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Drcrararion of Compliance with the requisitions of the Companies

Act, made pursuant to S. 17 (Z) of the Companies’ (Consolidation)

Act, 1908 (8 Edw. 7 Ch.

]

69) on behalf of a Company proposed to be

registered as__ .

 UNITED_PREMIER_QIL AND CAKF COMPANY _

——a— = P o ———

Limited,

PUBLIBHED AND S0LD BY

ATERILOW & SONS LIMIT

LAW AND COMPANIES STATIONERS AND REGISTRATION AGENTS

snted for filing by

__Buadalla & Jacorson,
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' T.ondon,

(o) Hero insert:

A Solivitor of the
nlfigh Court enpnped
#in the lformution.”

or

Do solemnly and sincerely declare that I am .

# A director [or
"SccrataryP nemed in
Hihe Articlos of

“ Aswocintion.” a_Solicitor of the High Court engaged in fhe formation

of .. ...

_Unitad Prewier 0i1 and Cake Company

—

‘Limited, and That all the requisitions of the Companies (Consolidation)

Act, 1908, in respect of matters precedent to tha registration of the seid

et

Company and incideuté.l thereto have been complied with, And I make

this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the “Statutory Declarations Act, 1835.”

Declared at..(f_z.’.,é??éﬁw et \o /‘Z'W\

[ —— PR

_.(

one thousand nine hondred and _ninateen,,

Before me, /

A Commissioner for Quths,
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UNITED PREMIER OIL AND CAKRK COMPANY

Limited,

to be signed and filed pwsuant to S, 72 (1} (i) of the Companies

(Consolidation) Act, 1908 (8 Edw. 7 Ch. 69).

PUBLISHED AXND S50LD BY

WATERLOW & SONS LIMITED,

LAY AND COMPANIES' STATIONERS AND REGISIRATION AGEN'ES,

Presonted for filing by

LONDON WALIL, LONDON.

(fuedalla & Jacohson,

~—Yinohestar Movge, ...
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To the Registrar of Joint Stock Comapanies i~

{0 Aevo Insort; @ WE , the undersigned, hereby testify ®gur consent to
{#) Uero insort :
My * orOur”

act as Directors of

LN ¢ 78 oY

U UNITEL PREMTER_OTL_AND_CAKE— COMPANY

Limited,

pursuant to S. 72 (1) (i) of the Companies (Consolidation) Act, 1908.

#If o Director signg . . . Lo
by % hig azenlnuthorised *Bignature. Address. Description.

§ § win writing,” the
ey authority must be pro-
v {aced and a copy filed

L~ fﬂum W% 1 Broad Streast Place,| Chairmen of Wray,
&N «ff _ ,7 Iondon, E,C.2, Sanderson & Co,, Ltd,
! ~_Z /Mjﬁ“// 22' % The Orchard, Director, Wray Sandel

,-\f”\'” ~7Z, 7 Maid enhead, Berks.! son & Co,, Limited,
L . ‘ 719 Throgmorton Avemie, Stockbroker.
w’\‘ / _ wreced 1 Tondon, RB.C.2. B
. Kingston Chambers, Stockbroker.
A"‘ Land of Green
| Ginger, Hull.
- Bartram Liodge, pirector, Kynoch
Y K1llingdon, Timited.
Middlesex.
Carhampton House, pirsector, Kynoch
> Four 0aks, Limitad.
N Sutton Coldfield,
Warvickshire,

8 : - . 2 " |2 Broad Strest Place. | Chartersd Accountant,
P hab o R .‘/ %""’L‘/‘/ ottty Iondon, E,C,2.
X - L
) o< 7225/;; ite Stacks, sPéd Crucher
o %ﬁv 4 7 \d ﬁm@' 2 chenr,
M ers S , : /ﬁm& Bridlington
T "ﬁ rzé f? °/ \ Yorkshrré.
Tl

24
Dated this_[__/g,;__day of ‘,;sz;i~ i 2 1919,

{
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List of the Persons who have consented 'to be Directors of

UNITED PREMIKR OIL AND CAKE COMPANY

Limited,

to be delivered to the Registrar puwrsuant to s. 72 (2) of the

Companies (Consolidation) Act, 1908 (8 Edw. 7 c. 69).

PURLISINED AND SOLD RY

WATERLOW & SONS LIMITED,

LAW AND COMPANIEY

Fresented for filing by

STATIONERS AND REGLITRATION

LONDON WALL, T.ONDON.

Guadalla & Jacobson,

Minchester Fouse, = _

AGENTS,

P

éﬁ
g
{

¥

A

01ld Broad Streect, London, B.C,2., °



Lo the Registrar of Joint Stock Companies :—

) Tezo fnsert 17 oc W__ME__, the undersigned, hereby give you notice, pursuant

to s 72 (2) of the Companies (Consolidation) Ast, 1908, that the

. following persons have consented to be Directors of —
UNITED PREMIER OII. AND CAKE COMPANY v
- — —_ JLimited, ‘
i Namae. Address. TDescription, ‘Q\\‘?s.
i HERBERT GURDALDA, 1 Rroad Strset Place,| Chalrman of Yray.
: London, E.C.2. senderson & Co., Ltd.
|
= FRANK RFRNARD SANDERSON, The Orchard, Maiden- | pirector, Wray San-—
I- head, BRerks, gerson & Co,, Limited,
MOSS SAMUEL MYRRS, 19 Throgmorton Avenue|, Stockbroker.
; . Loondon, E.C.Z2.
FREDERIC DALTON, Kingston Chambers, stockbroker, <
Land of Green *;
ﬁ GFinger, Hall, ;
i HYAM MARKS, . Bartram Lodga, Director, Kynoch |
> Hillingdon, Limited. '
- Middlesex. {
g;: ALLAN THOMAS COCXING, Carhampton Houss, pirector, Kynoch
v Four Qaks, Limited, |
g Sutton Coldfield,
% Warwlicksghire, .
JOHN HFNRY GUY, 1 Broad Street Placs,| Chartered Accountent.
Tvondon, E.C,Z2,
GRORGE DUDLFY STUART, White Stacks, Serd Crusher.
. Bridlington, .
; 6. Yorkshirs,
j
]
/
o Y

| -
Signature, Address an #__m«___ﬂm
S liednt w o
“ Description of Appliedn __Winehstter House, -

for Registratigh.
-—/.—‘/

0Ld Broad Strest, Lowdon, E.C.2,
Solicitdrs.

il 7
Dated this_ﬂ__'__ Jday of. Wﬂ-—sﬁc-—n? 1919,
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No. of Certificate
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- UNLTED PRF'MIER_QIIL.AND“QAKE__C_OMPAM._W —

MT!'YFD ;
T k REGISTERED]

CL 61914
NS | 12 MAY 1915 |

STATEMENT of the Nowinal Capital made pursuant to s. 112 of the Stamp
Act, 1891, as amended by s. 7, Finance Act, 1899, (N org.—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100,)

This Statement is to be filed with the Memomndum of Association or other

Document, when the Company is registered.
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PUBLISWED AND SOLD BY

- WATERLOW & SONS LIMITED,

LAW AND COMPANTES' STATIONERS AND ReGISTRATION AGENTS,

LONDON WALL, LONDON,.

Fresonted for fling by = o
Gusdalla & Jacobson, Lo

winchestar House,

. 014 Broad Strest,
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The NOMINAL CAPITAL of .

_ UNITED PREMIER OIT. AND CAKE COMPANY Limited,

is £_3,500,000.._ __divided into__1 ,500,000 sharesof &1, _____ each.

Description Secretary.

Signature

‘)

A oo
Dateé,j' day of %*’ff? 1919. | -

This Stotement should be signed by an Officer of the Company.
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THE COMPANIES ACTS, 1908 To 1917,

COMPANY LIMITED BY SHARES.

UNITED PREMIER OIL & CAKE
COMPANY LIMITED.

ﬂmmmanbum

AND

Flrticles of Hssociation.

Incorporated the duy of , 1939,

GUEDALLA & JACOBSON,
Wixonrsrer Housz,
OLp Broap Stryer, EC. 2.

PRINTED BY

o
\\\\
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THE COMPANIES ACTS, 1908 710 1917

COMPANY LIMITED BY SHARES.

REMIER OIL & CAKE
COMPANY LIMITED.

Memorandum

ARD

Hrticles of _ Mssociation.

- S . . .
s VI ST ¥

Incorporated the day of , 1919,

GUEDALLA & JACOBSON,
WivomzsTer Housz,
Oxp Broavp Srrrmr, E.C. 2.

PRINTED BY
SIR JOSEPH CAUSTON & SONS, LIMITED, 9, EASTCHEAP, LONDON, EC. 3,
1519,
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Qertificate of ‘Frcorporation.

)

R
J— kil

3,
3 bereb\z Gertif\z that sr'ie*;su Premigr Q1L Axp Caxs
Company I.J.-\[I'I‘ED,("S this dyy Incorporated wunder the

Companies Acts, 1008 and 191

, and that the Company
is Lrairen, '

Given under my Jand at London this

day of

One thousand nine hundred and ninsteen.

Registrar of Joint Steck Companies.

.j‘
4

&

Fees and Dee(}f’StampS,

~ Stamp 'Duty/ Jon Capital
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COMPANY LIMITED BY SHARES.

-
1

3

L

COMPANY LIMITED.

1. The name of the Company is “ UNrrkEp PremMIEr Omn Axp CAxE

Company Limirep.”

55

. 2. The registered office of the Company will be situate in England.

=

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

(1) To purchase, acquire and take over all or any of the
Preference and Ordinary Shares of Wray, Sanderson and Co.,
Limited (horeinafter called the Wray, Sanderson Company),
Premier Oil Extracting Mills, Limited (hereinafter called
the Premier Oil Company), Sowerby and Co., Limited
(hereinafter called the Sowerby Company), John L. Seaton
and Co., Limited (hercinafter calied the Seaton Company),
and the Universal 0Oil Company, Limited (hereinafter called

the Universal Oil Company), and with a view thereto to enter

into and carry into effect either with or without modification
an agreement which has already been prepared and engrossed,
and is expressed to be made between the ITmperial and Foreign
Corporation, Limited, of t, e one part and this Company of the
other paxt, a copy whereof has for the purpose of identification,
been signed by two of the subscribers hereto on behalf of this
Company. "

(2) To purchase, acquire and take over as going concerns or
otherwise and carry on the businesses carried on by the Wray,
Sanderson Company, the Premier Gil Company, the Sowerby
Company, the Seaton Company, and the Universal Oil Company
respectively or any of them together with the whole or any part
of the real and personal property and assets of such. Companies
or businesses or any of them.

(3) To carry on the businesses so to be acquired and to
develop and extend the same and generally to carry on in all

5
¥

e

7

£~

L
W b Semorandum of gkﬁﬁnciatimé 2 Ay B

UNITED PREMIER OIL AND CAKE

i
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or anv of their branches gll or any one or more of the follewing
busin;sses. that is to say, the businesses of seed crushers, bone
crushers, oil extractors by crushing chemical or any other pro-
cess, monufacturers and scllers of lingeed and ‘ot‘iher cakes,
and fecding stuffs, oil boilers and rcfiners, nmmtmctﬂrers and
factors of and dealors in every sort of oil, {atty acids, glycerine,
goap, candles, cojours, and every ind of chemical substance
and the bye-products thereof, soap boilers, corn, sced, oil cake,
meal and offal merchants and dealers, manufacturers of and
denlers in manures and tillages, flax merchants, farmerg, manu-
facturing chemists and druggists and dye malkers, manufacturers
of explosives, hay, straw and fodder merchanis, manufacturers
of floor cloths and floor coverings of every description, ware-
housemen, wharfingers and general merchants, importers
manufacturers of and dealers and merchants in tar, piteh,
turpentine and rosin, paint, grease and varnish, iron and steel
masters, mine owners, quarry ownmers, colliery proprietors,
<ol merchants, lime burners and timber growers and merchants,
carriers, shipowners, shipbuildexs, shippers and forwarding
agents, packing case and box makers, and to buy, sell, manu-
facture, ref'}he, manipulate, import, export and deal in all
substances, products and things eapable of being used in any
such businesses.

(4) To carry on the business of manufacturers of and. dealers
in machinery, .:cohanical, hydraulic and electrical engineers,
machinists, fitters, founders, coppersmiths, smiths, brass-
we wers and founders, mill wrights, wire drawers, tube makers,
metallurgists, galvanizers, japanners, enamellers, electra-platers,
painters, ironmongers, toolmalkers, builders, masons and dealers,
carpenters, printers, paper and cardboard manufacturers, owners
of paper and pulp mills and saw mills, and other kindred trades
and any business or businesses allied thereto or usually carried
on in conmection therewith. ‘

(8) To catech whales, mammals, amphibious animals and
fishes, and to extract oil therefrom, and mannfacturers and
factors of and dealers in any matedial which can be obtained
from the bye-products thereof.

(6) Yo purchase, charter, hire, build or otherwise acguire
stcam or other ships or vessels or wagons with all or any
equipment and furniture, belonging thereto and to employ the
same in tho conveyance of passengers, persons, mails, goods, and
mexchandise of all kinds between such ports in any part of the
world as may seem expedient, and to acquire any postal subsidies.
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(7) To build, construct, maintain, alter, enlarge, pull down
and remove or replace, use and work any buildings, factorics,
shop, stoves, mills, offices, works, wharves, piers, jetties, roads,
railways, tramways, machinery, engines, fences, banks, dams,
canals, wells, aquecluets, sluices or watercourses, and to acquire
sites for the same or to join with any person, firm or company
in doing any of the things aforesaid, snd to work, manage and
control the same or join with others in so deing,

[

(8) To carry on the busincss of electricians, suppliers of
electricity for all purposes including light, heat and power,
and to construct, lay down, establish and carry out all necessary
power houses and works for the generation or utilization of
eleetricity or hydraulic power, and to lay all necessary cables,
wires and lines for the distribution thercof, and manufacture,
sell and deal in lamps, accumulators, and apparatus of every
kind capablc of being used in connection with clectricity or
hydraulic power, and to establish and carry on. works, industries
and manufactures of cvery kind which are capable of utilizing
a.ny electric energy or other power procduced by the Company.,

(9) To apply for, purcha.se or otherwise acquire eny patents,
brevets d'invention, licences, concessions and the like, conferring
an exelusive or non-exclusive or limited or other right to excrcise
or use any inventions or improvements in any invention, or
to use any secret or other information as to any invention or
improvement which may seem capable of being used for any
of the purposes of the Company, or the acquisition of which
may scem calendated, directly ox indireetly, to benefit this
Company, and to exercise, develop, sell, grant lcences in respect
of, use or otherwise turn to sccount the ‘property, rights and
information so acquired, or any interests in the same, and to
expend money in experimenting upon and testing and improving,
or seeking to improve any patents, inventions, secret processes
or rights which the Company may acquire, ox propose to sequire.

(10) To purchase, subscribe for, or otherwise acquire and
to hold or deal in the shares (fully or partly paid), debentures,
debenture stock, bonds, securities ox obligations of any Company
and the bonds, obligations, securities, mmortgages, dobentures,
debenture stock or funds, issued or guaranteed by any (overn-
ment or authority, Sovereign, Ruler, Commussioners, or Public
Body, and to acquire all ox any of the same wnder option or by
original subscription, tender, purchase, exchange or otherwise,
and either conditionally or otherwise, and to guarantee or

a i

g
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underwrite the subscription or acquisition thercof, and either
conditionally or otherwise, and to exercise and enforee all rights
and powers conferred by or incident to the ownership thereof,
and upon & distribution of assets or division of profits to distri-
bute all or any of same amongst the Members of this Company
in specie.

(11) To carry on all kinds of finance business and to
promote any other Company or Clompanies for the purpose of
acquiring all or any of the property, rights and labilities of
this Company or in which this Company is interested, or for
any other purposes which may seem directly or indirectly
caleulated to benefit this Company, and to pay the costs,
charges and expenses preliminary or incidental to the promotion
formation, cstablishment, registration and advertising of any
such Company and the issue of its eapital or securities, and to
guarantee payment of any debentures, debenture stock or other
securities issued by any such Company and the interest thereon,
and the payment of interest or dividends upon the stock or
shares of any such Company or the repayment of the capital
reprosented thereby, and to carry on business through or by
means of any subsidiary auxiliary or controlled company and to
gnarantes the contracts of any person or company, and in.
partionlar of any persons or Companies having dealings with
the Company.

(12) To take part in the management, supervision and
control of the husiness or operations of any Company or under-
taking, and for that purpose to appoint and remunerate any
Directors, Trustees, Acecountants or other experts or agents.

(13) To purchase with a view to closing or reselling in whole
or in part any business or properties which may seem cr bo
deemed likely to injure by competition or otherwise any
business or branch of business which the Company is authorised
to ecarry om, and to close, abandon and give up any works or
businesses at any time acquired by the Company.

(14) To remuncrate (by cash or other assets or by the
allotment of fully or partly paid shares or in any other manner)
any persons or companies for services rendered or to be
rendered in acting as trustees for debenture holders or debenture
stock holders of the Company, or for subscribing or agreeing
to subseribe, whether absolutely or conditionally, or fox
procuring or agreeing to procure subscriptions whether absolute
or conditional for any shares, debentures, debenture stook or
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other seearities of the Company or any company promoted
by this Company or for services rendered in or about the
formation or promotion of any company promoted by this
Company, or in introducing any property or business to the
Company or in or about the comduct of the business of the
Company, or for guaranteeing payment of such debentures,
debenture stock or other securities and any interest thereon.

(18) To distribute any property of the Company among
the members in specie and either by way of dividend or roturn
of capital.

(16) To lend money to and take deposits at interest or
otherwise from any person, firm, company, Government or
authority, and on such terms as mey seem expedient, and
in particular to and from those having dealings with the
Company.

(17) To acquire, purchase, or take on lease, or option
or in exchenge, or hire, conditionally or otherwise, work,
develop and maintain, or be interested in any real or personal
property, or any estate or interests thercin, and any buildings,
factories, mills, works, wharves, roads, railways, framways,
machinery, engines, rolling stock, plant, live and dead stock,
barges, vessels or things, and to vest any real or personal
property, rights or interests acquired by or on behalf of the
Company, or in which the Company may have an interest,
in any person or persons on behalf of or for the benefit of the

Company and with or without any declared trust in favour .

of the Company.

(18) To make snd carry into effect arrangements with
land owners, railway, tramway, shipping, canal, pier, dock
or harbour owners, carriers and any other persons or companies
for the purposes of the Company.

(19} To sell, let, exchange, grant licences, develop, dispose
of, or otherwise deal with the undertaking, or all or any parb
of the property of the Company, upon any terms, with power
to accept as the consideration any shazes (fully or partly paid),
debentures, debenture stock, secumities or obligations of or
interest in any other Company.

(20) To make advances on real or personal property or
rights or benefits of all kinds, or on personal security, and
to guarantee the performance of contracts or obligations, and

e S
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the poyment of mencys OF interest and, expenses by any
persen, partnership or company, and to carry on all kinds
of financial operations or commercial business whatsoever
which may be auxiliary or secm conducive to the attainment

of profit or advantage by the Company.

(21) To borrow, raise, assure or seeure the payment of
money, and for those or other purposes to maortgage or charge
the undertaking, and all or any part of the property and rights
of tho Company, present or after acquired, including uncalled
capital, and to creste, issue, re-issue, make, draw, endorse,
accept, charge and negotiate, either absolutely or collaterally,
perpetual or redecmable debentures or debenture stock, bonds,
scourities or other obligations, bills of exchange, promissory
notes or other negotiable instruments.

(22) To acquire and carry on oll or any part of the
business or property, and to undertake any liabilities of any
person, firm, association, company, Government or aubhority
possessed of property suitable for any of the purposes of this

Company, or caxrying omn any business which this Company is

authorised to carry on, and as the consideration for the same
to pay cash or to issue any shares, debenfuves, debenture
stock, securities or obligations of this Company.

