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Limited, and That all the requirements ol The

Companies (Consolication)

Act, 1908, in respect of matters precedent to the registration of the said

(fompany and incidental thereto have heen complied with. And 1 make

this solemn Declaration conscientiously believing the same to he true and

by virtue of the provisions of the “ Statutory Declarations Act, 1835.”
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The Companies ((lonsolidation) Act, 1908,

COMPANY LIMITED BY SHARES.

Aemorandum

AND

Hrticles of Elssociation

oF

STEPHENS & CARTER,

LIMITED.

Incorporated the day of , 1912,

GEO. READER & CO,,
85, COLEMAN STRERT, 13,C.
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COMIANY LIMITED BY SILARES.

Aemovandum of RAssociation

0 9
STEPHENS & CARTER, LivITED. 20

OF

1. The name of the Company is * STrrueNs & CARTER,

LvITED.”

9. The registered office of the Company will be situate in

England.

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

(1)

(2)

To purchase and acquire as a going concermn the
busiaess of ladder, barrow, step and frestle malkexs,
builders’ merchants, scaffold pole, putlog and thmber
merchants, and scaffolding contractors, and other
allied businesses heretofore carried on by James
Stephens and Benjamin Carter ab Green Street,
Paddington, in the County of London, and, elge-
where, together with all or any of the assets and
lLiabilities of such business, and for such purposes fo
enter into and carry into effect an agreement, the
draft of which has already been prepared, and which
for the purpose of identification is subscribed in the
margin by George Reader, a solicitor of the Supreme
Court,

Mo carry on all or any of the following businesses,
namely, ladder, barrow, step and trestle manufuc-
turers, builders’ merchants, seaifold pole, putlog und
timber mevchants, scaifolding eontractors, builders,
general contractors, decorators, dealers in stone,
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dafe and lime, icks, timber, hardware, ;ud other
building requisites, brick and tile and terra cotta
makers, coal and coke merchants, jobmasters, livery
stable keepers, carmeil, cartage contractors, carriers,
wharfingers, furnishers, fitters, npholsterers, furni-
ture removers, painters and decorators, house agents,
1and and estate agents, printers, advertising agents,
surveyors, valuers, suckioneets, keepers of deposi-
tories and safes, store keepers and warehousemen,
and any other bueiness, whether manufacturing,
industrial, Anancial o1 otherwise, which may scem
to the Company capable of being conveniently
carvied on in connection with any of the above
specified businesses ox objects, or alenlated dirvectly
or indirectly to enhance the value of or render
profitable any of the Company’s property or rights.

(3) To apply for, purchase, or otberwise aecquire, any

patents, brevefs d’inventions, licences, concessions
and the like, conferring an oxclusive or non-exclusive,
or limited right to use, or any gecret or other
information as to any invention which may scem
capable of being used for any of the purposes of
the Company or the acquisition of which may seem
caleulated, diveetly ov indireetly, to benefit this
Company, and to use, exercise, develop, grant
licences in respect of or otherwise turmn to account
the property, rights and information so acquired.

(4) To make, .onstruet, erect, maintain, improve,

develop, work, control and manage any workshops,
wharves, offices, houses, flats and chambers, hotels,
¢lubs, restanrants, public halls, theatres, concert.
rooms, baths, reading rooms, stores, shops, daivies,
electric power, heat and light supply and other
buildings, works and conveniences which the Com-
pany may think direetly or indirectly conducive
{o the objects of the Company, or to advance its
interests, and to contribute or otherwise assist ov
talke part in the construction, maintenance, develop-
nment, working, control and management thereof.

(8) To purchase or otherwise acquire and undertake all

or any part of the business, property and liabilities
ol awuy person or company carrying on any business
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which this Company is autherised to carry on, or
possessed of property suitable for the purposes of
the Company,

(6) Generally to purchase, take on lease or in exchange,

hire, or o(herwise acquire, any real or personal
property, and any rights ov privileges which the
Company may think necessary or convenient with
refevence to any of these objects, or capable of
being profitably dealt with in connection with any
of the Company's property or rights for the time
being.

(7) To enter into any arrangement with any government

or authorities, supreme, municipal, local or other-
wise, and to obtain from any such government or
authority all rights, concessions and privileges that
may seem conducive to the Company’s objeets or
any of them,

(8) To enter invo partnership, or into any arrangement

for sharing profits, union of interest, joint adventure,
reciprocal concessions, or co-operation with any
person or company carrying ol or engaged in any
business or fransaction which the Company is
authorised to carry on or engage in, or any business
or transaction capable of heing condueted so as
directly or indirectly to bemefit this Company, and
to take or otherwise acquire and hold shares or
stock in, or securities of, and to subsidise or other-
wise assist any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal
with sueb shares or securities.

(9) To establish and support, or to aid in the establish-

ment and support of associations, institutions ov
conveniences caleulated to Dbenefit employees or
ex-employees of the Company or the depandants or
connections of sueh persons, and to grant pensions
and allowances, and to make payments towards
inserance, and to subsidise or guarantee money for
c¢haritable orbenevolent objects, or for any exhibition,
or for any publie, general or useful objeet.

(10) To invest and deal with the moneys of {he Compuny

not immediately required upon such securities and
in such manner as may from time to time be
determined.
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(11; To undertake and execule iy TFsis, the under-
faking of wlich may seem to the Conpany desiralde,
and to give uny guarautee oF indemaify as may
seem expedient.

(12} To lend money, either with or withoui security and
generaily to anch persons and upon such {erms and
conditions as the Company sy think fit.

(13) To receive moneys on deposit ab interest or other-
wise, or valuables, and to ecarry on any of the
husiness of a banker as nmay seem expedient.

(14) To raise or borrow, or secure the pay ment of money
in such manner and on such terms as may seem
expedient, and in particular by the issue of deben-
tures or debenture stock, whether perpetual or
otherwise, and charged or not charged upon the
whole or any part of the property ot the Corapany,
both present and future, including its uncalled
capital, and to redeem, purchase or puay off and
reissue any such securities.

(18 To draw, accept, endorse, discount, cxecute and
isstie bills of exchange, promissory notes, debentures,
hills of lading and other negotiable or transferable
ingtraments or securities.

(18) To sell, improve, manage, develop, exchange,
enfranchise, lease, mortgage, dispose of, let on hire,
turn to account or otherwise deal with all or any
part of the property or rights of the Company.

(17) To sell the undertaking of the Company or any part
thereof for such consideration as the Company may
think fit, and in particular for shares, whether fully
or partly paid, or debentures, debenfure stock or
other securities of any other company having objects
altogether or in part similar to those of this Company.

(18) To promote any company or compauies for the
purpose of its or their acquiring all or any of the
property, rights and liabilities of the Cempany, ov
for any cther purpose which wmay seem divectly or
ndireetly caleulated to benefit this Company.

(19) To remunerate any parties for services rendered or
to be r'endered in placing or assisting to place any
shares in the Company’s capital, or any debentures,
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debeittire stock or other seenrities of the Company,
or in or about the formaiion or promotien of the
Company or #he conduct of its business.

(20) o do all or any of the above things in any purt of
the world, and either as principals, agents, trustees,
contractors or ntherwise, and either alone or in
gonjunetion with others, and either by or {through
agents, sub-contractors, trustecs or otherwise.

(21) To do all such other things as are incidental or
conducive to the attainment of the above objects,
and so that the word  Company » in this clause
shall be deemed to include any partnership or other
body of persons, whether incorporated or not
incorporated, and whether domiciled in the Tnited
Kingdom or elsewhere, and so that the objects
specified in each paragraph of this clanse shall,
except when otherwise expressed in such paragraph,
be in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or
the name of this Company. -

4, The liability of the members is liniited.

5. The capital of the Company is £6,000, divided into 6,000
shares of £1 each, with power to increase, consolidate andreduce,
and to divide the shares in the original or any increased capital
into several classes, and to attach thereto respectively any
preferential, qualified, special or deferred rights, privileges and
conditions.

T 9966



THe, the several persons whose narnes unnd nddresses and deserip-
tions are subscribed, are desirous of being formed into a Compary
in pursuance of this Memorapdum of Association, and we
respectively agree to take the nuwher of shares in the capital of @ v
the Company set opposite our TeEpective 1amoes. "
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COMPANYT LIMITED BY SHAMLES.

swticies of Qssoriation

STEPENS & CARTER, LIMITED.

Subject as hereinafter provided, the regulations in Table A
shall apply to this Company.

1. Clauses 5, 30 to 40 (inclusive), 68, 73, 77 to 83 (inclusive),
86, 111 and 114 of Table A shall not apply.

2. The Directors shall i the nanie and on bebalf of the
Company enter into the agreement referred to in Clause 3 (1) of
the Memorandum of Association and shall carry the same into
effect, with full power nevertheless at any time, either before or
after the same has been entered into, to agree to any modifieations
of the same.

3. The Uompany shall be a Private Company, and the
following provisions shall have offect, viz. :—

() The number of members for the time being of the
Company, exclusive of persons who ave for the time
being in the employment of the Company, is not to
exceed fifty, but where two or more persons hold
one or more shares in the Compauy jointly they
shall, for the purposes of this paragraph, be treated
as @ single member.

(B) Any invitation fo the public to subseribe for any
shares or debentures or debenfure stock of the
Company is hereby prohibited.

(¢) No transfer of any share in the «apital of the Company
shall be made or registered without the previeus
gaftetion of all the Diveclors, whe may, witheuat
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assigning any  reason, decling to aive any such
saaletion, and shall se decline in e case of any
transfer, the vegistration of which weatd involve
a eontravention of Clause (4) of this Axticle.

4, Subject as aforesaid, and subject also to the provisions
of the saidl agreement amd to the provisions of these Articles,
the shares in the capital of the Company for the time Deing shall
be under he control of the Directors, who may allot or otherwise
dispose of the same to such persons on such terms and conditions
and ot such tiaes as the Dirvectors think fit, and with {ull power
to give to any person the call of any ghares, either at par or at a
premium, and for such time and for such consideration as the
Dirvectors think fit.

5. After the said 6,000 shares form ing the original capital ot
the Company shall have been issued and allotted no further
shares shall be issued except with the sanction of an Extraordinary
Resolution of a General Meeting, and Clause 3 of Table A shall be
amended by substituting the words “ Extraordinary Resolution ”
for the words ¢ Special Resolution.”

6. The Directors may at any time pay a comniission to any
person for subseribing or agreeing to subscribe, whether absolutely
or conditionally, or for proeuiing or agreeing to procuxe sub-
seripbions, whether absolute or conditional, Tor any shares in any
inereased capital of the Company, but so thab if the commission
shall be paid or payable out ol capital, the statutory conditions
and requirements shall be observed and complied with and the
commission shall not exceed 10 per cent. on the shaves in each
wase subscribed ov agreed to be subscribed, and may be payable
in cash or shaves or partly in one and partly in the other.

7. Save as herein otherwise yrovided the Company shall be
entitled to treat the registered holder of any shares as the absolute
owner thercof, and accordingly shall not, except as ordered by @
court of compefent jurisdiction or as by statute required, be
Pound to recognise any equitable or other claim to any such share
.on the part of any othier persoi.

g. In Clause 4 of Table A the words “of the nominal
anount » shall be inserled immediately after the expression
« ghree-fourths,” and the words ‘ two-thirds of the nominal
amount ¥ shall be substituted for the expression © one-third,”

) ,% Y - .
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9, In Chause 20 of Table A+ not being fus"y puid up shares
shadl be omitted.

. In Clause 23 of Table .\ {hie words * where he becomes
entitled thereto by reason of suceh bankruptey * shall be inserted
immediately after the words © excoept that.”

1. In Clause 25 of Table A +he words “ and the place ab
whi " shall be inserted immediately after the words “ on or
before which,” and the words and at the place " ghall be inserted
immediately after the words ¢ hefore the time,?

12, At the end of (Manse 26 of Table A the following words
shall be inserted, namely, “sueh forfeiture shall include all
dividends declared in respect of the forfeited shares and not actaally
paid before the forfeiture.”

13, In Clause 28 of Table A the word *¢ presently *” and the
words “ but his liability »* and all subsequent words shall be struck
out, and the following words shall he substitnted for the latter
words so struck out, namely, “ together with interest theveon
from the time of forfeiture wuntil payment at the rate of 5 per cent.
per annum, and the Directors may enforce the payment: thevent
if they think fit.”

14,  With the consent in writing of all the members for the
time being, a General Meeting may be convened on a shorter
notice than seven days and in any manner they think fit, and
Clause 19 of Table A shall be modifed accordingly,

15. Whenever it is intended {o pass a Speecial Resolution
the two meetings may be convened by one and the same notice,
and it is to be no objection to suckh notice that it only convenes
the second meeting contingently on the resolufion being passed
by the requisite majority at the first meeting,

16. In Clause 51 the word “ two » shall be substituted for
the word “ three.”

17.  In Clause 54 of Table A the words “ some other Director
present, or in default of Dirvectors®* shall he inserted immediately
after the word * choose,”

18. In Clause 56 the words “ any member ” ghall be inserted
in place of the words * at least three members.”

19. In Clanse 66 of Table A the words * or adjourned
meefing as the case may be ” shall he inserted immediately before
the words “ <+ .n 1 the person named,”

20, An instrument appointing & proxy may appoint several
persons in the alternative, and Clause 67 of Table A shall be
modified aceordingly.

T 0966
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2L Clawse 65 of Table A shall not apply, and until oflerw ise
determined by an Extraordinary Resolution of a General Mceeting
the number of Directors shall fot e less than twe uor more than
three, and the flest Direetors shall be James Stephens and Benjamin
Carter, Hach of them the said James Stephens and Benjamin
Carter shall be eatitled to hold such office 80 long as he shall live
or until he shall resign.  The said James Stephens shall olso be
the first Chairman of Directors, but he shall not in any matter
relating to the conduct or management, of the Company’s business
be entitled to any easting vote as Chairman at any meeting of
Tirectors,

22. A meeting of the Dirvectors at which o quorum is present
shall be competent to exercise all or any of the aunthorities, powers
and diseretions by or under the articles of the Company for the
time being vested in or exercisable by the Directors generally.

23. A resolution in writing signed by all the Dirvectors shall
be as valid and effectual as if it had been bassed at a meeting of
the Directors duly called and eonsiituted.

24 Without prejudice to the general powers conferred hy
Clause 71 of Table A, and so 4s not in any way to limit or restrict
those powers and withous prejudice to the other powers conferred
by Table A and by these presents, it is hereby expressly declared

that the Directors shall have the following powers, that is fo
say —

{A) To pay the costs, charges and expenses, preliminary

and incideutal, to the preparation, formation,
establishment and registration of the Company.

(B) To purchase or otherwise acquire for the Company
any property, rights and privileges which the
Company is anthorised to acquire ab sueh price and
generally on such terms and conditions as they
think fit,

(¢) To appoint any persons or person, whether incor-
pevated or not, to accept and hold in trust for the
Company any property of the Company or in which
it is interested, or for any other purpose, and to
exccute and do all such deeds and things as may he
requisite in relation to any such trust, and to provide
for the remuneration of such trustee or trustees.

(0) To give to any person employed by the Company

a
commission on the profits of any particnlar busine

S8
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or trzmsaction or a share in the general profits of
the Company, and such comunission ox share of
profits shall betreated as part of the working expenses
of the Company.

() To borrow or raise money, or seeure the payment of
money for the purposes of the Company on such
terms and in sneh manner as they think fit.

(F) To provide for the management of the affairs of the
Company, either in the Tnited Kingdom or abroad,
in sneh manner as they shall think fit, whether by
the appointment of local boards or agencies or by
the appointnient of any person or persons, whether
a Director or otherwise, to be the attorneys or
attorney of the Company for sueh purpose and with
such powers, authorities and discretions and for
such period and subject to such conditions as the
Directors may from time to time think fit.

25. The Directors may from time to time entrust to and
confer upon a Managing Director for the time being such of the
powers exercisable under these presents by the Directors as they
think fit, and may confer such powers for such time and to be
exorcised for such objects and purposes and upon such terms and
conditions and with such restrietions as they think expedient,
and they may, subject to any agreement, from time to time revoke,
withdraw, alter or vary all or any of such powers. The said
Benjamin Carter shall be the first Managing Director, and shall
be entitled to bold such office so long as he lives or until he shalj
vesign, He shall, as such Managing Director, have all such powers
as may be vested in him by any resolution of all the Directors
or by the said agreement ox by any agreement with the Company.

96. The office of a Director shall ipso facto he vacated :—

(1) If he hecome bankrupt or lunatic.

(2) Tf by notice in writing to the Company he resigns his
office, and if the same be accepted, or not being
accepted shall not Dbe withdrawn within seven
days.

07. No Director shall be disqualified by his office from
contracting with the Company cither as vendoy, purchaser or
otherwise, nor shall any such contract or arrangement entered
into, by or on behald of the Company, in whiell any Director
ghall be in any way intierested, be avoided, nor shall any Diveetor
so contracting or being su interested be liable to account to the

T 9066
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Comparoy for any profit realised by any such eontrart or arrange-
ment By reason of such Inevetor nolaing that oilice o of the
fiduciury refation theweby estublished, but it is declared that the
ature of his interest must be disclosed by him at¢ the meeting
of the Direciors at which the contraet or arrangement is determined
on, if his interest then exists, or in any other case ab the first
meeting of the Directors after the aequinition of his interest,
and thuat he may as a Director vote in respeet of sy such contract
or arrangement as aforesaid ; and also in respect of any contract to
give to the Directors or any of them any security for advances
or by way of indemnity or of a settlement or set-off of eross-claims.
28, In Clause 76 the word * one ¥ shall be substituted for

the word * two * in each place where the word “ two ** oceurs.

29. Ulauses 84 and 85 of Table A shall not apply, but the
Directors may from time to time aud at any time appoint any
other persons to be Directors, but so that the total number of
Directors shall not at any time exceed the maximum number
fixed as above, and so that no such appointment shall be effective
unless all the Directors eoncur therein.

30. In Clause 88 of Table A the words “ and when the
number of Directors does not exceed three, the quorum shall be
two,” shall be added at the end of the clause.

31. The last five words * but for no other purpose * shall
be omitted from Clause 89 of Table A.

32, The words in Clause 110 ¢ for the giving of notices to
him ” shall be omitted, and the following words shall be inserted,
namely i—* As‘.;;eg@’.rq%ﬁlose members who have no registered
place of address a notice posted up in the office shall be deemed
to be well served on them at the expiration of twenty-four hours
after it i’*\Poiﬁgd up.” ,

33. If the Company shailm wound up (whether voluntarily
or otherwise), the lignidators may, with the sanction of an
Extraordinary Resolution, divide among the coutributories in
specic or kind 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 the henefit of the contributories
or any of them as the liquidators with the like sanction shall think
fit.

