rate per cent. of the commission paid or agreed
to be paid and the number of shares which persons have agreed
for & commiission to subseribe absolutely shall be disclosed inn manner
required by the Statutes. The C‘ompany ov the Board on its behalf
may also on any issue of shares pay such brokerage as may Le lawful.

2. CERTIFICATES OF SHARES.

10. Every person whose name is entered as o Member in the
Register of Members sl be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum, not exceeding one : hilling for every certificate after the first,
as the Board shall from time to time determine, to several certificates,
cach for one or more of his shares. Tvery ceriificate shall be issued
within two months after allotment or the lodgment with the Companv
of the transfer of the shares, unlcss the conditions of issue of such
shares otherwise provide, and shail be under the Common Seal,
and bear the autographie signatures of at Jeast two Directors and the

Company nob
hound to recogning
trusts,

No loans to be
made for purehnsc
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Secrotary, and skall specify the number and class and distinguishing
numbers (if any) of the shares to which it relates, and the amount
paid up thoreon, Provided that the Company shall not he bound
to register more than three persons as the joint holders of any share
or shaves (except in the case of executors ov trustees of a deceared
Member) and in the case of shares held jointly by several persons,
tho Comipany shall not be bound to issue more than one certificato
for the same shares, and delivery of a certificate for such shares to
one of several joint holders shall be sufficient delivery to all,

11. If any certificate is worn out or defaced, then, upon delivery
thereof to the Board they may ovder the same to be cancelled, and
may issue a new certificate in liou thereof, and if any certificate is lost
or destroyed, then, upon proof thercof to the satisfaction of the Board
and on such indemnity, whether with or without sccurity, as fhe
Board may deem adequate being given, snd on payment to the
Company of any expenses incurred by the Company in investigating
the title to the shares or in connection with the proof of such loss or
destruction or with such indemnity, a new certificate in licu thereof
may be issued to the person entitled to the shares ropresented by
such lost or destvoyed certificate. The sum of one shilling shall be
paid to the Company for every certificate issued under this Article.

3. CALLS ON SHARES.

12, The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on accomnt of the amount of the shares or by way of premium).
and each Member shall (subject to being given at least fourteen days’
notice specifying the time or times and place of payment} pay to
the Company at the time or times and place so specified the amount
called on his shares. A call may be made payable Ly instalments.

A call may be revoked or the time fixed for its payment postponed
by the Board.

13. A eall shall be decmed to have been made at the time when
the resolution of the Board authorising such call was passed.

14. The Board may make arrangements on the issue of sharves
for a difference between the holders of such shaves in the amount of
calls to be paid or in the time of payment of such calls,

15. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

16. If a sum called in respect of a shere is not paid. before or on
the day appointed for payment thereef, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thercof to the time of actual payment at the rate of 10 per
cent. per annum or at such less rate as the Board may agree to
aceept, but the Bo~vd shall be at liberty to waiv.. payment of such
interest wholly or in part.

R
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17, Any sum which by the terms of issue of o share hecomes Definition of eull,
payable upon alfotment or at any fixed dute, whoethor on account of
| the amount of the share or by wey of prepsum, shell for all the
'D purposes of these Articles be deemed to be & eall wnly made and
‘; payable on the date on which, by the terms of isxue, the same becomes
' payable, and in case of non-payment oll the relevant provisions of
theso Articles as to pwyment of interest, forfeiture or ofherwise,
shall epply as if such sum had beesme payahle by vietue #f a call
duly made and notitied.

' 18. The Bonsd may, if they think fit, receive Liom auy Mernber ‘Jlmfcz?lr&?;:;s
; willing to advance the same all or any part of the money unpaid wienlled.
i upon any of the sharcs held by him beyond the sums actually called
B for. Such advance shall extinguish, so far as it shall extend, the
liability upon the shares in respect of which it is received. Upon
the money so paid in advance, or upon so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Board
may pay interest at such rate (if any) not exceeding (unless tho
) Company in General Meeting shall otherwise dircet) 10 per cent.

per apnum as the Momber paying such sum in advance and the
: Board agree upon.

e

4. TRANSFER AND TRANSMISSION OF SHARES.

~19. The transfer of any share in the Company shall be in dodoof tranafer.
! writing in the usual common form, but need not be under seal,
; and shall be signed by or on bobalf of both the transferor and

.-

) , transforce. The transteror shall be deemed to romain the holder of a
b ; share until the name of the transferce is entered in the Register of
. ‘b Membors in respect thereol.
! 20. The Board may also refuse to register uny instrument of Beadmey
‘ ecline to register
N transfer, unless— & transfers in
certain casos.
. (a) Such fee, not execeding two shillings and sixpence,
as the Board may fiom time to time require, is paid to the
38 ’ Company in respect thereof ; .
of (B) The instrument of transfer is doposited at the
Office or such other place as the Board may appoint,
ly b accompanied by the certificate of the shares to which it
' relates, and such other evidence as the Board may
p reasonably require to show the right of the transferor %o
I ! make the transfer : and
Ihe | (¢) The instrument of transfer is in respect of only one
or I class of share.
or :
:E g The Board may waive the production of any certificate upon g&f&?&'ﬁ"?ﬂm

evidence satisfactory to them of its loss or destruction, gr dastroyed
aates.
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2i. Nothing contained in these Articles shall prechude the
Board from allowing the allotinent of any share to be renounced by
the allottee in favour of some othor person.

99. The executors or administrators of a deceased Member,
not being & joint holder, and in tho case of the death of a joint holder,
the survivor ar survivors, shall alone be recognised by the Company
as having any titie to the shares registered in the name of the
deceased Membor, but nothing herein contained shall be taken to
rolease the cstate of a deceased joint holder from any liability on
shares held by him jointly with any other person.

23. Any person becoming entitled to a share in consequence
of the death or bankruptey of o Member may, upon such evidence
as to the title being produced as may from time to time be required
by the Board, and subject as hercinafter provided, elect either to
be registered himself as holder of the share or to have some person
nominated by him registored as the transferee thereof.

24. If tho porson so bocoming entitled shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall elect to
have another person registered, ho shall testify his election by
executing to that person a transfer of such share. All the limitations,
restrictions and provisions of these Avbicles relating to the right to
transfer and the registration of transfers of shares shall be applicable
to eny such notico or transfor as aforesaid as if the death or bank-
ruptey of the Member had not ocemred and the notice or transfer
were a transfer execnted by such Member.

25, A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive and
may give a good discharge for ail dividends and other moneys payable
in respect thercof, but he shall not be entitled to receive notice of
or to attend or vote at Meetings of the Company or of holders of such
shares, or, save as aforesaid, to any of the rights or privileges of a
Member unless and until he shall have become a Member in respect
of such share.

26. There shall he paid to the Company in respect of the
registration of any probate, letters of administration, marriage or
death certificate, power of attorncy or other document relating to
or affecting thoe title to any share such fee, not exceeding two shillings
and sixpence, as the Board may from #ime to time prescribe or
require.

27. The transfer books may b closed during such period or
periods as the Board may think fit, not exceeding in the whole thirty
days in each year.
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5. LIEN ON SHARTS,

28. The Company shall have o first and paramount lien on all Comlvunr'ﬂ lien
shares and i 11 dividends declared or payable in respect thereof, on P
for all mone, - o *: nd liabililies subsisting with the Company
from or on the y.rt o (ne registercd holder or any of the registered
holders thevcof, ecither alone orv jointly with any othor person,
although the period for the payment or discharge thercol may
not have arrived, and whether the same may have been incurred
before or after notice of any right subsisting in any porson other
than the registered holder, and may enforce such lien by sale of all
or any of the shaves on which the same may attach. Provided that
such sale shall not be made, except in the case of a debt or liability,
the amount of which shall have been ascertained, until such period
as aforesaid shall have arrived, and until notice of the intention to
sell shall have been served on such Member, his executors or
administrators, and default shall have been made by him or them
in the paymeont or discharge of such debts or liabilities for seven
days after such notice. Tho not procecds of any such sale, after
payment of the costs of such sale, shall be applied in or towards
satisfaction of such debts or liabilities, and the residue (if any)
paid to such Member, his exccutors, administrators or assigns.

6. FORTEITURE AND SURRENDER OF SHARES.

29. If any Momber fail to pay any call or instalment of a call Notice requicing

payment of arrears

on the day appointed for payment thoreof, the Board may at any of calls.
time, while the samne remains unpaid, serve a notice on him requiring

him to pay the samo, together with any intorest that may havoe
accrued thercon.

30. The notice shall name a further day, not being less than Notico to state
fourteen days from the date of service of the notico, on or before *° of pryment:
which sueh call or other money, and all interest that has accrued is
to be paid, and the place where payment is to bo mado (the place 50
named being either the Office, or some other place at which calls of
the Company are usually made payable), and shall state that in the
event of non-payment on or before the day and at the place appointed,
the share in respect of which such payment is due will be liable to
be forfeited.

: : M In cvent of
31. If the requirements of any such notice as aforesaid are not 00 5

complied with, any share in respect of which such notice has been :mc;‘%g{:;
given may at any time thereafter, before payment of all money ve forfeited.
duc thereon with interest shall have been made, be forfeited by » .
resolution of the Board to that effect, and such forfeiture shall include

all dividends which shall have been declared on the forfeited shares

and not actually paid before the forfeiture.

32. Any share forfeited shall become the property of the Forfeited sharc to
Company, and may be held, re-allotted, sold, or otherwise disposed properly of the

of in such manner as the Board think fit, and in case of re-allofment, pany:
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with, or without any money paid thercon by the former holder being
erooitsd ng padd up 3 but the Board may at any time before any
share so forfeited shall have been re-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon guch conditions as
they may think fit.

33. Any Momber whoso shares have been forfeited shall,
notwithstanding such forfeiture, be liable to pay to the Company
all moneys which, at the date ol the forfeiture, were payable by
him to the Company in respect of the shaves, but his Hability shall
conse if and when the Company shall have received payment in
full of all such moneys in respect of the shares.

34. The Board may accept the surrender of any share by way
of compromise of any question as to the holder being properly
registered in respect thercof, or any gratuitous surrender of a fully
paid share. Any share so surrendered may be disposed of in the
same manner as a forfeited shave.

35. Tn the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforee a lien of the
Company, a certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered, or .
sold in accordance with these Articles, shall be sufficient evidence
of the facts thorein stated as against all persons claiming the share.
Tor giving offect to any such sale the Board may authorise some
person to transfer the share sold to the purchaser thereof. A certificate
for the share shall be delivered to the purchaser or allottee, and he
shall be registered in respect thereof, and thereupon he shall be
deemed the holder of the share discharged from all calls, interest and
other moneys duo prior to such purchase or allotment, and he shall
not he bound Lo sco to the application of the purchase money or
consideration, nor shall his title to the share be affected by any
jrregularity in the forfeiture, surrender or sale.

7. CONVERSION O SHARES INTO STOCK AND
RECONVERSION INTO SHARER.

36. The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up
shares of any denomination.

37. When any shares have been converted into stock, the
holders of the stock may thenceforth transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as mear thereto
as ecircumstances admit, but the Board may from time to time, if
they think fit, fix the minimum amount of stock transferable, pro-
vided that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.
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38, Tho stock shall confer on the holders thereof respectively

Stock to eonfer
samo rights a8

the samo rights as would have been conferred by fully paid shares of shares of aqual

equael amount of the class converted in the capital of the Company,
but 8o that none of such rights, excopt the right to participate in
dividends and the profits and assets of the Company, shall be con-
forred by any such amount of stock as would not, if existing in shares
of the class converted, have conferred such rights.

8. CONSOLIDATION AND SUBDIVISION OF SHARES.

89. The Company may by Ordinary Resolution—

(1) Oonsolidate and divide all or amy of its share
capital into shares of a larger amount.

(B) Subdivide its shaves, or any of them, into shares
of o smaller amount than is fixed by the Memorandum. of
Agsociation, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any share is
subdivided may determine that, as between the holders
of the shaves resulting from such subdivision, one or more
of such shares shall have any such preference or special
advantage as regards dividend, capital, voting or otherwise
over, or may have such qualified or restricted rights as
compared with the others, as the Company has power to
attach to new shares.

9. INCREASE AND REDUCTION OF CAPITAL.

40. The Company may from time to time by Ordinary Resolu-
tion increase the capital of the Company by such sum, to be divided
into shares of suck nominal amounts, as the resolntion shall prescribe.

41. TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued, and any
new shares from time to time to be created shall, before they are
issued, be offered to the Members in proportion, as nearly as may be,
to the number of shares held by them. Such offcr shall be made by
notice specifying the number of shares offered and limiting a time
within which the offer, if not accepted, will be deemed to b declined,
and after the expiration of such time, or on receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Dircctors may, subject to these Articles,
dispose of the same in such manner as they think most beneficial
to the Company. The Directors may, in ke manner, dispose of any
such new or original shares as aforesaid, which, by reason of the
proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.
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42. Subjeet to the provisions hercinafter contained as to the
congent of the holders of any class of shares where such consent is
nceessary, such new shares may be issued with any preferences,
priorities or apecial or qualified or restricted rights in the payment
of dividends or as to capital or in the distribution of assets or other-
wiso as compared with any other shares of any class and whether
then already issued or not, or as shares ranking ecqually with any
other such shares or as deferred shares or with any special rights
of or restrictions (whether abgolute or partial) against voting as the
Company by Ordinary Resolution may direct. Subject to, or in
default of any such direction, the provisions of these Articles shall
apply to the now capital in the same manner in all respects as to
the oviginal share capital of the Company.

43. Preference Shares may be issued on the terms that they
are, ov at the option of the Company are to be liable, to be redeemed
on such terms and in such mamner as the Company may by Special
Resolution preseribe.

44. The Company may by Special Resolution reduce its share
capital and any capital redemption reserve fund and any share
premium account in any way permitted by law.

45, The Company may by Ordinary Resolution cancel any
shaves which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled.

10. CAPITALISATION.

46. The Company may by Ordinary Resolution upon the
recommendation of the Board resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the fixed
dividends on any shares entitled to fixed preferential dividends with
or without further participation in profits or (subject as hereinafter
provided) any sum standing to the eredit of share premium account
and capital redemption reserve fund, and accordingly that the Board
be authodsed and dicled o appivpnieiv dio profils vt suim resvlved
to be capitalised to the Members in the proportion in which such
profits or sum woukd have been divisible amongst them had the sane
been applied or been applicable in paying dividends and to apply
such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares or debentures
held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to
such profits or sum, such shares or debentures to be allotted and
distributed, credited as fully paid up, to and amongst such Members
in the proportion aforesaid, or partly in onc way and partly in the
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ather : Provided that the share premium account or capital redemp-
tion reserve fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be jssued to Members
ag fully paid. '

47. Whenever such a regolution as aforesaid shall have been
passed, tho Board shall make all appropriations and applications of
the undivided profits or sum resolved to bo capitalised thereby, and
all allotments and issues of fully paid shares or debentures, if any,
and genorally shall do all acts and things required to give effect
thevoto, with full power to the Board 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 debenbures becoming
distributable in fractions, and also to authoriso any person lo enter
on behalf of all the Members entitled to the bencfit of such appro-
priations and applications into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares to which they may be entitled upon
such capitalisation, and any agreement made under such authority
shall be effective and binding on all such Members.

HI,—MEETINGS.
1. CONVENING OF GENERAL MEETINGS.

48. "The Company shall in cach year hold a General Meeting as
its Annual Gencral Meeting in addition to any other meetings in that
year. Not more than fiftcen months shall elap:~ between the date of
one Annual General Meeting of the Company and that of the next.
The Annual General Mecting shall be held at such time and place as
the Board may determine. All General Meotings, other than Annual
General Meetings, shall be called Extraordinary General Meetings.

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

50. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen cleny duys’ nutice ui bliv
least, specifying the place, the day and the hour of mecting, and in
case of special business the general nature of such business (and in
the case of an Annual Gleneral Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to all tho
Members other than those who under the provisions of these Articles
or the conditions of issue of the shares held by them are not entitled
to receive the notice and to the Auditors for the time being of the
Company.
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51. A Genoral Meoting 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 by guch number of
Members ontitled or having a right to attend and vote thereat as is
prescribed by the Statutes,

52. In every notico calling a meeting of the Company there
shall appear with reasonable prominence a statoment that a Membor
entitled o attond and vote is entitled to appoint a proxy $o attend
and voto instead of him and that a proxy need not also be 2 Member.

53. Tt shall be the duty of the Company, subject to the
provisions of the Statutes, on the requisition in writing of such number
of Memibers as is specified in tho Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Mombers ontitled to receive notice of the next Ammual Gencral
Meoting notice of any resolution which may properly be moved
and is intended to be moved at that mecting and to civculate to
Members entitied to have notice of any General Meoting sent to
them any statement of not morc than one thousand words with
respect to the matter referred to in any proposed resolution or the
business to Le dealt with at that meeting.