(23) To enter into partnership or into any arrangement
for sharving profits, union of interest, joint adventure, reciprocal
concessions or co-operation with any person, firm, association,
compony, Government or authority camying on, engaged
in, or about to carry on or engage in, any business or transaction
which the Company is authorised lo carxry on or cngage in,
or any business or wamsaction capable of being conducted
g0 as directly or jndirectly to benefit this Company, and to
take or otherwiso acquive and hold, sell, re-issue or otherwise
deal with shares, debentures or debenture stock in, or sceurities
or obligations of, and to subsidise or othorwise assist any such
company, and to guarantee the principal or interest payable
under any such securities or obligations or the payment of any
dividends upon any such shares or stock or of the repayment
of the capital represented therehy.

(24) To enter into or concur in entering indo any arvange-
ment with any associalion, government or authority, snd
to oblain or concur in obtaining from any such associationy,
‘Government or authorily any rights, Hecences, concessions
and privileges that may seem comducive te the Company’s
objects or any of them.
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(25) To carry on any other business which may seem
to the Company capable of being conveniently carried on in
connection with any business which the Company is authorised
to carry on, ov may seom to the Company caloulated, directly
or indircetly, to benefit this Company or to enhance the value

of or render profitable any of the Company’s properties or
rights.

(26) To pay out of the funds of the Company all costs,
charges and expenses preliminary and incidental to the promotion,
formation, establishment, registration and adverfising of the
Company, and the issue of its capital or any Company promoted
or formed by this Company or any company in which this
Company is or may contemplaic being interested.

(27) To obtain any Provisional Order or Provisional
Orders or Act or Acts of Parliament, Concession or Concessions,
Licence or Licences for enabling the Company fo carry any
of its objects into effect, or for effecting any modification of
the Company’s constitution, or any extension of its powers,
or for any other pwmrpose which may seem expedient, and to
oppose any proceedings or applications which may seem
calenlated, divectly or indirectly, to prejudice the Company.

(28) To procure the Company to be registered or recognised
in any foreign country, colony or place, and with a view thereto
to make all requisite deposits and comply with all conditions,
and to apply or concur in the application for offieial xecognition,
quotation or privilege on auny foreign or colonial bourse or
exchange.

(29) To provide for the welfare of persons who may be
or may have been in the cmployment of the Company and
for the widows and families of any such persons and in particular
to establish, provide, maintain and support or to contribute
and aid in the establishment, provision, maintenance and
support of any insurance fund, hospitals, dispensaries, libraries,
classes, baths, recreation grounds, hotels, cofiee houses and
other institutions or conveniences and to grant pensions and
gratuities. And to subscribe or guarantee monoy for charitable,
religious, scientifie, educational or benevolent objects and
generally for any public or useful object.

(80) To carry out all or any of the foregoing objects as
principals, agents, trustees, contractors or otherwise, and
alone or in partnership, or in conjunction with or through any
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other person, firm, association or company, or by means of
any subsidiary or auxiliary company, and in any part of

the world.

(31) To do all such other things as are incidental or
condudive to the atteinment of the above objects or any of

them.

And it is hereby declzred that the word ¢ Company” in this
Memorandum (except where referring to this Company) shall include
any portnership or other body of persons whether incorporated or not
incorporated and whether domiciled in the United Kingdom or clsewhers,
and so Ehat the words * Government or Authority ”’ shiali include every
kind of sovernment ox authority, municipal, local or otherwise, and so
that the oljeris yu cach of the paragraphs of this Clausc shall, except
where otherwise oxpressed in such paragraph, be in no wise Limited
or restricted by reference -to or inference from the terms of any other
paragraph or the name of the Company. :

4, 'Whe liability of the Members is limited.

5. 'Cho Ospital of the Compsny is £1,500,000, divided into 1,500,000 -

shares of £1 each.

6. MThe Comyany bas power to increase its Capital and from time
to time issue sny shares of the original or any new Capital, with any
preference, priority, ov special, or qualified, or restricted right in the

payment of dividends or the distribution of assets or otherwise, over
“or ranking cqually with [y other shares, whether preference, ordinery *
. or deferred, and whether then already issuec! or not, or as deferred shares,
“or with a special right of or restriction, whether unsolute or pqé}_:tial 83
_ to or against voting, and to vary the regulations of the Uompany a3 '
far as is nccessary to-give effect to any svoh preferemce, priority, oz

special, qualificd, or restricted tight as well as in any other particular,
and upon the sub-division of a share to apportion the right to perticipate

-in profits or swrplus sssebs or the right to vote in any maaner as between
the shares resulting from such sub-division, and to give to any one or -

more of such shares any jyreference, priority, ov advantage with regard,
to dividends in the distribution of assets, as to rights of voting, or in
any other respect over the other or others of them.
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Wx, the several pexsons whose names, addresses and deseriptions are
nereunto srhseribed, are desirous of being formed into a Company
in pursusnce ». * this Memorandum of Association, and we respectively
agree to take tue number of Shaves in the Capital of the Company
set opposite our respective names. "

Number of
Shares
Nawres, Aporusses AND Desonterions or Suysonrnens. taken by each
L . : Substriber.

émw' :'.P‘)f«-vp& (-—-v-.-w/
ofe Noanrloprn. Wrtloiole «émw Mnuéa,

‘@AWMJI
‘/{A 26 fa?h@&f;z%wﬁmﬂk@@w/ 2, 2

-fwM
Hor auae M
a{m& WMMMW&

s
Sl
/&LJZ%L,// ‘ /drmw& /57@0/5'-;
e L, Ebnsk| Coc
ZN3
Bine
Harer

na ,& %Fni W eh A arod

Atto Lt (TEsdT S.E.2p,

/ﬁ‘ /fzr"fy %r-%kt-wfe
(?',( Ty —éj(::’ "ﬂf nzé’ 74 Z%/ A-)“M

d A WW/ /ﬁ% s

Dated the A2F day of % , 1919,

Witness to the above signatures—
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UNITED PREMHER OIL AND CAKE
COMPANY LIMITED,

[.—PRELIMINARY:

1. The regulations contained in “Table 4, in the First Schedule
to the Companies (Consolidation) Act, 1908, shall not apply to the Com-
pany, but the following shall be the Regulations of the Clompany.

2. In these Articles, unless there be something in the subject or
- the context inconsistent therewith :—

.““These Articles” means the regulations of the Company
for the time being in force.

** Month ” means calendar month.

“ Year ” means the year from. the st day of January to
the 31st day of December, both inclusive. ‘

“In writing ”’ and “ written” shall include printing, litho-
graphy, typewriting and other modes of lepresontmg or repro-
ducing words in a visible form.

* Tixtraordinavy Resolution *’ means in the cas. ... méeting
of the holders of any class of shaves, a resolution passed by a
majority consisting of mnot less than three-fourths of the votes
given on the resolution.

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

Words importing only the masculine gender include the
ferainine gender,

Words importing perscay inolude corporations,

3. The Directors shall forthwith - “ix the Company’s seal to the
sgreement which the Company is authu.ised to enter into by olause'3,
sub-gection ,k)’ B the Company’s Memorardum of Association and shall

|
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carry the same into effect with full power nevertheless a:t any time anfi
from Lime to time to agree to any modification or alteration of the terms
thereof, cither Lefore or after the cxeeution thereof but so that the Directors
shall not prior to the statutory meeting of the Company vary the terms of
such agreement except subjeet to the approval of such meeting. The
basis on which the Company is established is that the (ompany shali
acquire the shares specified in the said agresment on the terms therein
set forth subject to such modifications (if any) as aforesaid and it shall be
no objection to the said agreement that the Directors of the Company are
directurs of or shareholders in the several Companies or any of them whose
shares are acguired and are intercsted therein ox that the Vendor Company '
or any Director is a promoter of and stands in a fiduciary relation to the
Company or on the ground that the purchase price has been fixed by the
Vendor Company or that the Bosrd of the Company is not independent *
and all the directors shall be entitled to take part in the allotment of
shares whether they are or are not interested in the said agreement and
every member of the Company present and future shall be deemed to join
the Company on this basis.

4. Subject to the provisions of section 87 of the Companies (Con-
golidation) Acs, 1908, the business of the Company may be commenced
‘as soon after the incorporation of the Company as the Divectors shall
think fit, and notwithstanding that part only of the shares may have been
allotted. Any branch or kind of business which by the Memorandum of
Association is cither expressly or by implication authorised to he under-
taken by the Company may be undertaken by the Directors at such time '
or times as they shall think fit, either alone or with any one or more
of the other branches or kinds of business thereby authorised, and any
such branch or kind of business may be suffeved by them to be in abeyance
whether actually commenced or not, so long as the Directors may deem
it expedient not to commence or proceed with such branch or kind of
business,

H.—CAPITAL.
1. SHARES.

5. No part of the funds of the Company shall be employed in the
purchage of or lent or advanced upon the security of the shares of the
Company.

6. Of the original capital of the Company 750,000 shares, numbered
1 to 750,000 inclusive, shall be preforence shares, and the remaining
760,000 shares, numbered 750,001 to 1,600,000 inclusive, shall be ordinary
sha,rfzn. The holders of the preference shares shall (subject to the power
herema:fter conferred upon the Company of issuing new preference shares)
be entitled to such proferential dividend as is bercinafter mentioned,.

i
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and in the event of the winding up of the Company, to receive in full out
of the assets of the Company the amounts paid or eredited as paid on such
shares, together with a sum equivalent to any arvears of dividend, whether
declared or undeclared and whether or not there shall have been any profits
availablefor the payment of dividends, to the commencement of the.wind.-
ing up, in priority to the right of the holders of the ordinary shares to be
paid any amount in respeet of such shares, but not to any other partici-
‘pation of the profits of the Company, or to any other shave of the assets
of the Company.

7. No allotment shall be made of any share capital offered fo the
public for subscription unless at least seven shares reckoned exclusively
of any amount payable otherwise than in cash shall have been subseribed
and. the sum payable on application for the same sholl have been paid
to and received by the Company, bub this provision shall not apply to
any allotment of shares subsequent to the first allobment of shares oTered
to the public for subseription. The amount payable on application on
each share of the Company offered fo the public for subscription shall
not be less than 5 per cent. of the nominal amount of the share.

8. Subject to the provisicns of the last preceding Article the shares
shall be subject to the control of the Directors, who may issue and allot
the same to such persons on such terms and condilions as to payment
by way of deposit, instalment or calls, or as to the amoeunt or time of
payment of calls and at such times as the Dircetors may think fit, subject
nevertheless to the stipulations contained in the agreement before men-
mentioned with reference to the shares to be allotted in pursuance thereof,
The Directors may, for valuable consideration, enter into any agreement
giving to any person any call or right of pre-emption in respect of or any
option to take shares.

9, If any whares of the Company shall be issued for the purpose
of vaising moncy to defray the expenses of the construction of any
works or buildings o the provision of any plant which cannot be made
profitable for a lengthenod 1]01’10(]: the Company may pay interest at a
rate not exceeding 4 per cent. per annum or such lower xate as may for
the time being be presoribed by Order in Council on so much of such share
capital as is for the time being paid up for the period and subject to the
conditions and restrictions specified in Seetion 91 of the Cowmpanies
(Consolidation) Act 1908, and may charge the same to Capital as part of
the cost of congtrucsion of the works, buildings or plant.

10. The Company may make arrangements on the issue of shareg
for o difference between the holders of such shares in the amount of calls
40 b paid and the time for the payment of such calls.
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11, 1f by tho couditions of the allotment of any share the wholo
or parh of the amounk or issue prico thereof shall be payable by insﬁqlf
wents, avery sueh instnlmont shall when duo bo paid to the Compa.nylr
by the poeson who for the time being shall be tho registerod holder of the
gharo, but this provision shwll not afivet the liability of any allottee who
nury have agroed to pay tho same.

12, The Compauy shall bo ontitled to freat the registered holder
_of any shavo as tho absoluto ownor thereo, and consequently shall nob
Lo hound by or compelled fo recogaise, even when having notice thexeof,
any trust, ohavge, incumbrance, lien or obhor olaim tio or interest in such
ghare on the park of any porson other than an absolute right thereto
in the registorod holdor theveof for the time being, and such rights upon
fransmission as ave hereinafter meontioned.

18. T two or more persons aro registered as joint holders of any
shave, any one of such persons may give effectual receipts for any
dividends, bonus, rotuen of capital, or other money payable in respect
of sueh share, but all the joint holders of a share shall be severally as
well as jointly liable for the payment of all instalments and calls payable
in respect thereof,

14, The Company may pay to any person in consideration of his
subseribing or agreeing to subseribe whethex absolutely or conditionally
for any shares, debentures or debenture stock in the Company, or procuring
or agreeing to procure subscriptions whether absolute or conditional
for suy shares, debentures or debenture steck in the Company, such
commission as the Divcetors may frem time to time determine, but
so that the Company shall not apply any of its shares or eapital money
directly or indiveotly in payment of any commission in respect of shaves
(if paid out of eapital monies or satisfied by means of shaves of the
Company) at o rate excceding 30 per cent. of the nominal awmount of
the shares in each case subseribed or to be subscribed, and unless the
rate per cent, paid or agreed to be paid, shall be disclosed in the prospectus
offering such shares for subseviption or {as the case may bo) in the state-
went required by Section 88 of the Companies (Conselidation) Act, 1508,
and in sny cireular or notice (ot being a prospeotus) inviting subseriptions
for the shazex, Such commission may be satisted by the sllotment of
fully or partly pald shares. The total smoeunt of the sums paid by way
of conunission in respeet of any sharves, debentures ov debentuve stock
or allowed by way of discount in respeet of any debentures or debenture
stocks or =0 much thereot as shall not have been written off, shall be
stated in every balance-shest of the Company wufil the whole amount
thereof has been written offi The Compuny may also on the issve of
shares pay sach brokerage as mav be lawful,
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2. SHARE CERTIFICATES.

15. The ccrtificates of title to shares shall be jssued under the
seal of the - mpany signed by one Director and countersigned by the
Secretary or some other person appointed by the Directors. Lvery
certificate shall specify the name or names of the holder or holders, the
number and denoting numbers of the shaxes in respect of which it is
issued, and the amount paid up or credited as paid up thereon.

16. Hvery member shall be entitled, without payment, to receive
within two months after allotment or registration of transfex (unless
the conditions of issue provide for a longer period), to one certificate
for the shares allotted to or acquired by him, or to zeveral certificates
each for one or more of such shares, but so that two or more persons
entitled jointly to a share shall be entitled only to one certificate in respect
thereof. "

17. Tf any cextificate is worn out or defaced, then, npon delivery
ihereof to the Directors, they may order the same to be cancelled, and
may issue a new certificate in leu thereof, and if any certificate is lostb
or destroyed, then, upon proof thereof to the satisfaction of the Directors,
and on such indemnity, whether with or without security, as the Directors
mayv deem adequate being given, and on paymend to the Company of
any expenses incurred by the Company in connection with the proof of
such loss or in investigating the title to the shares or in connection
with such indemnity, a new certificate in licn thereof shall be issued
to the person entitled to tné shaves represented by such lost or
‘destroyed certificate.

18. 'There shall be paid to the Company for every certificate issued
under the last preceding article the sum of one shilling, or such smaller
sum as the Directors may from time to time determine.

10. 'The certificates of shares registered in the joint names of Lwo
or more persons shall be delivered to the person first named on the register
in respect thereof, unless such joint holders otherwise direct.

3. CALLS ON SHARES.

90. The Directors may from time to time, subject to the termns
on which shares have been issued, make such calls as they shall think
£it upon the members in respect of all moneys unpaid on the shares
held by them respeetively, and not by the conditions of allotent thereof
made payable a6 fixed times, and emch member shall be liable to pay
4he amounts of calls so made to the persons and at the times snd places
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appointed by the Directors. A call mayy be mado payable by instalments,
a date fixed_for payment may be postponed, and’a call may be wholly
or in part revoked.

91. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call is passed.

29, No call shall exceed one-fourth of the nominal amount of a
share, or be made pa,.ble within two months after the daie fixed for
the payment of the then last preceding call, or the last instalment of
such call.

93, TFourteen days’ notice of any call shall be given, spevifyingthe
time and place of payment, and the persons to whom #uch call is
payable.

24. Tf any instalment paysble on a share under the terms of
allotment, or any call or instalment of a call payable in respect of any
shaxre, be not paid on or before the day appointed for payment thereof,
the registered lolder for the time being or allottee of the shaye shall
pay interest for the same from the day appointed for the payment
thereof o the time of actual payment at the rate of 10 per cent. per
annmm, or at such less rate as the Direcbors may detormine.

25, The Directors may, if they think fit, receive from any member -
willing to advance the sume all or any part of the money unpaid upon
the shares held by him boyond the sums actually called up thereon,
either as o loan repayable or as a payment in advance of calls, out such
advance, whether repayable or not, shall, wuntil actually repaid,
extinguish, so far as the same shall oxtend, the liability wpon the shares
in respect of which it is advanced, and wpon the money so received, or
¢0 much thercof as from time 0 time exceeds the smount of the calls
then made upon the shares in respect of which it has been received
the Company may pay interest at such rate as the member paying such
sam and the Directors agree wpon.

4. FORFEITURE AND LIEN,

26, Tf any member fails to pay the =hole or any part of any
instalment payable under the terras of allotment of a shave, or of any
eall on or before the day appointed foxr the payment Fhercof, the
Directors may at any time thereafter, while such instalment or call
or any part thercof remains unpaid, serve a notice on such member
requiring him to pay the swme with any interest which may have
accrued, and all expenses which may bave been inewired by the
Company by reason of such non-payment.
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27. The notice shall name a day (not being less than fourteen
days from the date of tho notice) and a place (being cither the registered
office of the Company or some place at which calls of the Company are
usually made payable) on and at which such. instalment or call or such
part thereof as shall remain unpaid and sueh interest and expenses are
to be paid. The notice shall also state that in the event of nen-payment
at or befors the time and at the place appointed the share in respect
of which such payment is due will be liable to be forfeited.

28. Tf the requiremouts of such notice as sforesaid axe not complied
with, any shares in respect of which such notice shall have been given
may at any time thereafter, before payment of all instalments, calls, -
interest and expenses due in respect thereof, he forfeited by a resolution
of the Directors to that eftect. Stuch forfeiture shall include all dividends
declaredl and interest payable in respect of the forfeited shares and not
actually paid before the forfeiture,

28. Any share so forfeited shall be deemed to be the property of
the Company, and may be sold, re-allotted, or otherwiso disposed of -
in such mauner as the Direntors shall think fit, and in the case of
re-allotment with or without any moneys paid thercon by any former
helder credited as paid up thercon.

30. The Directors may at any time before any share so forfeited
shall have been sold, rc-allotted, or otherwise dwposed of; £mnml the
forfeiture upon such conditions as they thm % fit.

31. The holder at the time of fmfeltme of any share which has
been forfeited shall, notwithstanding the ssme, be liable to pay to the
Company all instalments, calls, interest and expenses owing wpon or
in rospect of such share at the time of tho fof;eit.m'e togethor with
interest on such instalments, calls and expenses® tmm the time of
forfeiturc until payment at the rate of 10 per cent. per aRmum, or sueh
less rote as may be fixed by the Divectors. -

32. The Directors shall have a fist and paramount lien on all
the shares other than fully paid-up shores registered in the name of any
member (whether solo or jointly with other persons) and on the
dividends or interest declared or payable in respect thereof for the debts,
liabilities, or engagements of that member either alone or jointly with any
other person to or with the Company, although the period for the payment
fulfilnent, or discharge thereof may mnot have arrived, and whether
the same may have been incurred before or after notice of any eyuitable
interest subsisting in any person other than the registered holder.
For the purpose of enforcing such len the Directors may sell the
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shares subject thereto in sach manner 5 they think fit, but no sale
whall be made until such pericd as aforesaid shall hawt ~rrived and
until notice in writing of the intention to sell shall have peen served
on such member, his executors ot administrators, and default shall
neve been made by him or them in the payment, fulfilment, or
discharge of such debts, abilities, or engagements for seven days after
.service of such notice. The neb proceeds of any such sale shall be applied
in or towards satisfaction of such debts, liabilities, or engngements, and
.the ;eéidue (if any) paid to such member, his executors, administrators,
or @Esigns. Unless otherwise agreed, the registration of a transfer of
shaves shall operate as a waiver of the Company’s lieu (if any) on such

-ghares.