34. The Directors shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the funds
of the Company to pay and satisfy, all costs, losses, expenses and
liahilities incurred by any such Dirvectors in the course of the
Company’s business.
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The Companirs Acts 3905 to 191777 /
7Ok
oA

COMPAXY LIMITED BY SHARES.

e i s

Special Resolution

(teraaant £4 the Vampanies (onslldetion) Ael 1ih8, see 69)

oy
STEPHENS & CARTER LIMITED.
Passed 25rd July 14 .?:”; Confirmed Tih Angust 3925,

AT an BXTRAORDINARY GGENERAL MBETING of the members of the
above-named Company, duly convened, al held at the registered
office of the Company, 18 Green Street, Paddington Green, W.,
on Thursday the 25rd day of Julv 1925, the following Special
Resolutinn was duly passed ; and at a subsequent IBX7A-
ORDINARY (YENERAL MEETING of the members ol the Company,
duly convened, and held at the same pluce on Fridiy, the 7 th day
August 1925, the said Resolution was duly coutirmed.
RESOLUTION.
Nhat the Articles of Association of the Company be
altered in manner following :—
(A) The words foliowing shall be added at the end of
¢ Article 24 (&), nawely, ¢ And in particnlar to issue deben-
# tures or debenture stock in satisfaction of any bonus
« payable out of the reserve funds or other undivided profits
“ of the Company.”?
(8) The {olowing Article shall be added after Article 33,
namely—
“34. (1) The Company in General Meeting may in
“ the year 1025 pass a resolution to the effect that it is
 desivable to eapitalise the suin of £12,000, being part of
¢« the undivided profits of the Commpany standing to the
“ oredit of the Profit and Loss Account for the year
“ encing 31st December 1924, and accordingly that thab
“gnm be distributed as a bonus among the holders of
¢ the ordinary shares in proportion (¢ the amount paid
“qup or credited as paid up on the ordinary shares held
“ by them respectively,
“(2) When such resolution has been passed the
« Directors may create and issue to the holders of the
“ ordinary shares in proportion to the amount paidupor
“ gredited as paid up on the ¢rdinary shares held by them
“ pespectively debentures or debenture sbock of the
“ Compady of the nominal amouni of £12,000 in satis-
“ faetion of the said Tonus, ard aay debentures or
¢ debenture stoek so issued shall be accepted by the
“mergonr or persons to whom the swme is issued in
« gatistaction of the bonus payable fo him or them,

“(3) Tt shall be no objecticn to a resolution passed-

“ ynder paragraph (1)} of this Article, that it is passed ab
“ the meeting at which the xesolution introdueing this
« Article ig confirmed ag a Special Resolution, provided
“ that due notice of the intention to propose such first
« mentioned resclution shall have beeu given prior to the
“ confirmatory meeting aforesaid.”

Dated this 10th day of Angust 1925, -
, ,

RESISTEREDY

102600
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COMPANY LIMITED BY SHARES

Extraordivary Vesolution
or

B STEPHENS & CARTER LIMITED.

- —

Passed Tth August 1025,

RESOLUTION.

“ That it is desirable fo capitalise the sum of £12,000,
“ being part of the undivided profits of the Company
“ gtanding to credit of the profit and loss account for the
¥ year ending 31st December 1924, and accordingly that
‘ that sum be distributed as a benus among the holders of
“ the ordinary shares in proportion to the amount paid up
“ or credited as paid up on tho ordinary shares held by
“ them respectively, and the Directors be and they are
“ hereby authovised to carry this resolution into efiect, G
“and to satisfy such honus by creating £12,000 second
“ debentures (subject only to the £10,356 first debentures 1 5 J 2&

0L “ of the Company now outete.nding), bearing interest at the .
“rate of £7 per cent. per annum, and being in such form )
“an? oontaining such conditions as the Directors shall | © SEFSZ5L

“ detormine, and by issuing such second debentares tio the
‘“ holdexrs of ordinary shares jn the Company in pioportion-
“to the amount paid up or credited as paid up on the
“ ordinary shares held by them respeciively,”’

Dated this 10th day of August 1925
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COMPANY LIMITED BY SHARES.

. —

Special Resolution

{(Pursuant to Secrion 117 (2))

OF .

STEPHENS AND CARTER LIMITED.

R -kwmrmm ey
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Passed 14th August 1930.
——— . ,O ALy fu M,
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A7 an LXTRAORDINARY GENERAL MEEmine of the Company, duly
convened, and held at 35 Coleman Street, London, 1.C., on
Thursday, the 1dth day of Angust 1930, at 11 o'clock in the
forenoon, the following Special Resolution was passed ;-

““ That the regulations contained in the document sub-
mitted to the meeting and for the purpose of identification
subscribed by the Chairman be and the same are hereby
approved and that such regulations be and they are hereby
adopted as the Axticles of the Company in substitution for
and to the exclusion of all the existing Articles thereof.’

G . ) 7 7.
N e A "’
v

Chairman and Governing Director,

8.1, 5.8, — 0804452330
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The Cempanies A ct 1929,

COMPANY LIMITED BY SEARES

Plrticles of Elssociation

op

STEPHENS & CARTER LIMITED.

A.dopled by Special Resolution of 1930, in substitution for
all previous Aaticles of Association of the Company.

GEO. READER & CG.,
36 CnLEMAN STREET, B.0.2,
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The Companies Act 1928,

COMPANTY LIMITED BY BSHARESR

Mrticles of Elssociation

oF

STEPHENS & CARTER LIMITED.

Adopted by Special Eesolution of 1930, in subsittution for
all previous Articles of Association of the Company.

GEOQ. READER & CO,,
35 COLEMAN STREET, I.0.2.
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COMPANY LIMITED BY SHARES.

Qutirles of Qusoriation

OF
STEPHENS & CARTER LIMITED.
Adopted by Special Resolution of 1930 in
substitution for all previous Articles of Association of the
Company.

TABLE A EXCLUDED.
1. The regulations in Table A in the First Schedule to the
' Companies (Consolidation) 'Act 1908 and those contained in
Table A in the First Schedule to the Companies Act 1929 shall
not apply to the Company, except so far as the same are repeated
or contained in these Articles.

INTERPRETATION.

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

Worps. MEANINGS.

The Statutes ... 'The Companies Act 1929, and every otwer
Avt for the time being in force concerning
joint stock companies and affecting the
Company.

2139
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Worps., MEANINGS.

These Articles ... ‘These Articles of Association as originally
framed or as altered from time to time hy
Speecial Resolution.

The Directors ... The Directors for the time heing of the
Company.

The office ... ... The registered office for the time being of
the Company.

The seal .., ... The common seal of the Company.

The United
Kingdom Great Britain and Northern Ireland.

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

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

Words importing the maseuline gender only shall inclnde the
feminine gender; and

Words importing persons shall include corporations.

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

SHARES.

3. The capital of the Company is divided into 6,000 ordinary
shares of £1 each.

4. The shares shall be under the control of the Directors,
who may allot and issue the same (subject always to Articles 5
and 52 hereof) to such persons on such terms and conditions and
at such times as the Directors think fit, but so that no shares shall
be issued at a discount except in accordance with Section 47 of
the Companies ‘Act 1929,

5. The Company is a ‘“ Private Company ™ and accordingly
(a) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company: (8) the number of the
members of the Company (not including persons who are in the
employment of the Company and persons who, having been for-
merly in the employment of the Company were while in that

}
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employment and have continued after the determination of that
employment to be members of the Company) shall be limited to
fity, provided that for the purposes of this provision where two
or more persons hold one or more shares in the Company jointly
they shall be treated as a single member: and (c) the right to
transfer the shares of the Company shall be restricted in manner
hereinafter appearing.

§. The Compuny may pay to any person a commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares ie
the Company, provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued or an
amount equivalent to such percentage; and the requirements of
Sections 43, 44 and 108 of the Companies Act 1929 shall be
ohserved.

7. Where any shares are issued for the purpose of raising
money to defray the expenses of the 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
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
mentioned 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.

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

9. No person shall be recognised by the Company as holding
anj share upon any trust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thereof in
the registered holder. except as ' these Articles otherwise
expressly provided or as by Statute required or pursuant to any
order of Court,

10. TEvery member shall be entitled, without payment, to
receive within two months after allotment or lodgment of
transfer (fmless the conditions of issue provide for a longer interval)
one certificate under the seal for all the shares registered in his
name, specifying the number and denoting numbers of the shares

o e
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in respect of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the Company s 1 not
he hound t> issue more than one certificate to all the Joint holders,
and delivery of such certificate to any one of them shall be sufficient
delivery to all. Every certificate shall be signed by one Dizector
and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

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

LIEN.

12. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his
debts, labilities and engagements, whether solely or jointly with
any other person, to or with the Company, whether the period for
the payment, fulfilment or dischavge thereof shall have actually
arrived or not, and such Lien shall extend to all dividends from time
to time declared in respect of such shares. But the Directors
may at any time declare any share to he exempt, wholly or
partially, from ihe Provisions of this Article.

~ 13. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
hut no sale shall ho made until such time as the moneys in respect
of which such Len exists or some part thereof are or is presently
Payable or the Hability op engagement in respeet of which such
lien exists is liable to be presently fuifilled or discharged, and
unti! 2 demand and notice in writing stating the amount due or
specifying the liability op engasrement and demanding payment or
fulfilment or discha.rge therenf - nd giving notice of inténtinn to
.?gll in default shall bave been served on such men.ber or the persons
(if any) entitled by transmission to the shares, and default in
- payment, fulfilment or discharge shall have heen made by him or
them for seven days after such notice, ‘

4. Tl?e net proceeds of any such sale shall bhe applied in or
towards satisfaction of the amovnt due to the Company, or of the
liability op tngagement, as the eage may he, and the halance (if

any) sh.a,ll. be paid to the membep or the person (if any) entitled hy
transmission to the shares so sold. ‘
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15. Upon any such sale as aforesaid, the Directors may
authorise some perszon to transfer the shares sold to the purchaser,
and may erter the purchaser’s name in the register as holder uf
the shares, and the purchaser shall uot be bound to see to the
application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

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

CALLS ON SHARES.

17. The Directors may, s” it to the provisions of these
Articles, from time to time ma'e szuch calls upon the members
in respect of all moneys unpaid on uheir shares as they think fit,
provided that fourtecen days’ motice at least is given of each call
and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any) and
at the times and places appointed by the Directors.

18. A call shall be deemed to have been made at the time
when the resoiuiion of the Directors authorising such call was
pirssed.

19. The joint holders of a share shall be jointly and severally
linble to the payment of all calls and instalments in respect

thereof. :

20. If before or on the day appointed for payment thereof a
call or instalment payahle in respect of a share is not paid, the
holder or allottee of the share shall pay interest on the amount of
the call or instalment at such rate not exceeding 10 per cent. per
annum as the Divectors shall fix from the day appointed for pay-
ment thereof to the time of actual payment, but the Directors moy
waive payment of such interest wholly or in part.

21.  Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the sharc wr hy way of premium, shall,
for all purposes of these Articles, he deemed to be a ~all 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

2139
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and expenses, forfeiture and the like, and all nther the relevant
pmvisiz)ns of these Articles, shall apply as if such suin were a call
duly zaade and notified as hereby provided.

99. The Directors may, from time to time, make areange-
ments on the tssue of shares for a difference hetween the holders of
such shares in the amount of calls to be paid and in the time of
payment of such calls.

93, The Directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the moneys
due npon his shares beyond the smns actually called up ihereon,
and uvon the moneys so paid in advance, or so much thereof us
exeseds the amount for the time being called up on the shares in
respect. of which such advance has been made, the Directors may
pay or allow such interest as may be agreed between them and
such member, in addi*ion to the dividend payable upon such nart
of the share in respect of which such ndvance has been made as is
actually called up.

TRANSFER OF SHARES.

24, Subject to the restrictious of these Articies, shares shall
be transferable, but every transfer must be in writing in the usual
common form, or in such other form as the Directors shall from
time to time approve, and must be left at the office, accorpanied
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.

25. Any share may be transferred at any time by a member

or by his executors or administrators to any other member of the
Company.

26. o share shall in any circumstances be transferred to
any infant, bankrupt or person of unsound mind,

27. Save as herechy otherwise provided, no share shall he
traqnsferred to any person who is not a member of the Company
80 :ong as any member is willing to purchase the same at the fair
vales, which shall be determined as hereinafter provided.

28. In order to ascertain whether any member is willing to
purchase a share at the fair valne, the person, whether a member
of the Company or not. proposing to transfer the same (hexeinafter
called ““the retiring member ') shall give a notice in writing
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{heveinutier deseribed as a ““sale notice ) to the Company that
lie desives to sell the same. Every sale notice shall specify the
denoting wumbers of the shares which tiie retiring member desives
to sell, aud shall constitute the Company the agent ot the vetiring
member for the sale of such shares to any memlber of the Company
at the fair value. No sale notice shall be withdrawn except with
the sanction of the Directors.

29, If the Company shall within twenty-eight days after
agrvice of a sale notice find a member willing to purchase any
share comprised therein (hereinafter deseribed as a ‘‘ purchasing
member 'y and shall give notice theveof to the retiring membe:
the retiring roesmber shall be bound upnu payment of the fair
value to transfer the share to -uch pureLasing mercher, who shall
he bound to complete the purchase within seven days from thy
service of such last-mentioned notice. "he Directors shall. with
a view to finding a purchasing mewher, nifer any shares coraprised
in a sale notice to the persons then helding lhe remaining shares
in the Company as nearly as may be in propertion to their holdings
of shares in the Company, and shall limit a time within which
such. offer if not accepted will be deemed to he declined: and the
iDirectors shall make such arrangements as regards the finding of
¢ pur.hasing member for any shares not accepted hy a membher to
whom thay shall have been so offered as aforesaid within the time
so limited as they shall think just and reasonable.

30. The fair value of a share of the Company on any’ such
sale notice shall be calculated on the basis of the pronortion which
the issued capital of the Company bears to the tuial value of its
assets less Jiabilities as shown by the last made-up balance sheet
of the Company, and after also deduching the amount of any divi-
dend which may have been subsequently declared and puid in
respect of the period covered by the last balance sheet, except that
the goodwill (if any) shall not be taken at the value appearing
therein, but shall be estimated at a figure equal to one year's
average of the last previous three years’ net profits available for
dividend after reserving depreciation but before creating profit
reserve. Ip the event of the share mot Leing paid up in full, a
proporticnate part, equal to the ra io that the amount paid wvp
bears to the pominal value, shall be taken. The average of the
three years’ profits shall be cevtified by the Company’s Auditor and
his certificate shall be final aud binding, and in so certifying the
Auditor shall be considered as ucting as an expert and not as an
arbitrator. and accordingly the Arbitration Act 1899 shall 3wt

apply.
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51. In the event of the retirtug member failing to carry nut
the sule of anv shares whick he shall have become houndd to fyansfer
as aforesaid, the Directors may execute a teansier in his name and
may give a good receipt for the purchase price f such shares, and
may register the purchasing member as holder thereof and issne
t him 2 certificate for the same, and thereupon the purchasing
member slall become indefeasibly entitled thereto. The vetiring
member shall in such case he hound to deliver up his certificate for
the said shares, and on »uch delivery shall he eatitled to receive
the said purchase price, without interest, and if such certifirate
shall cowprise any shares which he has not hecome bound to iransfey
us aforesaid the Company shall issue to him a balunce vertific ate
for sveh sbares.

32. The Company may at any time in (enersl Meeting
resolve that any shareholder. other than a (overning Director or
a person holding more than 3 per cent. of the shares for ithe time
being; issued and outstanding of the Company, do transfer his
shaves al the face value thereof. Such member shall thereupon be
decmed to have served the Company with a sale notice in respoct of
snch shares in accordance with Clawse “2 hereof, aud all the
ancillary and consequential provisions of these Avticles shall,
except as to the price of such shares, apply with respect to the
completion of the sale of the said shar~s. Notice in writing of such
resolution shall be given to the member aflected therehy. For the
purpose of this clause, any person {rr (he time heing entitled to
transfer any share to another member undar Clause 25 hereof shall
be deemed the holder of such share.

33. 1f the Directors shall not within the space of twaenty-
eight days after service of a sale notice find a purchasing membher
for all or any of the shares comprised thevein, and give notice in
manner aforesaid, or if, through no default of the retiring member,
the purchase of any shaves in respect of which sach last-mentioned
notice shall be giver shall not be completed within twenty-one days
from the service of such notice, the retiring imember shall, at any
time within six months thereafter, be at liberty, subject to
Article 35 hecenf, (o sell and transfer the shares comprised in his
sale notice (or such of them as shall not have heen sold to a
purchasing member) to any person and at any price.

34¢. 'The instrument of transfer of a shave shall be exeered
hoth Dy tne transferor and the transferee, and the traasferor shall
be deemed {0 remain the holder of the share until the neme of the
transferee iy eutered in the register of members respect thereof.

86, The Directors may, in their diseretion, aml without
assigmng any reason, refuse fo register a transfer or tranmnission
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of any shure ‘o any person whe is not a member. The Directors
may refuse to register any transfer of shares on which the Com-
pany has a lien. If the Directors refusc n register a trapsfer or
transmission of any shares, they shail, wic.n two months after the
date on which the transfer was lodged with the Company, send to
the transferee notice of the refnsal, as required hy Section 66 of
the {lompanies Act 1929,

36. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from iime to time determine,
may he charged tor registration of a transfer.

87. The register of transfers may be closed during the
fourteen days immediately preceding every Ordinary (ieneral
Meeting of the Company, and at such other times (if any) and for
such pericd as the Directors muy from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

33, Jn the case of the death of a member, the survivors
or sarviver, wheve the deceased was a joint holder. and the
evecutors or administrators of the deceased where he was a 501
or only surviving holder, shall he the only persons recognixed
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a dercased joint holder
from any liability in respeet of any share jointly held by him.

39. Subject to the provisions of Article 35, any person
becoming eutitled to a share in consequence of the death or bank-
ruptey of any member may, upon producing such evidence of title
as the Directors shall require, be registered himself as holder of
the share. or may transfer the same to sume other person.

40, A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for. any dividends
or other moneys payable in respect of the share, but he shall not be
entitled in respect of it to receive notices of, or to attend or vote
at meetings of the Compary, or, save as aforesaid, to exercise any
of the rights or privileges of a member, unless and until he shall
hecome a memher in respect of the share.

FORFEITURE OF SHARESR.

41. Tf any member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thereof. the Directors may at any time thereafter, during
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ench time as the call or instalment or any part thereof remains
unpaid, serve a notice on kim or on the persen entitled to the share
by transmission requiring him to pay sueh eall or instalment, or
such part thereof as remains wnpaid, together with interest at such
vate not exceeding 10 per cent. per amnum as the Directors =hall
determine, and any expenses that may have acerned by reason of
such non-payment.

42, The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice} or or before
which such call or instalment, or such part as aforesaid, and all
interests and expemes that have accrued by reason of such non-
payvment, are to be paid. It shall also name the place wheve pay-
ment is to bhe made, and shall state that, in the event of
non-payment at or before the time and at the place appointed, the
shaves in respect of which such call was made will be liable to be
frrfeited.

43. If the requisitions 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 therecafter, before the payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

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

46. Notwithstanding any such forfeiture as aforesaid. the
Pirectors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses incurred

in respect of the share and upon such further terms (if any) as
they shall see fit,

46. Tvery share which shall he forfeited shall therenpon
hecome the property of the Company, and may he either cancelled
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or sold or re-alictted. or otherwise disposed of, either to the person
who was before forfeiture the lolder thereof, or entitled
theveto, or to anv otber person, upon such terms and in such
manner as the Directors shall think fit, and the Directors may. if
necessary, authorise some person to transfer the shares to such
other person as afovesaid,

47. A shareholder whose shares have heen forfeited shall,
notwithstanding, be liable to pay to the Company all ¢alls made
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same mavmner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might bave enforced
in respect of the shave at the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

48. 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 liabilities incidental to the shave as bhetween 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.

49. A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
forfeited in pursnance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, be con
clusive evidence of the facus therein stated, and such declaration,
together with the receipt of the Clompany for the consideration
(if any) given for the share on the sale or disposition thereof, and
a certificate of proprietorship of the sharve under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the share, and (snhject to the executio of
any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to see
to the application of the purchase money (if any), nor shall his
title to the share be affected hy any act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale. re-allotment or disposal of the share.
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ALTERATIONS OF CAPITAL.

