e

ber of »
ieate )

Beclavation of Comypliance

i

P
Vs

WITI TUE

Form N

A
Leppnnio-
Far Btanp

ifee Of Es,

REQUIREMENTS OF THE COMPANIES E

(CONSOLIDATION) ACT, 1

go

8, -

wie pursuant o Section 17, Sub-section 2 of The Compannes (Consolidation) Aet, 1408, -

on behall of a Company proposed to be Registered as

T &8 PANCRAS LANE, QUBEN VICTORIA STREET, LONDON, .G

exented for filing by

A get

(1]

PRINTED AND PUBLIRIIED BY

BIISPPIBRTTIRE &

SORTSS,

Lelephong Now L1} Londen Walk (rwe Eues).,

/;;;f cﬁg%wfzo';y/ﬂ‘w vt 2;“ (Bt et scntinlD,

5

ILﬁIMETED,
Stationers and Printers,

.

[ -':«L‘H
t@
1
E30 ALY
e
’ e Tr"}ﬂ.‘;;“-’*'

MITED,

shoudd 1.

fnpres:od |

“hiere



Bl bl e
of /1 7 W o A e ﬂm‘:.":‘:,,_m_mm.‘;%

T %m,_:o_a‘: S '_ S e

) “' ins H v o e * %
uf{ef,‘;{{ﬁf,;ﬁ Do solemnly and sineerely Declare that T am™__. a// 4 d’w e FTT %

of tha High
Court en~

2 goged in the
formation,”
or " A person
named in the
Articles of
Apsogintionas

. Birector ox
@éccretary." 4

! e e e e e e e - e L1arrmn,

i and that all the requirements of The Companies (Consolidation) Act, 1908, in
i
i
\ respect of matters precedent to the registration of the sald Company aml
incidental thereto have been complied with.  And | make thix wolemin Declaration
! ,
! 2 conscientiously believing the same 1o he irue, and by virtne of the provisions

of The Siatutory Declarations Act, 1855

(
i
i
i
1

. wj{')ec]arcd at / 7 %W/}L- '
dmemice u - /\Q/Z@Vé_f

4/\_ D<47\/\/7’{/0W
@the 625 day of '-/(/L"’-"y—"“

; One thovsaned nins hidred and ELE2°

! .
o -
’ T

A Connmissioner for Oallis,

P

r""'-_—-‘——_-\



5

o

Xen 6if ortificnts b T L / Form No. 25,

AT

e

! o2
2] 2 1
i qoE N
i fl -
i T, [
- IJ &

~AEAF, LIMITED.

STATEMENT of the Nominal Capital made pursuant to s, 112 of 54 and 55
Vict,, ch. 89, Stamp Act, 1891, as amended by s. 7 of 62 and 63 Viet., ch, @ (Pinance Act,

1899). (Nore.—The Stamp Duty on the Nominal Capital is Tive Shillings for every £100

or fraction of £100.) fﬁi&ﬁ:m‘s FET :T":wf:
13
{

., 23 way 1911 |

This Statement is to be filed with the Momorandum of Association, or other Document,

when the Company is vegistered,

Presented for registration by

/jjd‘%ff 3‘5/ ﬁ»ﬁﬂ?{? ;’%/};Q% Z

S // /4%’-"«c;:>—*’?{ﬁzn ‘42"‘1“_”:%%“&"7"“‘611‘
{ T

e ‘(" P i
- e o
- Ll
, 3
A ¥
. nol

&S 4545 J6021) foed  2/10v 2

*o.

:

-

f 59948[




K

A

—~Z
[

\"T‘%,NOTE.—This ma,r‘iggn is reserved for binding, and L@st not be writtez@meras‘.

The NOMINAL GAPITAL of the-—

e g

V24 &

bemparyy Limited,

-

is £ Zé_fa_?i y divided into 265'7000 shares of £ /:@:‘?—' B

I

each.

Signature M&M M‘j .
&

Deseription

S

A Cwimd  emimma smees en it & i i £y s

Form Nu, 23,



THemrardum

AND

hticles of  Jssociation

OF

SLAZENGERS, LIMITED

Late of Incorporation, May, 1911.

o p——— e AT bk - a o o ——

Doucery & Cu, Privters, 6, Groat Newport Street, St. Martin'’s Lane, London, W.C,

03 ‘Telephone Ne. 3689 (Garrand),



¥
i
oy
o
.
g
_D

:

o
.
|
|
‘

\
R
,.
ol
’,

:

.

J

:

- . J“
.
.
i f;
i

- Memorardum

AND

eticles of Flssociation

oF

OLAZENGERS, LIMITED.

Date of Incorporation, . May, 1911.

2408

Domenty & Co., Printers, 6, Grent Nowport Streot, 8t Martin's Lane, London, W.C,
Telephone No. 3839 (Gerrand),

. “\\,‘:n_:: cezit -

S



e

CONTENTS.

MEMORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATION ...

L—PRELIMINARY

IT.——CAPITAL.
1. Shares e
2. Certificates of Shares ...

3. Calls on Shares
Transfer and Transmission of Shaves

4,

3. Iien on Shares ...
6. Forfeiture and Suvrender of Shares
7. Share Warrants to Bearer

w

Reconversion into Shares ...

9. Consolidation and Subdivision of Shares .

10. Tnerease and Reduction of Capital

Conversion of Shares into Stock and

ARTICLES,

4.13
13-15
16-19
20-25
26
27-.3%
Seb-42

43
6

-1 Ot

4
-4

4
48

(&1
o

TL—MEETINGS OF MEMBERS.

1. Convening of General Meetings...
2. Proceedings at General Meetings
3. Yotes at General Meetings
4. Meetings of Classes of Members

IV.—DIRECTORS.

1. Number and Appointment of Directors

51-56
57-67
6S-76
77-78

79-84

2. Qualification and Remuneration of Divectors 85-88

2408

LEXY

ane

s

TAGE.

10
12
13
14
15

| &2

9

T cm e et s o tewr—e—r



Pa

ARTICLES,
3. Powers of Directors ... e 89-80 ..
(A) Local Boards ... e 190
(B) Managing Directors ... v 33
(¢) Trustees oo cer s
(p) Attormeys ... cee 4y
(E) Borrowing Powers v g e
(r) Bills, Cheques, and Negotiable
Instruments s ver ay
(6) Investments ... ey
(#) Special Remuneration ... vee 3y
(1) Disposing of Property ... .
(3) Common Seal ... R,
() Companies(Consolidation) Act, 1908,
Sections 34 and 79 ”
4. Proceedings of Directors . 91-98
5. Disqualification of Directors ... e 99-100 ...
6. Retirement and Removal of Directors ... 101-106 ...
7. Indemnity of Directors, &e. ... <. 107 s

oo

W o

V.~ACCOUNTS AND DIVIDENDS.

Accounts .., .o 108-112 ...
Audiy ves vee ces e 113-114 ..
Reserve Fund es - 115-116 ...
Dividends ... v 117-125 ...

VEL—NOTICES e 126-131 ...

VII.—WINDING-UP ... 132-185 ves

PAGE.
a0
g1
31
a1

31

]
—

o2 o
iz 19

LN
L

[<L-]
o W

33
41
41

44



. 1

e gA,__mf:,:,_ngg._ _

emorandum of Flssociation

oF

SLAZENGERS, LIMITED.

1. The name of the Company is * Sr.azexgers, Limiren,”

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

Ei‘lglmld.
8. The objects for which the Company is established are:—

(a.) To enter into and carry into effect, with such modifications
(if any) as may be agreed upon, the agreement mentioned
in Clause 3 of the Company’s Articles of Association :

(8.) To carry on the business of mannfactorers of and dealers
_in apparatus, implements, fabrics, appliances, machinery,

tools and articles of all kinds capable of being used for or

in connection with sports, games, g):_r_x'l_xlls_tjcs, pastimes and
outdoor and indoor purstits of every description, including
leather, felt, rubber, gutta-percha, waterproof and all

other articles and things pf any kind which the Company.
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may consider that dealers in or purchasers of any such
goods as aforesaid may require or may have facilities
for selling or using or may be likely to buy:

(0.) To buy, scll, repair, alter and dea) in apparatus,
machinery, materials and articles of all kinds which shall
be capable of being used for the purposes of any business
herein mentioned or likely to be required by customers of
any such business:

(p.) To promote, conduct, control, carry on, assist, take part
in, and to give or contribute towards the provision of
prizes, awards and distributions for or in connection with
or make auny contribution in money or kind directly or
indirectly to or in connection with any exhibition, show,
mateh, competion, contest, game, sport, gathering, club
or publication where so doing is considered likely to
advance directly or indirectly the interests of the Company,

‘. and fo lend money or to guarantee the obligations of any
company, body or person in any case in which i may
appear directly or indirectly conducive to the interests of
the Company so to do

(8.) "To subseribe to, become a member of and. co-operate with
any other company or association, whether ineorporated
or not, whose objects are altogether or in part similar to
those of the Company :

(r.) To adopt all such means of making known or attracting
attention to the business of the Company as may seem
expedient, and in particular by the publication of printed
and other matter of all kinds, and the granting of prizes,
premiums, rewards and bonuses, whether in connection
with competitions of any kind or otherwise :

(c.) To carry on any other business which may seem to the
Company capable of heing conveniently carried on in
connection with any business which the Company is
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authorised to carry on, or may seem to the Company
calenlated direetly or indivectly to benefit this Company
or to enhance the value of or render profitable any of the
Company's properties ov rights:

(1.) To acquire and carry on all or any part of the business or

(x.)

property, and to undertake any liabilities of any person,
firm, association or company possessed of property suitable
for any of the purposes of this Company, or carrying on
any business which this Company is authorised to cavry
on, and &3 the consideration for the same to pay cash or
to issue any shares, stocks or obligations of this Company:

To enter into partﬂerahq) or into any arranrrement for -

sharmn‘ proﬁts, union of interess, Jomt adventure, reciprocel
oncessions or co-operation with any person or company
carrymn‘ on, engaged in, or about to carry on or engage

in, any busmess or transaction which the Company is

(1)

()

a.ut}‘mnsed to earry on or engage im, or any business or
tmnsqctmn capable of being coaducted so a8 directly or
indiréetly to beneiit this Compfmy, and to toke or other-
wise acquire and hold, sell, re-issue or otherwise deal with

ﬁshares or stock in or seeurities or obligations of, and to

subs:dlse or otherwise assist any such company, and to
guarantee the principal or interest of any such securities
or obligations, or any dividends upon any such shares or
stock’: -

To purchase, take on lease or in exchange, hive or other-
wise acquire any real or personal property, rights or
privileges which the Company may think suitable or
convenient for any purposes of its business ; and to erect
and construct buildings and works of all kinds :

To apply for, purchase or otherwise acquire any
patents, licenses and like rights, conferring an exclusive
or non-exclusive or limited right to use, or any secret or

W LRI 12y T T T
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other information as to any invention whick may seem
capable of being used for any of the purposes of the
Company, sv the acquisition of which may seem caleulated
directly or indirectly to benefit tiis Company, and to nss,
exercise, develop, grant licenses in respect of, or otherwise
turn to account the rights and information so acquired ;

(1.) To purchase, subscribe for or otherwise acquire, and to

hold the shares, stocks or obligations of any company, in
the United Kingdom or elsewhere, and apon » distribution
of assats or division of profits to distribute any such
shares, stocks or obligations amongst the Members of this
Company in kind:

(3.) To borrow or raise or Secure the paymant of money, and

for those or other purposes to mortgage or charge the
undertaking and all or any part of the property and rights
of the Company, present or after acquired, including un-
called capital, and to create, issue, make, drasw, aceept and
negotiate perpetual or redeemalle debentures or debenture
stock, bonds or other obligations, bills of exchange,
promissory notes or other negotable instruments:

(8.) To lend money to such persons, upon such terms and

(0.)

(x)

subject to such conditions as may seem expedient

To sell, Jet, develop, dispose of or otherwise deal with the
undertaking, or all op any part of the property of the
Company, upon any terms, with power to accept as the
consideration any shaves, stocks or obligations of op
interest in any other company:

To pay out of the funds of the Company all expenses
which the Company way lawfully pay of or incident
to the formation, registration and advertising of op
raising money for the Company and the Issue of its
capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,

N



(2.)

(s.)

delientures or debenture stoek, and to apply at the cost
of the Company to Parliament for any extension of the
Company’s powers :

To enfer into any arrangement with any governments or
authority, supreme, municipal, local or otherwise, and to
obtain from any such government or authority any rights,
concessions and privileges that may seem conducive to the
Company’s objeets or any of them:

To establish and support, or aid in the establishment and
support of assncistions, institutions and conveniences
caleulated to benefit any of the employces or ex-employces
of the Compeny, or the dependents or connections of such
persons, and to grant bonuses, 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 :

To promcte any company or companies for the purpose of
its or their sequiring all or any of the property, rights and
linbilities of the Company, or for any other purpose which
may seem directly or indirectly calenlnted to benefit this
Company, and to pay all the expenses of or incident to

such promotion :

(1.) To carry out all or any of the foregoing objects as

principals or agents, or in partnership or conjunction with
any other person, firm, association or company, or by
means of any subsidiary or wuxiliary company, and in any
part of the world :

(u.) To do 2ll such other things as are incidental or conducive

to the attainment of the above objects.

4. The Hability of the Members is limited.

2408
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8. The capital of the Company is £265,000, divided into 265,000
shares of :£1 each, with power to increase and with power from time to
time to jssue any shares of the original or new capital with any
preference or priority in the payment of dividends or the distribution
of assets, or otherwise, over any other shares, whether ordinary or
preference, and whether issued or not, and to vary the regulations
of the Company as far as necessary to give effect to any such preference
or priority, and upon the subdivision of a share, to apportion the right
to participate in profits or surplus assets, or the right to vote in any
manner as between the shares resulting from such subdivision.
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we raspectively agree to
take the number of shares in the capital of the C-expany set
opposite our respeetive names.

Number of
Shares
taken by cach
Sabseriber.

Names, Addresses, nnd Deseriptions of Subscribers.

;éewémzz/n;

( % v }/ \/Mwﬂ@t/ (I
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.
Doted thy << ~day of May, 1911,

Vitness to the above Signatures—
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' COMPANIES (CGNSOLIDATION) ACT, 1998.

COMPANY LIMITED BY SHARES.

Eticles of ZElssociation

OF

SLAZENGERS, LIMITED.

I—PRELIMINARY.

1. The regulations contained in Table *A” of the First

Schedule to “ The Companies ( Consolidation) Act, 1908,” shall nok REGISTERE
apply to this Company, but the following shall be the regulations of

D
the Company. 6 G 2 9 O
\i

2. In the construction of these Articles the following swords

shall have the respective mernings hereby assigned to them, unless 25 VA 15]
there be something in the conwext inconsistent therewith:—

(4.) Words denoting the singular number only shall include
the plural number also, and vice versd:

(1) Words denoting the masculine gender only shall include
the feminine gender also:

¢.) Words denoting persons only shall include corporations:
gp y P

. (n.) * Extraordinary Resolution” shall, in the case of a
! meeting of the holders of any class of shares, mean a

2408 3
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resolution passed by 2 majority consisting of not less
than three-fourths of the votes given upen the resolution:

(z.) “ Month " shall mean a calendar month.

8. The Company shall forthwith enter into an agreement
with Albert Egerton Legh Slazenger, in the terms of the
draft which, for the purposes of identification, has been initialled
by two of the subscribers to the Memorandum of Association, and
the Board shall earry the same into effeet, subject to any modifi-
cations thereof which the Board may approve : Provided always that
the Board shall not prior to the Statutory Meeting of the Company
vary the terms of the said agreement except subject to the approval
of such meeting.

II.—CAPITAL.
1. SHARES.

4. 'The 100,000 shares of the original capital, numbered 1 to

100,000 inclusive, shall be preference shares, and the 163,000 shaves,
numbered 100,001 to 265,000 inclusive, shall be ordinary shares,
Tach class of shares shall respectively be entitled to.rank for the
purposes of dividend in the manner hereinafter declared.
5. TIn the event of the winding up of the Company, the holders
of the preference shares shall be entitled to receive in full, out of
the nssets of the Company, the amounts paid up on such shares,
together with a sum equivalent to any arrears of dividends, whether
declared or undeclared, down to the commencement of the winding
up, in priority to the claims of the holders of the ordinary shares to
be paid any amount in respect of such shares, but the holders of the
preference shares shall not be entitled to any further claim upon such
assets. In the event of capital being written off on a reduction of
copital, amounts paid or credited on the ordinary shares shall be written
off before the amounts paid or credited on the preference shares.
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6. For the purposes of the Companies (Consolidation) Aect, 1618,
the minimum snbseription shall be seven shares.

7. Subject to the foregoing provisions, the shares of the original
capital of the Company may be allotted, or otherwise disposed of, to
such persons and for such consideration, and (subject to the priorities
fixed by their Articles) upon such terms and conditions as the
Board may determine; and they may make arrangements on the
issuc of any shares for a difference between the holders of such
shares in the amount of calls to be puid and the time of payment
of such calls,

8. Ifseveral persons are registered as joint holders of any share,
their liability in respect thereof shall be several as well as joint.

9. The Company shall not be bound by, or be compelled
in any way to recognise, even when having notice thereof, any
trust or any other right in respect of a share, than an absolute
right thereto in the registered holder thereof for the time being, or
such other rights in case of transinission thereof as ave hereinafter
mentioned.

10. The funds of the Company shall not be expended in the
purchase of, or lent upon the security of ifs own shares.

11. The Company may pay a commission at a rate not exceeding
20 per cent. on any shares to any person in consideration of his
subseribing or agreeing to subscribe, whether absolutely or con-
ditionally, for any shaves in the Company, or procuring or agreeing to
procure subseriptions, whether absolute or conditional, for any shares
in the Company. The total amount of the sums paid by way of
commission in respect of any shares, debentures or debenture stock of
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the Company, or allowed by way of discount in respect of any
debentures or debenture stock, shall be stated in every balance-sheet
of the Company until the whole amount thereof has been written off,

12.  If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or bnildings, or the provision of any plant which cannot be made
profitable for s lengthened period, the Company may pay interest at a
rate not exceeding 4 per cent. per annum, or such lower rate as may
for the time being be prescribed by Order in Council, on as much of
such shave capital as is for the time being paid up for the period, and
subject to the conditions and restrictions specified in Section 91 of the
Companies (Consolidation) Act, 1908, and may charge the szme to
capital as part of the cost of construction of the works, buildings or
plant,

2. CERTIFICATES OF SHARES.

13. Every Member shall be entitled without payment to one
certificate under the Common Seal of the Company, and signed by
ab least one Divector and the Secretary, specifying the shares held by
such Member and the amount paid up thereon,

14. The certificate of shares registered in the names of joint
holders shall be delivered to the, holder whose name stands Srst on
the Register of Members,

15. If a certificate b worn out, destroyed or lost, it may be
renewed upon payment of one shilling (or such Jess sum as the
Compan.y in General Meeting may prescribe), upon the production of
sueh evidence of jfg having been worn out, destroyed oy lost, as the
li?az'd may consider salisfactory, and upon such indemnity, with op
without secarity, ag the Board may require.
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3. CALLS ON SHARES.

16. The Board may from time to time (subject to any
terms upon which any shares may have been issued) make such calls
as they think fit upon the Members in respect of all moneys unpaid
on their shaves, proviled that twenty-one days’ notice at least he
given of each call, and that no call shall exceed one-fourth of the
nominal amount of a share or be made payable within two months
after the last preceding call was payable. Each Member shall be
liabie to pay the calls so made, and any money payable on any share
under the terms of allotment thereof, to the persons and at the times
utid places appointed by the Doard. A call may be revoked, or the
time fixed for its payment postponed by the Board,

17. A cell shall be deemed to have been inade at the time when
the resolution of the Board authorising such call was passed.

18. If any call payable in respect of any share, or any money
payable on any share under the terms of allotment theveof, be not p:id
on or before the day appointed for payment, the holder or allottee
of such share shall be liable to pay interest upon such eall or money
from such day until it is actually paid at the rate of 10 per cent. per
annum, or such less rate as may be fixed by the Board.

19. The Board may, 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 sums actually called for.
Such advance shall extinguish, so far as it shall extend, the liability
existing upon the shares in respect of which it is rveceived. 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
respeet of which such advance has been made, the Board may pay
interest at such rate (if any) as the Member paying such sum in
advance and the Board agree upon,

2408 4
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4. TRANSFER AND TRANSMISSION OF SHARES,

20. The transfer of any share in the Company not represented
hy a warrant to bearer shall be in writing in the usuwal common form,
and shall be signed by the transferor and transferce. Shares of
different classes shall not be transferred on the same instrument of
transfer without the consent of the Board. There shall be puid to the
Company in respect of the registration of any transfer such fee, not
exceeding two shillings and sixpence, as the Board deem fit.

21. The Board may, without assigning any reason, decline to
register any transfer of shaves not fully paid up made to any person
not approved by thom, or made by any Member jointly or alone
indebted or under any liability to the Company, or any transfer of
shares, whether fully paid up or not, made to on infant or a person of
unsound mind.

22. The instrument of transfer shall be lodged with the
Company, accompanied by the certificate of the shares comprised
therein, and such evidence as the Board may require to prove the title
of the transferor, and thereupon .and upon payment of the prope-
fee the transferee shall (subject to the Board's right to decline to
register hereinbefore mentioned) be registered as a Member in respect
of such share, and the instrument of transfer shall be retained by the
Company. The Board may waive the production of any certificate
upon evidence satisfactory to them of its loss or destruction.

23. 'The executors or administrators of a deceased Member, not
being a joint; holder, and in the case of the death of a joint holder, the
sarvivor or survivors, shall alone be recognised by the Company as
having any title to the shares vegistered in the name of the deceased
Member, but nothing herein contained shall be taken to relense the
estate of a deceased joint holder from any liability on shares held by
him jointly with any other person,

24 Any person becoming entitled to & share in consequence of

— e
9
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the death or bankruptey of a Member, or otherwise than hy transfer,
may, subjeet to the regulations hereinbefore contained, be registered
as a Member upon production of the whave certificate and such
evidence of title as may be required by the Board, or may, subjet to
the said regnlations, instead of being registered himself, transfer ruch
share.  There shall be paid to the Company in respect of any
registration such fee, not exceeding two shillings and sixpenee, as the
Board deem fit,

25. The transfer books may be closed during such period or
periads as the Board may think fit, not exceeding in the whole thirty
days in each year,

5, LIEN ON SHARZS,

26, The Company shall have a first and paramount lien on all
rnates not fully paid up, and on the interest and dividends declared or
paynble in respect thereof, for all moneys due to and liahilities
subsisting with the Company from or on the part of the registered
holder, or any of the registered holders thereof, either alone or Jointly
with any other person, although the period for the payment or
discharge thereof may not have arrived, and whether the snme oy
have been incurred before or after notice of any right subsisting in any
person other than the registered holder, and may enforce such lien by
sale or forfeiture of all or any of the shares on which the same may
attach. Provided that such sale or forfeituve shall not be made, except
in the case of a debt or liability, the amount of which shall have been
ascertained, and until such period as aforesaid shall have arvived,
and until notice of the intention to sell or forfeit shall have been
served on such Member, his executors or administrators, and defauls
shall have been made by him or them in the payment or discharge of
such debts or liabilities for seven days after such notice. The net
proceeds of any such sale shall be applied in or towards satisfaction of
such debts or liabilities, and the residue (if any) paid to such Member,
lis executors, administrators or assigns. Only so manry shares shall
be so forfeited as the Auditors of the Company shall certity to be the
equivalent of such debt or liability af the then market value,
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6. FORFEITURE AND SUR IENDER OF SIHARES.

97. T any Member fail to pay any call or money payable under
the terms of allotment of a share, on the day appointed for payment

i 'hi emains unpaid,
the Board may, at any time while the same ren I

thereof, 1d
him to pay the same, together wnith

serve a notice on him, requirmg ’
any interest that may have acerued thereon, and any expenses thnt
mav have been incurred by the Company, by veason of such non-

payment,

98. The notice shall name a further day, not being less than seven
days from the service of the notice, on or hefore which such call or other
money, and all interest and expenses that have aceruned by reason
of such non-payment, ave to be paid, and the place where payment is
to be made (the place so named being cither the Registered Office of
the Company or some other place at which calls of the Company are
nsually made payable), and shall state that, in the event of non.
payment on or before the day and ac the place appointed, the share
in respect of which such payment is due will Le liable to be

forfeited,

29. If the requisitions of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may, at any time thereafter, before payment of all money due
thereon with interest and expenses shall have been made, be forfeited
by a resolution of the Board to that effect.

30. Any share forfeited shall be deemed to be the property of
the Conpany, and may be held, re-allotted, sold, or otherwise disposed
of in such manner as the Board think fit, and in case of re-allotment,
with or without any money paid thereon by the former holder being
credited us paid up; but the Board may at any time before any share
so forfeited shall have been re-allotted, sold, or otherwise digposed
of, amnul the forfeiture thereof vpon such conditions ss they may
think fit. )

{9



m".“';“ T
]

17

31, Any Member whose shares have been forfeited sholl, not-
withstanding such forfeiture, be liable to pay to the Company all
ealls or other money, interest and expenses (whether presently payable
or not) owing in vespect of such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until
payment at the rate of 10 per cent. per annuwm, or such less rate as
may be fixed by the Board.

32. The Board may accept the surrender of any share by way of
compromise of any question as to the holder being properly registered
in vespect thereof, 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,

33. In the event of the re-nllotment or sale of o forfeited or
surrendered shave, or the sale of any share to enforce a lien of the
Company, a certilieate in writing under the common scal of the
Company that the share has been duly forfeited, survendered or
cold in nccordance with the regulations of the Company, shall be
sufficient evidence of the facts therein stated as against all persons
claiming the shure. A certificate of proprietorship 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 or other money, interest and expenses due
prior to such purchase or allobment, and he shall not be bound to see
to the application of the purchase-money or consideration, nor shall
his title to the share be affected by any irregularity in the forfeiture,

surrender, or sale.

7. SHARE-WARRANTS TO BEARER.

34, The Board may issue, under the common seal of the Com-
pany, share-warrants to beaver in respect of any fully paid-up shares,
and 21l shares, while 1‘epresen.’_ed by warrants, shall be transferable by

delivery of the warrants relating thereto.
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34, Any person applying to have a share-warrant issued to him
shall, at the time of application, pay, if so required by the Board, the
stamp duty (if any) payable in respecr thereof, or if the Company
shall previously have compounded for such stamp duty, then such
sum (if any) as the Board may determine in respect of the amount
pagable by the Company for such composition, and also ssuh fee as the
Board ahall from time to time fix.

86. Subject to the provisions of these Articles and of the Com-
panies { Consolidation) Act, 1908, the bearer of a share-warrant shall be
deemed to be o Member of the Company to the full extent, but he shall
not be entitled to attend or vote at any General Meeting, or to sign a
requisition for a meeting, or join in convening a meeting, unless two
clear days previously he shall have deposited the warrant relating to the
shures in respect of which he proposes to vote or act at the Registered
Office of the Company or such other place as the Directors appoint.
No shares represented by warrants shall be reckoned in the qualifi-
cation of a Director,

87.  The Company shall deliver to a Member depositing a share-
warrant in the manner above mentioned a certificate, stating his name
and eddress, and the number of shares represented by such share-
warrant, and the certificate shall entitle him to attend and vote
(in person or by proxy) at a General Meeting in respect of the
shares specified therein, in the same way in all respects as if he were
a registered Member. Upon delivery up of the certificate the
Company shall return him the share-warrant in respect of which
such certificate shall have been given,

8. No person as bearer of g share-warrant shall be entitled to
exercise any of the rights of a Member (save as hereinbefore expressly
provided in respect of Genera] Meetings) without producing such
share-warrant and stating his name, address, and oceupation, )

"
39. The Company shall not be bound by, or be compelled in
any way to recognise, even when having notice thereof, any other
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right in respeet of the share represented by a share-warrant than an
ahsolute right thereto in the beaver thereof for the time being.

40. The Board may provide, by conpons or otherwise, for the
payment of the fature dividends on the share included in any share-
warrant, and the delivery up of a coupon shall be a good discharge to
the Company in respect of the dividend thereby represented.

41. IF any sharve-warrant be worn out, destroyed, or lost, it may
be renewed on payment of the stamp duty and o fee of one shilling (or
such less smih as the Board may preseribe), upon the production of
such evidence of its having been worn out, destroyed, or lost, and of
the title of the person claiming the shave represented by it, as the
Board may consider satisfactory, and upon such indemnity, with or
without security, as the Board may require.

49. TIf the bearer of a sharve-warvant shall survender it to be
cancelled, together with all outstanding dividend coupons issued in
respect thereof, and shall therewith deposit with the Company an
application in writing, signed by him in such form and authenticated
tn such manner as the Board require, requesting to be registered as a
Member in respect of the share specified in the said share-warrant
and stating in such application his nume, address and oceuration, he
shall be entitled to have his name entered as a Member in the Register
of Members of the Company in respect of the share specified in the
chare-warrant so surrendered.

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

43. The Board may, with the sanction of the Company previously
given in General Meeting, convert any paid-up shares into stock, and
may aiso, with such sanction as aforesaid, recouvert such stock into

paid-up shares of any denomination.
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44. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any
shares in the capital of the Company may be transferred, or as near
thereto as eircumstances admit, but the Board may from time to time,
if they thin’ fit, fix the minimum amount of stock transferable, and
direct that “ractions of a pound shall not be transferable, with power
nevertheless at their discretion to waive the observance of such rules
in any partierlar case.

45, Tha stock shall confer on the holders thereof respectively
the same righis as would have been conferred by fully paid shares of
equal amount ¢f the class converted in the capitil of the Company, but
so that none of snch rights, except the right to participate in the
profits oi the Company, shall be conferred by any such amount of
stock as would not, if existing in shares of the class converted, have
conferred such rights.

9. CONSOLIDATION AND SUBDIVISION OF SHARES,

46. The Company may in General Meeting consolidate its shares,
or any of them, into shares of a larger amount.

47. The Company may by special resolution subdivide its
shares, or any of them, into shaves of a smaller amount, and
may by such resolution determine that, as between the holders of
the shares resulting from such subdivision, one or more of such
shares shall have some preference or special advantage as regards
dividend, capital, voting, or otherwise over or as compared with the
other or others.

10. INCREASE AND REDUCTION OF CAPITAL.

48, The Board may, with the sanction of a Geners] Meeting of

the Company, from time to time increase the capital of the Company
by the issue of new ghares,



48. No new shares entitled to rank pari passe with or to any
}'_)refm'ence over the original preference shares shall be issued Ly the
Company without the sanction of an Extraordinary Resolution of the
holders of such preference shares passed at a meeting held under the con-
ditions hereinafter contained. Subject as aforesaid, such new shares shall
he of such amount, and shall be issued for such consideration, on such
terms and conditions, and with such preference or priority as regards
dividends or in the distribution of assets, or as to voting or otherwise over
other ehares of any class, whether then already issued or not, or with such
stipulations deferring them to any other shares with regard to dividends
or in the distribution of assets, as the Company in General Meeting
may direct, and subject io, or in default of any such direction, the
provisions of these Articles shall apply to the new capital in the same
manuer in all respeets as to the original capital of the Conipany issued
as ordinsry shares,

50. The Company may by special resolution reduce its capital
by paying off eapital, cancelling capital which has been lost or is
unrepresented by available assets, reducing the liability on the shaves,
or otherwise, as may seem expedient, or it may by ordinary resolution
cancel shares not taken or agreed to be taken by any person. Capital
may be paid off upon the footing that it may be called up again or
otherwise.

IIT—MBEETINGS OF MEMBERS.
1. CONVENING OF GENERAL MEETINGS.

51. The Statutory Meeting shall be held at such time within a
period of not less than one month nor more than three months from
the date at which the Company is entitled to commenee business, and
at such place as the Board may determine.

59. General Meetings shall be held once nt least in every
calendar year after the yew in which the Company is incorporated,
at such time and place as may be preseribed by the Company in
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General Meeting, and if no time or place is so preseribed, then at
such time (not being more than fifteen months after the holding of
the Jast Preceeding meeting) and at such place as may be determined
upon by the Board,

53. The General Meetings mentioned in the lnst preceding
Article shall be called Ordinary General Mectings; all other General
Meetings shall be called Extraordinary General Meetings., It shall
not be necessary to hold an Ordinary General Meeting in the year in
which the Statutory Meeting is held.

54, The Board Inay wheaever they think ft convene an
Extraordinary General Meeting, and they shall, on the requisition of
the holders of not less than one-tenth of the issued capital of the
Company upon which all ealls op other sums then due have been paid,
forthwith proceed to convene an Extraordinary General Meeting,
and the following provisions shall have effect +—

(1.) The requisition must state the objects of the meeting and
must be signed by the requisitionists and deposited at the
office of the Company, and may consist of severa]
documents in like form, each signed by one op more
requisitionists; ‘

(2.) If the Directors do not proceed to cause g meeting to be
held within twenty-one days from the date of the requisi-
tion being so deposited, the requisitionists, or g majority
of them in valne, may themselves convene the meeting,
but any meeting so convened shall not be held after three
months from the date of such deposit:

(3.) Ifat any such meeting a resolution requiring con firmation
at another meeting ig passed, the Directops shal} forthwith
convene a further Extmordinm'y General M eeting for the
purpose of considering the resolution, ang jf thought fit of
confirming it as g special resolution, and jf the Directors

(9
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do not convene the meeting within seven days from the
date of the passing of the first resolution, the requisitionists,
or a majority of them in value, may themselves convene
the meeting:

(4.) Any meeting convened under this Article by the requisi-
tionists shall be convened in the same manner as nealy
as possible as that in which meetings are to be convened
by Directors,

55. Seven doys’ notice of any General Meeting (exclusive both of
the duy on which the notice is served or deemed to beserved and of the
day of the meeting), specifying the day, hour, and place of the meeting,
shall be given to the Members in mamner hereinafter mentioned, or
in such other manner as may from time to time be prescribed by
the Company in General Meeting; but the accidental omission to give
any such notice to any Member or the non-receipt of such notice by
any Member shall not invalidate the proceedings at any General
Meeting, When it is proposed to pass a Special Resolution the two
meetings may be convened by one and the same notice, and it shall
be no objection to such notice that it only convenes the second
meeting contingently on the resolution being passed by the reguisite
majority at the first meeting.

56. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thercat, other than declaring dividends, electing Directors and
Auditors and voting their remuneration, and considering the accounts
presented by the Bourd and the veports of the Board and the Auditors.
The notice convening an Extraordinary General Meeting shall state
the general nature of the business intended to be transacted thereat.

9. PROCEEDINGS AT GENERAL MEETINGS.

57. Tive Members personally present shall be a quorum at a
General Meeting.

= ! B o N :

T

e

T

- o i g A

e R e ke S e e



24

58. TIf within halfan-hour from the time appointed for the

meeting & quornm be not present, the meeting, if convened upon the

requisition of or by Members, ¢hall be dissolved. In any other case it
shall stand adjourned to such day in the next week and to such place

as may he appeinted by the Chairman.

59. At any adjourned meeting 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
meeting from which the adjournment took place.

60. The Chairman of the Board, or in his absence the Deputy-
Chairman (if any), shall preside as Chairman ab every General
Meeting of the Company.