33. Upon the gale or re-allobment of o forfeiled share, or the sale of
any share to enforce & lien of the Company in purported exereise oi the
powers hereinbefore contained, the Directors may canse the name of the
purchaser or allottee to be enibered in the ragister as the Lolder of the share,

‘and deliver bo him a certificate thercfor, and thersupon he shall be decmed .

“the holder of such share discharged from all instalinents, calls, or other
.money due priox to such purchase or allotment. The purchaser or allottee
‘ghall not be bound to see to the application of the purchase money Or
consideration, and, after his name has been entered in the regisﬁer, his
title to such share shall not be affected by any irregularity in the pro-
ceedings in reference to such forfeiture or sale, bub the remedy of any
‘person aggrieved thereby shall be in damages only and against the
Company exclusively.

5. TRANSFER AND TRANSMISSION OF SHARES.

4. The instrament of transfer of any shaere in tho Company not
ropresented by & share warrant to bearer shall be in writing in the ususl
common form, but need not be undex seal, and shall be signed both by the
transferor and the transferee. Shares of different classes shall not bo
transferred by the same instrament of tvansfer without the consend
of the Directors. Until a transfer is duly registered the transferor shall
be deemed the holder of the share transferred.

35. ' here shall be paid to the Company in respect of the regis-

{ration of every transfer or transmission of a share or shares such fee:

not exceeding two shillings and sixpence as the Directors deem ft.

. e o . - .
36. 'The Directors may, without assigning any reasou, de~line to

registor any transfer of shares not fully paid up to ay persor notb approved
by them, or any transfer of shares, uper which the Compity muy be

e
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entitlod to a lien, or any transfer of shaves, whether ir#'s il up ot not,
made to an infant ot person of unsound mind.

87. The exccutors or administrators of a deceased member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to or interest in the shaves registered
in the name of such member, and in the case of the death of any one or more
of the joint Lolders of any registered shares the survivors or survivor shall
be the onl; persons or person recognised by the Compeny as having any
title to or interest in such shares, but this Article shall not be deemed to
rolease the estate of a deceased joint holder from any liability in respect
of any shares held by him jointly with any other person or persons.

88. Any person becoming enticled to & share in consequence of the
death or bankruptey of a Meniber or otherwise than by transfer, upon
produci;g the share cortificate and sueh evidence of title as the Directors
think sufficient, may, with the consent of the Directors (which they shall
be under no obligation to give), be hivasold registered as the holder of the
shares, or may, subject o the regulations ol these Articles o~ to transfers,
transfor such shares to any other person. Thereshall be paid to the Com-
pany in respect of any such registration such fee not exceeding two shil-
lings and sixpence as the Directors deem fit. ' :

39. Tvery instrument of transfer shall be left at the registered
office of the Company for registration, together with the cevtificate of
the shares proposed to be transferred, and the Compeny shall be furnished
with such ovidonce as the Directors may require of the title of the trans-
feror or his right to transfer the shares, and thereupon, and upon payment
.of the proper fce, the transferee shall subject to the foregoing regulations
be registored as a member in respoch of such shares, The Directors may
waive the production of a certificate upon ovidence sutisfactory to them
of its loss or destruction, and on such indemnity, whether with or without
security, as the Directors may deem adequato boing given, bub the trans-

feror shall pay to the Company awy expenses inourred in investigating the .

title to the shares, or in connection with the proof of such loss ox in con-
nection with such indemnity.

40. All instraments of transfer which shall be registered, and
the certificates of the shares to which they xefer shall be retained by
the Company, but any instrunent of transfer which the Directors may
decline o register, and the certificates of the shares to which it refers,
ghall be returned to the person depositing tho sawe. If a certificato
lodged and retained comprises mere shares than the transfer, & pow
corkificate for the residue shall be issued o the transteror, :
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41. 'The transfer books may be closed during such t:melor t:imes
k as the Directors may think fit, not exceeding in the whole thirey days 2
’ in each year.

6. SHARE WARRANTS TO BEARER. g

42, The Company may, with respect to any [ally paid up shares,
: iesue under its seal a warrant (herein called a ‘* share warrant 7} stating
i that the bearer of the warrant is entitled to tho sheves therein specified,
L and all shares whilst represenied by waxzonts shall be transferable by
’f S delivery of the warrant relating theroto. The Clompany muy also provide o
L by eoupons or otherwise for the payment of the future dividends on the
shares included in any share warrant. The delivery up of a coupon
shall be a good discharge to the Company for the dividend thereby

represented.

43. The Company shall not be bound to exercise the power of h
issuing share warrants either gemerally or in any pacticular case unléss
and until the Dircetors shall, in their absolute diseretion, deem fif. o

44. Any person applying to have a share warrant issued to him
shall, ot the time of applieation, puy, if so required by the Directors.
the stamp duty (if any) payable in respect thereof; ov, if the Company
shall have previousty compounded for such stamp duty, then such sum
(if any) as the Directors may rleis mine in respect of the amount paid T
by the Company on the oceasion of such. composition, together in either
case with such a fee (not exceecling one shilling for each share warrant) e
as the Divectors shall from time to time fix. ' ;L

45, Subject to the provisions of these Articles and of the Companies .
Acts, the bearer of a share warrant shall be deemed tc be a momber of T
- the Company to the full extent, but he shall not: be entitled to attend

or vote at any general meeting of the Company, or to sign a requisition
for » meeting, or to join in convening & mecting in respect of which o
requisition shall have been macle. unless two clear days previous to so A
acting he shall have deposited the share warrants relating to the shares . ~,
o in respeet of which he proposes to act, at the vegistered office of the
Company, or at a bank to be named o1 approved for that purpose by the
E\,'i"" 2ompany, together with & staterment in writing of his name, address, and Y
oecupation, and unless the share warrant shall remain so deposited until e
. ' after the general meeting, and any acjournment thereof shall have been N
: wed.

46, The Company shall deliver, or cause tc be delivered, to a
membcr depositing a share warrant in the manner above mentioned, a

G
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certificate, stating his name, address, and occupation, and the number
of shares represented by ench share varrant, and the certificate shall
entitle him to attend, vote, and join in demanding s, poll at the general
meeting, or to sign a requisition for a nmeeting, or to join in convening
a meeting in vespect of which a requisition shall have been made in respect
of the shares specified therein or to appoint a proxy in the same way in
all respeets as if he were the registered holder of the shares, Upon delivery
up of the certificate the Company shall return, or cause to be returned
to the depositing member, the share warrant in respect of which the
certificate shall have been issued.

47, No person shall as the bearer of a sharve warrant he entitled
to exercise any of the rights of & member (save as hereinbefore is expressly
provided in the case of general meetings) withont proclueing such share
warrant and stating his name, address, and oceupation.

48, The Directors may, on heing satisfied that the beaver of a
share warrant is the true ownmer of the shares represented thereby, and
on the swrender for cancellation of the share warrant, and all (if any)
coupons for the future dividends on the shares comprised in the share
warrant, cause his name to be entered upon the register in respect of
such shares. There shall be paid to the Company in respect of every
such registration, the same fee as upon the registration of a transfer,
and all expenses incurred by the Company in investigating the title to
the said shares. \

49, TIf any share warrant be worn out or defaced thon upen the
delivery thereof to the Directors they may order the same to be cancelled
and may issuc a new share .warrant in licu thereof, and if any share
warrant be destroyed then upon proof to the satisfaction of the
Directors of such destruction and of the title of the person claiming
to be ontitled to the sharos represented by the warrant and on such
indemnity whether with or withont sceurity as the Directors may deem
adequate being given in respect of the share warrant and all (if any)
coupons for the future dividends on the shares comprised in the share
warrant and on payment of ull expenses incurred by the Company in
connection with such destruction or in investigating the title to the
shares or in connection with the said indemnity, a new sharo warrant
and coupons may be jssued to such person in lieu of the share warrant
and coupons so destroyed. Any person entitled to a share warrant so
worn out or defaced or claiming to be entitled to the shares represented
by a share warrant so destroyed may aé his option, subject to the
conditions aforesaid, and subject also to his surrendering for cancellation
all (if any) coupons for the future dividends on the shares comprised in
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the share warrant, or giving such indemnity with ox without security
tn respect of such coupons a8 the Dircetors may deom adequatf}, he
entered upon the registor in ruspect of such share, instead of having a
new share warrant issued to him.

7. CONVERSION OF SHARES INTO STOCK AND
RECONVIERSION INTO SHARES.

~ 50. The Dircctors may, with the sanction of the Company previousty
given in general meeting, convert any paid up shares into stock and may
also with the like sanction reconvert such stock into paid up shares of
any denomination,

51. When any shares have been converted into stock, the several
holders of such stock may henceforth transfer their respective interests
therein, or any part of such interests, in the same manmer and subject
to the same regalations as and subject: to which any shares in the Company
may be transferred, or as near thereto as circumstances may admit; but
the Dirvectors may from time to time, if they think fit, fix the minimum
amount of stock transferable, and divect that fractions of a pound shall
not be transferable, but with power at their discretion to waive such

-rule in any particular case.

52. The several holders of stock shall be entitled to participate in
the assets, dividends and profits of the Company according to the amovnb
of their respective interests in such stock, having regard to the class of
share converted, and such interests shall, in proportion to the amount
thereof, confer upon the holders thereof respeciively the same privileges
and advantages, for the purpose of voting at meetings of the Company
and for other purposes, as would have been conferred by shaves of equal
amount of the class converted in the capital of the Company, but subject
to the same restrictions, and so that none of such privileges and advantages,
except the right to participate in the dividends and profits of the Company,

- shall be conferred by any such aliquot part of stock as would not, if existing

in shares of the class converted, have conferred such privileges o
advantages.

53. All such provisions of thesc Articles relating to shares as are
applicable to paid up shares shall madatis mutandis apply to stock.

8. INCREASE AND REDUCTION OF CAPITAL.

54. The Company in general meeting may {rom time to time increase
the capital by the creation of new shares of such aggregate amount ag
may be deemed expedient. :
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56. The new shares shall be of such nominal amounts and shall
be issued upon such terms and conditions as the Company in general
meeting may direct, and in particular such shares and also any shares
of the original capital for the time being unissued may (subject to the
provisions hereinafter contained as to the consent of the holders of any
class of shares where such consent is necessary) be issned with any prefer-
ences or priorities or special or qualified or restricted rights in the payment
of dividends or in the distribution of assets or otherwise over, or as com-
pared with, any other shares, whether preference, ordinary, or deferred,
and whether then already issued or not, or as shares ranking equally with
any other such shares, or as deferred shares, or with any special rights
or of restrictions (whether absolute or partial) against voting. ‘

56. Subject to or in default of any such directions, the provisions
of these Articles shall apply to the new capital in the same manner in all
respects as to the original ordinary capital of the Company.

57. The Company may from time to fime by special resolution
reduce its capitel in any way and in particular (without prejudice {o the
generality of this power) may:

() extinguish or reduce the liability of any of its thares
in respect of capital not paid up

(b) either with or without extinguishing or reducing the
liability on any of its shares cancel any paid up capital which is
lost or is unrepresented by available assets; or

(c) either with oxr without extinguishing or reducing liability
on any of its shaves pay off any paid up capital which is in excess
of the wants of the Company.

'Mhe Company may also cancel shares which at the date of
the passing of the resolution in that behalf have not been taken
or agreed to be taken by any person and diminish the amount
of its capitel by the amount of the shares so cancelled, Capital
may be paid off upon the footing that it may be called up again
or otherwise. '

9. CONSOLIDATION AND SUBDIVISION OF SHARES.

‘ 58. The Company in general meeting may consolidate, and by
special resolution may sub-divide its shares or any of them into shares
of a larger or smaller denomination. The special resolution whereby
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any shave 18 sub-divided may provide that as between the holders of the
shares resulting from such suh-division any one or moie of such shares
shall have any preference, priovity, or advantage, with regard to dividends,
in the distribution of assets, a8 o rights of voting, or in any other respect
over the otlier or others of such. shares.

11l.—BORROWING POWERS.

59. The Directors may from time to time ab their discretion raise
or borrow in any manner and upon any terms any sum or sums of money
for the purposes of the Company, bub 0 that the borrowed moneys b
any one time owing shall not without the sanction of a general meoting
of the Company exceed the amount of the nominal capital of the Company
for the time being; hbub no lender or other person desling with the
Company shall be concerned to see Or enquire whether the above-
mentioned limit is observed.

0. The Directors muay, for the purpose of socuring borrowed
money and the interest thereon, or for any other purpose, create any
mortgage, charge, or lien upom, the undertaking of the Company and the
whole or any pavt of ils property, present and fature, ineluding its uncalled
capital for the time being, by way either of specific or of floating security,
and may also, for any purpose and for any consideration, creabe and. issue
bonds or perpetual or rodeemable debentures or debenture stock or other
obligations, and seeurc the prineipal represented thereby and the intorest
thercon by any such morigage, charge, or lien as aforesaid. Hvery
mortgage or charge requiring to ho registered in accordance with the
provisions of the Companies Acts shall be registored accordingly.

6l. The Dircctors may also issue ox deposit any such debentures o
debenture stock, by way of collateral or contingent security for the pay-
ment of any debt or the dischurge of any liability of the Company- The
issue of debentures or debentuve stock, whether perpetual ov not, shall,
for the purpose of construing the limit of the power to borrow, be deorned
& horrowing of the nominal amount thereof.

62. The Register of debentures and debenture stock may be closed
during such period or periods (nob excoeding in the whole 30 days in any
year) as the Directors <hall think fit. The fee to be payable by eny
person other than & creditor or member of the Company for each inspection
of the Register of Mortgages to be kept under the Companies (Coﬁsolid'-
ation) Act, 1908, shall be the sum of One Shilling or such less sumas the
Direstors may from time to time determine.



o 31
IV.—MEETINGS OF MEMBERS.
1. CONVENING OF GENERAL MERTINGS.

. 63. The statutory meoting of the Company shall be held ab such
time, not being less than one month nor more than three months after the

.date at which the Company is entitled to commence business, and at
-such place ag the Directors shall determine.

64. Cleneral meebings not being extraordinary general meetings
shall be held once in every year at such time not being more than fifteen
months after the last preceding meetiry, and ab such place as may be
prescribed by the Company in general mecting, and if no other time and
place is prescribed a general meeting shall he held once in every year after
the year of the incorporation of the Company, at such. time (not being
move than fifteen months after the holding of the last preceding meeting)
and place as may be determined by the Directors.

[}

65. The general meetings mentioned in the last preceding article

_shall be called ordinary general meetings, and all other general moetings

ghall be called extraordinary general meetings.

66. The Directors may, whenoever they shall ghink fit conveno an
extraordinary general meeting and they shall wpon & requisition made
in writing by members of the Company, holding together not less than
one-tenth of the issued capital, wpon which. all calls, or other sums then
due shall have been paid fortluvith proceed. (0 convene an extra.ordinary
general meeting. An extraordinary general meeting if convoned by the
Directors shall be held at such place as the Directors may debermine.

67. Any roquisition made by members shall state the objects of
the meeting to be called and must bo signed by tho requisitionists and
deposited at the registered office of the Company. It may consist of

_several documents in like form, each signed by one or moxe roquisitioniste.

63. TI the Directors do not proceed to ciuse m extraordinary
general meeting to be held within twenty-one days from the date of
the deposit, the requisitionists, or & majority of them in value, may
themselves convene the meeting, but any meeting so convened shall
not be held after threc months from the date of such deposit. If ab
any such meeting convened under this Article a rosolution requiring
confirmation at another meeting shall be passed, the Directors ghall
forthwith convene a furbher extraordinary goneral meeting for the
purpose of considering the resolution and if thought fit confirming it
as a special resojution, and if the Directors do not convene the meeting
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within seven days of the passing of the first resolution the requisitionists,
or a majority of them in value, may themselves convene the meeting.
Any meeting convened under this Article by the requisitionists shall he
convened in the same manner, as nealy as possible, as that in which
meetings are to be convened by the Directors. ‘

69. Seven days’ notice of any general meeting (inclusive of the
day of service, but exclusive of the day appointed for holding the
meeting) specifying the place, doy and hour of such meeting, and in
case of specinl business the general nature of such business, shall be
given to the members entitled to attend and vote thereat in manner
hereinafter mentioned, or in such other manner (if any) as may be
prescribed by the Company in general meeting.

70. Tn the event of a mceting being econvened to consider &
resolution requiring if passed confirmation as a Special Resolution the
notice convening the meoting to confirm the same may be served with
or at the same time as or any time after the notice convening the first
meeting and it shall be no objection to the notice convening the second
meeting that it only convenes the same contingently on the Resolution
being passed by the requisite majority ab the first meeting.

v 71. The accidental omission to give any such notice to any
member, or the mon-receipt of the same by any member, shall not
invalidate any resolution passed at any such meeting.

2. PROCEEDINGS AT GENERAL MEETINGS.

79. The business of an ordinary general meeting shall be to receive
and consider the accounts presented by the Directors and the veports of
the Directors and of the Auditors, to declare dividends, to clect Directors
and Auditors in the place of those retiving by rotation, and to vote
their remuneration. All other business transacted at an ordinary general
meeting, and. all business sransacted at an extraordinary general meeting,
shall be deemed special.

73. Three members present in person shall be a quorum ab a
general meoting, for the purpose of nominating a Chairman, declaring
a dividend rccommended by the Directors, ve-electing Dirvectors and
Auditors, and voting their remuncration on a scale not exceeding
that of the preceding year, but save as aforesaid no business shall
be tramsacted at any general meeting unless there e five members
present thereat in person. No business shall be tramsacted at any
general meeting unless the guorum requisite be present at the
commencement of the business,
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74. If within half an hour from the time appointed for the
meeting a quorum is not presont, the meoting, if convened by or upon
the requisition of members, shall be dissolved. In any other case it
shall be adjourned to such day and place as the meeting shall by
resolution determine, or, in default of such resolution, to the same day
in the next weck (or if that day be a holiday to the next working day
thereatter), and at the same time and place as the original meeting,
At an adjourned meeting, the members present and entitled to vote,
whatever their number, shall have power to decide upon all matters

which could properly have been disposed of at the meeting from which
such adjournment took place,

75. The Chairman of the Directors shall be entitled o preside
‘at every general meeting, or if there be no Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting, and willing to preside, the Deputy-
Chairman (if any) of the Directors shall be entitled to preside, or if
there be no such Chairman or Deputy-Chairman, or if neither of them
shall be present within such fifteen minutes, and willing to preside, the
members present shall choose another Director as Chairman, or if one
Director only be present he shali preside if willing so to do. If no
Director is present, or if all the Dircctors present decline to preside,

. then the members present shall choose one of their number to act 28

Chairman.

76, The Chairman of a general meeting may, with the consent
of the meeting, adjourn the sume from time to time and place to place,
but (save as provided by the Companies Consolidation Act, 1908, with
regard to the statutory meeting) no business shall be transacted ab
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

77. At every general moeting every resolution (including a special
resolution) submitted shall, subject to the right fo demand. & poll, be
determined by a show of hands, and unless a poll is demanded by the
Chairman or by at least five members personally present, or by o membor
or members holding or representing by proxy and entitled to vote in
respect of at least one-tenth of the issued capital, & minute signed as
hereinafter mentioned, or a declaration of the Chairman that a resolution
has been carried, or in the case of a resolution requiring any particulsr
majority that it was passed by the requisite majority, and an entry te
that effect in the book of proceedings of the Company shall be conelusive
evidence of the facts, without proof of the number or proportion of the
votes recorded in favour of or against such resolution.
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78, If a poll is demanded a8 aforesaid, it shall be taken in such
manner and at such time (within twenby-cight days next after biio meeting)
and at such place as the Chairman of the meeting before the conclusion
of the mecting directs, and either immediately or after an interval or
adjournment or otherwise, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.
Any poll duly demanded on the election of a Chairman of & meeting,
or any question "of adjournment, shall be taken at the meeting and
without adjournment. The fact that a poll has been demanded shell
not prevent the continuance of a meeting for the transaction of any
business other than the guestion on which a poll has been demanded.
A demand of a poll may be withdrawn and no notice need be given of
& poll not taken immediately.

79. In the case of an equality of votes ghe Chairman shall, both
on o show of bands and at 2 poll, have a casting vote in addition to the
vote or votes to which he may be entitled as a member.