50, ‘The Company may sn far alter the eonditions of its
Memorandum of Association as by Ordinary Resolution

(a) To consolidate and divide its share cupital info
shares of larger amount than its existing shares, o

{») To cancel any shares not laken or agreed to be taken
hy any pepson, or

(¢} To divide its share rapital or avy part thereofl into
shares of smaller amount than is fixed hy its Memo-
randum of Association by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the Statutes, and so that as hetween
the resulting shares, one or more of such shares may
by the resolution by which such sub-division is eflected
be given anv preference or advantage as regards
dividend, capital, voting or otherwise over the others
or any other of such shares:

and by Special Resolution—
{(p) To reduee its capital and apy capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INCREASE OF CAPITAL.

51. The Company in Genernl Meeting may from time lo
time, whether all the shares for the time being authorised shall
have been issned or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by the
creation of new shares, such new capital to be of such amount and
to be divided into shares of such respective amounts and (subject
to any special vights for the time being attached to any existing
class of shares) to earry such preferential, deferred or other special
rights (if any), or to be subject to such conditions or restrictions
(if any), in regard to dividend, return of capital, voting or
oltherwise, as the General Mecting resolving upon such increase
airects.

52.  TUnless otherwise determined by the Company in (feneral
Meeting any original shares for (he time being unissued, and any
new_shnres from time to time {o be ereated shall, before they
are issued, be offered to the members in proportion, as nearly as
may be, to the number of shares held by them. Such offer shall
he made by notice specifying the number of shaves offered, and
limiting 1 time within which the offer, if not accepted, will be
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decmed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the ofier
15 made that he declines to accept the shares offered, the Directors
mao.y, subject to these Artieles, dispose of the same in such manner
as they thin'. most beneficial to the Company. The Directors may,
in like manner, dispose of any snch new or original shares as afore-
sald, which, by reason of the proportion borne by them to the
namber of persons entitled to such offer as aforesaid or by reason
of any other difficulty in apportioning the same, cannot in the
opinion of the Directors be conveniently offered in manner
hereinbefore provided.

53. DLxvept so far as otherwise provided hy or pursuant to
these Articles or by the conditions of issue, any new share capital
shall be considered as part of the original ordinary share capital
of the Company, and shall be subject to the same provisions with
reference to the payment of ealls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

54¢. Subject to the provisions of Section 61 of the Companies
Act 1929, all or »my of the rights, privileges or conditicns for the
time being attached or belonging to any class of shares for the
time heing forming part of the capital of the Company may from
time to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issued shares of that class or with
the sanction of an Fxtraordinary Resolution passed at a separate
meeting of thc members of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings
of the Company shall mutatis mutandis apply, but so that the
necessary quornm shall be members of the class holding or
representing by proxy one-third of the capital paid or credited
as paid on the issued shares of the class, and every holder of
shares of the class in question shall be entitled on a pell fo one
vote for every such share held by him. .

GENERAL MEETINGS.

55. A General Meeting shall be held once in every calendar
vear, at such time and place as may be determined by the Directors,
bnt sn that not more than fifteen wonths shall be allowed to
elapse between any two such General Meetings, The above-
mentioned (ieneral Meetings shall be called Ordinary Meetings.
All other (General Meetings shall be called Extraordinary Meetings.

2139
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545, The Directors may call an Extraordinary Meeting when-
ever they think fit, and Extraordinary {(ieneral Meetings shall
also be convened on such requisition, or in default may be convened
hy such requisitionists, as provided by Section 114 of the Companies
Act 1929,

57. Hubject to the provisions of the Statutes relating to the
convening of meetings to pass Special Resolutions, seven days’
notice at the least, specifying the place, the day and the hour
of meeting, and in the case of special business the general nature
of such business, shall be given in manner hereinafter mentioned
to such persons as are under the provisions of these Articles
entitled to receive notices of (General Meetings from the Company,
but with the consent of all persons for the time being entitled as
aforesaid, a meeting may be convened upon a shorter notice, and
in such manner as such persons may approve, The accidental
omission to give such notice to. or the non-receipt of such notice
hy, any such persons shall not invalidate any resolution passed
or proceeding had at any such meeting.

PROCEEDINGS AT GENERAL MEERTINGS,

55. All business shall be deemed special that is transacted
at an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors, and
other documents annexed thereto, and the election of Directors and
the appointment and the fixing of the remuneration of the
Auditors.

59.  No business shall he transacted at any General Meeting
unless a quorum is present when the meeting procceds to business.
For all purposes the quorum shall be rembers personally present,
not being less than two, and helding or vepresenting hy proxy
not less than ome half part of the issued share capital of the

‘ompany.

60. If within half an hour from the time appointed for the
holding of a (ieneral 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 adjonrned
meeting a quorw is not present within half an hour from the
time appointed for holding the meeting, the members present shall
be a quorum.

Wz
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‘iil. The Chairman (if anyy of the Board of Directors shall
preside at every General Meeting, hut if there be no such Chair-
man, or if at any meeting he shafl not be present within fifteen
minutes after the time appointed for holding the same, or shall
he unwilling to act as Chairman. the members present shall choose
some Pirector, or if no Director he nresent, or if all the Directors
present. decline to take the ehair, they shall choose some member
present to he Chairman of the meeting.

62. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the-meeting,
adjourn any meeting from time to time and from plave to place
as the meeting shall determine. ‘Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall he
given in the same manner as in the case of an original meeting.
Nave as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to he transacted at an adjourned
neeting, No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

63. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman (being a person entitled to
vote) or by at least two persons for the time being entitled to
vote at the meeting, or by the halders or holders in person or by
proxy of at Ieast one half part of the issued share capital of the
Company, and unless a poll be so demanded a declaration by the
Chairman of the meeting that a resclution has heen carried or has
heen carried unanimously or by a particular majority, or lost, or
not carried by a partieular majority, shall be conclusive, and an
entry to that efiect in the minute hook of the Company shall he
conclnsive evidence thereof without proof of the mumber or pro-
portion of the votes recorded in favour of or against such

resolution.

64. If a poll be demanded in manner aforesaid it shall be
taken at such time and place and in such manner as the Chairman
shall direct, and the result of the poll shall he deemed to be the
resolution of the meeting at which the poll was demanded.

65. No poll shall be demanded on the election of a Chairman
of a meeting or on any question of adjournment.
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¢6. In the rase of an equality of votes, either on a show of
fiands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

&7. The demand of a poll shall not prevent the continuance
of & meeting for the transaction of any business other than the
questinn on which a poll s been demanded.

VOTES OF MEMBERS.
(4 Subjeet and without prejudice to any special privileges
o: 1astrictions for the time being attached to any. special class of
shares for the time heing forming part of the capital of the Com-
pany, every member shall have one vote on a show of hands, and
in case of a poll shall have one vote for every share of which he is

the holder.

69. If any member he a lunatie, idiot. or now compos mentis,
he may vote by his committee, receiver, curator bonis, or other
legal curator, and such last-mentioned persons may give their votes
cither personally or by proxy.

70. If two or more persous are jointly entitled tu a share,
then in voting upon any question the vote of the sentor who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the voces of the other registered holders of the share,
and for this purpese seniority shall be determined by the order in
which the names stand in the register of members.

71. No member, 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 shures, shall be
entitled to be present or to vote on any question, either personally
or by proxy or as proxy for another member, or to be reckoned
in a quorum at any General Meeting.

72. Vates may be given either personally or by proxy. Fvery
member prasent, either personally or by proxy, shall be entitled to
vote. A nroxy for or representative of a corporation may vote,

73. 'The instrument appointing a proxy shall be in writing
}mder the had of the appointor or of his attorney duly authorised
in writing, or if snch appointor is a corporation under its common
seal, if any, and. if none, then under the hand of some officer duly
authorised in that behalf.  An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demani
or concur in demanding a poll on hehalf of the appointor,
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74, The iusitument appointing a proxy, tigetber with the
power of attorney (if auy) under which ic is gigned, or @
notarially certified vopy thereof, shail e deposited at the oflice at
least forty-eight hours before the tune ;1!,»;)&)inted for holding the
meeting or adjourned meeting at whici {ne pereon named i1 s
instrument proposes to votes; otherwise the person so nitned shall
not he entitled to vote in respect theresi Ve
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75, Any instrument appoinring a proxy shall in any usual
or common form which the DNirectors shall approve®

DIRECTORS, -

7. Until otherwise determined by the Governing Director
for the time being, or by a General Meeting, the number of
Directors shall be not less thap two nor more than five. The
present. Directors of the Company are Benjamin Carter and firic
Arthur Benjamin Carter.

77, {(a) The said Denjamin Carter shall be and be called the
(Guverning Director of the Company. and he shall be entitled to
Iold that office until he vesigns the office or dies or ceases to hold
at least 100 shares in the Company. He shall also be the Chairman
of the Board of Directors and shall have anthority to exercise
all the powers, authorities and discretions by these presents
expressly or impliedly vested in the Directors generally, and all
the other Directors (if any) for the time being of the Company
shall be under his control and shall be bound to conform to his
directions in regard to the Company’s business.

(p) The =aid Benjamin Carter, whilst he holds the office of
(ioverning Director, shail have the sole right from time to time
and at any time, to appoint any other persons to be Directors of
the Company, and may (subject o the provisions of the Statutes)
define, Timit and restrict the powers of any present or futwie
Trirectors and may fix and determine the remuneration and duties
of any present or futnre Directors, and may at any time remove
any Director howsoever appointed, and may at any time eonvene
4 (teneral Meeting of the Company. Tovery such appointmexnt or
Jemoval must be in writing nnder the hand of the said Benjamin

arter.

(¢) The =aid Benjamin Carter may by his will or any codicil
thereto appoint any other person ov persons, including any executor
or excentors of his will, to be Directors, and may limit or restrict
the powers, aunthorities and diseretions of any such Director or
Dircctors and determine his or their remuneration and qualifica-
tion and how long he or they shall be entitled to hold office. If

2139



1%

the said Perjamin Carter shall die witvieit annpointing any such
Directors by his will or any codivil thereto Fie cecutors may at
anv time and from fime to time euercise tse same powess of
apiminting Directors {including ali powers incic'i.eniz.\‘, oy am,i]:m“t
tnereto) as are Lerein conferred on the said Benjamin Carfer, 1!
tie said Benjunon Clarter shall aot by his will or any codicil thereto
Yimit or restrict the powers. anthmities and dineretions or fix the
remuneration or fength of office of any Director =0 appointed by
him, the executors of the will of the said Benjamin Carter shall
have power to do so.

() In case of any conflict between the provisions of this
Article and those of any other Article the provisions of this
Article shall prevail.

8. Directors shall not require any share qualification.

79. Subject and without prejudice to the provisions of

Article 77, the remuneration of every Director, including the

Governing Director, shall be fixed by the Board of Directors, and

shall be deemed to accrue from day to day. The Directors shall

also be entitled to be repaid all travelling and hotel expenses

incurved by them respectively in or about the performance of their

duties as Directors, including their expenses of travelling to or

from Board Meetings. If by arrangement with the other Directors

any Director shall perform or render any spevial duties or services

v %ouﬁside his ordinary duties as a Directory the Directors may pay

“~him special remuneration in addition to Lis ordinary remuncration,

and such special remuneration may be by way of salary, commission,
participation in profits or otherwise as may be arranged.

-

80. . Subject as herein otherwise provided or to the terms of
any subsisting agreement, the office of a Director shall be vacated-—

(a) If a receiving order is made against him or he makes
any arvrangement or composition with his creditors.

(8} If he be found lunatic or become of unsound mind.

() If he censes to he a Director under the provisions
of the Statutes as to the acquiring and holding by
Directors of their qualifications.

{p) If, execept in the case of the Croveruing Director, he
absents himself from the meetings of the Board
during a continuous period of six months without
special leave of absence from the Directors, and they

pass a resolution that he has hy reason of such absence
vacated his office.
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(E) If he is prohibited from bLeing a Director by any order
made under any provision of the Btatutes.

(#) If by notive in writing given to the Company he
resigns his office.

81, A Director may hold any other office or place of profit
ander the Comprny (except that of Auditor) in vonjunction with
his office of Di ector, and on sueh terus as to vemuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORRS,

w2, The Directviz may from time to time appomt one or
more of their body, including a Governing Directer, to he
Managing Director or Managing Directors for sach perwd and
npon such terms as they think fit, and may vest in such
Managing Director or Managing Directors such of the powers
herehy vested in the Directors generally as they may think fit, and
such powers may be made cxercisable for such period or periods
and upon such conditions and subject to such restrictions and
generally upon such terms as to remuneration and otherwise as
they may determine. The remuneration of a Managing Director
may he by way of salary or commission or pacticipation in profits
or by any or all of those modes.

%3. A Managing Director shall, subject to the provisions
of any contract between him and the Company, be subject to the
same provisiens as to resignation aund removal as the other Directors
of the Compe ny, and if he cease to hold the office of Director he
shail ipso facto and immediately cease to be a Managing Director.

POWERS AND DUTIES OF DIRECTORS.
a4, Fis business of the Company shali he managed by the

£ Directors. who may pay all such expenses of and preliminary and
é'(ﬁ incidental to the promotion, formation, establishment and regis-

tration of the Company as they think fit, and may exercise
all such powers of the Company and do on hehalf of the Company
all such acts as may he exercised and done by the Company, and
as are not by the Statutes or by these Articles required to bhe
exercised or done hy the Compauy in (deneral Meeting, subject
nevertheless to any regulations of these Articles to the provisions
of the Statutes and to such regulations being not inconsistent with
the aforesaid regulations or provisions as may be prescribed hy
the Clompany in General Meeting, but no regulation made by the
Clompany in General Meeting shall invalidate any prior act of the
Directors which would have heen valid if such regulation had not

heen made.,
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w5, The Directors e e 0w or ralse Jeom fiie to time for
the purpoxes of the Llompsm ar seeure the payn ut of s wans
aerhev thik fGoena mav cedtre e repaytiert or puyineni of
I, '4-.':: tosums by woy of aedhgaee e ehua v all or any of
the Loopsrty or assets of the Compaay ev oy the © wve of debentures,
whiether at par or at & diseount vy premiun, or otherwise av they
may thivd fit.

&6. The continuing irectors may act af any time nolwitlh
standding any vacancy in theirbody @ Provided always that, subject
aud without prejudice to the pewers of @ loverniag Director to
act ug sole Divector iv he thinks fit, ia case the Diveetors shall ar
any time be reduced in number to less than the minimam mimber
preseribe by or in accordance with these Axticles, it shall he
lawful for them or him to act as Directors or Direcior for the
purpose of filling up vacancies in their hody or of summoaing

) L]

(teneral Meeting of the Company, but not for any other purpo-e.

#7.  All moneys, hills and notes belonging to ihe Company
shall be paid to or deposited with the Company’s bankers.
UCheques on she Company's hankers, nntil otherwise from time tn
time resobved upun by the Directors, sbell be signed by two
Directors or one Direclor and the Seeretary.  The Company’s
banking account shall be kept with such banker or bankers as the
Directors shall from time to time determine.

R=, The Directors shall duly eomiply with the provisions of
the Statates and particularly the provisivng as to registration and
keeping copies of mortgages and charges, keeping of the register
of members, keeping « register of Directors and entering all neces-
sary particulars therein, and senting a copy thereof or a notifira-
tion of any changes therein to the Registrar of Companies, and
sending to such Registrar an annnal return. together with the
certificates required by Section 111 of the Companies Act 1929,
the particulars required by Section 108 of the same Act, notices
as to increase of capital, returns of allotments and contracts

relating thereto, copies of rvesolutions and’ other particulars
connected with the above,

89. A Director may contract with and be interested in any
contract or proposed contraet with the Company, and shall not be
liable o account for any profit made by him by reason of any such
contract, provided that the nature of the interest of the Director
11 any such contract must be deciared at a meeting of the Directors
N required by Section 149 of the Companies Act 1929. XNo
Director shall vote as & Director in respect of any contract or

v
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arrsngement ia which he shall be interested. but this prohibition
.uh_n’,i not apply iw auy sontraet or arrangement for giving to 2
Director secuvity for any advanee made or guarantee given hy him
to or for the benelit of the Company or to any contract for the
subseription or underw:iting of shares or debentures by a Director
or any matter connected therewith, and it may at any time be
suspended or relaxed by the Company in Gieneral Meeting.

ROTATTON OF DIRECTORS.

90,  Subject to the provisions of these Articles, after there shall
have censed to be a (foverning Director one-third of the Qrdinary
Direetors for the time being (if any) or if their number is not a
multiple of three then the number nearest to hut not exceeding
one-third shall retire from office at the Ordinary General Meeting
in every year.

91. The Directors to retive shall be ihe Directors who have
heen longest in oftice since their last election. As between Directors
of equal seniority the Directors to retire shall, in the absonce of
agreement, be selected from among them by lot. A retiring
D_igectnr shull be cligible for re-election and shall act as a Direetor
tl}fmghout .he meeting at which he retires

09, Hpbjeet to any resolutiorn reducing the number of
Directors, the Company shall at the meeting at which any Director
<hall retire in manner aforesaid fll up the vacated office by electing
a person theveto, and may withoiit notice in that behalf fill up any
other vacancies.

93. No person, not being a Director vetiring at the meeting,
ahull, mnless recommended by the Dirvectors for election, be eligible
for the office of Directoryg at any (sepemal Meeting unless, within
the prescribed time hefore the day appointed for the meeting, there
shall have heen given to the Secretary notice in writing by some
member duly qualified to be present and vole at the meeting for
which surh notice is given of his intention to propose such person
for eleetion and also notice in writing signed by the person to he
proposed of his willingness to he elected. The prescribed time
ahove mentioned shall be such that between the dale when the notice
is served or deemed to he served and the day appointed for the
meeting there shall be not Jess than seven nor more than fourteen
iiervening days.

g4. Pubject to any sesolution reducing the number of
Directors, if ot any meeting ab which an election of Directors

2138
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ought to take Llace the plaves of the retirfoy Directors or some of
them ure not filied up the reiiring Directors or such of them ae
have not had their places filled up shall, i willing to act, be
deemed to have been re-elected. :

95. The Company may from time to time in General Meeting
inerease or reduce the number of Directors and determine in what
(;5//" rotation such increasé™r reduced number shall go out of office, and
¥ “may make any appointments nevessary for eliecting any such & &
increase as aforesaid. ) :

96,  Any casual vacancy oceurring in the Board of Divectors
may be filled up by the Directors, but any person so chosen shall
retain his office only until the next following Ordinary Gencral
Meeting of the Company and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

97. Ihe Directors may meet together for the despatch of
business, adiourn and otherwise regnlate their meetings as they
think fit and determine the quorum necessary for the transaction
of business, and, unless otherwise determined. two shall be =
quornm. 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. Bui the provisions of this
Axtiele are subject and without prejudice to the overriding vowers
and authorities of any (zoverning Dircetor.

98. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors. &

99. The Governing Director (if any) shall be the Chairman
of the Board of Directors and shall preside at meetings of the
Directors, but if there be no Governing Dixrector the Directors may
appoint a Chairman of the Board and determine the period for
which he shall hold office. If at any meeting the Chairman be
hot present within fifteen minutes after the time appointed for
holding the wame the Directors present shall choose some one of
their number to he Chairman of such meeting.