61. If at any General Meeting nejther the Chairman mor the
Deputy-Cheirman be present within fifteen minutes after the time
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 he 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 (save as provided by the Companies {Consolidation)
Act, 1908, with vegard to the Statutory Meeting) 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. Every question submitted to a General Meeting shall be
decided in the first instance by a show of hands, and in ease of an
cquality of votes the Chairtman shall, both on a show of hands and at
a poll, have a casting vote, in addition to the vote or votes to which
e may be entitled as a Member,

(9



54 At any General Meeting, unless a poll is demarnded, a
declaration by the Chairman that a resolution has been passed or lost,
and an entry to that effect in the minute hook of the Company, shall
be sufficient evidence of the fact, and in the case of a resolution
requiring any particular majority, that it was passed by the majority
required, without proof of the number or proportion of the votes
recorded in favour of o against such resolution.

63, A poll may be demanded in writing upon any question
(ather than the election of a Chairman of g, meeting) by the Chairman
or by not less than five other Members present in person or hy proxy,
and entitled to vote, and holding together shares of the Company of
the nominal amount of not less than £5,000.

66. If a poll is demanded, it shall be taken in such manner,
at such place, and either immediately or at such other time,
within 14 days thereafter, as the Chairman shall before the conelusion
of the mecting direct,and the result of such poll shall be deemed to he
the resolution of the Company in General Meeting as at the date of
taking the poll.

67. The demand of a poll skall not prevent the continuance of
2 meeting for the transaction of ary business other than the question
on which a poll has been demanded.

3. VOTES AT GENERAL MEETINGS.

68, Subject to any special terms as to voling upon which any
shares may be issued, or may for the time being be held, every
Member shall bave one vote in respect of each share held by him.
Any corporation holding shares conferting the right to vote, may, by
tesolution of it Directors, anthorise any of its ofiicials or any other
person to act as its represeniative at any General Meeting of the
Company, and such representative shall b.e eutitl‘efi to exercise the
same powevs on hehalf of such cerporation as if he had been an
individual sharchelder of the Company.

2408 7
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69, Votes may be given either personally or by proxy.

70. If any Member be of unsound mind, he may =ote by his
committee, curalor bonds, or other legal curator.

71. If two or more persons be jointly enticled to a share, any
one of such persons may vote ac any meeting, either personally or
by proxy, in respect thereof as if he were solely entitled thereto, 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
shave shall alone be entitled to vote in respect theveof.

792, No Member shall be entitled to be present or to vote, either
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 money due and payable in respect of any share of which he is the
holder have been paid, and no Member shall be entitled to vote at
any meeting held after the expiration of three months from the
registration of the Company (other than the Statutory Meeting or
any adjournment thereof) in respect of any share that he has
acquired by transfer, unless he has been registered as the holder of the

share in respect of which he claims to vote for af least three months

previously to the time of hoiding the meeting at which he proposes to
vote,

73. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appoeintor
be a corporation, under its common seal or the hand or seal of
its attorney, in such form as the Board may from time to time
approve,

74, No person shall be appointed a proxy who is not a Member
of the Company or otherwise entitled to vote.

75. The instrument appointing a proxy shall be deposited at
the Registered Office of the Company not less than two clear days
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béfore the day for holding the meeting at which the person named in
such instrument proposes to vote,

76. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
of the principal, or revocation of the proxy, or transfer of the shares in
respact of which it is given, unless previous intimation in writing of
the death, revocation or tramster shall have been received at the
Registered Office of the Companuy.

4. MEETINGS OF CLASSES OF MEMBERS.

77, The holders of any class of shaves may at any time and from
fime to time, and whether before or daring liquidation, by an extra-
ordinary resolution passed at a meeting of such holders, consent on
behalf of all the holders of shares of the class to the issue or crention
of any shares ranking equally therewith, or having any priority thereto,
or to the abandonment of any preference or priority, or of any acerued
dividend, or the reduction for any time ov permanently of the dividends
payable thereon, or to the amalgamation into one class of the shares of
any two or more classes, or to the subdivision of shares of one class
into shares of different classes, or any alterations in these Articles
varying or taking awny any rights or privileges attached to shares of
the class, or to any schewe for the reduction of the Company'’s capital
affecting the class of shares in a manner not otherwise authorised

by these Articles, or to any scheme for the distribution (though not in

accordance with legal rights) of assets in money or in kind in or
before liquidation, or to sny contract for the sale of the whole or
any purt of the Company’s property or business determining tho
way in which as between the several classes of shareholders the
purchase consideration shall be distributed, and generally econsens
to any alteration, contract, compromise or arrangement which the
persons voting thereon could if swi juris and holding all the shares
of the class consent to or enter into, and such resolution shall Le
binding upon all the holders of shares of the class.

PR
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78, Ay meeting for the purpose of the last preceding elause
shall be enuvened and condueted in all respects as nearly as pussible in
*he saine way as an Extraordinary General Meeting of the Company 5

rovided that no Member, not being a Director, shall be entitled to
notice thereof or to atiend thereat, unless he be a lolder of shares
of e ciass intended to be affected by the vesolution, and that no vote
shal’ De given except in vespect of a share of that class, and that
the quorum at any such riceting shall (subject to the provision as to
an adjourned meeting hereichefore contained) be Members holding
or representing by proxy one-tenth of the issued shares of that class,
and that at any such meeting a poll may be demanded in writing by
any five Members present in person or by proxy and entitled to vote
at the meeting,

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

79. The number of Directors shall not be less than three nor
more than seven.

30. The Company in General Meeting may from time to time,
as special business, and within the limits hereinbefore provided, increase
or recuce the number of Directors then in office, and upon passing
any resolution for an inerease, 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 of & Divector.

81, 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 preseribed minimum, the
remaining Directors or Director shall forthwith appoint an edditionat
Director or Directors to make up such minimum, or convene » General
Meoting of the Company for the purpose of making such appointment.

.
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_ 82, The Directors shall have power at any time and from time
to yime to appoint any other person as a Directar, either to £11 a casual
‘aeancy 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. But any Director so appointed shall hold office only until
the next following Ovdinary General Meeting of the Company, and
shall then be eligible for re-election,

83. No person other than a retiving Director skall be elected
a Director (except as a first Director or a Director proposed or
appointed by the Board) unless at least four and not more than seven
clear days' notice shall have been left ai; the Registered Office of the
Company of the intention to propose him, togefher with a notice in
writing by himself of his willingness to be elected.

84. The first Directors shall, subject to the provisions of
Article §6, be the persons who shall be nominated in writing, either
before or after the incorporation of the Company, by a majority of
the subscribers to the Memorandum of Association. Such appointment
may specify which of the Directors shall be the first Chairman.

2. QUALIFICATION AND REMUNERATION
OF DIRECTORS.

§5. The qualification of a Director shall be the holding of
shares of the Company of the nominal amount of £250, and if not
already qualified, he shall obtain his qualification within two months
from the date of his appointment.

86, Ewvery Director, other than the first Chairman, or a Dicector
clected by the Company in General Meeting or appointed under
Article 82, shall, immediately after his appointment, and before
entering upon office as such, enter into an agreement with the Company,
which agreement, in addition to fixing his remuneration and providing
for any special duties to be performed by him, shall contain such
other reasonable provisions as the first Chairman shall think fit.
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87. The Board shall be entitled, in addition to any fixed
salaries payable to any Directors under the agreements mentioned in
the preceding Article, to receive by way of remuneration in each
year 50 per cent. of any balance of tiie net profits of the Company
remaining in that year after the ordinary shareholders shall have
received a dividend of 1¢ per cent. on the amounts paid on their
g¢hares. Such remuneration shall, subject to the aforesaid Agreements,
be divided in such proportion and manner as the Board may from
time to time by resolution determine, or, in default of such
determination, equally, save that a Director having, under any such
Agreement as aforesaid, the right of participating therein shall not be
entitled to any further participation save under a resolution of the
Board; and any Director holding office for part of a year shall be
entitled to o proportionate part of his remuneration.

88, In addition to the remuneration mentioned in the last
preceding Article, the Directors shall be repaid such reazonable
travelling, hotel and other expenses as they may incur in attending
raeetings of the Board, or of Committees of the Board or General
Meetings, or which they may otherwise incur in or about the business
of the Company.

3. POWERS OF DIRECTORS.

89. The business of the Company shall be managed by the
Board, who may pay all expenses of or incident to the formation
registration and sdvertising of the Company, and the issue of its
capital. The Board may exercise all the powers of the Company,
subject, nevertheless, o the provisions of any Aets of Parliament or
of these Articles, and to such regulations (being not inconsistent
with any such provisions or these Articles) as may be prescribed
by the Company in General Meeting, but no regulations made by the
Company in General Meeting shall invalidate any prior act of
the Board which wovld have been valid if such regulations had not
been made.
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9.  Without restricting the

51

generality of the foregoing powers,

the Board may do the following things :—

(4.) Establish local boards, local manuging or consulting

committees, or local agencies in the United Kingdom
or abroad, and appoint any one or more of their nvmber,
or any other 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 from time to time revoke any such
appointment:

(8.) Appoint, from time to time, any one or more of their

(c.)

()

(2

nomber to be Managing Director 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 revoke such appointment:

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
which it is intevested, or for any other purposes, and
execute and do all such instruments and things as may be
requisite in relation to any such trust:

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 they deem fit, including power to appear before all
proper authorities, and make all necessary declarations so

us to enable the Company’s operations to be validly carried
on abroad:

Borrow or raise 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
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debentures or debenture stoek, or any mortgugs or fﬂ;rawga»
on the undertaking, or the whole or sny part of o
property, present or future, or unealled enpitel of the
Company, and any debentures, debentore  stock, and
other securities may be made assignable free from any
equities between the Company and the person 10 whom the
same may be issued; provided that the Board skall not,
without the sanction of a General Meeting of the Cumpany.
so borrow or raise any sum of money which will make
the amount horrowed or raised by the Company, and
then outstanding, exceed the issued capital for the tine
being of the Company, and shall not create any debentures
or debenture stock withont the previcus consent of a
resolution passed at o mecting of the holders of preference
shares by o majority consisting of not less than two-thirds
of the votes given upon such resolution:

(r.) Make, draw, accept, endorse and negotiate respectively
promissory notes, bills, cheques, or other negotiable
instraments, 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 :

(c.) Invest or lend the funds of the Company not required fur
immediate use in or upon such investments as they deem fit
(other than shares of the Company), and from time to
time trauspose any investment :

(u.) Grant to any Director required to go abroad or to render
any other extraordinary service, such special remuneration
for the services rendered as they think proper :

(5.) Sell, let, exchange, or otherwise dispose of, absolutely
or conditionally, all or any part of the property, privilemes,
and undertaking of the Company, upon such terms and
conditions, and for such cousideration as thew may think fit:

(3.} Affix the Common Seal to any document, provided that
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such document be also signed by at least one Director and
counteisigned by the Secretary or other officer appointed
for that purpose by the Board :

(x.) Exercise the powers conferred by Sections 84 and 79 of
the Companies (Consolidation) Act, 1908, which powers
are hereby given to the Comypany.

4, PROCEEDINGS OF DIRECTORS.

91. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.
Until otherwise fixed the quorum shall be three Directors or two
Directors and the first Chairman. It shall not be necessary to give

notice of a meeting of Directors to any Director who is out of the
United Kingdom,

92, The Chairman or any two Directors may at any time
summon a meeting of the Board.

93. Questions arising at any meeting shall be decided by a
majority of votes, the first Chairnan, so long as be shall eontinue in
office, having five votes, and thereafter in case of an equality of
votes the Chairman shall have a second or casting vote.

94. The Board may, subject to the provisions of these Axticles
as to the first Chairman, elect 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 Depu*y-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 some one of their number to be Chair-

men of such meeting.

95, 'The Board may delegate any of their powers, other than the
powers to borrow and make calls, to Committees, consisting of such
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member or members of their body as they think fit. Any Committee
so formed shall, in the exercise of the powers so delegated, con-form
to any regulations that may from time to time be imposed on it by
the Board.

96. The meetings and proceedings of any such Committee, con-
sisting of two or more members, shall be governed by the provisions
herein contnined for regulating the meetings and proceedings of the
Board, so far as the some are applicable therefo, and are not
superseded by any regulations made by the Board under the last
preceding clouse,

97. All acts done by any .seeting of the Board or of a
Committee of the Board or by any peison 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
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 o Director.

98. The Board shall cause minutes to be made, in books pro-
vided for the purpose, of all resolutions and proceedings of General
Meetings and of Meetings of the Board or Committees of the Board ;
and any such minutes, if signed by any person purporting to be the
Chairman of the meeting to which they relate, or at which they are
read, shall be received as prim@ facie evidence of the facts therein
stated.

5. DISQUALIFICATION OF DIRECTORS.
99, The office of Director shall be vacated—

(a.) If without the sanction of a General Meeting Le hold any
office or place of profit under the Company other than
that of trustce for the holders of any debentures or
debenture stock issued by the Company or any other
office or place of profit herein authorised :
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(B.) If he become of unsound mind, bankrupt, or compound
with his ereditors:

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

(p.) If he send in o written resignation to the Board :

(£.) if he be absent from the Board Meetings continuously for
six months without the consent of the Board, but this
provision shall not apply to the firet: Chairman, and it is
declared that he shall be under no, obligation +o devote to
the affairs of the Company more of his time or aitention
than he shall from time to time think fit.

100.  No Director shall be disqualified by his office from contract-
ing with the Company, either as vendor, purchaser or otherwise, nor
chall 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 fecount 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 relation thereby
establithed. No Director shall, as a Director, vote in respect of any
contract or arrangement in which he is so interested as aforesnid, and
the nature of his interest must be disclosed by him at the meeting of
the Board at which the contract or arrangement is determined on, if his
interest then exist, or in any other case at the first meeting of ihe
Bonrd after the acquisition of his interest; but such prohibition against
voting shall not apply to the agrecment mentioned in Article 3 or to
any matters arising thereout, or to any contract by or on behalf of the
Company to give to the Divectors, or any of them, any security by
way of indemnity or in respect ot advances made by them, or any of
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thet, or to any contract or deality with a corporation of which the
Yirectors of this Company, or any of them, may be directors or
members, and it may at any time or times be suspended or relaxed to
any extent by 2 General Meeting. A general notice that a Director is
a member of any specified firm or company, and is to he regarded as
interested in any subsequent transaction with such firm or company,
shall be a sufficient disclosure under this clause, and after such general
notice it shall not be necessary to give any special notice relating to
any particuler transaction with such firm or company.

u

6. RETIREMENT AND REMOVAL OF DIRECTORS.

101, Subject to the provisions of Article 86 and any agree-
ment thereunder, at the Ordinary General DMeeting in the year
1913, and at the Ovrdinary General Meeting in every subsequent
year, one-third of the Directors for the time being, other than the first
Chairman, or if their number be not a multiple of three, then the
number nearest to one-third shall retire from office. A Managing
Director shall not while he continues to hold that office be subject to
retivement under this clause, or be taken into account in ascertaining
the number of Directors to retire. The first Chairman shall not be
subject to retirement or removal except under Article 99 (2), (¢)
and (D).
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102. The Directors (other than the first Chairman) to retire
shall be those who have been longest in office. In case of equality
in this respect, the Directors to retire, unless they agree amongst
themselves, shall be determined by ballot,
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108. A retiring Director shall be eligible for re-election.

104. The Company at the General Meeting at which any Directors
shall retive shall, subject to any resolution reducing the number of
Directors, fill up the vacated offices by appointing a like number of
persons.
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105, If at any meeting at which Directors ought to be elected
the places of any retiring Directors are not filled up, then, subject to
any resolution reducing the number of Directors, the retiring
Directors, or such of them as have not had their phaces filled up and
may be willing to act, shall be deemed to have been re-elected.

106. The Company in General Meeting may, by sn extra-
ordinary resolution, remove any Director before the expiration of
bis period of office, and may, by an ordinary resolution, appoint
another person in lis stend. The person so appointed shall hold
office during such time only as the Director in whose place he is
appointed wouid have held the same if he bad not been removed,

but this provision shall not prevent him from being eligible for
re-clection.

7. INDEMNITY OF DIRECTORS, &c.

107. Every Director, officer, or servant of the Company shall
be indemmified out of its funds against all costs, charges, expenses,
losses and liabilities incurred ky him in the conduet of the Company's
business, or in the dischiarge of bis duties; and no Director or officer
of the Company shall be liable for the acts or omissions of any other
Director or officer, or by reason of his having joined in any receipt
for money not received by him personally, or for any loss on account
of defect of title to any property acquired by the Company, or on
account of the insufficiency of any security in or upen which any
moneys ol the Company shall be invested, or for any loss incurred
through any bank, broker or other agent, or npon any ground
whatever other than bis own wilful acts or defanlts.

V.—ACCOUNTS AND DIVIDENDS.

1. ACCOUNTS.

108. The Board shnall cause accounts to be kept of the assets and
liabilities, receipts and expenditure of the Company.
2408 10
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169, The hooks of account shall be kept at the Registered
Office of the Company, or at such other plae or places as the Board
think fit, Except by the authority of the Board or of a General
Meeting, no Member shall be entitled as such to inepect any books or
papers of the Company other than the Registers of Members and of
Mortgages, and the cop'es of instruments creating any mortgage or
charge requiring registration under the Companies (Consolidation)
Act, 1908.

110, At the Ordinary General Meeting in ever, year the Board
shall submit to the Members 2 balance-shect signed as hereinafter
directed, and made up to as recent a date as practicable, and
audited as hereinafter provided, accompanied by a report from
the Buard on the transactions of the Cempany during the period
covered by such accounts.

111. A printed copy of such balance-sheet and report shall,
seven days previoasly %o the meeting, be sent to the Members and to
the holders of debentures or debenture stock of the Company in the
manner in which notices are hereinafter directed to be served on
Members, and two copies of cach of such doecuments shall at the same
time be sent {o the Secretary of the Share and Loan Department,
Stock Exchange, London.

112. The register of debentures and debenture stock muy be
closed during such period or periods (not exceeding in the whole
thirty days in any year) as the Board shall think fit, "The fee to be
puyable by any person other than a creditor or Member of the
Company for each inspection of the register of mortgages to be
kept under the Compsnies (Consolidation) Act, 1908, shall be the
sum of one shilling,

2. AUDIT,

113. Once at least in every year after the year in which the
Company is incorporated, the .iccounts of the Company shall be
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examined, and the correctness of the halance-sheet ascertained by an
Auditor or Auditors.

114, The Company shall at ench Ordinary General Meeting
appoint an Auditor or Auditors to hold office until the next Ordinary
(ieneral Meeting, and the following provisions shall have effect :—

(1.)

2.

(8.)

(6.)

If an appointment of Auditors is not madeat an Ordinary
General Meeting, the Board of T'rade muy, on the applica-
tion of any Member of the Company, appcint an Auditor
of the Company for the current year, and fix the remunera.
tion to be paid to him by the Compeny for his services :

A Director or officer of the Company shall not be capable
of being appointed Auditor of the Company:

The first Auditors shall be appointed by the Directors
before the Statutory Meeting, and if so appointed shall
hold office until the first Ordinary General Meeting unless
previously removed by a resolution of the shareholders in
General Meeting, in which case the sharcholders at such
meeting may appoint Auditors :

} The Directors may fill any casual vacaney in the office of

Auditor, but while any such vacancy continues the
surviving or continuing Auditor or Auditors (if any)
may act:

"The remuneration of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration
of any Auditors appointed before the Statutory Meeting or
to fill any casual vacancy may be fixed by the Directors:

Every Auditor shall have a right of access at all times to
the books and accounts and vouchers of the Company,
and shall be entitled to require from the Directors and
officers of the Company such information and explanation
as may be necessary for the performance of the duties of
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the Auditors; and the Auditors shall make a report to the
Members on the accounts examined by them and on every
balance-sheet laid before the Company in General Meeting
during their tenure of office, and in every such report shall
state whether or not they have obtained all the informa-
tion and explanations they have required, and whether
in their opinion the balance-sheet referred to in the report
is properly drawn up so as to exhibit a true and correct
view of the state of the Company’s affairs according to
the best of their information and the explanations given
to them and as shown by the books of the Company:

(7.) 'The balance-sheet shall be signed on behalf of the Board
by two of the Divectors of the Company, and the
Auditors’ report shall be attached to the balance-sheet, or
there shall be inserted at the foot of the bnlance-sheet
a reference to the report, and the report shall be read
before the Company in General Meeting and shall be
open to the inspection by any shareholder, who shall be
entitled to be furnished with a copy of the balance-sheet
and Auditors’ report at a charge of sixpence for every
hundred words:

(8.) A person, other than a retiving Auditor, shall not be
capable of being appointed Auditor at an Annual General
Meeting unless notice of an intention to nominate that
person to the office of Auditor has heen given by a shave-

o holder to the Company not less than 14 days before the
Annual General Meeting, and the Company shall send a
copy of any such notice to the retiring Auditor, and shall
give notice thercof to the shareholders either by advertise-
ment orin any other mode preseribed by these Articles, not
less than seven duys before the Annual General Mecting:
Provided that if after a notice of the intention to nominate
an Auditor has been so given, an Annual General Meeting
1s called for a date 14 days or less after that notice has been
given, the notice, though not given within the time
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required by this provision, shall be deemed to have heen
properly given for the purposes hereof, and the notices to
be sent or given by the Company may, instead of being
sent or given within the time required by this provision,
be sent or given at the same time as the notice of the
Annual General Meeting,

3. RESERVE FUND.

* 115. The Board shall, before recommending any dividend on
the ordinary shares, set aside out of the profits of the Company 20 per
cent. thereof, and the Board shall so set aside such sums in each year
until the sumn so set aside shall amount to £50,000, and thereafter 10
per cent. shall be so set aside. The sums so set aside shall be placed to
a reserve fund, to meet depreciation or contingencies, or for special
dividends or bonuses, or for repairing or maintaining ary property of
the Company, ovr for such other purposes as the Board may think
conducive to the objects of the Company, or any of them, and the
same may be applied accordingly from time to time in such manner as
the Board shall determine; and the Board may, without placing the
same to reserve, carry over any profits which they think it is not
prudent to divide,

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

4, DIVIDENDS,

117. The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in

2408 11
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the profits, but no larger dividend shall be declared than s recom-
mended by the Board.

118. Subject to any priorities that may be given upon the issue
of any new shares, or may for the time being be subsisting, the profits
of the Company available for distribution shall be applied—first,
in payment of a camulative dividend at the rate of 6 per cent. per
annum upon the wmounts paid on the original preference shares
of the Company; secondly, in setting aside to a reserve fund
pursuant to the provisions in that behalf hercinbefore contained,
20 per cent. of the profits (which shall be calculated before
providing for the dividend on the preference. shares), until the
total amounts so set aside shall amount to £50,000, and thereafter
10 per cent. of such profits; thirdly, in payment of a non-
cumnulative dividend ot the rate of 10 per cent. per annum
upon the amounts paid on the ordinary shares of the Company,
and subject thereto one moiety of any balance shall be paid
to the DBoard of Directors as hereinbefore provided, and the
other moiety may be carricd forward or applied as 4o the
whole or any part thereof in payment of further dividends to the
holders of the ordinary shares in accordance with the amounts paid
on the ordinary shares of the Company held by them respectively or
to such other purposes of the Company as the Board may from time
to time think fit.

119. When in the opinjon of the Board the position of the
Company permits, interim dividends raay be paid to the Members on
account of the dividend for the then current year.

120. The Board may deduct from the dividends or interest
payable to any Member all such sums of money as may be due from
him to the Company on account of calls or otherwise.

121, All dividends and interest shall belong and be paid
(subject to the Company’s lien) to those Members who shall be on
the register at the date at which such dividend shall be declared or
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at th.e date on which such interest shall be payable respectively,
notwithstanding any subsequent transfer or transmission of shares.

99 . ; s

122, If several persons are registeved as joint holders of any
share, any one of such persons may give effectual receipts for all
dividends and interest payable in respect thereof.

128. No dividend shall bear interest ns against the Company.

124, Until otherwise divected, any dividend, bonus or interest
payable in cash to the holders of registered shares, shall be paid by
cheque or warrant sent through the post directed to the holder at his
registered addvess, or in the case of joint holders, directed to the
holder whose name stands first in the Register in respect of the shiaves.
Tvery such cheque or warrant shall be mnde payable to the order of
the registered holder, and in the case of joint holders, to the order of
the holder whose name stands first on the register in respect of such
shares, unless such joint holders otherwise direct, and shall be sent at
his or their visk.

125. Any General Meeting declaring o dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shaves, debentures, or
dehenture stock of the Comapany, or paid-up shares, debentures, or
debeuture stock of any other company, or in any one or more of such
ways, provided that no sueh distribution shall be made unless
recommended by the Board. Where any difficulty arises in vegard to
the distribution, the Board may gettle the same as they think
expedient, and in partieniar may issue tractional certificates, and may
fix the volue for distribution of such specific assets or any part thereof,
and may determine that cash payments may be made to any Members
upon the footing of the value so fixed in order to adjust the rights of
all parties, and may vest any such specific assets in trustees upon
trusts for the persons entitled to the dividend as may seem expedient

to the Board.
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VI—NOTICES.

126. A notice may be served by the Company upon any Member
cither personally or by posting it in a prepaid letter addressed to such
Member at Lis registered address.

127, Any Member residing out of the United Kingdom may
name an address within the United Kingdom at which all notices shall
be served upon him, and all notices served at sucl address shall be
deemed to be well served. IF he shall not have named such an address
lie shall not be entitled to any notices.

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

129.  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 the Register of Members,
and a notice so given shall be sufficient notice to all the holders of
such shave. '

130. ILvery executor, administrator, committee, or trustee in
bhankruptey or liquidation shall be absolutely bonund by every notice
s0 given, as aforesaid, if sent to the last vcgistered address of such
Member, notwithstanding that the Company may have notice of the
death:, Iunacy, bankruptey, or disability of snch Member.

131. All notices shall be deemed to have been served upon the
holders of shave-warrants if they shall have been advertised once in
two London daily mewspapers, and the Company shall nob he
hound to serve any notice on the holders of share-warrants in any
other manner.

L
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VIL-WINDING UP,

132. The Liquidator on any winding up of the Company
(whether voluntary or under supervision or compulsory) may, with
the authority of a special 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 sucl: 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 out as
between Members or classes of Members.

133. In the case of a sale by the Liquidator under Section 192
of the Companies (Consolidation) Act, 1908, the Liquidator may by
the contract of sale agree so as to bind all the Members for the allot-
ment 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 o time at the expiration of which obligations or shares
not accepted or required to be sold shall be deemed to have been
irvevoeably refused and bo at the disposal of the Company.

134.  The power of sale of a Liguidator shall include a power to
sell, wholly or partially, for the debentures, debenture stock, or other
obligations of another company, cither then already constituted or
about to be constituted, for the purpose of carrying out the sale.

135. Upcn any sale by the Company in pursuance of a contract
entered into hefore liquidation under the powers given by the
Memorandum of Association, no Member shall be entitled to require
the Directors (or a Liquidator if and when appointed) either to abstain
from carrying into effect the sale or the resolution (if any) authorising
the same, or to purchase his interest in this Company; provided that
any interest not accepted by a Member or Members may be sold by the
Directors or Liquidator if they or he shall think fit, and be paid over
to such Member, if only one, or be distributed among such Members,
if more than one, rateably, regard being had to the class of shareg
leld by such non-aceepting Members.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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do solemnly and sineerely declare—

@[}ﬂt the amount of the Share Capital of the Company offered 1o

the pablic for subseription is .© /,75,66 7

ﬂbljﬂt the amount fixed hy the Memorandum or Artieles of Associaiion

and named in the Prospectns as the Mininmm Subseription upon which the

@ Company may proceed to allotment s ,ﬂ e, /ﬂm ’é

@l}ﬂi Shares held subject to the payment of the whole amount thereof

in cash have been allotted to the amount of £ _éZéé.é_é;m_

@”}Ht every Director of the Compuny has paid to the Company on
each of 1he Shares taken or contracted to be taken hy him, and for which
he is liable to pay in cash, a proportion equal to the proportion payable on

Application and Alotment on the Bharves affered for public »ubscription.

And T make this solemn Declavation conscientionsly believing ihe same
to he frue, and Dy virtue of the provisions ol The Statutory Declarations

¢\Cl', .]10‘:.)1':}.

. Declared at /4 Wb/’/lffépmm '%&;5/ ’
i il ot Wxxw

the /1)? c].n ol l/mf/’/ :éf

Q‘J One thonsand nine lnmdred and f_’_f.&ZW Y

w

hefore me,

o

‘/ﬂ., @;‘;’/ ./My”—j e
.C(wmmﬁaﬁ’t’r for Oaths.
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Viet. ch. 20 (Stamp Act, 1801}, as amended by s.
Act, 18003,

Shillings for overy £100 or fraction of £1U0.) iy
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LUAPANY. LIMITED,

STATEMENT of Incrcase of Nominal Capital, pursuant to s. 112 of &1 & b
#oof 62 & 63 Viet, ¢h. @ (Finanee

(Note.~—~The Stamp Duty on an Tnerease of Nominal ?aﬁ‘i&?}ﬂqisﬁl*‘njq )

e
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R

Mhis Statement is to De filed with the Notice of Increase registered under

seetion 44 of the Companics (Consolidation) Act, 1905. If not so filed within 35 daysalter

v

N

the passing of the Resolition by which the Registered Capital s inerveased, Inferest on the

Duty at the rate of § per cont. per annum from the pussing of the Resolution is also

payable (s, 9, Revenue Aet, 1003),

Presented for Tegistration by

By
§

i e 0 emd Puldeded by Wareplow Wios & Loyten, Limuitend, Birchin Lo, boadon, [ S T ]
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The NOMINAL CAPITAL of e JQ};&@ e84, e oo 1
7 LA = Ep
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/ 7
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e e e e Company—Tdimited.

‘ o aq/j 4 q Q{fﬁi e
has by a Resolntion of the Company dated_. o /ULQL'_ /ﬁ{f,/ jﬁff‘.ﬂ:‘;_’!‘?s :

been inereased Dy the nddition thereto of the sum of E-E.fg;é)' Uﬁﬁ Q-“‘*"""‘;,lldividml into.

2l

3@@.@.;.@2@%&4;8}1@1'@3 of £i Mz each beyond the Registered Capital of

. jw-ﬂ K-MA/\:AAL&L/ M fﬂwﬁ%ilﬁ/v{ ’/A{O‘VZ;}F/CL&'LA_ f}{éf‘&‘{w(ip

Signature *-LJ r\g gg é/l.m/‘{} pa
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4 e 1‘”‘3“.»«*"’ .
Date _._\_xsf’..i‘é/\:&;&amfyﬂ’?i{ﬂi g2
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This Statewnent must be signed by the Manager or by the Secrelary of the Conipany.

Forw No. 20,
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This Notice should be signed by the Manager or by the Seeretary of the Jempany, on page 8

P
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AGI‘ 1908.
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i’UBLlé}:‘ED AND 30LD BY
WATERLOW BROS. & LAYTON, LIMITED,

(Enmpn}:u Frinlers and Rogistration Mgents,
WATERLOW HOUSE, BIRCHIN ©L ANE, LONDO N, BOS.

1202 260 ¥,10  £1667)
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@TE.—T_his margin is reserved for binding, and must not ‘baﬂ:ittcn ACrOES,

NOTICE

Of inerease in the Nominal Capital of the

:,i g "& ' 4 N
%Lafr dandt ¢ Dl gy o
Joy

10 'HE REGISTRAR OF JOINT STOCK COMPANIES.

¥ ! # [

p——mr R CEERT WY o . e wmems a2 ww on e saEvL woawer F

hercby give you notiee, in accordance with Section 44 of *“The Companies (Consolidation)

Act, 1908,” that by a Resolution of the Company. doioed tll‘u;fg,.é_’.@i/s{ﬂm{'.é:',_’.- .. day of

hod ,‘j.ﬂ‘%@ﬁ_ﬂle N’omim} Cup_itai of the Company has been increased

- * ,. b v . ;‘,1} N
by the addition thereto of the sum or_aﬂ%éf%ﬁ/ukﬁa wf{%@@w«éi St

e T e e T i T ~w—Pounds, divided into %f{fwf/ }4/!!-& Fé ﬁ’tﬂ“ﬂp‘bﬁ @i‘l’fi
¥

_@Lﬁiﬁdh{&“f o o Bhaves of,, >~ D JiL. ’;‘.ﬁ-’ff‘"&ﬂfw‘(ﬂ oo ench,

beyond the Register

od Capital of Firo R creal, msewt_!@&f%?}'f?gfﬁé b

_:;ﬁ[é_ﬁfm,,@ it it e eewme = o2 Pounds
e

. i
Dated the . 441“@'%% AT A J N { i i{
, {} ) Signature™<....) :{9* &i"gj’u\k El/@“"‘:}

:"& oA a3 .
(I&Y Of Cur + r‘f’ﬂ;“‘! ‘f_‘\'"i‘ / ] 0 Mt &
i’w@./sﬁi&éazia.i

* % This Notice shotild be muned by e Munsgzor e by the Heerebiry of the Company.
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SLAZENGERS, LIMITED,.
Special Besolutions. Sl
Passed 294 March, 1920. Confirmed Tdth April, 1920}

L

e e e s e i i anmaam % ——————

At an ExTraonpivArY Geverarn Mreerive of the above Compnay
duly convened and held at the Cannon Street Hotel, London, E.C. 4, on
the 20th day of Muarch, 1920, the subjoined Special Resolutions wera «
duly passed ; and at o subsequent Exrraorpivany GENERAT MEIG"I‘L;‘&%TE“ i -
the said Company also duly convened and held at the same place"onﬁ meLZT 5 ;

|
1

«

14th doy of April, 1920, the subjoined Speeinl Resolutions werp dli‘l‘j"

k29 4PR 1920
RESOLUTIONS. L SR WA

1. That each of the existing Onmulntive Preference Shares of £1 each of
the Company shall, as from the lst duy of January, 1920, be called Six per cent.
(frea of.Income Tax up to 6s. in the pound) Cumulative Preforenco Shares, and
shall confer upon the Holders thereof. the right, as from .lst Januavy, 1920, to
receive upon the amounts for the time being paid or eredited as puaid thereon
such a rate ag, after deduetion of Income ‘Fux up to, bub not excoeding, 6s. in the
pound (irrespective of uny exemption, rebate or allowance in any particular ense),
ghall leave a clear dividend at the rate of 6 pur cent. per anumm (but subject to_
deduction of Income L'nx in excoss of the éaid 6s. in the pound), +

confirmaod ;—

2, 'Ihat the Capital of the Company be increaged to £350,000 by the creation
of 85,000 new Ordinary Shares of £1 ench vanking pari passie with the o.\:isting'
165,000 Ordinary Shares of £1 euch,

3. That the Artieles of Associntion of the Company be allered in the manner
following, nnmely :—

(A) Article 4. By substituting the figures © 250,000 for the figures

# 165,000 in line fwo theveof, and hy substituting tha figures ¥ 350,000" (or

the figures “ 265,000 " in line three thoreof,

(B) Article 118, By substituting the following words und ligures,
nunely % At sueh o rate as, after deduction of Income Tax up to, but

“ not exceeding, ta. in the pound (irrespective of uny exemplion, rebuate

“or nllowance In any pacticular cuse), shall leave a olear dividond at the

* pate of G per vont. per annum (hut snbject to dednction of Income Tax in

“excess of the snid 08, in the pound),® for the words “at the rate of

“ 6 per cenl. per annum,”

-
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STATEMENT of Increase of Nominal Capital, pursuant to s. 112 of 5d. & 55
Viet. ch. 39 (Stamp Act, 1891), as-amended by s. 7 of 62 & 63 Viet. ch. 9 (Pinanee
Act, 1899). .(.L'\TO'J.‘"E.--—".[‘]IG“ Stamp  Duty- on. an Incveasé of Nowminal @iﬂ%}-ﬁéﬂ“&igq-w
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Shillings for every €100 or fraction of £100) . - G111 |
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This Stdtement is to be filed \yitll the Notice of I}‘lc}.'ega,se registered under y
section d4:of the Companies (Consolidation) Act, 1908, Ifnot so filed within 15 days after
i ) : l’. " ’x - E . i i . . -\"\
the passing of the Resolution by which the Rogistered Capital is inereased, Interest on tho
" Duty at the rate of 5 per cent. per annum from the passing of the Resoluiion is also
payable (s. 3, Revenue Act, 1903).
Presented for Registration by
| J“{“,L e, M@/{jﬂ __________ _
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——— . %;12 & BRETREL :W;
o Y, P

) T
Trfuted and Published hy Waterlow Bros, & Layion, Linied, Bireliin Lnney Londow, BC8B, 7736 ot - 2o ]25?:.1)!
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The NOMINAL CAPITAL of the /52&0() Wﬁ@{d \mfm/f@ f AL

s e e semEns

P— : s e GomPatyFedibinited.

has by a Resolution of the Company dated__ . -_J%im_--
heen increasgd'by the addition thereto of the sum of uc_gé LR, ST, dnrlded into.

| &8 v @M&%\am‘]{Shmés of £ / S elich Ii)eyon‘d' the Registered Capital of

hcj/ MMMLA/ M M@M i ﬁamﬂzuwt wmw,m

’Si,rw,g“natﬁ.e Rj ’/\G -Q?‘ M/J DDL "
I R A

3

Description «{S{Q »*@%'{W%i{

G'yi

Dato «\M.JU a)“?*//é@!«z«:»

S’b Gt i“"\.""