80. Minutes shall be made, in books provided for the purpose,
of all vesolutions and proceedings of general meebings, and any such
minutes, if gigned by the Chairman of the meeting to which they refer,
or by any person present thereat and appointed by the Direotors to sign
the same in his place, shall be received as conclusive evidence of the
faots stated therein.

3, MEETINGS OF SPECIAL CLASSES 0T SHAREHOLDERS.

81, The holders of any class of shares shall have power at any -

time and from time to time, and whether before or during liguidation,
by an extraordinary resolution passed at & meeting of such holders, of
which notice specifying the intention to propose such resolution shall
have been duly given, 0 consent on behalf of all the holders of shares

of the class—

(o) to the issuc Or creation of any shaxes ranking equally
with the shares of the class or having any prioxity thexeto,
which could not.be issned under the powers hereinbefore con-
tained withoub the consent of all the nolders of shares of the
class; or

(b) to the abandonment or olteration of any preference,
privilege, priority, or gpecial right, whether as regards capital
or dividends, or of any right of vobing pffecting the class of

ghaxes, or to the abandonment of any acorued dividend or -
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the reduction for any time or permanently of the dividends
payable thereon, or to the amalgamation into one olass of
the shares of any two or more classes, or to the division
of shares into shares of different classes or to any alteration in
these Articles, varying or abrogating or putting an end to
any rights or privileges attached to shares of the class; oxr—

(¢) to any schome for the reduction of capital prejudicially
affecting the class of shares as compared with any other class,
and not otherwise authorised by these Articles; or—

(d) to any scheme for the distribution of assets in money
or kind in or before liquidation (though such scheme may
not be in accordance with legal rights) or to any contract for
the sale of the whole or any part of the Company’s undertaking
or property determining the manner in which, as between
the several classes of shareholders, the purchase consideration
shall be distributed (though such distribution may not bé in
accordance with legal rights); and

(¢) generally to any alteration, contract, compromise, or
arrangement which the persons voting thereon could, if sui
juris and holding all the shares of the class, consent to or enter

into ;

provided that this Article shall not be read as implying the necessity
for such consent in any case in which but for this Article the object of
the resolution could have been cffected without it, under the provisions

contained in these Articles.

82. Any meeting for the purpose of the las preceding Article
shall be convened and conducted in all respects as neaxly as possible in
the same way as an extraordinary general meeting of the Company,

" but no member not being a Dircotor shall be cntitled to notice thereof,

or not being & Director or the duly appointed proxy of a corporation
entitled to shares of the class shall be entitled to attend thereat, unless
he holds shares of the class intended to be affected by the resolution and
{except that & Chairman, if & Director, may give a casting vote whether a
holder of shares of the class or not) votes shall only be given in respect of
shares of that class ; and at any such meeting or any adjournment thereof
the guorum shail be members holding or representing by proxy ab least
one half of the issued shares of the class, and a poll may be demanded at
any such meeting by any three members of the dlass present in person and

entitled to vote at the meeting.
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4 VOTES OF MEMBERS.

8.3. The preferonce shaxes shall not confer on the holders the right
to attend or vote either in- person or by proxy at-any general mecting
or to have notice of such meeting unless the meeting is convoned for
reducing the capital or winding up or sanctioning a sale of the undertaking
or altering the regulations of the Company or where the proposition to be
submitted to the meeting divectly affects the rights and privileges of the
holders or the dividend thereon is in arrear for more than three months.
For the purposes of this Article the preference dividend shall be deemed
to be payable on the 30th day of June and the 31st day of December in

every yoar.

84, Subjectto the provisions of the last preceding Axticle and to any
speeial terms as to voting wpon which any shares may be issued or may
for the time being be held, on & show of hands every member
present in person shall have one vote, and on a poll every membex
present in person or by proxy shall have one vote for every share held by
him. Any company holding shares conferring the right to vote may by
resolution of its Directors authorise any of its officials or any other person
to ach asits representative at any general mecting of the Company and the
person so authorised shall be entitled to exercise the same powers on behalf
of the Company which he represents as if he had been an individual
member of the Company. .

85. If any registered holder of shares conferring the right to vote
is & lunatic or idiot, his committee, curator bonds, or other legal curator
may vote ab any general meeting or upon a poll in vespect thereof as if he
were the registered holder of such shares, provided that forty-eight hours
at least before the time of holding the meeting or adjourned meeting (s
the case may be) at which such committee, curator bonis, or other legal
curator proposes to vote, he shall satisfy the Divectors that he sustains
$hat character, unless tho Directors shall have previously adwitted hie
right to vote in respect of said, shares.

86.' If there be joint registered holders of any share of shares
conferring the right to vote, any onc of them may vote at any meeting

either in person or by proxy in respect thereof as if he were the sole

registered holder thereof; but in case more than one of seversl joint
h_olders‘b,e present ab a meeting, either in person or by proxy, that one of
the persons so present whose name stands first on the rcgiste-r’in respect of
5“"311“51‘&1‘03, shall alone be entitled to vote in respect thereof,

-
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87. No member shall be entitled to be
quorum, oxr be ontitled to vote, either persona
at any general meeting or upon a poll, or
& member whilst any call or other sum which shall be due and payable

. - S i
by him in respect of any share of which he is the registered holder remaing o
unpadd. SO

present or be reckoned in & ‘
Iy or by proxy or otherwise, W
to exercise any privileges as Wi

88. No member shall be entitled to
& quorum or be entitled to vote, either personally or by proxy, or otherwise
at any geneval meeting held after three months from the incorporation of
the Company (other than the statutory meeting or any adjournment
thereof) or at any poll taken on any question arising at such meeting in
respect or by reason only of his being the registered holder of a shave
acquired by him by transfer, unless he shall have been registered in respect
thereof for at least three months prior to the time fixed for holding the
meeting at which, or at a poll taken in conection with whick, he proposes

to vote, or (if such meeting be an adjourned meeting) to the time originally l
fixed for holding the meeting. . |f

be present or be reckoned in

e s PN
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89. Votes may be given personally or by proxy. F{
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90. No person shall be appointed a proxy who is not a member . ;i

of the Company and otherwise entitled to vote at the meeting or adjourned !;~
meefing for which the proxy is given. [:l ;

i
91. The instrument appointing a proxy shall be in writing under fi
the hand of the appointor or his attorney, or if such appointor is a l

corporation under its common seal or under the hand or seal of its, .

attorney, and, whether given for a specified meeting or otherwise, \ . ,‘l"
shall, as nearly as circumstances will admit, be in the form or to the ! "
effect following :— I

*“ Unrrep PreMIER Om aNp Caxs CompAxy Luarep.” ”l

ic I, Of i!
i

LTt e L

being o member of United Premier Oil and Cake Company
Limited, hereby appoint of i
another member, or failing . 1 j,i

him of . B
another member, as my proxy at the (Ordinary ty

or Bxtraordinary es the case may be) General Meeting to be i
held on the & and at any adjournment thereof, iy

As witness my hand this day of 19

92. The instrument appointing a proxy and .the power of u.t'torney i
(if any) under which it is signed shall be deposited at the reglste:red g:ij |
office of the Company not less than forty-eight houxs bofore the time Ei'”i a
for holding the meeting or adjourned meeting (as the case may be) at Bant

ot & 2 2t m S
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which the person named in such instrument proposes to vote, but o
jnstrument appeinting & proxy shall be valid after the expiration of six
months from its date, except at an adjourned mecting or on a poll
demanded at or at an adjownment of o meeting in cases when the

meoting was origimally held within six months of such date.

93. A vote given in accordance with the terms of an instrument
appointing a proxy shail be valid notwithstanding the previous death
of the principal or revocation of the proxy or transfer of the shares in
respoct of which it is given unless previous invimation in wxiting of
the death, revocation, or transfer shall have been received at the
registered office of the Company.

94, The Directors shall be at liberty, at the expense of the
Company, to prepare and issue stamped instruments for the appoint-
ment of proxies, and to send stamped envelopes to the members of
the Company for the return thereof to the Company ab the like expense,

V.—DIRECTORS.

1. NUMBER AND APPOINTMENT OF DIRECTORS.

95. The number of Directors shall not be less than three éi‘
more than twelve.

viz, t~—

Herbert Guedalla of 1 Broad Street Place, London, E.C.2 (Chair-
man) ; Frank Bernard Sanderson, of The Orchard, Maidenhead, Berks;
Moss Samuel Myers, of 19, Throgmorton Avenue, London, B.C.2;
Frederic Dalton, of Kingston Chambers, Land of Green Ginger, Hull;
Hyam Marks, of Bartrum Lodge, Hillingdon, Middlesex; Allan Thomas
Cocking, of Carhampton House, Four Oaks, Sutton Coldfield, Warwick-
shire ; George Dudley Stuart, of White Stacks, Bridlington, Yorks;
and John Henry Guy, of 1 Broad Street Place, London, E.C. 2; and
they shall be entitled to appoint two other persons to be Direcbors
of the Company. The Directors hereinbefore named and the two other
Directors to be appointed by them shall hold office for three years from the
da't‘_" of incorporation of the Company and during that time they shall nob
be liable to retire by rotation or to be removed by extraordinary resolution
but they shall be subject to the provisions of Article 104,

. 97. The D;ireotors shall have power at any time and from time
¢ time, to appoint any other pemon as a Director, either to fill's casupl
vacency or as an addition to the Board, but so that the total number

96. 'The following persons sre the first Directors of the Compsany,

S et iy e e

T PRONETTIw

AT g s

TS

o e e g

g e -



10

1]
16

Or8
ner
he
106
on

me
nal
her

39

of Directors shall not at' auy time exceed the prescribed
maximum  number fixed ag above; but any Dircctor so
appointed shall hold office only wntil the nexi follewing ordinary
general  meeting of the Company, and shall then he cligible
for re-elecvion. Any Director who retires under this Article shall not

be taken into account in deteriining the Divectors who are to retire
by rotetion at such meeting.

98. The Company in general meeting may from time to +ime,
and within the limits fixed by these Articles, increase or reduce the
number of Directors then in office, and, upon. the passing of any
resolution for an inecrease, may appoint the additional Director or
Directors necessary to carry the same into ‘effect,. and may also
determine in what rotation such increased or veduced number is io
go out of office, but this Article shall mot be taken to authorise the
removal of a Director, “ '

99, The continuing Directors, or the continuing Dircctor if only
one, may act notwithstanding any vacancics on the Board and not-
withstanding that the number of Directors is less than the. prescribed,
minimum number, but if there shall at any time be less than such
minimvm number the Directors or Director shall forthwith either
appoint the Director or Directors necessary to make up the minimum
number or convene a general meeting of the Company for the purpose
of making such appointment, and so long as there shall be less than
such minimum number of Directors any three members of the Company
may convene a general meeting for the purpose of raising the number
to the preseribed minimum number, such meeting to be held at some
place within a mile of the registered office of the Company.

100, 'The Company in general meeting may, as special business,
appoint a Director to fll a casual vacancy mot filled by the Direotors,
or when such appointment becomes nccessary to raise the number of
Directors to the prescribed minimum number.

101. No person other than a retiring Director shall, unless recom-
mended by the Directors for election, be eligible for election. to the office
of Director at any general meoting (not being a meeting convened for
fuisiug the number of Directors to the presoribed minimum .numh.ar)
unless 8t least four days and not more than seven days befqre the meet:lug
there shall have been-left ab the registered office of the Compuny a notice
of the intention to propose him, and & noticé’in writing by the pexson to
be proposed of his willingness to act.
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b, QUALIFICATION AND REMUNERATION OF DIRECTORS,

102, The qualification of a Director shall be the holding of shares
of the Company of the nominal amount of £1000. A Diréctor may et
before acquiring his qualification, but if not already qua;hﬁe.d he shall
obtain his qualification within two months from the date of his appoint-

ment.

103. Until otherwise dotermined by the Company in general
meeting each Dirvector, other than the Chairman, shall be paid out of
the funds of the Company by way of remuneration a sum caloulated
at such a rate as after payment of the income tax thereon at the current
rate shall leave a clear sum of £500 per annum, and the Chair-
man shall be entitled to receive by way of remunecration a sum
calculated at such a rate as adter payment of the income tax
thereon abt the current rate shall leave a clear sum of £750 per
anpum. Any Director holding officc for a part of a year shall
be entitled to & proportionate part of such remuneration. Such
remuneration shall be payablo quarterly on the usual quarter days.
The Compeny in general meeting may increase the amount of such re-
muneration either permanently or for a year or longer poriod. The
Directors shall also be paid by the Company such reasonable travelling
hotel and other expenses as they may ineur in attending meetings of
the Company or of Directors or of Committees of Directors or which. they
may otherwise incur in or about the Company’s business.

' 104, In respect of each financiel year of the Company for which
there shall be declared and paid on the issued Ordinary Shares. of the
Company & dividend at the rate of 13 per cent. per annum, there shall, out
of any surplus profits remaining aiter providing for such dividend, be paid
%o the Chairman and Directors of the Company, for division as they may
determine, by way of additional remuneration, if and so far as such
surplus profits shall suffice, & sum equal to 5 per cent. of the nob profits
as certified by the Auditors of the Company, earned by the Company,
in sueh financial year, such net profits to be ascertained after charging all
interest on any debentures, debenture stock, or other loans of the Company,
and depreciation and renowals, at tho usual and normal rates, and making
any necessary provision for bad and doubtful debts, but before making
any provision for Excess Profits Duty or any siiilar tax or duty hereafter
to be imposed, Income Tax or sums carried to reserve. ‘ '

3. DISQUALIFICATION OF DIRECTORS.

105, The office of a Director shall 2pso faclo be vacated—
‘ (a) If withous the sanction of a general meeting he accepts
or holds any other office or place of profit under the Company,
oxcept that of trustee for tho debenture holders ox dobenture

stock holders of the Company or any other officc or place of
profit herein authorised.

.
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(b) If ho becomos bankrupt or suspends payment or com-
pounds with his creditors, ‘

{¢} It he is found lunatic or becomes of unsound mind.

(d) If he is absent from the meetings of the Directors
continuously during a period of six months without spesial
leave of absence from the Directors, expressed by a duly recorded
resolution,

(¢} If he does not within two months from the date of his
appointment obtain his qualification or if after the expiration
of such period he ceases at any time to hold his qualification,
A person vacating office under shat sub-clause shall be incapable
cf being re-appointed a Director of the Company until he has
obtained his qualification.

() If he sends in a written vesignation vo the Directors,
and the same is accepted, or not being accepbed is not withdrawn
within seven days. ’

106. No Director shall be disqualified by his office from contineting
with the Company either as vendoxr, purchaser or otherwise, nor shall
any such contract or any contract or arrangement entered into by or on
behalf of the Company in which any Director shall be in any way interested
be avoided, nor shall any Director so contracting, or being so interested,
be liable to account to the Company for any profit realised by any such
contract or arrangement by reason only of sxeh Director holding that
office, or of the fiduciary relation therebv established, but the nature of
his interest must be disclosed by him at the meeting. of the Directors
at which the confract or arrangement is determined on, if his interest
then exists, or in any otiter case at the first meeting of the Dircetors
after the acquisition of his intevest, and in no case shall the Director
interested vote as a Director npon any question relating to such trans~
action, and if he does vote his vote shall not be counted, but this pro-
hibition against voting shall not apply to the agreoment mentioned in
Article 8 hereof, or any matters arising thereout, or to any contract v
by or on behalf of the Company to give to the Directors or any of them
any security by way of indenmity or in respect of advances made by them
or any of them to the Company or to any contract or dealing with a
corporation of which the Directors of this Company or any of them
may be Directors or members, or to any resolution to allot obligations
of or shares in the Company to any Director of the Company, or to any
agreement to pay to him any commixsion in respect of the subscription
of such obligations or shares, and it may at any time ox times be s_usponded
or relaxed fo any extent by a general meebing. A general notice that a
Director is a member of any firm or company, and to be regarded as
interested in all transactions with such firm or company, shall be sufficient
disclosure under this Article; and after such general notice has becu
given it shall not be necessary to give any speoial nnotice or notices relating
to any particular transactions with such.firm or company.
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4 RETIREMENT AND REMOVAL OF DIRECTORS.

107. Al the first ordinavy gencral meeting to bo lielel on or aftor
the 30th day of June, 1022, and at the first ordinary general meeling in
ea:ch subsequent year, one-third of (he Directors (not being Managing
‘Directors) or, if their number is not & multiple of three, tho number nearest
o but not greater than one-third shall retire from office,

108. The Directors or Director to retire shall be the Directors or
Director who have or hag been longost in office. As between Directors
who have been in office an cqual length. of time the Directors or Director
to retire shall, in default of agreement between them, be determined by
lot. The length of time during which a Director has been in office shall
be cbmputed rom his last election or appointment in cases where he has
previously vacated office. A retiring Director shall be eligible for imme-
distere-election. A retiring Dirvector shall retain office until the dissolution
or adjournment of the meeting at which his successor is appointed,

109, The Company, at any gencral meeting at which any Direebor
relives in manner aforesaid, shall, subject to any resolution reducing
the number of Directors, fill up the vacated office by electing a Director
in the place of cach Director who retires.

110. I iho place of a retiring Director is not filled up then, subjsch
to any vesolution reducing the nmumber of Directors, the retiring Director,
1 willing to act, shall be deemod to have been re-clected.

111. The Gompany in general meeting may, by an extraordinery
resolution, remove any Director before the expivation of his period of
office, and may by an ordinary resolution, appoint amother person in
his stead.  I'he person so appointed shall hold office only until the next
orclinary general meoting of the Company, but shall be oligible for
immediate re-clection.

5. PROCEEDINGS OF DIRECTORS.

112. The Dircctors may meol togother for the dispatch of business,
adjourn and otherwise regulato thoir meetings as they think fit, and may
determine the quornm necessary for the transaction of husiness. Until
otherwise determined two Directors shall be a quorum. A Director may
at any time, and the Scercbary, upon the request of a Director, shal

corivone @ meeting of the Divectors. Questions arising at any meeting .

shall be decided by a majority of voles of the Directors present ; in case
of an equality of votes at o meoting at which more than two Directors
are present, the Chairman shall have & second or casting vove. Tt shall
not be necessary to give notice of a meoting of Directors to any Divector
who is out of the United Kingdom. )

113. The Directors may eleet a Chairman, sand, if they think fit,
also & Deputy Chairman of their meectings, and determine the periods fox
which ho or they is or are to hold office. The Chairman shall preside
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ab all meetings of the Directors,
I3

! bhe ] but if at any time there is no Chairman,
or if at any meoting the Chair

' ' man be not present within five minutes
after the time appointed for holding the same and willing to preside,

thie Deputy Chairman (if any) shall preside at the same ; bt if there bé
no Chairman or Deputy Chairman, or if af any meeting neither of ther
be present within five minuges after the time appointed for holding the
same and willing to preside, the Directors present shial] choose one of
their number to be Chairman of such meeting, ‘ :

114. A wmeeting of the Directors for
moned at which a guorum is present
orany of the powers, authorities and, di
vested in or exercisable by the Divec
of this Article shall be without prejudie
Director, ‘

the time being properly sum-
shall be competent to exeroise ali
scretions by or under these Articles
tors generally, but the provisions
¢ to the powers of a sole coﬂtiuuiné

115. The Directors may delegate any of their Powers (other than
‘the powers to borrow and make calls) to committees consisting of such
member or members of their body as they think fit. Any committee
so formed shall in the exercise of the pover so delegated conform to

any regulations which may from time to time De imposed. on them by
the Directors. ’

116. A committee of two or more. Directors may elect & Chairman
of their mectings. - If there be no such Chairman, or if he is not present
at the time appointed for holding & meeting and willing to preside, the
members present shall choose one of their number +o be Chairman of
such meeting, A committee. may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majority of
votes of the members present, and in case of any equality of votes at a
meeting at which more than two Directors are present the Chairman
shall have & scoond or casting vote,

117, All ncts done at any meoting of the Directiors, or of a Com-
mittec of Directors, or by any persons acting as Directors, shall, notwith-
standing that it shall be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting as afore-
said, or any of them, or that they or any of them wero disqualified, be ag
valid as if every such person had been duly appointed and, was qualified
to be a Director.