54. The accidental omission to give notice to, or the non-receipt
of notice by, any person entitled to receive notice, shall not invalidate
the proceedings at any General Mecting.

55. All Dusiness shall be deemed special that is transacted
at an Extraordinary Gencral Meeting, and also all business that
is transacted at an Annual Gencral Meeting, with the exception of
declaring dividends, the consideration of the accounts and balance
sheet and the ordinary reports of the Board and Auditors and other
documents required to be annexed to the balance sheet, the appoint-
ment of Dircctors and Auditors and other officers in the place of
those rctiring by rotation or otherwise, and the fixing of the
remuneration of the Auditors.

56. Where hy any provision contained in the Statutes special
notice is required ot a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-cight days (or such shorter period as
the Statutes permat) betore the meeting at which it 13 moved, and
the Company chall give to the Members notice of any such resolution
as required by and in accordance with the provisions of the Statutes.

2. PROCEEDINGS AT GENERAL MEETINGS.

57. Tor all purposes the quorum shall be a Member or Members
personally present or represeated by proxy and holding or repre-

senting by proxy a majority of the issued Share Capital of the
Company.
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58, 1f within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upon the
requisition of or by Members, shall be dissolved. In any other case
it shall stand adjourned to such day in the next week, and at such
time and place as the Board may determine.

59, At any adjourned mecting the Members prosent 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 adjournment took place.

60. The Chairman of the Board, ot in his absence some other
Dircctor nominated by the Board, shall preside as Chairman ab every
General Meeting of the Company.

61, If at any General Meeting neither the Chairman nor such
other Director be present within fiffeen minutes after the time
appointed for holding the meeting, or if neither of them Dbe willing to
act as Chairman, tho Directors present shall choose one of their
number ‘to act, or if one Diroctor onlty be present he shall preside as
Olinirman if willing to act. If there be no Dirvector present who shall
bo willing to act, the Members present shall choose onc of their
number to act as Chairman.

62. The Chairman may, with the consent of the meeting,
adjourn any Goneral Meeting from time to time, and from 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 ylace.

63. When a meeting is adjourned for fourteen days or more,
seven clear days’ notice at the least, specifying the place, the day and
the hour of the adjourncd meeting shall be given as in the case of the
original meeting, but it shall not be necessary to specify in such
notice the nature of the business to be transacied at the adjourned
meeting.

64. Lvery question submitted to a General Meeting shall be
decided, in the ficst instance, by a show of hands and in case of an
equality of votes the Chairman shall, both en a show of hands and at
a poll, have a casting vote in addition to the vote or votes to which
he may be entitled as a Member.

65. At any General Meeting, unless a poll is demanded, a
declaration by the Charrman that a resolution Jias been carrad, or
carried unanimously, or by a particular majority, or lost, ov not
carried by a particular majority, and an entry to that eficet in the
minute book of the Company, shall be suffizient ¢videnee of the {act,
without proof of the number or proportion of the votes recorded in
favour of or arzainst such rezolntion.

66. A poll may be demanded in writing upon any question
(other than the election of & Chairman of a meeting or on any question
of adjournment) by the Chairman or by not Jess than two Members
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having the right to vote at the mecting or by & Member or Membeys
ropresonting not less than ono-tenth of the total voting rights of
all the Mombers having the right to vote at the meeting or by &
Membor or Members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up
oqual to not less than one-tenth of the total sum paid up on all the
sharcs conferring that right.

67. The instrument appointing a proxy to vote at a meeting
shall he deemed also to confer authority to demand or join in demand-
ing a poll, and for the purposes of the last preceding Article » demand
by & person as proxy for a Member ghall be the same as a demand by
the Member.

68. Xf any votes shall be counted which ought not to have been
counted, or might havo been rejected, the error shall not vitiate the
result of the voting unless it be pointed ont at the same meeting, or ab
any adjournment thereof, and not in that case unless it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude
to vitiate the result of the voting.

69. 1If o poll is duly demanded, it shall be taken in such manner,
at such place, and either immediately or at such other time, within
thirty days thercafter, as the Chairman shall before the conclusion of
the meoting direct, and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

70. The demand of a poll shall nat prevent the continuance of
a mecting for the transaction of any business other than the question
on which a poll has been demanded.

71. A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately.

3. VOTES AT GENERAL MEETINGS.

73, Subjcet to any speeial terms as to voting upon which any
shares may be issued or may for the time being be held, every Mermber
personally present at a meeting shall upon a show of hands have
one vote, and upon a poll every Member present in person or by
provychall have one vote in respeet of each share held by kim.

73. Any corporation holding shares conferring the right to vote
may, by resolution of its Directors or other governing body, authorise
such person as it thinks fit fo act as its representative at any General
Meeting of the Company, and at any meeting of holders of any class
of shares of the Company, and such representative shall be entitled
to exercise the same powers on behalf of the corporation which he

represents as that corporation could exercise if it were an individual
Member of the Company.
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74, A Member of unsound mind or in respect of whom an order
has beon made by any court having jurisdiction in lunacy, may vote
whether on a show of hands or on a poll by his committee, receiver,
curalor bonds, or other person in the nature of a committee, receiver
or curalor bonis appointed by such court, and such persons may give
their votes by proxy on a poli.

75. If two or more persons be joinily entitled to a share, any
one of such persons may vote at any meeting, either personally or by
proxy, in respect thorcof as if he were solely entitled thereto, and if
more than one of such joint holders be present at any meoting, either
personally or by proxy, that one of such porsons so present whose
name stands first in the Register of Members in respect of such share
shall alone be entitled to vote in respect thereof.

76. No Moember shall, unless the Board otherwise determine,
be entitled to be present or to vote, oither personally or by proxy, or
otherwise, at any Giencral Meeting or upon any poll, or to exercise
any privilege as n Member, unless all calls or other sums presently
payable in respect of any share of which he is the holder have been
paid.

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

78.  On a poll votes may be given cither personally or by proxy.

79. On a poll, a Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the
same way.

80. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney, duly authorised in writing,
or if such appointor is a corporation, cither under its common seal,
or under the hand of an officer or attorney so anthorised.

81. Any person (whether a Member of the Company or not}
may be appointed to act as a proxy.

82, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shal
be deposited at the Office or at such other place us is specified for
that purpose in the notice convening the meeting, not less than
thirty-six hours (or such shorter time as is specified in such notice)
before the time for holding the meeting or adjourned mecting ab
which the person named in such instrument proposes to vote ; and
unless it is so deposited the person so named shall not be entitled
to vote thereunder.
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83, No instrument appointing a proxy shall be valid after the
expitation of twelve months from its date except ab an adjourned
miceting or on a poll demanded at o meeting or an adjourned meeting
in cases whore the meoting was oviginally held within twelve months
after the date of such instrument.

84. An instrument of proxy may ho in any common form or in
such other form as the Board shall approve. Instrgments of proxy
need not be witnessed.

85. "The Board may ab the expensc of the Company send, by
post or otherwise, to the Members stamped forms of proxy (with or
without stamped envelopes for their return), for use at any General
Moocting or at any meoling of any class of Members of the Company,
sither in blank or nominating any onc or more of the Board or any
other person. If, for the purposc of any meeting, invitations to
appoint as proxy & person or one of a number of persons specified
in the invitations are jssued at the expense of the Company such
invitations shall be issued to all (and not to some only) of the
Members entitled to bo sent a notice of the meeting and to vote
thercat by nroxy.

86. A vote given in accordance with the terms of an instrument

appointing & proxy shall be valid notwithstanding the death or
insanity of the principal, or the revocation of the instrument of
proxy, or transfer of the shares in respeet of which it is given, unless
an intimation in writing of the death, insanity, revocation or transfor
shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the
instrument of proxy is uged.

4. MEETINGS OF CLASSES OIF MEMBERS.

87. Subject Lo the provisions of the Statutes, the holders of
any class of shares may at any time and from time to time and
whether before or during liquidation, by an Extraordinary Resolution
passed at a mecting of such holders, consent on hehalf of all the
holders of shares of the class to any variation or abrogation of the
special rights attached to such class, This Article siall not be
read as implying the necessity for such consent in any case in which
but for this Article the objeet of the resolution could have been
cflected without it under the provisions contained in these Articles.
The consent, in writing of the holders of three-fourths of the issued
shares of the class shall have the same effect as an Exteaordinary
Resolution passed at a meeting of holders of shares of the class.

88.  Any mecting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the
Company, provided that no Member, not being a Director, shall be
entitled to notice thereof or to altend thereat, unless hie be a holder

.
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af shares of the class called to the meeting, and that (exeept thal a
Chairman if a Divector may give a casting vote whether a holder of
shaves of tho class or nob) no vote shall be given except in respect
of a share of that class, and that the guorum at any such meeting
shall (subjoct to the provisions as to an adjourned niceting herein-
bofore contair.ed) bo Members holding or representing by proxy
onc-third of the issucd shares of that class, and that at any such
mveting a poll may be demanded in writing by the Chairman of
the meoting or by any two Members present in person or by proxy
and cntitled o vote ab the meeting.

1V.-—DIRECTORS.

1. NUMBER AND APPOINTMENT OF DIRECTORS.

89. The number of Dircetors shall be not less than three nor Minimum and
maximum

saere than ten. numbers of
Dircctors.

90. The Company may from time to time by Ordinary Resolu- Compuny may
inorease or reduce

tion, as special business, and within tho limits hereinbefore provided, numbers of
increase or reduce the number of Dircctors in office, and upon Directore
passing any resolubion for an increase may appoint the additional
Dircetor or Dircctors necessary to carry tue same into effect, and

may also determine in whab rotation such increased or reduced
number is to go out of office : but this Article shall not he taken to
authorise the removal of a Director.

9l. The continuing Dircctors, or Director if only one, may act, Continning
Diregtors may act

notwithstanding any vacancics in the Board ; provided thab if the despito vacancies
number of the Board be less then the prescribed minimum, the in Bourd.
remaining Directors or Director shall forthwith appoint an additional

Director or Directors to make up such minimum, or convenc &

Gleneral Mecting of the (fompany for the purpose of making such

appointment.

02. The Board shall have puwer at any time and {rom time to Beardmay
appoint additional

time to appoint any nther person as & Director cither to fill a casual Directors to il
s casunl vacancies

vacancy or as an addition to the Board, bub so that the total number andin other cases.

of Directors shall not at any time exceed the maximum number fixed

as above. Subject to the provisions of the Statutes, any Director so

appointed, or appointed wnder the preceding Article, shall hold office

only until the next following Armmual General Meeting, and shall then

be eligible for re-appuintment. Any Director who retires under this

Article shall not be taken into account in determining the Dircctors

who are to retire by rotation at such mecting.

93. No person other than a Director retiving at the meeting Notice required
shall, unless recommerd-«d by the Board for appointment, be eligible for nppointmon
for the office of a Dircctor at any General Mecting, unless at least
four and not more than forty-eight clear days before the day
appointed for the meeting notice shall have been left at the Office
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signed by some Member qualified to be present amd vote at such
meeting of the intention to propose him, together with a notice In
writing signed by such person of his willingness to be appointed.

2. ALTERNATE DIRECLORS.

94. Any Director may, by writing under his hand, appoint any
other Director or appoint any other person (whether a Member of the
Company or not) to be his alternate, and such appointec while he holds
office as an alternate Director shall (subjeet to his giving to the Com-
pany an address at which notices may be served upon him) be entitled
to notice of meotings of Directors, and in the absence of the Director
whonm ke represents to attend and vote thereat accordingly : Provided
always that no such appointment of any person not being a Dircctor
shall be operative unless or until the approval of the Board by a major-
ity consisting of not less than two-thirds of the whole Boaxd shall have
been given thereto. A Director may ab any time revoke the appoint-
ment of an alternate appointed by him, and (subject to such approval
as aforesaid) appoint another person in his place, and if a Director
shall die or cease to hold the officc of Director the appointment of
his alternatc shall thereupon ceasc and determine : Provided that
if any Director retires by rotation but is re-appointed by the meeting
at which such retivement took effect, any appointment made by
him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-appointment
as if he had not so retired. Any revocation under this Article shall
be effected by notice in writing under tho hand of the Director malking
the same, and any such notice if left at the Office shall be suffi tent
v~idence of such revocation.

95. Lvery person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent of
the Director whom he represents. The remuneration of any alternate
Dhirector shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the last-
mentioned remuncration as shall be agreed between the alternate
Director and the Divector appointing him. An alternake Director
need not hold any share qualification.

3. QUALIFICATION AND REMUNERATION OF
DIRECTORS.

96. The qualification of a Dircetor shall be the holding alone
and not jointly with any other person of shares of the,Company of
the nominal amount of £1. A Director may act before acquiring
his qualification, but if not already qualified, he shall obtain his
gualification within two months from the date of his appointment.

%7. The Directors (other thaa a Managing Director) shall be
entitled to remuneration at such rate as the Company in General
Meeting may determine and such remuneration shall be divided
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amongsh them as they shall agree, or, failing agreement, equally.
The Company in General Meeting may also vote extra remumeration
to the Board, which shall, in default of agreement to tho contrary,
bo divided between the Directors equally. The Directors’ remunera-
tion shall be deemed to acorue de die in diem.

98. Inaddition to such remuneration as aforesaid, any Dirvector
may with the sanction of a resolution of the Board be paid such
reasonable travelling, hotel and other expenses as he may incur in
attending meetings of the Board or of Committees of the Board, or
General Meetings, or which he may otherwise incur in or aboub the
business of the Company.

4. POWERS OF DIRECTORS.

99. The business of the Company shall be managed by the
Board, who may oxercise all the powers of the Company, subject,
nevertheless, to the provisions of the Statutes and of these Articles,
and to such regulations (being not inconsistent with any such
provisions) as may be prescribed by the Company in General
Meeting, but no regulation made by the Company in General
Mecting shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made.

100, Without restricting tho generality of the foregoing powers
the Board may do the following things :—

(4) Establish local boards, local managing or consulting
committees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number or
any other person or persons to be mombers thereof, with
such powers and authorities, under such regulations, for
such period, and at such remuneration as they may deem
fit, and may revoke any such appointmont.

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Dircctors, on
such terms as to remuneration, and with such powers and
authoritics, and for such period as they deem fit, and may,
subject to the terms of any agreoment entered into in any
particular case, revoke such appointment ; but so that a
Managing Dircctor so appointed shall not while he continues
to hold that office be subjeet to retirement by rotation but
shall (subject to the provisions of any such agrcement as
aforesaid) be subject to the same provisions as to resignation
and removal as the other Dircetors of the Company, and
if he shall cease to hold the office of Director from any cause
lie shall ipso facto and immediately cease to be Managing
Director.

(c) Appoint any person or persons, whether a Director
or Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or in
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which it is interested, or for any other purpose, and execute
and do all such instruments and things as may be requisite
in relation to any such trust.

(p) Appoint, in order o excente any instrument or
fransact any business abroad, any person or persons the
attorney or attorneys of the Board or the Company with
such powers as bhoy deem fit, including power to appear
before all proper authorities and malke all necessary declara-

tions 5o as to enable the Company’s operations to be validly

carried on abroad.

(1) Borrow any sum or sums of money upon such
terms as to intcrest or otherwise as they may deem fit,
and for the purpose of securing the same and interest, or
for any other purpose, creatc, issue, make and give
rospectively any porpetual or redecmable debentures or
dobenture stock, or any mortgage or charge on the under-
taking or the whole or any part of the property, present or
fubure, or unecalled capital of the Company, and any
dehentures, debenture stock and other seourities may be
made assignable free from any oquities between the Com-
pany and the person to whom the same may be issued.

(v) Malke, draw, accept, endorse and negotiate respec-
tively promissory notes, bills, cheques, or other negotiable
instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the
Board may appoint for the purpose.

(6) Invest or lend the funds of the Company not
required for immediate use in or upon such investments
as they deem fit (other than shares of the Company), and
from {ime to time transpose any investment.

(1) Grant to any Divector required to go abroad or to
render any other services, which in the opinion of the Board
are outside the scope of the crdinary duties of a Director,
such special remuneration for the services rendered as they
think prop..

(1) Sell, let, exchange, or otherwise dispose of,
absolutely or conditionally, all or any part of the properby,
privileges, and undertaking of the Company, upon such
terms and conditions, and for such consideration as they
may think fit.

(7) Affix the Common Seal to any document, provided
that such document be also signed by at least one Director
and countersigned by the Seeretary or other officer
appointed for that purpose by the Board.

e
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101, Tho Company, or tho Board on behalf of the Company, fawes ‘;‘ge’éi“;gm
may eause to be kopt in any part of Her Majesty’s dominions outside outside tho LK.
the United Kingdom, the Channel Islands or the Isle of Man in

1 which tho Compeny ‘ransacis business, a branch regisier or registers

- of Momboers resident in such part of tho said dominions, and the
Board may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping
of any such rogister.