-tsS ot
0 v

This Statement must be signed by the Mzmager or by the Becretary of the Company.

Porin No, 20,
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No. 833,

THE

N oticé of Increase in the Nominal Capital

. N ’ Lo
~ . - Company . S
Pursuant to Seclion ddi,
( | lri_b STERED
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AL o ;
Tiz'i’s Notice should be signed by the Manager or byJ the Seeretary of the Company, on page 3

Presented for Filing by

¢ | M{W

PUBLISHED AND BOLD BY

WATERLOW BROS. & LAYTON, LIMITED,

Gnmpn‘ny $rinters aund Registration Agenls,
WATERLOW HOUSE, BIRCHIN LANE, LOND OI<T, 1.¢.3.

10202 260 7119 (166u)
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NOTICE

Of increase in_the Nominal Oaplial of ﬂlb ,
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TO THE REGISTRAR OF JOINT STOCK COMPANIES. T
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heroby give yon notice, in acéordance with Section dd of “Dhe Companies (Consolidation)

‘ ‘Act,)1908,’.’ that by. a Resolution of the Company datorl the. ’Q’WQM{U day of

e/%WQJ 4%9@ o—the N Qminzii Oapgtal of .th.e‘ Oompa,ny lias ‘been increased
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SLAZENGERS, LIMITE

B LI T Vi L
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i Special Besolutions, &
Passed 29th March, 1920, Confirmed 14t Aprl, 19 0%

.

At an ExTraorvizary Geneear Muzrive of the above Company
duly convened and held at the Cannon Street Hotel, London, E.C. 4, on
the 29th day of March, 1920, the subjoined Special Resolutiongr’\;‘remz rp
duly passed ; and at & subsequent Extraorpivany GRNERAL 'MEI«;'{*Iﬁr:r‘é G Pt o
the said Company also duly convened and held at the samne place:}ot{ bﬁeUg‘g 5 i

"

‘ ]
m’é 14th day of April, 1920, the subjoined Special Resolutions werp du‘lfy
confirmed :— .
t29 APR 1920 |
RESOLUTIONS. AU

1. That each of the existing Crmnulutive Preference Shares of £ each of
the Company shall, as from the 1st duy of Junuary, 1920, be called Six per cent,
(free of.Income Tax up to 6s. in the pound) Cumnlative Preference Shares, and
shall conier upon the Holders thereof.the right, as from .lst January, 1920, to -
receive upon the amounts for the rime Leing paid or credited ag paid thereon
‘ such a rate ag, aftor dednetion of Income Tax up o, but not excoeding, 6s. in the
£ pound (irrespective of any exemption, rebate or allownnee in an ¥ pavticulsr case),’
shall leave a clear dividend at the rate of 6 pur cent, per annum (but subject to_
deduction of Inucome Tax in excess of the fuid 6s. in the pound), '
2, 'That the Capital of the Company be increased Lo £350,000 by the creation
of 85,000 new Ordinary Shares of £1 each ranling pari passu with the existing’
165,000 Ordinary Shares of £1 each,
3. That the Articles of Agsociation of the Company be aliered in the manner
following, namely :— -
(A) Article 4. By subsituting the figures % 230,000% for Lhe figures
“ 165,000 in line two thersofl, and by substituting the figures © 350,0007 for
the figures * 265,000 ” in line three theroof, .
. (8) Artiele 118. By substituting the following words and figures,
k‘i.r) namely :(—* At such 2 rate ag, after deduction of Income Tux up to, but
“ not exceeding, 6s. in the pound (irrespective of any exemption, rebate
*or allowance in any particulur case), shall leave n clear dividend at the
* rate of 6 per eont. per anuum (hut subject to deduction of Income Tax in
" excess of the suid 6s. in the pound),” for the words “at the rate of

“ 6 per cenl. per annum.” Q
Jy e Wy
Secretary.
.
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Dated this Thirtieth day of June, 1943,

Repistered Offices; S hoy
Hurstpierpoint, "}&‘FZ Q‘ﬁ-

AT o

The Companies’ Act, 1920.

PR

COMPANY LIMITED BY SHARES.

o € e T e B SR

(e it
SPECIAL RESOLUTION s

: LAV
(Pursuant to Section 118) Y
- ; IREGISTE Ikt
SLAZENGERS LIMITED. | Flekor,
{ ’
- Passed the 28rd day of June, 1943. {3 v %%

s p——

At an EXTRAORDINARY GENERAL MEETING of the Members of
the said Company, duly convened, and held at Laurence Pountney Hill,
Cannon Street, in the City of London, on the 28rd day of June, 1943,
the following SPECIAL RESOLUTION was duly passed:—

RESOLUTION

That the Articles of Association of the Company be altered in
manner following i—- .

(a) By dcleting from Article 79 the word «geven” and sub-
stituting therefor the word * twelve "’

(b) By deleting Articles 86 and 87 and by inserting the following
new Article fo be numbeied 86—

«g86. The Directors shall be entitled to remuneration at the rate
of £105 per annum each, with an additional £105 per annum for the
Chairman, or at such higher rate as the Company in General Meeting
may from time to time determine. The Corapany in General Meeting
may also vote extra remuncration to the Directors which shall, in
defanlt of agreement to the contrary, be divided among the Directors
equally. The Directors’ remuneration shall be deemed to accrue de die
in diem.”

(c) By deleting sub-clause {A) of Article 99.

(d) By inserting at the beginning of Article 100 the words “* A

Director may hold any other office or place of profit under the

Company (other than the office of Auditor) in conjunction with

his office of Director and on such terins as to remuneration and
otherwise as the Directors may determine.”

(e) By deleting from Article 101 all the words therein appearing

down to and including the words * in every subsequent year”
and by substituting therefor the words '* At cach Ordinary
General Meecting.” -

Sussex.
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THE COMPANIES ACT 19290,

¢
COMPANY LIMITED BY SHARES. f//

| SPECIAL RESOLUTION
(pursuant to the Companies Act 1929 Section 117)

OF

SLAZENGERS LIMITED

J

Passed the 9th day of May 1945. ;| Sk

3

L
FESN
Wi v v

AT an EXTRAORDINARY GENERAL MEETING of the Membets ™ ™

of the said Company duly convened and held at the Offices of the
Company, Laurence Pountey Hill, London E.C.4 on the 9th day of
May 1945 the following Resolution was duly passed as a Special
Resolution.

RESOLUTION.

That the Regulations contained in the printed document submitted
to the Meeting, and for the purpose of identification subscribed by
the Chairman thereof, be approved and adopted as the Articles of
Association of the Company, in substitution for and to the exclusion of;
all the existing Articles thereof.

Chairman.
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THE COMPANIES (CONSOLIDATION) ACT, 1908
THE COMPANIES ACT, 1929

ComrANY LIMITED BY SHARES,

Articles of Association

SLAZENGERS LIMITED

Adopted by Special Resolution passed on the G4 xies 1945

IL—PRELIMINARY.

1. Neither the regulations contained in Table ©“ A ** of the First
Schedule to “ The Companies (Consolidation) Act, 1908 > nor those
contained in Table “ A > in the First Schedule to * The Companies
Act, 1929,” shall apply to this Company, but the following shall be
the regulations of the Company.

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

(a) “ The Statutes  means the Companies Act, 1929, and every
other Act for the time being in force concerning companies
and affecting the Company :

(B) Words denoting the singular number only shall include
the plural number also, and vice wersa :

(c) Words denoting the masculine gender only shall include
the feminine gender also :

(D) Words denoting persons or companies only shall include
corporations :

,// -
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(8) * 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 :

() “1In writing” or “ written > include printing, lithography,
typewriting and all other modes of representing or repro-
ducing words in a visible form :

(G) “ Office ” shall mean the registered office of the Company :

() “ Month ” shail mean a calendar month :

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

(3) “These Articles ” shall mean these Articles of Association
as originally framed or as altered from time to time by Special
Resolution.

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.

IL.—CAPITAL.
1. SHARES.

3. The capital of the Company as at the date of the adoption
of these Articles as the Articles of Association of the Company is
£350,000 divided into 100,000 preference shares of £1 each, numbered
1 to 100,000 inclusive, and 250,000 ordinary shares of £1 each, num-
bered 100,601 to 350,000 inclusive. Each class of shares is respectively
entitled to rank for the purposes of dividend in the manner hereinafter

declared.
4. In the event of the winding up of the Company, the holders
of the preference shares shall be entitled to receive in full, out of the

assets of the Company, the amounts paid up on such shares, together
with a sum equivalent to any arrears of dividends, whether declared
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or undeclared, down to the commencement of the winding up, in
priority to the claims of the holders of the ordinary shares to be paid
any amount in respect of such shares, but the holders of the preference
shares shall not be entitled to any further claim upon such assets.
In the event of capital being written off on a reduction of capital,
amounts paid or credited on the ordinary shares shall be written off
before the amounts paid or credited on the preference shares.

5. Subject to the foregoing provisions 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 to 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 deter-
mine, but so that, except as provided by the Statutes, no shares shall
be issued at a discount ; and they may make arrangements on the
issue of any shares for a difference between the holders of such shares
in the amount of calls to be paid and the time of payment of such calls.
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.

6. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any share to be renounced by
the allottee in favour of some other person.

7. If several persons are registered as joint holders of any share,
their liability in respect thiercof shall be several as well as joint.

8. The Company shall not be bound by or be compelled in any
way to recogaise, even when having notice thereof, any trust or any
other right in respect of a share than an absolute right thereto in the
registered holder thereof for the time being, or such other rights in
case of transmission thereof as are hercinafter mentioned,

9. The funds of the Company shall not be expended in the
purchase of or lent upon the security of its own shares, except as
provided by section 45 of the Companies Act, 1929.

S
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10. The Company, or the Board on its behalf, may pay a com~
mission to any person in consideration of his subscribing or agreeing
o subscribe, whether absolutely or conditionally, for any shares
in the Company, or procuring or agrecing to procure 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 ten per cent. of the price at which the shares are issued
or an amount equivalent thereto ; (2) the amount 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 subscribe a: solutely
shall be disclosed in manner provided by Section 43 of the Companies
Act, 1929. Such commission may be paid in cash or satisfied by the

+ allotment of fully paid shares of the Company at par or pardy in one

way and partly in another as may be agreed. The total amount of the
sums paid by way of commission in respect of any shares, debentures
or debenture stock of the Company, or allowed by way of discount
in respect of any debentures or debenture stock, or so much thereof
as shall not have been written off, shall be stated in every balance-sheet
of the Company until the whole amount thereof has been written off.

11. The Company or the Board on its behalf may on any issue
of shares pay such brokerage as may be lawful.

12, If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at a
rate not exceeding 6 per cent, per annum, or such lower rate as may
for the time being be prescribed by Order in Council, on so much of
such share capital as is for the time being paid up for the period, and
subject to the conditions and restrictions specified in Section 54 of
the Companies Act, 1929, and may charge the same to capital as part
of the cost of construction of the works, buildings or plant,

2. CERTIFICATES OF SHARES.

13. Every Member shall be cntitled without payment to one
certificate under the Common Seal of the Company, and signed with
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the aqutographic signature of at least one Direcior and the Secretary
or some other person nominated by the Board for that purpose, specify-
ing the shares held by such Member and the amount paid up thercon.

14, The certificate of shares registered in the names of joint
holders shall be delivered to the holder whose name stands first on
the Register of Members in respect thereof.

15. 1If any certificate is worn out or defaced, then, upon delivery
thereof to the Board it may order the same to be cancelled, and
may issue a new certificate in lieu 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 or without security, as the Board
may deem adequate being given, a new certiticate in lieu thereof may
be issued to the person entitled to the shares represented by such lost
or destroyed certificate. In respect of any new cerrificate issued under
the provisions of this Article the Company shall be entitled to charge

a fee not exceeding one shilling.

3. CALLS ON SHARES.

16. The Board may from time to time (subject to any terms
upon which any shares may have been issued) make such culls as
they think fit upon the Members in respect of all moneys unpaid on
their shares provided that twenty-one days’ notice at least be given
of each call, and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within two months after the
last preceding call was payable. Each Member shall be liable to pay
the calls so made, and any inoney payable on any share under the
terms of allotinent thereof, to the persons and at the times and places
appointed by the Board. A call may be revoked or the time fixed

for its payment postponed by the Board.

17. A call shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed.
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18. If any call payable in respect of any share or any money

payable on any share under the terms of allotment thereof, be not paid
on or before the day appointed for payment, the holder or allottee of
such share shall be liable to pay interest upon such call or morey {rom
such day until it is actually paid at the rate of 10 par cent. per annum,

gr such less rate as may be fixed by the Board.

19, Tke Board may, 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 sums actually called for.
Such advance shall extinguish, so far as it shall extend, the liability
existing 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 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.

20. The transfer of any share in the Company, not represented
by a warrant to bearer shall be in writing in the usual common form,
but need not be under seal, and shall be signed by the transferor and
transferee.  The transferor shall be deemed to remain the holder
of a share until the name of the transferee is entered in the register
of Members in respect thereof.  Shares of different classes shali
not be transferred on the same instrument of transfer without the
consent of the Board. There shall be paid to the Company in respect
of the registration of any transfer such fee, not exceeding two shillings

and sixpence, as the Board deem fit,

21. The Board may, without assigning any reason, refuse to
register any transfer of shares not fully paid up made to any person
not approved by them, or made by any Member jointy or alone
indebrted or under any liability to the Company, or any transfer of
shares, whether fully paid up or not, made to an infant or a person
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of unsound mind. Notice of any refusal to register a teansfer of
any shares, debentures or debenture stock shall be sent to the
transferee within two months after the date on which the transfer

was lodged with the Company.

22. The instrument of transfer shall be lodged with the Com-
pany, accompanicd by the certificate of the shares comprised therein,
and such evidence as the Board may require to prove the title of the
transferor, and thereupon and upon payment of the proper fee,
the transferee shall (subject to the Board’s right to decline to register
hercinbefore mentioned) be registered as a Member in respect of
such share, and the instrument of transfer shall be retained by the
Company. The Board may waive the production of any certificate
upon evidence satisfactory to them of its loss or destruction.

23. The executors or administrators of a deceascd Member, not
being a joint holder, and in the case of the death of a joint holder, the
survivor or survivors, shail alone be recognised by the Company as
having any title to the shares registered in the name of the deceased
Member, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held by

him jointly with any other person.

24, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member, or otherwise than by transfer,
may, with the conscnt of the Board (which they shall be under no
obligation to give), be registered as a Member upon production of
the share certificate and such evidence of title as may be required
by the Board, or may, subject to the regulations of thesc Articles
as to transfers, instead of being registered himself, transfer such share.
There shall be paid to the Company in respect of any registration
such fee, not exceeding two shillings and sixpence, as the Board deem

fit.
25. A person becoming entitled to a share in consequence of

the death or bankruptcy of a Member shall be entitled to receive and
may give a good discharge for all dividends and other moneys payable
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in respect thereof, but he shall not be entitled to receive notices 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
u}rlzless and until he shall have become a Member in respect of such
share,

26. There shall be peid 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, not exceeding in the whole thirty
days in each year.

5. LIEN ON SHARES.

28. The Company shall have a first and paramount lien on all
shares not fully paid up and on the dividends and interest declared
or payable in respect thereof, for all moneys due to and labilities
subsisting with the Company from or on the part of the registered
holder or any of the registered holders thereof, either alone or jointly
with any other person, although the period for the payment or
discharge thereof may not have arrived, and whether the same may
have been 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 or any of the shares 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 umtl notice of
the intention to sell shall have been served on such Member, his
cxecutors or administrators, and default shall have been made by him
or them in the payment or discharge of such debts or liabilities for
seven days after such notice, The net proceeds of any such sale shall
be applied in or towards satisfaction of such debts or labilities, and
the residue (if any) paid to such Member, his executors, administrators

or assigns,
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6. FORFEITURE AND SURRENDER OF SHARES.

29. If any Member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
thereof, the Board may at 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 thereon, and any expenses that
may have been incurred by the Company by reason of such non-

payment,

30. The notice shall name a further day, not being less than
seven days from the service of the notice, on or before which such call
or other money, and all interest and expenses that have accrued by
reason of such non-payment arc to be paid, and the place where
payment is to be made (the place so 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 Hable to be forfeited.

31. If the requiremcys of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may at any time thereafter, before payment of all money due
thereon with interest and expenses shall have been made, be forfeited

by a resolution of the Board to that effect.

32. Any share forfeited shall be deemed to be the property of
the Company, and may be held, re-allotted, sold, or otherwise disposed
of in such manner as the Board think fit, and in case of reallotment,
with or without any money paid thereon by the former holder being
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 thercof upon such conditions as they may

think fit.

33. Any Member whose shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
calls or other money, interest and expenses (whether presently
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payable or not) owing in respect of such shares at the time of
forfeiture, together with interest thereon from the time of forfeiture
until payment at the rate of 10 per cent. per annum, or such less rate
as may be fixed by the Board, |

34. The Board may accept the surrender of any share by way of
coinpromise of any question as to the holder being properly registered
in respect thereof, or any gratuitous surrender of a fully-paid share.
Any share so surrendered may be disposed of in the same manner as
a forfeired 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, a certificate in writing under the common seal of the Com-
pany that the share has been duly forfeited, surrendered, or sold in
accordance with the regulations of the Company, 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 shares sold to the purchaser thereof,
A certificate of proprietorship shall be delivered to the purchaser
or allottee, and he shall be registered in respect thereof, and there-
upon he shall be deemed the holder of the share discharged from
all calls or other money, interest and expenses due prior to such
purchase or allotrnent, and he shall not be bound to see to the applica-
tion of the purchase-money or consideration, nor shall his title to the
share be affected by any irregularity in the forfeiture, surrender or sale.

7. SHARE-WARRANTS TO BEARER.

36. The Board may issue, under the common seal of the Com-
pany, share-warrants to bearer in respect of any fully paid-up shares,
and all shares, while represented by warrants, shall be transferable
by delivery of the warrants relating thereto.

37. Any Member applying to have a share-warrant issued to
him shall, at the time of application, deliver to the Board the
certificate (if any) in respect thereof and pay, if so required by the
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Board, the stamp duty (if any) payable in respect thereof, or if the
Company shall previously have compounded for such stamp duty,
then such sum (if any) as the Board may determine in respect of the
amount payable by the Company for such composition, and also
such fee as the Board shall from time to time fix.

38. Subject to the provisions of these Articles and of the
Statutes, the bearer of a share-warrant shall be deemed to be a Member
of the Company to the full extent, but he shall not be entitled (1)
to attend or vote in person or by proxy at any General Meeting, or
(2) to sign a requisition for a meeting, or join in convening a meeting,
unless in case (1) two clear days before the day fixed for the meeting
or in case (2) before or at the time of lodging such requisition or con-
vening such meeting he shall have deposited the warrant relating to
the shares in respect of which he proposes to vote or act at the Office
or such other place as the Board appoint, and such warrant shall have
remained so deposited until after the meeting and any adjournment
thereof. No shares represented by warrants shall be reckoned in
the qualification of a Director,

39. The Company shall deliver to a Member depositing a share-
warrant in the manner above mentioned a certificate, stating his name
and address, and the number of shares represented by such share-
warrant, and the certificate shall entitle him to attend and vote (in
person or by proxy) at a General Meeting in respect of the shares
specified therein, in the same way in all respects as if he were a registered
Member. Upon delivery up of the certificate the Company shall
return him the share-warrant in respect of which such certificate
shall have been given.

40. No person as bearer of a share-warrant shall be entitled to
exercise any of the rights of a Member (save as hereinbefore expressly
provided in respect of General Meetings) unless if called upon by
any Director or the Secretary so to do he produce such share-warrant
and state his name, address and occupation.
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41. The Company shall not be bound by, or be compelled in
any way to recognise, even when having notice thereof, any other
right in respect of the share represented by a share-warrant than an
absolute right thereto in the bearer thereof for the time being.

42. The Board may provide, by coupons or otherwise, for the
payment of the future dividends on the share included in any share-
warrant, and the delivery up of a coupon shall be a good discharge to
the Company in respect of the dividend thereby represented.

43. If any share-warrant be worn out or defaced then upon the
delivery thereof to the Board they may order the same to be cancelled
and may issue a new share-warrant in lieu thereof, and if any share-
warrant be destroyed, then, upon proof to the satisfaction of the Board
of such destruction and of the title of the person claiming to be entitled
to the shares represented by the warrant 2nd on such indemnity whether
with or without security as the Board may deem adequate being given
in respect of the share-warrant, and all (if any) coupons for the future
dividends on the shates comprised in the share-warrant and on payment
of all expenses incurred by the Company in connection with the proof
of investigating the title to the shares or in connection with the said
indemnity, a new share-warrant and coupons may be issued to such
person in lieu of the share-warrant and coupons so destroyed. Any
person entitled to a share-warrant so worn out or defaced or claiming
to be entitled to the shares represented by a share-warrant so destroyed,
may, at his option, subject to the conditions aforesaid, and subject
also to his surrendering for cancellation all (if any) coupons for the
future dividends on the shares comprised in the share-warrant,
or giving such indemnity with or without security in respect of such
coupons as the Directors may deemn adequate, be entered upon the
register in respect of such shares, instead of having a new share-warrant
issued to him.

44, If the bearer of a share-warrant shall surrender it to be
cancelled, together with all outstanding dividend coupons issued in
respect thereof, and shall therewith deposit with the Company an
application in writing, signed by him in such form and authenticated
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in such manner as the Board require, requesting to be registered as
a Member in respect of the share specified in the said share-warrant,
and stating in such application his name, address and occupation,
he shall, upon payment by him to the Company of such sum not
exceeding two shillings and sixpence, as the Board may from time
to time prescribe or require, be entitled to have his name entered
as a Member in the Register of Members of the Company in respect
of the share specified in the share-warrant so surrendered.

45. The Company shall not be responsible for any loss or damage
incurred by any person-by reason of the Company entering in the
Register of Members upon the surrender of a warrant the name of
any person who is not the true and lawful owner of the warrant so
surrendered.

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

46. The Company in General Meeting may from time to time

. convert any paid-up shares into stock, and may from time to time

reconvert such stock into paid-up shares of any denomination.

47. When any shares have been conves:ed into stock, the several
holders o7 such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject
to the same regulations as and subject to which any shares in the
capital of the Company may be 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, and direct
that fractions of a pound shall not be transferable, with power never-
theless at their discretion to waive the observance of such rules in any

particular case.

48. The stock shall confer on the holders therecof respectively
the same rights as would have been conferred by fully-paid shares of
equal amount of the class converted in the capital of the Company,
but so that none of such rights, except the right to participate in the
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profits and assets of the Company, shall be conferred by any such
amount of stock as would not, if existing in shares of the class converted,

have conferred such rights.

9. CONSOLIDATION AND SUBDIVISION OF SHARES.

49, The Company may by Ordiaary Resolution—

(a) Consolidate and divide all or any of its share capital into
shares of a larger amount :
(B) Subdivide its shares, or any of them, into shares of a smaller

o amount subject nevertheless to the provisions of Section

50 (1) (d) of the Companies Act, 1929 :

the Company may by such resolution determine that, as between
the holders of the shares resulting from such subdivision, one or more

- of such shares shall have some preference or special advantage as

regards dividend, capital, voting or otherwise over or as compared
with the other or others.

10. INCREASE AND REDUCTION OF CAPITAL.

50. The Company may from time to time in General Meeting
increase the capital of the Company by such sum, to be divided into
shares of such nominal amounts as the resolution shall prescribe.

51. No new shares entitled to rank pari passu with or to any
preference over the original preference shares shall be issued by the
Company without the sanction of an Extraordinary Resolution of

the holders of such preference shares passed at a meeting held under
the conditions heremafter contained. Subject as aforesaid and to

the provisions hereinafter contained as to the consent of the holdess
of any class of shares where such consent is necessary, such new shares
may be issued with any preferences, priorities or special or qualified
or restricted rights in the payment of dividends or as to capital or in
the distribution of assets or otherwise as compared with any other
shares of any class and whether then already issued or not, or as shares
ranking equally with any other such shares or as deferred shares or
with any special rights of or restricitons (whether absolute or partial)
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against voting as the Company in General Meeting may direct. Subject
10, 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 1o
the original capital of the Company issued as ordinary shazres.

52. 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
and such redemption may, subject to the provisions of Section 46
of the Companies Act, 1929, be effected on such terms and in such
manner as the Board may from time to time determine.

53. The Company may by Special Resolution reduce its capital
and any capital redemption reserve fund in any way permitted by law.

54. 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.

11. CAPITALISATION,

55. A General Meeting may at any time and from time to time
when no dividend on any preference shares is in arrear direct the
capitalisation of the whole or any of the profits for the time being of
the Company, or any accumulation of profits carried to reserve, or
any sum carried 1o reserve as the result of a sale of the assets of the
Company or any part thereof, or any sum received by way of premium
on the issue of any shares, debentures or debenture stock of the Com-
pany or (subject to the provisions of Section 46 of the Companies Act,
1929) the whole or part of the capital redemption reserve fund (if any)
by the appropriation of the same to the holders of the ordinary shares of
the Company in proportion to the amounts paid or credited as paid
thereon (otherwise than in advance of calls) on the footing that the
same be not paid in cash but be applied in payment in full ar par
of shares, debentures, debenture stock or other obligations of the
Company to be distributed credited as fully paid amongst the
holders of the ordinary shares of the Company in the pioportion
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aforesaid and the Board shall give effect to such resclution and shall
apply such portion of the profits or reserve fund as aforesaid g3 may
be required for the purpese of making payment in full at par for the
shares, debentures, debenture stock or other obligations of the Company
so to be distributed, provided that no such distribution shall be made
unless recommended by the Board. Where any difficulty arises with
regard to the distribution, the Board may settle the same as they think
expedient, and in particular may issue fractional certificates, and
generally may make such arrangements for the allotment, acceptance
and sale of such shares, debentures, debenture stock or other obligations
of the Company or fractional certificates, and otherwise as they think
fit.  The Board may appoint any person to sign a coniract on behalf of
the holders of the ordinary shares participating in such distribution
and such appointment shall be effective, and the contract may provide
for the acceptance by such holders of the shares, debentures, debenture
stock or other obligations to be allotted to them respectively in satis-
faction of their claims in respect of the sum so capitalised, and where
required such contract shall be delivered for registration in accordance
with the provisions of the Statutes. For the purposes of this Article
the fixed preferential dividend on the preference shares shall be deemed
to be in arrear if not paid on the fixed dates for payment thereof men-
tioned in the conditions of issue. This Article is subject to any special
conditions which may be attached to any shares hereafter issued,
or upon which any shares may for the time being be held.

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

56. General Meetings shall be held once at least in every calendar
year at such time (not being more than fifteen montbs after the holding
of the last preceding General Meeting) and place as may be determined
by the Board.

57. The General Meetings mentioned in the last preceding
Article shall be called Ordinary General Meetings ; all other General
Meetings shall be called Extraordinary General Meetings.
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58. The Board may whenever they think fit convene an Extra-
ordinary General Meceting, and shall, on the requisition of Members
in accordance with the Statutes, forthwith proceed to convene an
Extraordinary General Meeting.

59. Subject to the provisions of Section 117 (2) of the Com-
panies Act, 1929, relating to special resolutions, seven days’ notice
of any General Meeting (exclusive both of the day on which the notice
is served or deemed to be served, and of the day of the meeting) specify-
ing the day, hour and place of the meeting, shall be given to the Mémbers
entitded to receive notices from the Company in manner hereinafter
mentioned or in such other manner as may from time to time:be pres-
cribed by the Company in General Meeting, but the accidental omission
to give any such notice to any Member or the non-receipt of such
notice by any Member shall not invalidate the proceedings at any
General Meeting.

60. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thereat, other than declaring dividends, electing Directors and Auditors
and voting their remuneration, and considering the accounts and
balance-sheet and other documents required to be annexed to the
balance-sheet and the reports of the Board and the Auditors. The
notice convening an Extraordinary General Meeting shall state the
general nature of the business intended to be transacted thereat.

2. PROCEEDINGS AT GENERAL MEETINGS.

61. Five Members personally present shall be a quorum at a
General Meeting.

62. If within half-an-hour from the time appointed for the meeting
a quortim be not present, the meeting, if convened upon the requisition
of or by Members, shall be dissoived. In any other case it shall
stand adjoutned to such day in the next week, and to such place as
may be appointed by the Chairman.
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63. Atany adjourned meeting the Members present and entitled
to vote, whatever their number, shall have power to decide upon alj
matters which could properly have been disposed of at the meeting
from which the adjournment took place.

64. The Chairman of the Board, or in his absence the Deputy-
Chairman (if any), shall preside ag Chairman at every General Meeting
of the Company.

65. If at any General Meeting neither the Chairman nor the
Deputy-Chairman be present within fifteen minutes after the time
appointed for holding the meeting, or if neither of them be willing
t acr as Chairman, the Directors present shall choos one of their
IUMBer 10 act, or if oné Director only be present he shal] 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 10 act as Chairman, ’

6. The Chairman may, with the consent of ¢he meeting, adjourn
any General Meeting from time to time, and from place to place ;
but no busiress shall be transacted at any adjourned meeting other
than the business left unfinished ar the meeting from which the
adjournment took place,

67. Every question submitted 0 a Genera] Meeting shall be
decided, in the first instance, by a show of hands and in case of an
equality of votes the Chairman s > both on a show of hands and
at a poll, have a casting voie in addition to the vote or voies 1o which
he may be entited as a Membar,

63. At anv General Slecting, unless g poil is demanded, 4
declaraton by the Chairmarn that 2 resolution has besn rassed or lost,
and an entry to thar effect in the minute book of the Company, shall
b2 sufficient evidence of the fact, and in the cage ofa resolution requiring
any parcleular majority, that jt was passed by the majerity reguired,
withous proof of the number or proporton of the vouss recorded In
fzvourof or azainst such resnludon.
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69. A poll may be demanded in writing upon any question
(othc*:r than the election of a Chairman of a meeting or on any question
of adjournment) by the Chairman or by not less than five Members
present in person or by proxy and entitled to vote at the meeting or by
any less number of members than five so present and entitled 1o vote
together holding not less than fifieen per cent. of the issued share
capital of the Company.

70. If a poll is demanded, it shall be taken in such manner, at
such place, and either immediately or at such other tirne, within 14
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 General Meeting at which the poll was demanded.

71. 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.

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,

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 shates of the Company, and such representative shall be entitled
to attend meetings, speak, demand a poll, act as proxy and in all other
respects to exercise the same rights and powers on behalf of such
corporation as that corporation could exercise if it were an individual
shareholder of the Company.

74. Votes may be given either personally or by proxy.

75. If any Member be of unsound mind, he may vote whether
on a show of hands or on a poll by his committee, curazor bonis, or
other legal cura.or, and such persons may give their votes by proxy
on a poll.

R TRy T S

R TR




«©

20

76. If two or more persons be jointly entitled to a share, any
one of such persons may vote at any meeting, either personally or by
proxy, in respect thereof as if he were solely entitled thereto, 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 Reglster of Members in respect of such share
shall alone be entitled to vote in respect thereof.

77. No Member shall be entitled to be present or to vote, either
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 money due and payable in respect of any share of which he
is the holder have been paid.

78. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appointor
be a corporation, under its common seal, or the hand or seal of its
attorney, in such form as the Board may from time to time approve.

79. No person shall be appointed a proxy who is not a Member
of the Company or otherwise entitled to vote.

80. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed shall be deposited
at the Office not less than forty~cight hours before the day for holding
the meeting or adjourned meeting at 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.

81. No instrument appointing a proxy shall be valid after the
expiration of twelve months from its date except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned meeting
in cases where the meeting was originally held within twelve months
after the date of such instrument,

82. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
or insanity of the principal, or revocation of the proxy, or transfer
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of the shares in respect of which it is given, unless previous intimation
in writing of the death, insanity, revocation or transfer shall have been
received at the Office.

4. MEETINGS OF CLASSES OF MEMBERS.

83. Subject to the provisions of Section 61 of the Companies
Act, 1929, the holders of any class of shares may at any time and from
time 1 time and whether before or during liquidation, by an extra-
ordinary resolution passed at a meeting of such holders, consent on
behalf of all the holders of shares of the class to the issue or creation
of any shares ranking equally therewith, or having any priority thereto,
or to the abandonment of any preference or priority or of any accrued
dividend, or the reduction for any time or permanently of the dividends
payable thereon, or to the amalgamation into one class of the shares
of any two or more classes, or to the subdivision of shares of one class
into shares of different classes, or any alterations in these Articles
varying or taking away any rights or privileges attached to shares
of the class, or to any scheme for the reduction of the Company’s
capital affecting the class of shares in a manner not otherwise authorised
by these Articles, or to any scheme for the distribution (though not

_in accordance with legal rights) of assets in money or in kind in or

before liquidation, or to any contract for the sale of the whole or any
part of the Company’s property or business determining the way in
which as between the several classes of shareholders the purchase
consideration shall be distributed, and generally consent to any altera-
tion or abrogation of rights, contract, compromise or arrangement
which the persons voting thereon could if suf juris and holding all
the shares of the class consent to or enter into, and such resolution
shall subject to the provisions of Section 61 of the Companies Act,
1929, be binding upon all the holders of shares of the 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 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 extraordinary resolution passed at a meeting of holders of shares
of the class.
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84, Any meeting 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 attend thereat, unless he be a holder of shares of
the class intended to be affected by the resolution, and that (except
that a-Chairman if a Director may give a casting vote whether a holder
of shares of the class or not) no vote shall be given except in respect
of a share of that class, and that the quorum at any such meeting shall
(subject 10 the provisions as to an adjourned meeting hereinbefore
contained) be Members holding or representing by proxy one-tenth
of the issued shares of that class, and that at any such meeting a poll
may be demanded in writing by any five Members present in person
or by proxy and entitled to vote at the meeting or by any less number
of members than five so present and entitled to vote together holding
not less than fifteen per cent. of the issued share capital of that Ciass.