100. A Director may attend and vote by proxy at any meeting ¢
of the Directors, hut except in the case of a proxy appointed by
the (ioverning Director such proxy must be a member of the
Company and shall be subject to the approval of all the other
Dirvetors.  Every such proxy must be appointed by writing under
the hand of the appointor. The appointment may be general or
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for any porticular meeting or meetings. The appointee may be, if
desived, another Director of the Company. A proxy appointed
by the Governing Director may exercise all the powers which the
Governing Director might have exercised if persoually presert ab
the meeting or meetings at which such proxy acts.

101, Al acts hona fide done by any meeting of Directors or
hy any person acting as .. Director or (roverning Director shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any Director or person acting a2s
aforesaid or that they or any of them were disqualified, be as
valid as if every such person had heen duly appointed and qualified.

102. The Directors shall canse proper minutes to be made
of all (teneral Meetings of the Company, pnd also of all appoint-
ments of officers, and of the procesdings of all meetings of Directors,
and of the attendances thereat and all business transacted at such
meetings, and any such minute of any meeting, if purporting to
he signed by the Chairman of such meeting or by the Chairman of
the next succeeding meeting, shall he conclusive evidence without
any further proof of the facts therein stated.

103. A resolution in writing signed by the said Benjamin
Carter, whilst acting as Governing Director, or by all the Directors,
shall be as effective for all purposes as & resolution passed at a
meeting of the Directors duly convened, held and constituted.

THE SEAL.

104. The seal shall not be affixed to any instrument except
by the authority of the Governing Director or of a resolution of
the Board of Directors and in the presence of at least one Directos
and of the Secretary, and such Director and the Secretary shall
sign every instrument to which the seal shall be affixed in their
presence, and in favour of any purchaser or person bona fide dealing
with the Company such signatures shall be conclusive evidence of
the fact that the seal has been properly affixed.

PIVIDENDS AND RESERVE TUND.

105. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upen the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively
otherwise than in advance of calls.
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108, The Directors may, with the sanction of a (leneral
Meeting, froin Dme o ume declare dividends, but nto such dividend
shall be payable except out of the profits of the Cowpany. The
Directors may, if thev think fit, from time to time declare und
pay to the members such interim divideinds as appear 1o them to
be juscified by the position of the Company. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net prodits
shall be conclusive.

LA, /
107, The Directors may hefore recommending any divided sef. %

aside out of the profits of the Company such sums as they Mhink
proper as a reserve fund or reserve funds which shall, at the dig-
cretion of the Directors, be applicable for meeting contingencies,
for the gradual liquidation of any debt or liahility of the Com-
pauy or for repairing or maintaining any werks connected with
the husiness of the Company, or shall, with the sanction of the
Company in General Meeting, he as to the whole or in part applic-
able for equalising dividends or for distribution by way of special
dividend or bonus, cr may be applied for such other purposes for
which the profits of the Company may lawfully be applied as the
Directors may think expedient in the interests of the Company,
and, pending such application, the Directors may employ the sums
from time to time so set apart as aforesaid in the business of the
Company cr invest the same in such securities cther than the
shares of the Company as they may select. The Directors may also
from time to time carry forward such sums as may be deemed
expedient in the interests of the Company.

10R.  Lvery dividend warrant may, unless otherwise directed,
be sent hy post to the last registered address of the member entitled
thereto, and the receipt of ths person whose name at the date of
the closing of the register of members for the purpose of payving
the dividend appears on the register of members as the owner of
any share, or in the case of joint holders of any one of such joint
holders, shall be a good discharge to the Company for all payments
made in respect of such share. No unpaid dividend or interest
shall hear interest as against the Company.

CAPITALISATION OF RESERVES, Erc.

109.  The Company in General Meeting may at any time and
from time to time pass a resolution that any sum not required for
the payment or provision of any fixed preferentinl dividend, and
() for the time being standing to the credit of any reserve fund
Or reserve account of the Company, inclnding premiums received
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vt the ixstie of any shares, Jdebentures or debenture stork of the
t'ompany, or (2} baing undivided net profits in the hands of the
Company be capitalised, and that such swn be appropriated as
capital to and amongst the ordinary shareholders in the propor-
tions in which they would have heen entitled thereto if the same
hat heen distributed by way of dividend on the ordinary shares
and in such manner as the resolution may direct, and such resolu-
tion shall be effective and the Directors shall, in accordance with
such resolution, apply such sum in paying up m foll any unissued
sharves in the capital of the Company, nv any debentures of the
Company on hehulf of the ordinary shareholders afovesaid, and
appropriate such shares or debentures and distribute the same,
eredited as fully paid up, amongst such shareholders in the propor-
tions aforesaid, in satisfaction of their shares and interests in the
said capitalised sum, or shall apply such sum or any part thereof
on hehalf of the shareholders aforesaid in paying up the whole or
part of any uvcalled balance which shall, for the time being, be
unpaid in respect of any issued ordinary shares held by such
chareholders or otherwise deal with snch sum as directed hy such
resolution. Where any diffienlty arises in respect of any such.
distribution the Directors 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 or deben-
tures, make cash payments to any shareholders on the footing of
the value so fixed in order to adjust rights and vest any such
shaves or debentures in trustees upon such trusts for the person
entitled to share in the appropriation and distribution as may seem
just and expedient to the Directors. When deemed requisite a
proper contract for the allotment and acceptance of any shares to
he distributed as aforesaid shall he filed in accordance with
Section 42 of the Companies Act 1929, and the Directors may
appoint any person to sign such contract on behalf of the persons
entitled to share in the appropriation and distribution and such
appointment shall be efiietive.

ACCOUNTS.
110. The Directors shall cause proper accounts to he kept—
(») Of the assets and liahilities of the Company; and

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

(c) Of all sales and purchases of goods by the Company.
The hooks of account shall be kept at the office or at such other
place as the Directors shall think fit and shall always be open to

the inspection of the Directors.
2139
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111.  The Directors shall from time to time determine whether
in any partieular case or elass of casex or generally and to whas
extent and at what times and places and under what conditions
or regulations the accounts and hooks of the Company or any of

thew shell 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 exvept as conferved
by Statute or anthorised by the Directors or by a resolution of the
Company in General Meeting.

112.  Once at least in every year the Dirvectors shall lay befove
the Company in (eneral Meeting o profit and loss account for the
period since the preceding account, or (in the case of the first
account) since the incorporation of the Company, made up to o
date not more than six months before such meeting. A balauce
sheet shall alsu be made oul in every vear and laid befors the
Company in General Meeting, made up to the same date as the
profit and loss account. The said account and halance sheet. shall
be accompanied by such reports and documents and shall enntain
such particulars as are preserihed by the Companies Act 1929,
and the Directors shall in their report state the amount which
they recommend to be paid by way of dividend and the amount (if
any) which they propose to carry to any reserve fund. The
Anditors’ report shall be attached to the halance sheet and shall
be wead before the Company in (ieneral Meeting and be open to
inspection by any member as required by Rection 129 of the same
Act,

AUDIT.

113.  Once at Ieast in every vear the accounts of the ¢ ‘nmpany
shall be examined and the correctuess of the profit and loss account:
and balance sheet ascertained by one or more Aunditor or Aunditors,
and the provisions of Sections 132, 133 and 134 of the Companies
Act 1929 and any modification or re-enzotment thereof for the time
being in force in regard to andil and Anditors shall be ohserved.

NOTICES.

114. A notice or any other document may be served by the
Company upon any member, either persote.ily or by sending it
through the post in a prepaid letter addressed to such member at:
his registered address as appearing in the register of members.

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

of members, and any notice so given shall he sufficient notice to the
holdars of such share.

=1
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116,  Any member describied in the register of members by an
address not within the United Kingdom who shall from time to
tim.c give the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
gerved upon him at such address any notice to which he would be
entitled under these Articles, but, save as aforesaid, no member
other than a member described in the register of members by an
address within the TUnited Kingdom shall be entitled to receive
any notice from the Company.

117. A notice may he given by the Company to the persons
entitled to any share in consequence of the death or hankruptey of
a member by sending it through the post, in a prepaid letter,
addressed to them by name or by the title of representatives or
trustees of such deceased or hanlrupt member at the address (if
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptcy had not occurred.

118. Any notice or other document if served or sent by post
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending 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.

119. Where a given number of days’ notice or motice extend-
ing over any other period is required to be given the duy of service
shall be counted in such number of days or other period.

WINDING UP.

190. If the Company shall be wound up the Liquidators may,
with the sanction of an Extraordinary Resolution, divide among
the members in specie any part of the assets of the Company, and
any such division may be otherwise than in accordance with the
existing rights of the members, but so that if any division is
cosolved on otherwise than in accordance with such rights the
members shall have the same right of dissent and consequential
rights, as if such resolution were a Special Resolution passed
pursuant to Section v34 of the Companies Act 1929, A Special
TResolution sanctioning a sale to another company, duly passed
pursuant to the said section, may in like manner determine that
auy shares or other consideration receivable by the Liquidators be
distributed amongst the members otherwise than in accordance
with their existing rights, and any such determination shall Lo
hinding upon all the members subject to the right of dissent and
consequential rights conferred by the said sectin,
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AT an BEXTRAORDINARY GENCDRAL MpETinG of the above- name& e e &
Company, held at Green Street, Paddingfon Gureen, W., on

Thursday, the 4th October 1934, the subjoined Reselution was

duly passed :—

That it is desirable to capitalise a sum of £12,000,
being part of the undivided net profits in the hands of
the Company, and accordingly that a special capital bonus
of £12,000 free of income tax be declared.

That First Debentures of the nominal value of £12,000
be created (the holders of the existing Debentures having
agreed in writing to postpone their security) and that such
TWirst Debentures be issued to the holders of the Company’s
shares in proportion to the amount paid up or credited as
paid up en such shares held by them respectively in

gatisfaction of such capital bonus.

Dated this 8th day of October 1934.
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Chairman and Managing Direclor. /
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16th September, 1947, the followin, resolution was duly passed as a Special

Resolution 1—

&

“That the Articles of Association of the Company be altered by

inserting next after Article 76 the following new Article, viz. :—

76 (A). Without in any way limiting or restricting the gensral
powers of the Board to grant pensions, allowances or other similar
payments to officers’ or ex-officers, employees or ex-employees of the
Company, or the dependents or connections of any such persons, it
is hereby expressly declared that the Board may, upon any person
who was or is for the time being a Director of the Company ceasing
for any cause to hold some other office or place of profit (including
that of Mapaging Director) previously held by him under the Company,
make such grants or pay such pension or olher retiring or similar
allowance to such person or to his relatives, connections or dependents
as the Board may think fit and it shall be no objection to any such
grant or payment that such person may remain an ordinary Director
of the Company entitled to participate in any rgmuneration payable
to the Directors. Any such grant, pension ot other ‘allowance may
be made payabe for such period and upon such terms and conditions,
including (but without prejndice to the generality of the foregoing)
participation in any way in any pension, superannuation or similar
fund or scheme for the time being in existence for the benefit of any
persons who are or were in the employment or service of the Company
a5 the Board in its discretion may from time to time determine, but
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shall only be made in respect of some office or place of profit other .
than that of Director.” - R A
I certify the sbove to be a true copy of the Speelsl | cf
Resolution passed at the shove Meeting. - AR
For | NG & CARTER LTC. [3iloRuRe.
G s P gy B
%‘f’ VERR LRGN N X et 454
'1 [ . ¢ . ﬂ‘ J‘{In:&/,"ﬁ;,; ,-—"",'SrEGPetary. ) l
A 1 ey, TCAXET 7 (V.HEINRICH)




oW

STEPHE {;\RTER LIMITED.
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At an Extraordinary General Meeting of the Company held on
10th June, 1942, the following Resolution was duly passed as a
Special Resolution.

+

“That the regulations contained in the printed document
submitted to this meeting and for the purpose of identification
subscribed by the Chairman hereof be approved and adopted
as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles of Association

thereof.”
54,{ Grcte awst ptor s 255
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STEPHENS & CARTER LIMITED.

Regofution.

Syperial

At an Extraordinary General Meeting of the Company hg,l'é on
16th September, 1947, the following Resolution was duly passéd as a
Special Resolution :— P

“*fhat the Articles of Association of the C:g;'i;ilpany be

altered by inserting next after Article 76 the }d]lowing new

Article, viz, =~

A

76 fA)". Without in any way limi’gi,"f{g or restricting
the generaﬁgowers of the Board to grant y%nsions, allowances
or other similar payments to officers o ex-officers, employ-
ees or ex-employees of the (Iompangi;’ or the dependants or
connections of ‘a{_ny such personsﬁ’it is hereby expressly
declared that théw‘,g%oard may, upon any person who was
or is {or the time ln\éipg a Dire(/:,}”}ér of the Company ceasing
for any cause to hol\d;,‘;some 3ther office or place of profit
(including that of Managing’ Director) previously held by
him under the Company,”make such grants or pay such
pension or other retiring or similar allowance to such person
or to his relatives, connections or dependants as the Board
may think fit and it shall ﬁg\ no objection to any such
grant or payment pl;éit such person may remain an ordinary
Director of the Company entitled to participate in any
remuneration payable to the Directors. Any such grant,
pension or ot}}’é} allowance may be made payable for such
period and upon such terms and conditions, including (but
without prejudice to the generality of. the foregoing)
participation in any way in any pension, superannuation
or simi;:fr fund or scheme for the time being in existence for
the bg’ﬁeﬁt of anv persons who are or were in the employ-
mel}t?:‘for service of the Company as the Board in its discretion
ma§r from time to time determine, but shall only be made
ifl respect of some office or place of profit other than that

of Director.”

By Order of the Board,
Signed, V. HEINRICH,
Secretary.
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Articles of Association

or

STEPHENS & CERTER LIMITED.

(New Articles adopied by Special Resolution passed on
the 10tk day of June, 1942.)

In substitution for all previous Articles of Association
of the Company.

PRELIMINARY.

1. The regulations in Table “ A’ in the First Schedule to the Tablo A " not to
Companies Act, 1929, shall not apply to the Company, except so far
as the same are repeated or contained in these Articles,

2. The Company is registered as a Private Company within the
meaning of Section 26 of the Act, and accordingly :—

{a) The right to transfer shares is restricted in manner
hereinafter provided.

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

=



Interpretation,

2

(¢) Any invitation to the public to subscribe for any Shares
or Debentures of the Company is hereby prohibited.

(¢) The Company shall not have power to issue share
warrants to bearer.

3. In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall hear the meanings set opposite fo them
respectively in the second column thereof.

WOoRDS

The Act ...

The Statutes

These presents ...

Office
Seal

The United King-
dom

Paid up ...
Dividend...
Month

Year

In writing

MEANINGS
The Companics Act, 1929.

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

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

The Registered Office of the Company.

The Common Seal of the Company.

Great DBritain and Northern and Southern
Ireland.

Includes credited as paid up.
Includes bonus,
Calendar month,

Year from the 1st January to the 31st December
inclusive.

Written, printed, or lithographed or visibly
produced by any substitute for writing or
partly one and partly another.

And the expression ‘ Secretary ” shall include a temporary

&
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or Assistant Secretary, and any person appointed by the Directors
to perform any of the duties of the Secretary.

Words importing the singular number only shall inciude the
piural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender, and words importing persons shall include corpora-
tions.

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

‘The marginal notes are inserted for convenience only, and shall
not affect the construction of these presents.

4. Any branch or kind of business which the Company is
either expressly or by implication authorised to undertake may be
undertaken by the Directors at such time or times as they may think
Gt 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 com-
mence or proceed with the same.

5. No partof the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company’s shares,
except as authorised by Section 45 of the Act.

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

CAPITAL.

7. At the date of the adoption of these presents, the share
capital of the Company is £6,000, divided into 6,000 Shares of £1
each, all of which have been issued.

What business may be
undertaken.

Cotopany's own shares
not o be purchased,

Office o Company.

Capltal,




shaves at the ditposal ef
Lhsectegs.

Payment of Commissian.,

Payracnt of Interest out
of " capital in certain
cases,

Na teust or equity to be
rovognised,

Receipts of joint holders
of shares.
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SHARES,

8. Subject to the provisions of these presents all shares from
time to time created and unissued shall he under the control of the
Directors and they may allot, grant options over or otherwise dispose
of them to such persons at such times and on such terms as they think
Proper.

9. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
capital of the Company, such comrnission not to exceed 10 per cent.
of the price at which the shares are issued or an amount equivalent
thereto. Any such commission may 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 43, 44 and
108 of the Act shall be observed, so far as applicable.

10. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made profit-
able for -a lengthened period, the Company may pay interest on so
much of such share capital a= is for the time being paid up for the
period and subject to the conditions and restrictions mentioned in
Section 54 of the Act, and may charge the same to capital as part of
the cost of the construction of the works, buildings, or plant.

11.  No person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by
or recognise any equitable contingent future or partial interest in any
share or any interest in any fractional part of a share or (except only
as by these presents olherwise 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.,

12. If two or mnore persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends, bonuses, or other moneys payable in respect of such
share.

A
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CERTIFICATES.

13, Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares or upon payment of such sum not e reced-
ing 1s. for every certificate after the first as the Directors shall from
time to time determine to several certificates each for one or more of
his shares. HEvery certificate shull be issued under the seal and hear
the autographic signatures of one or more Directors and the Secretary
and shall specify the shares to which it relates and the amount paid
up thereon. Provided that in the case of a share held jointly by several
persons the Company shall not be bound to issue more than one
certificate therefor and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all.

14, If a share certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding 1s., and on
such terms (if any} as to evidence and indemnity as the Directors
think fit. Section 67 of the Act shall be observed,

LIEN. .

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

16, The Company may sell in such manner as the Directors

think fit any shares on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists is

Tsaue of certificates,

Renswal of Cerlificutes.

Compary’s Jien

Sale of shares subject to
Hen,
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Liability of jointholdors.
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nresently payable nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of the sum
presently payable and giving notice of intention to sell in default,
shall have bieen given to the Lolder for the time being of the share or
the perzon entitled by reason of his death or bankruplcy to the share.

17. The net proceeds of such sale, after payment of the costs
of sucl: sule, shall be applied in o1 towards payment or satisfaction of
the Jebt or liability in respect whereof the lien exists so far as the
same is presently payable and any residue shall (subject to a like
lien for debts or labilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled 1o the shares
at the time of the sale. Tor g.ving effect to any such sale the Directors
may authorise some person to transfer the shares seld to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
and he shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected or impeached by any
person on account of ar. irregularity or invalidity in the pruceedings
in reference to the sale.

CALLS ON SHARES.

18. 'The Directors may from time to time make calls upon the
Members in respect of all or any moneys {whether on account of the
amount of the shares or by way of premium) unpaid on their shares,
provided that no call on any share shall be payable at less than 14
days from the Jast call, and each Member shall (subject to receiving
at least one month's notice specifying the time or tinnes and place of
payment} pay to the Company at the time or times and place sO
specified the amount called on his «hares.

19. A call shall be deemed to have been made at the time when
the resclution of the Directors authorising the call was passed and a
call may be made payable by instalments. The date fixed for pay-
ment may be postponed or a call may be wholly or in part revoked.

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

o1, If a sum called in respect of @ share is not paid before or
on the day appointed for payment thereof, the person from whom the
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surn is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at sach rate not
exceeding 10 per cent. per annum as the Directors determine, but the
Drirectors shall be at liberty to remit payment of such interest whelly
or in part.

22, Any sum which by the terms of issue of a share hecomes Suws Gus on aliotient
payable upon allotment or at any fixed date, whether on account
of the amount of the share or by way of premium, shalt for all the
purposes of these presents be deemed to he a call duly made and
payable on the date on which by the terms of issue the same becomes
payable and in case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses forfeiture or
otherwise, shall apply as if such sum had become payable by virtue
of a call duly made and notified but nothing herein contained shall
affect the liability of any allottee who may have agreed {o pay the
same,

23. The Directors may make arrangements on the issue of Powerto diferentiate,
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment.

rdvanec,

Member willing to advance the same all or any »art 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 rate
not excecding (unless the Company in General Meeting shall other-
wise direct), 7} per cent. per annum as may be agreed upon between
the Directors and the Member paying such sum in advance.