102, The Company may have an official seal for usc abroad Company mny
under the provisions of the Statutes, where and ag the Board shall sbrond.
‘i determine, and the Company may by writing under the Common
Seal appoint any agents or agent, committees or committce abroad,
i to be the duly authorised agents of the Company, for the purpose

of affixing and using such official seals, and may impose such

restrictions on the use thoreof as shall be thought fit. Wherover ’
in these Articles reference is made to the Common Seal of the
L Company, the reference shall, whon and so far as may be applicable, :

be deemed to include any such cofficial seal as aforesaid. i

e . 103. The Board may establish and maintain or procure the Power togrant

. . . . pensions, ete., to
, establishment and maintenance of any non-contributory or con- Direotors,

. . . ox-Direotors iil
. tributory pension or supcrannuation funds for tho benefit of, and employees, i

2 \ give or procure the giving of donations, gratuities, pensions, :;;;;"\sfgg;” .‘"“1 %1‘
s ' allowances or omoluments to any persens who aroe or were at any ::,;‘,'1"(‘1?[;;‘1‘5';‘1‘;" jﬁ
r time in the employment or service of the Company, or of any com- .
& \ pany which is a subsidiary of the Company or is allied to or associated P
with the Clompany or with any such subsidiary company, or who e

are or were at any time Divectors or officers of tho Company or of

any such other company as aforesaid, and holding any salavied

employment or office in the Company or such other company or

d any persons in whose welfare the Company or any such other com-
pany as aforesaid js or has been at any time interested, and the ‘
wives, widows, families and dependants of any such persons, and

t

© _ also cstablish and subsidise or subscribe to any institutions, associa- .
d tions, clubs or funds calculated to he for the benefit of or to advance , ‘
ts the interests and well-being of the Company or of any such other y
Y company as aforesaid, or of any wuch person as aforesaid, and 1
make payments for or towards the insurance of any such persons as 7
aforesaid, and subseribe or guarantee money for any charitable or =‘
ok benevolent objects or for any exhibition, or for ¢ny public, general :
s or useful object, and do any of the matters afo~vsaid, either alone i‘
ch, or in conjunction with any such other company as sSoresaid. Subject %
4 always, if the Statutes shall so reqitire, to particulars with respect to ;
the proposed payment being diselosed to the Members of the Com-
pany and to the proposal being approved by the Company, any
ed Director holding any such employment or office shall be entitied to
or participate in and retain for his own benelit any such donation,
ner

gratuity, pension, allowance or cemolument. .

P i e o il
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5. PROCEEDINGS OF DIRECTORS,

104. The Board may meet together for the despateh of bu.siness,
adjomn and otherwise regulate their meetings as the): t;hin.k flﬁ: and
may determine the uorum necessary for the transaction of b'usmess.
Until otherwise dotermined the cuorum shall be three Dlrcctf)lu.
If and so long as all or the majority of the Directors for the time
being ave resident in the United States of America they or any of
them or the Sccretary on their behall may summon mcctmgs'of
Directors to be hold in such part of the United States of Am.erma,
as they may think fit and it shall not be necessary to give Eotlcc of
such meetings to any Director resident in the United Kingdom,
and a quorum of Directors attending any such meceting shall be
entitled to exercise all the powers, authorities and discretions under
these Articles vested in the Directors,

105. The Chairman or the Managing Director may, and the
Secretary on the requisition of a Divector shall, at any time summon
a meeting of the Board.

106. Quostions arising at any mecting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote. A Director who is also an
alternate Divector shall be entitled to a separate vote on behalf of
the Dircetor he is representing and in addition to his own vote.

107. A resolution in writing signed by a majority (not being
less than three) of the Dircetors for the time leing shall be as
effective as a resolution passed at & meeting of the Board duly
convened and held. Such resolution may consist of several docu-
ments, in the like form each signed by one or more of the Directors.

108. The Board may cleet o Chairman and Deputy-Chairman
of their meetings, and determine the period for which they are to
hold office, but if no such Chairman or Deputy-Chairman be elected,
or if neither the Chairman nor the Deputy-Chairman (if any) be
present at the time appointed for holding a meeting and willing to

act, the Directors present shall choose one of their number to be
Chairman of such meeting.

109, The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committecs, consisting of
such member or members of their body as they think fit, Any
Committee so formed shall, in the exercise of the powers so delegated,

conform to any regulations that may from time to time be imposed
on it by the Board.

110. The meetings and procecdings of any such Committee,
consisling of two or more members, shall be governed by the pro-
visions of these Articles for regulating the meetings and proceedings
of the Board, so far as tlie same arc applicable theveto, and are nob

superseded by any regulations made by the Board under the last
preceding Article.
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111, Al acts done by any meeting of the Board, or of a Com-
mittee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as afovesaid, or that they or any of them were disqualified
or had vacnted office, be as valid as if every such person had been
duty appointed and was qualified and had continued to be a Divector.

112. The Board shall cause minutes to be made of all pro-
ceedings at General Meetings and at meetings of the Board or Com-
mittees of the Board ; and any such minutes, if purporting to be
signed by tho Chairman of the meeting at which the proceedings
were had, or by the Chairman of the next succeeding meeting, shall
be evidence of the proceedings.

6. VACATION OF OFFICE AND DISQUALIFICATION
O DIRECTORS.

118. The office of Dircctor shall be vacabed—

{a) If he becomes of unsound mind, bankrupt, or makes
any arrangement or composition with his creditors generally.

(8) If he do not within two months from the date of his
appointment obtain his qualification, or if after the expira-
tion of such period he ceases at any time to lhold his qualifica-
tion. A person vacating office under this sub-clause shall
be incapable of being reappointed a Directox of the
Company until he has obtained his qualification.

(o} If (not being & Managing Director holding office as
such for o fixed torm) he send in a written resignation to the
Board.

(p) If he be absent from the Board Mcetings con-
tinuously for six months without the consent of the Board,
and his alternate Director (if any) shall not during such
period have attended in his stead, and the Board resolve
that he has vacated office.

() If he ceases to be a Director by virtue of, or becomes
prohibited from being a Director by reason of, an order
made under any of the provisions of the Statutes.

114. A Director may hold any other officc or place of profi
under the Company (except that of Auditor) in conjunction with his
office of Director, and may act in a professional capacity to the
Company, on such terms as to yemuncration and otherwise as the

Board shall arrange.

115. A Director may be or become a director or other officer of,
or otherwise interested in, any company promoted by the Company
or in which the Company may be interested as member or otherwise,
and no such Director shall be accountable for any remuncration or
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other benefits rsceived by him as a divector ov officer of or from his
interest in such other company. The Bonrd may exereise the voting
power conferred by the shares in any other company held or owned by
the Company in such manner in all respeets as they think fit,
including the exercise theveof in favour of any resolution appointing
them or any of their nwmber dircetors or officers of such otber
company or voting or providing for the payment of remuncration
to the directors or officers of such other company. A Dircetor may
vote in favour of the excrcise of such voting rights in mamcr afore-
gaid, notwithstanding that he mey be or be about to become a
director or officer of such other company and as such or in any ofher
manner is or may be intercsted in the exercise of such voting rights
in manner aforesaid.

116. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any confiract or arrangement entered
into by or on behalf of the Company in which any Director shall be in
any way interested be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established. The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into considerntion, or if the
Director was not at the date of that meeling interested in the proposed
contract or arrangement at the next mecting of the Bonrd held after
he became so interested, and in a case where the Direetor becomes
interested in a contract or arvangement after it is made at the fivst
meeting of the Board held after ho becomes so interested. A general
notice to the Board by a Director that he is & member of any specified
firm or company and is to be regarded as interested in any contract
or transaction which may after the date of the notice be made with
such firm or company shall (if such Director shall give the same at a
meeting of the Board or shall take reasonable steps to secure that
the same is brought up and read at the next meeting of the Board
after it is given) be a sufficient declaration of inierest in relation to
such contract or transaction under this Article, and after such general
notice it shall not be necessary to give any special notice relating to
any particular contract or transaction with such firm or company.
No Director shall as a Director vole in respect of any contract or
arrangement which he shall make with the Company or in which he
is so interested as aforesaid and if he do so vole his vote shall not be
counted but such prohibition against voling shall not apply to any
contract by or on behalf of the Company to give to the Directors
or any of them any sceurity by way of indemnity or in respect of
advances niade by them or any of them nor to any contract or
dealing with a corporation where the sole interest of a Director
is that he is a director, member or creditor of such corporation, nor to
any act or thing to be done under the next succeeding Article, nor to
any resolution to allot shares or debentures or other obligations to
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any Director of the Company or to pay to him a commission in respect
of the subscription thereof, and it may be at any time or times
suspended or relaxed to any extent by the Company by Ordinary
Resolution. A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting of the Board whereat
he or any other Director is appointed to hold any other office or place
of profit under the Company or whercat the terms of any such
appointment arve arranged, and he may vote on any such appoint-
ment or arrangement other than his own appointment or the
arrangement of the terms thercof.

7. ROTATION AND REMOVAL OF DIRECTORS.

117. At the Amnmual General Meeting in cach year one-third of
the Directors for the time being, or if their number is not three or a
multiple of three, then the number ncarest to but not exceeding
one-third shall retire from office. A Managing Director shall not while
he continues to hold that office be subjcct to retirement under this
Article, or be taken into account in ascertaining the number of
Directors to retire.

118. Subject to the provisions of the Statutes and of these
Articles, the Directors to retire shall bo those who have been longest
in office since their last appointment. In case of equality in this
respect, the Dircetors to retire, unless thoy agree amongst themselves,
shall be determined by lot. A retiring Director shall be eligible for
re-gppointment.

119. A Director retiring at a meeting shall retain office until

the dissolution of that meeting.

120. The Company at the General Meeting at which a Director
retivres may fill up the vacated office by appointing a person thereto
and in default the retiving Divector shall, if willing to act, be deemed
to have been re-appointed unless ab such meeting it is expressly
resolved not to fill such vacated office or a resolution for the re-
appointment of such Dircctor shall have been put to the mecting

and lost.

121. Withoul prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, removo any Director
before the expiration of his period of office, and may, by an Ordinary
Resolntion, appoint another person in his stead. The person so
appeinted shall hold office during such Hime only as the Director in
whose place he is appointed would have held the same if he had not
been removed, but this provision shall not prevent him from being

cligible for re-election.

g. INDEMNITY OF DIRECTORS, &c.

122. Save and except so far as the provisions and operation of
this Article shall be avoided by any provisions of the Statutes, every
Director, officer or servant of the Company shall be indemnified out
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of its assets against all costs, charges, oxpenses, losses and liabilities
sustainod ov incurred by him in the conduct of the Company’s
business, or in the discharge of his duties.

9. REGISTER OF DIRECTORS SHAREHOLDINGS.

128. The register of Directors’ sharcholdings shall be kept ab
the Office and shall be open to the ingpection of any Member or
holder of debentures of the Company or of any person acting on
behalf of the Board of Trade between the hours of 10 a.m. and noon
on cach day during which the same is bound to be open for inspection
pursuant to the Statutes. The said register shall also be produced
ot the commencement of each Annual Gencra) Meeting and shall
remain open and accessible during the continuance of the meeting
to any person attending the meeting.

V.—SECRETARY.

124. The Secrctary shall be appointed by the Boaxd. Anything
by the Statutes requived or authorised to be done by or to the
Scoretary may, if the office is vacant or theve is for any other reason
no Secretary capable of acting, be done by or to any Assistant or
Deputy Secretary or, if there is no Assistant or Deputy Secrctary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board ; Provided thab
any provision of the Statutes or these Arvticles requiring or authorising
a thing to be done by or to a Director and the Seeretary shall not be
satisfied by its being done by or to the same persen acting both as
Direetor and as, or in the place of, the Secretary.

VI.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS,

125. 'The Board shall cause to he kept proper accounts with
respecet to :—

(a) All sums of money reccived and expended by the
Company and the matters in respect of which such receipt
and expenditure takes place ;

() All sales and purchases of goods by the Company ;
and

(¢} The assets and liabilities of the Company.

126. The books of account shall be kept at tho Office, or
(subject to the provisions of the Statutes) at such other place as
the Board think fit, and shall at all times be open to inspection by
the Directors. Except as provided by Statute or by the authority
of the Board, or of a General Mecting, no Member (other than a
Director) shall have any right to inspect any book, account or
document of the Company.

2
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127, The Board shall from time to time, in accordance with Accounts to e
the provisi {1 - " presented 1o
provigions of the Statutes, cause to be prepared and to be laid %'ompmll{;nt
i ! i : ieneral Meeting,
before the Company in General Meoting such profit and loss aceounts, “ 8

balance sheots, group accounts (if any) and reports as are specified in
the Statutes.

128. A copy of the Directors’ and Auditors’ reports, accom- loports and
panied by copies of the balance sheet, profit and loss account and iveulnrised 80
other documents required by the Statutes to be annexed to the it
balance sheet shall, twentiy-one days at the least before the Annual
General Meeting, be delivered or sent by post to the registered address
of every Momber and cvery holder of debentures of the Company
and to the Auditors, and if quotation on The Stock Exchange,

London, and/or any other Stock Ixchange in all or any of the shares
or debentures of the Company shall be granted, three copics of each
of the said documents shall at the same time be forwarded to the
Seeretary of the Sharve and Loan Department, The Stock Exchange,

London, and/or of any such other Stock Exchange as aforesaid.

129. The Auditors’ Report shall be read before the Company i:lﬂ(i,tﬁrinnfzgort

in General Meeting and shall be open to inspestion by any Member. inspection.

130. Ivery account when audited and approved by an Annual When accounts to
General Meeting shall be conclusive except as regards any error bo concluse.
discovered therein within thrce months next after the approval
thereof. Whenever such an error is discovered within that period,
the account shall forthwith be corrocted and thercupon shall be
conelusive.

2. AUDIT.

131. Once ab leasi in evory year the accounts of the Compan, Auditers’ Report.
shall be examined, and the correctness of the balance sheet, profit
and loss account and group accounts (if any) ascertained by one or
more Auditor or Auditors,

132. Auditors shall be appointed and their duties, powers, ‘3333;“;;“:{:3:{233 _
rights and remuneration regulated in accordance with the provisions

of the Statutes.

3. RESERVE FUND.

i ivi Power lo Board
133. The Roard may, before recommending any dividend, {PUT 5 neto

whether preferential or otherwise, carry to reserve out of the prof.its reserve.
of the Company such sums as they think proper. All sumns st-zmd{n g
to reserve may be applied in the discretion of the Board for mecting
depreciation or contingencies, or for the payment of special (!ivid:ex.lds
or bonuses, or for equalising dividends, or for repairing or m amifammg
any property of the Company, or for any nther purposes to which the
profits of the Company may properly be applicd, or any of them, and
the Board may, without placing the same to reserve, carry forward



\ Board may invest
sums sob agido for

%
‘ P TOHOTYO,
. 1
,

h Modo of
’ distribution of
dividends,
4

]
Whence dividends
pryable,
For dividend
purpeges amounts
paid in advance
of oalls to bo
disrogarded.

7y

!

|

:( Interim dividendy,

3

»

4

38

any profits which they think it is not prudent to divide, The reserve
or any prolits carried forward or any part thereof, may be capitalised
in any manner hereinbefore provided,

134, The Board may invest the nums so st aside for reserve
upon such investments (other than shares of the Company) as they
may think fit, and from time to timo deal with and vary such invest.
ments and dispose of all or any part thereof for the benefit of the
Compary, and divide the reserve info such. speeial reserves as they
think fit, with fall power to employ the asscts constituting Lthe
resorve in the business of the Company, and without being bound
to keep the same soparate from the other assots.

4, DIVIDENDS.

185. The profits of the Company available for dividend and
resolved to be distributed shall be applicd in the payment of dividends
to the Members in accordance with their respective rights and
priorities. The Company in Gencral Meebing may declare diviaends
accordingly.

136. No dividend shall bo payable cxeept out of the profits of
the Company, or in excess of the amount recommended by the
Board.

137. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid up or credited as paid up
on the shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall bo treated for the purposes
of this Article as paid up on the share. All dividends shall be
apportioned and paid pre rale according to the amounts paid up on
the shares during any portion or portions of the period in respect of
which the dividend is paid, butif any share is issued on terms providing
that it shall rank for dividend as if paid up (in wheie or in part) as
from a particular date, such share shall rank for dividend accordingly.