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

85. The number of Directors shall be not less than three nor
more than twelve.

86. The Company in General Meeting may from tirne to time,
as special business, and within the limits hereinbefore provided,
increase or reduce the number of Directors then in office, and upun
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 of a Director.

87 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 remain-
ing Directors or Director shall forthwith appoint an additional Director
or Directors to make up such minimum, or convene a General Meeting
of the Company for the purpose of making such appointment.
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88, 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 casnal
vacancy or as an addition to the Board, but so that the total nun}?er
of Directors shall not at any time exceed the masimum number fixed
as above. But any Director so appointed, or appointed under the
preceding Article, shall hold office only until the next following Ordinary
General Meeting of the Company, and shall then be eligible for re-
election. Any Director who retires under this Article shall not be
taken into account in determining the Directors who are to retire
by rotation at such meeting.

89. No person other than a retiring Director shall be elected
a Director (except as a Director proposed or appointed by the Board)
unless at least four and not more than seven clear days’ notice before
the day appointed for the meeting shall have been left at the Office
signed by some person qualified to be present and vote at such meeting
of the intention to propose him, together with a notice in writing by
himself of his willingness to be elected.

2. QUALIFICATION AND REMUNERATION OF
DIRECTORS.

90. The qualification of a Director shall be the holding of shares
of the Company of the nominal amount of £250. 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,

91. The Directors shall be entitied to remuneration at the rate
of £105 per annum each, with an additional £105 per annum for the
Chairman, or at such higher rate as the Company in General Meeting
may from time to time determine. The Company in General Meeting
may also vote extra remuneration to the Board which shall, in default
of agreement to the contrary, be divided between the Directors equally.
The Directors’ remuneration shall be deemed to accrue de die ir: diem.

92, In addition to such remuneration as aforesaid, any Director
may with the sanction of a resolution of the Board of Directors be
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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 about the business of the Company. -

3. POWERS OF DIRECTORS.

93. The business of the Company shall be managed by the
Board, who may exercise ail the powers of the Company, subject,
nevertheless, to the provisions of the Statutes or of these Articles,
and to such regulations (being not inconsistent with any such pro-
visions) as may be prescribed by the Company in General Meeting,
but no regulations made by the Company in General Meeting shall

invalidate any prior act of the Board which would have been valid

if such regulations had not been made.

94, Without restricting the generality of the foregoing powers
the Board may do the following things :—

(») Establish local boards, Jocal managing or consulting com-
mittees, 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 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 :

(B) Appoint, from time to time, any one or more of their number
to be Managing Director 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 that a
Managing Dixector so appointed shall not while he continues
to hold that office be subject to retirement 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 Directors of the Company, and if
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he shall cease to hold the office of Director from any cause
he shall ipso facro and immediately cease to be Managing
Director :

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
which it is interested, or for any other purposes, and execute
and do all such instruments and things as may be requisite
in relation to any such trust :

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 they deem fit, including power to appear before all proper
authorities and make all necessary declarations so as to
enable the Company’s operations to be validly carried on

abroad :

Borrow or raise 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 interestor forany other
purpose, create or give any mortgage or charge and (subject
to the previous consent of a resolution passed at a meeting
of the holders of Preference shares by a majority consisting
of not less than two-thirds of the votes given upon such
resolution) create, issue and make respectively any perpetual
or redeemable debentures or debenture stock 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 Company
and the person to whom the same may be issued, Provided
that the Board shall not, without the sanction of a General
Meeting of the Company, so borrow or raise any sum of
money which will make the amount borrowed or raised by
the Company, and then outstanding, exceed the nominal
capital for the time being of the Company :
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(/) Make, draw, accept, endorse and negotiate respectively
promissory notes, bills, cheques, or other negotiable instru-

ments, 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 time to
time transpose any investment :

(1) Grant to any Director required to go abroad or to render
any other extraordinary service 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 :

(1) 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 :

(k) Exercise the powers conferred by Sections 32 and 103 of
the Companies Act, 1929, which powers are hereby given
to the Company.

95. The register of debentures and debenture stock may be
closed during such period or periods (not exceeding in the whole
thirty days in any year) as the Board shall think fit. The fee to be
payable by any person other than a creditor or Member of the Company
for each inspection of the register of charges to be kept under the
Companies Act, 1929, shall be the sum of one shilling.
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4, PROCEEDINGS OF DIRECTORS.

96. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.
Until otherwise fixed thie quorum shall be three Directors. It shall not
be necessary to give notice of a meeting of Directors to any Director
who is out of the United Kingdom.

97, 'The Chairman or any two Directors may at any time summon
a meeting of the Board.

08, 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.

99. The Board may elect a 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.

100. 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.

101. The meetings and proceedings of any such Committee, con-
sisting of two or more members, shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Board, so far as the same are applicable thereto, and are not superseded
by any regulations made by the Board under the last preceding Article.

102. Al acts done by any meeting of the Board, or of a Committee
of the Board, or by any person acting as Director, shall, notwithstanding
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that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified and had continued
to be a Director.

103. The Board shall cause minutes to be made, in books provided
for the purpose, of all resolutions and proceedings of General Meetings
and of meetings of the Board or Committees of the Board ; and any
such minutes, if signed by any petson purporting to be the Chairman
of the meeting to which they relate, or at which they are read, shall
be received as prima facie evidence of the facts therein stated.

5. VACATION OF OFFICE AND DISQUALIFICATION
OF DIRECTORS. ‘

104. The office of Director shali be vacated—

(a) If he become of unsound mind, bankrupt;, or compound
with his creditors :

(8) If he do not within two months froin the date of his appoint-
ment obtain his qualification, or if after the expiration of
such period he ccases at any time to hold his qualification.
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 :

(c) Ifhesendina written resignation to the Board :

(p) If he be absent from the Board Meetings continuously
for six months without the consent of the Board :

() If he shall, pursuant to the provisions of Sections 217 or
275 (4) of the Companies Act, 1929, be prohibited from

acting as a Director.

105. 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 contract Or arrangement entered
into by or on behalf of the Company in which any Director shall be
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in any way interested be avoided, nor shall any Director s0 contracting
or being so interested be liable to account to the Company for any
profit realised by any such confract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
established, No Director shall, as a Director, vote in respect of any
contract or arrangement in which he is so interested as afovesaid
and if he does so vote his vote shall not be counted and the nature
of his interest must be declared by himu at the meeting of the Board,
at which the question of entering into the contract or arrangemer{\‘f‘
ic first taken inio consideration, or if the Director was not at the
date of that meeting interested in the proposed contract OF
arrangement at the next meeting of the Board held after he becamne
so interested and in a case where the Director:/b'ééomes interested.

in a contract or arrangement after it is made sqch,deélaration shall

be made at the first meeting of the Board held sfter he becomes $0
interested, but such prohibition against voung-skall not apply to any
contract by or on vehalf of the Company t0 give 1o tne Directors Or
any of them any security by way of indemnity or in respect of advances
made by them or any of them, or to any contract of dealing with a cor-
_poration where the sole interest of a Director is that he is a Director,
shareholder or creditor of such corporation, or 10 any resolution
allot shares or obligations to 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 a General
Meeting. A general notice © the Board by a Director that he is a
membet of any specified firm or compuny and is 10 be regarded as
tract or transaction which may after the date of the

jnterested in any con
de with such firm or company, shall be a sufficient dec-

notice be ma
jaration of interest in relation to such contract oOr transaction under

this Article, and after such general notics it shall not be necessary

to give any special notice relating o any particular conteact O tran-

saction with guch firm or company.
156. A Director may hold any other office of place of profit under

the Company (other than that of auditor) in conjunction with his
office of Director on such terms as 10 remuncration and otherwise

as the Board shall determine.

g e T ST T

L ST T

£ amat - e o
e

SIS L i

o i x| o e KB




4

\@

)

30

6. RETIREMENT AND REMOVAL OF DIRECTORS.

107. At each Ordinary General Mecting one-third of the Directors
for the time being, or if their number be not a multiple of three, then
the number nearest 10 one-third shall retire from office. A Managing
Director shall not while he continues to hold that office be subject to
retirement under this clause, or be taken into account in ascertaining
the number of Directors 10 retire.

108. The Directors 10 retire shall be those who have been longest
in office since their last clection. In case of equality in this respect,
the Directors 1o retire, unless they agree amongst themselves, shall be

determined by ballot.

109. A retiring Director shall be eligible for re-lection.

110. The Compaﬁy at the General Meeting at which any Directors
ghall retire shall, subject to any resolution. reducing the number of
Directors, fill up the vacated offices by appeinting & like number of

persons.

111. A retiring Director shall retain office until the dissolution of
the meeting at which his successor is elected.

112, If av any meeting at which Directors ought to be elected
the places of any retiring Directors are not filled up, then (subject
to any resolution reducing the number of Directors) the retiring
Directors, or such of them as have not had their places filled up and
may be willing to act, shall be deemed to have been re-clected.

113. The Company in General Meeting may, by an extraordinary
resolution, remove any Director before the expiratdon of his period
of office, and may, by an ordinary sesolution, appoint another person
in his stead. The person SO appointed shall hold office during such
wime 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-election.
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2 INDEMNITY OF DIRE STORS, &

114, Save and exCept so fhe A the providens and opesation of
this Articke shalt be avoided by any provisions of the Statuees, ey
Director, officer or servant of the Company shall be indemmified out
of jts funds agatnst il COStS, charges, oxpenses, losses andd Tabilitios
tncucred by him in the condugt of the Company’s pusinesss or e
discharge of bis dudes s and o Disector or officer of the Company
shall be lable for the adts, defatts, or omissons oft apy other Director
ar officer, ov by resson of Iis having jolned inang yeceipt T money not
received by him porsonally, o for any loss on gecount oft defeet of ttle
@ any property acquired by the Company or on acconnt of the -
sufliciency of any security dn o upan which any mopeys of the Company
shall be invested, or for aay toss dnewered thoough any bank, broker
or other agent, or for any foss occastoned by any el of judgment
or oversight on his part, OF for aoy other oss, damage or migfbetune

whatever which shall happen 1n the execuion of the dutles of his offiee

or in relation theret unless the sne shall happen thvough his own

wilful act or dofhule,

V. —-ACCOUNTS AND DIVIDENDS,

1, AGCOUNTS,

115, The Bousd ghall cvose o he kept proper honl of aeeount

with respect o e
() Al sums of money rooeived e expenided by the Company

and the matter o reapaet o which sueh recelpt anid expen-

e takes ploce s
() Al suled and purehuge of gongn ly the Company ! niwl

(¢) The ussch and Hiabilides ol the Compiny.

116, ‘The baoks ol necount ahall be Tept ab the Olive of the

Jompany, or it such other phiee or plen i the Roard ik A e

shall ag alf time
by the authority of (he Bontd, or ol it G
(other than 4 Dyivector) shall have any right 10 Inspest iy Pk, feaning

or document of the ConPRITY

i he open o inspeetion DY e Dieeetin,  Thaiept
1 Meeting: o Member
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117. The Board shall once qt least in every calendar year, iay

hefore the Company in General Mecting 2 profit and loss account

for the period since the preceding account made up 103 date not earlier
than the date of the meeting by more than nine months, or if the Com-

pany carries on business or has jnterests abroad by more than twelve

months.

118. The Board shall also cause 0 be made out it every calendar
year and 10 be laid before the Company in General Meeting a balance-
sheet as at.the date to which the profit and loss account is made up.
Every such balance-sheet shall be signed on behalf of the Board by
wwo of the Directoss and there shall be attached thereto 2 report bY

f the Company’s affairs, the amounts

the Board with respect t0 the state 0
end should be paid by Way of dividend,

if any, which they recomi
: opose to CArLy

and the amount, if a0y which they have carried or Pr
s which are 10 be laid before

to reserve. The palance-sheet and account
the Company in General Meeting shall contain the particulars pres-
i 929. :

cribed by the Companies At 1

119. The Auditors’ report shall be read before the Company

in General Meeting and shall be 0pen 1o inspection by any Member.

120. A printed cOPY of the profit and Joss account and balance-
requi ¢ annexed

ditors’ report shall, not less
chan seven days e sent free of charge to all Members
i i i re hereinafter directed to be served

ch documents shall at the same

and three copies of each of su
retary of the Share and Loan Department,

9. AUDIT.

121. Once at least in every ¥ye&r the accounts of the Company
shall be examined, and the correctness of the balance-sheet and profit
and loss account ascertained by an Auditor of Auditors.
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122, Auditors shall be appeinted and their duties, powers,
vights and remuneraton regwlated fn accowdanee with Seetions 132,
133 and 134 of the Companies Act, 1929, and any statwrory modification
or re-enactment thereof for the time being in foree,

3. RESERVE TFUND,

123, The Board may, befare recommending any dividend, &et
aside out of the profits of the Company sueh sim as they think proper
as @ reserve, to meet depreciation ov contingencies; or for the pagment
of special dividends or bonuses, or for equalising dividends, or for
vepuiring or maintining any property of the Company, nr for any
other purposes to which the prolits of the Company may properly
be gpplied, or any of them, and the sime may be apphied aceopdingly
from time 1o time in such manner na the Board shail determing ; and
the Board may, without placing the same [0 Tererve, carty forward
any profits which they thinic it s not prudent 1o divide, The reserve
or any profits cargled forward or any pare theveal, may be capltatised
in any manner herelnbefore provided,

124, The Board may invest the sums 8o sel geide for reservs
upon sugh investments (other than shires of the Company) as they
may think fit, and from fime to tme dea! with snd vary suel invest-
ments angd dispose of all or any part thereof for the henefit of the
Company, and divide the reserve jnto such specigl reseryes as they
chink fit, with, full power o employ the pssejs copstitnting the reserye
in the business of the Company, and without being bound 1 keep
the same separate {rom the other pssets,

A, TIIVIDENDS,

125, The Company in General Meeting may declare o dividend
t be paid o the Members according o their rights and interests in
the profirs, but no larger dividend shall be declaped thup is recom-
mended by the Boand.

126, Gubject fo any pricrities that may be given tpon the jgsae
oof sy new shares, ur may for the sime Luing be subsivting, e profis
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of the Company which it ghall from time to time be determined to
distribute shall be applied first in payment of a fixed cumulative
preferential dividend at such rate as, after deduction of income Tax
up to, but not exceeding six shillings in the pound (irrespective of
any exemption, rebate or allowance in any particular case), shall leave
o clear dividend at the rate of 6 per cent, per annuin (but subject 1o
deduction of income tax in excess of the said six § illings in the pound)
upon the capital for the time being paid up on the preference shares
forming part of the capital of the Company as at the date of the adoption
of these Articles, and subject thereto shall be distributed as dividend
among the holders of the ordinary shares in accordance with the amounts

for the time being paid on the ordinary shares held by them respectively,
other than amounts paid in advance of calls.

127. When in the opinion of the Board the position of the
Company permits, interim dividends may be paid to the Members.

128. The Board may deduct from the dividends or interest
payable to any Member all such sums of money as may be due from
him to the Company o1 account of calls or otherwise.

129, All dividends and interest shall belong and be paid (subject
+o the Compauy’s lien) to those Members who shall be on the register
at the date at which such dividend shall be declared, or at the date
on which such interest shall be payable respeciively, notwithstanding
any subsequent transfer or transmission of shares.

130. If several persons are registered as joint holders of any
share, any one of such persons may give effectual yeceipts for alt dividends
and interest payable in respect thereof.

131. No dividend ghall bear interest as against the Company.

132. Until otherwise directed, any dividend, bonus, Or interest
payable in cash to the holders of registered sharces shall be paid by
cheque or warrant sent through the post directed to the holder at his
registered address, or in the case of joint tholders, directed to the
holder whose nae stands first in the register in respect of the shares.
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Every such cheque or wartant shall be made payable to the order of
the registered holder, and in the case of joint holders, w the order of
the holder whose name stands first on the register in respect of such
shares, unless such joint holders otherwise divect, and shall be sent at
his or their risk. Payment of the cheque or warrant purporting to
be duly endorsed or receipted shall be a good discharge ro the Company.,

133. A General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets,
or of paid-up shares, debentures or debenture stock of the Company,
or in either or both of such ways, and the Board shall give effeet to
such resolution and shall apply such portion of the profits or reserve
fund as may be required for the purpose of making payment in full
at par for the shares, debentures or debenture stock of the Company
so distributed, provided that no such distribution shall be made 1miess
recommended by the Board. Where any difliculty arises in regurd
to the distribution the Board may scttle the same as they think expedient,
and in particular may issue fractional certificates, -and fix the value
for distribution of such specific asscts or any part thereof, and may
determine that cash payments may be made to any Member upon the
footing of the value so fixed in order to adjust the rights of Memberts,
and may vest any specific assets in trustees upon trust for the persons
entitled to dividend as may seem expedient to the Board, and generally
may make such arrangements for the allotment, acceptance and sale
of such shares, debentures, debenture stock or fractional certificates,
or any part thereof, and otherwisc as they may think fit.  Where
required a proper contract shall be delivered for registration in accord-
ance with the provisions of the Statutes, and the Board may appoint
any person to sign such contract on behalf of the members amongst
whom such distribution shall be made, and such contract may provide
for the acceptance by the proposed allotrees of the shares to be alloted
to them respectively in satisfaction of the dividend.

VI.—NOTICES.

134. A notice may be served by the Company upon any Member
cither personally or by posting it in a prepaid letter addressed to such
Member at his registered address,
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135. Any Member residing out of the United Xingdom may
name an address within the United Kingdom at which all notices shall
be served upon him, and all notices served at such address shall be
deemed to be well served, If he shall not have named such an address
he shall not be entitled to any notices.

136. Any notice, if served by post, shall be deecmed to bhave
been served on the day on which it was posted, and in proving such
service it shall be sufficient to prove that the notice was properlty
addressed and posted.

137. 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 thereof
in the Register of Members, and a notice so given shall be a sufficient
notice to all the holders of such share.

138, Every executor, administrator, committee, or irustee in
bankruptcy 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, bankruptcy, or disability of such Member.

139. All notices shall be deemed to have been served upon the
holders of share-warrants if they shall have been advertised once in
two London daily newspapers and shall be deemed to have been served
at noon on the day on which such advertisement appears or the later
of such advertisements appear, and the Company shall not be bound
to serve any notice on the holders of share-warrants in any other

manner.
VIL—WINDING UP.

140. The Liquidator on any winding up of the Company (whether
voluntary or under supervision or compulsory) may, with the authority
of a special resolution, divide amonyg 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 shail consist of

P
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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 out as between
Members or classes of Members.

141. In the case of a sale by the Liquidator under Section 234
of the Companies Act, 1929, 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.

142. ‘The power of sale of a Liquidator shall include a power to
sell wholly or partly for the debentures, debenture stock or other
obligations of another company, either then already constituted or
about to be constituted for the purpose of carrying out the sale.
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The Companies’ Act, 1529,

COMPANY LIMITED BY SHARES.

EXTRAORDINARY RESOLUTION

(Pursuant to Section 118) T
oF ORI e & %
G e \?
SLAZENGERS LIMITER Y Lo
) w380
- :,\1\& l?"\r\l\&é‘iu-! Gl U
Passed the 19th day of July, 1946.‘%\
% ;Wr»:’”f‘*‘ﬁi"ﬁ‘“”i‘ -
: R et
At an EXTRAORDINARY GENERAL MEETING of th

Members of the said Company, duly convened, and held at
Laurence Pountney Hill, Cannon Street, in the City of London,
on the 19th day ofJuly, 1946, the following EXTRAORDINARY
RESOLUTION was duly passed :— :

RESQLUTION

‘That the Capital of the Company be increased to

£450,000 by the creation of 100,000 new Ordinary
- Shares of £l each ranking pari passu with the

existing 250,000 Ordinary Shares of £1 each.

T. P. CLARKE,
Secretary.

Lavrener PountNEY HILL,
CANNON STREET,
Loxpon, E.CA.

For and on hehalfl of
SLAZENGEDRS TIITED,
O w7 Tl

Director.

iy
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THE COMPANIES ACT, 1929.

NOTICE OF INCREASE IN NOMINAL CAPITAL.

Pursuant to Section b2,

1

Form No. 10, e

Name

- of 7
Company

ihd

Nors.—Thizs Notice, accompanied by & printed
Tnerease, must be forwarded to the Registrar of Companies within 15 days after the

passing of the said Resolution.

Fa,

copy of the Resolution authorising the

W

Presented by

R e e v
e

\\

e willazy Faclory !

94.3, BREAD STREET HILL, D04,
/PRLEPUONE NO.: MANSION Touse 7473

PUBLISEED AND S0LD BY

WITHERBY & CO. LTD.,

Law and Companios’ printers and Statloners
15, NICHOLAS TLANE, LONDON, E.C4

PprppnoNE: Marrron Movsn 7373 (4 Lines)
Price 4s, 0d, for 25 copies

Factory atid Printing Works 2
az0, WIYIE JTQLBORY, W.OL

A Hiuons 0001
f,:__Iy)r.nm\.\ 2078} 4 Lines. -




Margin reserved for Binding.

TO THE REGISTRAR OF COMPANIES.

7N

hereby gives you notice pursuant to Sect. 52 of the Companies Act, 1920, that by

() W Resolution of the Company dated the 1G4

ooersnssraneafinsesiesenrans

day of. y M&;

/

1040, tho nominal Capital of the Company has

s
&

e,

been increased by the addition thereto of the sum of £ feoooo beyond

the registered Capital of £ 359000 The additional

Capital is divided as follows :—

Nominal
Amount of
Numbor of Shares. Clags of Share. each Share.

|oovoo wamw? /{/
5.

The conditions (e.g., voting }ights, dividends, ete.) subject to which the new
Shares have been or are to be issucd are as follows

Yo row Dhranss e o bl fospechs olohial wihs

#
i

ARY ot j 0“’05‘“9"4; kLS,

(If sny of tho now Shares are Preferenco Shares state whether thoy are
redeemable or not,)

(Signature) /7%"4’“ /'/' 7“—: ba--

{State whother Director,

or Manager or Sccretary) W& ‘

Datoed tlle....ﬁz.g.mfﬁ.«?ﬁ......day of ol "‘-élf]? 19 l’,ﬁ)(g
{

(%) “ Ordinary,” * Extraordinary ”* or “ Speetal.”




No. of Com}l;a;yr _Q{O_QQP_ 7 /

e
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06% 00T COMPANFE, LIMITED.
d

s@ Statement of Increase of Nominal Capital pursuant to 8. 112 of the Stamp
Act, 1891, as smended by s, 7 éfd/i;he Finance Act, 1899, by s. 89 of the Finance Aot,
1920, and s. 41 of the Finance Act, 1933. (Norn—The Stamp Duty on sn Increase

of Nominal Capital is Ten Shillings for every £100 or fraction of £100.)

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
ot the rate of & per cont, per annum from the passing of the Resolution is also payable
(8. 6, Revenue Act, 1003),

Norz.—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 authovising the

Inorease.

@Presented by

Lot
rl ,."
oﬁf
. ot
: =
TUBLISIED AND SOLD DY ' 2//X A
: A L
Avaiiay Zasiorg WITHERBY & CO. LTDe  rov ont piniy Woriai
255, DREAD STREET IELL, B, Law and Companles® Printers ond Statlonors, 326, MIGH nomom;yw.o.t.

Trrepnond No.: Mixetox Horar 7970, 15, NICHOLAS LANE, LONDON, I.C4. Torvonx 9.-‘3‘}};} &' Lines,

TELRPAONE; Mansiox Iovse 7373 (4 Lina),

Price 4s. 0d. for 25 copies,
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@WOTE.—This margin@ reserved for Binding, and must not p@;vritten a0n0oss.

The NOMINAL CAPITAL of

P
S
Fononcr:
G b Compeny, Limited,

& &

. o ﬁ -
has by a Resolution of the Company dated / {/4) ‘fo;ﬁ : }Z‘"Z:/ / é? ﬁéé

bexn increased by the addition thereto of the sum of £ / O@,Q O &, divided into

000 OO shores of £/ { OM) each, beyond the Registered Capital of

gi?gﬁ),@oo { N}Z@‘/Q\mw Ak ;9/%1 %Owb%d /éivn(;ﬁb),

Signature %M 4 7M L’ :

A
Description %}M&

e IG b UQM (g4

This statement should be signed by an Officer of the Company.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Special Begolution

10}

At an EXTRAORDINARY GENERAL MEETING of th::/above named

‘ompany duly convened and held at Winchester House, Old Broad Street,
- ondon, E.C.2, on Monday the 23rd day of August, 1948, the following Resolution
- as duly passed as a SPECIAL RESOLUTION:

RESOLUTION.

(a) That the capital of the Company be increased to £950,000 by the creation of {a) 300,000

.4 per cent. Cumulative Redeemable Preference Shares of £1 each, such shares to rank both as

-gards dividend and capital next after the existing 6 per cent, Cumulative Preference Shares

Tee of Income Tax up to 6s..in the £) and in priority to the existing Ordinary Shares and to

. -infer on the holders thereof the rights and be subject to the restrictions and provisions hereinafter
't forth, and {b) 200,000 shares of £1 each of no specified class.

(8) The said 43 per cent. Cumulative Redceemable Preference Shares shall confer on the
. Jlders thereof the right to a fixed cumulative preferential dividend payable haif-yearly on the Ist
ity of April and the 1st day of October in each year at the rate of 4} per cent. per annuin on the
pital for the time being paid up or credited as paid up thercon subject to the rights attached to
e said 6 per cent, Curaulative Preference Shares but in priority to all other shares in the
. pital of the Company and the right in a winding up to—

(i) repayment of capital,
(ii) all arrears and accruals of the said fixed preferential dividend whether earned or
declared or not up to the commencement of the winding-up, and,
(iii) if such winding-up commences prior to the 1st October, 1668, & premium of I8, per
ghare, or .

(iv) if such winding-up commences on or after the said 1st October, 1068, a premium of
6d. per share, \

sject to the rights attached to the said 6 per cent, Cumulative Preference Shares but in
ority to all other shares in the capital of the Company but so that the said shares hereby created
Ul not confer any further right to participation in profits or assets. The Company shall be at
erty to issue all or part of the said 200,000 si es of no specificd class as further Preference
ares ranking pari passu with the said 4} per cent. Cumulative Redecmable Preference Shares.
bject thereto, the Company shall not create or issue any further Preference Shares ranking in
ority to or pari pussu with the said 4} per cent, Cumulative Redeemable Preference Shares with-

B

_such consent as is provided for by Article 83 of the Company's Articles of Asgociation.
(¢} The said 4§ per cent, Cumulative Redeemable Preference Shares shall not confer upon
holders thereof the right in respect thereof to receive notice of or to attend or vote at any
4eral Mecting of the Company unless, the said fixed preferential dividend payable tliereon shall
i arrear for sik months or the meeting is convened to pass a resolution for winding-up the
Company or reducing the capital or alterng the objects of the Company or directly or adversely
v]ar_ving or abrogating any of the rights and privileges of the holders of such shares as a separate

class,




_ {D) Thi said 4} per cent. Cumulative Redeemable Preference Shares shall, subject to the
provizions of Suction 58 of the Companies Act, 1948, be redeemed in accordance with the following
provisions, that is to say =—-

(i) The Company, may out of profits which would otherwise have been available for
dividend or out of the proceeds of a new issue.(and provided that the said prefer-
ential dividend is not in arrear at the date of the giving by the Company of notice
to redeem), redeem all or any of the said shares for the time being outstanding and
fully paid at 2ss. per share on or at any time and from time to time after the 1.t
October, 163, and prior to the 1st October, 1968, or at zos. 6d. per share on or at
any time and from time to time after the said 1st October, 1968, and prior to Ist
October, 1983, aid at 20s..per share on or at any time after 1st October, 1983, and
prior to 1st October, 1998, upon giving not less than three months' notice in writing
fo the holders of such shares of its intention in that behalf, and at the expiration of
sugh nottilce the shares in respect of whichk such notice shall have been given ghall be
redeemed.

(i) If the Company should at any time determine to redeem a part only of the said shares
for the time being outstanding and fully paid then in order to ascertain the particular
shares to‘be redecmed on that occasioriithe Company shall cause a drawing to be made
at the Registered Office of the Company or ‘at such other place as the Directors may
decide in the presence of a Notary Public of London. For the purpose of such
drawing the shares for the time being outstanding shall be divided as nearly as may
be into batches amounting to the nominal value of £100 each and every such batch
(whether comprising one or several holdings or parts of holdings) shall be repre-
sented by a lot bearing a denoting number and at the time appointed for cach draw-
ing lots shall be chosen by chaite until‘the number of shares represented by the lots
the numbers of which shall have been so chosen shall be not less than the number of
shares then to be redeemed.

(iii) Forthwith, after each such drawing the Company shall give to the holders of the shares
<0 to be redeemed as aforesaid notice in writing of the Company’s intention to redeem
the shares held by them respectively which shall have been so drawn.

(iv) Notice of infention to redeem a.share shall specify the time and place for the redemp-
tion thereof and {or delivery to the Company of the ccriificate relating thereto. At
the time and place so fixed the holder of such share shall be bound te deliver to the
Company the certificate thereof in order that the same may be cancelled, together
“with a proper receipt for the redemption moneys payable in respect thereof, and upon.

- such deiivery the Company shall pay to the holder the amount payable to him in

i+ ipespéttiofstch-redemption and.such -payiitent” shall be made. through a Bank if the
Company shall think fit. Provided that if any certificate so delivered to the Company

- iiiclides any sharcs ndt redecmable on the occasion on 'which it is.to be so delivered a

.+ i fresh centificaté-for such shares shall be issued to, the holder delivering such certificats

to the Company,

(v) Theré shall b paid on any shares redéémed otherwise than by .purchase all dividends
accrued in respect of the same down' to the date fixed for the redemption thereof and
the dividends thercon shall cease to accrue from that date unless upon delivery of the
certificate of such shares and a proper receipt as aforesaid payment of the redemption
moneys shall be refused.:: . - e

(vi) The Company further reserves the right’ to fedeem the said shares or any of them by

" purchase, in the market out of profits of the Company which would otherwise have

been available for dividend on or at any time and from time lo time after the Ist

Octobér;' 1963, and prior to the 1st October, 1968, at or below 21s. per share (exclu-

. sive-of stamps, commission and other expenses of purchase) and on or at any time

and from time to time after the 1st October, 1968, and prioxr to 1st October, 1983, at

or below zos. 6d. per.share (exclusive as aforesaid) and on or at any timme and from

time 1o time after st October, 183, and prior to Ist October, 1998, at or below 20s.

per share (exclusive as aforesaid), Provided always that the gaid preferential divi-
dend is not in arrcar at the dale of purchase.

(vii) Subject to the provisions of Section 58 of the Companies Act, 1948, any shares not
previously redeemed will be redeemed at 20s. per ghare on the 1st October, 1998, or
50 soon thereafter as the Company shall be able to comply with the provisions of the

.

said Act and the provisions hereinbefore contained relating to such vedemption.
() That in so far as may be necessary the Articles of Association of the Company be

deensed to be amended to give effect to this Resolution.
/ / Y
" wasd !/ & 7£-1'

Ghairman.
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THE COMPANIES ACT, 1948.

SLaZENGERS

LIMITED,

Notice of Increase in the Nominal Capital

made pursuant to s. 63 of the Companies Ac, - _—
| REGISTERED §
23AUGTES |

. —

This Notice must be filed together with the Statement of Tnorease (Form No. 26)

&

and & printed copy of the Resolution authorising the increase of Capital within 15 days

after passing the Resolution.

Presented for registration by 1 .
W. WALLACE HARDEN,
49, Gueen Victoria Street,
LONDON  &.C.4.

solicitor,

r
TerkpioNE: Honnory 3865 (3 lines) TRLEGRAMB: ** DUNTEBTYME, E3TRAND, LoXpon.

SHAW & BLAKE, LIMITED,

@ompuny Begisteation Bgents, Printers € Stationers, N
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8, Bell Yard, Temple Bar, London, W.C.2" "~ /;.J;fzfi""
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Notice of Increase in the Nominal Capital
OF

SLAZBERGARS

.................. e o Limited.,

To THE REGISTRAR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (a) speciel . ... Resolution

of the Conipa.ny dated the... 23Td day of August 21048 the Nominal

Capital of the Company has been incressed by the addition thereto of the sum of

£..590,000 , beyond the Registered Capital of £350,000 ..

The additional Capital is divided as follows (=

Number of Shares Class of Shnre,{!jf " Nominnl Amount of each
’/‘7' Share,
300,000 4} per cent Cumulative
Redeemable Preference Shares £l.
200,000 No specified class £1.

(¢)  The conditions (e.g. voting rights, dividends, etc.) subject to which tho

new Shares have been or are to be issued are as follows :—

In eccordance with the attached copy Resolutions dated
23rd August, 1948.

N AN
Segnature. .oz _jé....e’%::ﬁ?__

une. 7

Description......22CTELBIY .

Stato whother Divector or Manager or Secrotary of tho Company,

(¢} fnsere *an Ordinary,” *an Extracrdinary,” or *a Special,” as the case may be.

(h) If any of the new Shares are Preference Shares state whether they are redeemable or not.

{c} These details must always be sct out, . i
If such is the case, the Tollowing information will suffice: . .
“The new Shares shall rank * pari passu® in every respect with the Shares in the original
Share Capital of the Company.”

*FI0I0% UBJIIA ©q jou gsuw pus ‘Furpulq 03 posmsar 6f wiieur ST ALON

&“\::9 A
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Speeial Resolution

or

SLAZENGERS LIMITED

e -

Passed the 23rd day of August, 1948.

At an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held ar Winchester House, Old Broad Street,
London, E.C.2, on Monday the 23rd day of Augtllst, 1948, the following Resolution
was duly passed as a SPECIAL RESOLUTIGN:

RESOLUTION.

{4} That the capital of the Company be increased to £950,000 by the crcation of (a) 300,000
4% per cent. Cumulative Redeemable Preference Shares of £x each, such shares to rank both as
regards dividend and capital next after the existing 6 per cent. Cumulative Preference Shares
(free of Income Tax up to 6s. in the £) and in priority to the existing Ordinary Shares and to
confer on the holders thereof the rights and be subject to the restrictions and provisions hereinafter
set forth, and (b) 200,000 shares of fx each of no specified class.