118. The Directors shall cause minutes to be made, in books

‘yprovided for the purpose, of all resolutions and procecdlings of meetings

of the Directors, or Committees of Directors, and any such minutes, if
signed by any person purporting to be the Chairman c:f the meeting‘to
which they relate or at which they are read, shall be received as conelusive
evidence of the facts therein stated.
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6. ALTERNATE DIRECTORS.

119. A Dirvector may with the approval of the Directors appoint
any person to act as his alternate Director at a meeting of the Board at
which such Director is not present and such appointment shall have
effect, and such appointee whilst heholds office as an Alternate Dircetor
shall be cntitled to notice of Meetings of the Directors and to attend and.
vote thereat accordingly, bus he shall not require any qualification and he
ghall ipso facto vacate office it and when the appointor vacates office
as & Director or removes the appointee from office and. vy appointment
and removal under this Article shall be affected by notice in writing under
the hand of the Director making the same, The remuneration of an
Alternate Divector shall be provided by the Director by whom the
Alternate Director was appointed. ‘

7. POWERS OF DIRECTORS.

120. The management of the business and control of the Company
shall be vested in the Directors, who, in addition to the powers and
authorities by these Articles expressly confexrred upon them, may exercise
all such powers and do all such. acts and things as may be exercised or
done by the Compeny, and are not hereby or by statute expressly directed.
or required to be exercised or done by the Company in general meeting,
subject nevertheless to any regulations from time to time made by the
Company in general meeting, but so that no such regulation shall invalidate
any prior act of the Directors which would have been valid if no such
regulation had been made. ‘

121, ‘Without prejudice to the general powers conferred by the Jast
preceding Article and to the other powers conferred by theso Articles,
the Directors shall have the following powers, that is to say, power— -

(a) To pay the costs, charges, and expenses preliminary
and incidental to the promotion, formation, establishment
and registration of the Company, and of any other company
promoted by the Company under the powers contained in the
Memorandum of Asseciation of the Company.

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

(¢) At their discretion to pay for any property, rights or
privileges acquired by or services rendered to the Company,
“either wholly or partially in cash or in shares, bonds, debentures,
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debenture stock or other oblj gations or securities of the Company,

and any such shares may be issued cither as fully paid wup or’

with such amount credited as paid up thereon as may be agreed
upon, and any such bonds, debentures, or debenture stock may be
either charged upon all or any part of the undertaking and pro-
perty of the Company and its unealled capital or not so charged,

(d) To secure the fulfilment of any contracts or engage-
ments enfered into by the Company, by mortgage or charge of
all or any part of the undertaking and property of the Company
and, its nncalled capital or in such other manner as they may think
fit. '

(¢) To appoint and at their diseretion remove or suspend
such managers, secretaries, officers, clerks, agents, and servants
for permanent or temporary or speéial services as they may
from time to time think fit, and to determine their duties
and fix their salaries or emoluments and to require security in
such instances and to such amount as they think fit,

(f) To accept from any member a surrender of his shares
or any of them by way of compromisc of any question as to
the holder being properly registered'in respect thereof, or any
gratuitous svrrender of a fully paid share, and to dispose of
any swrendered share in the same maimer as a. forfeited share.

{g) To appoint any person or persons, whether incorporated
or not, to accept and hold in trust for the Company any property
belonging to the Company, or in which it is interested, and to
execute and do all such deeds and things as may be requisite
in relation to any such trust, and to provide for the remuncration
of such trustee or irustees.

(k) To exercise all the powers of sale mentioned in or to he
implied from the Memovandum of Association of the Company,
whether for shares or otherwise, including the power to sell the
Company’s undertaking for shares or otherwise.

(¢) To make, draw, accept, and endorse promissory notes,
bills of exchange, cheques, and other mercantile and negotiable
instruments, provided that every promissory mnote, hill of
exchange, cheque, or other mercantile or negotiable instrument
made, drawn, accepted, or endorsed, shall be signed by such

person or persons as the Divectors may appoint for such purpose.

(/) To institvte, conduct, defend, compound, and abandon
any legal proceedings by and against the Company or its officers,
or otherwise concerning the affairs of the Company, and also
to allow time for payment or satisfaction of any debis and of
any olaims or demands by or against the Company.
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(k) To refor any clims and demands by or against the
Company to arbitration, and observe and perform or resist

the awards.

(1) To make and give receipts, releascs, and other discharges
for money payablo to the Company and for the claims and
demands of the Company.

(m) To invest and deal with any of the moneys of the
Company not immediately required for the purposes thereof,
upon such investments and in such manner as thoy may think
£it, and from time to time deal with, vary, or realise snch invest-
ments, provided that the funds of the Compauy -s]lall\}‘lot he
cxpended in the purchase, or lent upon the security, of its own
shares.

(n) To appoint any persons fo be the attorneys or agents
of the Company with such powers (including power to sub-
delegate and to appear before all proper authorities and” make
all necessary declarations to enable the Company’s operations
to be validly carried on abroad) and upon such terms as may
be thought fit.

(o) To ‘givo to any Director who shall be called upon to

perform any special or oxtraordinary serviees or to go or reside
abroad (cither in addition to or substitution for the remuneration
provided for tho Dircctors by these Articles), such special remu-
neration either by way of a fixed sum or percentage on profits

" or obherwise as may be thought fit.

(p) To excoute in the name and on bohalf of the Company
in favour of any person who may incur or be about to ineur
any personal liability for the benefit of the Company such
mortgages of all or any part of the undertaling and proporty
of the Company and its uncalled capital as they may thivk fit,
and any such mortgage may contain a power of sale and such
othor powers, provisions, and covenants as may he agreed upon.

{(¢) To appoint such persous as they may think fit (who .

may be Dircetors or membexs of the Company or not) to ach
as o local board, or as a local managing or consulting committeo,
in any place where the Company carries on or proposes to caryy
on businrss, and to delegato to any board or committes so0
appointed such of their own powers and authorities as they may
deem fit, and to regulate the proceedings and determine the
remunerabion and the term of office of the members of such
local board or committee.
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() To give to any
the Company a gommis
business or transaction,

officer or other person employed by
sion on the profits of any particular
or a share in the general profits of
the Company, such commission or share of profits to be
treated as part of the working expenses of the 00mpa.ny.

(s) Trom time to time to make, vary and repesl bye-

laws for the regulation of the business of the Company, its
officers and servants.

(&) To enter into all such negotiations and contracts, and
reseind aud vary all such contracts, and execute and deo
all such acts, deeds and things, in the name and on behalf
of the Company as they may consider expedient for or in
relation to any of the matters aforessid or otherwise for the
purposes of the Company.

122. Without prejudice to the scope of the general powers
hereinbefore conferred on the Directors, they may, in the event of all
‘or any part of the property of the Company being invested in or
consisting of shares, stock, or other interesis in any corporation,
whether foreign or otherwise, exercise all or any of ‘the rights, powers
and discretions, which may for the time being be wvested in the
Company, or any person on trust for it, as a sharcholder or stock-
holder of, or as being otherwise intexestedl in, such corporation (including
the exercise of any voting power attached thersto or a resolution fixing
the remuneration of the Directors of such corporation who may also
be Directors of this Company) in such manner in all respects as the
Directors may think fit, and they may act as Directors of any such
corporation, or of any company promoted by this Company and retain
for their own benefit any remuneration received by them in such
last-mentioned capacity. |

128. The Directors may from time to time, by resolution, appoint
2 temyporary substitute for the Secrotary, and any person so appointed
shell, for the purpose of these Artioles, be deemed during the term of
his appointment to be the Secretary.

124. The Directors may exercise all the powers conferred by
Section 79 of the Uompanies (Consolidation) Act, 1908 (which powers
are hereby given to the Company), and the foreign seal shall be affixed
by the authority and in the presence of, and the instruments sealed
therewith shall be signed by, such persons as the Directors shall from
time to time appoint. The Directors may also exefcisg .the powers
conferred by Section 34 of the Companies (Consolidalt-}fon) Act, 1908,
which powers are hereby likewise given to the Company.
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i : - . MANAGING DIRECTORS,
At .
125. The Directors may from time to time appoint any one or
Ay more of their bedy to be Managing Director ox Managing Divectors of

the Company, either for o fixed term or without any limitation as {to
the period for which he or thiey is or are to hold such office, and may
(subject to the provisions of any agreement between 2 Managing
Direstor and the Company) from time to time remove oOT dismiss him or
them from office and appoint another or others in his or their place

or places.
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126, A Managing Director shall not, while he continues to hold
that office, be subject to retirement by rotation and he shall not be C
reckoned in ascertaining the number of Directors to retire, but he shall,
subject to the provisions of any agreement between him and the
Company, be subject to the same provisions as to rcsignation and
removal as the other Directors of the Company, and if he ccase to
hold, the offide of Director from any cause, he shall ipso facto and
imr_nediately' cease to be Managing Director. The removal of a
salaried Managing Director from his office as a Direetor shall not
prejudice any claim for wrongful dismissal.
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127. The remuneration of a Mamaging Director shall from time
to time be fixed by the Directors, and may be by way of “salary, or
commission, or participation in profits,.ox by any or all of these modes,
and. may be by way of addition to or substitute for the remuneration
$o which he would otherwise be entitled as a Director under the provisions.
of these Articles, -

128, The Directors may from time to time entrust to and confer Lo
upon & Managing Director for tho time being such of the powers
excreisable under these Articles by the Directors as they may think
fit, and may confer such powers for such time and to be exercised for
such objects and purposes, and wpon such terms and conditions, and
with such restrictions, as they may think expedient, and they may
confer such powers cither collaterally with or to the exclusion of and
in substitution for all or any of the powers of the Directors in that ;
_behall, snd may from time. to time revoke, withdraw, alter, and vary
allcor any of such powers.
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9. THE SEAL.

., 129, The Directors shall provide for the safe custody of the Seal ,
of the Company, and it shall not be affixed to any instrament excopt: %
by the authority of a vesolution of the Directors or of a committee of }

e
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Directors duly authorised by the Direotors. Any document to which -

the Seal of the Company is affixed shall bo signed by one Director and,

countersigned by the Secrctary or some other person appointed by the
Directors.

VI.—ACCOUNTS AND DIVIUENDS.
1. ACCOUNTS.

130. The Directors shall cause accounts to be kept in books pm-;E
vided {or the purpose of the snms received and expended by the Company,
and the matters in respect of which such receipt and expenditure takes
place, and of the assets, credits and labilities of the Company. Ths
books of account shall be kept at the registered office of the Company,
or at any such other place or places as the Directors thinl fit,

131. Except by the authority of the Directors or of a general
meeting no member shall be entitled as such to inspoct any beoks or papers
of the Company other than the register of members or mortgages and
-copies of the instruments creating any mortgage or charge requiring
registration under the Companies (Consolidation) Act, 1908.

132, At the ordinary general me~ting in each year {except the first
ordinary general meeting) the Dircctors shall lay before the Company
a balance sheet containing a summaxry ol the property and liabilities of
the Company and a profit and loss account, made up to as recent a date
a8 practicable from the date to which the last preceding balance shest
and account were made up, or in the case of the first balance sheet and
account from the incorporation of the Company.

133. Every balance sheet and account shall be -acdompanied by
a ropert of the Directors as to the state end condition of the Company,
and as to the amount (if any) which they propose to carryto the reservo
fund, and the amount they recommend to be distributed by way of
dividend or bonus among the members in accordance with the provisions
in that behalf hercinafter contained, and the balance sheet, account,
and report shall be signed by two of the Direotors on behalf of the Board.

134. A printed copy of such balance sheet, account, and report
.shall, seven days previously to the meeting, be sent to the registered
_holders of shares, debentures or debenture stock of the Company in the
manner in which notices are hereinafter directed to be served on registered
holders of shares, and at the same time two copies shall be delivered or
sent by post to the Secretary of the Share and Loan Department of the
Stock Bxchange, London.
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2. AUDIT.

vear, sfter the year in which the Company
he Company shall be examined, and the
aseertained by one or more Anditor or

185. Once at leastin every
js incorporated, the accounts of ¢
correctness of the balance sheet
Auditors.

136. The Company, at each Orcinary Gencral Meeting, shall appoint.
an Auditor or Auditors to. hold office until the next Ordinary General
Meeting, and the following provisions shall have offect, that is to say—

(1) T an appointment of Aunditors is not made at an
Ordinuary General Mesting, the Bonxd of Trade may, on the
application of any Member of the Conipany, appoinb an Auditor.
for the current year and fix the remuneration to be paid to him
by the Company for his services.

(2) A Director or officer of the Com'pa}ily shall not be
capable of being appointed Auditor of the Company.

(3) The first Auditors may he appointed by the Dircetors
before the Statutory Mecting, and, if so appointed, shall hold
office until the first Ordinary General Meeting, unless previously
removed by & reselution of the Shareholders in General Meebing,.
in which case the Shareholders at-such Meeting may appoint
Auditors.

(4) The Directors may fill any casual vacancy in the office
of Auditor, but, while any such vacancy continues, the surviving,
or continuing Auditor or Auditors (if any) may act. o

() A porson other than s retiring Auditor shall not be -

. capable of being appointed Auditor at an Oudinary General
Meeting, unless notice of an intention to nominaste that pevson
1o the office of Auditor hes been given by a DMember to the
Company not less than 14 days bofore tire Ordinary General Meet-
ing, and the Company shall send » copy of any such notice to

the retiving Auditor, and shall give notice therecof to the
Members, either Dby advertisement or in any other mode-

approved by the Directors, not less than seven days before the
Ordinary General Meeting. Provided that, if after notice of
the intention to mominate an Auditor has heen so given, an
Ordinary General Mecting is called for a dute 14 days or less

after that notice has been given, the notice, though not given.

within the time required by -this Article, shall be deemed
to have been properly given for the purposes hereof, and the
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nof;ices to be sent or given by the Company may, instead of
being sent or given within the time required by this provision,
be sent or given at the same time as the notice of the
Ordinary General Mecting.

(6) The remuneration of the Auditors of the Company
shall be fixed by the Company ih General Meeting, except
that the remuneration of any Auditors appointed before the
Statutory Meeting or to fill any casual vacancy may be fixed
by the Directors. ‘

(7} Byery Anditor of the Company shall have a right of
access at all times to the books and accounts and vouchers
of the Company, and shall be entitled to require from the
Directors and officers of the Clompany such information and
explanation as may be necessaxy for the performance of the
duties of the Auditors.

~(8) The Auditors shall male a report to the Shareholders
on the accounts examined hy them, and on every balance-sheet
laid before the Company in Gieneral Mecting during their tenure
of office, and the report shall state— :

(a) Whether or not they have obtained all the inform-
ation and explenations they have required ; and

(B) Whether in their opinion the balance-sheet referred
to in the report is properly drawn up so as to oxhibit a true
and correct view of the state of the Company’s affairs
according to the best of their information and the explana-
tions given to them, and as shown by the hooks of the
Clompaaty.

(9) The Auditors’ report shall be attached to the balance~
sheet, or there shall be inserted at the foot of the balance-sheet a
reference to the report, and the report shall be read before the
Company in General Meeting and shall be open to the inspection
of any Shareholder, who shall be entitled to be furnished with a
copy of the balance-shect and Auditors’ report at a charge of
sixpence for every hundred- words.

\Eve;_:y account of the Directors, when audited and approved

by a Gencral Meoting, shall be conclusive, except as regards any error

discovered therein E‘i@hin three months next after the approval thereof.
Whenever any such errov_is discovered within that period the account
shall forthwith be corrected and thenceforth shall be conclusive,
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3. RESERVE JI'UND.

138. The Directors may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company such sum as they think proper and may also carry to
reserve any premiums received upon thoe issue of shares debenbures or
debenture stock of the Company and any accretions to capital realised
upon the sale or shown by a revaluation of any asscts of the Company.
The reserve fund may be applied from time to time in such manner as the
Directors shall determine for meeting depreciation or contingencies or for
special dividends or bonuses or for equalising dividends or for repairing
improving or maintaining any of the property of the Company or for
such other purposes as the Directors may think conducive to the objects
of the Company or any of them. The Directors may divide the reserve
tund into such. special funds as they think fit, and may consolidate into one
fund any special funds or any parts of any special funds into which the
reserve fund may have been, divided as they think fit with full power to
employ the whole or any part of the assets constituting the reserve fund in
the business of the Company without being under any obligation to keep
the same séparate from the other assets of the Company. The Directors
may also without placing the same to reserve carry over any profits which
they may think it not prudent to divide. "The reserve fund or any profits
carried forward or any part thereof may be capitalised in any manner
provided by the next succeeding Article,

139, A geaeral meeting may direct the capitalisation of the whole or
any part of the profits for the time being of the Company of the whole or
any part of the reserve fund or funds of the Company (1) by the distribu-
tionamong the holdersof the ordinary shares of the Company in proportion
tothe amounts paid ox oredited as paid thereon respectively (otherwise than
in advance of calls) of paid up shares debentures or debenture stock
bonds or other obligations of the Company; or (2) by erediting
any ordinary shares of the Company which may have been issued and
are not fully paid up in proportion to the amounts paid or credited
as paid thereon respectively (otherwise than in acdvance of calls)
with the whole or any part of the sams remaining unpaid thereon and the
Directors shall give effect to such resolution snd apply such portién
;of the profits or reserve fund as may be required for the purposo
.of making payment in full at:'pa;r for the shares debentures or
debenture stock bonds or other obligations of the Corapany so distributed or
(as the case may be)for the purpose of paying in whole orin part the amount
remaining unpaid on the ordinary shares which may have been issued and
are not fully paid up provided that no such distribution or payment shall
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be. mafie unless recommended by the Direetors and where any difficulty
arises 10 regard to the distribution or pryment the Directors may seitle
the snme as they think expedient and in particular may issue fractional
cortificates and generally may make such arrangements for the acceptance
allotment and sale of such shaves debentures debentvre stock bonds or
other obligations and fractional certifientos and otherwise as they mey
think fit. In cases where some of the ordinary shares of the Company
are fally paid and others are partly paid only such capitalisation may
be effected by the distribution of further shares in respect of fho fully
paid ordinaty shares and by crediting the partly paid ordinarv shares
with the whole or part of the unpaid liabilibty thereof but so that as
between the holders of the fully paid ordinary sheres and the partly paid
ordinary shares the sums so applied in the payment up of such further
shares and in the eoxtinguishment or diminution of the liability
on the partly paid shares shall be so applied mo rate in proportion
to the nominal amounts of the partly paid ordinary sharcs shall bear
the same proportion to one another as the nominal amount
of the orvdinary shares then already fully paid and the aviounts
then alrcady paid or eredited as paicl on the partly paid ordinary shaves.
When required a proper contract shall be filed in accordance with the pro-
visions of the Companies (Consolidation) Act 1908 and the Dircctors may
appoint any person to sign swch contract on behalf of the members parti-
cipating in such distribution or whose shaxes shall be so credited as fully
or pa-rﬁl'y;:lmid and sueh appointment shall be effective and tho contract
may provide for the acceptance by such members of the shares to be allot-
ted to theni respectively or (as the case may be) of the sums so credited
ag paid onthe ordinary shares then already held by them respectively in
sptisfaction of their claims in respect of the sum so capitalised.

4, DIVIDENDS.

140. The Company may, in general meeting, subject to any preference
or priority for the time being subsisting, and subject to the provisions
hereinafter contained, declare a dividend to be paid to the members in
proportion to the amounts for the time being paid or credited as paid
on their shares otherwise than in advance of calls, but no larger dividend
shall be declared than is recommended by the Directors. All dividends
shall be declared and paid pre rale according to the smounts paid or
credited as paid on the shares during any poriion or portions of the
pefiod in respect of which the dividend is paid. If any share is issued
on terms providing that it shall rank for dividend as from a particular
date whether or not the date shall be prior to the incorporation of the
Company such share shall rank for dividend accordingly. Where any
business is bought by the Company as from a past date (whether such
date be before or after the ivcorporation of the Company) upon the terms

{that the Company shall as from that date take the profits and bear the |
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losses of the business such profits or losscs as the case may be shall at
the diseretion of the Directors be credited ot 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 he
treated as a profit or loss arising from the business of the Company.