138. The Board may if they think fit from time to time pay
to the Members such interim dividends as appear to tho Board
to be juitified by the profits of the Company. If at any time the
share eiji-al of the Compuny .5 divided into different classes tho
Boaxd may pay such interim dividends in respect of those shares in
the capital of the Company which confer on the holders thereof
deferred or non-preferred righty 25 well as in respeet of those shares
which cenfer on the holders thereof preferential rights with regard
to dividend and provided that the Board act bona fide they shall not
incur any responsibility to the holders of shares conferring a prefer-
ence for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred or non-preferred
rights. The Board may also pay half-yearly or at other suitublo
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intervals to be sottled by them any dividend which may be payable
at o fixed rate if they arc of opinion that the profits justify the
paymont.

139, Tho Board may deduct from any dividend payable to
any Momber all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the shares
of the Company.

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

141. Any dividend or other moneys payable on or in respect of
2 share may bo paid by cheque or warrant sent through the post
to the registered address of the Momber or person entitled thereto,
and in the case of joint holders to any one of such joint holders,
or to such person and such address as the holder or joint holders may
direct. Iivery such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the chequo or warrant, if
purporting to be duly endorsed, shall be a good discharge to the
Company in respect of the dividend or such moneys. Bvery such
cheque or warrant shall be sent at the risk of the person entitled to
the monoy represented thereby.

142, If several persons are registered as joint holders of any
share, any ono of them may give effectual rocoipts for any dividend
or other moneys payablo on or in respect of tho share.

143. A Genecral Meeting declaring & dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures
of any other company, and the Board shuil give effect to such
resolution ; and where any difficulty arvises in regard to the distribu-
tion they may settle the same as they think expedient, and in
particular may issue fractional cortificates, and may fix the value
for distribution of such speeific assets or any part thereof, and may
determine that cash payments shail be mado to any Members upon
the footing of the value so fixed, in order to adjust the rights of
Members, and may vest any specific assets in trustees upon trust
for the person entitled to the dividend as may seem cxpedient to
the Board, and generally may make such arrangements for the
allotment, acceptance and sale of such specific assets or fractional
enrtificates, or any part thereof, and otherwise as they think fit.

VII.—NOTICES

144. A notice or document may be served by the Company
upor: any Member either personally or by posting it in a prepaid
Jetter addressed to such Member at his address as appearing in the
Register of Members.
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145. Any Mombor described in the Register of Members by an
addroess not within the United Kingdom may give to the Company
an addross within the United Kingdom at which all notices shall be
served upon him, and all notices served ab such address shall be
deemed to be well served.

146. Any notice, if sorved by post, shall be deemed to have
beon scrved on the day on which it was posted, and in proving such
servico it shall be sufficient to prove that the notice was properly
addressed and posted.

147. All notices directed to be given to the Members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in respect thercof in the
Register of Membors, and a notice so givon shall be a sufficient notice
to all the holders of such share.

148. Tivery exccutor, adwministrator, committee, or trustee in
bankruptey or liquidator of a Member shall be absolutely bound by
every notice so given as aforcsaid, if sent to the last registered address
of such Member, notwithstanding that the Company may have notice
of the death, lunacy, bankruptey, or disability of such Member.

VHI.—WINDING UP.

149. The Liquidator on any winding up of the Company
{whether voluntary or under supervision or compulsory) may, with
the authority of an Txtraordinary Resolution, divide among the
contributaries in kind the whole or any part of the asseis of the
Compan;’, as . +~hether or not the assots shall consist of property of
one kind or 5% 1!l consist of properties of different kinds, and for such
pu-pose may set such vale as ho deems fair upon any one or more
class or classes of property, and may determine how such division
shall be carried out as between Members or classes of Members.

157. Ir tho case of a sale by the Liguidator under Section 287
of the Cumj.anies Act, 1948, the Liguidator may by the contract
of sale agree so as to bind all the Members for the allotment to
the Members direet of the proceeds of sale in proportion to their
respective interests in the Company, and may further by the contract
limit a time at the expiration of which obligations or shaves not
accepted shall be deemed to have been irrevocably refused and be
at the disjiosal of the Company.

151. The power of sale of a Liquidator shall include a power to
sell wholly or partly for the debentures or other obligations of another
company, either then already constituted or about to be constituted
for the purposes of carrying out the sale.

-ty
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PHE COMPANTES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- 0ofF -

QUAKER OATS LIMITED

(passed the 30+h day of June 1981)

AT Aﬂ_EXTRAORDINARX GENERAL MEETING of the above Company
duly convened and held on 30th Jume, 1981 the following
Resolution was duly passed as & SPECIAL RESOLUTION of the
Company : "

SPECIAL RESOLUTION

That Clause 3 of the Memorandum of association be amended by
the insertion of theé following additional sub-clause {cc)

after the existing sub-clause (c):—
(cc)

(1) 7o buy, sell. distribute, jmport, eXport, manufacture,
repair and generally deal in.all kinds of toys and
indooxr games and pursuits, scientific, educational
and recreational outfits and pastimes, mechanical and
constructional toyS. photographic apparatus and all

accessories relating thereto and to carxy on all oxr

any of the pusinesses of general mexrchants, manufacturers,

importers, exportexs, indentors, shippers: traders;

comm?. .sion agents and manufacturers’ agents in all or




(I1)

2,

any of their several branches and to do all such
things as are connected with the leisure and
recreation industries.

To buy, sell, distribute, import, export, manufacture,
repalr, alter and exchange, let on hire and deal in
all kinds of articles and things used in the game of
cricket, football, racquets, tennis, fives, golf,
croquet, and in all other games, sports, gymnastics
and athletic pursuits or commonly made, supplied

Oor dealt in by persons engaged in the business of
athletic and general sports goods manufacturers

ox outfitters, or which may seem capable of being
profitably dealt with in connection with such business.

7
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M.J.M. CHEVALLIER
Acting Secretary
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -

QUAKER OATS LIMITED

(Passed the 1l1lth day of March 1981)

AT AN EXTRAORDINARY GENERAL MEETING of the above Company
duly convened and held on 11lth March, 198l the following

Resolution was duly paused as a SPECIAL RESOLUTION of the
Company:

SPECIAL, RESOLUTION

That Article 89 of the Articles of Association be amended
by the removal of the words "nor moxe than ten" and substitution
therefore of the words "nor more than fourteen": ' .

R R I * v wan

M.J.M. CHEVALLIER
Acting Secretary
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COMPANY LIMITED BY SHARRS, e

Memoranbum of ssociation %

or

QUAKER OATS LIMITED.

{As 'amended by a Special Reésolution passed.30th June, 1981)

1. The name of the Company is *“ QUAXER Oars, I\Jﬁmﬁm.”

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

3. Thoe objects for which the Company is established are :—

e’

(a) To carry on the business of importers, manu- NO
facturers, vendors of and merchants or dealers in all kinds
of cereal products in all parts of the world.

(8) To acquire and take over as a going concern the
business of importers and dealers in cercal products and
other goods now carried on by the American Cereal Company
at St. George’s House, Eastcheap, in the City of London,
and elsewhere in the United Kingdom of Great Britain and
Ireland ; and with a view thereto to enter into and carry
into effect with or without modification the agrcement
referred fo in Clause 3 of the Articles of Association of this
Company.

(c) To carry on all or any of the following businesses,
namely, growers of wheat, barley, oats, rice, sago and all
other cercal products or goods, farmers, millers, grain
sellers and dryers, wholesale and retail grocers, paper
manufacturers, printers and publishers, advertising agents,
importers, exporters, shipowners, shipbuilders, charterers of
ships or other vessels, warchousemen, merchants, ship and
insurance brokers, carriers, forwarding agents, wharfingers,
sheep farmers, stock owners and breeders, pasturers, graziers,
manufacturers of extract of meat, prescrves, and packers
of provisions of all kinds, enopers, carpenters and mechani-

cal engineers.
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To buy, sell, distribute, import,

export, manufacture, repair and generally
deal in all kinds of toys and indoor games
and pursuits, scientific, educational and
recreational outfits and pastimes, mechanical
and constructional toys, photographic
apparatus and all accessories relating
thereto and to carry on all or any of

the businesses of general merchants,
manufacturers, importers, exporters, indentors,
shippers, traders, commission agents and
manufacturers' agents in all or any of their
several branches and to do all such things

as are connected with the leisure and
recreation industries.

To buy, sell, distribute, import, export,
manufacture, repair, alter and exchange, let
on hire and deal in all kinds of articles
and things used in the game of cricket,
football, racquets, tennis, fives, golf,
croquet, and in all other games, sports,
gymnastics and athletic pursuits or
commonly made, supplied or dealt in by
persons engaged in the business of athletic
and general sports goods manufacturers or
outfitters, or which may seem capable of
being profitably dealt with in connection
with such business.

"
“
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(p) To purchase, acquire, sell and deal in all kinds of
corcal products and goods, and also all kinds of goods and
products the sale of or dealing in which may seem to the
Company capable of being conveniontly ecarried on in
connection with the above or caleulated directly or indirectly

to enhance the value of or render profitable any of the
Company’s property or rights,

(r) To carry on in any part of the world any business,
whether manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on in
connection with the above, or caleulated directly or
indirectly to enhance the value of or render more profitable
any of the Company’s property or rights.

(r) To acquive and undertake the whole or any part of
the business, property and Nabilities of any person or
company carrying on any business which this Company
is authorised to carry on or possessed of property suitable
for the purposes of this Company.

() To apply for, purchase or otherwise acquire any
trade marks and any patents, brevets d’invention, licenses,
concessions and the like, conferring any exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable of
being uscd for any of the purposes of the Company, or the
acquisition of which may scem caleulated, directly or
indirectly, to benefit this Company, and to use, exevecise,
develop or grant licenses in respect of, or otherwise turn to
account the property, rights or information so acquired.

(m) To enter into partnership or into any arrangement
for sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession or otherwise with any
person or Company carrying on or aboub fo carry on or
engage in any business or transaction which this Company
is authorised to carry on or engege in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company, and to lend money to,
guarantee the contracts of or otherwise assist any such person.
or company, and to take or otherwise acquire shares and
securities of any such Company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with the same.

(x) To take, or otherwise acquire, and hold shares in
any other company having objects altogether or in parb
similar to those of this Company, or carrying on any
pusiness capable of being conducted so as directly or
indircctly to benefit this Company.

(3) To enter into any arrangements with any govern-
ments or authorities, supreme, municir i, local, or other-
wise, which may scem conducive to the Company’s objects
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or any of them, and to obtain from any such gevernment or
authorivy any rights, privileges, and concessions which the
Company may think it desizable to obtain, and to carry ouf,
oxeroise, and comply with any such arvangements, rights,
privileges, and concossions,

(x) To establish and support or aid in the establish-
ment and support of associations, institutions, funds, trusts,
and conveniences caleulated to benefit employés or ex-
employés of the Company, or the dependents or cormections
of such persons, and to grant pensions and allowances, and
to make payments towards insurance, and to subscribe or
guarantee money for charitable or benevolent objects,
or for any exhibition, or for any public, general, or useful
object. .

(r) To promote any company or companies for the
purposc of o cquiring all or any of the property and liabilities
of this Company, or for any other purpose which may seem
directly or indirectly caleulated to benofit this Company.

(31) Generally to pur-hase, take on lease or in exchange,
hire, or otherwise acquire any real and personal property,
and any rights or privileges which the Company may think
neeessary or convenient for the purposes of its business, and
in particular any land, buildings, easements, machinery,
plant, and stock-in-trade.

(x) To consbruct, maintain and alter any buildings or
works necessary or convenient for the purposes of the
Company.

(0) To construct, improve, maintain, work, manags,
carry out or control any roads, ways, tramways, railways,
branches or sidings, bridges, resorvoirs, watercourses,
wharves, manufactories, warchouses, clectric works, shops,
stores, and other works and conveniences which may seem
caleulated directly or indircetly to advance the Company’s
interests and to contribute to, subsidise or otherwise assisy
or take partin the construction, improvement, maintenance,
working, management, earrying out or control thercof.

()} To invest and deal with the moneys of the Company
not immediately required upon such securities and in such
manner as may from time to time be determined.

(@) To lend money to such perstns and on such terms
as may seem expedient, and in partiouiar to customers and
others having dealings with the Company, and to guarantee
the performance of contracts by any such persons.

(r) To borrow or raise, or secure the payment of
money in such manner as the Company shall think fit, and
in particular by the issue of Debentures or Debenture

fm ommizicaes -



8

Stock, perpetual op otherwise, charged upon all or any of
the Company’s property (both present and future), inclyd.
ing its unealled capital, and to redeem and puy off any such
sccuritics.

(s) o remunerate any person or company {or services
rendered or to be rendered in placing or assisting to Place or
guaranteeing the placing of any of the shares in the Com.
pany’s Capital or any debentures or other securities of the
C'omlmny, or in or about the formation or promotion of
the Company or the conduct of its business.

(1) To draw, make, accept, indorse, discount, executs
and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable and
transferable instrumonts, ’

(v} To undertake and exeoute any trusts the under-
taking whereof may seem desirable, and either gratuitously
or otherwise.

(V) To sell or dispose of the undertaking of the Com-
pany or any part thercof for such consideration as the
Company may think fit, and in particular for shares, deben-
tures, or securities of any other company having objeots
altogether or in pavt similar to those of this Compuany,

(W) To adopt such means of making known *he produects
and goods of the Company as may seem expedient, and in
particular by advertising in the press, by cireulars, by
purchase and exhibition of works or other instrument, by
publication of books and periodieals, by exhibition of the
Company’s goods and products, and by granting prizes,
rewards, and donations.

(x) To procure the Company to be registered or recog-
nised in any foreign country or place.

(¥) To sell, improve, manage, develop, oxchango, Jease,
mortgage, dispose of, turn to account, or otherwise deal
with all or any part of the property and rights of the
Company.

(2) To distribute any of the property of the Company in
specic among the Members.

(44) To do all or any of the above things in any part of
the world, and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or other-
wise, and either alone or in conjunction with others,

(8B) To do all such other things as are ineidental or
conducive to the attainment of the above objects.

4. The liability of the Members is limited, .~
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5. The Capital of the Company is £50,000% diyideq into
50,000 Shares of £1 each, with power to divide the Shares in the
Capital for the time being into several classes, and to attach thereto
respectively any preferential, deferred, qualified or specjal rights,
privileges or conditions.

*(1} By Special Resolution Passed 18th November, 1937, the Company’s enpital
was increased to £100,000 by the ereation of 0,000 additional Shares of £1 each,

(2) By a further Special Resolution passed 11th November, 1954, the Com pany’s
capital was further inerensed to £600,000 by the creation of 400,000 additional Shares
of £1 cach. The Company's eapitel at the date of the xeprinting of this Memorandu

of Association, i.e., Novembor, 1954, is £500,000 divided into $00,000 Share £1
coch.
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W=, the several persons whose nameg and addresses are subscribed,
are desivous of being formed into 5 Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite

to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by onoh
Subseriher,

ROBERT STUART, 1841 Monadnock Building,
Dearborn Street, Chicago, Manufacturer

FREDERICK PLEASANTS, Merchant,  St.
George’s House, Bastcheap, B.C.

FREDK. H. SEYMOUR, St. George’s House,
Bastcheap, B.C., Clerk

HORACE MANNING, St. George’s House, East-
cheap, B.C., Clerk

s ERNEST L. SIMMONS, St. George’s House,
Eastoheap, 13.C., Clerk )

ERNEST H. SOFIO, 4, Dashwood Road, Stroud
Green, N., Clerk

J. E. PETTER, 11, Hopefield Avonue, West
Kilburn, N.W., Clork

One

One

One

One

Cne

One

One

Dated the 21st day of November, 1899.

Witness to the above Signatures—

GEO. A. PARTON,
24, Rood Lane,
London, E.C.,
Solicitor.
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, (Adopted by Special Resolution passedon the 11th day of November, 1954.)
k {As ‘'subsequently altered by a Special Resolution passed on 1lth. March,1981

!
!
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} . L—PRELIMINARY. =¥

: 1. The regulations contained in Table “A ™ of the First Tablo “A” not to
: Schedule to The Companies Act, 1948, shall not apply to the "**°
Company.

. 2. In the construction of these Articles the following words Interprotation

; shall have the respective meanings hereby assigned to them, unless '
there be something in the subject or context inconsistent therewith :—

; (a) * The Statutes ” means the Companies Act, 1948,
! and every statutory modifieation or re-enactment thereof
| for the time being in force,

‘ (2) Words denoting the singular number only shall
| inelude the plural number also, and vice versa,

wr

! (c) Words denoting the maseuline gender only shall
‘ include the feminine gender also,

(D) Words denoting persons or companies only shall
include corporations.

(B) * Extraordinary Resolution ™ shall in the case of
a meeting of the holders of any class of shares mean a
resolution passed by a majority consisting of not less than
three-fourths of the votes given upon the resolution,.

i (®) * In writing * or *“ written » or “ printed > include
printing, lithography, typewriting and all other modes of
representing or reproducing words in a visible form.