(8) The said 43 per cent. Cumulative Redeemable Preference Shares shall confer on the
holders thercof the right to a fixed cumulative preferential dividend payable half-yearly on the Ist
day of April and the 1st day of October in each ycar at the rate of 4} per cent, per annum on the
capital for the time being paid up or credited as paid up thereon subject to the rights attached to
the said 6 per cent, Cumulative Preference Shares but in priority to all other shaves in the
capital of the Company and the right in a winding up to—

(i) repayment of capital,
(i} all arrears and accruals of the said fixed preferential dividend whether earned or
declared or not up to the commencement of the winding-up, and,

(iff) if such winding-up commences prior to the Ist October, 1968, a premium of 1s. per
share, or
(iv) if such winding-up commences on or after the said xst October, 1968, a premium of
6d. per share,

subject to the rights attached to the said 6 per cent. Cumulative Preference Shares but in
priority to all other shares in the capital of the Company but so that the said shares hereby created
thall not confer any further right to participation in profits or assets. The Company shall be at
liberty to issue al} or part of the said 200,000 shares of no specified class as further Preference
Shares ranking pari passu with the said 43 per cent. Cumulative Redeemable Preference Shares.
Subject thereto, the Company shall not create or issue any further Preference Shares ranking in

priority to or pari passu with the said 43 per cent. Cumulative Redeemable Preference Shares with-
out such consent as js provided for by Article 83 of the Company’s Articles of Association.

¢) ‘The said 44 per cent, Cumulative Redeemable Preference Shares shall not confer upon
the holders thereof the right in respect thercof to receive notice of or to attend or vote at any
General Meeting of the Company unless the said fixed preferential dividend payable thercon shall
bo in arrear for siv months or the meeting is convencd to pass a vesolution for winding-up the
Company or reducing the capital or altering the objecls of the Company or directly or adversely
varying or abrogating any of the rights and privileges of the holders of such shares as a separate
class,



. An) The said 4} per cent. Cumulative Redeemable Preference Shares shall, subject o the
provisions of Section 58 of the Companies Act, 1948, be redeemed in accordance with the following
provisions, that is to say —

(i} The Company may out of profits which would otherwise have been available for
dividend or out of the proceeds.of a.new issue (and.provided that the said prefer-
ential dividend is not in arrear at the date of the giving by the Company of netice
to redeem), redeem all or any of the said shares for the time being outstanding and
fully paid at 21s, per share on or at any time and from time to time after the st
October, 1963, and prior to the rst October, 1968, or at 20s. 6d. per share on oy v
any time and from time to time after the said 1st October, 1968, and prior to

October, 1983, and at zos, per share on or at any. time after 1st October, 1683, and

prior to 1st October, 1998, upon giving not less than three months’ notice in writing
to {he holders of such shares of ifs intention in that behalf, and at the expiration of
such notice the shares in respect of which such notice shall have been givea shall be
redeemed.

(ii) If the Company should at any time delermine to redecm a part only of the said shares .
for the time being outstanding and fully paid then in order to asgertain the particular
shares to-be redeemedon that occasion the Company shall cause a drawing to be made
at the Registered Office of the Company or at such other place as the Directors may
decide in the presence of a Notary Public of Londen. For the purpose of such
drawing the shares for the time being outstanding shall be divided as nearly as may
be into batches amounting to the nominal value of £roc each and every such batch
{whether comprising one or several holdings or parts of holdings) shall be repre-
sented by a lot bearing a denoting number and at the time appointed for each draw-
ing lots shall be chosen by chance until tlie"number of shares represented by the lots
the numbers of which shall have been so chosen shall be not less than the number of
shares then to be redeemed.

(iii} Forthwith, after each such drawing the Company shall give o the holders of the shares
s0 10 be redeemed as aforesaid notice in writing of the Company'’s intenlion to redeemn
the shares held by them respectively which shall have been so drawn.

(iv) Notice of intention to redsem a sharc shall specify, the time and place for the redemp-
tion thereof and for delivery to the Company of the certificate relating thereto, At
the time and place go fixed the holder of such share ‘shall be bound to deliver to the
Company the certificate thereof in crder that the saine may be cancelled, together
with a proper receipt for the redemption moneys pay.ble in respect thereof, and upon
such delivery the Company shall pay to the holder the amount payable to him in
respeettofisuch redemption and'such .payment shall be .made through a Bank if the
Company shall think fit. Provided that if any certificate'sa delivered to the Company
in¢lirdes any shares not redeemable on the.oceasion on, which it is to be so delivered a
fresh certificate for such shares shall be issued to the holder delivering such certificaie

. to the Company.. . N ..

{v) - There shall be paid-on-any shares redeémed otherwise than by purchase all dividends
acerued in respect of the same down to the date fixed for the redemption thereof and
the dividends thereon shall cease to acerue from that date unless upon delivery of the
certificate of such shares and a proper receipt as aforesaid payment of the redemption
moneys shall be refused,

(vi) The Company further reserves the right to' redeem the said shares or any of them by
purchase in the marlket out of profits of the Company which would otherwise have
been available for dividend on or at any.time and from time.to time after the 1st
October; 1963, and prior-ta.the 1st October, 1968, at or below 27s. per share (exclu-
sive of stamps, comimission and other expenses of purchase)- and on or at any time
and from time to time after the 1st Octpber, 1968, and prior to 1st October, 1983, at
or below, zus. 6d, per_share {exclusive as aforesaid) and on or at’any time and from
time tg time after 1st October, 1683, and prior to'1st October; 1993,  at or below 2os.
per share (exclusive as aforesaid), Provided always that the said preferential divi-
dend is not in arrcar at the date of purchase.

(vii) Subject to the provisions of Section 58 of the Companies Act, 1948, any shares not
previously redeemed will be redeemed at 20s. per share on the 1st October, 1998, or
so soon thercafter as the Company shall be able to comply with the provisions of the
said Act and the provisions hereinbefore contained relaiing to such redemption,

() Thzt in so far as may be neccessary the Articles of Association of the Company be
deemed to be amended to give effect to this Resolution,

& . /7|‘]o_¢é_.' 5

Chairman.
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THE COMPANIES ACT, 1948 v

COMPANY LIMITED BY SHARES

v

Slazengers Limited
E 1&;zz\mﬂntimt

Passed the 23rd. day of August, 1948

AT AN EXTRAORDINARY GENERAL MEETING of the
above named Company duly convened and held at Winchester
House, Old Broad Street, London, E.C.2. on Monday the 23rd
day of August, 1948, the following Resolution was duly passed :-

RESOLUTION
That none of the 200,000 Shares of £1. each of no specified cluss in the

capital of the Company {unless issued as Prefercnce Shares ranking pari passt n
all respects with the 44% Cumulative Redeemoble Preference Shares of the
Company) shall be issued with any rights of voting attached thereto cxcept such
as may be hercafter authorised by a Special Resolution of the Company,

Chairman,

R
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of Certificate coo go ' ¥orm No. 26.

93 ﬁUC 19@3_ N

Statement of Increase of the Nommal Capital

xde pursuant to s. 112 of the Stamp Act, 1891, 8. of the Revenue Act, 1903.

-~ d the Finance Act, 1933. (Norxe.—The Stamp Duty to be impressed above

Ten Shillings for every £100 or fraction of £100 of the Increase.)

L3

This Statement muet be filed together with the Notice of Increase (Form

3. 10) aud = prinied copy. of the Resolution authorising the Increase of Capitat within

~ days after the passing of the Resolution

R R

- egonted for registration by or. WATLACS HARDEW
e ]

49, Queen Victoris Street,
_LONDON BeCede
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golicitor.
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8, Bell Yard, Temple Bar, London, wW.C. 2
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THE NOMINAL CAPITAL | o
oF
SLAZENGERS
Vo e s A : LIMITED,
has by a Resolution of .the Company dated 2ord August 1?.‘%@%11 increased
by the 1ddmon thereto of the sum of £.23922900 ..o divided into

300, 000 4—_,,a cumulative Preference Shares of £1- ’;sd.éh and 200,000 [\_

Capital of £450,000

MBS ' : - ; . 8

’EM
Cﬁ"! j:i,; o o

|27

SUGRAU . il AR, Frr st s

'To ho signed by - —>
an Offfeor L

of the Company. .. Secretary

Description s e et A

' 48

Dated the........ BEEL. s day of. Augus’o‘ 19,
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’ Special Resolutions
¥

-

<

REGISTERFD |
11 JuL1952

At an EXTRAORDINARY GENERAL MEETING of the above named

Passed 23rd June 1952,

3 S LT S

%

"y Company, duly convened and held at the Company’s registered
office at Laurence Pountney i—lil[, Cannon Street, London, E.C4,
“on the 23rd day of June, 1952, the following Resolutions were

passed as SPECIAL RESOLUTIONS :—

o
J\f‘jg 1. That the provisions of the Memorandum of Association of the *@
,/ e Company with respect to the objects of the Company be altered by deleting -
z Sub-clause (Q) of Clause 3 of the Memorandum of Association of the %
Company and inserting in licu thercof the following :

*(Q). To establish and maintain or procure the establishment and ¢
maintenance of any non-contributory or contributory pension or super-
annuation funds for the benefit of, and give or procure the giving of
donations, gratuitics, pensions, allowances or emoluments to any persons
who are or were at apy time in the employment or service of the
Company, or of any Company which is a subsidiary of the Company or
1s allied to or associated with the Company or with any such subsidiary
Company, or who arc or were at any time Directors or Officers of the
Company, or of any such other Company as nforesaid, or any persons in : Lo
whose welfare the Company or any such other Company as aforesaid is
or has been at any time interested, and the wives, widows, familics and
dependents of any such persons, and also establish and subsidise or
subscribe to any institutions, associations, elubs or funds calculzied to be
for the benefit of or to advance the interests and_well-bein; of the
Company or of any such other Company as aforesaid, or of any such
persons s aforesaid, and make payments for or towards the insurance "o
of any such persons as aforesaid, and subscribe or guarantee mopey for I -
charitable or benevolent objects or for any exhibition or for u)l!"ﬁublic, JAT
general or useful object, and do any of the matiers aforesaid either alone B
or in conjunction with any such other Company as aforesaid.” ., i @,FUrf-'i‘f-;Tr?

L=

a
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Slazengers Limited. e



2, That the Articles contained in the printed document submitted to
the Meeting and for the purpose of identification subscribed by the Chairman
thereof be approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing Articles

thereof, .
MICHBEL  NENGSTER

o A

Chairman.
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THe CoMPANIES ACT, 1948.

CoMPANY LiMITED BY SHARES.

Articles of Assoctation

OF

Slazengers, Limited.
(Adopted by Special Resolution passed 2'2“’(9«/'\“’ ) 1952)

IL—TABLE A.

1. Neither the regulations contained in Table “ A ” of the First
Schedule to “ The Companies (Consolidation) Act 1908 ”, nor those
contained in Table A in the First Schedule to “ The Companies Act
1929 ” nor those contained in Table A in the First Schedule to “ The
Companies Act 1948 » shall apply to this Company, but the following
shall be the regulations of the Company.

IL.—INTERPRETATION.

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

WORDS MEANINGS
The Act .. ... The Companies Act 1948,
The Statutes ... The Companies Act 1948 and every other Act

for the time being in force concerning joint
stock companies and affecting the Company.

These Articles ... These Articles of Association and-:the regula-
tions of the Company for the time being in
force.

e S En S S
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WORDS MEANINGS
The Office ... ... 1he registered office of the Company-
The Seal ... ... The Common Seal of the Company.

Month w. ... Calendar month.

Paid up ... ... Includes credited as paid up.

Dividend” ... ... Includes bonus.

In writing ... ... Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproducing
words.

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

Words importing the masculine gender only shall include the
feminine gender, and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall bear the same meanings in these Articles.

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

4. The office shall be at such place as the Directors shall from
time to time appoint.

IL.—CAPITAL
1. SHARES

e
L// 5. The capital of the Company at the date of the adoption of

these Articles as the Articles of Association of the Company is
£950,000 divided into

(a) 100,000 6 per cent. Cumulative Preference Shares of £1
each.

(b) 300,000 4% per cent. Cumulative Redeemable Preference
Shares of £1 each.

(c) 350,000 Ordinary Shares of £1 each.
(d) 200,000 Shares of £1 each of no specified class.



— s T

e T T ST ATERR

6. Subject to any priorities that may be given upofi the issue
of any new shares, or may for the time being be subsisting the profits
o!‘ the Company which it shall from time to time be determined to
distribute shall be applied, First in payment of a fixed cumulative
preferential dividend at such rate as, after deduction of income tax
up to, but not exceeding six shillings in the pound (irrespective of any
exemption, rebate or allowance in any particular case) shail leave a
clear dividend at the rate of 6 per cent. per annum {but subject to
deduction of income tax in excess of the said six shillings in the
pound) upon the capital for the time being paid up on the 6 per cent.
Cumulative Preference Shares forming part of the capital of the
Company at the date of the adoption of these Articles, Secondly, in
payment. of a fixed cumulative preferential dividend at the rate of
4% per cent, per annum on the capital paid up on the 4} per cent.
Cumulative Redeemable Preference Shares forming part of the capital
of the Company and the balance thereof shall be distributed as
dividend amongst the holders of the Ordinary Shares in accordance
with the amounts paid up on the Ordinary Shares held by them
respectively.

7. TIn the event of the winding up of the Company the assets of
the Company available for distribution amongst the members of the
Company shall be applied, First, in payment to the holders of the
6 per cent. Cumulative Preference Shares the amounts paid up on
such shares, together with a sum equivalent to any arrears of dividend,
whether declared or undeclared, down to the commencement of the
winding up. Secondly, in payment to the holders of the 4} per cent.
Cumulative Redeemable Preference Shares the amounts paid up on
such shares together with all arrears and accruals of the fixed prefer-
ential dividends thereon whether earned or declared or not up to the
commencement of the winding up and if such winding up commences
prior to the 1st October 1968 a premium of 1s. per share, or, if such
winding up commences on or after the 1st October 1968 a premium
of 6d. per share and the balance thereof shall be paid to the holders
of the Ordinary Shares.

8. In the event of capital belng written off ofi a reduction of
capital, amounts paid up on the Ordinary Shares shall be written off
before the amounts paid up on the 6 per cent. Cumulative Preference
Shares.

9, (a) No new shares entitled to rank pari pessu with or to
apy preference over th¢ 6 per cent. Cumulative Preference Shares
shall be issued by the Compdny without the sanction of an Extra-
ordinary Resolution of the holders of such Preference Shares passed
at a meeting held pursuant to Article 72 hereof,

B
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(b) The Company shall be at liberty to issue all o part of
the said 200,000 Shares of no specified class as further Preference
Shares ranking pari passu with the said 4% per cent. Cumulative
Redeemable Preference Shares, but, subject as aforesaid, the Corppax}y
shall not create or issue any further Preference Shares rankmg.m
priority to or pari passu with the said 47 ey cent. Qumu]a.twe
Redeemable Preference Shares without such cunsent as is provided
by Article 72 hereof.

10. The said 4} per cent. Cumulative Redeemable Preference
Shares shall not confer upon the holders thereof the right in respect
thereof to receive notice of, or to attend or vote at any General Meet-
ing of the Company unless the fixed preferential dividend thereon
shall be in arrear for six months, or the meeting is convened to pass a
resolution for winding up the Company, or reducing the capital, or
altering the objects of the Company, or directly or adversely varying
or abrogating any of the rights and privileges of the holders of such
shares as a separate class.

i1, None of the said 200,000 Shares of no specified class
(unless issued as Preference Shares ranking par: passw in all respects
with the said 44 per cent. Cumulative Redeemable Preference Shares)
shall be issued with any rights of voting attached thereto except such
as may be hereafter authorised by Special Resolution of the
Company.

12, The said 4} per cent. Cumulative Redeemable Preference
Shares shall, subject to the provisions of Section 58 of the Act, be
redeemed in accordance with the following provisions, that is to say:—

(i) The Company may out of profits which would other-
wise have been available for dividend or out of the
proceeds of a new issue (and provided that the said
preferential dividend is not in arrear at the date of the
giving by the Company of notice to redeem), redeem
all or any of the said shares for the time being outstand-
ing and fully paid at 21s. per share on or at any time
and from time to time after the 1st October 1963, and
prior to the Ist October 1968, or at 20s. 6d. per share
on or at any time and from time to time after the said
Ist October 1968 and prior to the 1st October 1983,
and at 20s. per share on or at any time after Ist October
1983, and prior to 1st October 1998, upon giving not
less than three months’ notice in writing to the holders
of such shares of its intention in that behalf, and at
the expiration of such notice the shares in respect of
which such notice shall have been given shall be
redeemed.
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(ii} If the Company should at any time determine to redeem

a part only of the said shares for the time being out-
standing and fully paid then in order to ascertain the
particular shares to be redeemed on that occasion the
Company shall cause a drawing to be made at the
Registered Office of the Company or at such other plgce
as the Directors may decide in the presence of a Notary
Public of London. For the purpose of such drawing
the shares for the time being outstanding shall be
divided as nearly as may be into batches amounting to
the nominal value of £100 each and every such batch
(whether comprising one or several holdings or parts of
holdings) shall “be represented by a lot bearing a

denoting.number and at the time appointed for each

drawing lots shall be chosen by chance until the number
of shares represented by the lots the numbers of whitch
shall have been so chosen shall be not less than the
number of shares then to be redeemed.

(iii) Forthwith, after each such drawing the Company shall

give to the holders of the shares so to be redeemed as
aforesaid notice in writing of the Company’s intention
to redeem the shares held by them respectively which
shall have been so drawn.

{iv) Notice of intention to redeem a Share shall specify the

time and place for the redemption thereof and for
delivery to the Company of the cert!icate relating
thereto. At the time and place so fixed the holder of
such share shall be bound to deliver to the Company
the certificate thereof in order that the same may be
cancelled, together with a proper receipt for the redemp-
tion moneys payable in respect thereof, and upon such
delivery the Company shall pay to the holder the
amount payable to him in respect of such redemption
and such payment shall be made through a Bank if
the Company shall think fit. Provided that if any
certificate so delivered to the Company includes any
shares not redeemable on the occasion on which it is
to be so declivered a fresh certificate for such shares
shall be issuvd to the holder delivering such certificate
to the Compauy.

(v) There shall be paid on any shares redeemed otherwise

than by purchase all dividends accrued in respect of
the same down to the date fixed for the redemption
thereof and the dividends thereon shall cease to accrue

T S S
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from that date unless upon delivery of the ceftiﬁcate
of such shares and a proper receipt as aforssaid pay-
ment of the redemption moneys shall be refused.

{vi) The Company further reserves the right to redeem the
said shares or any of them by purchase in the marl::et
out of profits of the Company which would otherwise
have been available for dividend on or at any time and
from time to time after the 1st October 1963, and prior
to the ist October 1968, at or below 2Is. per share
(exclusive of stamps, commission and other expenses
of purchase) and on or at any time and from time to
time after the 1st October 1968, and prior to Ist October
1983, at or below 20s. 6d. per share (exclusive as afore-
said) and on or at any time and from time to time after
1st October 1983, and prior to 1st October 1998, at or
below 20s. per share (exclusive as aforesaid). Provided
always that the said preferential dividend is not in
arrear at che date of purchase.

{vii) Subject to the provisions of Section 58 of the Act, any
shares not previously redeemed will be redeemed at
20s. per share on the 1st October 1998, or so soon there-
after as the Company shall be able to comply with the
provisions of the said Act and the provisions herein-
before contained relating to such redemption.

13. Save in so far as any particular transaction may be
autherised by the Statutes, no part of the funds of the Company shall
be employed in the purchase or in loans on the security of the
Company’s shares.

14, The Company may pay a commission to any person in con-
sideration of his subscribing or agreeing to subscribe, whether
zbsolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
capital of the Company, such commission not to exceed 10 per cent.
of the price at which the shares are issued or an amount equivalent
thereto. Any such commission mnay be paid in cash or in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of sections 52 and 53
of the Act, and Part II (3) of the Sixth Su:.:dule and Part I (3) of the
Eighth Schedule to the Act shall be observed, so far as applicable.

15. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of sny works or
buildings or the provision of any plant which cannot be made profit-
able for 4 lengthened period, the Company may pay interest on so
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much of such share capital as is for the time being paid up for the

§ peripd and subject to the conditions and restrictions mentioned in
section 65 of the Act, and may charge the same to capital as part of the

cost of the construction of the works, buildings or plant.

16. The shares shall be at the disposal of the Directors, and
they may allot, grant options over, or otherwise deal with or dispose
of them to such persons at such times and generally on such terms
and conditions as they think proper, but so that no shares shall be
issued at a discount, except in accordance with section 57 of the Act.

17. If two or more persons are registered as joint holders of
any shares, any one of such persons may give effectnal receipts for

any dividends, bonuses or other moneys payable in respect of such
share,

18. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share, or (except
only as by these Articles otherwise expressly provided or as by
Statute required or under an order of Court) any other right in respect
of any share, except an absolute right to the entirety thereof in the
registered holder, or in the case of a share warrant in the bearer of
the warrant for the time being.

19. Every member shall without payment be entitled to receive
within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) a certificate
under the seal autographically signed by at least one Director and
the Secretary specifying the shares allotted or transferred to him
and the amount paid up thereon, provided that in the case of joint
holders the Company shall not be bound to jssue 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. A member shall
be entitled on the sale of part of his holding to a certificate in respect
of the balance without charge.

20. If any such certificate shall be worn out, defaced, destroved
or lost, it may be renewed on such evidence being produced as the
Directors shall require, and in case of wearing out or defacement on
delivery up of the old certificate, and in case of destruction or loss on
execution of such indemnity (if any) and in either case on payment
of such sum, not exceeding one shilling, as the Directors may from
time to time require. In case of destruction or loss the member to
whom such renewed certificate is given shall also bear and pay to the
Company all expenses incidental to the investigation by the Company
of the evidence of such destruction or loss and to such indemnity.
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21. No shareholder shall be entitled to receive any dmdepd
or to be present or vote at any meeting or upon a poll, or to exerc1}sl;e
any privilege as a member, until he shall have paid all galls for the
time being due and payable on every share held b.y h‘nn, whether
alone or jointly with any other person, together with interest and

expenses (if any).

2. LIEN ON SHARES.

22. The Company shall have a first and pargmount lien and
charge on all the shares not fully paid up registered in the name of a
member (whether solely or jointly with others) for all moneys d.ue
to the Company from him or his estate, either alone or jointly with
any other person, whether a member or not, and whether such moneys
are presently payable or not. The Company’s lien (if any) on a share
shall extend to all dividends payable thereon.

23, For the purpose of enforcing such lien the Directors may
sell all or any of the shares subject thereto in such manner as they
think fit, but no sale shall be made until such time as the moneys are
presently payable, and until a notice in writing stating the amount
due and demanding payment, and giving notice of intention to sell
in default, shall have been served in such manner as the Directors
shall think fit on such member or the person (if any) entitled by
transmission to the shares, and default in payment shall have been

‘made by him or them for seven days after such notice,

24. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, and the residue (if any) shall
be paid to the member or the person (if any) entitled by transmission
to the shares; provided always that the Company shall be entitled
to a lien upon such residue in respect of any moneys due to the
Company but not presently payable like to that which it had upon the
shares immediately before the sale thereof.

25. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser
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 regularity or
validity of, or be affected by any irregularity or invalidity in the pro-

ceedings or be bound to see to the application of the purchase money,

and after his name has been entered in the register the validity of the
sale shall not be impeached by any person, and the remedy of any

person aggrieved by the sale shall be in damages only and against
the Company exclusively.
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3. CALLS ON SHARES,

’ 26. The Directors may, subject to the regulations of these
Articles and to any conditions of allotment, from time to time make
suqh calls upon the shareholders in respect of all moneys unpaid on
their shares as they think fit, provided that twenty-one days’ notice
at least is given of each call, and each shareholder shall be liable to
pay the amount of every call so made upon him to the persons and at
the times and places appointed by the Directors. A call may be made
payable by instalments. A call shall be deemed to have been made
as soon as the resolution of the Directors authorising such call shall

have been passed. A call may be revoked or postponed as the
Directors may determine.

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

28. If before or on the day appointed for payment thereof a
call payable in respect of a share is not paid, the person from whom the
amount of the call is due shall pay interest on such:amount at the rate
of 5 per cent. per annum from the day appointed for the payment
thereof to the time of actual payment, but the Directors shall have
power to remit such interest or any part thereof.

29. Any sum which by the terms of allotment of a share is made
payable upon allotment or at any fixed date and any instalment of a
call 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 relevant
provisions of the Statutes or of these Articles shall apply as if such
sum were a call duly made and notified as hereby provided.

30. The Directors may from time to time make arrangements
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 calls.

31. The Directors may, if they think fit, receive from any share-
holder willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thereon, and
upon all or any of the moneys so advanced the Directors may (until
the same would, but for such advance, become presently payable)
pay or allow such interest (not exceeding, without the consent of a
General Meeting 5 per cent. per annum) as may be agreed upon
between them and such shareholder, in addition to the dividend pay-
able upon such part of the share in respect of which such advance
has been made as is actually called up., No sum paid up in advance
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of calls shall entitle the holder of a share in respect thereof to any
portion of a dividend subsequently declared in respect of any period
prior to the date upon which such sum would, but for such payment,

hecome presently payable.

4. TRANSFER OF SHARES.

32. Subject to the restrictions of these Articles, any memb?r
may transfer all or any of his shares, but every transfer must be
writing, and in the usual common form or in such other form as the
Directors may approve, and must be left at the office of the Company,
accompanied by the certificate of the shares to be transferred, and
such other evidence (if any) as the Directors may require to prove the
title of the intending transferor.

33. The instrument of transfer of a share shall be signed both
by the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the trans-
feree is entered in the register of members in respect thereof.

34. The Directors may, in their discretion and without assigning

* any reason therefor, refuse to register the transfer of any share (not

being a fully paid-up share) to any person whom they shall not
approve as transferee, or any transfer of shares, whether fully paid up
or not, made to an infant or a person of unsound mind. The Directors
may also refuse to register any transfer of a share on which the
Company has a lien.

35. If the Directors refuse to register a transfer of any share,
they shall within two months after the date on which the transfer was
Jlodged with the Company send to the transferee notice of the refusal,
as required by section 78 of the Act.

36. Such fee, not exceeding two shillings and sixpence, as the
Directors may from time to time determine, may be charged for
registration of a transfer or of any probate, letters of administration,
certificate of death or marriage, power of attorney, or other document
relating to or affecting the title to any shares.

37. The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
preceding every Annual General Meeting of the Company, and at
such other times (if any) and for such period as the Direciors may
from time to time determine, provided always that the register shall
not be closed for more than thirty days in any year.



17

5. TRANSMISSION OF SHARES.

'38. In the case of the death of a registered member, the
Survivors or survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the
Ct?mpany as having any title to his shares, but nothing herein con-
tained shall release the estate of a deceased holder (whether sole or

{fin}?' from any liability in respect of any share solely or jointly held
v him, '

39. Any person becoming entitled to a registered share in
consequence of the death or bankruptey of any member may upon
producing such evidence of title as the Directors shall require, and
subject as hereinafter provided, either be registered himself as holder
of the share, or elect to have some person nominated by him registered
as the transferee thereof.

40. 1Tf the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Directors shall have the same
power of refusing to give effect thereto by registration as if the event
upon which the transmission took place had not occurred and the
notice were a transfer executed by the person from whom the title
by transmission is derived.

41. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. The Directors shall have, in respect
of transfers so executed, the same power of refusing registration as if
the event upon which the transmission took place had not occurred,
and the transfer were a transfer executed by the person from whom
the title by transmission is derived.

42. A person entitled to a registered share by transmission shall
be entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled to
receive notices of or to attend or vote at meetings of the Company,
or (save as aforesaid) to any of the rights or privileges of a member,
unless and until he shall have become a member in respect of the share.

6. FORFEITURE OF SHARES.

43. If any shareholder fails to pay the whole or any part of any
call on or before the day appointed for the payment thereof, the
Directors may at any time thereafter during such time as the call, or
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any part thereof, remains unpaid, serve a notice on hi'm requiring hjm
to pay such call, or such part thereof as remains unpaid, together with
any acerued interest and any eApenses incurred by the Company by

reason of such non-payment.

44. The nctice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all such interest
and expenses as aforesaid, 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 ca'll was made will be liable to be

forfeited.

45. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls, interest
and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect.

46. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

47. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share, or 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 thereof, shall forthwith be made in the
register of members opposite to the entry of the share; but no for-
feiture shall be in any manner invalidated by any omission or neglect
to give such notice or to make such entry as aforesaid.

_ 48. Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share has been other-
wise disposed of permit the share so forfeited to be redeemed upon
ghe terms of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon any further or other terms
they may think fit.

49, Bvery share which shall be forfeited shall thereupon become
th'e prc?perty of the Company, and may be sold, re-allotted or other-
wise disposed of, either to the person who was before forfeiture the
holder therqeof or entitled thereto, or to any other person, upon such
terms and in such manner as the Directors shall think fit, and whether
with or thh_out all or any part of the amount previously paid on
the share being credited as paid. The Directors may, if necessary,

authorise some person to transfer a forfeited share to any such other
person as aforesaid,
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) 50. A shareholder whose shares have been forfeited shall, not-
withstanding, be liable to pay to the Company all calls made and not
Ppaid on such shares at the time of forfeiture, with interest thereon
to the date of bayment at such rate, not exceeding 5 per cent. per
annum as the Directors shall think fit, in the same manner in all
respects as if the shares had not been forfeited, and to satisfy all (if
fmy) the claims and demands which the Company might have enforced
in respect of the share at the time of forfeiture without any deduction
or allowance for the value of the shares at the time of forfeiture.

51.  The forfeiture of a share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands against
the Company in respect of the share and all other rights and labilities
incidental to the share as between the shareholder 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.

S52. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was for-
feited, shall, as against all persons claiming to be entitled to the share,
be conclusive evidence of the facts therein stated, and such declara-
tion, together with a certificate of proprietorship of the share under
the seal delivered to a purchaser or allottee thereof, shall (subject to
the execution of any necessary transfer) constitute a good title to the
share, and the new holder thereof shall be discharged from all calls
made prior to such purchase or allotment, 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 omission, irregularity or invalidity
in or relating to or connected with the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share.

7. CONVERSION OF SHARES INTO STOCK.

53. The Company may, from time to time, by resolution of a
General Meeting, convert all or any of its paid-up shares into stock
and may from time to time, in like manner, re-convert any such stock
into paid-up shares of any denomination.

54. When any shares have been converted into stock, the several
holders of such stock may transfer their respective interests therein,
or any part of such interests, in such manner as the Company in
General Meeting shall direct, but in default of any such direction in
the same manner and subject to the same regulations as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
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will admit. But the Company in General Meeting, or failing a reso-

1ution of a General Meeting, the Directors may, if they think fit, from
fime to time fix the minimum amount of stock tr.ansferable, ~and
restrict or forbid the transfer of fractions of that minimun, provided
that the minimum shall not exceed the nominal amount of thfa shares
from which the stock arose, and may prescribe that stock is to be
divided and transferable in units of corresponding amount.

55. The several holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall, in
proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of
voting at meefings of the Company and for other purposes as if they
held the shares from which the stock arose, but so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such
aliquot part of stock as would not, if existing in shares, have conferred
such privilege or advantage.

56. All such provisions of these Articles (other than those relat-
ing to share warrants) as are applicable to paid-up shares shall apply
to stock, and in all such provisions the words “ share ” and * share-
holder ™ shall include “ stock ” and stockholder.”

8. SHARE WARRANTS.

57. Subject to any statutory restrictions for the time being in
force, the Company is hereby anthorised to issue share warrants under
the powers given by the Statutes, and the Directors may accordingly,
with respect to any shares which are fully paid up (in any case in
which they shall in their discretion think fit so to do), upon an appli-
cation in writing signed by the person registered as the holder of such
shares and authenticated by such statutory declaration or other
evidence (if any) as the Directors may from time to time require as
to the identity of the person signing the request, and upon receiving
the certificate (if any) of such shares, and the amount of the stamp
duty on such warrant, and such fee not exceeding two shillings and
sixpence as the Directors may from time to time require, issue under
the seal at the expense in all respects of the person applying for the
same a warrant duly stamped stating that the bearer of the warrant
is entitled to the shares therein specified, and may, in any case in
which a warrant is so issued, provide by coupons or otherwise for the
payment of the future dividends or other moneys on the shares in-
cluded in such warrant.
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58. Subject to the provisions of these Articles and of the
Statutes, the bearer of a warrant shall be deemed to be a member
of the Company and shall be entitled to the same privileges and
advantages as he would have had if his name had been included in

the register of members as the holder of the shares specified in such
warrant.

59. No person shall, as bearer of a warrant, be entitled (A) to
sign a requisition for calling a meeting or to give notice of intention
to submit a resolution to the meeting, or (B) to attend or vote by
himself or his proxy, or exercise any privilege as a member at a meet-
ing, unless he shall in case (A) before or at the time of lodging such
requisition or giving such notice of intention as aforesaid or in case
(B) three days at least before the day fixed for the meeting have
deposited at the office the warrant in respect of which he claims to
act, attend or vote as aforesaid, and unless the warrant shall rerain

so deposited until after the meeting and any adjournment thereof
shall have been held.

60. Not more than one name shall be received as that of the
holder of a warrant.

61. To any person so depositing a warrant there shali be
delivered a certificate stating his name and address, and describing
the shares included in the warrant so deposited, and bearing the date
of issue of the certificate, and such certificate shall entitie him, or
his proxy duly appointed, as hereinafter provided, to attend and vote
at any General Meeting held within three months from the date of
the certificate in the same way as if he were the registered holder
of the shares specified in the certificate.

62. Upon delivery up of the certificate to the Company, the
bearer of the certificate shall be entitled to receive the warrant in
respect of which the certificate was given.

63. The holder of a warrant shall not, save as aforesaid, be
entitled to exercise any right as a member, unless (if called upon by
any Director or the Secretary so to do) he produce his warrant and
state his name and address.

64. The Directors may from time to time malke regulations as
to the terms upon which. if they in their discretion think fit, a new
warrant or coupon may be issued in any case in which a warrant or
coupon may have been worn out, defaced or destroyed.
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65. The shares included in any warrant shall be lransferr_ed by
the delivery of the warrant without any written trg{xsfer and .w1t310ut
registration, and to shares so included the provisions hereinbefore
contained with reference to the transfer of and to the lien of the

Company on shares shall not apply-

66. Upon the surrender of his warrant to the Company f?r
cancellation together with all outstanding dividend coupons 1§sued in
respect thereof and upon payment of such sum not exceec}mg two
shillings and sixpence, as the Directors may from time to t13ne pre-
scribe, the bearer of a warrant shall be entitled to have his name
entered as a member in the register of members in respect of the shares
included in the warrant, but the Company shall in no case b respon-
sible for any loss or damage incurred by any person by reason of the
Company entering in its register of members upon the surrender of a
warrant the name of any person not the true and lawful owner of the

warrant surrendered.