EEERUE

141. Subject to any preferonce or priority which may be crested
upon the issue of any new shares, or which may for the time being bo
subsisting, the profits of the Company available for distribution shall be
applied fitst in payment of a cumulative dividend at a rate of seven per
cont. per annum wpon the amounts for the time being paid or credited
as paid on the original preference shares of the Company, and subject
thereto shall be distributed as dividend among the holders of the ordinary
shares, in proportion to the amounts for the time being paid or credibed
as paid on the ordinary shares held by them respectively.

At S S

; 142. The Directors may from time to time pay to the members
such interim dividends on account of the dividends for the current year
&8 in their judgment are justified by the position of the Company.

| 143. Any premium received upon the issue of shares, debentures or
debenture stock of the Company, and any accretions to capital realised
upon the sale ox shown by arevaluation of any of the property of the,
Company may be treated as revenue of the Company for the year in
which the issue is made or the profits realised are ascertained.

144. The Directors may retain any dividends or instalments of
intorest on which the Company has a lien, and may apply the same in
or towards satisfaction of the debts, liabilities, or engagements in respeot
of which tho lien exists. '

145. The Directors may rebain the dividends or instalments of
interest payable upon shares in respect of which any person is wnder
the provisions as to the transmission of sharcs hercinbefore contained
entitled to become a member, or which any person under those provisions
is entitled to transfer, nntil such person shall become a member in respect
of such shares or shall duly transfer the same.

146. Tvery dividend and instalment of interest shall belong and
be paid subject to the Company’s lien (if any) to those members who
shall be the registered holders of the shares at the date of the meeting
or adjourned meeting at which such dividend shall he declared or at,
the date at which such interest shall be made payable respectively,
notwithstanding any subsequent transfer or transmission of the shares.

147,. No dividend shall, except with the consent of a general
meeting, bear interest against the Company.

1
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148. Notice of any dividend which may have been declared shall

b'e( given to the members entitled to participate therein in manner hercin-
after prescribed.

1f19. Until otherwise directed, any dividend, or interest pay-
able in cash to the holders of registered sharesshall be paid by cheque

or warrant sent through the post directed to the holder at his registored.

addlress, or in the case of joint holders dirested to the holder whose name
stands firs in the register in respect of the shares at his registored address.
Every such cheque or warrant shall be made payable o the oxder of the
registered holder, and in the case of joint holders to the order of the
holder whose name stands first on the register in respect of such shares,

unless such joint holders otherwise direct, and shall he sent at his or their
risk. ‘

150. A general mecting declaring a dividend may divect payment
-of such dividend wholly or in part by the distribution of specific assets,
and in particular of paid up shares, debentures, or debenture stock of
the Company or paid up shares, debentures, or dobenture stock of any
-other company, or in any one or more of such ways, and the Directors:
shall give effect to such resolution, and where any -difficulty arises in-
regard to the distribution they may settle the same as they think
expedient, and in particular may issue fractional certificates, and may fix”
-the value for distribution of such specific assets or any part thereof, and
may determine that cash payments may be made to any members upon
the footing of the value so fixed in order to adjust the rights of members,
-and may vest any specific assets in trustees upon trust for the persons
entitled to the dividend as may sesm expedient to the Directors, and’
generally may make such arrangements for the allotment acceptance and
sale of such shares, debentures, debenture stock, honds, obligations or
fractional certificates or any part thereof and otherwise as they may
think fit. When required a proper contract shall be filed in accordance,
with the provisions of the Companics {Consolidation) Act, 1908, and the
Directors may appoint any person to sign such contract on behalf of the
Ordinary shareholders and such appointment shall be effective and the-
.contract may provide for the acceptance by the proposed allottee of the
shares, debentures, debenture stock, bonds or obligations to be allotted
to them respectively in satisfaction of the dividend.

Vil.—NOTICES.

151. A notice may be served by the Company upon any member,
either personally or in the case of a registered holder, by sending it
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through the post in a prepaid letter addressed to such member ab his
registered address in the United Kingdom, or, in the case of the holder
of & share warraut, by advertisement in a London morning daily news-

paper.

152, Any registered member residing out of the United King-
dom may from time to time notify to the Company an address in the

United Kingdom at which all notices may be served upon him, and,

sill notices served at such address shall be deemed well served. If he
ghall not have named such address he shall not be entitled to any
notices.

153. All notices directed to be given to the members shall with
respect to any share held by joint registered holders be given to the
person first named in the rogister of members in respect of those shares,
and notice so given shall be deemed to be notice to all the holders of
such shares.

154, Any notice, if served by post, shall be deemed to have been

served at the expiration of twenty-four hours affer the letter containing
the same is posted, and proving such. service it shall be sufficient to
prove that the letter containing the same was properly addressed snd
put ‘into the post office. Any notice served, by advertisement shall be
deemed. to have been served before noon on the day of the publication
of the paper in which it appears. «

155. Lvery executor, administrator, or trustee in bankruptey of
any member, and, every person who by transfer, operation of law, or

" other meams whatsoever, shall be come entitled to any share, shall be

bound by every notice in respect of such share which previously to his
name being entered in the register, shall have been duly given to the
person from whom he derives his title, and if such person was not
entitled to any notice, shall be bound without any notice whatsoever:

156. Any notice or document given, delivered, or semt by post
to, or left at the registered address of any member, in pursuance of
these Articles shall, notwithstanding such member be then decensed

and whether or not the Company has notice of his decease, be deemed,

duly served in respect of any shares held by such member, whether
solely or jointly with other persons, until some other person shall be
rogistered in his stead as the holder or joint holder thereof, and such,

service shall for all purposes.of these Articles be deemed a sufficient.

gervice of such notice or document on his heixs, executors, or adminis-
trators, and all persons (if any) jointly entitled with him to any such
shares.
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VIIL.—WINDING UP.

157. If the Company shall be wouud up and the assets avnilable

“for distribution araong the members shall be insufficient to pay the whole

of the paid up capital, such assets shall be, distributed so that as nearly
as may be the losses shall be borne by the members in proportion to
the capital paid up, or which ought to have been paid up at the com-
mencement of the winding up, on the shares held by them respectively,
and if in a winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital
paid, up, at the commencement of the winding up, the excess shall be
distributed amongst the members in proportion to the capital paid up,
or which ought to have been paid up at the commencement of the
winding up, on the shares held by them regpectively, but in no case shall

"2 member be entitled to havesny call upon other members holding shares

of the same class for the purpose of adjusting their rights. This' Article
shall be without prejudice to the rights of the holders of the original
preference shares and of any other shares issued upon special conditions

and to the provisions hereinafter contained,

158. Ti the Company shall be wound up (whether the liquidation
is altogether voluntary, under sapervision, or by the Court) the ligui-
dator may with the authority of an cxtraordinary : resolution, divide
among the members in specie or kind thexwhole or-any part of the
‘assots of vhe Company, and whether or nob the assets shall consist of
property of one kind or shall consist of properties of different kinds
and may for such purpose seb such value as he deems fair upon any
one or more class or classes of property and may determine how such
division shall be carried out as between the members or different classes
of members, and the liquidator may, with the like authority, vest any
part of the assets in trustees wpon such trusts for the bénefit of members
.ag the liguidator with the tike suthority shall think fit, and the liquida-~
tion of the Company may be closed. and the Company dissolved, but so
that no contributory shall be compelled to accept any shares in respect

of which there is o liability.

IX.—SALE.

159, TIn the case of a sale by the liquidator under Section 192 of

the Companies Consolidation Act, 1603, the Company may by the con-

tract of sale agree so as to bind all the members for- the issue or altotment
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to the members direct of the proceeds of sale in proportion to their
respective interests in this Cempany.

160. The power of sale of o liquidator shall include a power with
the sanction of & special resolution to sell wholly or partly for the
debentures, debenture stock ox other obli gations of another company
either then already constituted or about to be constituted for the purpose
of carrying out the sale.

X.—INDEMNITY.

161. Fvery Director, Mansger, Sceretary and other officer or
servant of the Company shall be indemnified by the Company against,
and it shall be the duty of the Directors out of the fands of the Company
to pay all costs, losses, and expenses which awy officer or servant may
incur or become liable to by reason of any contract entercd into, or act
or deed done by him as such officer or sexrvant, o¥ in any way in the
discharge of his duties, and the amount for which sueh indemnity is pro-
vided shall immediately attach as & lien on the property and. uncalled
capital of the Company, and have priority as between the members
over all other claims.

162, No Director or other officer: of the Company shall be liable

for the acts, receipts, neglects, or defaults of any other Director or officer,
or for joining in any receipt or other act for conformity, or for any loss
or expense happening to the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company, or for the insufficiency or deficieney
of any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the bankruptey,
insolveney, or tortious act of any person with whom any of the moneys
securitios, or effects of the Company shall be deposited, or for any Joss
occasioned Dy any crror of judgment ox oversight on his part, or for any
other loss, damage, or misfortune whatever which shall happen. in. the
execubion of the duties of his office, or in relation thereto unless the:
same shall happen through his own dishonesty.
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is this day Incorporated under the Companies Acts, 1908 to 1917, and that the Company

5

is Limited.

Given under my hand at London this%/(_}w/lﬂzb_gday of /{/(,a/‘j

One Thousand Nine Hundred and ./ \| ANARAL L14 :
Pees and Deed Stamps £é...é".iﬁ:/.? ’ ‘ : |

- ‘ o RPN |
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Registrar of Joint Stock Companies,
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TRADING WITH THE ENEMY AMENDMENT AGT, 1914

(5 Geo. 5. Ch. 12

b#

12 MAY 1019

DEcLAraTIoN made pursuant to S. 9 (1) () of the said Act.

Name of Company —_— e s

UNITED PREMIER OIL AND CAKE COMPAWY

Limited. -

PURGISHED ANTD SOLD BY

SWATERLOW & SONS LIMITED,

LAW AND COMPANTES' STATIONERS AND REGISTRATION AGENIS,

L.ONDON WALL, LONDON.

Presented for filing by
__fuedalla & Jacohson,

1% b 43 7 et s

lff;_nche ster House, _ SN

[OOSR 4

0ld Rroad Strest, London, B.C.2, ‘a
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.o {housand nine huadred and. ninsteen, _ .

Botore me,

L oee -t

- Cowt engaged in the formation of
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I.ERNEST .NATHANIFL JOSEPH. JACOBSON, ..
of Winchester House, 014 Broad Streaf in the City of

Loendon.,

T —— T et e m e — © —

do solemnly and sincerely declare thet I am a Nolicitor of the Supreme

JUNITED _PREMIER OII.. AND -CAKE_COMPANY-

e e o
m—— mem o % St mom— bk

!

Limited, and ’l‘hab\‘%\tlhe Company is not formed for tho purpose Or with
the intention of ac\:}\fuh‘ing the whole or any part of the undertaking of
o Person, Firm or Company, tho books and documents of which are
liable to inspection under Sub-section (2) of Section two of the Trading
with the Enemy Act, 191d. And I malke this solemn Declaration

conscientiously believing the same to be true and hy virtue of the

provisions of the Statutory Declarations Aet, 1835
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COMPANIES ACTS, 1908 AND 1918.

F}"v

A 5/-
Companies’
Registration
Feo Stamp
. must be
itapressed
here,

A

DrcuArRATION made on behalf of the

UNITED PREMIER OIL AND CAKE MIZS A2

that the conditions of s. 87 of the Companies (Consolidation) Aet, | 1908 . o

*teo . (8 Edw. 7 Ch. 69), have been complied with. AT

PUBLIBHED AND BOLD BY

WATERLOW & SONS LIMITED,

LAW AND (OMPANIES STATIONERS AND REGISTREATION AGENTS,

LONDON WALL, LONDON.

Presented for filing by
. Guedalla & Jagobsom, . .. ..

be.s

Winche gter Houss s
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Declared at_. L£ . /‘?‘aa_gc/t,, L rean? ._M.‘
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ono thousand nine hundred and | Dinsteen,

I FRECERICK STANIREY TOMKING,

of 1 Pread 3+pmat Placa, in the Jitw of I-onfion.

being (1) *he Secrebary af 1he

Limited,

P [ I T - o

do solemnly and siuncerely declire :—-

"THAT the amonnt of the share capital of the Company offered to
the public for subscription is £ _376,438. .

THAT the wmount bxed by the Memorandum or Articles of Associ-
ation and named in the prospectus as the minimun subscription upon

which the Company-may proceed to allotment is £7 «

o e s

THAT sharves held subject to the payment of the whole amount

thereof in cash have heen allotted to the amount of £ é: 2. ig__%m

THAT every director of the Company lus paid to th§ Company on
each of the shaves taken or contracted to be taken by hin and for which.
he is linble to pay in cash, a proportion equal to the proportion payable

on application and allotment on the shares offered for publié subseription.

And T malke this solemn declaration conscientiously helieving the same
to be true, and by virtue of the proviéions of the Statutory Declarations

Act, 1835,

Li

dayof .. May _ . .. on..

A Lo:mmss:d’ncr for Oaths,
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@@rtlﬁ E&lt!} under s. 87 (2) of the Companies (Consolidation)

Act, 1908 (8 Edw. 7, ¢. 69), that a Company is entitled 1o

contmence business.

3 heveby dertifp,

Wpiskid Bpomeinn, OF ot bade bysinparey
Linandid. T
_

which was incorporated under tho Companies Acts, 1908 to 1917, on 1-110.%Mf

day of . . 1944 .. and which has this day filed

2 stalutory doclaration in the prcscri{led form that the eoxlditibxls of 5. §7—1 (a) and (b) of
the Compamnies (Consolidation) Act, 1908, have been comp’ﬁcd. with, is entitled to commence

business.

w — ! ,
Given under my hand at Londen this\) Mﬁ‘ee@u ﬂLl:my of —. J

One Thousand. Nine Hundred an X /

Registrar of Joint Stock Compandes.

Certilicate received by. W QM
W

.|

Date—. 2/7 g\ﬁ—‘? / ‘Q'/C;?‘

. ,éf(’-’-.'
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50
THE COMPANIES ACT, 1920. /.. /
- COMPANY LIMITED BY SHARES, 0.8 ;‘& }

/|
Special Resolutions) | i

orF

UNITED PREMIER 0. AND CAKE EG@EMPM{K,‘;

LIMITED.

| 26 FEB ]93_2_;

Passed the 1'7th Felruary, 1932

At an EXTRAORDINARY GENEraL Mruerive of the above-named
Company, duly convened and held at Winchester Flouse, Old Broad
Strest, in the City of London, on Wednesday, the L7th day of February,

1932, the subjoined Resolutions were duly passed as Sprciar ResoLu-
t TIONS, namely :—

RESOLUTIONS.

1. That the capital of the Company be reduced from £1,500,000 divided

into 750,000 Preforence Shares of £1 ench and 750,000 Ordinary Shares of 51

onch to £987,500 divided into 750,000 Preferoncs Shares of £1 each and 760,000

QOrdinary Bhares of five shillings cuel and khat such reduction be effected

@9 by oconcelling paid up shave eapibal which has been lost or is unrepresented

by ovailable assets to the oxbent of fifteen shillings per share upon each of

. the 750,000 Ordinary Shaves of £1 each which have been issued and ave

. " {ully paid and by reducing the nominal amount of oach of the snid 750,000
Ordinsry Shares from one pound to five shillings.

2. That upon such reduoction {aling offact the capital of the Company be
increased (o £1,500,000 by the crestion of 2,260,000 Orxdinmy Shares of five
ghillings each ranking in oll respeots pari passu with the 750,000 Orvdinary

Bhares of five shillings each resultm from sueh Leductmn %Q

C’kazrma,n.

Registered Office:
1 Broan STREET P1ACE,
Lownon, E.C.2.
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IN THE HIGH COURT QF JUSTICE NO. 0021;3}/;‘2 1932

t t

CHANCERY DIVISION
MR. JUSTICE MAUGH.AM

1

UNITED PREMIER OIL AND CAEEE
COMPANY LIMITED . j

- and - oy e
AED
of THE COMPANIES iCT, 193%\[-(:\‘5&_ Dy

E‘ MY 16321

UPON THE PETITION of the &bove-named United FPremier

0il and Cske Company Lirited whose registered office 18
gituate at 1 Broad Street Place in the City of TLonion on the
17th. March 1932 preferred unto this Court And UPON HEARING
Coun sel for the Petitioner And UPON READING the sald Petition
the Order dated the Sth. April 1932 (dispensing with the
settlement of a 118t of Creditors) the Affidavit of Herbert
Guedalla filed the 28rd, Maxch 1932 and the Exhiblits in the
goid APfidavit referred to the "London Gazette" dated the

15th. April 1932 ani the "Times" Newspaper dated the l4th.
April 1932 each oontainin.é a notice of the presentation of
the said Petition and that the same was appointed to be
heaxrd this d&y

THTS COURT DOTH ORDER that the reduc tion of the
capital of the said Company resolved on and effeocted by ths
specisl resolution passed at an Extraordinary General Meeting
of the sald Company held on the 17th, February 1932 whioch
resolution was in the words and figures following that is to

gay:-
N";‘x’ TPHAT the Capital of the Company be reduced from
. ‘:\)\\Lﬂib . )
AN £1,500,000 divided into 750,000 Pre:f.’erence ghares

of £.. each and 750,000 Ordinary sheges o'f”ﬁl azon

i20 3 /;j G\

[t e e

L T e e e
s " e e
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'f‘;:o £937,500 divided into 750,000 Preference
shares of £, each and 750,000 Ordinary
shares of five shillings each and that such

reduction be gffected by cancelling paid up
share capital whic"h has been 10&;‘0 or is un-
represented by available assets To fthe
extent of fifteen gshillings per share upon
each of the 750,000 ordinary sharea of £1.
each which have been issued and are fully
paid and by reducing the nominal amount of
eaoh of the sald 750,000 Ord inary shares
from one pound to five shillings."

be and the same is hereby confirmed in accordance with
the provisions of the above-mentioned Act

AND THE COURE DOTH EEREBY APPROVE the Minute
get forth in the Schedule hereto

AND IT IS ORTERED that this Order he produced
to the Reglstrar of Companies and that an O0ffice Copy
hereof be delivered %o him together with a copy of
the said Minute

AND IT IS ORDERED that Notice of the Regia’r.ra-
tion by the Reglstrar of Companies of this Order and
of the said Minute be published once in the "London
cazette" and in the " Tmes" Newspaper within 10 days

aft er such registration.

B o bl

[
.

REGLSTRAR.
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THE CHEDULE BEFORE REFIRRED %0

MINUEZE APPROVED BY THE COUXD.

“THRE Gapitel of United Premier Oil and Cake
Compa'nir Limited was by virtue of a Spescial Resolutlon
and with the sanction of an Order of the High Couit
of Justice dated the 25ih. day of Jpxril 1932 reduced
from the former capital of £1,500, 000 divided into
750,000 Preference shares and 750,000 Ordinaxy shares
all of £l. each to £937,500 divided into 750,000
Preference shares of £l. each ané 750,000 Oxdinary
shares of 5/-. each of which at the date of the
reglstration of this Minute -

(a) 491,874 Preference shares of £1l. each had been
issueé. and the full amount of £1. per share
was deemed to be paid up thereon

{b) None of the remaining 258,126 Preference shares
of £1. each had been issued

(¢) all of the said 750,000 Ordinary shares of 5/-.
gach had been issued and the full amount of 5/~
per share was deemed to be paid ﬁp thereon.

4 Special Resolution of the Company has been
passed to the effect that upon such reduction taking
effect the capital of the Company he increased 1o
-uﬁci,Soo.OOO by the oreation of 2,250,000 Ordinary
shares of 5/-. each ranking in a1 respects pari
passu with the 750,000 Ordingry shares of 5/-. each
resulting from such reduction The share capital of
the Company on the registration of this Minute is
accordingly £1,500,000 divided into 750,000 Prefer-
cuce shares of £1, each of wilch 491,874 Prefercme

ohores nombered 1 to 4918%4 inclusive have been

e P

e

e g ey o e e e

e v o e . v T ———
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jepued and are deemed to be fully paid wp and the
remaining 258,126 Preference shares have not been
iseued and 3,000,000 Ordinary shares of 5/-. each
of which 750,000 Ordinary shares numbered 750, 001

to 1,500,000 inolusive have been issued ard are

‘deemed to be fully paid up and the remaining

2,250,000 Ordinary shares have not been issued.”