: (c) * Oftice  shall mean the Registered Office of the
Company.

(z) “ Month ” shall mean a calendar month.
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(1) *The Board ” ghall mean the Board of Directors
for the time being of the Company,

(7) * Appointment, includes election and re-appoint.
ment,

(k) “The Seeretary » gha)l (subject to the provisions
of the Statutes) include an Assistant or Deputy Secretary,

and any person appointed by the Board to perform any of
the duties of the Secretary,

Subject as aforesaid, any words or expressions defined in the Statutes
shall, if not inconsistent with the context, bear the same meaning in
these Articles.

8. The Company shall be a Private Company +vithin the
meaning of the Statutes, and accordingly :—

(4) The Board may, without assigning any roason,
decline to register any transfer of shaves,

(B) The number of Members of the Company (not
including persons who are in the employment of the
Company and persons who, having heen formerly in the
employment of the Company, were while in that employ-
ment, and have continued after the determination of that
employment to be Members of the Company) is limited to
50, but so that, for the purpose of this Article, where two
Or more porsons hold one or more shares in the Company
jointly, they shall be treated as a single Member.

(c) No invitation shall be made to the public to
subscribe for any shares or debentures of the Company.

II.—~CAPITAL.

1. SHARES.

4. At the datc of the adoption of these Articles the Share
Capital of the Company is £500,000, divided into 500,000 shares of
£1 each.

5. Subject to any rights, privileges or resivictions that may be
attached upon the issue of any shares or may for the time being be
subsisting, the profits of the Company which it shall from time %o
time be deteimined to distribute shall be distributed as dividend
among the Members in accordance with the amounts for the time
being paid up or eredited as paid up on the shaves held by them
respectively, other than amounts paid in advance of calls.

6. Subject to the provisions of Article 41 the shares in the
capital of the Company may be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and

Tmew mn
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conditions as to payment by way of doposit, instalment, or calls or as
to the amount or time of payment of calls ang g4, such times ag the
Board may determine, but so that, exeept in aceordance with the
provisions of the Statutes, no shares shall be issued at o discount,
The Board may for valuable consideration grant to any person any
call or vight of Pre-cmption in vespeet of or any option to take shares.

7. Lxcept as required by law, no person shall be recognised by
the Company asg holding any share upon any trust, and the Cormpany
shall not be bound by or be compelled in any Wway to recognise even
when having notice thereof, any equitable, contingent, futwre or
Partial interest in o share op (except only as by these Articles op by
law otherwise provided) any other rights in respect of any share
except an absolute right to the entivety in the registered holder,

8. The Company shall not give, whether directly or indirectly,
and whether by means of o loan, gnarantee, the provision of security
or otherwise, any finaneial assistance for the purpose of or in con.
nection with a purchase op subscription made or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever
on the security of its shises op those . its holding company, but
nothing in this Article shall prohibit transactions not prohibited by
the Statutes,

9. The Company, or the Board on its hehalf, may pay a com-
mission to any person in consideration of his subscribing or agreeing
to subseribe, whethor absclutely 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 :
Provided that (1) the commission paid or agreed to he paid does
not exceed 10 per cent. of the price at which the shares are issued,
(2) the amount or rate per cent. of the commission paid or agreed
to be paid and the number of shaves which persons have agreed
for & commission to subseribe absolutely shall be disclosed in manner
required by the Statutes. The Company or the Board on its behalf
may also on any issue of shares pay such brokerage as may be lawful,

2

2. CERTIFICATES OF SHARES.

10. Every person whose name is ontered as a Member in the

Register of Members shall be cutitied without payment to one !

certificate for all his shares of cach class, or upon payment of such
Sum, not exceeding one shilling for every certificate after the first,
as the Board shall from time to time determine, to several certificates,
each for one or more of his shares. Every certificate shall bo issued
within two months after allotment or the lodgment with the Company
of the transfer of the shares, unless the conditions of issue of such
shares otherwise provide, and shall be under the Common Seal,
and bear the autographic signatures of at least two Directors and the

Company not .
bound to recognise
trusts,

No loans to be
made for puvchaso
of Compeny’s
shares,

Company may poy
Commissions on
subscriptions for
its shares,
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Socretary, and shall specify the number and elags and distinguishing
numbers (if any} of the shares to which it velates, and the amount
paid up thereon, Provided that the Company shall not be bound
to rogister more than three persons as the joint holders of any share
or shares (except in the case of oxecutors or trustees of a deceased
Member) and in the case of shares held jointly by several persons,
the Company shall not be bound to issue more than one certificate
for the same shares, and delivery of a certificate for such shares to
one of several joint holders shall be sufficient delivery to all.

11.  Ifany certificate is worn out or defaced; then, upon delivery
thoreof to the Board they may order the same to be cancelled, and
majy issue a new certificate in lieu thereof, and if any eertificate is logt
or destroyed, then, upon proof thercof to the satisfaction of the Board
and on such indemnity, whether with or without security, as the
Board may deem adequate being given, and on payment to the
Company of any expenses incurred by the Company in investigating
the title to the shares or in connection with the proof of such loss or
destruection or with such indemnity, & new certificate in liecu thereof
may be issued to the person entitled to the shares represented by
such lost or destroyed certificate. The swm of one shilling shall he

paid to the Company for every certificate issued under this Article.

3. CALLS ON SHARES.

1%, The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premium),
and each Member shall (subject to being given at least fourteen days’
notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the amouns
called on his shares. A call may be made payable by instalments.
A call may be revoked or the {ime fixed for its payment postponed
by the Board.

13. A call shall be decmed to have been made at the time when
the resolution of the Board authorising such call was passed.

14. The Board may make arrangements on the issue of shares
for a diiference between the holders of such shares in the amount of
ealls to be paid or in the time of payment of such calls.

15. The joint holders of a share shall be jointly and severally
liable te pay all calls in respeet thereof.

16. If a sum called in respect of a share is not paid before or on
the day appointed for payment thercof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10 per
cent. per annum or at such less rate as the Board may agree to
accept, but the Board shall be at liberty to waive payment of such
interest wholly or in pars.
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17, Any sum which by the terms of Issue of a share becomes
payuble upon allotmont or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the
purposcs of these Articles be deemed to be a call duly made and
payable on the date on which, by the terms of issuo, the same hecomes
payable, and in caso of non-pryment all the relevant provisions of
these Articlos as to payment of interest, forfoiture or otherwise,

shall apply as if such sam had become payable by virtue of a call
duly made and notified.

18.  The Board maiy, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid
upon any of the shares held by him beyond the sumg actually ealled
for, Such advance shall extinguish, so far as it shall extend, the
liability upon the shares in respect of which it is recejved. Upon
the money so paid in advance, or upon so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Board
may pay interest at such rate (if any) not exceeding (unless the
Company in General Meeting shall otherwise direct) 10 per cent.

per annum as the Member paying such sum in advance and the
Board agree upon,

4. TRANSFER AND TRANSMISSION OF SHARES.

19. The transfer of any share in the Company shall be in
writing in the usual common form, but need not be under seal,
and shall be signed by or on behalf of both the transferor and
transferce. The transferor shall be deered to remain the holder of a
share until the name of the transferee is entered in the Register of
Members in respect thereof.

20. The Bonrd may also refuse to register any instrument of
transfer, unless—

{4) Such fee, not exceeding two shillings and sixpence,
as the Doard may from time to time require, is paid to the
Company in respect thereof ;

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

(c) The instrument of transfer is in respect of only one

class of share.

The Board may waive the production of any cerbificato upon
evidence satisfactory to them of its loss or destruction,

Definition of eall,
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21. Nevhing contained in these Ap
Board from allewiing the allotment of any
the allotteo in favour of some othep person

ticles shall preclude the
share to be renounced by

22. The execoutors or administrators of a deceased Member,
not being a joint holder, and in the case of the death of a joint holder,
tho survivor or survivors, shall alone be recognised by the Company
as having any title to the shaves registered in the name of the
deccased Member, but nothing hercin contained shall be taken to
release the estate of a deccased joint holder frqm any liability on
-hares held by him jointly witlh any other person.

23. Any person becoming entitled to a shave in consequence
of the death or bankruptey of & Member may, upon such evidence
as to the title being produced as may from time %o time be required
by the Board, and subject as hereinafter provided, elect either to
be registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof,

24. If the person so becoming entitled shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. 1f he shall elect to
have another person vogistered, he shall testify his election by
executing to that person a transfor of such share. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall b applicable
to any such notice or transfer as aforesaid as if the death or banke
ruptcy of the Member had not occurred and the notice or transfer
were a transfer executed by such Member,

25. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive and
may give a good discharge for all dividends and other moneys payable
in respect thereof, but he shall not be entitled to receive notice of
or to attend or vote at Meetings of the Company or of holders of such
shares, or, save as aforcsaid, to any of the rights or privileges of a
Member unless and until he shall have become a Member in respect
of such share.

26. 'There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or
death certificate, power of attorney or other document relating to
or affecting the title to any share such fee, not exceeding two shillings
and sixpence, as the Board may from time to time prescribe or
require,

27. The transfer books may be closed during such period or
periods as the Board may think fit, nob exceeding in the whole thirty
days in each year.
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5, LIEN ON SHARES,

28, The Company shall have a firs and p
shares and on the dividends declared op Payable in respect; thereof,
for all moneys due 4o and liabilitios subsisting with 4o Company
from or on the part of the registered holder o any of the ye
holdors thercof, either alone or jointly with any other person,
although the poviod for the payment or discharge thepeof may
not have arrived, and whether the same may bave been incurped
before or after notice of any right subsisting in any person other
than the registored holder, and may enforce such lien by salo of all
or any of the shares on which the same may attach, Provided that,
such sale shall not be made, except in the case of g, debt or Lability,
the amomnt of which sha]] have been ascertained, unti] such period
as aforesaid shall have arrived, and unti] notice of the intention to
sell shall have been served on such Member, his executfors op
administrators, and default shall have been made by him op them
in the payment or discharge of such debits or liabilities for seven
days after such notice, The net proceeds of any such sale, after
Payment of the costs of suel sale, shall be applied in or towards
satisfaction of such debts or liabilities, and the residue (if any)
parid to such Member, his executors, administrators or assigns,

aramount lien on all Cempany’s lien
on shares,

gistered

6. FORFEITURE AND SURRENDER OF SHARES,

20, If any Member fail 4o Py any call or instalment of a call Notico roquiring
. payment of nrrears
on the day appointed for Payment thereof, the Board may at any of calls,
time, while the same remains unpaid, serve & notico on lim requiring
alm 1o pay the same, together with any inferest that may have
acerued thereon,

30. The notice shall name a further day, not being less than :\l?tf?ft;a;tg;em.

fourteen days from the daic of service of the notice, on or before
which such call or other money, and all interest that has accrued is
to be paid, and the place where Payment is to bo made (tho place so
named being either the Office, or somo other place at which calls of
the Company arc usually made payable), and shall state that in the
event of non-payment on or hefore the day and at the place appointed,
the share in respoct of which such payment is due will be Hable to
be forfeited.

: ; resaid o In event of
31. If the requircments of any such notice as aforesaid are not non et innce

complicd with, any share in respect of which such notice has been ;‘}::lrl;?;:lce

given may at any time thereafter, before payment of all money be forfeited.

due thereon with interest shall have been made, be forfeited by a,

resolution of the Board to that effect, and such forfeiture shall include

all dividends which shall have been declared on the forfeited shares

and not actually paid before the forfoiture. -
32. Any share forfeited shall become the property 'of the Porfeited sharo to

Company, and may be held, re-allotted, sold, or otherwise disposed property of the

. . mpany.
of in such manner as the Board think fit, and in case of re-allotment,

wr
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with or without any money paid thereon by the formor holder heing
credited as paid up; but the Board may at any time before any
share so forfeited shall have been re-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as
they may think fit.

33. Any Member whose shares have beon forfeited shall,
notwithstanding such forfeiture, be liable to pay to the Company
all moneys which, at the date of the forfeiture, were payable by
him to the Company in respect of the shaves, but his Hability shall
cease if and when the Company shall have received payment in
full of all such moneys in respect of the shares.

34. The Board may accept thoe surrender of any share by way
of compromise of any question as to the holder being properly
registered in respect thoreof, or any gratuitous surrender of a fully
paid share. Any share so smrendered may be disposed of in the
same manner as a forfeited share,

35. In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforce a lien of the
Company, & certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered, or
sold in accovdance with these Axrticles, shall be sufficient evidence
of the facts therein stated as against all persons claiming the share.
For giving effect to any such sale the Board may authorise some
person to transfer the share sold to the purchaser thereof. A certificate
for the sharc shall be delivered to the purchaser or allottee, and he
shall be registered in respect thereof, a..d thereupon he shall be
deemed the holder of the share discharged from all calls, inferest and
other moneys due prior to such purchase or allotment, and he shall
not bo bound to see to the application of the purchase money or
consideration, nor shall his title to tho share bo affected by any
irrcgularity in the forfeiture, surrender or sale.

7. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

86. The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up
shares of any denomination.

37. When any shares have beon comverted into stock, the
holders of the stock may thenceforth transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which tho shares from which the stocl arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but the Board may from time to time, if
they think fit, fix the minimum amount of stock transferable, pro-
vid:zd that such minimum shall not exceed the nominal amount of

the shares from which the stock arose,

g s
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38, Tho stock shall conlor on the holders thereof respectively Btock to confor

the same rights as would have heen conferred by fully paid shares of
equal amount of the clags eonverted in the capital of the Company,
bub so that none of such rights, except the right to participate in
dividends and the profits and assets of the Company, shall be con-
ferred by any such amount of stock as would not, if existing in shares
of the class convorted, have conferred such rights,

8. CONSOLIDATION AND SUBDIVISION OF SHARES.

39. The Company may by Ordinary Resolution—.

(4) Consolidate and divide all or any of its share
capitel into shares of a larger amount.

(B) Subdivide its shares, or any of them, into shares
of & smaller amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any share is
subdivided may determine that, as bebtween the holders
of the shares resulting from such subdivision, one or more
of such shares shall have any such preference or special
advantage as regards dividend, capital, voting or otherwise
over, or may have such qualified or restricted rights as
compared with the others, as the Company has power to
attach to new shares.

9. INCREASE AND REDUCTION OF CAPITAL.

40. The Company may from time to time by Ordinary Resolu-
tion increase the capital of the Company by such sum, to be divided
into shares of such nominal amounts, as the resolution shall preseribe.

41. Unless otherwise determined by the Company in General
Meeting any original shaves for the time being unissued, and any
new shares from time to time to be created shall, before thoy are
issued, be offered to the Members in proportion, as nearly as may be,
to the number of shares held by them. Such offor shall be made by
notice specifying the number of shares offered and limiting a time
within which the offer, if not accepted, will be deemed to be declined,
and after the expiration of such time, or on receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may, subject to these Articles,
dispose of the same in such mamner as they think most heneficial
to the Company, The Directors may, in like manner, dispose of any
such new or original shares as aforesaid, which, by reason of the
proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, camnot in the opiion of the Directors be conveniently

offered in manner hereinbefore provided,.

mo rights ps

1
shares of pgual

amount of the
clnss converted,

Powor to
consolidate and
divide capital,

Power to increnss
capital,

Unissued or any
new shares to be
first offered to
Meombers,

- - ——————

o = RO

W

.



er to ismulet
w shared W
el rights nnd

;;{vilcgeﬂ-

T

éefercncﬂ Shares

X

i

b

i
Y

Emr ta reduce
:pitnl.

wer to
cel ahares,
8

i

}

fits and share
minm acecount.

e U T e

1y be redeemable,
K

20

42, Subjecs to the provisions hereinaftop contained as to the
congont of the holders of any class of ghares whero guch consent is
ne.cos.sar » such new ghares may be issued with any preferences
priorities or special or qualified op restricted rights in the paymenf;
of dividends or as to capital or in the distribution of assets or other-
wise ag compared with any other shares of any class and whether
then already issued or not, or as shares ranking cqually with any
other such shares or as deferred shaves or with any special rights
of or restrictions (whether absolute or Partial) against voting as the
Company by Ordinary Resolution may direct. Subjeet to, or in
default of any such direction, the provisions off these Articles shall
apply to the new capital in the same manner in all respects as to
the original share capital of the Company,

43. Preference Shares ms ¥ be issued on the terme that thay
are, or at the option of the Company are to be liable, to he redeemed
on such terms and in sueh manner as the Company may by Special
Resolution prescribe,

44. The Company may by Special Resolution reduce its share
capital and any capital redemption reserve fund and any share
premium account in any way permitted by law.