9. INCREASE OF CAPITAL.

" 67. The Company may from time to time, in General Meeting,
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
calied up or not, increase its capital by the creation of new shares,
such aggregate increase to be of such amount and to be divided
into shares of such respective amounts as the General Meeting
resolving upon the creation thereof shall direct. Subject and without
prejudice to any rights for the time being attached to the shares of
any special class, any shares in such increased capital may have
attached thereto such special rights or privileges as the General Meet-
ing resolving upon the creation thereof shall direct, or, failing such
direction, as the Directors shall by resolution determine, and in par-
ticular any such shares may be issued with a preferential, deferred or
qualified right to dividends or in the distribution of assets and with
a special or without any right of voting. ~ With the sanction of a
Special Resolution, any preference share may be issued on the terms
that it is or at the option of the Company is liable to be redeemed.

68. Subject to any directions that may be given in accordance
with the powers contained in the Memorandum of Association or
these Articles, any capital raised by the creation of new shares shall
be considered as part of the original capital, and as consisting of
ordinary shares, and shall be subject to the same provisions with
reference to the payment of calls, transfer, transmission, forfeiture,
lien and otherwise as if it had been part of the original capital.

10, ALTERATION OF CAPITAL.

69. The Company may from time to time in General Meeting:—

() consolidate and divide all or any of its share capital into
shares of large amount than its existing shares, or
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(B) cancel any shares which at the date of the passing of

the resolution have not been taker: or agreed to be taken
by any person, or

(c} by sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of
Association, so that however in the sub-division the
proportion between the amount paid up and the amount
if any unpaid on each reduced share shall be the same
as it was in the case of the share from which the re-
duced share is derived, and so that as between the
holders of the resulting shares one or more of such

shares may by the resolution by which the sub-division

is effected be given any preference or advantage as
regards dividend, capital, voting or otherwise over the
others or any other of such shares.

70. The Company may from time to time by Special Resolution
reduce its share capital and any capital redemption reserve fund or
share premium account in any manner authorised and with and sub-
ject to any incident prescribed or allowed. by the Statutes.

71. Anything done in pursuance of either of the last two preced-
ing Articles shall be done in manner provided and subject to any
conditions imposed by the Statutes, so far as they shall be applicable,
and, so far as they shall not be applicable, in accordance with the
terms of the resolution authorising the same, and, so far as such
resolution shall not be applicable, in such manner as the Directors
deem most expedient, with power for the Directors, on any consolida-
ticu of shares, to deal with fractions of shares in any manner they
may think fit. ‘

11. MODIFICATION OF RIGHTS.

72. Subject to the provisions of Section 72 of the Act, the
holders of any class of shares may at any time and fronx time to time
and whether before or during liquidation, by an e«traordinary resolu-
tion passed at a meeting of such holders, consen: on behalf of all the
holders of shares of the class to the issue or creation of any shares
ranking equally therewith, or having any priority thereto, or to the
abandonment of any preference or priority of any accrued dividend,
or the reduction for any time or permanently of the dividends pavable
thereon, or to the amalgamation into one class of the shares of any
two or more classes, or to the subdivision of shares of one class into
shares of different classes, or any alterations in these Articles varying
or taking away any rights or privileges attached to shares of the class,
or to any scheme for the reduction of the Company’s capital affecting
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the class of shares in a manner not otherwise authorised })y these
Articles, or to any scheme for the distribution (though not in accor-
dance with legal rights) of assets in money or in kind in or before
liquidation, or to any contract for the sale of .tl}e whole or any part
of the Company’s property or business determining the way In _whlch
as between the several classes of shareholders the purchase congldera-
tion shall be distributed, and generally consent to any alteration or
abrogation of rights, contract, comproimise, or arrgngement which
the persons voting thereon could if sui juris and holding all the shqres
of the class consent to or enter into, and such resolution shall subject
to the provisions of Section 72 of the Act, be binding upon all the
holders of shares of the class.  This Article shall not pe read as
implying the necessity for such consent in any case in whicb but _for
this Article the object of the resolution could have been effected with-
out 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 extraordinary resolution passed
at a meeting of holders of shares of the class.

73. Any meeting 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 Com-
pany; provided that no Member, not being a Director, shall be entitled
to notice thereof or to attend thereat, unless he be a holder of shares
of the class intended to be affected by the resolution, and that (except
that a Chairman if a Director may give a casting vote whether a holder
of shares of the class or not) no vote shall be given except in respect
of a share of that class, and that the quorum at any such meeting shall
(subject to the provisions as to an adjourned meeting hereinbefore
contained) be Members holding or representing by proxy one-tenth
of the issued shares of that class, and that at any such meeting a poll
may be demanded in writing by any five Members present in person
or by proxy and entitled to vote at the meeting or by any less number
of members than five so present and entitled to vote together holding
not less than fifteen per cent, of the issued share capital of that class.

IV—MEETINGS.

I. GENERAL MEETINGS.

74. A General Meeting shall be held once at least in every
calendar year, at such time and place as may be determined by the
Directors, but so that not more than fifteen months shall elapse
between the holdings of any two successive meetings.

.75. The General Meetings referred to in the last preceding
Article shall be called Annual General Meetings. All other General
Meetings shall be called Extraordinary.
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76.. The Directors may call an Extraordinary Meeting whenever
they think fit, and Extraordinary Meetings shall also be convened
on such requisition, or in default may be convened by such requisi-
tionists, as provided by the Statutes.

77. Twenty-one clear days’ notice at the least of every meeting
convened for the purpose of passing a Special Resolution and of every
Annual General Meeting and fourteen clear days’ notice at the least
of every other General Meeting, specifying the place, the day and the
hour of meeting, and in the case of special business the general nature
of such business, shall be given in manner hereinafter mentioned to
such members as are under the provisions hereinafter contained
entitled to receive notices from the Company; but the accidental
omission to give such notice to, or the non-receipt of such notice by
any member shall not invalidate any resolution passed or proceeding
had at any such meeting. Every notice of an Annual General Meet-
ing shall describe the meeting as an Annual General Meeting and
every notice of a General Meeting shall comply with any require-
ments of the Statutes as regards the notification to members of their
rights as to the appointment of proxies.

2. PROCEEDINGS AT GENERAL MEETINGS.

78. All business shall be deemed special that is transacted at
an Extraordinary Meeting.  All business that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the balance
sheet and profit and loss account, the group accounts (if any) and the
repoerts of the Directors and Auditors and other documents required
to accompany or be annexed to the balance sheet, the election of
Directors and other officers in place of those retiring by rotation,
and the fixing of the remuneration of the Auditors.

79. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Five members personally present shall be a quorum,

80. If within half an hour from the time appointed for the hold-
ing of a General Meeting a quorum is not present, the Meeting. if
convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week,
at the same time and place, and if at such adjourned meeting a quorum
is not present within fifteen minutes from the time appointed for
holding the meeting, the members present shall be a quorum.

81. The Chairman, with the consent of any meeting at which
a quorum is present, may adjourn the meeting from time to time and
from place to place, as the meeting shall determine. Whenever a
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meeting is adjourned for ten days or more, notice of the adjouri}ed
meeting shall be given in the same manner as of an original meeting.
Save as aforesaid, the members shall not be entitled to any notice
of an adjournment or of the business to be transacted at an adjourned
meeting. No business shall be transacted at any adjourned meeting
other than the business which might have been transacted at the meet-
ing from which the adjournment took place.

82. The Chairman {if any) of the Board of Directors, or in his
absence the Deputy-Chairman (if any) shall preside at every General
Meeting, but if neither the Chairman nor the Deputy-Chairman be
present within fifteen minutes after the time appointed for holding
the same, or if neither shall be willing to act as Chairman, the mem-
bers present shall choose some Director, or if no Director be present,
or if all the Directors present decline to take the chair, one of them-
selves to be Chairman of the meeting.

83. At any General Meeting of the Comparty a resolution put
to the vote of the meeting shall be decided on 2 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 or by at least five mem-
bers for the time being entitled to vote at the meeting, or by a member
or members representing one-tenth or more of the total voting rights
of all the members having the right to vote at the meeting, or by a
member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right 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 by a particular majority, or lost, or not
carried by a 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.

84. 1If a poil be demanded in manner aforesaid, it shall be taken
at such time (within fourteen days) and place and in such manner
as the Chairman shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

85. No poll shall be demanded on the election of a Chairman
of a meeting or on any question of adjournment.

86. n .the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled to
a further or casting vote in addition to the votes to which he may be
entitled as a member.
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87. 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.

3. VOTES OF MEMBERS.

a8. Subj.ect to any special rights, restrictions or prohibitions
as regards voting for the time being attached to any special class of
shares in the capital of the Company, on a show of hands every mem-
ber personally present shall have one vote only, and in case of a

poll every member shall (subject as hereinafter provided) have one
vote for every share held by him.

89. 1If a member be of unsound mind, or non compos mentis,
he may vote, whether on a show of hands or at a poll, by his receiver,
commutiee, curator bomis, or other legal curator, and such last-
mentioned persons may give their votes by proxy on a poll.

90. Tf two or more persons are jointly entitled to a share, then,
in voting upon any question, the vote of a 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.

91. 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 at any General Meeting.

92. Votes may be given either personally or by proxy. On a
show of hands a member present only by proxy shall be entitled to
vote. A proxy need not be a member.

93. Any corporation which is a member of this Company may,
by resolution of its directors or other governing body, authorise any
person to act as its representative at any meeting of this Company
or of any class of members thereof; and such representative shall be
entitled to cxercise the same powers on behalf of the corporation
which he represents as if he had been an individual shareholder, in-
cluding power, when personally present, to vote on a show of hands,

94. 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 under its common seal, if any,
and if none, then under the hand of some officer or attorney duly
authorised in that behalf.



28

95. The instrument appointing a proxy aqd .the. power of
attorney or other authority, if any, under whllel it is signed, or a
notarially certified copy of such power or apthorlty, §ha1] be deposzfed
at the office forty-eight hours before the time appointed for' holding
the meeting or adjourned meeting at Whl?h the person named in
such instrument proposes to vote; otherwise the person so named
shall not be entitled to vote in respect thereof.

96. A vote given in accordance with the terms of an inst:'rume_nt
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority ungier
which it was executed, or the transfer of the share m respect of which
the vote is given, provided no intimation in writing of the death,
insanity, revocation or transfer shall have been received at 'ghe office
one hour at least before the time fixed for holding the meeting.

97. Any instrument appointing a proxy shall be in tlu.a following
form, with such variations as circumstances may require or the
Statutes permit or as may be approved by the Directors :—

“ : SLAZENGERS LIMITED.
[13 I, ’
111 of

111

a member of
“ Slazengers Limited, hereby appoint

(1]

and failing him

111

“of

“to vote for me and on my behalf at the (Annual, Extra-
“ ordinary, or Adjoutned, as the case may be) General Meet-
“ing of the Company, to be held on the day of

“and at every adjournment thereof for/against the resolu-
“tions to be proposéd thereat.

“As witness my hand this  day of 9

Y.—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS,

98. Until otherwise determined by a General Mesting, the
number of Directors shall not be less than three nor more than twelve.
Any person of any age other than a minor shall be eligible for election
or appointment as a Director if otherwise eligible.
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99. The Di{ectors may from time to time appoint any other
person to be a Director either 1o fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
ab.ove sl}all not be thereby exceeded. Any Director appointed under
this Article shall hold office only until the Annual General Meeting

follov_vipg next after_ his appointment, when he shall retire, but shall
be eligible for election as a Director at that meeting.

1.00. The continuing Directors at any time may act, notwith-
stgmdmg any vacancy in their body; provided always that in case the
Dlrect_or'te shall at any time be or be reduced in number to less than
.th.e minimum number fixed by or in accordance with these Articles,
it shall be lawful for them to act as Directors for the purpose of filling

up vacancies in their body or calling a General Meeting of the Com-
- pany, but not for any other purpose.

_ 101. The qualification of a Director shall be the holding of
registered shares or stock of the Company of the nominal value of

£250, and Section 182 of the Act shall be duly complied 'with by every
Director.

2. .REMUNERATION OF DIRECTORS.

102, The Directors shall be entitled to remuneration at the rate
of £105 per annum each, with an additional £105 per annum for the
Chairman, or at such higher rate as the Company in General Meet-
ing may from time to time determine. The Company in General
Meeting may also vote extra remuneration to the Board which shall,
in default of agreement to the contrary, be divided between the
Directors equally. The Directors’ remuneration shall be deemed to
accrue de die in diem. In addition to such remuneration as aforesaid,
any Director may with the sanction of a resolution of the Board of
Directors be paid such reasonable travelling, hotel and other expenses
as he may incur in attending meetings of the Board or of Committees
of tie Board, or General Meetings, or which he may otherwise incur
in or about the business of the Company.

103. The Directors may grant special remuneration to any
member of the Board who, being called upomn, shall be willing to
render any special or extra services to the Company, or to go or reside
abroad in connection with the conduct of any of the affairs of the
Company. Such special remuneration may be made payable to such
Director in addition to or in substitution for his ordinary remunera-
tion as a Director, and may be made payable by a lump sum or by
way of salary, or by a percentage of profits, or by any or all of those
modes.
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3. MANAGING DIRECTORS.

104. (1) The Directors may from time to time a;_apoint_ one or
more of their body to be Managing Director or Managing Directors,
for such period, at such remuneration and upon sgch terms as to the
duties to be performed, the powers to be exercised and all other
matters as tli:'ie‘y think fit, but so that no Managing Dlr_ector ghall be
invested with any powers or enfrusted with any duties wh}ch the
Directors themselves could not have exercised or performed. The
remuneration of a Managing Director may be by way of salary or
commission or participation in profits, or by any or all of thos.e modes,
and it may be made a term of his appointment that he be paid a pen-
sion or gratuity on retirement from his office.

(2) A Managing Director shall not, while he continues to
hold that office, be subject to retirement by rotation, and he shall
not be taken into account in determining the rotation of retirement
of Directors, but he shall be subject to the same provisions as to

removal as the other Directors of the Company, and if he cease to

hold the office of Director he shall, épse facto and immediately, cease
to be a Managing Director.

4. POWERS OF DIRECTORS.

- 105. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company (in-
cluding the powers expressly mentioned in Clause 3 of the Memo-
randum of Association of the Company) and do on behalf of the
Company all such acts as may be exercised 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, never-
theless, to any regulations of these Articles, to the provisions of the
Statutes, and to such regulations being not inconsistent with the afore-
said regulations or 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 Directors which
would have been valid if such regulation had not been made.

106. The Directors may make such arrangements as may be
thought fit for the management of the Company’s affairs at home
and abroad, and may for this purpose (without prejudice to the
generality of their powers) appoint local boards, attorneys and agents,
and fix their remuneration, and delegate to them such powers as may
be deemed requisite or expedient, The Company may exercise all
the powers of Section 35 of the Act, and the official seal which shall
be a facsimile of the common sea] shall be affixed by the authority and
in the presence of, and the instruments sealed therewith shall be
signed by, such persons as the Directors shall from time to time by
writing under seal appoint. The Company may also exercise the
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powers of Section 119 of the Act with reference to the keeping of
Dominion Registers.

i _ The obligations and conditions imposed by
01.)(;5; s:zictlons and any sections ancillary thereto shall be duly
ved.

107. The Directors may borrow or raise any sum or sums of
money upon such terms as to interest oy otherwise as they may deem
fit, and for the purp

ose of securing the same and interest or for any
other Purpose, create or give any mortgage or charge and (subject to
the previous consent of a resolution passed at a meeting of the holders
pf the 6 per cent Cumulative Preference shares by a majority consist-
ing of not less than two-thirds of the votes given upon such resolution)
create, issue and make respectively any perpetnal or redeemable
debentures or debenture stock on the undertaking, or the whole or
any part ol 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 Company
and the person to whom the same may be issued. Provided that the
Board shall not, without the sanction of a General Meeting of the
Company, so borrow or raise any sum of money which will make
the amount borrowed or raised by the Company, and its subsidiary
Companies for the time being and then outstanding (exclusive of

inter-Company borrowings) exceed the issued and paid up Capital
of the Company. )

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

5. DISQUALIFICATION OF DIRECTORS.

109. The office of a Director shall be vacated

(A) If a receiving order is made aguinst him, or he makes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind.

(c) If he ceases to hold the number of shares required to
qualify him for office or does not acquire the same with-
in two months after election or appointment.

(p) If he absents himseit from the meetings of the Directors

during a continuous period of six months without the
consent of the Directors,
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() If he is prohibited from being a Director by an Order
made under Section 188 of the Act.

(F) If by notice in writing to the Company he resigns his
office.

6. CONTRACTS WITH DIRECTORS.

110. A Director may hold any other office or pla‘ce of. proﬁt
under the Company (except that of Auditor) in conjunction with 1_113
office of Director and on such terms as to remuneration and otherwise
as the Dvirectors shall approve.

111" A Director may coniract with and be interested in any
contract Or proposed contract with the Company either as vendor,
purchaser or otherwise, and shall not be liable to account for any
profit made by ‘him by reason of any such contriict or proposed con-
tract, provided that the nature of the interest of the Director in such
contract or, proposed contract be declared at a meeting of the
Directors as'required by and subject to the provisions of Section 199
of the-Act. No Director shall vote as a Director in respect of any
contract or arrangement in which he shall be interested, and if he do so
vote his vote shall not be counted; but this provision shall not apply to
any arrangement for giving a Director security for advances or by way
of indemnity or to any allotment to or any contract or arrangement
for the underwriting or subscription by a Director of shares or deben-
tures of the Company and it may be at any time or times suspended.
or relaxed to any'extent by a General Meeting. A Director may hold
office as a director in or manager of any other company in which this
Company is a shareholder or is otherwise interested and shall not
(unless it is otherwise agreed) be liable' to account to this Company
for any remuneration or other benefits received by him from such
other company.

7. ROTATION OF DIRECTORS.

112. At each Annual General Meeting, one-third of the
Directors for the time being or if their number is not a multiple of
three then the number nearest to one-third shall retire from office.

113. The Directors to retire at the Annual General Meeting in
every year shall be the Directors who have been longest in office since
their last election. As between Directors of equal seniority, the
Directors to retire shall in the absence of agreement be selected from
among them by lot. A retiring Director shall be eligible for re-

election and shali act as a Director throughout the meeting at which
he retires,
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. 11‘}' The Company may at the meeting at which any Director
retires in manner aforesaid, fill up the vacated office by electing a
person thereto. In default the retiring Director shall be deemed to
have been re-elected unless at such meeting it is resolved not to fill

up the vacated office or a resolution for the re-election of the retiring
Director has been rejected.

115, No person not being a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for th.e office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some member
duly qualified to be present and vote at the meeting for which such
notice is given, of his intention to propose such person for election,

a1'1d also notice in writing, signed by the person to be proposed, of
his willingness to be elected. :

116. The prescribed time above mentioned shall be such that,
between the date when the notice is served, or deemed to be served,
and the day appointed for the meeting, there shall not be less than
seven nor more than twenty-one clear intervening days.

117. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may make the
appointments necessary for effecting any such increase, and may
determine in what rotation such increased or reduced number shall
go out of office. ‘

118. Without prejudice to the provisions of Section 184 of the
Act relating to the removal of Directors by Ordinary Resolution, the
Company may by Extraordinary Resolution remove any Director
before the expiration of his period of office, and may, if thought fit,
by Ordinary Resolution appoint another person in his stead; any per-
son so appointed shall retain his office so long only as the Director
in whose place he is appointed would have held the same if he had
not been removed, but shall be eligible for re-election.

8. PROCEEDINGS OF DIRECTORS.

119. The Directors or any committee of 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 transaction of business. Until otherwise determined three
shall be a quorum. Questions 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.
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120, A Director may, and on the request of a Di_rector the
Secretary shall, at any time summon a meeting of the Directors by
notice served upon the several members of the Board. Bgt a
Director who is absent from the United Kingdom shall not be entitled
to notice of any meeting of Directors,

121, The Directors may elect a Chairman and Deputy-Chairman
of their meeting, 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 te time appointed for holding a meeting and willing to act, the
Directors present shall choose one of their number to be a Chairman
of such meeting.

122, The Directors 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
comumittee so formed shall in the exercise of the power so delegated
conform to any regulations that may from time to time be imposed
upon them by the Board.

123.  All acts bona fide done by any meeting of Directors, or by
a committee of Directors or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every

such :person had been duly’ appointed and was qualified to be a
-Director. P

124. The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of Directors
and committees of Directors, and of the attendances thereat, and of
the proceedings of all meetings of the Company and all business
transacted, resolutions passed and orders made at such meetings, and
any such minute of such meeting, if purporting to be signed by the
Chairman of such mesting, or by the Chairman of the next succeeding
meeting of the Company or Directors or committee, as the case may

be, shall be sufficient evidence without any further proof of the facts
therein stated.

5. INDEMNITY.

125. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such liability as is mentioned in
paragraph (8) of the proviso to Section 205 of the Act), which he may
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sustain or incur in or about the execution of his office or otherwise
in relation thereto, and no Director or other officer shall be liable
:for any loss, damage or misfortune which may happen to or be
1nc1'1rred by the Company in the execution of the duties of his office
or in r.elatnon 'thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 205 of the Act.

VI—SECRETARY

126. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be removed by them.

VII—SEAL

127: The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed shall be signed
by a Director and shail be countersigned by the Secretary or by a.

second Director or by some other person appointed by the Directors
for the purpose.

VIIE.—ACCOUNTS, DIVIDENDS AND RESERVES.

' 1. ACCOUNTS.

128. The Directors shall cause proper books of écqount to be
kept :— -

(A) Of the assets and liabilities of the Company,

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

(c) Of all sales and purchases of goods by the Company,

and such books shall be so kept as to give a true and fair view of ths -

state of the Company’s affairs and to explain its transactions. The
books of account shall, subject to Section 147 of the Act, be kept at
the office, or at such other place or places as the Directors shall think
fit, and shall always be open to the inspection of the Directors.

129. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and no
member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by
the Statutes or authorised by the Directors or by a resolution of the
Company in General Meeting.
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130. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
neriod since the preceding account, made up to dJate not more than
nine months before such meeting and in conformity with the require-
ments of the Statutes.

131. A balance sheet shall be made cut in every year and laid
before the Company in General Meeting. Such balance sheet shall
contain all such particulars as are required by the Statutes, and shall
be made up as at the date to which the profit and loss account is made
up and shall be accompanied by or have annexed thereto a report
of the Directors as to the state of the Company’s affairs (which shall
duly comply with the requirements of the Statutes) a report of the
Auditors, such group accounts (if any) and such other documents
as are required by the Statutes to accompany the same or to be
annexed thereto. Printed copies of all such documents as aforesaid
shall, twenty-one days at least before each meeting, be delivered or
sent by post to the registered address of every member and be sent to
every holder of debentures of the Company, as required by and
subject to the provisions of Section 158 of the Act, and three copies
of each of the said documents shall at the same time be forwarded to
the Secretary of the Share and Loan Department, the Stock Exchange,
London: The Auditors’ report shall be read before the Company in
General Meeting and shall be open to inspection by any member as
required by Section 162 of the Act.

2. AUDIT.

132. Once at least in every 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.

123. The appointment, powers, rights, remuneration and duties
of the Auditors shall be regulated by Sections 159 to 162 of the Act.

3. DIVIDENDS AND RESERVE FUND.

134. Subject to any rights or privileges for the time being
attached to any shares in the capital of the Comypany having preferen-
tial, deferred or other special rights in regard to dividends, 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 the shares of the Company in proportion to the amounts paid
up thereon respectively otherwise than in advance of calls.

- 13s. The Directors may, with the sanction of a General Meet-
mg, from time to time declare dividends, but no such dividend shall

(except as by the Statutes expressly authorised) be pas sble otherwise
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th?n out uf the profits of the Company. No higher dividend shall be
paid than is recommended by the Directors, and a declaration by the
D‘lr.ectors as to the amount of the profits at any time awailable for
d1v1df:nds shall be conclusive, The Directors may, if they think fit,
and if in their opinion the position of the Company justifies such
payment, without any such sanction as aforesaid, from time to time
declare and pay an interim dividend, or pay any preferential dividends

on shares issued upon the terms that the preferential dividends there-
on shall be payable on fixed dates.

136. With the sanction of a General Meeting, dividends may
be paid wholly or in part in specie, and may be satisfied in whole or
in part by the distribution amongst the members in accordance with
their rights of fully paid shares, stock or debentures of any other
company, nr of any other -property suitable for distribution as afore-
said. The Directors shall have full liberty to make all such valuations,
adjustments and arrangements, and to issue all such certificates or
documents of title as may in their opinion be necessary or expedient
with a view to facilitating the equitable distribution amongst the mem-
bers of any dividends or portions of dividends to be satisfied as afore-
said or to giving them the benefit of their proper shares and interests
in the property, and no valuation, adjustment or arrangement so made
shall be questioned by any member.

.137. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to a reserve fund or reserve account, which shall at the dis-
cretion of the Directors be applicable for meeting contingencies, or
for repairing or maintaining any works connected with the business
of the Company, or for any other purposes for which the profits of
the Company may lawfully be applied, or shall, with the sanction of
the Company in General Meeting, be as to the whole or in part
applicable for equalising dividends, or for distribution by way of
special dividend or bonus, and the Directors may divide the reserve
fund into separate funds lor special purposes, and may either employ
the sums from time to time carried to the credit of such fund or funds
in the business of the Company or invest the same in such investments
(other than the shares of the Company) as they may select. The
Directors may also from time to time carry forward such sums as
they may deem expedient in the interests of the Company.

138. The Directors may deduct from any dividend or other
moneys payable in respect of any shares held by a member, either
alone or jointly with any other member, all such sums of money
(if any) as may be due and payable by him either alone or jointly with
any other person to the Company on account of calls or otherwise,

B
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139, A transfer of a share registered after the books close for
dividend purposes but before a dividend is payable shall not pass the
right to any dividend declared in respect thereof before the books
are closed.

140. Any dividend, instalment of dividend or interest in respect
of any share may be paid by cheque or warrant payable to the order
of the member entitled thereto, or {in the case of joint holders) of that
member whose name stands first on the register in respect of the joint
holding. Every such cheque or warrant shall (unless otherwise in
writing directed) be sent by post to the last registered address of the
member entitled thereto, and the receipt of the person whose name
appears on the register of members as the owner of any share, or in the
case of joint holders, of any one of such holders, or & his or their
agent duly appointed in writing, shall be a good discharge to the
Company for all dividends or other payments made in respect of such
share. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

141.  No unpaid dividend or interest shall bear interest as against
the Company. -

4. CAPITALISATION OF RESERVES.

142. Subject to any necessary sanction or authority being
obtained the Company in General Meeting may at any time and from
time to time pass a resolution that any sum or any part thereof not
required for the payment or provision of any fixed preferential divi-
dend, and (A) for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums received
on the issue of any shares, debentures or debenture stock of the
Company, and/or (B) being undivided net profits in the hands of the
Company, be capitalised, and that such sum be appropriated as capital
to and amongst the ordinary shareholders in the shares and propor-
tions 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
effective ; and the Directors shall in accordance with such resolution
apply such sum in paying up in full any unissued shares in the capital
of the Company, or any debentures or debenture stock of the
Company, on behalf of the ordinary shareholders aforesaid, and
appropriate such shares, debentures or debenture stock to, and
distribute the same credited as fully paid up, amongst such share-
holders in the proportions aforesaid, in satisfaction of their shares and
interests in the said capitalised sum, or shall apply such 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
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be unpaid in respect of any issued ordinary shares held by such share-
holder’s, Where any difficulty arises in respect of any such distribution
the pu'ectors may settle the same as they think expedient, and in
particular they may issue fractional certificates, fix the value for
distribution of any fully paid up shares, debentures or debenture stock,
make ca§h payments to any shareholders on the footing of the value
so fixed in order to adjust rights, and vest any such shares, debentures
or debenture stock in trustees upon such trusts for or for the benefit of
the persons entitled to share in the appropriation and distribution as
may seem just and expedient to the Directors. When deemed requisite
aproper contract for the allotment and acceptance of any shares to be
chstr:outg:d as aforesaid shall be delivered to the Registrar of
Companies for registration in accordance with section 52 of the Act,
and the Directors may appoint any person to sign such contract on
behalf of the persons entitled to share in the appropriation and distri-
bution and such appointment shall be effective,

iX. NOTICES.

143. A notice or other document may be served by the Company
upon any member either personally or by sending it through the post
in a prepaid letter addressed to such member at his registered address.

144. 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 the register of members,
and notice so given shall be sufficient notice to all the holders of such

share.

145. Any member described in the register of members by an
address not within the United Kingdom, or any holder of a share
warrant who shall from time to time give the Company an address
within the United Kingdom at which notices may be served upon
him, shall be entitled to have notices served upon him at such address,
but, save as aforesaid, no member other than a registered member
described in the register of members by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

146. The Directors may from time to time require any holder
of a share warrant who gives, or has given, an address as in the last
preceding Article mentioned, to produce his warrant and to satisfy
them that he is, or is still, the holder of the share warrant in respect of

which he gives or gave the address.

147. Any summons, notice, order or other document required to
be sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the same or sending it
through the post in a prepaid registered letter addressed to the
Company, or to such officer, at the office.
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148.  Any notice or other document if served by post s!lall be
deemed to have been served on the day following th:dt on v\.r_hlch the
letter containing the same is put into the post, and In proving such
service it shall be sufficient to prove that the letter containing the notice
or document was properly addressed and put into the post office as a
prepaid letter or prepaid registered letter as the case may be.

149.  Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall
(unless it is otherwise provided by Statute or by these Articles) be
counted in such number of days or other period.

150.  Any notice or other document served upon or sent to any
member in accordance with these Articles shall, notwithstanding that
he be then deceased or bankrupt, and whether the Company have
notice of his death or bankruptcy or not, be deemed to be duly served
or sent in respect of any shares held by him (either alone or jointly with
others) until some other person is registered in his stead as the holder
or joint holder of such shares, and such service or sending shall be a
sufficient service or sending on or to his executors, administrators or
assigns and all other persons (if any) interested in such shares.

X.—~WINDING UP,

151. If the Company shall be wound up the Liquidators
(whether voluntary or official) may, with the sanction of an Extra-
ordinary Resolution, divide among the members in specie any part
of the assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for or
for the benefit of the members or any of them as the Liquidators with
the like sanction shall think fit. Any such resolution may provide for
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Slazengers,
(As altered by Special Resolution passed 2 3%,

CompANIES (CONSOLIDATION) AcT, 1908.

Tue CoMPANIES ACT. 1948.

ComMPANY LiMITED By SHARES.

OF

1. The name of the Company is “ SLAZENGERS, LIMITED.”

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

England.

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

) A attee e Hlakde n,

¥, . Ia 2
g S Windsins, 0 gm0

(a) To carry on the business of manufacturers of and dealers

in apparatus, implements, fabrics, appliances,
machinery, tools and articles of all kinds capable of
being used for or in connection with sports, games,
gymnastics, pastimes and outdoor and indoor pursuits
of every description, including leather, felt, rubber,
gutta-percha, waterproof and all other articles and
things of any kind which the Company may consider
that dealers in or purchasers of any such goods as afore-
said may require or may have facilities for selling or
using or may be likely to buy:

(8) To buy, sell, repair, alter and deal in apparatus,

machinery, materials and articles of all kinds which
shall be capable of being used for the purposes of any
business herein mentioned or likely to be required by
customers of any such business :

."i{n ( LC,-!'{H '
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(c)

(D)

v

To promote, conduct, control, carry on, assist, take
part in, and to give or contribute towards the provision
of prizes, awards and distributions for or in connection
with or make any contribution in money or kind
directly or indirectly to or in connection with any
exhibition, show, match, competition, contest, game,
sport, gathering, club or publication where so doing is
considered likely to advance directly or indirectly the
interests of the Company, and to lend money or to
guarantee the obligations of any company, body or
person in any case in which it may appear- directly or
indirectly conducive to the interests of the Company
so to do:

To subscribe to, become a member of and co-operate
with any other company or association, whether
incorporated or not, whose objecis are altogether or in

. part similar to those of the Company :

(8)

43]

(&)

(1)

To adopt all such means of making known or

attracting attention to the business of the Company as
may seem expedient, and in particular by the publicatiGn
of printed and other matter of all kinds, and the grant-
ing of prizes, premiums, rewards and bonuses, whether
in connection with competitions of any kind or other-
wise :

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any business which the Company is
authorised to carry on, or may seem to the Company,
calculated directly or indirectly to benefit this Company
or to enhance the value of or render profitable any of
the Company’s properties or rights :

To acquire and carry on all or any part of the business
or property, and to undertake any liabilities of any
person, firm, association or company possessed of
property suitable for any of the purposes of this Com-
pany, or carrying on any business which this Company
is authorised to carry on, and as the consideration for
the same to pay cash, or to issue any shares, stocks or
obligations of this Company :

To enter into partnership or into any arrangement for
sharing profits, union of interest, joint adventure,
reciprocal concessions or co-operation with any person
or company carrying on, engaged in, or about to carry
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on or engage in, any business or transaction which the
Company is authorised to carry on or engage in, or any
business or transaction capable of being conducted,
so as directly or indirectly to benefit this Company, and
to take or otherwise acquire and hold, sell, re-issue
or otherwise deal with shares or stock in or securities
or obligations of, and to subsidise or otherwise assist
any such company, and to guarantee the principal or
interest of any $uch securities or obligations, or any
dividends wpon any such shares or stock :

To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business; and to
erect and construct buildings and works of all kinds:

To apply for, purchase or ctherwise acquire any patents,
licenses and like rights, conferring an exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem cdpable
of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit this Company, and to
use, exercise, develop, grant licenses in respect of, or
otherwise turn to account the rights and information so
acquired :

To purchase, subscribe for or otherwise acquire, and
to hold the shares, stocks or obligations of any company,
in the United Kingdom or elsewhere, and upon a
distribution of assets or division of profits to distribute
any such shares, stocks or obligations amongst the
Members of this Company in kind:

To borrow or raise or secure the payment of money, and
for those or other purposes to mortgage or charge the
undertaking and all or any part of the property and
rights of the Company, present or after acquired,
including uncalled capital, and to create, issue, make,
draw, accept and negotiate perpetual or redeemable
debentures or debenture stock, bonds or other obliga-
tions, bills of exchange, promissory notes or other
negotiable instruments :

To lend money to such persons, upon such terms and
subject to such conditions as may seem expedient ;
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To sell, let, develop, dispose of or otherwise deal with
the undertaking, or all or any part of the properly of
the Company, upon any terms, with power to accept as
the consideration any shares, stocks or obligations of
or interest in any other company :

{0) To pay out of the funds of the Company all expenses

which the Company may lawfully pay of or incident
to the formation, registration and advertising of or
raising money for the Company and the issue of its
capital, including brokerage and commissions for
obtaining applications for or taking, placing or under-
writing shares, debentures or debenture stock, and to
apply at the cost of the Company to Parliament for any
extension of the Company’s powers :

(p) To enter into any arrangement with any governments

Q)

or authority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority
any rights, concessions and privileges that may seem
conducive to the Company’s objects or any of them :

To establish and maintain or procure the establishment
and maintenance of any non-contributory or contribu-
tory 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 Company, or of any Company which is a
subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary
Company, or who are or were at any time Directors or
Officers of the Company or of any such other Company
as aforesaid, or any persons in whose wellare the
Company or any such other Company as aforesaid
is or has been at any time interested, and the wives,
widows, families and dependents of any such persons,
and also establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well
being of the Company or of any such other Company
as aforesaid, or of any such persons as aforesaid, and
make payments for or towards the insurance of any
such persons as aforesaid, and subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object,
and do any of the matters aforesaid either alone or in
conjunction with any such other Company as aforesaid.
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(R) To.promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may :seem directly or indirectly calculated ‘o
benefit this Company, and to pay all the expenses of or
incident to such promotion:

(s) To carry out all or any of the foregoing objects as
principals or agents, or in partnership or conjunction
with any other person, firm, association or company, or
by means of any subsidiary or auxiliary company, and
in any part of the world :

(1) To do all such other things as are incidental or con-
ducive to the attainment of the above objects.