-
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| MONDAY the 25TH. ddy of APRIL, 193%4 .|

' IN 4WHE HIGH COURT? OF JUSTICE

jsE g

00214 of 1832  fis,

CHANCERY ILVISION
MR, JUSTICE MAUGHAM

R

RE: UNITED PREMIBR OIL & CAKE
CO0. LID.

and

.~ RE: THE COMPANIES ACT, 1929.

0 R DR R
sonfirming Re&.uction of Capital.

(/oaw E‘TED\
- 4 NIARY 1832

\\ ARTHUR STIEBEL
S nsum@/

JACOBSON REDLEY & CO.
WINCHESTER BOUSE
0LD BROAD STREET
LONDON  B.C.2.
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DUPLICATE FOR THE FILL

}
| ‘.
o Te 3sm133
; s ’ * ’ |
Y Cectificate of Regigration
oF
g ORDER OF COURT AND MINUTE
| o
li
3 5 (Pursuund o sec. 58 of lhe Compuvies e, 1929.) :ﬂﬁ R 7.21_",“.‘1:
f l [N o M
4
: UNITED PREMIER OIL AND CAKE COMPANY LIMITED !
é li having by Special Resolution reduced its Capital, as confirmed by an Order of the High Conrt of Justice; . T
mg Chancery Division, bearing date he. 2288 day of A???'l 1932 ‘ LB

_ L bﬂfﬁﬁl’ @ertify the Registration of tho suid Order and of o Mimte, showing the . ..

resent capibal and shares of the Company, as fixed by the said Order. A ,
1L ! pangy ; ‘ _

Given under my hand at London, this
& Thousend Nine Hundred and
3 .

41

1

E :

4 (erkifieate reeeived by,
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UNTVED PREMIER QIZ, AND CAKE COMPANY . _ LIMITED,

L, Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp
Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s, 39 of the Finance Act,
1920. (Norr—The Stamp Duty on an increase of Nomiinal Capital is ‘One Pound

for every £100 or fraction of £100.)

This statement is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is inereased, and if not so filed Interest on the Duby‘
at the rate of 5 per cent, per annum from t.h;a passing of the Besolut?On is also payable

&) (s. 5, Revenue .Act, 1908.)
Nore.—Attention is drawn to Section 52 of the Companies Act, 1929, relative

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

the Increase.

ot

g
PUBLISHED AND SOLD BY

WATERLOW & SONS LIMITED,

LAW ANL COMPANIES' STATIONERS AND REGISIRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDDN,
AND TEMPLE ROW, BIRMINGHANL

Prezentod by Jucobson Ridldy & Co. gt
Winchester House, (

; N
E.C. 2. vfﬂ, 5 ik 'L’/.' !
N
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be written across.

NOTE—This margin is reserved for Binding, and must not

The NOMINAL CAPITAL of

UNITED._PREMIER_OLL _AND_CAKE Limited,

Special .-
has by ¢ Resolution of the Company dated_passed l7th.Februvary,1932

been increased by the addition thereto of the sum of £ 562,500 divided into

_gj_gggyggg,oxld%_shares of &___5/= each beyond the Registered Capital of

Ty

8957500

Signaturi i W I é

Description__Solieitors_to the Compeany -

Dato 10th. May, 1932

This Statement should be signed by an Officer of the Company.
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No. of Company 155115/{( 1 .

e ' THE COMPANIES ACT, 1929.

d

Notice of Increase in Nominal Capital.
Pursuant o Section 52,

?
Name I
of
Company l HNITED_PREMIER 0L , _Limited.
o A ' REGIS STERED

19 HAY 1932]

This Notice must be sent to the Registrar within 15 duys from the date of the passing of the Resolution by which
the Incrense has been suthovised, under o penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
@ 112, Stamp Act, 1891, as amended by S. 89 of the Tinance Aet, 1920, If not so filed
within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

annum will be charged by virtue of .5 of the Revenue Act. 1903.

PURLISHED AND 80LD BY

WAT""‘RLOW & SONS LIMITED,

IAW AND COMPANIES' STATIONERS ARD REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON:
AND TEMPLE ROW, BIRMINGHAM

Presented By 7o0ohgon Ridley & Co.
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TO THE REGISTRAR OF COMPANIES,

- ‘ UNLTED PREMIER-OIL-AND_CAKE- COMPANY-

Limited, hereby give you notice, pursuant to

section 52 of The Companies Act, 1929, that by (a) Special Resolution

Resolution of the Company dated the..._. 17th.February, 1932 day of

- . 19__, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £562,500

beyond the Registered Capital of £. 937,500

The additional Capital is divided as follows:—
Noming! amount

Number of Shares Clags of Shares of each share

2,250,000 Ordinary ] 5 -

The Conditions (b) subjeet to which the new Shares have been or are to be issued are

ag follows :—

Ranking pari passu with the existing 750,000 Ordinary
Shares of the Company resulting from the reduction of
capital effected by Special Resolution of 1l7th.February
1932,confirmed by Order of the Court dated 25th.April,l932.

Foft AND O BEHALF O

UNITED PREMIER OIL AND CAKE pe Lie

-

SECRETARY,

Stgnature {
(Steede 2whether Direcior-or-Manager—or Secretary.)

Dated the_____18%th. _._day of May 1932

(a) " Ordinary,” “‘Exiraordinwy,” or * Special”
(b} eg., © Voting Rights,” *‘ Dividends,” ‘ate.
(If any of the new Shares are Preference Shares state whether they are redeemable or not.)

P
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T B COMPANIES ACT, 1929.

No. 155113, \
' 15 113@}@’

!
\ A
\ - i f OMPANY LIMITED BY SHARES.

@ ' . ’ J:’:I‘- k‘/,, ,
. (Copy.}
- Fdoa T [ !
‘ Syerial Regolution R
Ey Al

wor Ul s
oF o

74{1 - - United Premier Oil and Gake l}u;mpanyf-limitec‘i.»&

Passed Tih Septe;nber, 1945.

Ab an EXTRAORDINARY GENERAL MrETING of the above-named Company,
5 duly convened and held at the Registered Office of the Company ab 1, Broad
Street Place, Finsbury Circus, in the City of London, on Friday, the 7th day of

September, 1945, the following Srrciaz Resourmion was duly passed :—

oy RESOLUTION.

N 3
e@ I /
J . v
"

That the Axrtioles of Assosintion of the Cnmphny be altered in manner following —-

(a) By substituting in Article 102 the figures * £250” for * £1,000.”

(b) By substituting in Article 104 the figures ““ 40 * for the figures * 10.”

(6} By deleting sub-clause (a) of Axticle 105, '

(1) By insesting the following new Axticle to be numbered 1064 immediately after the
" oxisting Arbiole 106 ;—

* 1064. A Dircetor, including sn altornate Director, mey hold any obhor office
or place of profit undor the Compeny {other than the office of auditor) in conjunction
with his office of Director on such terms as to tenure of office, Temuneration and

otherwise as the Directors mey determine.” - (__5 :
7. et PR,

! N ot el
Jharra Vsl
e

Regisiered Office :— -
1, Broan StrEET PLACE, ‘ : . , - Q«;,»" - f.:‘
. Finspury Cirous, ) K N T X M*&%
) Lowpox, B.C.2. ' ' 1=l ;}q
' ' § VL N
"9 — - ‘ N
,’ REYZYEAT ,{40 oy eavd n bormif of 1, Broad Strest Priws, Mj-_:‘;j)m =

,me PREMIER OIL AND UAKE COMPAUY LIMITED:
]dean_;, EROMQ!
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Prosented by

THE COMPANIES ACTS, 1908 ~o 1917,
No. 155113,
[ THE COMPANIES ACT, 1929,

/e

COMPANY LIMITED BY SHARES.

(Copy.)

Special Wesolution

T

United Premier Oil and Gake Gompany

" ¢
' £y [ LI
L4 LY .
[ ) LEF7IN ' Rl

Passed 9th July, 19486,

At an Emﬁmnnmmr GeNErAL Myrrme of the above-na (&
duly convened and held at the Registered Office of the Company at 1, Broad

Street Place, Finsbury Cireus, in the City of London, on Tuesday, the 9th day of

July, 1946, the following Resorurion was duly passed as a Srectar RESOLUTION :—

RESOLUTION.

That the Articles of Association of the Company be altered by substituting the ™
following new Axrticles for Articles 50 and 51 .—

50, The Company may by ordinary Resolution convert any paid-up shares into
stoek and re-convert any stock into paid-up shares of any denomination.

51, The holders of stock may transfer the same or any paxrithereof in the seme
manner, and subject {o the same regulations as and subject to which the shares from
which the stock arose might proviously to conversion have been transferred, or as
near thereto as eircumstances admit, hut the Directors may £rom time to time, if
they think fit, fix the minimum amount of stocl transferable, provided that such
minimum shall xot exceed the nominal amount of the shaves from which the stock
arose,

Subsequently at the said Extraordinary General Meoting the following
further Resolution was duly passed as an Oneiviry RESOLUTION {—
*“ That the 491,874 7 per cont. Camulative Preforenee Shares of £1 each and

the 787,500 Ordinary Shares of 5s. each in the Capital of the Comipany whieh have
been isaned and fully paid-up be converted inlo stoclk.””

Chairman.
(Julien Di.Mexrks)
‘ A3 Qﬁ'&il.?'fn%‘%
.. N
T

Registered Office :—
i, Broap Streer Prack,
Tyspury Cirous,
Lowoow, E.C'2.

The Company as abo've. J) 30‘3 hy

:. T R L TEL

15 JUL 1948

f’m
3!

A s a3 s

. ggﬁ?\_f‘
r[‘g‘?;:‘,’/)
- % "



Koo M P '~

®

.

Company |~

Number of 5513 /5% W

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

THE COMPANIES ACT, 1929

Form No. 28.

A 5/)-

here.

Companies
Registration
- Fee Stamp

must be
impressed.

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

er———

N

into STOOK of SHARES, specifying the SHARES so Oonsohdfbted Dnnded Sub-

o TTE e 2

c]jvnled, or Oonverted into Stock, or of the Re-Conversion into Shares of Stock,

specifying the Stock so re-converted, or of the Redemption of Redeemable Preference

Shares or of the Oancellation of Shares (otherwise than in connection with a reduction

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

Insgert the

Pursuant to Section B1.

UNITED PREMIER OIL,

Name of }-
the
Company

AND CAKE COMPANY

Presented by

Messrs.Jacobson,Ridley & Co.

LIMITED.

------

...... 68,..2all. Mall, -

SaifeL.

I REGISTERED|
-3 MAY 1847

4 ¢ honeery Lane, W.G,23 3 Bucklersbury, E.C4 5 49 Bediord Row, W.G.1; 6 Victoria Street, S
Jf; ilunover Sircet, W.1 ; 55 59 Newhnll Street, aningham. 3; 19 &21 Nor:h John Strect, Livcxp 't)l;,
k.

e s 8 2 WEab i A—AmArt 1% e —— b ——

The Solicitors’ Law Statlouery Society, Limited.

5 St Jmnes s Square, Manches(er, 2, and 157 Hope Street, Glasgow, G.2.
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS

Companios ¢B.--325789.17-5-40

-

A

S.W.

t

L }; SF
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PO THIT REGISTRAR OF JOMPANIES. ‘ |

1 T e UNTTED PREMI R OTL. ... e e
. e j\,{;“ i

AND GAKE . COMPANY, R

. LIMITES . ¢

o
Ty

hereby gives you notice in accordance with Section 51 of Tho Companies Act, ]92;\7"'

that the 991,874 7 per cent Cumulative Preference Shares of
gl each ond the 787,500 Ordinary Shé.res of 5/~ each in the capital}
of‘.’jt:he Company which have been issued and fully paid up have been

converted into Stock

{ .
;:
: . ;
L \' ]
‘. '
| ’ ﬁ%ﬂmﬁ m;w OAKECONPARY LIBITER:
(Signature Al A
(State whether Director or Manager or Secret»'ary) S B l
|
Dafed D e Teh 1; doy of May 10.47 '
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UNITED PREMIER OFL AND CAKH| COMPANY LINITED

“\f\ N %
Nuber of| 185113 (AL (Form No. 28,
Company \ Y

“THE COMPANIES ACT, 1929.”

A
Comypanics
Fee Stamp

of bs.
must be
impressed

here

!
!
]

Potive of Consolivation, Wivizion, Sub-Dibision,
ot @embrersion inte Siock of Shaves

(Specifying the Shares so Consolidated, Divided, Sub-Divided,
or Converted into Steck)

OR OF THE

Re-conbersion intn Shares of Stock
(Specifying the Stock so Re-converted)

OR OF THE

iEiLhmtphmt nf Redeemgble Preference Sljmw

OR OF THE

@ancellation of Shaves

(Otherwise than in connection with a Reduction of Share Capital
under Section 55 of The Conipanies Act, 1929)

or

UNITED PﬂEmIﬂ OIL AND CAKE
comm tmnsn

LIMIT‘E D.

Pursuant to Section 51 of The Companies Act, 1929,

uG- 3510
3; “"CERTIFICATE, ESTRAND, LONDON." TeLerHone Numnea: MolporN 04384
“TELEGRAM

JORDAN & SONS, LIMITED,

Gompany Registeation Agents, Printers, and Publishers
-~ 116 CHANCERY LANE, LONDON, W.C.2,
AND {3 BROAD STREET PLACE, E.C2.

Pryeseitted by UNITED PREMIER OIL AND GAKE e
COMPANY LIMITED.

1, Broad Sirast Plave,

——r Toms Fmee T YD A
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70 Tur REGISTRAR oF COMPANIES.

UNITED PREMIER OIL AND CAKE

A v <1 or vy JUIMITED,

o

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

Act, 1929, that*.. .By.an.Ordinary.Resolution.of.the.Company ... .

-pagged..on-the.Iwe ntysecond-day-of-May. -1 042t ne--R58.yLR26 e o

.Beven.pexr.cent.funulative. Rreferent.s. Shares. of. One Pound each

numbered. 4918%75..40..750,000.. ircluaive,. all of which are fully

paid. up.wers converted into Preference SH00K. . s

..........

For amd #n boelf of
. UNITED PREMNIER QIL AND GAKE COMPARY LIMITEB.
Signaiure. o o

Sesrafory.

Oficer..... s
(State whcﬂwr Dm:tar Mmmger, or Hw Sm emry of ﬁrc Compmzy )

Dated th A

day of. M " IQW

. .
¥ apl

*ea¥ Ih tHe-case of Consolidation and” Division, * the 1000 Preference £10 Shares of
this. Compapy numbered. I. to. 1000 have been Consolidated: and Divided into 500 Preference
Shares of £20 each, numbered 1 to 500." In the case of Conversion into Stock, ¢the 10,000
Ordinary Shares of £5:each. of/ this Company numbered 1 to 10,000 Wave been Converted into -

.. £50,000 Ordinary Stock.” In the case of Reconversion into Shares, * the £50010 Ordinary
Stock of this Cempany has been. Reconverted, into 10,000. Ordinary. Shares- of £5 each
numbered 1 to 10,000, In the case of Sub-Division, “each of the 5000 Ordirary Shares of
£5 each Fas been Divided: into 5 Shares of £1ieach.” Inthe case of Redemption, *50U of
the Kedesmable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Bedeomed,”  In the cnse of Cancellation;, ¢ 2500+ of ther Ordinary Shares of the Company

whnd bave not been taken or agreed to be t'lken have been Cancelled”

".1
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No. 155118. \-C
THEMCOMPANIES ACTS, 1908 w0 1917. i i

THE COMPANIES ACT 1929, o .

COMPANY LIMITED BY SHARES.

{Copy.)

Spetinl Resolution

OF

United Pa'emler ﬂll and Gake Gompany Limlted

[ S ra W m n —————————i

Passed 2nd June, 1948,

} At the Opprvary GENprAL Merrive of the sbove-named Company,
duly convened and held at 'Winchester House, Old Broad Street, in the
City of<London, on Wednesday, the 2nd day of June, 1948, the following
Resorvrion was duly passed as a Seeorar Resoryrion i— &

- BESOLUTION.

“That Avticle 103 of the Company’s Articles of Association be deleted
and that the following new Artiele be substituted therefor :—

103. As from the 8lst day of December, 1947, each of the Direstors
shall be entitled to reeeive hy woy of remuncration in each year a sum
at the rate of £900 per annum with an additional sum at the rate of £450
per annam for the Chaivman. The Company in Genecral Meeting may
mcrease the amount of such remuneration. either permamently or for
a year or Jonger term.

In addition {o sueh remuneration as aforessid, any Divector may
with the sanetion of a Resolution of the Boaxrd of Directors be paid such
reasonable iravelling, hotel and other expenses as he may ineur in
attending meetings of the Board and Commxttees of the Board, or
General Meetings, ov wluch Tie may otherwise inenr in or about the
business of the Company.” p

JULIAN D. MARKS, ?
Chairman. ’

Registered Office :—
1, Broap StreEr Praock,

© Twssury Cirous,
Loxpoxw, B,.C.2.

Pregented for filing by ‘)
The United rremier 01l ond Oake Compuny Liailtud.
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No. 155113,

UNITED PREMIER OIL AND CAKE COMPA
LIMATED.

L

Y, @xtraordinary Resolution

|

& (f?,, (P(Ls.sed Tth September, 1949.)

o

At an ADJOURNED SEPARATE GENEraL MrpzinG of the holders of the
Ordinary Stock of the above-named Company, duly convened and
held at 1, Broad Street Place, London, I.C.2, on Wednesday, the Tth day
of September, 1949, the following TEXTRAORDINARY RESOLUTION in
accordance with Axticle No, S1 of the Articles ol Association of the

Company was duly passed :—

Resolution

That this Separate Cleneral Meeting of the holders of the
Ordinary Stock of United Premier Oil and Cake Company Timited
hereby sanctions the passing by the Company of the Resolutions
set out in the Notice convening an lixtraordinary General Meeting
of the Company for the 27th day of July, 1949 (a copy of which
Notice accompanied the Notice convening this Meeting) and
hereby sanctions every variation, abrogation ox puitting an end to
any of the rights attached to the said class of Stoek proposed to he

effected thereby or necessary to give effect thereto.

@ H. R. GREEN,
* Secretary.
{ref f:/ ’

ASHURST, MORRIS, Citiv? & 0.,
SOLICITORS,

17 TUDANKMADTAM AVEMILE Oy
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LIMITED.

P LS

%7

R
A*‘“A#‘ . \%

v'\
e\}ﬂ
LT,
AR
AR

. ’ ﬂ:‘\‘:‘- .\\%}‘ 4 4
@ e CdExtraotbinary Resolution
‘.:"‘-{u v A \T\. w

By . '&:’\, o »,f; il

ek {W‘," (Passed Tth September, 1949.)

At an Apyourvep Serarare Guneratl Meerine of the holders of the
7 per cent. Cumulative Preference Stock of the above-named Company,
duly' convened and held at 1, Broad Strect Place, Liondon, E.C2, on
Wednesday, the 7th day of September, 1949, the following Ixrra-
ORDINARY Rusoruzion in accordance with Article No. 81 of the Articles

of Association of the Company was duly passed :—

ARegofution
That this Separate Gemeral Meeting of the holders of the

7 per cent, Cumulative Preference Stock of United Premier Oil
and Cake Company Limited hereby sanetions the passing by the
Company of the Resolutions set out in the Notice convening an
Toxtraordinary Cteneral Meeting of the Company for the 27th day
of July, 1949 (u copy of which Notice accompanied the Notice
convening this Mecting) and hercby sanctions every variatiom,
abrogation or putting an end to any of the vights or privileges
8y : attached {o the said class of Stock proposed to be effected thereufr

or necessary to give efleet thereto.

H. R. GREEN,

-~ Secretary., - .
ASHURST, MORRIS, CRISP & CO., ‘
SOLICITORS, ﬂ 2682
17, THROGMORTON AVENUE,
» LONBON, EG.&
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UNITED PREMIER OIL AND (AKY COMPANY
LIMITED.

A
b opial Resolutions

(Passed Tth Seplember, 1949) ' )

At an Apyouryep IBxTraonpiNary (rxpran Meerrxe of the above-
named Company, duly convened and held at 1, Broad Street Place, in
the City of London, on Wednesday, the 7th day of September, 1949, the
following RrsoLurions were duly passed as Sproarn RESOLUTIONS :—

RESOLUTIONS.