45. The Company may by Ordinary Resolution cancel any
shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the
amount; of its share capital by the amount of the shares so cancelled,

L

10. CAPITALISATION.

46. The Company may by Ordinary Resolution upon the
recommendation of the Board resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the fixed
dividends on any shares entitled to fixed preferential dividends with
or without further participation in profits or (subject as hereinafter
provided) any sum standing to the credit of ghare premium account
and capital redemption reserve fund, and accordingly that the Board
be authorised and directed to appropriate the profits or sum resolved
to be capitalised to the Members in the proportion in which such
profits or sum would have been divisible amongst them had the same
been applied or been applicable in paying dividends and to apply
such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares or debex'ltures
held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of & nominal amount equal to
such profits or sum, such shares or debentures to be allotted and
distributed, credited as fully paid up, to and amongst such Mefnbers
in the proportion aforesaid, or partly in one way and partly in the

I T
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other ;: Provided that the share premium accoyns, or capit
bion resorvo fung may, for the purposes of this Article, only bhe

applied in the Paying up of unissued shares to be Issued to Members
as fully paid,

47.  Whenever such a resolution a8 aforegaiq shall have been
passed, the Board shall make al] appropriations ang applications of
the undivided profits or sum resolved to he capitalised thereby, and
all allotments ang issues of fully paid shares or debentures, if any,
and generally shall do all acts ang things requived to give effect
thereto, with full power to the Board o make such provision by the
issue of fractional certificates op by payment in cash or otherwise
as they think fiy fop the case of shares op debenturag becoming
distributable in fractions, and algo to authorise any perion to enter
on behalf of all the Members entitled to the benefit of gueh appro-
priations and applications into an agreement with the Company
providing for the allotment to them respectively, credited gg fully
paid up, of any further shares to which they may be entitled upon
such capitalisation, and any agreement made under such authority
shall be effective ang hinding on all such Members.

'

IIL.—MEETINGS.
1. CONVENING OF GENERAL MEETIN GS.

48. The Company shall in each year hold a General Meeting as Agg&ﬁéfggaml
its Annual Genera) Meeting in addition to any other meetings in that descrpne of
year. Not more than fifteen months shall elapse between the date of Sene! Meatings.
onc Annual General Meeting of the Company and that of the next.

The Annual General Meeting shall be held at such time and place as
the Board may determine, All General Meetin g5, other than Annual

General Meetings, shall be called Bxtraordinary General Meetings,

49. Tho Board may call an Extraordinary General Meeting r:éi‘;:f‘i}'é‘;:& N
whenever they thinlk fit, and Lxtraordinary General Meetings shall
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes.

30. In the case of an Aunual General Meeting.or of a meeting gqx:]giixd of notice
for the passing of & Special Resolution twenty-one clear days’ notice Amual md
at the least and in any other ease fourteen clear days’ notice at the S Mestings.
least, Specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to all the
Members other than those who under the Provisions of these Articles
or the conditions of issue of the shares held by them are not entitled
to receive the notice and to the Auditors for the time being of the

Company,
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61, A General Mecting shal), notwithstanding vhat it iy called
by shorter notico than that specified 3p 4he jast preceding Article, be
deemed to have heen duly called if it i g0 agreed by #neh number of
Mombors entitled or having a right to attend and voto thereat as is
preseribed by the Statutes,

52. In every notice celling a meeting of the Company thers
shall appear with reasonable prominence o statement that o Member
entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of him and that a proxy aced not also be a Member.

53. It shall be the duty of the Company, subject to the
provisions of the Statutes, on the roquisition in writing of such number
of Members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists, to give to
Plembers entitled 1o rcueive notice of the next Annual General
Meeting motice nf any resolution which may properly be moved
and ig intended to be moved at that meeting and to cirenlate to
Members entitled to have notice of any General Meeting sent to
them any stalement of not more than one thousand words with
respeet to the matter referred to in any proposed resolution or the
business to be dealt with at that meeting.

94, The accidental omission to give notice to, or the non-receipt
of nofice by, any porson entitled to receive notice, shall not invalidate
the proceedings at any Cleneral Mecting,

55, All business shall be deemed special that is transacted
at an Extraordinary General Mceting, and also all business that
is transacted at an Annual General Meeting, with the exception of
declaring dividends, the consideration of the accounts and balance
sheet and the ordinary reports of the Board and Auditors and other
documents required to be annoxed to the balance sheet, the appoins-
ment of Dircetors and Auditors and other officers in the place of
those rctiring by rotation or otherwise, and the fixing of the
remuneration of the Aunditors.

56. WWhere by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be cffective
unless notice of the intention to move it has been given to the
Company not less than Hwenty-cight days (or such shorter period as
the Statutes permit) before the meeting at which it is moved, and
the Company shall give to the Members notice of any such resolution
as required by and in accordance with the provisions of the Statutes.

2. PROCEEDINGS AT GENERAL AMEETINGS.

57. Tor all purposes the quorum shall be a Member or Members

personally present or represented by proxy and holding or repre-
senting by proxy a majority of the issued Sharc Capifal of the

Company.
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58, If within half-an-hour from the time appointed for the No business o
meeting & quorum be not present, the Mecting, if econvened upon the uf,,lcg;n:a&,rlum
requisition of or by Members, shall e dissolved., Tn any other cage ™™™
it shall stand adjourned to such-day in the next week, and at such

time and place as the Board may detormine,

59, At any adjourned meeting the Members presont and Adjouened
entitled to vote, whatever their number, shall have power to decide ¢
upon all matiers whieh could properly have hoen disposed. of at the
meeting from which the adjournment toolk place.

G0. The Chairman of the Board, or in hig absence some other Chaimun,
Director nomiated by the Board, shall preside ag Chairman at cvery
General Meeting of the Company. .

61. If at any General Meoting neither the Chairman nor such Praceedings in
other Director be present within fifteen minutes after the time Ghymes
appointed for holding the meeting, or if neither of them be willing to
act as Chairman, the Directors present shall choose one of their
number to act, or if one Director only be present he shall preside as
Chairman if willing to act. If there be no Divector prosent who shall
be willing to act, the Members present shall choose one of their
number to act as Chairman.

62. The Chairman may, with the consent of the meeting, cusirman moy
adjowrn any Genoral Meeting from timo to time, and from place t0 it o mecting,
Placo ; but no business shall be transacted ab any adjourned meeting
other than the business left unfinished at the meeting from which

the adjournment took place,

63. When a mecting is adjourned for fourteen days or more, ;\’ro:zlcit; to bo given
seven clear days’ notice at the least, specifying the place, the dey and mesting in certain
the hour of the adjourned meeting shall be given as in the case of the
original meeting, but it shall not ho necessary to specify in such
notice the nature of the husiness to be transacted at the adjourned

meeting.

.y ofy 11 J o tions to bo
64, Every question submitted to a General Meeting shall be Questions o

d -
decided, in the first instance, by a show of hands and in case of an hunds and Chairman

. . to lm_vc casting
equality of votes the Chairman shall, both on & show of hands and at a5 cees of

. . " Ja cquality.
& poll, have a casting vote in addition to the vote or votes to which
he may be entitled as a Member.

Svidenee of

65. At any General Meeting, unless a poll is demanded, a ;Mmg o
declaration by the Chairman that a resolution has been carried, or rsclution.
cartied unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effeet in the
minute hook of the Company, shall be sufficient evidence of the fac.t,
without proof of the number or proportion of the votes recorded in
favour of or agninst such resolution.

. sge ion Demand for a poll.
66. A poll may be demanded in writing upon any question

4
(other than the election of a Chairman of a meeting or on any question | }b- ”
of adjournment) by the Chairman or by not less than two Members |
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having the right to voie at the meeting or by a Member or Members
representing not less than one-tenth of the total voting rights of
all the Members having the right to vote at the meeting or by a
Mentber or Members holding shares conferring o right to vote at the
mecting being shares on which an aggregnte sum has heen paid ﬁp
cqual to not less than one-tenth of the total sum paid up on all the
shaves conferring that right. '

67. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in demand-
ing a poll, and for the purposes of the last preceding Avticle a demand
by a person as proxy for a Member shall be the same as a demand by
the Member.

(8. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or at
any adjournment thercof, and not in that case unless it shall in the
opinion of tho Chairman of the meeting be of sufficient magnitude
to vitiate the result of the voting.

69. If a poll is duly demanded, it shall be taken in such manuer,
at sucl. mlace, and either immediately or at such other time, within
thirty days thereafter, as the Chairman shall before the conclusion of
the meeting direct, and the result of such poll shall be deemed to be
the resolution of the mecting at which the poll was demanded.

70. The demand of & poll shall not prevent the continuance of
a meeting for the transaction of any business othor than the question
on which a poll has been demanded.

71. A demand for a poll may bo withdrawn and no notice need
be given of & poll not taken immediately.

3. VOTES AT GENERAL MEETINGS.

72, Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every Member
personally present at a meeting shall upon a show of hands have
one vote, and upon a poll every Member present in person or by
proxy shall have one vote in respect of each share held by him.

1 holding shares conferring the right to vote
may, by resolution of its Dircctors ot other governing body, authorise
such person as it thinks fit to actas its representalive at any General
Meeting of the Company, and at any mecting of holdets of any iﬂuss
of shares of the Company, and such representative shall be entitled

to exercise the same powers on behalf of the corporation which he

represents as that corporation could exercise if it were an individual

Member of the Company.

73. Any corporatio
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74, A Member of unsound mind op in respect of whom an order Lunaties may

has been made by any court having jurisdiotion i hmacy, may vote
whother on a show of hands or on a poll by his coemmittee, receiver,
curator bonds, or othey person in the naturg of g commitiee, receiver
or curator honis appointed by such court, and gueh persons may give
their votes by proxy on a poll, _

75, If two or more persons be jointly entitled to o share, any
one of s‘uch persons may vote at any meeting, either perconally or by
Droxy, 1n respeet thereof as if ho wers solely entitled thereto, and if
more than one of sneh joint holders he prosent ut any meoting, either
personally or by broxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share
shall alone be entitled to voto in respect thereof,

76. No Member shall, unless the Board otherwise determine,
be entitled to he Present or to vote, either personally or by proxy, or
otherwise, at any Geneyal Meeting or upon any poll, or to exercise
any privilege as g Member, unless all ealls or other sums presently

payable in respect of any share of which he is the holder have been
paid.

77. No objéction shall be raised to the qualification of any
voter except at the meeting or adjourned mecting at which the vote
ohjected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for al] purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

78.  On a poll votes may be given either personally or by proxy.

79. On a poll, & Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the
same way.

80. The instrument appoin ting a proxy shall be in writing under
the hand of the appointor or his attorney, duly authorised in writing,
or if such appointor is & corporation, cither undey its common seal,
or under the hand of an officer or attorney so authorised,

§1.  Any person (whether & Member of the Company or not)
may be appointed to act as a proxy.

82. The instrument appointing a proxy and the power of
attorney or other aquthority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shall
be deposited at the Office or at such other Place as is specified for
that purpose in the notice convening the meoting, not less than
thirty-six hours (or sucl shorter time as is specified in such notice)
before the time for holding the meeting or adjourned meecting at
which the persen nec2ed in such instrument proposes to vote ; and
unless it is so deposited the person so named shall not be entitled

to vote thercunder.
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83, No instrument appointing a Proxy shall id af
expiratiou of twelve months from its datg c'xcc tmtmhd “[_tel' o
meeting or on o poll demanded at & meeting op mlpﬂdﬂjman ald]oum}cd
in cases where the meeting was originally helg withi] 11:13‘35 meeﬁ'ng
aftor the date of such instrument. e ment

84. An instrument of proxy may be in any common form or in
such other form as the Board shall approve. TInstruments of proxy
need not be witnessed.,

85. The Board may at the expense of the Company send, by
post or otherwise, to the Members stamped forms of proxy (with or
without stamped envelopes for their return), for use at any General
Meeting or at any meeting of any class of Members of the Company,
either in blank or nominating any one or more of the Board or any
other person. If, for the purpose of any meeting, invitations to
appoint as proxy a person or one of a number of persons specified
in the invitations are issued at the expense of the Company such
invitations shall be issued to all (and not to some only) of the
Members ertitled to be sent a notice of the mecting and to vote

thereat by proxy.

86. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the death or
insanity of the principal, or the revocation of the instrument of
proxy, or transfer of the shaves in respeet of which it is given, unless
an intination in writing of the death, insanity, revoeation or transfer
shall have been received by the Company at tho Office before the
commencement of the meeting or adjourned meeting at which the

instruntent of proxy is used.

4, MBETINGS OF CLASSES OF MEMBIRS.

§7. Subject to the provisions of the Statutes, the holders of
any class of shares may at any time and irom timo to time and
whether before or during liquidation, by an Extraordinary Resolution

assed at 2 meeting of such holdors, consent on behalf of all the

P . -
holders of shares of the class to any variation or abrogation of the

special rights attached to such class. This Article slmll' nob _be
read as implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been
effected withous it under the provisions contained in these Articles.
The consent in writing of the holders of three-fourths of the i§sued
shares of the class shall have the same cffect as an Extraordinary
Resolution passed at a meeting of holders of shares of the class.
&% Any meeting for the purpose of the last preceding Arb.icle
shall be convencd and conducted in all respeets as nearly 28 possible
in the same wuy as an Extraordinary szneral %Ieetmg of the
Company, provided that no Member, not being & Director, shall Le
ontitled to notice thereof or to attend thercat, unless he be 2 holder

L SO

St o o

j- =




27 |

of shares of the class called g " ;
(except that a Chairman if z Diregzsrmeeting, and that

vote whether a holder of shareg of themggagive a ciSting
no vote shall be given except ip respect Ofsao:;hgge)of

that class, and that the uoru :
shall (subject to the }_:til:r‘.r?.sionr;l :E :gyarslu:g.meetn.gg ]
meeting herelnbefore contained) pe Membors %g‘;g?ﬁ or

representing by proxy one~third of the issued shages of p
that class, and that at any such meeting a poll may be &
demagdedMinbwriting bytt?e Chairman of the meetinqyor by

any two Members present in person ! C

to vote at the mgeting. P Or by proxy and entitled

IV.~ DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS.

89. The number of Divectors shall be not less Minimum and

than three nor more than fourteen, st maximum
numbers of
90. The Company may from time to time by Directors.

Ordinaxry Resolution, as special business, and :
within the limits hereinbefore provided, increase
or reduce the number of Directors in office, and
upon passing any resolution for an increase may
appoint the additional Director or Directors
necessary to carry the same into effect, and may
also determine in what rotation such increased or ;
reduced number is to go out of office: but this !
Article shall not be taken to authorise the removal 4 f
of a Director. ‘ |

Company may
increase or
reduce numbers
of Directors.

’

4

91l. The continu.ag Directors, or Director if Continiing ;
only one, may act, notwithstanding any vacancies in Directors i
the Board; provided that if the number of the Board may act !
be less than the prescribed minimum, the remaining despite ' i
Directors or Director shall forthwith appoint an vacancies - 1
additional Director cr Directors to make up such in Board. ;
minimum, or convene a General Meeting of the Company 5 i
for the purpose of making such appointment. ' ; i

92, The Boarxd shall '2ve power at any time and Board may . ‘
from time to time to appyint any other person as a appc_m:.t 4 ;
Director either to £ill a cosual vacancy or as an additional ‘
addition to the Boar, but so that the total number Directors ,‘ —y
of. Directors shall not at any time exceed the to £ill Lo
maximum number fixed as above. Subject to the ] casual ;at}anlcws )
provisions of the Statutes, any Director so appointed, a:he;n :
or appointed under the preceding Article, shall hold gases‘T
office only until the nrixt fellowing Annual Gengrgtl sl
Meeting, and shall then r: :ligible for re-appoint-
ment, Any Director who retires under this I}rt:.cle
shall not be taken into account in d(_atezmz.nlg the .

Directors who are to retire by rotation at such meeting.

n other than a Director retiring Notice
at tl?xz'mzZtEs;sghall, unless recommended by the requ.’:u:ed for
Board for appointment, be eligiblc‘a for the offt:{:ce appointment
of a Director at any General Meeting, unless a of now |
least four and not more than forty-eight clear Director.

i ting
days before the day appointed for the mee
notice shall have been left at the Office
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signed by some Member qualified to be preseng ap d vote ab such
meeting of the intention to propose him, together with  notice in
writing signed by such person of his willingness to 1o appointed

2. ALTERNATE DIRECTORS,

94.. Any Director may, by writing under his hand, appoint any
other Divector or appoint any other person {whether a Member of the
Company ornot) to be his alternate, and such appointes while he holds
office as an alternate Director shall (subject to his giving to the Com-
pany an address at which notices may be served upon him) be entitled
to notice of meetings of Directors, and in the absence of the Director
whom he represents to attend and vote thereat accordingly : Provided
always that no such appointment of any person not being a Director
shall be operative unless or until the approval of the Board by a major-
ity consisting of not less than two-thirds of the whole Boaxd shall have
been given thereto. A Director may at any time revoke the appoint-
ment of an alternate appointed by him, and (subject to such approval
as aforesaid) appoint another person in his piace, and if & Divector
shall die or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine: Provided that
if any Director retires by rotation but is re-appointed by the meeting
at which such retirement took effect, any appointment made by
him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-appointment
as if he had not so retired. Any revocation under this Article shall
be effected by notice in writing under the hand of the Director making
the same, and any such notice if left at the Office shall be sufficient
evidence of such revoeation.