4. The liability of the Members is limited.

5. The capital of the Company is £265,000, divided into 265,000
shares of £1 each, with power to increase and with power from time to
time to issue any shares of the original or new capital with any prefer-
ence or priority in the payment of dividends or the distribution of
assets, or otherwise, over any other shares, whether ordinary or
preference, and whether issued or not, and to vary the regulations of
the Company as far as necessary to give eflect to any such preference
or priosity, and upon the subdivision of a share, to apportion the right
to participate in profits or surplus assets, or the right to vote in any
manner as between the shares resulting from such subdivision,

NOTES.

By Resolution dated the 2940 day of March 1920 the Capital of the Company was
increased to £350,000 by the creation of 85,000 new Ovdinary Shares of £1 each ranking pari
passu with the existing 165,000 Ordinary Shares of £1 each,

\

By Resolution dated 19th July 1946 the Capital was iricreased 1o £450,000 by the
creation of 100,000 new Ordinary Shares of £1 each ranking pari passu with the existing
250,000 Ordinary Shares of £1 each.

By Resolution dated 23rd August 1948 the Capital was increased to £950,000 by the
creation of 300,000 4% per cent, Cumulative Redecmable Preference Shares of £1 each and
200,000 Shares of £1 each of na specified class,

\
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into 2 Company in pursuance
of this Memorandum of Association, and we respectively agree fo take
the number of shares in the capital of the Company set opposite our
respective names.

Number of

Names, Aiddresses, znd Descriptions of Subscribers Shares taken by
each Subscriber

WALTER H, OCKENDEN,
40, Turney Road, West Dulwich, 1
Secrerary One

ERNEST F. TANSLEY,
72, Melbourne Avenue, Bowes Park, L_ondon, N,
o ' Accountant’s Clerk. One

WALTER KINGSBURY,
42, Dynham Road, West Hampstead, London, N.W.,
Accountant’s Clerk., One

JOSEPH H. STANFORD,
Southend Road, Stanford-le-Fope, Essex,
‘ Accountant’s Clerk. One

HERBERT SPINKS,
" 37, Fletching Road, Clapton, N.E.,

Cletk.|  qn.”
ALFRED EDWARD BACON,
127, Ruskin Avenue, Manor Parn, Essex,
: C']erk. ¢ One
H. W. BROWN,
41, Mackenzie Road, Beckenham .
4 C]erk‘. Cne

Dated the 22nd day of May, 1911.

Witness to the above Signatures— .
ARTHUR J. W. LAWSON,

Clerk to Messrs. ASHURST, MORRTS, CRISP & Co,,

17, Throgmorton Avenue, E.C.,

Solicitors.

IT IS MEREDY CERTIRED that i3 ia a trus copy of
the Memorandum of fissooiation of the O nsany & alvored
‘by Special Resolution pussa 74 Cas ol Jerte 105 %

.
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@ THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

v

Gxtvaordingry Resalrdion

. @ ~ oF |
e T

P Slazengers Limited. ?"‘%ﬂ(‘
' LA

Passed 28th June, 1954.

At a Meeting of the holders of Ordinary Shares of the Company duly convened
and held at the Company’s registered office Laurence Pountney Hill, Cannon Street,
London, E.C.4, on Monday the 28th day of June, 1954, the following resolution
was passed as an Extraordinary Resolution pursuant to article 72 of the Articles of

o

; P Association of the Company:—
P RESOLUTION

P

’ That this meeting of the holders of Ordinary Shares of the Company hereby

y j? consents on behalf of all the holders of such shares to the alteration of the Articles

Vos of Association of the Company cffected by the Resolution numbered 3 in the
;- o Notice convening the Extraordinary General Meeting of the Company held this day
E (a vopy of which Notice is for the purpose of identification signed by the Chairman
. of this Meeling).

ﬁt«ﬂ-\.M A Ao
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MICHAEL McMASTER,
E:{? Chairman.

,,,
4
‘

#%?‘E: o h A
g@.& doness
)
\‘%\gmn ,
9/ '"/,4”77 ,/ AeDjer et

VYA g, {/ .,
| %ﬁﬂ)“(sgpz rodotedd A 7% A
' 7Y




e e A e e T

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Cxtraocdinary Resslution

OF

Slazengers Limited.

Passed 28th June, 1954.

At a Meeling of the holders of the 419% Cumulative Redeemable Preference i
Shares of £1 each of the Company duly convened and held at the Company’s
registered office at Laurence Pountney Hill, Cannon Street, London, E.C4, on
Monday the 28th day of June, 1954, the following resolution was passed as an
Extraordinary Resolution pursuant to article 72 of the Articles of Association of
the Company: —

RESOLUTION

That this meeting of the holders of 439 Cumulative Redeemable Preference Shares
of £1 each of the Company hereby consents on behalf of all the holders of such shares
to the alleration of the Articles of Asscciation of the Company effected by the
Resolution numbered 3 in the Notice convening the Extraordinary General Meeting
of the Company held this day (a copy of which Notice is for the purpose of
identification signed by the Chairman of this Meeting).

MICHAEL McMASTER,

Chairman.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Gatraordinary Resolution

OF

Slazengers Limiteds3:"

Passed 28th June, 1954.

At a Meeting of the holders of the 6% Cumulative Preference Shares of £1
each of the Company duly convened and held at the Company’s registered office
at Laurence Pountney Hill, Cannon Street, London, E.C.4, on Monday the 28th
day of June, 1954, the following resolution was passed as an Extracrdinary
Resolution pursuant to article 72 of the Articles of Association of the Company:—

RESOLUTION

I r———it S———p—

That this meeting of the holders of 6% Cumulative Preference Shares of £1 each
of the Company hereby consents ol behalf of all the holders of such shares to the
alteration of the Articles of Association of the Company effected by the Resolution
d 3 in the Notice convening the Extraordinary General Meeting of the
Company held this day (a copy of which Notice is for the purpose of identification
signed by the Chairman of this Meeting).

%M ,%7@_,/&"

MICHAEL McMASTER,

Chairman.

c’/f! sfect fot Vs % &4/
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Special Resolutions.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Ocdinary amd Special Resolutions

OF

Slazengers Limited.

>

Passed 28th June, 1954.

et

At an EXTRAORDINARY GENERAL MEETING of the-aliGve named
Company duly convened and held at the Company’s registe
Pountney Hill, Cannon Street, London, E.C4, on Monday the @5t day o “la
1954, the sub-joined Resolutions were duly passed as to Resolutign numa,l‘{'d5 I as

v

Ordinary Resolution and as to Resolutions respectively num red 2 and 3 as

RESCLUTIONS

That each of the Ordinary Shares of £1 each in the capital of the
Company which has been issued and is fully paid up be and the same is hereby
subdivided into 4 shares of 5/-d each.

(@) That 70,000 of the shares of £1 each of no specified class which are at
present unissued be convested into Ordinary shares and that each of the same
be and is hereby subdivided into 4 shares of 5/- each ranking pari passt both
in regard to voting and in all other respects with the existing Ordinary Shares.

() That the sum of £70,000 (being as to £63,347 part thereof the sum
standing to the credit of the Share Premium Account and as > £6,653 balance
thereof part of the sum standing to the credit of the account * Other Capital
Reserves ) be capitalised and accordingly that the said sum of £70,000 be
appropriated as capital to and amongst the holders of the issued Ordinary
Shares registered in the books of the Company at the close of business on the
25th day of June, 1954, in proportion to the amount of Ordinary Shares held
by them respectively and that such sum be applied on behalf of the said
holders of Ordinary Shares in paying up in full 280,000 unissued Ordinary
Shares of 5/- each, such shares to be allotted and distributed credited as fully
paid up and by way of capitalisation of reserves to and among the said holders
of the said issued Ordinary shares in the proportion aforesaid,

7 A o
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Provided that no person shall be entitled to receive an allotment of any
fraction of an Ordinary Share of 5f-, but Ordinary Shares to fractions of
which any persons would but for this provision have become entitled shall be
sold by the Directors and the net proceeds of sale shal]l be distributed amongst
the said persons in due proportions.

Fhat Acticle 88 of the Company’s Articles of Association be and the same
is hereby altered by substituting for the words ** one vote for every share held
by him * the following words “ five votes for each Ordinary Share and twenty-
four votes for each 6 per cent Cumulative Preference Share and each 4% per
cent Cumulative Redeemable Preference Share beld by him.”

(e A

MICHAEL McMASTER,

Chairman.

a‘iﬁ"‘ 23
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7O THE REGISTRAR OF COMPANIES.

SLAZENGERS LIMITED

hereby gives you hotice in accordance with Section 62 of the Companies Ack, 1948,

that 2t an Extraordinary Gteneral Meeting of the above named
Company duly convened and held ai the Company's registered office
ot Taurence Pountpey Hill, Cannon Street, London, E.C.4, on

Monday the 28‘91-1 day of June 195k, Resgolubions were duly passed
as followst— ’

1. That each of the Ordinary Shares of £1 each in the canital of
the Company which has heen jgsned and is fully paid up he and the

same 1s hereby subdivided into L ghares of 5/-d each.

5. (a) That 70,000 of the shares of £1 each of no specified
class which are at present unissued be converted into Ordinary
Shares and that each of the same be and is hereby su.bdivideé into
L ghares of 5/~ each ranking pari passu both in regard to voting

and in all other respects with the existing Ordinary Snares.

£
ey Ry ‘
| 0
(Signature) oAl AL A, S

{State whether Director or Soorebary) .. DARECEOT o e oo e T2 JR—

Datoed an”Humﬁifmﬂgnﬁh“m“mmﬁ.m,dnaay omemmNJmlxn,_JUNUNWﬂMM195)+

and must not be@{ritten 0.0Y08S,

NOTE.—Thi} margin is reserved for binding,
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THE COMPANIES ACT, 1948.

et

£l

COMPANY LIMITED BY SHARES. \"E’ﬁ)-vi &)
N

Gatraordiwary  Resohrtion

OF

Slazengers Limited.

Passed 18th December 1957.

At a Meeting of the holders of the 4} per cent Cumulative
Redeemable Preference Shares of £1 each of the Company held at
the Company’s Registered Office at Laurence Pountney Hill, Canmon
Street, London, E.C4, on Wednesday the 18th day of Decep er?,@ !
at 11-55 o’clock in the forenoon the following resgiw \o v{\@g‘pgsed
as an EXTRAORDINARY RESOLUTION pursuant to & fcle AT theggvdicles
of Association of the Company. ‘ 6‘)?‘&\%%

RESOLUTION

That this meeting of the holders of 4% per cent Cumulative Redeemable Preference
Shares of £1 each of the Company hereby consents on behalf of all the holders
of such shares to the alteration of the Articles of Association of the Company
elfected by the Resolution numbered 2 in the Notice convening the Extraordinary
General Meeting of the Company held this day (a copy of which Notice
is for the purpose of identification signed by the Chairman of this Meeting).

- |
IM K N M ~
HUMPHRE McMASTER,

3

Chairman.

7974 é’

Lonston , E-0% oot



THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Gxtraordinary Resolution

OF

Slazengers Limited.

Passed 18th December 1957,

e s ey

At a Meeting of the holders of C}L‘EELL%FX Shares of the Company held at
t,  Company’s Registered Office at Laurence Pountney Hill, Cannon
<geet, London, E.C.4, on Wednesday the 18th day of December, 1957
.~ 12 noon the following resolution was passed as an EXTRAORDINARY
R1SOLUTION pursuant to Article 72 of the Articles of Ag oaﬁf@h of
tr.- Company.

STER
® éh\“\%ﬁ

fy Shares ofe-tlic ompany
hereby consents on behalf of all the holdgs s.#fZ5uch shares to the
alteration of the Articles of Association o ~the Company cffected by
the Resolution numbered 2 in the Notice convening the Extraordinary
General Mecting of the Company held this day (a copy of which Notice
is for the purpose of idenlification signed by the Chairman of this Meeting).

ﬁz {f

/w ﬁ‘\- "«f‘ LY

HUMPHREY McMASTER,
Chairman.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Gxtraprdinary Resolution

OF

Slazengers Limited.

Passed 18th December 1957,

At a Meeting of the holders of the.6 per cent Cumulative Preference

~hares of £1 each of the Company duly convened and he

P

at
-

she Company’s Registered Office at Laurence Pountney é‘li,é@l on

Street, London, E.C.4, on Wednesday the 18th da
at 11-50 o’clock in the forenoon the followg
s an EXTRAORDINARY RESULUTION pursuant %o
»f Association of the Company.

Defeiver, 19§7

@;@l 4%011 w&g@%passe
rticle 7@ é?‘\t\m Articles

RESOLUTION

That this meeting of ithe holders of 6 per cent Cumulative Preference
Shares of £1 each of the Company hercby consents on behalf of all the holders
of such shares to the alteration of the Articles of Association of the Company
effected by the Resolution numbered 2 in the Notice convening the Extraordinary
General Meeting of the Company held this day (a copy of which Motice
is for the purpose of identification signed by the Chairman of this Meating).

M Lo 2o ir- .

HUMPHREY McMASTER, 3
Chatrman,

A X I TR
iAo
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COMPANY LIMITED BY SHARES.

Special Resolutions

OF

.

Slazengers Limited.

Passed 18th December 1957.

At an EXTRAORDINARY GENERAL MEETING of the above named

¢ >mpany duly convened and held at the Company's Registered Office at Laurence
“ouniney Hill, Cannon Street, London, E.C.4. on Wednesday the 18th day of December
- 157 at 11-45 o'clock in the forenwon the sub-joined Resolutions were duly passed as
- ?ECIAL RESOLUTIONS.

o
.

RESOLUTIONS

(a) ‘That 84,000 of the Shares of £1 each of no specified class which are at present
unissued be converted into Ordinary Sharcs and that cach of the same be and is
hereby divided into four shares of 5/- each ranking pari passu both in regard to
voting and in all other respects with the existing Ordinary Shares.

(b) That the sum of £84,000 (being as to £24,078 part thereof standing to the
credit of * Other Capital Reserves” and as to £39,922 balance theregf % of the
sum standing to the credit of “ General Reserve”) be capitalised ags dingly
that the said sum of £84,000 be appropriated as capital to and angef
of the issued Ordinary Shares registered in the books of e
close of business on the 12th day of December, 1957 g4 :
amount of Ordinary Shares held by them respectively apd hgh@i
on behalf of the said holders of Ordinary Sharegsfil 1@4 g U
unissued Ordinary Shares of 5/- each, such shargh Qo

credited as fully paid up and by way of capitalil
the said holders of the said issued Ordinary Sharex

h su applic

in the proportion afefesaid.

Provided that no person shall be entitled to receive 2 allotmentof any fraction
of an Ordinary Share of 5/~ but Ordinary Shares to fractinns of hich any persons
would but for this provision have become entitled shall e #61d by the Directors
and the net proceeds of sale shall be distributed amongst the said persons in due
proportions,

That Article 88 of the Company’s Articles of Association as varied by the Special
Resolutions passed on the 28th June 1954 be and the same is hereby aliered
by substituting for the words five votes for each Ordinary Share and twenty-
four voles for each 6 per cent Cumblative Preference Share and each 4% percent
Cumulative Redeemable Preference Share held by him” the following words “one
vote for each Oudinary Share and six votes for each 6 per cent Cumulative
Preference Share and each 4% per cenl Cumulative Redeemable Preference Share

held by him.”

That the Directors shall be entitled to remuncration at the vate of £367, 10. 0. per
annum cach with an additional £105 per annum for the Chairman or at such higher
rate as the Company in general meeting may from time to lime determine and

Article 102 of the Company’s Articles of Association be and the samc is hereby o o
Qb

altered accordingly.

tMZ’M

f Chairman,
h‘x /M/é[dﬂ %
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SLAZENGERS LIMITED

Passed 10th December, 1964

AT an DBXTRAORDINARY GENERAL MEerTING of fthe above-named
Compauy held on the 10th day of December, 1964, the following

RESOLUTIONS were duly passed as SPECIAL RESOLUTIONS :—

RESOLUTIONS

1. That each of the 100,000 issued and fully paid 6 per cent.
Cumulative Preference Shares of £1 each in the capital of the
Company be converted and sub-divided into four Ordinary Shares
of Bs. ranking pari passu in all respects with the existing issued
Ordinary Shares of the Company.

2. 'That each of the 300,000 issued and fully paid 44 per cent.
Cumulative Redeemable Preference Sharves of £1 each in the
capital of the Company he converted and sub-divided into four
Ordinary Shares of bs. ranking pari passu in all respects with the
existing issued Ordinary Shaves of the Company.

MZ

ce CHAIR?'IAN
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To the Directors T h
SLAZENGERS LIDITED i 5

WE, INTERNATIONAL SPORTS COMPANY LIMITED,
being the holder of all the issued 6 per cent. Cumulative Preference
Shares of £1 each and of the issued 4} per cent. Cumulative
Redcemable Preference Shaxgs of £1 each in the capital of your
Company HERBRY CONSENT to the passing by the Company
of the Special Resolutions set forth in the Notice of the Extra-
ordinary General Meeting convened for the 10th day of December,
1964, and sanction every alteration, abandonment or abrogation
of any of the rights, privileges or conditions for the time being
attached to the said 6 per cent. Cumulative Preference Shares
and the 4} per eent. Cumulative Redeemable Preference Shaves

involved in or requisite for giving effect to sueh Resolutions.
Dated this 10th day of December, 1964.

Tror and on behalf of

INTERNALIONAL SPORTS COMPANY LIMITED,

L

- - /
e Direetor.
h The Solleilors' law Mntlonery ;&m-lcly. Vimited, 9 ﬁlﬁ.lmfnﬁlh Bed - (5530 Tlxlﬂl:‘
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Lt STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divoied, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
¢ pceifying the Stock so re-converted, or of the Redemption of Redeemaﬁle Preference
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TO THE BEGISTRAR OF COMPANIES.

= : : SLAZENGERS  __ _LIMITED

i b S WA ok FAT Ta i Fammry 5! - Breier)

¢ o ¥
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hereby gives you notlce'i‘ﬁ accordance with Section 62 of the Companies Act, 1948,

that by  Special Resolu%i"é'ﬁspassed on the 10th Decembexr 1964
(a) Each of 'bhe 100, OOO issued and fully paid 6% Cumulative
Preference Share° of 51 each were converted and sub-divided into
four Ordinary Shares of 5/- ranking pari passu in all Tespects
with the existing issued Ordinary Shares of the ACompan:y

(o) That each of the 300,000 issued and fully paid 44%

Cumuletive Redesuable. . Preference Shares of £1 each were converted
and sub-divided inbo four Crdinary Shares of 5/- ranking pari

passu in all respects with the existing issu-d Ordinary Shares

of the Company.

(Signature)——. 7 7/ }
// /% ‘””\

(State whether Director or Secre/aryf o L SECREIARY o e e

Dated tho 30th e ..day of Decembeorn, 1964

NOTE.—Thigs margin i$ reserved for binding, and must not be written across.




THE COMPAKIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION OF

SLAZENGERS LIMITED

ht an Extraordinary General Meeting of the above-named Company duly
convened and held at Challenge House, Mitcham Road, Croydon, Surrey
on Thursday 25th February 1982, the following Resolution was duly

passed as a SPECTAL RESOLUTION:-

SPECIAL RESOLUTION

"That pursuent to Section 8(8) of the Companies Act 1980
that the Company, being an old public ccmpany within the
maaning of Sub-Section (1) of that Section, be not re-
registered as a public company pursuant to sub-section (3)
of that Section, to the intent that the Company shall become

a privaete company within the meaning of the said Act."

e

Hce

o /'f
/-



CERTIFICATE STATING
COMPANY 1S A PRIVATE COMBANY

No.
116000 / g;;
! hereby certify that
SLAZENGERS T.IMITED
is, with effect from ......... DOTH ARG 902 s ensvssrans a private company

within the fneaning of the Companies Act 1980.

Dated at Cardiff the 20T ATRIL, 1982
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No. 116000 /f(f

COMPANIES ACTS 1948 - 1983

COMPANY LIMITED BY SHARES

RESOLUTION

of

SLAZENGERS, LIMITED
(passed 3rd February 1984)

At an Extraordinary General Meeting of the above named Company
duly convened and held at Dunlop House, 25 Ryder Street,
London SW1lY 6PX on 3rd February, 1984 the following resclution

was passed as a Special Resolution of the Company.

SPECIAL RESOLUTION

THAT : -

(a) the existing sub-clause (L) of Clause 3 of the
Company's Memorandum of Association be deleted and the following
be inserted in its place as sub-clause. (L):-

"As separate and independent main objects:-

(i) to borrow or raise money by any means whatsoever;
(ii) to secure or discharge any debt or obligation of

or binding on the Company, any other member of the
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ofrel, Dowds, o otfiex sEcu-ities of =ny descriptiom
tpom st tenms g may be thoachis £5E axd to prechas,
radSam or pay off amy of the s=me;

(idi) to guacantze, glve frdemmities and prowide
security, whetber by personal coversTt o by mortgEge
o chazges tpon zll or any part of ihe undert=Ring,
prepeity, rights awd zagets (present and foture) and,
ks weealled caplital of the Company. or by 21l or aay
sweh methods, for the performance of any contracts or
shligations, and the payment of capiitzl or principal
(kogether with apy premium) and dividends or interest
on any shares, debentures or other securities, of any
person, f£irm or company including (without limiting
ths generality of the foregoing) any member of the
Conmpany ' s Croup;

(iv) to create, issue, make, draw, accept and
negotiate bllls of exchange, promissory notes or other

nagotiable instruments.

for the purposes of the aforesaid, the Company's Group
ghall eonsipt of the Company, any holding company of the

gempany and any gubsidiary of such holding company (each as

2
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defined in the Companies Act 1948) and any other company in

which any such company as aforesald owns voting shares.

(b) the following words be added to the end of sub-clause
(T) of Clause 3 of the Company's Memorandum of Ascociation:-

"And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this Clause
(except only if and so far as otherwise expressly provided in
any paragraph) shall be separate and distinct objects of the
Company and shall not ke in any way limited by reference to any
other paragraph or the order in which the same occur or the name
of the Company."

(¢) the existing Articles 34 and 35 of the Company's
Articles of Association be deleted and the following be inserted
as Article 34:-

"Subject as otherwise provided the Directors may not
decline to register the transfer of a fully paid share in the
Company."

(d) in existing Article 107 of the Company's Articles of
Association, the words in brackets relating to the consent of
the holdexrs of the.6% Cumulative Preference Shares, and the
proviso comprising the last sentence of the said Article 107,
shall be deleted.

{(e) the second sentence of existing Article 11l of the
Company's Articles of Association shall be deleted, and the
followiné sentence shall be inserted in its place in the said
Article 111l:-

"p Director may vote as a Director with regard to any

matter, contract or arrangement in which he is interested
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and if he does so vote his vote shall be counted and éhall
be reckoned in estimating a guorum when anv such contract

or arrangement is under consideration®

.
.........../

Directer



Conpany Number: 2116000 1 G NV 1092
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TEE COMPANIES ACT 1985
AND

THE COMPANIES ACT 15898

COMPANY LIMITED BY SHARES
S8PECIAL RESOLUTION
QF

BLAZENGERS LIMITED
Pasaed on i1z2th March 1591

At the Annual General Meeting of Slazengers Limited held on 12th
March 1991 the following resolution was proposed and passed as
a SPECIAY RESBOLUTION:=-

wrhat in accordance with the provisions of section 250 of
the Companies Act 1885 no auditors be appointed by the
company in that it is a dormant company and meets the other
requ};7ments of the aforesaid section in this regard.”

\e

B BN B RN N IR IR e A B T B B BN I ]

Director
This is ritten resolution of Slazengers Limited passed at the
AGM on 1 March 1991. Certified true and correct.
-
A

2 % 80 a8 s dana [ I S B R N B AL ]

Director




MINUTES_OF GENERAL MEETING OF SLAZENGERS LIMITED

HELD AT CHALLENGE COURT. LEATHERHEAD
ON 28 APRII 19494

PRESENT : G M MOODIE (CHAIRMAN)
DUNLOP SLAZENGER INTERNATIONAL LIMITED

SPECIAL RESOLUTION: RESOLVED THAT the regulations
contained in the printed document
submitted to this meeting and, for
the purpose of identification signed
by the Chairman of the meeting
thereof, be approveu and adopted as
the articles of association of the
Company in substitution and to the
exclusion of all existing articles
thereof.

DG2A0704 .DOC/RH/CM
28 APRIL 1994
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The Companies hots
COMERNY LIMITED EY SHARES

ARTICLES OF ASSCCIATION
of SLAZENGERS LIMITED
(Adopted by Special Resolution passed on 28 APRIL 1994 )
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PRELIMINARY

1. No regulations set out in any statute concerning
conpanies shall apply as regulations or articles of the

Cenmpany .
INTERPRETATTON

2. In these Articles unless the context cotherwise requires:-

"these Articles" means these Articles of Association in
their present form or as from time to time altered;

"Board" means the Board of Directors of the Company or
the Directors present at a meeting of Directors at which
a quorum is present;

"the Companies Acts" means every statute from time to
time in force concerning companies insofar as the same
applies to the Company;

"Member" in relation to shares means the Member whose
nﬁme 1s entered in the Reyister as the holder of the
shares;

"Office" means the registered office of the Company;
"Register" means the Register of Members of the Company;
"Seal" means the Common Seal of the Company;

"Secretary" means the Secretary of the Company or any
other person appointed by the Board to perform any of the
duties of the Secretary including a joint deputy,
temporary or assistant Secretary;

the expressions '"debenture" and "debenture holder" shall
include debenture stock and debenture stockholder
respectively;

the expression "paid up" means paild up or credited a§$;fh
paid up; FAR
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any words or expressicns defined in the Companies Acts in
oves ab the date when these Brticles or any part thereof
are adopted shall bear the same meaning in theese Aaricles

cr puch part {as the case may bel;

vhere for any purpose an orxdirary rescolution of the
Company is required, a special or extracordinary
resolution shall also be effective, and where an
extraordinary resolution is reguired a special resoluticon
shall also ke effective.

REGISTERED OFFICE

3. The Office shall be at such place in England as the Bcard
shall from time to time appoint.

SHARE RIGHTS

4. Subject to the provisions of the Companies aActs and in
particular to those conferring rights of pre-emption and
without prejudice to any rights attached to any shares or
class of shares, any share in the Company may be issued with
or have attached thereto such preferred, deferred, qualified
or other rights or such restrictions, whether in regard to
dividend, wvoting, return of capital or otherwise, as the
Company may by ordinary resolution determine or, if there has
not been any such determination or so far as the same shall
not make specific provision, as the Board may determine.

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the opticn of the Company
or the Menber are liable, to be redeemed on such terms and in
such manner as may be provided for by these Articles or the
resolution authorising the issue.

MODIFICATION OF RIGHTS

6. Subject to the provisions of the Companies Acts, all or
any of the rights or privileges attached to any class of
shares forming part of the capital for the time being of the
Conpany may be affected, mcdified, dealt with or abrogated in
any manner with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the
shares of the class. To any such separate general meeting all
the provisions of these Articles as to general meetings of the
Company shall nutatis mutandis apply, but so that the
necessary quorxrum shall be two persons holding or representing
by proxy not less than one-third in nominal value of the
issued shares of the class, that every holder of shares of the
class shall be entitled on a poll to one vote for every such
share held by him, that any holder of the class present in
person or by proxy may demand a poll and that at any adjourned
meeting one person holding shares of the class present in
person or by proxy shall be a guorum.

7. The rights conferred upon the holders of zny shares or

p

£
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zlags of shares shall nct, unless otherwise expressly providsd
in the rights attaching to, or the terms of issue of, such
crares, be deemed to be altered by the creation or issue of
furth=r chares ranking pari passu therewith.

SHARES

8. Subject to the provisions of the Companies Acts and these
Articles, the unissued shares of the Company shall be at the
digpcegal of the Board, which may offer, allot, grant cpticns
over or otherwise dispocse of them to such persons, at such
times and for such consideration and upon such terms and
conditions as the Board may determine.

9. The Company may exercise all powers of paying commissions
conferred or permitted by the Companies Acts and the
commissions may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in cne way
and partly in the other.

10. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and (except
orily as otherwise provided by these Articles or by law) the
Comparty shall not be bound by or required in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or an
interest in any fractional pert of a share or any other right
in respect of any share except an absolute right to the
entirety thereorf in the registered holder.

11. In accordance with Section 91 of the Companies Act 1985
or any statutory amendment or re-enactment thereof, Section
89(1) and Section 90(1) to (6) of that Act or any statutory
amendment or re-enactment thereof shall not apply to any
allotment of equity securities by the Company.

SHARE CERTIFICATES

12. Every person whose name is entered as a holder of any
shares in the Register shall be entitled, without payment, to
receive one certificate for all such shares of any one class
or several certificates each for one or more of such shares of
such class upon payment for every certificate after the first
of such reasocnable out-of-pocket expenses as the Board may
from time to time determine. In the case of a share held
jointly by several persons, delivery of a certificate to one
of several joint holders shall be sufficient delivery to all.
A Member who has transferred some of the shares comprised in
his registered holding shall be entitled to a certificate for
the balance without charge. Every certificate shall specify
the shares to which it relates and the amount paid up thereon.

13. If a share certificate is defaced, worn out, lost or
destroyed it may be replaced without fee but on such texms (if
any) as to evidence and indemnity and to payment of the costs
and out-of-pocket expenses of the Company in investigating
such

evidence and preparing such indemnity as the Board may think
fit and, in case of defacement or wearing out, on delivery of
the old certificate to the Company.

3
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C 4. ARy fowms of certificate for share or Ican capital or
cther gecurities of the Company {cther than letters of
a.-ctmont, sorip certificates and other like documents) shail,
except to the extent that the terrs and conditions for the
t?m@abaéng relating thereto ctherwize provide, be issued under
te 2 o2du.

CALLS ON SHARES

15. The Bcard may fiom time to time make calls upon the
| Members in respect of any moneys unpaid on their shares
; (vhether on account of the nominal amount of the shares or by
| way of premium) and not by the terms of issue thereof made
; payable at a date fixed by or in accordance with such terms of
| issue, and each Member shall (subject to the Company serving
upon him at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time ox
times and place so specified the amount called on his shares.
A call may, before receipt by the Company of a sum due
thereunder, be revoked or postponed in whole or in part as the
Board may determine. A Member shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

16. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of
the Board authorising the call was passed.

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

18. If a sum called in respect of a share shall not be paid
before or on the day appointed for payment thereof, the person
from whom the sum is due shall pay interest on the sum from

\ the day appointed for payment thereof to the time of actual

| payment at such reasonable rate as the Board may detemmine,

| but the Board shall be at liberty to waive payment of such

| interest wholly or in part.

19. Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any date fixed by or in accordance
with such terms of issue, whether on account of the nominal
amount of the share or by way of premium, shall for all the
oses of these Articles be deemed to be a call duly made,
notified and payable on the date on which, by the texrms of
igssue, the same becomes payable and, in case of non-payment,
all the relevant provisicns of these Articles 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.

20. The Board may on the issue of shares differentiate
between the allottees or holders as to the amount ©f calls to
be paid and the times of payment.

21. The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him and upon all
or any of the moneys so advanced may (until the same would,
but for such advance, become presently payable) pay interest
at such reasonable rate as may be agreed upon batween the
Board and the Member paying such sum in advance.

4
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TRAMNSFER OF SHARES

22. &ubject to such o the restrictions of these Articles as
ray k2 applicable, any Msnber may transfer all or any cf his

shares by an instrument of transfer in the usual common form

or in any cother form which the Beard may approve.

23, The instrument of transfer of a share shall be signed bv
or on behalf of the transferor and (in the case of a partly
paid share) the transferee, and the transferor shall be decmed
to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. All
instruments of transfer, when registered, may be retained by
the Company.

24, The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share.

25. No transfer of any share shall be made to a minor,
bankrupt or person who is mentally disordered or a gatient for
any purpose of any statute relating to mental health.

2Gi The Board may a'so decline to register any transfer
unless: -

(a) the instrument of transfer, duly stamped, is lodged with
the Company accompanied by the certificate for 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

(b) the instrument of transfer is in respect of only one class
of share.

27. If the Board declines to register a transfer it shall,
within two months after the date on which the instrument of
transfﬁr was lodged, send to the transferee notice of the
refusal.

TRANSMISSION OF SHARES

28. In the case of the death of a Member the survivor or
survivors, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a
sole holder, shall be the only persons recognised by the
Company as having any title to his shares; but nothing herein
contained shall release the estate of a deceased holder from
any liability in respect of any share held by him solely or
jointly with other persons.

29. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or othexwise by operation
of law mag, subject as hereinafter provided and upon such
evidence being produced as may from time to time bs required
by the Board as to his entitlement, either be registered
himself as the holder of the share or elect to have some
person nominated by him registered as th: transferee thereof.
If the person so kecoming entitled elects to be registered
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall



@it to have his nomines registered, he shall signify his
eletticn by signing an instrument of transfer of such share in
tavour of his nominee. All the limitations, restrictions and
provisions of these Articles relating to the right to transfer
and the registration of transfers of shares shall be
applicable to any such notice or instrument of transfer as
atoregaid as if the death or bankruptcy of the Member or other
event giving rise to the transmission had not occurred and the
notice or instrument of transfer were an instrument of
transfer signed by such Member.

30, A person becomning entitled to a share in consequence of
the death or bankruptcy of a Member or otherwise by operation
of law shall (upon such evidence being produced as may from
time to time be required by the Board as to his entitlement)
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 the share to receive
notices of or to attend or vote at general meetings of the
Company or, save as aforesaid, to exercise in respect of the
share any of the rights or privileges of a Member until he
shall have become registered as the holder thereof. The Roard
may at any time givz notice requiring any such person to elect
either to be registered himself or to transfer the share and
if the notice is not complied with within ninety days the
Board may thereafter withhold payment of all dividends and
other moneys payable in respect of the share until the
requirements of the notice have been complied with.

STOCK

31. The Company may from time to time by ordinary resolution
convert any fully paild up shares into stock and may reconvert
any stock into fully paid up shares of any denominatlion.

After the passing of any resolution converting all the fully
paid up shares of any class in the capital of the Company into
stock, any shares of that class which subsequently become
fully paid up and rank pari passu in all other respects with
such shares shall, by virtue of this Article and such
resolution, be converted into stock transferable in the same
units as the shares already converted.

32. The holders of stock may transfer the same or any part
thereof in the same manner and subject toc the same regulations
as the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as
circumstancez admit. The board may fxrom time to time f£ix the

minimum amount of stock transferable and restrict or
forbid the transfer of fractions of such minimum, but
the minimum shall not, without the sanction of an
ordinary resolution of the Company, exceed the nominal
amount of each of the shares from which the stock
arose.