24. The Directors may if they think fit receive from any Pymest of cbs

TRANSFER OF SHARES.

25.  All transfers of shares may be effzcted by transfer in writing rom of transter.
in the usual common form,

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



8
Fine o aegigney o b 27. The Directors may in their absalnte discretion and without
assigning any reason thereof, decline to register any transfer of shares
/{ to a person of whom they shail not approve, and they may also decline
/ to register any transfer of shares ou which the Company has a lien,

28.  The Directors may also decline to recognise any instrument
of transfer unless 1-—
¥ea payable. {a) Such fee not exceeding 2s. 64, as the Directurs may
from time to time require is pakl to the Company in
respect thereof ; and

1eposit of teansier, ( The instrument of transfer is deposited at the office
or such other place as the Directors may appoint,
accompaitied by the certificate of the sharee *o which it
relates and such other evidence as the Directors may
reasonably require to show the right of the transferor
to male the transfer,

Retusai 9 tegater 29, Where the Directors have refused to register any transfer
_of shares, they shall comply with the provisions of the Statutes as to
giving notice of such refusal to the transferee.

Clostag rexfster. 30. The register of transfers may be closed at such times and
for such period as the Diruclors may from time to time determine,
Provided always that it shall not be closed for more than thirty
days in any year,

Beo for ceglitration of 31. Thera shall be paid to the Company in respect of the
registration of any probate letters of administration, certificate of
marriage or death, power of attorney, or other document, relating
to or affecting the title to any shares or for making any entry in the
register affecting the title to any share, such fee not exceeding 2s. 6d.
as the Directors may from time to ti-ae require or prescribe.

TRANSMISSION OF SHARES.

Transruisslon on death, 32, In case of the death of a shareholder, the survivors or
survivor 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

[N

i
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dceased holder from gny libility in respect of any share solely or
jointly held by hira,

33.  Subject to 21y other provisions of these presents, any
person becoming entitled to a share in consequence of the death or
ba.nkruptcy of a Member, may upon such evidence as to his title
being procuced as may from time to time be required by the Directors,
w1t subject as hereinafter provided either be registers! himself as
holder ot the share or elect to have some person nominated by him
registered as the transfecee thereof.

d4. Subject to any other provisions of these presents, if the
person s¢ becorsing entitled shall elect to be registered himself, he
shall deliver or sund to the Company a notice in writing signed by
him stating that he so elects. If he shall elect to have his nominse
registered he shall testify his election by executing to his nominee o
transfer of such share. All the limitations, restrictions and provisions
of these presents relating to the right to transfer and the registration
of tiansfers of shares shall be applicable to any such notice or iransfer
as uforesaid as if the death or bankrupicy of the Member had not
occurred and the notice or transfer were a transfer cxecuted by such
Member.

35. Subject to any other provisions of these presents, a person
becoming entitled to a share in consequence of the death or bank-
ruptey of a Member shall be entitlcd to receive and may give a
discharge for all dividends and other moneys payable in respect of
the share and may if the Company so decides but shall not be entitled
to recetve notices of or to attend or vote at meetings of the Company,
or save as aforesaid to any of the rights or privileges of a Member until
he shall have become a Member in respect of the share and shonld
he fail either to transfer the share or to elect to be registered as a
Member in respect thereof within sixty days of being required so to
do by the Directors, he shall in the case of shares which are fully
paid up, be deemed to have ~l= ted to be registered as s Member in
respect thereof and may be registerced accordingly.

FORFEITURE OF SHARES.

36, 1f a Member fails to pay any call or instalment of a call
on the day appointed for payment thereof the Directors may at uny

Registtation of cxecn-
tor=  and  trustess in
babKkruptey.

Notiee of election v bo
regtstered,

Regisiration of nominey

Rights of unregistersd
executors and trustecs,

Not'ea 1equiring pay-
st of ealls, i
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time thereafter during such time as any part of such call or instalment
remaing unpaid serve 2 notice on him requiring payment of so much
wf the call or instalment as is unpaid together with any interest and
expenses whichk may have accrued.

37. The notice shall name a further day (not being less than
seven days [rom the date of the notice) on or before which and the
place where the payment required by the notice is to be made, and
shall state that in the event r -1-payment at or before the time
and at the place appointed the shazes on which the call was made will
be liable to be forfeited.

38. If the requirements of any such notice as aforesaid are 1ot
complied with, any share in respect of which such notice has been
given may at any time thereafter before payment of all calls and
interest and expenses due in respect thereof has been made be for-
feited by a resolution of the Directors to that effect. Such torfeiture
shall include all dividends declared in respect of the forfeited shares
and not actually paid before forfeiture,

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

40. A Shareholder whose shares have been forfeited shall cease
to be a Member in respect nf the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all
mosieys which at the date of forfeiture were presently payable by
him to the Company in respect of the shares with interest thereon
at 10 per cent. per annum from the date of forfeiture until payment,

41. A statutory declaration in writing that the declarant is a
Director of the Company and that a share has been duly forfeited
on a date stated, shall be sufficient evidence of the facts therein
stated as against all persons claiming to be entitled to the share,

- and the receipt of the Company for the consideration (df any) given

©

©
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for the share on the re-allotment, sale or disposal thereof shall con-
stitute a good discharge for the same to the person to whom the share
is re-allotted, sold or disposed of and such persen shall (subjzct to the
execution of any necessary transfer) be registered as the holder of the
share and shall not be bound to see to the regularity of the pro-
ceedings or to the application of the consideration (if any) nor shall
his title to the share be affected by any irregularity or invalidity in
ti:e proveedings in reference to the forfeiture or re-allotment of the
share,

INCREASE OF CAPITAL.

42, The Company in General Meeting may from time to time
whether or not all the shares for the time being authorised -hall have
been issued by Ordinary Resolution increase its capital by such sum
to be divided into shares of such amounts as the resolution shall
prescribe.

43. The new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto
as the General Meeting resolving upon the creation thereof shall
direct, and if no direction be given as the Directors shall determine,
and in particular such shares may be issued with a preferential or
qualified right to dividends and to capital in the distribution of assets
of the Company and with a special or without any right of voting.

44, The General Meeting resolving upon the creation of any
new shares rnay make any provision as to the issue and allotment
thereof, and in default of any such direction or so far as the same shall
not extend the new shares shall be at the disposal of the Directors
who may allot, grant options over or otherwise dispose of them to
such persons at such fimes and on such terms as they think proper.

45. Except so far as otherwise directed by the General Meeting
resolving upon the creation thereof, or determined by *he Directors,
pursuant to Article 43 or 44, any riew shares shall be . »  ideved part
of the existing Ordinary Share Capital and shall be subject to the
provisions herein contained with reference to payment of calls, lien,
transfer, transmission, forfeiture and otherwise,

Power to Intreaso
capital. b

Rights and privileges (o
be attached 1o new
shares,

Allotment of now shares

A
»
Provislons of Adticles vs

1o calls, ote,, to apply o
new shares,
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ALTERATIONS OF CAPITAL.

46. The Company in General Meeting may by Ordinary

Resolution i~

Fowcr to coutelidate () Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

Power to cancl shistee. (t) Cancel any shares which ai 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
capital by the amount of tiie shares so cancelled.

Power lo tub-divide (¢) - Sub-divide its shares or any of them into shares of

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

and may also by Special Resolution »—

Power ta aeduce capita's (d) Reduce its capital or any capital redemption reserve

{und in any manner authorised by the Statutes.

GENLCRAL MEETINGS.

fienoral Meetings, 47. A General Meeting shall be held once in every year at such
time (within a period of not more than fifteen months after the holding
of the last preceding General Meeting) and at such place in England
as may be determined by the Directors. The General Meetings
referred to in this Article shall be called Ordinary Meetings. All
General Meetings other than Ordinary Meetings shall be called
Extraordinary.
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48. The Directors may call an Extraordinary Meeting wheneyer Brimoudmary Mesungs
they think fit and shall on requisition in accordance with the Statutes
of Members holding .t the date of the deposit of the requisition ot
less than one-tenth of such of the paid-up capital as at the date of
the deposit carries the right of voting at General Meetings forthwith
proceed to convene an Extraordinary Meeting and the provisions
of Section 114 of the Act shall enply and be observed.

NOTICE OF GENERAL MEETINGS.

49. Subject to the provisions of Section 117 (2) of the Act Jelics! aentral,
relating to Special Resolutions, seven days’ notice of any General
Meeting (exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which the notice is given)
shall be given in manner hereinafter mentioned to such Members as
are under the provisions herein contained entitled to receive notices
from the Company. With the consent in writing of all the Members
entitled to receive notices from the Company, a meeting may be
convened by a shorter notice and in such manner as such Members
may think fit, and any Member may waive notice of any meeting.

50. Every notice of meeting shall specify the place, the day contents of Notice.
and the hour of meeting, and in case of special business, the general
nature of such business. The notice of a meeting for passing an
Extraordinary or Special Resolution shall specify the intention to
propose such Resolution as an Extraordinary or Special Resolution
as the case may be.

51. The accidental omission to give notice to or the non-receipt Gesionsndson-
of notice by any Member shall not invalidate the proceedings at any
(reneral Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

~ 52. Al business shall be deemed special that is transacted at an Spec busines
Extraordinary Meeting, and also all business that is transacted at an pusies of orginary
Ordinary Meeting, with the exception of sanctioning dividends, the
consideration of the accounts and balance sneet, and documents to
be annexed thereto, including the ordinary reports of the Directors
and Auditors, the election of Directors in the place of those retiring
by rotation or otherwise, the election and fixing of the remuneration
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of the Auditors and the voting of remuneration or extra remuneration
to the Directors, and the report of the Directors shall be deemed
notice of any special business mentioned or referred to therein.

53. Any Member entitled to be present and vote may submit
to any General Meeting any Resolution (other than an Extraordinary
or Special Resolution) or any proper amendment to any Resolution
of which notice has already been given provided that he shall have
served upon the Company not less than 8 nor more than 14 days’
notice in writing signed by him containing the proposed Resolution
and stating his intention to submit the same.

54. No business shall be transacted at any General Meeting
unless a quormn is present when the meeting proceeds to business.
Two Members present in person and entitled to vote at the meeting
shall be a quorum for all purposes. If within half an hour from the
time appointed for the 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,

55. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any meeting he be not present
within five minutes after the time appointed for holding the meeting
or be unwilling to act as Chairman the Members present shall choose
some Director, or if no Director be present, or if all the Directors
present decline to toke the chair, they shall choose some Member
present to be Chairman.

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



15

57. At any General Meeting a resolution put to the vote of Pemandefsel

the meeling shall be decided on a show of hands, unless a poll is
(before or on the declaration of the resuit of the show of hands)
demanded by the Chairrnan or by any Member present in person or
by proxy and entitled to vote at the meeting. Unless a poll is so
demanded a declaration by the Chairman that a resolution has been
carried or carried unanimously or by a particular majority or lost
or not carried by a particular majority and an entry to that effect
in the minute book shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of
or against such resolution,

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

59, If a poll is duly demanded it shall be taken in such manner
as the Chairman may direct, and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

60. In the case of an equality of votes, whether on a show of
hands or on a poll the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be entitled
to a second or casting vote.

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

62. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the question
on which the poll has been demanded.

VOTES OF MEMBERS.

63. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these presents, on a
show of hands every Member who (being an individual) is present in
person or (being a corporation) is present by a representative or

Votes counted in error,

How poll to De taken,

Chairman®s casting volo,

Time for taking a pell,

Continuanee of business
after demand {or poli,

Yotlng rights of
Memb“rrs.s
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proxy, not being himself a Member, shall have one vote, and on a
poll, every Member present in person or by proxy shall have one vote
for every share held by him.

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

65. A Member of unsound mind or in resy ect of whom an Ouiler
has been made by any Court having jurisdicticn in lunacy, may vote
whether on a show of hands or on 2 poll by his committee, curator
bonis, or other person +n the nature of a commiittee or curafor lonis,
appointed by such Court, and such committee, curafor bonis or other
person may on a poll vote by proxy provided that such evidence as
the Directors may require of the authority of the person claiming to
vote shall have been deposited at the office of the Company not less
than three days before the time for holding the meeting.

68. No Member shall be entitled to vote at any General Meeting
either personally or by proxy or as proxy for another Member or to
exercise any privilege as a Member, unless all calls or other sums
presently payable by him in respect of shares in the Company have
been paid.

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

68. On a poll, votes may be given either personally or by proxy.

69. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly authorised
in writing, or if the appointer is a corporation, either under the com-
mon seal or under the hand of an officer or attorney so authorised.
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70.  Any corporation Lolding shares conferring the right to
vote m:}y by resotution of its directors or governing body, authorige
any of 1ts. officials or any other person to act as its representative at
any meeting of the Company or at any meeting of holders of any class
of §hares of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it had been
an individual Member of the Company.

71. The instrument appointing a proxy and the power of
attorney or other authority (if any), under which it i= signed, or a
notarially certified copy of such pcwer or authority, shali be deposited
at the office not less than forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote and in default the instru-
ment of proxy shall not be treated as valid. The person appointed
to act as a proxy must be a Member of the Company, subject as
provided by Articles 65 and 70.

79. An instrument of proxy may be in the following form, or in
any other form which the Directors shall approve, and the proxy
shall be deemed to include the right to demand or join in demanding
a poll and generally to act at the meeting for the Member giving the

proxy i—
“ Stephens & Carter Limited.

“ 1, the undersigned, being a Member of the above-

 named Company, hereby appoint

“ of

“ whom failing,

i 0{

“ a5 my proxy, to vote and act for me and on my behalf
“ ot the Ordinary (or Extraordinary, or Adjourned as the
“ case may be) General Meeting of the Company, to be held

“ on the day of
“19 , and at any adjournment thereof,

q "
LY .

-

“ Dated this day of
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73. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal or revocation of the proxy, or of the authority
under which the proxy was executed, or the transfer of the share in
respect of whicii the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer shall have been
received by the Company at the office before the commencement of
the meeting or adjourned meeting at which the proxy is used. The
presence in person at any meeting or adjourned meeting of any
Member who shall have lodged with the Company a proxy for such
meeting or adjourned meeting shall be deemed to be a revocation
of such proxy of which the Company has received notice within the
meaning of this article.

MODIFICATION OF RIGHTS.

74, Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of shares then
subject to the provisions of Section 81 of the Companies Act, 1929,
all or any of the rights, privileges and conditions attached to each
class may be modified, commuted, affected, abrogated, varied,
extended, surrendered or dealt with by agreement between the Com-
pany and any person purporting to contract on behalf of that class,
provided such agreement is ratified in writing by the holders of at
least three-fourths in nominal value of the issued shares of the class,
or is confirmed by an Extraordinary Resolution passed at a separate
General Meeting of the holders of shares of that class, and all the
provisions hereinafter contained as to General Meetings sh«ll mufatis
mutandis apply to every such meeting, but so that the quorum
thereof shall be Members holding, or representing by proxy, one-
third uf the nominal amount of the issued shares of the class. This
clause is not to derogate from any power the Company would have
had if this clause were omitted.

DIRECTORS.

75. Unless and until otherwise determined by the Company
in General Meeting, the Directors shall not be less than two ner more
than seven in number.
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76.  The Directors shall be paid out of the funds of the Company
F)y way of remunerztion for their services such sums as the Company
in (zeneral Meeting may frem time to time deternune, to be divided
amongst them in such proprrtions as the Directors may from time
to fime mutually agre or in defanit of agreement equally. All
rerwneration skail be deemed to accrue de die in diesn. The Company
in General eeting may also vote sxtra remvneration to the 3oard
or to any Member of the Board and either for one year or any longer
or shorter period. The Directors ray repay to any Director all such
reasonable travelling, hotel and incidental expenses as he may incur
in or about the business of the Company, including attendance at the
Company’s Board and General Mectings.

76a. (See Special Resolution dated 16th September, 1847,
Page viii.)

77. The oualification of a Director, shall be the holding alone
and not joincly with any other person of shares of the Company
of the nominal amount of £1.

78. ‘The office of a Director shail be vacated in any of the follow-
ing events, namely :—-

(@) If (not being a Managing Director holding office as
such for a fixed term) he resigns his office by writing
under his hand left at the office.

(b) If he has a receiving order made against him or com-
pound with his creditors,

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

(@) "1 he be absent from meetings ¢f Lhe Directors for three
months without leave and the Directors resolve that

his office be vacated.

(¢) If (not being alrecdy qualified) he docs not obtain his
jualification within two months after his appointment
or at any time thereafter cease to hold his qualification
and so that a Director vacating office under this
prov:sion shall be incapable of being re-appointed a
Director until Lie shall have obrained his qualification.
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(f) If he is prohibited from being a Director by an Order
made under Sectson 217 (i) or under Section 275 of the
Act.

79. A Director may hold any other office or place of profit
under the Company (other than the office of Auditor), and may act
in a professional capacity for and receive remymeration {rom the
Company in conjunction with his office of Director. and no Director
or intending Director shall be disqualified by his office from contract-
ing with the Company, either with regard to his tenure of any such
other office or place of prefit or as vendor, purcbaser or otherwise,
nor shall any such contract or any contract or arrargement entered
into by or on behalf of the Company in which any Director is in any
way interested be liable to be avoided, nor shall any Director so
contracting or being so interested, be liable to account to the Company
jor any profit realised by any such contract or arrangement by reason
of such Director holding thai affice or of the fiduciary relation thereby
established, but the nature of 'iis interest shall be disclosed by him
at the meeting of ihe Directers at which the question of entering
into the contract or arrangement is first taken into consideration
if his interest then exists, or in any other case at the first meeting of
the Directors after the acquisition of his interest as provided by
Section 149 of the Act. Provided nevertheless that a Diiector shall
not vote in respect of any contract or arrangement in which he is s2
interested, and if he shall do so his voie shall not be counted, bu.
this prohibition shaii not apply to any contract for the appointment
of any Director or Managing Director or Manager nor to any arrange-
ment for giving any Director any security or indemnity in respect of
money lent by himn to or obligations undertaken by him for the
beneft of the Comypany, nor shall it apply to any contract to sub-
scribe for or to underwrite or gunarantee the subscription of any shares
or debentures of the Company or 1o any contract with any other
company or corporation in which any Director may be interested as a
director, sharcholder or holder of debentures or debenture stock,
and it may at any time be suspended or relaxed to any extent and
either generally or in respect of any particular contract, arrangement
or transaction by the Company in General Meeting. A general notice
given to the Directors by any Director to the effect that heis A member
of any specified company or firm and is to be regarded as interested n
any contract which may thereafter be made with that company or
firm shall be deemed a sufficient declaration of interest in relation to

&
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any contract <o made, Any Director although not entitled to vote

shall be reckoned for the purpose of comstituting a quorum of
Directors,

POWERS OF DIREC:"RS.

8Q.  The business of the Company shall be managed by the
Directors who may pay all expenses incurred in getting up and
registering the Company and may exercise all such powers of the
Company as are not by the Statutes or by these presents required to
be exercised by the Company in General Meeting, subject nevertheless
to any regulations of these presents to the provisions of the Statutes
and to such provisions being not incomsistent with the aforesaid
1egulations or provisions as may be prescribed by the Company in
General Meeting, but no regulatinn 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. The general
powers given by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any other
Article.