95. BEvery person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent of
the Director whom he represents. The remuncration of any alternate
Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate
Director and the Director appointing him. An alternate Director
need not hold any share qualification.

3. QUALIFICATION AND REMUNERATION OF
DIRECTORS.

96. The qualification of a Director shall be the holding alone
and not jointly with any other person of shares of the Compm}y. of
the nominal amount of £1. A Director may act before acquiring
his qualification, but if not already qualified, he s-:ha]l ob.tzun his
qualification within two months from the date of his appointment.

97. The Dircctors (other than a Managing Director) shall be

entitled to remuneration at such rate as the 'COIBPaI;{’ 11)11 glenl‘;:;
Meeting may determine and such remuneration sha “ o

]
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amongst them as they shall apres. op. faili »

The Company in General Meotil{fg lr,m(;;Llls;‘::l::)%eaf;::;mm’ Ong{ly !
to the Board, which shall, in default of agreement to zimunemuon
be divided between the Directors equally.  The Director ,e‘contmry ’
tion shall be deemed to acerue de die i diem, ¢ remunea-

98, In addition to such remuncration as aforesaid, any Directop
may with the sanction of a vesolution of the Board ’be y)m‘cllu30 011
rcasonable travelling, hotel and other expenses as ].1e ma,l inc';"l('31
attending meetings of the Board or of Committees of the ).']30&1111 ;1]1
(feneral Meetings, or which he may otherwise ineup in or about ’thé
business of the Company.

4. POWIERS OF DIRECTORS.

99. The business of the Company shall he managed by the
Board, who may excreise all the powers of the Company, subject,
nevertheless, to the provisions of the Statutes and of these Articles,
and to such regulations (being not inconsistent with any suech
provisions) as may be preseribed by the Company in General
Meeting, but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made.

100. Without restrieting the generality of the foregoing powers
the Board may do the following things :—

(o) Establish local boards, local managing or consulting
committees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number or
any otlier person or persons to be members thereof, with
such powers and authorities, under such regulations, for
such period, and at such remuneration as they may deem
fit, and may revoke any such appointment.

() Appoint, from time to time, any one or more of their
number to be Managing Divector or Managing Directors, on
such terms as to remuneration, and with such powers and
authorities, and for such period as they deem fit, and may,
subject to the terms of any agreement entered into in any
particular case, revoke such appointment ; but so tl}at &
Managing Dircctor so appointed shall not while he coiltmues
to hold that office be subjeet to retirement by rotation bub
shall (subject to the provisions of any such agree3nent-as
aforesaid) be subject to the sume provisions as to resignation
and removal as the other Directors of the Company, and

if he shall cease to hold the office of Director from any cause

. . 3 aoine
he shall ipso facto and jmmediately cease to be Managing

Director.

(¢) Appoint any person or
or Directors of the Company or
Company any property belonging to

persons, whether & Director
not, to hold in trust for the
the Company, or in

Power for
Directors to e
paid travelling and
other expenses,

Company’s business
to be managed by
the Board.

Special powers,

-
1
P
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whieh it is intevested, or for any othep pur
and do all such instraments and thing,g'
in relation to any such trust,

POse, and exeente
45 may bo requisite

(p) Appoint, in order to execute any instrument op
transact: any Dbusiness abroad, any person or person];, 1;10 :
attorney or atlorneys of the Board or the Compan wizle
such powers as thoy deem fif, including power to Z ea;
before ail proper authorities and make all necessary delglz)x,l'a.
tions so as to enablo the Company’s operations to he valid}
carvied on abroad, y

(8) Borrow any sum or sums of money upon such
torms as to interest or otherwise as they may deem fit,
and for the purpose of securing the same and interest, or
for any other purpose, create, issue, make and give
respectively any perpetual or redecmable debentures or
debenture stock, or any mortgage or charge on the under-
taking or the whole or any part of the property, present or
future, or uncalled capital of the Company, and any
debentures, debenture stock and other sccurities may be
made assignable free from eny cquities between the Com-
pany and the person to whom the samo may be issued.

() Male, draw, accept, endorse and negotiate respec-
tively promissory notes, bills, chequ2s, or other negotiable
instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the
Board may appoint for the purpose.

(¢) Invest or lend the funds of the Company not
reqguived for immediate use in or upon such investments
as they deem fit (other than shares of the Company), and

from time to time transpose any investment.

(1} Grant to any Director required to go abroad or to
render any other serviees, which in the opinion of tho- Board
are outside the scope of the ordinary duties of a Dircctor,
such special remuneration for the services rendered as they

think proper.

Jet, exchange, or otherwise dispose of,
absolutely or conditionally, all or any part of the property,
ng of the Company, upon such

privileges, and undertaki ' _
i¥ ' g sideration as they
terms and conditions, and for such considerat ¥

may think ft.

() Sell,

any document, pr?xviclecl
one Director

ather officer

(7) Affix the Common Seal to
that such document be also signed by ab lea‘st
and countersigned Dy the Secretaryd or
appointed for that purpose by the Board.

P
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101, The Company, or the Board on behalf of the C})nl '
may cans to be kept in any part of Hor Majesty's dominions 01113111'3 ,
the United Kingdom, the Channel Islands op the Isle of BI&1;1i§
which the Company transaots business, a branel 1'egi;ster or registors
of Members resident in such part of the said dominions m;gd the
Board may (subjece to the provisions of the Statutes) r,na,ke and
vary such regulations as they may think fig respecting

khe keepi
of any such rogister. Ping

102. The Company may have an official sea] for use abroad
under the provisions of the Statutes, where and as the Board shall
determine, and the Company may by writing under the Common
Seal appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents of the Company, for the Ppurpose
of affixing and using such official seals, and may impose such
restrictions on ihe use thereof as shall be thought fit. Wherever
in these Articles reference is made to the Common Seal of the
Company, the reference shall, when and so fay as may be applicable,
be deemed to include any sueh official scal as aforesaid,

103. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the Lenefib of, and
give or procure the giving of donations, gratuities, pensions,
allowances or entoluments to any persons who are or were ab any
time in the employment or service of the Company, or of any com-
pany which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company, or who
are or were at any time Direetors or officers of the Company or of
any such other company as aforesaid, and holding any snlavied
employment or oftfice in the Company or such other company or
any persons in whose welfare the Company or any such other com-
pany as aforesaid is or has been at any time interested, and the
wives, widows, familics and dependants of any such persons, a!ld
alo establich and subsidise or subscribe to any institutions, associa-
tions, clulss or funds caleulated to be for the benefit of or to advance
the interests and well-being of the Company or of any suc}: other
company as aforesaid, or of any such person as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid, and subseribe or guarantce money for any ch:_mtab]c f“‘
benevolent objeets or for any exhibilion, or for any.pubyc, genleml
or useful object, and do any of the matters aforesaid, e-l‘t-heg ';) f:)n:
Ox in conjuretion with any such other company as af01~e§§1d: u ]C?
always, if the Statutes shall so require, to particulars wlt-hf 1{;.51)(:;8 to
the proposca payment being disclosed to the Members o 1e' Om;
pany and to the proposal being approved by the CO’“P“‘%» ;‘ﬂ?
Dircetor holding any such employment or office shall be OI;LI et_ o
participate in and retaia for his own benefit any such donation,

gratuity, pension, allowance or emolument.

Potvers to kee
Branch Reginlers
outside the U,X,

Company may
have serl for use
abroad.

.

Powor to grant
pensions, ete,, to
Dircetors,
ox-Directors,
employecs,
ex-employees and
their wives,
widows, familics
and dopondnants,
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5. PROCEBEDINGS OF minmepopg

104. The Board may meet together
adjourn and otherwise regulate thesy meetings as they think fit, and
may dotermine the quorum necessary for the transaction of business
Until otherwise determined the Quorum shall be three Directors'
If and so long as all or the majority of the Directors for the time.
being arc resident in the United Statog of America, they or any of
them or the Sceretary on their behalf may summon meetings of
Directors to be held in such part of he United States of America,
as they may think fit and it shall not o necessary to give notice of
such meetings o any Director resident in the United Kingdom,
and & quorum of Divectors attending any such meeting shall he

entitled to exercisc all the powers, authorities and discretions under
these Articles vested in the Directors.

for the despatch of business,

105. The Chairman or the Managing Director may, and the
Secretary on the requisition of a Divector shall, at any time summon
a meeting of the Board.

106. Questions arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have o second or casting vote. A Director who is also an
alternate Director shall be entitled to a separate vote on behalf of
the Dircctor he is representing and in addition to his own vote,

107. A resolution in writing signed by a majority (not being
less than three) of the Directors for the time being shall be as
effective as a resolution passed at a meeting of the Board duly
convened and held. Such resolution may consist of several docu-
ments, in the like form each signed by one or more of the Directors.

108. ‘The Board may elect a Chairman and Deputy-Chairman
of their meetirgs, and determine the period for which they are to
hold office, but if no such Chairman or Deputy-Chairman be elected,
or if neither the Chairman nor the Deputy-Chairman (if {m‘y) be
present at the time appointed for holding a meeting and willing to
act, the Dircctors present shall choose one of their number to be
Chairman of such meeting.

109. The Board may delegate any of their powers, Ot-].lel: than
the powers to borrow and make calls, to Committees, consisting of
stch member or members of their body as they think fit. Any
Committec so formed shall, in the exercise of the powers so de.legated,
conform to any regulations that may from time to fime be imposed
on it by the Board.

110. The meetings and procecdings of any such Comnutt(‘ae,
consisting of two or more members, shall be governed by the ?1:-
visions of these Articles for regulating the meetings and Proccc{dm":
of the Board, so far as the same are applicable thereto, anfltslue ]l;:f;
superseded by any regulations made by the Board under the
preceding Article.
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111, All acts done by any meeting of g
. 10 Boa,rd or of a ¢ il
. k \ N a1y 013~ Subsequent:
mittco of the Board, or by any pesson acting as ]Sirectort sh'tll] lgisfm{é?' o
» all, defect o

notwithstanding that it be afterwards discovered that there wag "Ipointment cr
Wt 1 it d e A8 qualifieati t
somo defeet in the appointment of any such Director to invalidato

. | \ - Or PErsON prior acl
acting as aforesaid, or that they or any of them ope djsqu]:;]iﬁed prior et
or had vacated office, he as valid as if every such person had been

duly appointed and was qualified and had continued to be a Director

112, The Board shall cause minutes to be made of all Pro- Minutes to
ceedings ob General Meetings and ab meetings of the Board or Com- " ***
mittees of the Board ; and any such minutes, if purporting to be
signed by the Chairman of the meeting ab which the proccedings
were had, or by the Chairman of the next succeeding meeting, shall
be evidence of the proceedings.

6. VACATION OF OFFICE AND DISQUALIFICATION
OF DIRLCTORS.

113. The office of Director shall be vacated——

(4) If he becomes of unsound mind, bankrupt, or makes Disaualificntion
s . . . of Directora.
any arrangement or composition with his creditors generally.

(8) If he do not within two months from the date of his
appointment obtain his qualification, or if after the expira-
tion of such period he ceases at any time to hold his qualifica-
tion. A person vacating office under this sub-clause shall
be incapable of being reappointed & Director of the
Company until he has obtained his qualification.

(c) If (not being o Managing Dircetor holding office as
such for a fixed term) he send in o written resignation to the
Board.

(®) If he be absent from the Board Meetings con-
tinuously for six months without the consent of the Board,
and his alternate Director (if any) shall not during such
period have attended in lis stead, and the Board resolve
that he has vacsted office.
tor by virtue of, or becomes
by reason of, an order
f the Statutes.

(1) Ifhe ceases to be a Dirce
prohibited from being a Director
made under any of the provisions 0

fit Director may act

114, A Director may hold any other office or place of profié Yuerariny

under the Company (except that of Auditor) in conjunction with his

R : it he
office of Director, and may act in & professional ca,pamlty to :he
COI“PMIIF, on such terms as to remuncration and otherwise as

Board shall arrange.
: . 1 o ieer of Birector mny
115. A Director may be or become 2 director or other officer 0f, Do
or otherwise interested in, any company proniotec O othorwise
i - L] u 'y
or in which the Company may be interested as membet

. : jcration or
and no such Direetor shall be accountable for any remul

1 by the C-ompzmy other companies.
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other benefits received by him as a director or officer of or from hi
intorest in such other company. The Board may exercige ;hloint'ns
power conferred by the shares in any other company held or 0:}; ;’dlrg
the Company in such manner in all respeets as tiley think {;:r
ineluding the oxercise thereof in favour of any resolution appointin ,
them or any of their number divectors or officers of such othe‘i
company or voting or providing for the payment of remuneration
to the dircctors or officers of such other company. A Director may
vote in favour of the exercise of such voting rights in manner afore-
gaid, notwithstanding that he may be or be about to hecome 4
divector or officer of such other company and as such or in any other
manner is or may be interested in the exercise of such voting rights
in manner aforesaid.

- 116. No Direetor shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any sueh contract or any contract or arrangement entered
into by or on behalf of the Company in which any Dircctor shall be in
any way interested be avoided nor shall any Director so contracting
or being so interested be Jiable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Dircetor holding that office or of the fiduciary relationship thereby
established. The nalure of a Divector’s interest must be declared by
him at the meeting of the Board at which the question of entering into
the contract or arrangement is fivst talken into consideration, ovif the
Director was not at the date of that mecting interested in the proposed
contract or arrangement at the next meeting of the Board held after
he became so interested, and in a case where the Dirvector becomes
interested in a contraet or arrangement after it is made ab the first
meeting of the Board held after he becomes so interested. A general
notice to the Board by a Director that he is a member of any specified
fim or company and is to be regarded as interested in any contract
or transaction which may after the date of the notice be made with
such firm or company shall (if such Director shall give the same ab 2
meeting of the Board or shall talze reasonabie steps to securs that
the same is brought up and read at the next meeting of the Board
after it is given) be a suflicient declaration of interest in rclation to
such contract or transaction un der this Article, and after such general

notice it shall not be necessary to give any special notice relating to

any partieular contract or transaction with such firm or company.
spect of any coniract or

Xo Director shall as o Director vote in re . :
arrangeinent which he shall make with the Company or which he

iz so interested as aforesaid and if he do so vote his vote shall not he
counted but such pmhibilion against voling shall not a,pply.to any
contract by or on behalf of the Company to give to t-.he Directors
or any of Zhem any security by way of indemnity or in respect of
advances made by them or any¥ of them n?r to any cont-rtq.‘ct or
dealing with a corporation where the sole interest of & Dnect;c?r
is that ho is a dircetor, member oF ereditor of sueh c_orporat'lon, nor to
any act or thing to be done under the next suceeeding Artfcle,_'nor o
any resolution to allot shares or debentures OF other obligations to

e e
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any Dircelor of the Company or to P2y to him o commisgion ;

of the subscription thercof, and it may he at Z)nmlsf-l min reg.z) ect
suspended or relaxed to any extent by the Com {3]’ '"1]:'3 81- diflmes
Resolution. A Director, notwithstanding his I;ntley f ’ maf)y
counted in the quorum present at any meeting of the ;;c?a;dr:/i}c:reaz
he o any other Director is appointed tg hold any other office or place
of profib under the Company or whepeys the terms of an 13such
appointment are arranged, and he may voe on any such a,gpé)int-
ment or arrangement other than hig gwy appointment or the
arrangement of the terms thereof,

7. ROTATION AND REMOVAL OF DIRECTORS.

117. At the Annual General Meeting in each year one-third of Retiremont by
the Directors for the time being, or if their wumber is not threc or g "
multiple of three, then the number nearest to hut not exceeding
one-third shall retire from office. A Managing Director shall not while
he continues to hold that office be subject to retivement under this
Article, or be taken into account in ascertaining the number of
Directors to retire.

118. Subject to the provisions of the Statutes and of these ggg;g:g:;fi';‘;
Articles, the Directors to retire shall be those who have been longest to retire first.
in office since their last appointment. In case of equality in this
respect, the Direetors to retire, unless they agree amongst themselves,
shall be determined by lot. A retiring Director shall be ekigible for
re-appointment.