33. The holders of stock shall, according to the
amount of the stock held by them, have the same rights
as regards dividends, voting at general meetings of the
Company and other mattexrs as if they held the shares
from which the stock arose, but no such right (except
as to participation in dividends and in assets on a
reduction . capital or a winding up) shall be

6
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cinferred by an amcunt of stock which would not, if
Gristing 1n ghares, have conferred such right.

22. PRIl such of the provisions of these Articles as
are guplicable to paid up shares shall apply to stock,
amd the werds "share" and "shareholder" herein shall
include "stock" and "stockholder" respectively.

INCREASE OF CAPITAL

35. The Company may from time to time by ordinary
resolution increase its capital by such sum to be
divided into shares of such amounts as the resolution
shall prescribe. Such new shares shall be subject to
all the provisions of these Articles.

ALTERATIONS OF CAPITAL

36. The Company may from time to time by ordinary

resolution: -

{(a) consclidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

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

(c) cancel any shares which at the date of the passing
of the resolution have not been taken or agreed to
be taken by any person and diminish the amount of
its authorised share capital by the amount of the
shares so cancelled;

and may also by special resolution:-

(d) subject to any confirmation or consent recquired by
law, reduce its authorised and issued share
capital or any capital redemption reserve or any
share premium account in any manner.

Subject to compliance with the terms of any such
resolution as is referred to in this Article, where
any difficulty arises in regard to an%.consolidation
and division under paragraph (a) of this Article, the
Board may settle the same as it thinks expedient and
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L particular may issue fracticnal certificates or
arrange for the sale of the shares representing
fracticng and for the distributicn of the net proceeds
¢t gale in due proporticon amcngst the Members who
would have been entitled to the fractions, or, if
permitted, for the retention of such net proceeds for
the kenefit of the Company and for this purpose the
Enard may authorise scie person to transfer the shares
repregenting fracticns to the purchaser thereof, who
shall not ke bound to see to the application of the
purchase money nor shall his title to the shares be
affected by any irreqularity or invalidity in the
proceedings relating to the sale.
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PURCHASE OF OWN SHARES

37. Subject to the provisions of the Companies Acts
and these Articles, to the rights of any class of
shares having priority as to capital and to any
confirmation or consent required by law the Company
may from time to time purchase its own shares
(including any redeemable shares).

GENERAL MEETINGS

38. The Board shall convene and the Company shall
hold general meetings as annual general meetings in
accordance with the requirements of the Companies Acts
at such times and places as the Board shall appoint.
Any general meeting of the Company other than an
annual general meeting shall be called an
extraordinary general meeting.

39. The Board may, whenever it thinks fit, and in
accordance with the Companies Acts, convene an
extraordinary general meeting. An extraordina

general meeting may also be convened by any Member or
Members holding a majority in nominal value of such of
the issued share capital for the time being of the
Company as carries the right of attending and voting
at general meetings of the Company or by the Board
urnon the requisition of Members in accordance with the
Companies Acts.

NCOTICES OF GENERAL MEETINGS

40, (A) An anmual general meeting and a meeting
called for the passing of a special resolution shall
be called by not less than twenty-one days' notice in
writing and a meeting, other than either an annual
general meeting or a weeting called for the passing of
a special resolution, shall be called by not less than
fourteen days' notice in writing. The notice shall be
exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and
shall specify the place, day and time of meeting, and,
in the case of special business, the general nature of
that business. The notice convening an anmial general
meeting shall specify the meeting as such, and the

8



DUTLTe oonvenlay a meeting Lo pass a special or
rrmracrdinary rezoluticn shall specify the intenticon
e proposs the resolution as a special or
crxtraordinary regoluticon as the

cage may k2. lotice of every general meeting shall be
given in manner hereinafter menticned to all Members
cther than guch as under the provisions of these
Erticles or the terms of issue of the shares they hold,
are not entitled to receive such notices from the
Company, to all persons entitled to a share by reason
of the death or bankruptcy of a Mamber, and also to the
Euditors for the time being of the Company.

(B) A Meeting of the Company shall
notwithstanding that it is called by shorter notice
than that specified in paragraph {A) of this Article be
deemed to have been duly called if it is so agreed by
such Members as are prescribed in that behalf by the
Companies Acts.

41, The accidental omission to give notice of a
meeting or (in cases where instruments of proxy are
sent out with the notice) the accidental cmission to
send such instrument of proxy to, or the non-receipt of
notice of a meeting or such instrument of proxy by, any
erson entitled to receive such notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42. All business shall be deemed special that is
transacted at an extraordinary general meeting and also
all business that is transacted at an annual general
meeting with the exception of:-

(a) the declaration of dividends;

(b) the consideration and adoption of the accounts and
balance sheet and the reports of the Directors and
Auditors and other documents required to be
annexed to the accounts;

(¢} the appointment of Directors in place of those
retiring;

(d) the appointment of Auditors where special notice of
the resclution for such appeintment is not
required by the Companies Acts; and

(e} the fixing of, or the determining of the method of
fixing, the remuneration of the Audicors.

43. No business shall be transacted at any general
meeting unless a quorum is present when the meeting
proceeds to business. Save as othexwise provided by
these Articles, two Members present in person or by
proxy and entitled to vote shall be a quorum for all
purposes. A corporation being a Member shall be
deemed for the purpose of these Articles to be present
in person if represented in accordance with the
provisions of the Companies Acts.
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ithin fhirty minutes after the time arpoinced
meeting a quorun is not present, the meeting,

comvened on the requisition of the Members, shall
b2 dissolved. In any cther case it shall stand
adjcurned to such cther day and at such time or place
as the chairman of the meeting may determine. At the
adjcurned meeting one Merber present in person or by
proxy shall be a quorum.

45. Each Director shall be entitled to attend and
gpeak at any general meeting of the Company.

46. The chairman, if any, of the Board of Directors or
in his absence some other Director nominated by the
Directors shall greside as chairman of the meeting, but
if neither the chairman nor such other Director (if
any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act,
the Directors present shall elect one of their number
to be chaixman and, if there is only one Director
present and willing to act, he shall be chairman.

47. 1If no Director is willing to act as chairman, or
if no Director is present within fifteen minutes after
the time appointed for holding the meeting, the Members
present and entitled to vote shall choose one of their
number to be chairman.

48. The chairman may with the consent of any meeting
at which a quorum is present (and shall if so directed
by the meeting), adjowrn the meeting from time to time
and from place to place, but no business shall be
transacted at any adjourned meeting except business
which might lawfully have been transacted at the
meeting from which the adjournment tock place. When a
meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case
of an original meeting.

48. Save as expressly provided by these Articles, it
shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

VOTING

50. (A) At any general meeting a resolution put to
the vote of the meeting shall be decided on a show of
hands unless (before or on the declaration of the
result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is duly demanded.
Subject to the provisions of the Companies Acts, a
poll may be demanded by the chairman of the meeting or
by any Member present in person or by proxy and
entitled to vote.

(B) Unless a poll is so demanded and the demand
is not withdrawn, a declaration by the chairman that a
resolution has, on a show of hands, been carried or
carried unanimously or by a particular majority or not
carried by a particular majority or lost shall be
final and conclusive, and an entry to that effect in

et
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the minite bock of the Company shall be conclusive
evidence of thz fact without proof of the number or
preporticon of the votes recorded for or against such
rvezsiuticon.

|
|
i
|

S51. 2 poll shall be taken as the chairman directs and
he may appoint scrutineers (who need not be Members)
and fix a time and place for declaring the result of
the poll. The result of the poll shall be deemsd to
be the resolution of the meeting at which the poll was
demanded.

52. A poll demanded on the election of a chairman or
on a question of adjournment shall be taken forthwith.
A poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall ook
prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

53. 1In the case of an equality of votes at a general
meeting, whether on a show of hands or on a poll, the
chairman of such meeting shall be entitled to a second
| or casting vote.

54. Subject to any special terms as to voting upon
which any shares may be issued or may for the time
being be held on a show of hands every Member who is
present in person and every person present as a proxy
for a Mewber oxr Members shall have one vote, and on a
poll every Member who is present in person or by proxy
gh?él have one vote for every share of which he is the
holder.

55. in the case of joint holders of a share the vote
of the senior who tenders a vote, whether in person or
by prox:7, shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which
the names stand in the Register in respect of the
joint. holding.

56. A Member who is mentally disordered or a patient
for any purpose of any statute relating to mental
health or in respect of wkom an order has been made by
any Court having jurisdiction for the control or
management of the affairs of pevsons incapable of
managing their own affairs shall vote, whether on a
show of hands or on a poll, by his receiver,
committee, curator bonis or other person in the nature
of a receiver, committee or curator bonis appointed by
such Court, and such receilver, committee, curator
bonis or other person may vote on a poll byhggoxy, and
may otherwise act and be treated as such Member fox
the purpcses of general meetings, provided that such
evidence as the Board may require of the authority of
the person claiming to vote shall have been deposited

11
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at the Office (or at such other piace in the United
Kingdem as may be specified for the delivery of
instruments of proxy in the notice convening the
meeting or other document gert therewitlh) not less
than forty-eighc hours before the time appointed for
holding the meeting or adjourned meeting or for the
taking of che poll at which it is desired to vote.

57. 1f a Member appoints more than one person to act
as his proxy the .nstrument appointing each such proxy
shall specify the shares held by the Member in respect
of which each such proxy is to vote and no Mewber may
appoint imore than one proxy to wvote in respect of any
cne share held by that Member.

58. No Member shall, unless the Board otherwise
determines, be: entitled to be present or to vote,
either personally or by proxy, or to be reckoned in a
quorum at any general meeting unless all calls or
other sums presently payable by him in respect of
shares in the Company have been paid.

59. A resolution in writing executed by or on behalf
of each Member who would have been entitled to vote
upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it
had been passed at a general meeting duly convened and
held and may consist of several instruments in the
liggpform each executed by or on behalf of one or more
Members.

60. If (i) any cbjection shall be railsed to the
qualification of any voter or (ii) any votes have been
counted which ought not to have been counted or which
might have been rejected or (iii) any votes are not
counted which ought to have been counted, the
objection or error shall not vitiate the decision of
the meeting or adjourned meeting on any resolution
unless the same is raised ox pointed out at the
meeting or, as the case may be, the adjourned meeting
at which the vote objected to is given or tendered or
at which the error occurs. 2Any objection raised or
error pointed out in due time shall be referred to the
chairman of the meeting and shall only vitiate the
decision of the meeting on any resolution if the
chairman decides that the same may have affected the
decision of the meeting. The decision of the chairman
on such matters shall be final and conclusive.

PROXIES

61. The instrument appointing a proxy shall be in
writing under the hand of the appointor or of his
attorney authorised in writing or, if the appointor is
a corporation, either under its Seal or under the hand
of its Secretary or of some other officer, attorney or
other person authorised to sign the same.

62. A member may appoint one or more persons to act
as his proxy; a proxy need not be a Member.

3. The instrument appointing a proxy and (if

iz
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required by the Beoard) the power of attorney or other
authority (if any) under which it is signed, or a
notarially certified copy of such power or authority,
shall be delivered at the Office (or at such other
place in the United Kingdom as may be specified in the
notice convening the meeting or in any notice of any
adjournment or, in either case, in any document sent
therewith) not later than the time appointed for
holding the meeting or adjourned meeting or for the
taking of the poll at which the person named in the
instrument proposes te vote and in default the
instrument of proxy shall not be treated as valid.

64. Instruments of proxy shall be in any common form
or in such other form as the Board may approve and the
Board may, if it thinks fit, send out with the notice
of any meeting forms of instrument of proxy for use at
the meeting. The instrument of proxy shall be deemed
to confer authority to demand or join in demanding a
poll. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for v r
adjournment of the meeting as for the meeting to which
it relates.

65. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or incapacity of the principal, or
revocation of the instrument of proxy or of the
authority under which it was executed, or the transfer
of the share in respect of which the vote is given,
provided that no intimation in writing of such death,
incapacity, revocation or transfer shall have been
recelved by the Company at the Office (or such other
place in the United Kingdom as may be specified for
the delivery of instruments of proxy in the notice
convening the meeting or other document sent
therewith) before the commencement of the meeting or
adjourned meeting, or the taking of the poll, at which
the instrument of proxy is used.

NUMBER COF DIRECTORS

66. Unless and until otherwise determined by ordinary
resclution of the Company, the mumber of Directors
shall be not less than two.

APPOINTMENT AND REMOVAL OF DIRECITCRS

67. Without prejudice to any other provisions of or
incorporated in these Articles governing the
appointment and removal of Directors, any Member or
Members holding a majority in nominal value of such of
the issued share capltal for the time being of the
Company as carries the right of attending and voting
at general meetings of the Company may by memorandum
in writing signed by or on behalf of him or them and
delivered to the Office or tendsred at a meeting of
the Board, or of the Company in general meeting, at
any time and from time to time appoint any person to
be a Director either to f£ill a casual vacancy or as an
addition to the existing Directors or remove any
Director from office howsoever appointed.

13
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68. The Directors and the Company by ordinary
resolution shall respectively bave power at any time
and from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an
addition to the existing Directors. Any Director so
appcinted shall (subject to the provisions of the
Companies Acts) hold office until he resigns or he is
removed pursuant to these Articles.

69. BSection 293 of the Companies Act 1985 or any
statutory amendment or re-enactment thereof shall not
apply to the Company and no person shall be ineligible
for appointment as a Director or be required to vacate
office as a Director by reason of age.

70. Without prejudice to the power of the Company to
remove a Director before the expiration of his period
of office by ordinary resolution of which special
notice has been given in accordance with the
provisions of the Companies Acts, the Company may by
extraordinary resolutlon remove any Director and may
(subject to the provisions of these Articles) by
oidinary resclution appoint another person in his
place.

REMUNERATTION OF DIRECTORS

71. The Directors shall be entitled to such
remuneration as the Company may by ordinary resolution
determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue
from day to day.

72. Subject to the provisions of the Companies Acts,
the Board may from time to time appoint one or more of
its body to hold any employment, office or place of
profit with the Company (except that of Auditor) in
conjunction with hig office of Director for such
rericd and upon such terms as the Board may determine,
and any such appointee may be paid such remuneration
therefor (whether by way of salary, commission,
participation in profits or otherwise) as the Boaxd
may determine, and such remuneration shall be in
addition to any remuneration provided for by or
pursuant to any other Article. The Board may revoke
or terminate any such appointment.

73. Each Director may ke paid his reasonable
travelling, hotel and incidental expenses of attending
and returning from meetings of the Board or committees
of the BRoard or general meetings or separate meetings
of the holders of any class of shares or of debentures
of the Company and shall be paid all expenses properly
and reasonably incurred by him in the conduct of the
Company's business or in the discharge of his duties
as a Director. Any Director who, by request, goes or
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resides abroad tor any purposes of the Company or who
performs services which in the opinion of the Board go
beyond the ordinary duties of a Director may be paid
such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as
the Board may determine and such extra remuneration
ghall be in addition to any remuneration provided for
by or pursuant to any other Article.

DISQUALIFICATION OF DIRECTORS

74. The offiice of a Director shall be vacated in any
of the events following, namely:-

(a) if he resigns his office by notice in writing
delivered to the Office or tendered at a meeting
of the Board;

(b) if the Ecard resolves that he is, through physical
or mental incapacity, no longer able to perform
the functions of a Director;

(c) if, without leave, he is absent from meetings of
the Board (whether or not an alternate Director
appointed by him attends) for six consecutive
meetings, and the Board resolves that he has by

reason of such absence vacated office;

(d) if a receiving order is made against him, he
becomes bankrupt or he compounds with his
creditors;

(e) if he is prohibited by law from being a Director;

(£) if he ceases to be a Director by virtue of the
Companies Acts or is removed from office pursuant
to these Articles;

(g) if he is requested to resign by a notice in
writing signed by all the other Directors.

ALTERNATE DIRECTORS

75. If any Director shall be unable through illness
or otherwise to attend any meeting or meetings of the

Board or shall be about to leave or shall have left
the United Kingdom he may by writing under his hand
appoint any other Director or appoint any person (who
shall not be entitled to receive any remuneration
therefor from the Company) to be his alternate and
every such alternate shall, during such illness or
absence of the Director appointing him, be entitled to
attend and vote at meetings of the Directors, and
generally shall have and exercise all the powers,
rights, duties and authorities of the Director
appointing him: Provided always that no such ]
appointment of any person not being a Director shall
be operative unless or until approved by the Board. A
Director may at any time revoke the appointment of an
alternate appointed by him and (subject to such
approval as aforesaid) appoint another person in hig
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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.

76. Any appointment or revocation under the
immediately preceding Article shall be 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 appointment orx revocation.

DIRECTORS' INTERESTS

77. Subject to the provisions of the Companies Acts,
and provided that he has disclosed to the Directors
the nature and extent of any interest of his, a
Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the Company is otherwise interested;

(b) may be a Director or other officer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company or in which the
Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable
to the Company for any benefit which he derives
from any such office or employment or from any
such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
Egoiged on the ground of any such interest or

nefit.

For the purposes of this Article:-

(1) a general notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
specified person or class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; and

(2) an interest of which a Director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest
of his.

78. Subject to the provisions of these Articles and
rcvided a Director shall have disclosed such interest
in accordance therewith, a Director shall be entitled
to vote in respect of any transaction, contract,
arrangement or agreement with the Company in which he
is in any way, whether directly or indirectly,
interested and if he shall do so his wvote shall be
counted and he shall be taken into account in
ascertaining whether a qucrum is present. For the
purpose of this Article, an interest of a person who
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is, for any purpose of the Act, ccnnected with a
Director shall be treated as an interest of the
Directer and, in relaticn to an alternate Director, an
interest of his appointor shall be treated as an
interest of the alternate Director without prejudice
to any interest which the alternate Director has
otherwise.

POWERS AND DUTIES OF THE BOARD

79. The business of the Company shall be managed by
the Board, which may exercise all such powers of the
Company as are not by the Companies Acts or by these
Articles required to be exercised by the Company in
general meeting, subject nevertheless to the
provisions of the Companies Acts and of these
Articles. No alteration of these Articles shall
invalidate any prior act of the Board which would have
been valid if that alteration had not been made.

80. Subject to the provisions of the Conmpanies Acts,
the Company may keep an overseas or local or other
register in any place, and the Board may make and vary
such regulations as it may think fit respecting the
keeping of amny such register.

81. All cheques, promissory notes, drafts, bills of
exchange and other instruments, whether negotiable or
transferable or not, and all receipts for moneys paid
to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may bes, in
such manner as the Board shail from time to time by
resolution determine.

82. The Board shall cause minutes or records to be
made in books provided for the purpose:-

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each
meeting of the Board or committee of the Board;
and

(¢) of all proceedings at all meetings of the Company,
of the holders of any class of shares in the
Company, and of the Board, and of any committee of
the Board.

83. Without restricting the generality of its powers
the Board may give or award pensions, annuities,
gratuities and superannuation or other allowances or
benefits to any persons who are or have at any time
been Directors of or employed by or in the service of
the Company or of any company which is a subsidiary
company of or allied or associated with the COMPANY OR
ANY SUCH SUBSIDIARY AND TO THE WIVES, WIDOWS, CHILDREN
AND OTHER RELATIVES AND DEPENDANTS OF ANY SUCH PERSONS
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AND MAY SET UP, ESTABLISH, SUPPORT AND MAINTATN
PEMSICON, SUPERANNUATION AND COTHER FUNDS OR SCHEMES
(WHETHIER CONTRIBUTORY OR NON-CONTRIBUICRY) AND EMELOYEE
SHARE SCTHEMES FOR THE BENEFIT OF SUCH PERSONS AS ARE
HERETNBEFORE REFERRED TO OR ANY OF THEM OR

*any class of them, and so that any Director shall be
entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other
benefit (whether undexr amy such fund or scheme or
otherwise) .

PROCEEDINGS OF THE BOARD

84. Subject to the provisions of these Articles, the
Board may meet for the despatch of business, adjourn
and otherwise regulate its meetings as it thinks fit.
Questions arising at any meeting shall be determined
by a majority of votes. In the case of any equality
of votes the chalrman of the meeting shall have a
second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at
any time summnon a Board meeting.

85. Notice of a Board meeting shall be deemed to be
duly given to a Director if it is given to him
personally or by word of wouth or sent in writing to
him at his last known address or any other address
given by him to the Company for this purpose. A
Director absent or intending to be absent from the
United Kingdom may request the Board that notices of
Board meetings shall g&ring his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such request it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the
United Kingdom. A Director may waive notice of any
meeting either prospectively or retrospectively.

86. The quorum necessary for the transaction of the
business of the Board may be fixed by the Board and,
unless so fixed at any other number, shall be two. Any
Director who ceases to be a Director at a Board meeting
may continue to be present and to act as a Director and
be counted in the quorum until the termination of the
Board meeting if no other Director objects and if
otherwise a quorum of Directors would not be present.

87. The continuing Directors or a sole continuing
Director may act notwithstanding any vacancy in the
Board but, i1f and so long as the number of Directors is
reduced below the minimum number fixed by or in
accordance with these Articles, the continuing
Directors or Director, notwithstanding that the mumber
of Directors is below the number fixed by or in
accordance with these Articles as the quorum or that
there is only one continuing Director, may act for the
purpose of filling vacancies in the Board or of
sumroning general meetings of the Company but not for
anf other purpose. If there be no Directors able ox
willing to act, then any two Members may summon a
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gene al meeting for the purpose of appointing
Dlrectors.

88. The Directors may appoint cone of their number to
be the chairman of the Board of Directors and may at
any time remove him fxom that office. Unless he is
uuwilling to do so, the Director so appointed shall
preside at every meeting of Directors at which he is
present. But if there is no Director holding that
office, or if the Director holding it is unwilling to
preside or is not present within five minutes after the
time appointed for the meeting, the Directors present
may appoint one of their number to be chairman of the
meeting.

89. The Board may delegate such of its powers or
discretions as it may think fit to committees
consisting of one or more Members of the Board. Any
committee so formed shall in the exercise of the powers
so delegated conform to any regulations which may from
time to time be imposed by the Board. 1n the case of
any equality of votes the chairman of the committee
shall have a second or casting vote.

90. The meetings and proceedings of any committee
consisting of two or more persons shall be governed by
the provisions contained in these Articles for
regulating the meetings and proceedings of the Board so
far as the same are applicable as far as

not superseded by any regulations imposed by the Board
under the last preceding Article.

91. A resolution in writing signed by all the Directors
(or their duly appointed alternates) for the time being
in the United Kingdom (provided that number is
sufficient to constitute a quorum) or by all the members
of a committee for the time being shall be as wvalid and
effectual as a resolution passed at a meeting of the
Board or, as the case may be, of such committee duly
called and constituted. Such resolution may be
contained in one document or in several documents in the
like form each signed by one or more of the Directors or
members of the committee concerned.

92. All acts done by the Board or by any committee or
by any person acting as a Director or member of a
committee, shall, notwithstanding that it is
afterwards discovered that there was some defect in
the appointment of any member of the Board or such
committee or person acting as aforesaid or that the

or any of them were disqualified or had vacated office
or were not entitled to vote, be asg valid as if every
such person had been duly appointed and was qualified
and had continued to be a Director or member of such
committee and had been entitled to vote.

SECRETARY
93. The Secretary shall be appointed by the Board for
such term, at such remuneration and upon such

conditions as it may think fit and any Secretary so
appointed may be removed by the Board.
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94. The Seal shall only be used by the authority of
the Directors or of a committee of Directors
authorised by the Directors. The Directors may
determine who shall sign any instrument to which the
Seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or
by a second Director.

95. The Company may exercise all the powers conferred
by the Companies Acts with regard to having official
Seals and such powers shall be vested in the Board.
Any instrument to which an official Seal is affixed
shall be signed by such persons, if any, as the Board
may from time to time determine.

AUTHENTICATICN OF DOCUMENTS

96. 2ny Director or the Secretary or any person
appointed by the Board for the purpose shall have
power to authenticate any documents affecting the
constitution of the Company and any resolutions passed
by the Company or the Board or any committee of the
Board, and any books, records, documents and accounts
relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true
coples or extracts. A document purporting to be a
copy of a resolution, or an extract from the minutes

of a meeting, of the Company or of the Board

or any committee of the Board which is certified as
aforesaild shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof
that such resolution has been duly passed or, as the
case may be, that such extract is a true and accurate
record of proceedings at a duly constituted meeting.

DIVIDENDS AND OTHER PAYMENTS

97. Subject to the provisions of the Companies Acts,
the Company in general meeting may from time to time
declare dividends to be paid to the Members according
to their rights and interests in the profits available
for distribution.

6. Subject to the provisions of the Companies Acts,
i so far as in the opinion of the Boarxd the profits of
the Company justify such payments, the Board may
declate and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be
payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and may also
from time to time declare and pay interim dividends on
shares of any class of such amounts and on such dates
and in respect of such periods as it thinks fit.

99. Unless and to the extent that the rights attached
o any shares or the terms of issue thereof otherwise
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provide, all dividends shall (as regards any shares not
fully paid throughout the period in respect of which
the dividend iz paid) be apportioned and paid pro rata
according to the amounts paid on the shares during any
portion or portions of the period in respect of which
the dividend is paid. For the purposes of this Article
no amount paid on a share in advance of calls shall be
treated as paid on the share.

100. llo dividend shall be paid otherwise than out of
profits available tfor the purpose in accordance with
the provisions of the Companies Acts.

101. No dividend or other moneys payable on or in
respect of a share shall bear interest as against the

Company .

102. Subject to the provisions of the Companies Acts,
where any asset, business or property is acquired by
the Company as from a past date the profits and losseg
arigsing therefrom as from such date may at the
discretion of the Board in whole or in part be carried
to revenue account and treated for all purposes as
profits or losses of the Company.

103. (A) The Board may retain any dividend or other
moneys payable on or in respect of a share on which the
Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

(B) The Board may retain the dividends payable
upon shares in respect of which any person is under the
provisions as to the transmission of shares
hereinbefore contained entitled to become a Member, ox
which any person is under those provisions entitled to
transfer, until such person shall become a Member in
respect of such shares or shall transfer the same.

104. The waiver in whole or in part of any dividend on
any share by any document (whether or not under Seal)
shall be effective only if such document is signed by
the holder thereof (or the person becoming entitled to
the share in consequence of the death, bankruptcy or
mental disorder of the holder or by operation of law
or any other event) and delivered to the Company and
if or to the extent that the same is accepted as such
or a:xted upon by the Company.

105, The payment by the Board of any unclaimed
dividend or other moneys payable on or in respect of a
share into a separate account shall not congtitute the
Company a trustee in respect thereof and any dividend
unggaimed after a period of twelve years from the date
such dividend is payable shall be forfeited and shall
revert to the Company.

106. The Company may upon the recommendation of the
Boaxrd by ordinary resolution direct payment of a
dividend in whole or in part by the distribution of
gpecific assets (and in particular of paid up shares
or debentures of any other company) and the Board
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sball-give effect to such resolution, and where any
difficulty arises in regard to such distribution, the
Board may settle the same as it thinks expedient and
in particular may issue fractional certificates and
fix the value for distribution of such specific assets
or any part thereof and wmay 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
all parties and may vest any such specific assets in
trustees as may seem expedient to the Board.

107. Any dividend or other moneys payable in cash on
or in respect of a share may be paid by cheque or
warrant sent through the post to the registered
address of the Menber or person entitled thereto (or,
if two or more persons are registered as joint holders
of the share or are entitled thereto in consequence of
the death, bankruptcy or mental disorder of the holder
or by operation of law or any other event, to any one
of such persons) or to such person and such address as
such Member or person or persons may in writing
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 or
person or persons entitled to the share in consequence
of the death, bankruptcy or mental disorder of the
holder or by operation of law or any other event may
in writing direct and payment of the cheque or warrant
by the banker upcon whom it is drawn shall be a good
discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person
entitled to the money represented thereby.

108. If two or more persong are registered as joint
holders of any share, or are entitled jointly to a
share in consequence of the death, bankruptcy or
mental disorder of the holder or by operation of law
or amny other event, any one of them may give effectual
receipts for any dividend or other money payable or
property distributable on or in respect of the share.

109. Any resolution declaring, paying, or making a
dividend, distribution, allotment or issue in respect
of shares of any class, whether a resolution of the
Company in general meeting or a

resolution of the Board, may specify that the same
shall be paid or made to the persons registered as the
holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date
prior to that on which the resolution is passed, and
thereupon the dividend, distribution, allotment or
issue shall be receivable by them in accordance with
their respective holdings so regigtered, but without
prejudice to the rights inter se in respect of such
dividend, distribution, allotment or issue of
transferors and transferees of any such shares.
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CAPITALISATION OF RESERVES AND PROFITS

110. The Directors may with the authority of an
ordinary resclution of the Company:-

(a)

(b)

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company not
required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account or capital
redemption reserve;

appropriate the sum resolved to be capitalised to
the Members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or
debentures credited as fully paid to those Members,
or as they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits which are not available
for distribution may, for the purposes of this
Article, only be applied in paying up unissued
shgges to be allotted to Members credited as fully
paid;

(c) make such provision by the issue of fractional

(d)

certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
Members concerned into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any shares
or debentures to which they are entitled upon such
capitalisation, any agreement made under such
authority being binding on all such Members.

FORM OF RECORDS

111. Any register, index, minute book, or other book
or accounting records required by these Articles or
the Companies Acts to be kept by or on behalf of the
Company may be kept either by making entries in bound
books or by recording them in any other manner. In
any case in which bound books are not used, the
Directors shall take adequate precautions for guarding
against falsification and for facilitating its
discovery.

ACCOUNTING RECORDS
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112. The Board shall cause to be kept accounting
records sufficient to give a true and fair view of the
state of the Company's affairs and to show and explain
its transactions, in accordance with the provisions of
the Companies Acts. The accounting records shall be
kept at the Office or, subject to the provisicns of
the Companies Acts, at such other place or places as
the Board may think £it and shall be open to
inspection by the Director-,.

113. A copy of every balance rheet and profit and loss
account, including every documenc required by law to
be annexed thereto, which is to be laid before the
Company in general meeting, together with copies of
the Directors' and Auditors' reports, shall be sent to
each person entitled thersto in accordance with the
requirements of the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

114. Any notice or other document (including a share
certificate) may be served on or delivered to any
Member by the Company either personally or by sending
it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in
the Register or by delivering it to or leaving it at
such registered address addressed as aforesaid. In
the case of joint holders of a share, service or
delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deemed
ﬁ igfficient service on or delivery to all the joint
olders.

115. Any Member described in the Register by an
address not within the United Kingdom who shall, from
time to time, give to the Company an address within
the United Kingdom at which notices may be served upon
him shall be entitled to have notices served upon him
at such address, but save as aforesaid no Member other
than a Member described in the Register by an address
within the United Kingdom shall be entitled to receive
any notice from the Company.

116. Any such notice or other document, if sent by
post, shall be deemed to have been served or delivered
on the day when it was put in the post, and in proving
such service or delivery it shall be sufficient to
prove that the notice or document was properly
addressed, prepaid and put in the post. Any notice or
other document delivered or left at a registered
address otherwise than by post shall be deemed to have
been served or delivered on the day it was so
delivered or left.

117. Any notice or other document delivered or sent by
post to or left at the registered address of any
Member in pursuance of these Articles shall,
notwithstanding that such Member is then dead or
bankrupt or that any other event has occurred, and
whether or not the Company has notice of the death ox
bankruptcy or other event, be deemed to have been duly
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gerverd or delivered in respect of any share registered
in tre name of such »embar as sole or joint holder
unles . his name shall, at the time of the service or
delivery of the notice or document, have been removed
from the Register as the holder cof the share, and such
service or delivery shall for ail purposes be deemsd a
sufficient service o delivery of such iotlice or
document on all perrons interested (whether jointly
w%;h or as claiming through or under him) in “he
share.

118. Any summons, notice, order or other document
required to ke sent to or sarved upon the Company, or
upon any officer of the Company, may be sent or served
by leaving the same or sending it throuch the post in
a prepaid registered letter addressed tc the Company,
or to such officer, at the Office.

119. Nothing in any of the preceding Articles shall
affect any requirement of the Companies Acts that any
particular offer, notice or other document be served
in any particular manner.

DESTRUCTION OF DOCUMENTS
120. The Company may destroy:-

(I} ANY SHARE (ZRTIFICATE WHICH HAS BEEN
CANCELLED AT ANY TIME AFTER THE EXPIRY
OF ONE YEAR FROM THE DATE OF SUCH
CANCELLATTION:

(ii) any dividend mandate or any variation or
cancellation thereof or any notification of
change of name or address at any time aftexr
the expiry of one year from the date such
mandate variation cancellation or
notification is recordcd by the Company;

(iii) any instrument of transfer of shares which
has been registered at any time after the
expiry of six years from the date of
registration; and

(iv) any other document on the basis of which any
entry in the Register is made at any time
after the expiry of six years from the date
an entry in the Register was first made in
respect of 1it;

and it shall conclusively be presumed in favour of the
Company that every share certificate so destroyed was a
valid certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered
and that every other document destroyed hereunder was a
valid and effective document in accorsdance with the
recorded particulars thereof in the books or records of
the Company. Provided always that:-
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Ay thz foregoing provisicns of this Article shall
apply ouly to the destructicn of a decument in good
talth and without express notice tc the Conpany
that the preservaticn of such documsnt was relevant
to a claim;

(b} nothing eontained in this Article shail be
construed as imposing upon the Company any
itiabllity in respect of the destyuction of any such
document earlier than as aforesaid or in any case
where the conditions of proviso {a) above are not
fulfilled; and

references in this Article to the destruction of
any document include references to its disposal in
any manner.

-
Vi
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WINDING UP

121. If the Company shall be wond up (whether the
liquidation is voluntary, under supervision, or by the
Court} the liquidator may, with the authority of an
extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the
Companies Acts, divide among the Members in specie or
kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same
kind or not) and may, for such puryosze, set such values
as he deems fair upon any assets to be divided as
aforesaid and may determine how such division shall be
carried out as between the Mewmbers or different classes
of Members. The Liquidator may, with the like
aucthority, vest the whole c. any part of the assets in
trustees upon such trusts for the benefit of Members as
the Liquidator with the like authority shall think fit,
and the liquidation of the Company may be closed and
the Company dissolved, but so that no contributory
shall be compellied to accept any shares or other
property in respect of which there is a

liability and the Liquidator may make any provision
referred to in and sanctioned in accordance with the
provisions of the Companies Acts.

INDEMNETY

122. Subject to the provisions of the Companies Acts,
every Director, alternate Director, Auditor, Secretars
or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabllities incurred by him in the
execution and discharge of his duties or in relation
thereto including any liability incurred by him in
defending any prcceedings, civil or criminal, which
relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee
of the Company and in which judgment is given in his
favour (or the proceedings are otherwise disposed of
without any finding or admission of any material
breach of duty on his part) or in which he is
acquitted or, in comnection with any application under
any statute for relief from liability in respect of
any such act or omission, in which relief is granted
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Ey tha Court and no Director or cther officer shall be
Ligble for any loss damage or misfortuns which may
happen to or be incurred by the Company in the
cxezution of the duties of his office or in relation
thereto,

1815
31.1.8°
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