81. The Directors may arrange that any branch of the business
carried on Ly the Company or any other business in which the
Company may be interested shall be carried on as or through one or
more subsidiary compuanies and they may on behalf of the Company
make such arrangements as they think advisable for taking the
profits or bearing the losses of any branch or business so carried on or
for financing, nssisting or subsidising ¢ such subsidiary company
or gnaranteeing its contracts, obligations or liabilities, and they may
appoint, remove and re-appoint any persons (whether members of
their own body or not) to act as directors, managing directors or
managers of any such company or any other company in which the
company may be interested and may determine the remuneration,
(whether by way of salary, commission on profits or .-herwise), of
any persons so appointed, and any Directors of this Company may
retain any remuneration so payable to then,

82, The Directors may establish any local boards or agencies
for managing any of the affairs of the Company either in the United
Kingdom or elsewhere and may appoint any persons to be Members
of such local boards or any tnanagers or agents and may fix their
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remuneration and may delegate to any local board manager or agent

any of the powers, authorities and disci ctions vested in the Directors ®
with power to sub-delegate and may aunthorise the members of any

local board or any of them to fill any vacancics therein and to act
notwithstanding vacancies and any such appointment or delegation

may be made upon such terms and subject to such conditions as the

Directors moy think fit and the Dirvectors may repiove any person so

appointed and may annul or vary any such delegation but no person

dealing in good faith and without notice of any such annulment or

variation shall be effected thereby.

A 83, The Directors may from time to time and at any time by
power of attoruy under the seal appoint any company, firin or
pesson or any fluctuating body of persons whether nominated directly
or indirectly by the Directors to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit and any such power of attorney
may contain such provision for the protection and convenience of
persons dealin with any such attorney as the Directors may think
fit and may also authorise any such attorney to sub-delegate all or
any of the powers, authorfies and discretions vested in him.

Powee to have u seal e 84. The Company may exercise the powers conferred by the
Statutes with regard to having, an official seal for use abroad and such
powers shall be vested in the Directors,

Powe tokeup a Coloniol 85, The Company or the Directors on behalf of the Company
may cause to be kept in any part of His Majesty’s dominions in which
the Companv transacts business a branch register or registers of
Members resident in such part and the Directors may (subject to the
provisions of the Statutes) make and vary such regulations as they
may think fit respecting the keeping of any such register.

Fowe: to barrow and 86. The Directors may exeicise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property
and uncalled capital and to issue debentures, whether at par or at a
disceunt or premiuwm, and whether outright or ac collateral security
for any debt, liability or obligation of the Company, or of any third
Limitatton of barrowing party. Provided that the amount for the time being remaining
poe undischarged of moneys borrowed by the Directors for the purposes of



)

23

the Company shall not at any time without the previous sanction of
the Company in General Meeting exceed the nominal amount of the
authorised share capital of the Company;l but no debt incurred or
security given in respect of moneys borrowed without the sanction
or in excess of the lmit hereby imposed shall be invalid or ineffectual
except in the case of express notice at the time when the debt was
incurred or security given that the sanction hereby imposed had pot
been given or that the limit hereby imposed had been exceeded.

87. Al cheques, promissory notes, drafts, bills of exchange, Sipofsre of cheques
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise exccuted as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

&

MANAGING DIRECTORS.

88. The Directors may from time to time appoint one or more Appofnttaent of Manag.

of their body to be Managing Director or Managing Directors for such
period and on such terms as they think fift. Unless otherwise deter-
mined by the term of his appointment a Director so appointed shall
not while holding that office be subject to retirement under Article
91 of the presents, but his appointment shall be subject to determina-
tion ipso facto if he ce..se from any cause to be a Dircctor or (subject
to the terms of any contract between him and the Company) if the
Directors resolve that his term of office as Managing Director be
determined.

89. The Directors may entrust to and confer upon a Managing Powers of Managing
Director any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think
fit and either collaterally with or to the exclusion of their own powers
and may from time to time revoke, withdraw, alter, or vary all or

any of such powers.

90. The Directors may from time to time appoint any one or Directorsi powerto
more persons (whether employed by the Company or not) to be g rinteras.
Director or Directors for such period, and on such terms as they shall

think fit, including the terms that any such Director shall be entitled

to such rights and powers only, and be subject to such restrictions T

in all respects, whether in relation to notice of or attendance at
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Directors’ meetings and proceedings, or to any other matter what-
soever as shall be conferred upon him or arranged at the time of
appointment or subsequently and as shall be defined either then or
subsequently and upon the terms that any such Director shall be
distinguished from the other Directors by such distinctive title as the
Board shall from time to time determine, and such terms, rights,
powers, restrictions and title may be so defined either absolutely and
in fixed terms or by reference to the discretion and decision {rom
time to time of the Directors. Directors appointed under this Article
shall not be counted for the purposes of Article75.

RETIREMENT OF DIRECTORS.

91. At the Ordinary General Meeting to be held in each ycar
all the Directors for the time being, not being Directors appointed
for a fixed term, shall retire from office. Directors retiring at a meet-
ing shall retain office until the close of the meeting or any adjourn~
ment thereof. Retiring Directors shall be eligible for re-election.

92. The Company at any meeting at which the Directors retire
in manner aforesaid, may fill up the vacated offices, and in default,
the retiring Directors shall be deemed to have been re-elected unless
at such meeting it is expressly resolved to reduce the number of
Directors. The Company may also from time to time at any meeting
appoint any additional Director subject to the limitation imposed by

Article 75.

93. No person, other than a Director retiring at the meeting,
shall, unless recommended by the Directors for election, be eligible
{or the office of a Director at any General Meeting unless not less than
three nor more than fourteen clear days before the day appointed for
the meeting there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and vote at the
meeting for which such notice is given, of his intention to propose
such person for election and also notice in writing signed by the

person to be proposed of his willingness to be elected.

94, The Company in General Meeting may from time to time
increase or reduce the number of Directors provided for in Article 75
and may make any appointments required for making any such
increase.
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_95. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Board, but so that the total
number of Directors shall not at any time exceed the waximum
number.ﬁxed by or in accordance with these presents. Any Dirvctor
€0 appointed shall hold office only until the next following Ordinary
Meeting and shall then be eligible for election.

96. The Company may by Extraordinary Resclution remove
any Director before the expiration of his period of office, and may by
an ordinary resolution appoint another person in his stead.

PROCEEDINGS OF DIRECTORS.

97. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall .;e determined by a
majority of votes. In case of an equality of votes the Chajrman shall
have a second or casting vote. A Director may and the Secretary
on the requisition of a Director shall at any time summon a meeting
of the Directors. Except in cases of emergency or unless the Directors
otherwise mutually agiee, two days’ notice at least (inclusive of the
day on which the notice is served or deemed to have been served and
of the day for which the notice is given) specifying the place, day
and hour of meeting and the general nature of the business to be
transacted shall be given to each Director for the time being. It
shall not be necessary to give notice of a meeting to a Director who
is not for the time being in the United Kingdom.

98. A Director unable to attend any meeting of the Board may |

authorise any other Director to vote for him at that meeting, and in
that event the Director so authorised shall have a vote for each
Director by whom he is so authorised in addition to his own vote.
Any such authority must be in writing or by cable, radiogram or
telegram which must be produced at the Board Meeting at which the
same is to be used and be left with the Secretary for filing.

99. The quorum necessary for the transaction of the husiness
of the Directors may be fixed by the Directors and unless so fixed at
any other number shall be two.
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B fn ate of 100, The continuing Directors or a sole continuing Director
may act notwithstanding auny vacancies in the Board, but if and 50
long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up vacancies
in the Board or of summoning General Meetings of the Company,
hut not for any other purpose. If there be no Directors or Director
able or willing to act, then any two Shareholders may summon a
General Meeting of Shareholders for the purpose of appointing
Directors.

Chaitman. 101. The Directors may elect a Chairman of their meetings
and determine the period for which he is to hold office, but if no such
Chairman be elected, or if at any meeting the Chairman be not present
within five minutes after the time appointed for holding the same the
Directors present may choose one of their number to be Chairman
of the meeting,

Resolutions Iu writing. 102. A resolution in writing signed by all the Directors shall be
as effective as a resolution passed at a meeting of the Directors duly
convened and held, Such resolution may consist of one or more
documents.

bawers of masting ot 103. A meeting of the Dircctors for the time being duly con-

present. vened and at which a quorum is present, shall be competent to
exercise all powers and discretions for the time being exercisable by
the Directors.

Powar o tppoint 104. The Directors may delegate any of their powers to com-
mittees consisting of such Member or Members of their body as they
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on
them by the Directors.

105. The meetings and proceedings of any such committee
consisting of two or more Members shall he governed by the pro-
visions of these presents regulating the meetings and proceedings
of the Directors so far as the same are applicable and are not super-
seded by any regulations made by the Directors under the last pre-
ceding Article,

®
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_ 1068, All acts done by any ineeting of Directors or of a Com-
mittee of Directors or by any person acting as a Director shall as
regards all persons dealing in good faith with the Company notwith-
St:"zhding that there was some defect in the appointment of any such
Director or person acting as aforesaid, or that they or any of them
were disqualified or had vacated office or were not entitled to vote,
be as valid as if every such person had been duly appointed and was

qualified and had continued to be a Director and had been entitled
to vote,

ALTERNATE DIRECTORS.

107. Any Director may at any time appoint any person
approved by the Board to be an alternate Director of the Company,
and may at any time remove any alternate Idirector so appointed
by him from office. An alternate Director so appointed shall not be
entitled to receive any remuneration from the Company, nor be
required to hcld any qualifications, but shall otherwise be subject
to the provisions of these presents with regard to Directors. An
alternate Director shall {subject to his giving to the Company an
address within the United Kingdom at which notices may be served
upon him) be entitled to receive notices of all meetings of the Board
and to attend and vote as a Director at any such meeting at which
the Director appointing him is not personally present and generally
to perform all the functions of his appointer as a Director in the
absence of such appointer from England. An alternate Director shali
ipso facto cease to be an alternate Divector if his appointer ceases for
any reason to be a Director, provided that if any Director retires
but is re-elected by the meeting at whicb such retirement took effect,
any appointincnt made by him pursuant to this Article which was in
force immediately prior to his retirement, shall continue to operate
after his re-election as if he had not so retired. All appointments and
removals of alternate Directors shall be effected by writing under the
hand of the Director making or revoking such appointment left at

the office.
MINUTES.

108. The Directors shall cause minutes to be made in books
provided for the purpose :—

(@) Of all appointments of officers made by the Directors ;
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(b) Of tiie names of the Directors present at each meeting
of Directors and of any Comumittee of Directors ;

(¢) Of all Resolutions and proceedings at all meetings of
the Company and of the Directors and of Committees
of Directors.

THE SEAL.

109. The seal of the Company shall not be affixed to any
instrunent except by the authority of a resolution of the Board
and shai! be so affixed in the presence of one or more Directors and
the Secretery or some other person approved by the Board, both of
whom shall sign every instrument to which the seal is so affixed in
their presence.

SECRETARY.

110, The Directors may {rcm time to time, by resolution,
appoint a temporary subatitute for the Secretary for the time being
of the Company, who shall be deemed fo be the Secretary during the
term of his appointment. The Directors may also appoint an Assistant
Secretary, who shall, if they .o direct, have authority to exercise
all the powers and authorities of, and -oncurrently with, the
Secretary.

DIVIDENDS.

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

112. No dividend shall he payable except out of the profits
of the Company or in excess of the amount recommended by the
Directors.

113. Where any asset, business or property is bought by the
Company as {rom a past date upon the terms that the Company
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shall as from that date take the prolits and bear the losses thereof
such profits or losses as the case may be shall at the diseretion of the
Directors and so far as the law allows be credited or debited wholly
or in part to revenue account, and in that case the amount so credited
or debited shall for the purpose of ascertaimng the fund available
for dividend be treated as a profit or loss arising from the business
of the Company and available for dividend accordingly.

114.  All dividends shall be declared and paid according to the
amounts paid up or credited as paid up on the shares in respect
whereof the dividend is paid, but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall be treated
as paid on the share, All dividends shall be apportioned and paid 4ppestioament of
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, but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for
dividend acccrdingly.

115, The Directors may if they think fit from time to time Symend of Interim
declare and pay to the Members in respect of those shares in the
capital of the Company which confer on the holders thereof deferred
rights as well as in respect of those shares which confer on the holders
thereoi preferential rights with regard to dividend such interim
dividends as appear to the Directors to be justified by the profits of
the Company and provided that the Directors act bona fide Lhey shall
not incur any responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason of the
payment of en interim dividend on any shares having deferred rights.
The Directors may also declare and pay any dividend payable at a [Fiyment ot ixed
fixed rate if they are of opinion that the profits justify the payment.
Any such payments as aforesaid may be declared and made by the
Directors without being declared or sanctioned at or by a General

Meeting of the Company.

116. With the sanction of a General Meeting, dividends may be Faymsats of aidends
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, debentures or other securities of the
Company or of any other company, or of any other property suitable
for distribution as aforesaid. The Directors shall have {ull liberty to .
make all such valuations, adjustments aud arrangements, and to
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issne all such ceriificares or documents of title as may in their opinion
be necessary or expedient with a view to facilitnting the equitable
distribution amongst the Members of any dividends o1 portions of
dividends to be satistied as aforesaid or to giving them the benefit
of their proper shares and interests in the property, and no valuation,
adjustiment or arrangement so made shall be questioned by any
Meraber.

117. The Directors may deduct from any dividend or bonus
payable to any Member all sums of money (if any) presentlv pavable
by hirn to the Company on account of calls or otherwise,

118. No unpaid dividend. bonus or interest shall bear interest
as against the Company.

119. The Directors may retain any dividends or honuses pay-
able on shares on which the Company has a lien and mayv apply
the same in or towards satisfaction of the dehts, lHabilitics or engage-
ments in respect of which the lien exists. Save as provided by Article
35, the Directors may also retain the dividends and bonuses 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 or which any person under those provisions is
entitled to transfer, until such person shall become a Member in
respect of such shares or shall duly transfer the same.

120. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Member or person
entitled thereto and in case of joint holders to any one of such joint
holders or may be paid in such manner to such person and sent to
such address as the holder or joint holders may direct. Every such
cheque shall be made payable to the order of the person to whom it
is sent or to such person as the holder or joint holders may direct and
payment of the cheque il purporting to be endorsed 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.

RESERVES.

121, The Directors may before recommending any dividend
carry to reserve out of the profits of the Comipany such sums as they

9
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think proper, and may also carry to reserve any premiums received
upon the issue of shares or debentures of the Company. All sums
standing to reserve may be applied {from time to time in the discretion
of the Directors for meeting depreciation or contingencies or for special
dividends or benuses or for equalising dividends or for repairing,
improving or maintaining any of the property of iie Company or
for such other purposes as the Directors may think conducive to the
abjects of the Company or any of them and pending such application
may at the like discretion either be employed in the business of the
Company or be invested in such investments as the Directors think
fit. The Directors may divide the reserve into such special funds as
they think fit and may transfer sums standing to the credit of one
fund to the credit of another fund and may consolidatz into one fund
any spedial funds or any parts of any special funds into which the
reserve may Lave been divided as they think fit. The Directors may
also without placing the same to reserve carry over any profits which
they may think it not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES.

122. A Geperal Meeting may at any time and from time to
time when the dividend on the Preference Shares is not in arrear
direct capitalisation of the whole or any part of the profits for the
time being of the Company or the whole or any part of the reserve
fund of the Company, whether representing accumulations of profits
of the Company or premiums received upon the issue of shares,
debentures or debenture stock or any sum carried to reserve as a
result of the sale or revaluation of or other accretion to the goodwill
or assets of the Company or any part thereof

(1) By the distribution among the holders of the Ordinary
Shares of paid up shares, debentures or debenture stock, bonds or
other obligations of the Company or

(2) By the crediting of any Ordinary Shares of the Company
which have Leen issued and are not fully paid up in proportion tu the
amounts paid or credited as paid thereon respectively with the whole
or any part of the sums remaining unpaid thereon to the cxtent of
the snms so capitalised and the Directors shall give efiect to such
resolution and apply such portion of the profits or reserve fund as may

he directed to be so capitalised for the purpose of making payment
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in full at par for the shares, debentures or debenture stock, bonds
or othsr obligations of the Company so distributed or {as the case
may be) for the purpose of paying in whaole or in part the amount
remaining unpaid on such Ordinary Shares accordingly. Provided
that no such distribution or payment shall be made unless recom-
mended by the Directors and where any difficulty arises in regard to
the distribution or payment the Directors may settle the same as they
think expedient and in particular may issue fractioual vertificates
and generally may make such arrangements for the ncceptance,
allotment and sale of such shares, debentures, debenture stock,
bonds, obligations and fractional certificates and otherwise as they
may think fit. In cases where some of the Ordinary Shares of the
Company are fully paid and others are partly paid only, such
capitalisation may be effected by the distribution of further shares in
respect of the fully paid shares and by crediting the partly paid shares
with the whole or part of the unpaid liability thereon, but so that as
between the holders of the fully paid shares and the partly paid
shares the sums so applied in the payment up of such further shares
and in the diminution or extinguishment of the liability on the partly
paid shares shall be so applied pro rafe in the proportion to the
nominal amounts of the shares then already fully paid and the amount
then already paid or credited as paid on the partly paid shares.
When required, a proper contract shall be filed in accordanc~ with
the provisions of the Act, and the Directors may appoint any person
to sign such contract on behalf of Members participating in such
distribution or whose shares shall be so credited as fully or partly
paid and such appointment shall be effective and the contract inay
provide for the acceptance by such Members of the shares to be
allntted to them respectively or (as the case may be) of the sums so
credited as paid on the Ordina.y Shares then already held by thum
respectively in sati +{..ction of their claims in respect of the sum so
capitalised. This Article is subject to any special conditions which
may be attached to any shares hereafter issued.

ACCOUNTS,

123. The Directors shall cause to be kept proper books of
account with respect to -

(@} All sums of money received and expended by the

)
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Company and the matters in respect of which such
reeeipt and expenditure takes place ;

(6) All sales and purchiases of goods by the Company ;
and

(¢} The assets and Habilities of the Company.

124, The books of account shall be kept at the office or at such
uther place as the Directors think fit and shall always be open to the
inspection of the Directors. No Member (uther than a Director) shall
have any right of inspecting any account or book or docminent of the
Company except as conferred by Statute or authorised by the Direc-
tors or by the Company in General Meeting.

125.  Once at least in every year the Directers shalt lay Lifore
the Company in General Meeting a profit and loss account and a
balance sheet both made up to a date not imore then six months
before such meeting,

126. Every such balance sheet a- aforesaid shall be in such
form, shall contain all such particulars and shall have annexed to
it all such statements or reports as ure required by the Statutes.
It shall be signed vn behalf of the Board by two of the Directors
and shall have attached to it a repor! by the Direcirirs as tu the state
of the Company’s affairs, the amount (if any) which they recommend
to be paid by way of dividend and the amount (if any) which they
have carried or propose to carry to any reserve or reserve account
shown specifically on the balance sheet or to be shown specifically on
a subsequent balance sheet. It shall also have attoched to it the
Auditor’s report, which shall be read at the meeting before which it
is laid, and shall be open to inspection as required by the Statutes.

AUDIT.

127. The Company shall at each Ordinary Meeting appoint an
Auditor or Auditors to hold office until the next ensuing Ordinary
Meeting, and the provisions of Sections 132, 133 and 134 of the Act

shall be complied with.