; . . : :1 Retiring Direotor
119. A Dircctor retiving at a meeting shall retain office until m(t!ali;;:gﬂiéefuntil
the dissolution of that meeting, . Toeting,

120.  The Company at the General Meeting at which a Director ompuyin
retires may fill up the vacated office by appointing a person thereto may Al vacx
andi in default the retiring Dircctor shall, if willing to act, be deemed
to have been re-appointed unless at sueh meeting it is expressly
resolved not to fill such vacated office or a vesolution for the re-
appointment of such Direetor shall have been put to the meeting
and lost.

121, Vithout prejudice to the provisions of the Sta,tutt.zs, the 3&!@*‘;‘;’,@:};“
Company may, by Bxtraordinary Resolution, remove any Dn:‘ector before expiration
before the expiration of his period of office, and may, by an Ordinary of ofice.
Resolution, appoint another person in his stead. The l.mrson S0
appointed shall hold office during such time only as the Director in
whose place he is appointed would have held the same if he had 1.10t
been removed, but this provision shall not prevent him {rom being

eligible for re-clection.

S. INDEMNITY OF DIRECIORS, &o.

2ok wvtion of Indemnpity of
122. Save and except so far as the provisions and operation 0T L ieiry

. . o tut er
this Article shall De avoided by any provisions of tlle.b(t{%::.iﬁ;,ezvou{
Dimcml‘: officer or servant of the Company shall be anden
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of its assets against all costs, charges, exponses, losses and liabilities
sustained or incurred by him in the conduct of the Company’s
basiness, or in the disecharge of his duties,

9, REGISTER O DIRECTORS’ SHAREHOLDINGS.

123. The register of Dircctors’ shareholdings shall be kept at
the Office and shall be open to the inspection of any Member or
holder of debentures of the Company or of any person acting on
behalf of the Board of Trade between the hours of 10 a,m. and noen
on cach day during which the same is bound to be open for inspection
pursuant to the Statutes. The said register shall also be produced
ab the commencement of each Amnual General Meeting and shall
remain open ard accessible during the continuance of the meeting
to any person attending the meeting.

V.—SFCRETARY.

124. The Seoretary shall be appointed by the Board. Anything
by the Statutes requircd or authorised to be done by or to the
Sceretary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any Assistant or
Deputy Secretary or, if there is no Assistant or Deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board ; Provided that
any provision of the Statutes or these Articles requiring or authorising
a thing to be done by or to a Dircctor and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in the placo of, the Secretary.

VI.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

125. "The Board shall cause to be kept proper accounts with
respect to :—
() All sums of money received and expended by the
Company and the matiers in respect of which such receipt
and cxpenditure takes place;
(p) Al sales and purchases of goods by the Company ;
and
{c) The assetsand Kabilities of the Company.

126. The books of account shall be kept at the Office, or
(subject to the provisions of the Statutes) at such ofcher plfxce as
the Boara think fit, and shall at all times be open to inspection .by
the Dircetors. Except as provided by Statute or by the aut_horlty
of the Board, or of a General Mecting, no Member (other th:in a
Dircctor) shall have any right to inspect any book, aceount or

document. of the Company.

i e e
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discovered therein within three months next after the approval
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D) s Y ", . . . )
1J7.. _.Lh(* ,lgoz;lclqshall from time to time, in accordance with Acconnts to ho
ghe provisions o the Statutes, cause to he prepared and to be laid {:I‘C'ﬂcntcd to
0 b / i 1 y a1t Company in
betoro the Company In General Meeting such profit and loss accounts Gellﬂfl)‘nl);{[ceting,
] ¥ v 5 . < ,
balance sheets, group accounts (if uny) and reports as are specified in
the Statubes,

128. A copy of the Dircetors’ -
Py Direetors’ and Auditors’ reports, accom- Reportsand
Aeoounts to be

penicd by copics of the balance sheet, profit and loss account and cireularised to
other documents required by the Stabutes to be annexed to the 2&?‘“"“"’ ane
valance sheeb shall, twenty-one days at the least before the Annual -
General Meeting, be delivered or sent by post to the registered address

of every Member and every holder of debentures of the Company

and to the Auditors, and if quotation on The Stock Exchange

‘London, and/or any other Stock Exchange in all or any of the shares:

or debentures of the Company shall be granted, three copies of each

of the said documents shall at the same time be forwarded to the

Secretavy of the Share and Loan Department, The Stock Exchange,

London, and/or of any such other Stock Exchange as aforesaid.

129, The Auditors’ Report shall be read before the Company juliters Geport .
be open for

. in General Meeting and shall be open to inspection by any Member. inspection.

¥
Vhen accounts to

130. Every account when audited and approved by an Annual When o
i 3 b asive,
General Meeting shall be conclusive except as regavds any crror o eonaRere

thereof. YVhenever such an crror is discovered within that period,

the account shall forthwith be corrected and thercupon shall be

conclusive.

2, AUDIT.

year the accounts of the Company Auditors’ Report.
of the balance sheet, profib
f any) ascortained by one or

131. Onece at Jeast in every
shall be examined, and the correciness
and loss account and group accounts (i

more Auditor or Auditors.
Apoointuent and

132. Auditors shall be appointe

ad s

rights and remuneration regulate
of the Statutes.

d in accordance with the provisions

3. RISERVE FUND.
hefore recommending any dividend, Fever r;s};asrﬁ‘
to reserve oub of the profits wsm
proper. All sums standing

1 of the Board for meeting

ment of special dividends

ng or maintaining

oses to which the

of them, and

forward

133. The Board may,
whether profercntia] or otherwise, ¢arry

of the Company such stuns as they think

to reserve may be a.pplied in the diseretion
for the pay

depreciation or contingencies, of -
or bonuses, or for cqualising dividends, or for repail
any property of the Company; 0F for any othler c})urp .
. ied, Or &
profits of the Company may roperly be appiess
pans yP o reserve, cany

the Board may, without placing the same

d and their duties, POWers, Jikior suditers.
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Poard a0y invest
yums ot aside for
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Mode of
distribution of
* disidends.
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Whenee dividends
payatile,

For dividend
purposes amonnts
paid in advance
of ealls to Lo
disregarded.

Interim diividend.
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any profits which they think it is not prudent to divide, Tho reserve

1] {J ] H ) 'V
or any profits carried forward or any part thercof, may o capitalised
in any manner hereinbefore provided.

134, Tho Board may invest the sums so set aside for reserve
upon such investments (other than shares of the Company) a,s’ they
may think fit, and from time to time deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the
Company, and divide tho reserve into such special reserves as they
think fit, with full power to employ tho assets constituting the
rescrve in tho business of the Company, and without being hound
to keep the same separate from the other assets.

4. DIVIDENDS.

135. The profits of the Company available for dividend and
resolved to be distributed shall be applicd in the payment of dividends
to the Members in accordance with their respective rights and
priorities. The Company in General Meeting may declare dividends
accordingly.

126. No dividend shall be payable except out of the profits of
the Company, or in cxcess of the amound recommended by the
Board.

137. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declaved
and paid according to the ariounts paid up or eredited as paid up
on the shares in respeet whereof the dividend is paid, but no amount
paid up on a shave in advance of enlls shall be treated for the purposes
of this Article as paid up on tho share. All dividends shall be
apportioned and paid pro rate according to the amounts paid up on
the shares during any portion or portions of the period in respect of
which the dividend is paid, butifany share is issued on terms providing
that it shall rank for dividend as if paid up (in whole or in part) as
from a particular date, such share shall rank for dividend accordingly.

138. The Board may if they think fit from timeo to Hme pay
to the Members such interim dividends as appear to the_ Board
to be justified by the profits of the Company. '..ff at any time the
shave capital of the Company is divided into different classes tl-le
Board may pay such interim dividends in respeet of those share.s‘ in
the capital of the Company which confer on the holders t~hele.of
deferred or non-preferred rights as well as in respect of those shares

which confer on the holders thercof preferential rights with regard

to dividend and provided that the Board act bona fide they shall ?O‘t
incur any responsibility to the holders of shares confem.ng & pre 91;’
ence for any damage that they may suffer by reason of the pay m“f“d
of an interim dividend on any shares having deferred ox non-prei:eue

rights. 'The Board may also pay half-yearly or at other suitable

TR
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intervals to be settled by them any dividend wh;

: which may he
at o fixed rate if they are of opinion they the proﬁtg iusgﬁy&};ﬁz
payment, Y

R, R

139. The Board may deduct from any dividend Payable to Amounts due on - !
any Membor all sums of money (if any) presently payable by him to Sharos may T

the Company on account of calls or otherwise in relation to the shares ** |
of the Company. .

140. All unclaimed dividends may be invested or otherwise Unclaimed
made use of by the Board for the benefib of the Company until jridends may
claimed.  No dividend shall bear interest as against the Company. |

141. Any dividend or other moneys payable on or in respect of Modo of paying

a share may be paid by cheque or warrant sent through the post teidends.

to the registered address of the Member or person entitled thereto,

and in the case of joint holders to any one of such joint holders,

or to such person and such address as the holder or joint holders may

direat. Tivery such cheque or warrant shall be made payable to the

order of the person to whom it is sent or to such person as the holder

or joint holders may direct, and payment of the cheque or warrant, if
purporting to be duly endorsed, shall be a good discharge to the

Company in respect of the dividend or such moneys. Every such

cheque or warrant shall be sent at the risk of the person entitled to

the money represented thereby. i

T e ST s e s

.
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142, If sevoral persons are registered as joint holders of any i!})?;gigsdlgs
share, any one of them may give effectual roceipts for any dividend
or other moneys payable on or in respect of the share,

143. A General JMeoting declaring o dividend may divect :)l;:g;i‘;“:;g:t:f

payment of such dividend wholly or in part by the distribution of by way of
specific assets, and in particular of paid-up shares or debentures {‘
of any other company, and the Board shall give cffect to such ;
resolution ; and where any difficulty arises in regard to the distribu-
tion they may settle the same as they think expedient, and in
particular may issue fractional certifieates, and may fix the value
for distribution of such specific assets or any parb thereof, and may
determine that cash payments shall be made to any Membe_rs upon
the footing of the value so fixed, in order to adjust the rights of
Members, and may vest any specific assets in trustees 11p01.1 trust
for the person entitled to the dividend as may seem expedient to
the Board, and gencrally may mmke such_ arrangements for. th?
allotment, acceptance and sale of such spec-.lﬁc assets or 'ﬁ'lsfcfi;tona
certificates, or any part thereof, and otherwise as they think fit.

VII.—NGTICES
. Noti b
144, A notice or document may be served w. t!w Gml?a;g R%:ﬁ;gz;fm'ﬁy
. or by post.
upon any Member cither personally or by posting i H-:rizlhu? inpthe ) :
letter addressed to such Member at his address as appeatitis ,,{‘! v q}

Register of Members. !
|
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145, Any Member deseribed in the Register of Members |
address not within the Tnited Kingdom may give to the Oom)yuin
an address within the United Kingdom at which all notices sha?ll bj(:
servod upon him, and all notices served at such a,dd]_‘ess: shall be
deemed to be well served.

146. Any notice, if served by post, shall be deemed to have
heen sorved on the day on which it was posted, and in proving such
sorvice it shall he sufficient to prove that the notice was properly
addressed and posted. :

147. All notices directed to be given to the Members shall, with
respeet to any shave to which persons ave jointly entitled, be given to

+ whichever of such persons is named first in respect thereof in the

Yticea to
daensed or
tukrupt Members.

4

DBitribution of
isehron & winding
Ly

tor,

uq“idﬂlnt m
 May
?,,{0‘ obligations

r Companics,

Register of Members, and a notice so given shall be a sufficient notice
to all the holders of such share.

148. Every executor, administrator, committee, or trustee in
bankruptey or liquidator of a Member shall be absolutely bound by
every notice so given as aforesaid, if sent to the last registered address
of such Member, notwithstanding that the Company may have notice
of the death, lunacy, bankruptey, or disability of such Member.

VIII.—WINDING UP.

149. The Liquidator on any winding up of the Company
(whether voluntary or under supervision or compulsory) may, with
the authority of an Ixtraordinary Resolution, divide among the
contributorics in kind the whole or any part of the assets of the
Company, and whether or not tho asscts shall consisb of property of
one kind or shall consist of properties of difforent kinds, and for such
purpose may set such value as he deems fair upon any one 01:" 1_11?1'3
class or classes of property, and may determine how such division
shall be carried out as between Members or classes of Mombers.

150. In the casc of a sale by the Liquidator under Section 287
of the Companies Act, 1048, the Liquidator may by the contract

of sale agree so as to bind o]l the Members for the allotment to

the Members direct of the proceeds of sale in proportion to their

respective interests in the Company, an.d may )jfurtl}er by th(; c?n:rizz
limit a fime at the oxpiration of which obligations or 8 :lme 2
accepted shall be deemed to have been jrrevocably refused an

at the disposal of the Company.
dator shall include & power to

obligations of another
oub to be constituted

151. The power of sale of a Liqui

sell wholly or partly for the debentures or other

company, either then already constituted or ab

for the purposes of carrying oub the sale.
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Plaase do not
write In this
margin.

Please complete
legibly, preferably
in black type, or

bold block lettering.

*Insert full namo
of company.

Note

Deteils of day
and month in
2.3 and 4 should
be the same.

Please read notes
1 to 5 ovarleaf
before complating
this form,

tBelets as
appropriate.

tinsart
Diractor,
Secratary,
fReceiver,
Administrator,
Administrativa
Receaiver or
Racaiver
{Scotland) as
appropriate.

COMPANIES FORM No. 225(1}

Notice of new accounting reference
date given during the course of
an acgouniing reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1988

1. To the Registrar of Companies
(Address overleaf—Note 6}

Company number

Name of company 6 l-l-2_é 2.

i_'__CQ_umceR OATS LAMITeDd E

2. Gives notice that the company’s new accounting

reference date on which the currant accounting reference Day Month
period and each subssequent accounting reference , - "
period of the company is to be treated as coming, or 2 V7 oY
as having come, to an end is ! ; |
3. The current accounting reference period of the Day Month Year
company is to be treated as [shonened] fexterded)t and e ———————
3 will come I "2 /11919 5T
to an end]t on 2 :7 1 : : i b e

4. If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph (a} in the second part of section 225{4} of
the Companies Act 19885, the following statement should be completed:

The company is a [subsidiary] [parentjt undertaking of

company numbscL

tha accounting raference date of which is
5. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to ba extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225{4) of the Companies Act 1985, the following statement should be completed:
An administration order was made in relation to the company on

owe 27/, /45"

and it is still in force.
Post room
I

M
““l
Tace
" APPOLD STALET aKDASUBOPX | 275

Presentor’s nama, address,
telephone number and
oor €c2q AHA KLQ]
L-on €c2A DMFANIES HOUSE 96/02/95
AEf: PDCr l I

6. Signed Designationj D IRECTOR

For official use
B.E.B.

Asponst Moslts CAsP

!

raference {if any}:
Tt o 638 n




1 All references in this form to
saction 225 of the Companies Act
1986 is to that section as inserted
by section 3 of the Companies Act
1889.

Under section 225(1) of the
Companies Act 1985, at any time
during one of its accounting
refarance periods a company can
give notice to the Registrar of
Companies specifying a new date
{''the new accounting refarence
date'’) on which that period is to
be treated as coming 1o an end {or,
alternatively, is to be treated as
having come to an end}, and on
which subsequent accounting
reference periods are also to be
treated as coming to an end. The
day and month specified in the
notice must &2 the same for both
the accounting reference date and
the end of the accounting reference
period.

The notice can shorten the current
accounting reference period. But,
unless the company is subject to
an administration order or unless
the Sacretary of State directs
otherwise, a notice can extend a
current accounting referance period
only if EITHER
{a} the company giving the notice
is a subsidiary undertaking or
parent undertaking of another
company, and the new
accounting reference date
coincides with the accounting
reference date of the other
company, or

{b) no previous accounting
reference period of the
company has been extendad
by virtue of a previous notice
given by the company under
section 225, or

{c) the notice is given not less
than 5 years after the date on
which any earlier accounting
reference pariod of the
company which was so
extended came to an end.

4 Unless the company is subject to

an administration order, a current
accounting raference period cannot
be extended so as to maks it longer
than 18 months,

The date shown in the boxes on

the form should be completed in
the manner shown bslow.

Day Month
T 1
0:5:0'4
Day Month Year

015101411191815

6 The addrass for companies
registered In England and Weales
or Wales is;

The Registrar of Companies
Companles House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in
Scotland:

The Registrar of Companies
Companies House

100-102 George Stroet
Edinburgh

EH2 3DJ.

(Y EZ e Sokcitors’ Law Stationsry Socisty Ltd, Oysz House, 7 Spa Roed, London SE16 300

Companies G225(1)

1850 Edition
7.83 F26422
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