128. Neither a Director or officer of the Company nor a partner
or person in the employment of an officer of the Compgny nor a body
corporate shall be capable of being appointed Auditor of the Company.
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Frerual vacacnes

199, The Directors may #ill any cusual vacancy in the ofiice

of Auditor, but while xuy such vacancy coutinues the surviving or
continmng Auditor »r Auditors {if anv; may act.
Kot 130, The renmneration of the Auditors shall be fixed by the
Company in Geueral Meeting except that the remuneration of any
Anditors appointed to fill any casual vacancy may be fixed by the
Directors.

Repd 1
o 131,

A person other than a retiring Auditor shall not be capable
of being appointed an Auditor at an Ordinary Meeting unless notice
of an intention to nominate that person to the office of Auditor has
beeu given by a Member to the Company not less than 14 days before
the meeting, and the Company shall send a copy of any such notice
to the retiring Auditor and shall give notice thereof to the Members
not less thon seven days before the meeting, provided that if aiter a
notice of the intention to nominate an Auaditor has been so given an
Ordinary Meeting is called for a date 14 days or less after that notice
has been given the notice though not given within the time required
by this provision shall be deemed to have been properly given for the
purposes thereof, and the notice 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 notic of the
merting,

NOTICES.

Service of notices. 132. A notice may be cerved by the Company upon any Member
either personally or by sending it through the post in a prepaid
envelope or wrapper addressed to such Member at his registered place
of address. Fach holder of registered shares whose registered place
of address is nof in the United Kingdom may from time to time
notify in writing to the Company an address in the United Kingdom
whicl: shall be deemed his registered place of address within the
meaning of this Article. As regard those Members who have nc
registered place of address in the United Kingdom a notice posted
up in the office shall be deemed to be well served on them at the
expiration of 24 hours after it is so posted up.

Preof of postage to bo 138. Any notice or other docun'lent if served hy post shall he
deemed to have been served at the time when the letter containing

setvice,
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the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was
properly addressed, stamped and posted.

134. Any notice or document delivered o1 sent by post to «r S to ho icent
left at the repistered address of any Member in pursuunce of these s ¥
presents shall notwithstanding that such Member be then dead or
bankrupt and whether or not the Company have notice of his death
or bankruptey be deemed to have heen duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall at the time of the service of the notice or docu-
ment have been removed from the register as the holder of the share,
and such service shall for all purpuses be deemed a sufficient service
of such notice or document on all persons intcrested (whether jointly
with or as claiming through or under him) in the share.

WINDING UP.

135.  1f the Company shall be wound up (whether the liquidation e it distsion of
is voluntary, under supervision, or by the Court) the Liquidator may
with the authority of an Extraordinary Resolution divide amongst
the Members in specie or kind any part of the assets of the Company,
and the Liquidator may with the like authority vest any part of the
assets in trustees upon such trusts for the benefit of Members as the
Liquidator with the like authority shall think fit, but so that no
contributory shall be compelled to accept any shares in respect of

which there is a liability.

INDEMNITY.

186. The Directors, Managing Directors, Auditors, Secretary Indeganlty of Disestors
and other officers for the time being of the Company, and the trustees
(if any) for the time being, acting in relation to any of the affairs
of the Company and their respective executors or administrators,
shall be indemnified and secured harmless out of the assets of the
Company from and against any liability incurred by them to the

extent permitted by the Statutes.

R
P
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THE COMPANIES ACT. 1948

COMIPANY LIMFFED BY SHARES

(COPY)

Ordiwsry Beaoliitons

(Pursuant to The Companies Act, 1943, Section 613

OF

Stephens & Carter Limite
ling

Passed the 9th day of August, 1955

.

"

A S
At an EXTRAORDINARY (ENFRAL MerTing of the above-named

ompany
convened, and held at 14 Stanhope Gate, London, W.r on the day of
August, 1955, the following ORDINARY RESOLUTIONS were duly p assed:

L. “That the share capital of the Company be increased to £50,000 by the
creation of 44,000 new Shares of £1 each to rank pari passu as
regards dividend and in all other respects with the Shares of the
original capital of the Company.

2. “That upon the recommendation of the Directors and pursuant to Art-
icle 122 of the Articles of Association of the Company the sums of
435,251 being part of the amount standing to the credit of the General
Reserve Account and of £8,749 being part of the amount standing to
the credit of the Profit and Loss Account be capitalised and be applied
in making payment in full at par of 44,000 Shares of £1 ecach to or on
behalf of members holding Shares in the Company on the 15th day
of July, 1955 in the proportion of 22 new Shares for every g Shares
then held and that any such Shares which would fall to be distribut-
ed in fractions shall be at the disposal of the Directors to be allotted as
“hey shall determine.”

Presented to the Registrar of Companies
on the day of s 1955, L

e AN

EESETTES 2
JORDAN & SONS, LIMITED <

Compuny Romatration Agen's, Printers and Publizhers, ,
Chaneary Lane, London, W.C2, and v Broad Stool Place. E.C2. S MD AR
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COMPANY HAVING A SHARE CAPITAL.

Statement of Increase of Nominal Capital.

Pursuant to Section 112 af the Stamp Aet, 1891,

NAME OF

STEPHENG & DARTER, TTR.

This statement is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Intevest on the Duty

_at the rate of § per cent. per annum from the passing of the Resolution is also payable

(s. 5, Revenue Act, 1003).

Norn.—Attention ig drawn to Section 63 of the Companies Act, 1948, relative to
the filing of a Notice of Increase and a printed copy of the Resolution anthorising the

increase.

CaT, No, CA.26,

JORDAN & SONS, LTD, SIIAW & SONS LTD,
116, Chuncery Lane, London, W.C.2 7.8 & 9, Fetter Lane, London, E.C.d. LI

Lazw Stationcrs and Company Registration lgents.
Fao, S1269 L)

' : it

Dresented for registration by . i
N |
R.W., Jarvis Esq,,Secratary, %

ilesars. Stephens & Carter Ltd., e



The Nominal Capital

or
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e ST, DOUNS,
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Description...

Dt mmmermscismsiesss oo / ..................... 198,

#This Statonient must be signed by an officer of the Gompany,

~Seoretary,”

Yy

R

ved for binding, and must not be written across,
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No. oF Company /0?5%/7 é // JE /

. THE COMPANIES ACT, 1948, -

Pursuent to Section 63.

NAME OF
COMPANY ... .. ..

STEPHENS & fapira, 1787

A\ I MITED.,

Oat. No, 0F.10.
JORDAN & SONS, LTD., SHAW & SONS LTD.,,
116, Chancery Lane, London, W.G.2, 7,8 & 9, Fetter Lone, London, E.C.4.
Law Slatloners and Company Reglstration Agents,
P188 52035 (1) (L)
Presented by 7
R, Jarvis Esq., Secreddy,. s
Meyassrs.n Sf.epl?ens & Car}enéag%f + T
731761 Harrow Road,
. o)
Jjundvn,r" sl o l\Jo . ) . [”‘: kS ' ‘-‘Vﬁ' ;_‘i\

A ChH




Notice of Incremse in Nominal Capifal,
To the REGISTRAR OF COMPANIES.

TRk Nl S A MY R e
Sibpleny & AP Iy

Limyr,

herehy gives you notice pursuant to Section 63 of the Companies Act, 1048,

that by (a) @W of the Company dated the
¢

Resolution
M day of W 1999  the nominal Capital

of the Company has been increased by the addition thercto of the sam of

g o0 beyond the registered Capital of £é,0'00.

The additional Capital is divided as follows :—

Nominal Amount

Number of Shares. Class of Share. of cach Share. ‘

S if 00 WW;// WW/X/E)

py

S —

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows o

/gam:' ki MW/ W

3 e,y

of the new Sheres are Preference Shares, and are {b) [not])

redeemable.
FOR Aikd o wav o L ‘*74%3:.'%“?“ 5, LI,

(Signature) :

(State whether Direcor, or Secretary)

s o7
Dated the >’XM‘&V"‘*’¢‘?’{/ day of (/%/M 10 f)—ﬁ‘

{#) * Czdivary,” ** Extracrdinory ** or * &pecial
(¥} Delete ag sppropriuls. ;

Ty

T hi:% margin to be reserved for bindirg.

Pt
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STEPHENS & CARTER LIMITED

Friday, 22nd day of July, 1960, the followmg\[u{?ﬁﬂwt Q)}’

duly passed as a Special Resolution:--

"That the Articles of Association of the Company be

amended as follows :—

(a) by deleting Article 77 and substituting the following

new Article therefor:

’ ﬁ' {14
g = 77. A Director need not be 2 Jember of the
{0 vek
Ly r_cg Company.”
N fovp]
LY e
1 2 (] by deleting paragraph (@) of Article 7
?;’( - = y deleting paragraph (e} of Article 78.
N
I
i (c] by deleting from Article 107 the words “nor be
4 Y g
L I required to hold any qualifications.”
‘ By Order of the Board, L
- M &,Mx\,\_ W. 5. WALTON,
f; = . | N - .
N S, L7 \
st Secretary.

T

. \w
o » 1 [ /
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THE COMPANIES ACT, 1948,

R e

COMPANY LIMITED BY SHARES.

———,

STEPHENS & CARTER LIMITED

At an EXTRAORDINARY GENERAL MEETING of Lhe above-named
Company duly convened and held at 14, Stanhope Gate, London, W.1,

on Tuesday the fourth day of February 1964 the following Re ‘Qm%i?ﬁ '“"r\
ot P 3 ':. :«"‘1':

was passed as a SPECIAL RESOLUTION ;— Y Uﬁ;ﬁﬂj@ ek 2

Ap L 4

= A A
§GFLEITS! \

THAT the Articles of Association of th Compangwgggﬂnd’@""”}
they are hereby amended by the insertion of fikes ollowing new
Article, to be numbered Article 78a immediately following Article
78 thereof: —

“78A No person shall be disqualified from being appointed a
Director of the Company and no Director of the Company
shall be required to vacate that office by reason only of
the fact that he has attained the age of 70 years, nor need
the age of any such person or Director nor the fact that
any such person or Director is over 70 be stated in any
notice or tesolution relating to his appointment or re-
appointment, nor shall it be necessary to give special notice
under section 185 of the Companies Act, 1948 of any
resolution appointing, re-appointing o approving the
appointment of a Director.”

3

RESOLUTION.

L., M. & CO., LTD. 564764{W.

SLAUGHTER & MAY. *7
18 AUSTIN FRIARS,
LONDON, E.C.2.
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COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF
srepmans awp carrzr rmvrmep | REGISTERED
A0CT 1965
(Fassed 23rd September, 1965) =

At an BXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and held on Thursday,
the 2%rd day of September, 1965, the following

Resolution was duly passed as an Ordinary Resolubtion

THE RESOLUTION

That the Share Capital of the Company
be increased to £100,000 by the creation ~.
of 50,000 new.shares of £1 each to rank
perl passu as regards dividend and in all
other respects with the Shares of the
original Capital of the Company.




Wa Rarchy esviify that this print hos
Been proguerd by Typa-Lithography,

SLAUGHTER AND MAY

13. LUSEIN FRHAHS, E.CA

/)

¥)

)
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THE COMPANIES ACT, 1948

* Potire of Increage in Pominal Capital

Pursuant to gection 63

REGISTERED

Finsert the ITEPHENS AND CARTER LIMIWED 40CT1965
Name ’
of the l

ompany

LIMITED

Nore.—This Notice and a printed copy of the Resolution authorising the increase must be
& filed within 15 days after the passing of the Resolution. If default is made ths
Company and every officer in defanlt is liablo to a default fine (seo. 63 (3) of the Act).

A filing fee of Ba. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increzse of Capital.
(See Twelfth Schedule to the Act).

Fresented by
F ] Slaughter and Hay,

18 Ausbtbin Friars,

LOWDOKW, E.C. 2.

e

The Solicitors’ Law Statlonery Society, Limlted
191-192 Fleet Street, £.C43 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1:
15 Hanover Strect, W13 55-59 Nowhall Street, Birmingham, 3; 31 Charles Street, Cardiffs 19 & 21 North
John Street, Liverpool, 2; 28-30 Jehn Dalton Strect, Manchester, 2; and 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

112500.18-3:65 CGompanies 6A
{(P.1.0,



o THE REGISTRAR OF COMPANIES,

ARSI T 5 <niiy .. . .
BEEEGEDS AHD CGARUER  Timited, hereby gives you notice, pursvant to

o gediney”, Bection 63 of the Companies Aet, 1948, that by ans  Ovdinary

oxdinary’’, or

“Special”.  Regolution of the Company dated the. 25T day of....Septenber 196 2
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £...20.000 s beyond the Registered Capital
of £..50,000 .

"The additional Capital ;is divided as follows :—

£ i
jf Nurcbar of Shares Olass of Share Ngﬁ;:g]i %’ﬁgg b
i
! 100,000 Ordinary £l
.}\BA
‘\“m. o
i ot

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

stbject to which the new shares have been, or are to be, issued are as follows 1—— -

The new Shares rank pari passu as regards dividend
and in all other respects with the existing shares of
&1 each of the Company.

,* If any of the now sharcg are Vreforence Shnres state whother they are redecmablo or not.

Signature Q W

- /

A LEAN0 SALINN0EL Secreta
mﬁﬁ{“ SOOI == o 1 ol <23 0 Y

Dated the. . lsbe ... ... . ..day of . .. Qecober, . . 196, 5. .

Note.~This margin is reserved for binding and must net be written across

£

et
s

,,"
ez

\23



Number oft 125676 AR Y Form Mo, 26a
Compeny = i

THE STAMP ACT, 1891 & =

(64 & 55 Vicr., CH. 39) NS

COMPANY LIMITED._BY SHARES
EETURN,
WOCT. e, /08§
“tatement of Inceeage of the Pominal Cap

oF

WRGISTERED
SV ¥ Tos 11

STEPHENS AND CARTER LIMITED

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

kA
Fox

VOTB.—The Stamp duty on an increase of Nominal Capilal is T'en Shillings for
every £100 or fraction of £100.

A

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

! osented by

Slaughter and lMay (DS/SB) :
18 Austin Friars,

TOUL0R, #.0. 2.

The Selicitors’ Law Statlonery Soclety, Limited.
191-192 Fleet Street, B.CG4* 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W,13
15 Hanover Strect, W.13 bo.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 1% & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Monchester, 23 1567 Hope Street, Glasgow, G.2,

PRINTEES AND PUBRLISHERS OF COMPANIES' BOOKS AND FORMS

F10242,07-8-04 Companles (B
. u_).rl\‘ 0 .



THE NOMINAL CAPITAL

an

B EPHENS . AD._CARGER e Limited

has by a Resolution of the Compuny dated

23rd Sephember 1965_. been increased by

the addition thereto of the sum of £._2€.C0 ,

divided into :(—

* 100,000 Shares of &1 each

Shares of. each

beyond the registered Capital of-....£50.000

e 2 —
Signature e 7

Seoretary

Dated the 1lst. day of ___Qatober, 1965

Nore—This margin is reserved for binding and must not he writtes: across

£

@
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Thig llotice is £iled by w‘za_«mpf ot e/nﬂﬂent 5] L(zgq 5% sq%}qﬁ\-epﬁw NG

hih October, 1565, and is necessary because i thne GuklIsd™
dosumont an Lnocrrest rnusborz of additiconel chares wag shown,

"THE (COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital

Pursuant to Section 63.

-

NAME OF
COMPANY .. ..
. STEPHENS AND CARTER . . . ... o WIMITE
Oat. No. CF.10,
JORDAN & SONS, L'Th, SHAW & SONS LTD.,
116, Chancery Lane, London, W.GC.2. 7,8 & 9, Fetter Lanc, London, E.C4.

Law Statloniers and Company Reglstration Agents.

P18 52036(8

LT LI T L e umeel e AT Tl e = z

v gsented by
BOULTON AND PAUT, LIMITED

. RIVFRSIDE WORKS, NORWICH,

)




Notice of Inmcrease in Nominal Capital.

To the REGISTRAR OF COMPANIES,

STEPHEIS AND CARTER LanMITED,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1048,
that by (a) Ordinary Resolution of the Company dated the

23rd day of  September, 19 .65 the nominal Capital

of the Company has been increased by the addition thereto of the sam of

£ 50,000 . . _beyond the registered Capital of £ 50,000

The additional Capital is divided as follows :—

Number of Shares. Class of Share. Ng?;;lglll gﬁr:;g_m

50,000 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows :—

The new Shares rank pari passu ag regards dividend and in all
other respects with the existing share, of £1 each of the Company.

e : : rand—are—(b)-fnot]
¢ :
(Signature) é:—/ ’
(O E 8D TN VI GO E N TR HOD E TN SECRETARY
Dated the 70th day of Larch, 1966

(a) * Ordinary,” ** Extraordinary * or ** Special »
(b) Delete as approprinte.

Th?f- margin to be reserved for binding.
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Tuis Stotenent is filed By way of amendrent to thot T T
filed en bth October, 1985, oul im nceesgary bocmise 7{/ o
on the eorlier document an incorvect nmumber of alditlonc

Tovenoe
Duly Stawp
to Lo

COWIPANY HAVING A SHARE CAPITAL. / impressod

hiora,

phores was ghown, “ ——

4

Statement of Increase of Nominal Capital.
Pursuant o Section 112 of the Siemp Act, 1891,

(Norn.—The stamp duty on an increase of Nominal Capital is Ten shillings for
every £100 or fraction of £100—Section 41, Finance Act, 1933.)

T a\\ ‘5 l*‘"‘ a\

NAME OF
COMPANY ..o coremreesmreretonenen STERHENS AND. CARTER. TIMITED o oorvesn s cvtsons wevsseson oeomos sevmiom

.l AMITED.

This statement is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 6 per cent. per annum from the passing of the Resolution is also payable
(8. 5, Revenue Act, 1903). F

T

X

Norp.~Attention is drawn to Section 63 of the Companies Act, 1948, relative to
the filing of & Notice of Tnerease and a printed copy of the Resolution authorising the
increase.

e

= = - mmmrm 5w o 2 e — = . RN T PP RS

CAT, No, CA,26.
JORDAN & SONS, LD, SHAW & SONS LTD,,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetier Lane, London, E.Cu

Law Stationers and Company Registration Agents.

Dresented for vegistration by

. RIYERSIDE LORKS., ...

“Aen bany LIPS




The Nominal Capital

Oor

STEFHENS & CARTER

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

................. s LIMATEI,
has by a Resolution of the Company dated the TUENTY=THIRT oo Loy
[v) S AEETEMRER. o oo sssssnsmsssssesssssisis , 19..65., been increased by the addition thereto of
the sum of ... 522000 . s s Pounds,
divided into..... DR Q00 rsrrsmnsssnines st Shares
of EL e ————— 11 oo each,
beyond the Registered Capital of..£50,000 e

o
*Sgnatrre... Co
Description SECRETARY ...
Date.....30th.March, 1964....

#This Statornent muat bo signed by an offtesr of the Company.

This margin is reserved Ior binding, and must not be written across.




Flecio da ret verito s thia
Eading margin 4

Floaza complata legibly,
profarably in Black type,
or beld bloek lottoring.

* delata If inappropriate

T deluta a3 sppropriate

Noto: to be filed within
16 days ofter the passing
of *ha rasolution (s},

Form F180

©) Fourmat Publishing
25 Hedford Row
London WC1RR 4HE
December 1978

THE COMPANIES ACTS 1948 7O 1976
[Special] Besoluti

Pursuant to sections 141 and 143 of the

~ "

To the Registrar of Companies

Company number  /

125876 / 66

Name of company }

Stephens & Carter *Lirnited

Passed  25th March 19 83

At an [enguahl [extraordinary) T general meeting of the above-named company duly
convened and held at  Riverside Works, Norwich.

on the twenby-fifth day of Mzrch 19 83 the

under—mentiog_\ed resolutiorda] [was)] fweret T passed as [avoeotrzortinery] [a special] 1
resclutionzs] '

THAT the articles of association of the Company be altered

in the following manner —

ARTICLE 86 ILimitation of Borrowing Powers

In the final mentence the worde !.exceed the nominal amount of the
authorised capital of the Company ..." should be deleted and the words
" ... exceed the sum of £6 million ..." should be inserted by way of
substitution.

»¥7

SignedC” o 5 Tormmo
Date 3¥st May 1983

Presentor’s name, address
and reference (if any):

W} ISecretary] t

R.X. Crane Esaq.,
Boulton & Paul ple,

Riverside Woxks, gt TR
Norwich NR1 1EB. P SR
ﬁ S fi T ;
\Q\h o e
wﬁm
ol T
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Company No. 125876 f’ ;7
(o

THE COMPANIES ACTS 1948 to 1981

SPECIAL RESQOLUTION

- of -~

STEPIENS & CARTER LIMITEDR

Passed on 16th December, 1Y83

At an BXTRAORDINARY GENERAL MEETIRG of the above-named
Conrany duly convened and held at Stratton House,
Piccadilly, London WlX 6AS on 16th December, 1983 the
following Resolution was dulyv passed as a SPECIAL
RESQLUTION of the Company:-—-

THAT new Articles of Association in the form set out in
the document produced to the Meeting and for the
purpose of identification initialled by the Chairman be
end they are hereby adopted as the Articles of
Association of the Company to the exclusion of the
existing Articles of Associatiog,zf

/ :f;/ﬁ

Chairman

i
P
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Company No. 125876

THE COMPAMIES ACTS 1948 to 1881

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
STEPHENS & CARTER LIMITED

(As in force on lé6th December 1983)

PRELIMINARY

1. The Company is a Private Company, and the
regulatiouns contained in or applied by Table A in the First
Schedule to the Companies Act, 1948 (exceﬁt regulations 2,
3¢, 75, 89 to 97 inclusive, 107, and 128 thereof)} shall
apply to the Company so far as the same are not excluded or
varied hereby. Reference herein to regulations shall
(unless otherwise stated} be construed as referring to
those ccntained in Table A aforesaid, and unless the
context otherwise requires words or expressions contained
in these Articles shall bear the same meanings as if they
were contained in the said regulations.

SHARE CAPITAL AND SHARES

2. The capital of the Company at the date of the

adoption of these Articles is £100,000 divided l“ﬁ?\@ﬁﬁk923§\\

/,'9',/-.

Ordinary Shares of £1 each. //Qy

w3



3. The shares of the Company for the time being
unissued (including shares which the Company shall have
power to issue under Section 58(4) of the Act or otherwise)
shall be under the control of the Directors who may allot
or otherwise dispose of the same to such persons at such
times on terms and conditions as they think fit and with
full power to give any person the call of any shares either
at par or at a premium, and for such time and for such
consideration as the Directors think fit, but so that
shares shall not be issued at a discount except in
accordance with Section 57 of the Act.
4. Without prejudice to any special rights previously
conferrad on the holders of existing shares, any share
(including shares which the Company shall have power to
issue under Section 58(4) of the Act or otherwise) may be
issued with such preferred, deferred or other special
rights, or such restrictions whether in regard to dividend,
voting, return of share capital or otherwise as the
Directors may from time to time determine, and any
Preference Share may be issued on the terms that it is, or
at the option of the Company is liable, to be redeemed.
Su,ject to the provisions of Section 58 of the act, the
redemption of such shares may be effected on such terms
and in such manner as the Directors may from time to time
determine,

TRANSFER OF SHARES
5. An instrument of trarsfer of a share {other than a

partly paid share) need not be executed by or on behalf of



the transferee and regulation 22 shall be modified
accordingly.
GENERAL MEETINGS
6. Requlation 49 shall have effect as if the words
"ene member" were inserted therein in lieu of the words
“two members".
7. Regulation 52 shall have effect as if the words
"and the fixing of the remuneration of the Directors” were
inserted therein immediately after the words "those
retiring”,.
8. Regulation 58(b) shall have effect as if the word
"one" were inserted therein in lieu of the word "“three".
9. At the end of regulation 62 the following words
shall be deemed to be added, namely: "A corporation which
is a member of the Company and is present by its duly
authorised representative shall be deemed to be present in
person for the purposes of these regulations®,
10, At the end of regulation 73 t'e following words
shall be deemed to be added, namely: "or in the case of a
poll taken subsequently to the meeting or adjourned mesting
at which it is demanded, before the commencement of the
poll at which the proxy is used".
11. At the end of regulation 5 of Part II of Table A
the following words shall be deemed to be added, namely:
"Any such regulation in writing may consist of several
documents in the like form each signed by or on behalf

of one or more of the members so entitled”,



DIRECTORS
12, Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than two nor more than eight.
13, The Directors shall have power at any time and
from time to time to appoint any other person to be a
Director of the Company, either to £ill a casual vacancy or
as an addition to the Board, but not so as to cause the
total number of directors at any time to exceed the maximum
number fixed as hereinbefore mentioned. The Company by
ordinary resolution may alsoc at any time and from time to
time appoint any person to be a Director, either to £ill a
casual vacancy or as an addition to the Board.
14, The Directors may grant to any DRDirector required
to exercise any special executive or other duties or make
any special exertions for the purposes of the Company such
special remuneration, with travelling, hotel and other
expenses, for the services rendered as the Directors think
proper and such remuneration may be either in addition to
or in substitution for the remuneration provided under or
pursuant to regulation 76.
15, A Director who has declared the nature of his
interest in a contract or proposed contract in accordance
with section 199 of the Act, shall be entitled to vote in
respect of such contract or proposed contract and if he
does so vote his vote shall be counted, and he may be taken

into account in ascertaining whether a quorum is present;



and regulation B4 shall have effect subject to the
provisions of this Article.
16, Regulation 86 shall have effect as if the words
"and every Director present at any meeting of the Directors
or committee of Directors shall sign his name in a book to
be kept for that purpose" were deleted therefrom.
17. No person wiail be disqualified from being or
becoming a Director of the Company by reason of his
attaining or having attained the age of 70 years or any
other age, and accordingly in regulation 88(a) the
reference to section 185 of the Act shall be deemed
cmitted.
18. At the end of regulation 106 the following words
shall be deemed to be added, namely: "Any such resolution
in writing may consist of several documents in the like
form each signed by one or more of the Directors (or their
alternates) so entitled".

EXECUTIVE DIRECTORS
i9. The Directors may from time to time appoint one or
more of their body to hold any executive office in the
management of the business of the Company including the
office of Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy Assistant Managing Director as the
Directors may decide for such fixed term or without
limitation as to period and on such terms as they think fit
and a Director appointed to any executive office shall
{without prejudice to any claim for damages for breach of

any service contract between him and the Company) if he is



removed from office as a Director ipso facto immediately
cease to hold such executive office.
20, Regulations 108 and 109 shall be read and
construed as if the reference to a Managing Director
therein were references to any Director appointed to any
executive office under the last preceding Article.
BORROWING POWERS
21. Subject to the provisions of these Articles, the
Directors may from time to time at their discretion borrow
or secure the payment of any sum or sums of money for the
purposes of the Company, and the proviso to regulation 79
shall not apply.
ACCOUNTS

22, At the end of regulation 127 the following words
shall be deemed to be added, namely:

"Provided further that copies of the documents

aforesaid, if sent less than twenty-one days before the

date of the meeting, shall notwithstanding that fact be

deemed duly sent if it is so agreed by all the members

entitled to attend and vote at the meeting".

NOTICES

23. Where a notice is sent by vost, service of the
notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice and to have been effected when the letter containing
the notice is posted, and regulation 131 shall be modified

accordingly.



PAST PROFITS

24, Where any asset, business or property is bought by
the Company as from a past date vvon the terms that the
Company shall as from that date take the »rofits and bear
the losses thereof, such profits or losses as the cace nay
be may, at the discretion of the Directors, be credited or
debited wholly or in part to revenue account, and in that
case the amount so credited or debited shall, for the
purpose of ascertaining the fund available for dividend, be
treated as a profit or loss arising from the business of
the Company and available for dividend accordingly. If any
shares or securities are purchased cum dividend or
interest, such dividend or interest when paid may at the
discretion of the Directors be treated as revenue and it
shall not be obligatory to capitalise the same or any part
thereof.

CAPITALISATION OF PROFITS
25, (a) The Company in General Meeting may from time to
time and at any time upon the recommendation of the
Directors resolve that it is desirable to capitalise the
whole or any part of the amount for the time being standing
to the c¢redit of any of the Company's reserve accounts,
including profits resulting from the realisation or
appreciation in value of assets, or to the credit of the
profit and loss account, and distribute the same as capital
among the holders of the ordinary shares of the Company or
their nominees in proportion to the amounts paid up on the

shares held by them respectively, and that the Directors be



auihorissd to appropriate and apply the same either in or
towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or paying up
in full unissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to and
amongst such members or nominees in the proportion
aforesaid, or partly in the one way and partly in the
other:; and the Directors shall give effect to any such
resolution: Provided that a share premium account and a
capital redemption reserve fund may, for the purposes of
this Article, only be applied in the paying up of unissued
shares to be igsued to members of the Company as fully paid
bonus shares.

{b) Regulatlon 129 shall apply whenever such a

resolution as aforesaid shall have been passed.
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Company Limited by Shares

Special Resolution
of

STEPHENS AND CARTER LIMITED

passed the EwaTesTr day of soPTamaan 1087

At the annual general meeting of the company held at V-& Quswv
Crtaue Mt WReD, Seaede, on the 1%~ day of Samrowai 1987,
the following resolutiocn was duly passed as a SPECIAL
RESOLUTION: -

"That, the company having satisfied the provisions of
gection 252, Companies Act 1985, relating to dormant
companies, the company be exempt from the obligation to
appoint auditors as otherwise required by section 384 of
that Act".
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AUTHORISED REPRESENTATIVE
PLANT NOMINEES LTD
SECRETARY




No: 125876

THE COMPANIES ACT 1985

Company Yimitsa py Shares
Elective Resolutions

of
STEPHENS & CARTER LIMITED

Passed the |6 day of becember 1901

At the annual general meeting of the company held at Vine Court,
Chalkpit Lane, Dorking, Surrey RH4 1ES on the /6fiuday of S-eceitbeg;
1991 the follilowing resolutions were passed as ELECTIVE
RESOLUTIONS: -

"That the company pursuant to Section 252, Companies
Act 1985, dispense with the obligation to lay and
deliver accounts and reports before the company in
general meeting as otherwise required by Section 241
of that Act."

*That the company pursuant to Section 366A, Companies
Act 1985, dispense with the obligation to hold annual
general meetings as otherwise required by Section 366
of that Act.v®

Authorised ﬁgpresentative
Plant Nominees Limited
Secretary
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COMPANIES ACTS 1985 - 1989
SPECIAL RESOLUTION
PASSED BY
J STEPHENS & CARTER LIMITED
ON 28TH FEBRUARY 1995

By a written resolution of the shareholders dated 28th February 1995, the following resolution
was passed as a special resolution of the Company:-

" that the regulations contained in the document marked "A" be hereby adopted as the articles
of association of the Company in substitution for and to the exclusion of all existing articles of
association.”

SAAWE

Authorized representative - Grayston Central Services Limited
DIRECTOR
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Company no; 125876

THE COMPANIES ACTS 1985 - 1989

: COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted with effect from 28th February 1995)
OF

STEPHENS & CARTER LIMITED

PRELIMINARY

! 1. The regulations contained in Table A in The Compznies (Tables A to F) Regulations 1985
(as amended so as to affect companies first registered on the date of the adoption of these
Articles) shall, excepl as hereinafier provided and so far as not inconsistent with the provisions
i of these Articles, apply to the Company to th2 exclusion of all other regulations or Articles of
Association, References herein to regulations are to regulations in the said Table A unless
otherwise stated,

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of these Articles is £100,000
divideu into 100,000 ¢rdinary shares of £1 each.

3. Subject to szction 80 of the Companies Act 1985, all unissued shares shall be at the disposal
of the direclors and they may allot, gran{ oplions over or otherwise dispose of them to such
persons, at such time and on such terms as they think proper and scction 89(1) of the
Companics Act 1985 shall not apply.

TRANSFER OF SHARES
4, The directors shall have the right in their absolute discretion and withoul assigning any
reason therefor to refuse to register a transfer of shares, Repulation 24 shail not apply.

PROCEEDINGS AT GENERAL MEETINGS

5. In the case of a corporation a resolution in writing may be signed on its behalf by 2 director
or the secretary thereof or by its duly appointed attorney or duly authorised representative,




Regulation 57 shall be extended accordingly. Regulation 53 (as extended) shalt apply mutatis
mutandis to resolutions in writing of any class of members of the Company.

6. An instrument appointing a proxy {and, where it is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy thereof) must gither be
delivered at such place or one of such places (if any) as may be specified for that purpose in or
by way of nole to the nolice convening the mesting (or, if no place is so specified, at the
registered office) before the time appointed for holding the meeting or adjourned meeting or
(in the case of a poll taken otherwise than at or on the same day as the meeting or adjoumed
meeting) for the taking of the poll at which it is to be used or be delivered to the secretary {or
the Chairman of the meeling) on the day and at the place of, but in any event before the time
appointed for holding the meeting or adjourned meeting or poll. The instrument shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates. An instrument of proxy relating to more than one meeting
(including any adjournnient thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes of any subsequent meeting to
which it relates, Regulation 62 shall not apply.

NUMRBER OF DIRECTORS

7. The directors shall not be less (han one in number, Regulation 64 shall be modified
accordingly,

ALTERNATE DIRECTORS

8.1. An alternate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the dircctors and of any committee of the directors of which his
appointor is a member and shall be entitled to atiend and vole as a direclor and be counied in
the quorum at any such meeting at which his appointor is not personally present and generally
at such meeting to perform all functions of his appointor as a director and for the purposcs of
the proceedings at such meeting the provisions of these Articles shall apply as if he were a
director. If he shall be himself a director or shall atiend any such meeting as an aliernale for
more than one director, his voting rights shall be cumulative but he shall not be counted more
than once for the purposes of the quorum. If his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill health or disability his signatuie
to any resolution in writing of the directors shall be as effective as the signature of his
appointor. An alternate director shall not (save as aforesaid) have power to act as director, nor
shall he be deemed to be a director for the purpose of these Articles. nor shall he be deemed to
be the agent of his appointor. Regulations 66 and 69 shall not apply.

8.2. An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemmified to
the same extend mutatis mutandis as if he were a director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate director any remuneration except
only such part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct,




DELEGATION OF DIRECTORS' POWERS

9. In additica to the powers to delegate contained in regulation 72, the directors may delegate
any of their powers or discretions (including without prejudice to the generality of the
foregoing all powers and discretions whose exercise involves or may involve the payment of
remune ration to or the conferring of any other benefit on all or any of the directors) to
committees consisting of one or more directors and (if thought fit) one or more other named
persons or persons to be co-opted as hereinafter provided. Insofar as any such power ¢r
discretion is delegated to a committes, any reference in these Articles to the exercise by the
directors of the power or discretion so delegated shall be read and construed as if it were a
reference to the exercise thereof by such committee. Any committee sc formed shalt in the
exercise of the powers so delegated conform to any regulations which may from time to time
be imposed by the directors, Any such regulations may provide for or aulhorise the co-option
to the commitiee of persons other than directors and may provide for members who are not
directors to have voting rights as members of the committee but so that (2) the number of
members who are not directors shall be less than one-half of the total numbar of members of
the committee and {(b) no resolution of the comunittee shall be effective unless passed by a
majority including at least one member of the committee who is a director. Regulation 72 shall
be modified accordingly,

APPOINTMENT AND RETIREMENT OF DIRECTORS

10. The directcrs shall not be subject to retirement by rotation and reference thereto in
Regulations 73 to 80 shall be disregarded. A director appointed to fill a casual vacancy or as
an additional director shall not retire from the office at the next following annual general
meeting. Regulations 78 and 79 shall be modified accordingly.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11. The office of a director shall be vacated in any of the cvents specified in Regulation 81 and
also if he shall in writing offer to resign and the directors shall resolve tu accept such offer.

REMUNERATION OF THE DIRECTORS

12. Any director who serves on any commiitee, or who otherwise preforms services which in
the opinion cf ihe directors are outside the scope of the ordinary duties of a director, may be
paid such extra remuneration by way of salary, commission or otherwise or may receive such
other benefits as the directors may determine. Regulation 82 shall be exiended accordingly.




PKROCEEDINGS OF DIRECTORS

13. On any matier in which a director is in any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to
him thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.

INOEMNITY

14.1. Subject to the provisions of and so far as may be permitted by Jaw, every director,
auditor, secretary or other officer of the Company shall be indemnified by the Company out of
its own funds against and/or exempted by the Company from all costs, charges, losses,
expenses and labilities incurred by him in the actual or purported execution and/or discharge
of his duties and/or the exercise or purported exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office including (without prejudice to
the generalily of the foregoing) any liability incurred by him in defending any proceedings, 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 acquitied or in connection with any application
under any statute for relief from liability in respect of any such act or omission in which relief
is granted to him by the Court. Regulation 118 shall not apply.

14.2. Without prejudice to the provisions of regulation 87 or Article 14.1, the directors shall
have the power to purchase and maintain insurance for or for the benest of any persons who
are or were at any time directors, officers, employees or auditors of any Relevant Company
(as defined in Article 14.3) or who are or were at any time trustees of any pension fund or
employeas' share scheme in which employees of any Relevant Company are interested,
including (without prejudice 10 the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or the exercise or purported exercise of their powers
and/or otherwise in relation to their duties, powers or offices in relation to any Relevant
Company, or any such pension fund or employees' share scheme.

14.3. For the purpose of Article 14.2, "Relevant Company" shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which
the Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is in any way
allied to or associated with the Company, or any subsidiary undertaking of the Company or of
any such other body.

OVERRIDING PROVISIONS

15. Whenever BET Public Limited Company (hereinafter called the 'Parent Company'), or any
subsidiary undertaking of the Parent Company, shall be the holder of not less than 90 per cent




of the issued ordinary shares the following provisions shall apply and to the exlent of any
inconsistency shall have overriding effect as against all other provisions of these Articles:-

15.1. the Parent Company may at any time and from time to time appoint any person
to be a director or remove from office any director howsoever appointed but so that if
he holds an appointment to an executive office which thereby automatically determines
such removal shall be deemed an act of the Company and shall have cffect without
prejudice to any claim for damages for breach of any contract of service between him
and the Company;

15.2. no unissued shares shall be issued or agreed to be issued or put under option
without the consent of the Parent Company;

15.3 any or all powers of the directors shall be restricted in such respects and to such
extent as the Parent Company may by notice to the Company from time to time
prescribe,

Any such appointment, removal, consent or notice shall be in writing served on the Company
and signed on behalf of the Parent Company by any two of its directors or by any nne of its
directors and its secretary or some other person duly authorised for that purpose. No person
dealing with the Company shall be concerned to see or enquire as to whether the powers of
the directors have been in any way restricted hereunder or as to whether any requisite consent
of the Parent Company has been obtained and no obligation incurred or security given or
transaction cffected by the Company to or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that the incwrring of such obligation or the
giving of such security or the effecting of such transaction was in excess of the powers of the
diiectors.