1. That the provisions of the Memorandum of Association of the Company
with respect to the objeets of the Company be altered in manmner following, that
is lo say :— -

{(¢) By adding immediately atter sub-clause (8) of Clause 3 thercof the
following mew sub-clauses 1o he numbered (84), (88), (8c), (8p) and (8g),
namely :— .

% (8a) To earry on the business of a steam and general laundry,
and to wash, clean, purify, scour, bleach, wring, dry, iven, colour dye,
disinfect, Tenovate and preparc for use or supply, clean by contract or
otherwise all articles of wearing apparvel, household, domestic and other
Jinen and cotton, woollen, sillk and other goods, and carpets, elothing
andl fabries of all kinds, and o renovate, npholster, polish and prepare
houschold furniture and effeets, and 1o buy, sell, hire, manuincture,
vepair, let on hire, alter, improve, treat and deal in all apparatus,
machines, materials and articles of all kinds which are capable of being
used for any such purposes.

(85) To earry on cither in conmection with the businesses aforesaid
ov as distinet or separate business the business or businesses of dyers,
cleancrs by auy process, carpel beaters, window cleaners, enrviers,
warchousemen, merchants, agenis and manufacturers of and dealers
in soap, glaze, washing materials, chemieals, industrial and other pre-
parations and articles, glne and grense extractors, recoverers of waste
produets,

(80) To earry on. all or any of the businesses of wholesale and retail
daivymen, producers, manufacturery, exporlers and importers of, and
as general merehants and purveyors of, and wholesale and retail dealers
in, butler, cheese, millk, milk foods, eggs, eveam, ice cream, grocerics,
meat, fish, poullry, gume, greengrocevies, ceveuls, fyuit, jam, biseuils,
cor:fectioneries of all kinds, polato cvisps, dairy, farm and garden
produce of any deseription, ten, coffec, cocon, sugar, @rinks of all kinds,
ineluding wines, spirifs, beers and all other liquors, drugs, medieines,
iee, - grain, fuel, coal, wood, tobaceo, soap and eenerally provision
produce, comniodities, stores, materials and_avticles of all kinds for
personal, domestic and household consumption or use or used in the

manufaclure, production. or supply of any such axticle; all kinds of /
farm produee, feeding stuffs and manures, also the business of bakers, - }6
keepers of vefreshment rooms, restmurant bars, lodging-hounses, hotels Py

and rooms for the accommodation of euslomers and others, caterers, e . (&
public providers, factors, exenrsion agelts, storckeepers and agents o@g; 1‘:6."-}7'3
the sale of mexchandise of all kinds. S AW

ASHURST, MARRIS, Gitiw? & by ﬂ 2691
SOLICITORS,
17, THROGMORTON AVENUE,
LONMDON, E.C.2
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(8p) To carry on fll or any of the businesses of. pmdunl(} suu‘.‘éugﬁ
manufacturers, bacon cuvers, bes keepers, poultry and ll\;etfi 01-*.
hreeders, cow keepers, farmers, gruziers, market gu_r(]eneul:, u‘_c;er.‘,
wet and dry fishmongers, ice and ieo eream manufaclarers, ])l.f]l e .s(,i,
manufacturers of and denlers in hoxes, cartons, contfu.ner,s an1
scparators, churns, bottles, machines, appliances and.nppdm];ltu_.‘s usgc'
or required in conneetion with any of the herein mentioned businesses.

{8z) To earry on business as builders, sunitery, gus or water
enginecrs, contractors, gasfitters, eleetricians and as painters, decorators,
paperhangers, earpenters, upholsterers, cabinet makers, box makers,
packing case makevs.”

(b) By substituting for the existing sub-clause (29) of Clauvse 3 thereof

the following new sub-clause (29), namely :—

“(29) To establish and maintain or proeure the establishment and

maintenance of, or to participate or join in, any non-contributory or-

contributory pension or superannuation funds for the benefit of, and
to give or proeuve the giving of domations, gratuitics, pensions, allow-
ances, or emoluments to any persons who are or were at any time n
the employment or service of the Company, or of any company which
is o subsidiary of the Company or is allied to or assoeiated with the
Company or with any sueh subsidiary eompany, or who are o1 were
at any time Directors or officers of the Company or of any such other
company as aforesaid, and the wives, widows, families and dependants
of any such persons, and also to establish and subsidise or subseribe to
any institutions, associations, culs or funds caleulated to be for the
benefit of or to advanee the interests and well being of the Company or
of any sueh other ecompany as aforesaid or of any sueh persons as
aforesaid and to make payments for or towards the insurance of any
sueh persons as aforesuid, and to subseribe or guarantee money for
charitable or benevolent objeets or for any exhibilion or for any public,
general or useful object, and {o do any of the matters nforesaid either
alone or in conjunetion with any sueh other company as aforesaid.”

2, That the regulations- contained in the printed doeument submitted to
this Meeting and for the purpose of identifiention signed by the Chairinan thereof,
be and the same are hereby adepled as the Artieles of Association of the Company
in substitution for and to the exelnsion of all the ¢xisting Artieles of Assoeciation |
of the Company, ‘

H. R. GREEN,

I W Secretary.
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No, 155113,

THE COMPANIES ACT, 194é.

COMPANY LIMITED BY SHARES.

NEW

‘ Articles of Assnciatin

— O0F —

 UNITED PREMIER OIL AND CAKE

COMPANY LIMITED

(Addpted by Speciul Resolution pussed on the , 1949.)

ASHURST MORRTS CRISP & CO,

17, THROGMORTON AVENUE,

T.oxnox, 15.C.2.
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THE COMPANIES ACYT, 1948

COMPANY LIMITED BY SHARES.

NEW
Asrtirles of Ammociation

— QF —

UNITED PREMIER OIL AND CAXE
COMPANY LIMITED

(.ddopted by Special Resolution passed on the , 1949.)

I—PRELIMINARY.

1. Neither the regulations contained in Table “A” of the Iirst
Gehedule to the Companies (Conselidation) Act, 1908, mor the
regulations contained in the Jirst Schedule to © The Companies Act,
1948,” shall apply to the Company. !

9. Tn the construction of these Articles the following woxds shall
have the respective meanings herehy assigned to them, unless there
be something in the subject or context ineonsigtent therewith ;-—

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

(8) Words denoting the singular numbex only shall inelude the
plural number also, and pice Verst.

(¢) Words denoting the masenline gender only shall inelude the
feminine gender also.

(p) Words denoting persons or companies only shall inelude
corporations.

(r) “Extraordinary Resolution * shall in the case of a meeling
of the holders of any clags of shares mean a resolution
passed hy a majovity consisting nf nob less than three-
fourths of the votes given upon t‘nf_! resolution.

|
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(r) “In writing” ox “ written” shall include printing, litho-
graphy, typewriting and all other modes of representing or
reproducing words in a visible form.

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

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

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

() “ Appointment” includes the election and re-appointment.

() “The Seevetary ” shall (subjeet to the provisions of the
Statutes) include an Assistant ox 1,)ep11t)f Secretary, and any
person appointed hy the Board toperform any of the duties
of the Sceretary.

(1) “The existing eapital ” shall mean the share eapital of the
Company at the date of adoption of these Articles of
Association.

(m) “Stock ” includes “share” except where a distinction
hetween stoek and shares is exj.essed or implied, and
references to any particular class of stock shall be construed
as including references to the partienlar class of share
corresponding to sueh class of stock.

Subjeet as aforesaid, any words or expressions defined in the
Statutes shall, if not incomsistent with the context, bear the same
meaning in {hesc Articles.

I1--CAPITAL.
1. SHARES.

3. The existing eapital of the Company is £1,500,000, divided into
£750,000 7 per cent Cumulative Preference Stock in units of £1 each
(hereinafter called “ Preference Stock ”’) and £196,87 Ordinary Stock
in units of Hs. cach and 2,212,500 Ovdinary Shares of 5s. cach.

4. TIn the event of the winding up of the Company, the holders of
the Preference Shares shall he entifled to receive in full, out of the
assets of the Company, the amounts for the time heing paid wp or
eredited os paid up on sueh shaves, together with a sum equivalent
to any axrears of dividend, whether declared ox undeclared and whether
or not there shall have heen any profits available for the payment of
dividends, down to the date of the eommencement of such winding up
in priority to ilic rights of holders of the Ordinary Shares to be paid
any amount in respect ol such shares but not to any other participation
of the profits of the Clompany or to any olher share of the assets of
the Comypany.
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5. Subject to sy vights, privileges or restrictions that may be
attached upon the issue of any new shaxes, ox may Tor the time heing
be subsisting, the profits of the Company which it shall from time to
time be determined to distribute shall be applied, first. in payment of
a fived cumulative prefevential dividend at the rate of 7 per cont. pe¥
annum upon the capital for the time being paid up on-the Preference
Shaves, and subject thereto shall be distributed as dividend among
the holders of the Ordinary Shares in secordance with the amounts
paid up or credited as paid up on the Ordinary Sharves held by them
respectively. . ,

6. Subject to the foregoing provisions the shares in the capital
of the Company may be allotted, ox otherwise disposed of, to such
persons, for such consideralion and upon sueh terms and conditions
as to dividend, peyment by way of deposit, instalment, or ¢ calls or as to
the amoumnt or time of payment of ealls and at such times as the Boar d
may determine, but so that, except in accordance with the provisions
of the Statutes, no shares shall be issued at a discount. ’l‘he Boaxrd
may for valuable consideration grant to any person any eall or right of
pre-emption in respect of or any option to take shares.

7. Txcept as requived hy law, no person shall he recognised by

the Company as holding any share upon any trust, and the Company

shall not be bound by or be compelled in any way to recognise even

‘when having notice thereof, anyl equitable contingent, future or partial

nterest in a shave or (execept omly as by these Axticles or by law

otherwise provided) any other vights in respeet of any share exeept
an ahsolute right to the entivety thereof in the registered holder.

8. The Company shall not give, whether directly or indireetly,
and whether by means of a loan, gnarantee, the provision of seeurity
or otherwise, any financial assislance for the purpose of or in connee-
tion with a purchase ox subseription madle 0;; to he made by any person
ol or for any shares in'the Clompany or in ity holding company (if any)
nor shall the Company malke a lcan for any worpose whatseever on
the seenrity of its shares or those of ii¢ holding company (if any), hut
nothing in this Av tlclo shall prohihit transactions not prohibited By the

Statutes.

9. The Company, or the Board on its behall, may pay a com-
misgion to any person in consideration of his subseribing or agreeing
to suhseribe, whether absolutely or conditionally, for any shares in the
(fompany, ox procuring or agreeing to procure subseriplions, whether
ahsolute or conditional, for any shares in the Compaay : Provided
that (1) the commission paid ov agreed to he paid does not exceed ten
per eent, of the price at which the shares ave issued, (2) the amount

e
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or rate per cent. of the commission paid or agreed to he paid and the
nmber of shares which persons have agreed for a commission to
subaeribe absclutely shall be disclosed in manmer required by the
Statutes. The Company or the Board on its behalf may also on any
issue of shares pay such brokerage as may be lawlul,

2. CERTLFICATES OF SHARES.

10. BEvery person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certifi-
cate for all Lis shares of each cluss, or vpon payment of such smm, not
exceeding two shillings and six pence for every certificate after the firsf,
as the Boavrd shall from time to time determine, to several certificatds,
each for one or morve of lis shaves, Wvery certificate shall e issned
within two months after allotment or the Jodgment with the Company of
the transfer of the shaves, unless the conditions of issue of sueh shaves
otherwise provide, and shall he undexr the Common Seal, and hear the
autographic signatures of one Director and the Secretary, and shall
specify the nmumber and class and distingnishing numbers (if any) of
the shares to which if relates, and the amount paid up thereon. Pro-
vided that the Company shall not be bound to register more than three
persons as the joint holders of any share or shaves (except in the ease of
cxecutors or trustees of a deceasec Member) and in the ease of shares
held jointly by several persons, the Company shall not be hound to
issue move than one certifieate for the same sharves, and delivery of a
certificate for such shaves to one of several joinl holders shall he
sufficient delivery to all.

I1. If any certifieate is worn out or delfaced, then, upon delivery
thexrcof to the Board they muy ovdexr the same to be cancelled, and
ay issue a new certificate in lieu thereof, and il any cextifieate is lost
or destroyed, then, upon proof thereof {o the satisfaction of the Board
and on such indemnity, whether with ox without security, as the Board
may deem adequate being given, und on payment to the Company of
auy expenses incurred hy the Company in investigating the title to the
shaves or in connection with the proof of such loss or destruetion ox
with such indenmity, a new certificate in eu thereof may be issued to
the person entitled to the shaves represented by sueh lost or destroved
eertificate. Mhe swn of one shilling shall be paid to the Company fou
every certificate issued under this Article.

3. CALLS ON SHARES.

120 Tie Board may from Hme to lime make calls upon the
Members in 1aspect of any moneys unpaid on their sharves (whether on
acconnt ol the amount of the shares or by way ol premium), provided
that (except as otherwise fixed hy the conditions of application or
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allotment) no eall on any share shall exceed one-fourth of the nominal
amount of the sharve or be payable at less than one month from the
date fixed for payment of the last preceding call, and each Member
shall (subject to heing given nt least fourteen days’ notice specifying
the time o times and place of payment) pay to the Company at the time
or times and place so specified the amount called on his shaves. A call
may be made payable by instalments. A call may he revoked or the
time fixed for its payment postponed by the Board.

18. A eall shall be deemed to have been made al the time when
the resolution of the Board aunthorising such call was passed.

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

15. The joint holders of a share shall be jointly and severally
linble to pay all calls in respeet thereof.

16. If a sum called in respeet of o share is not paid helore or on
the day appointed for payment thexeof, the person from whom the sum
is due shall pay interest on the smm from the day appointed for pay-
ment thereof to the time of actual payment at the rate of 10 per cent.
per annum or at such less rate as the Board may agree to aceept, hut
the Board shall be at liberty to waive payment of such interest wholly
or in part.

17. Any sum which by the terms of issue of a share becomes
payabloe upon allotment or at auy fixed date, whether on account of the
amount of the share or by way of premium, shall for all the purposes
of these Articles he 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 eage of non-payment all the relevant provisions of these Avticles as
to payment of interest, forfeiture or otherwise, shall apply as if such
snmn had become payable by virtue of a eall duly made and notified.

18. The Board may, if they think ﬁt, receive from any Member
willing to advance the same all or any part of the money unpaid upon
any of the shares lield by Nim beyond the sums actually called for,
Quch advance shall extingnish, so far as it shall extend, the liahility
upon the shares in respeet of which it is received. Upon the money
so paid in advance, or upon so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respeet
of which sueh advance has been made, the Board may pay interest ai
such rate (if any) not excceding (umless the Company in General
Mocting shall otherwise direct) 10 per cent. per annum as the Member
paying such sum in advance and the Board agree upon.
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4. TRANSFHNR AND TRANSMISSION OF SHARES.

19. The transler of any share in the Company shall be in writing
in the usual common form hut need not be under seal and shall be
signed by or on behall of both the transferor and transferee. The
transferor shall be decmed to remain the holder of a share until the
name of the transferec is entered in the Register of Members in respect
thereof.

20. The Board may, without assigning any veason, refuse to
register any translor of shares not fully paid up made to any person
not approved by them, or made by any Member jointly or alone
indebted or under any liability to the Company, or any transfer of
shares, whether fully paid up or not, made to an infant or a person
of unsound mind. Notiee of any wefusal fo register a transfer of any
shares or debentures shall be sent to the transferee within two months
after the date on which the transfer was lodged with the Company.

21. Mhe Board may alse refuse to vegister any instrument of
transfer unless—

(8) Such fee, nol exceeding two shillings and sixpence as the
Board may from time to time require, is paid to the
Company in respect thereof;

(8) The instrument of tvanster is deposited at the Office or such
other place as tlie Board may appoint, accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Board may reasonably require to show the
right of the transferor to make the fransler; and

(6) The instrument of transfer is in respeet of only one class of
share.

The Board may waive the production of any certifieate upon
evidence satisfactory to them of its loss or desfruction.

92. Nothing confained in these Articles shall preclude the Board
Lrom allowing the allotment of any share to be renownced hyi the allottec
in favour of some other person.

93. 'The executors or administrators of a deceased Member, not
heing a joint holder, and in the case of the death ol a joint holder, the
survivor or survivors, shall alone be recognised by the Company as
having any title lo the shares registered in the name of the deceased
Member, but nothing hevein contained shall be faken to release the
estate of a deccased joint holder from any lishility on shaves held by
him jointly with any other person.

"
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24, Any person becoming entitled to o share in consequence of
the death ox bankruptey of a Member may, upon such evidence as to
the title being produced as may from time to time De required hy the
Board, and subjoet as hereinafter provided, cleet eifher to he registered
himself as holder of the share or to have some person nominated by
him registered as the transferce thereof.

25, IF the person so beeoming entitled shall cleet to he vegistered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so cleets. It he shall eleet to have
another person registered, he shall testily lis election by executing to
that person a transfer of such share. All the limitations, restrietions
and provisions of these Articles relaling to the right to transfer and
the registration of transfers of shaves shall be applicable to any such
notice or transfer as aloresaid as if the death or bankvuptey of the
Member had not occurred and the notice or transfer were a transfer
executed by such Member,

26, A person hecoming entitled to a share in consequence of the
death or bankruptey of a Member shall he entitled to receive and may
give a good discharge for all dividends and other moneys payable in
respeet thereof, but he shall not be entitled to veceive notiee of or to
attend or vote at meetings of the Company or of holders of such shaves,
or, save as aforesaid, to any of the rights or privileges of a Member
unless and until he shall have become a Member in respect of such
share. Provided always that the Diveetors may at any lime give notice
requiring any sueh pevson to clect either to be registered himself or
fo transfer the shave, and if the notice is not complied with within
ninety days the Divectors may therealter withhold payment of all
dividends, bonuses o other moneys payable in respeet ol the share until
the requirements loJ:' the notice have been complied with,

27. Phere shall he paid to the Company in respect of the regis-
tration of any probate, letters of administration, marriage or death
certificate, power of attorney or other document relating to or affecting
the title to any share such Lee, not exceeding two shillings and sixpence,
as the Board may from fime to time preseribe or require.

98, The transfor hooks may be closed duwring sueh period or

periods as the Board may think fit, not exceeding in the whole thirty
days in each year.

5. LIEN ON SHARES.

99, Mhe Company shall have a first and paramount lien on all
<hares not Tully paid up and on the dividends declared or payable in
rospect thereof, for all moneys cue to and liabilities subsisting with
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the Company from or on the part of the registered holder or any of
the registered holders thercof, cither alone or joinily with any other
person, although the period for the payment ov discharge thereot may
not have arrived, and whether the same may bave been inenrred hefore
or after notice of any right subsisting in any person other than the
registered holder, and may enforce such lien by sale of all or any of
the shares on which the same may atlach. Provided that sueh sale
shall not be made, except in the case of a debt or liability, the amount
of which shall have heen ascertained, until such period as aforesaid
shall have arrived, and until notice of the intention to sell shall have
been served on such Member, his executors or administrators, and
default shall have been made by him or them in the payment or
discharge of such debts or liabilities for seven days after such mnotice.
"The net proceeds of any such sale, after payment of the costs of such
sale, shall be applied in or towards satisfaction of such debis or
liabilities, and the residue (if any) paid to such Member, his executors,
administrators or assigns,

6. FORFEITURE AND SURRENDER OF SHARES.

“830. If any Member fails to pay any.call or instalment of a call
on the day appointed for payment thereol, the Board may at any time,
while the same remains unpaid, serve o notice on him requiring him
to pay the same, together with any interest that may have acerued
thereon.

31, The notiee shall name o further day, not being less than seven
days from the date of service of the notiee, on or hefore which sueh
call or other money, and all interest that has acexved is to be paid,
and the place where payment is to be made (the place so named heing
cither the Office, or some other place at which ealls ol the Company
are usually made payable), and shall state that in the event of
non-payment on or hefore the day and at the place appointed, the share
in respect of which sueh payment is due will be liable to be forfeited.

32, If the requirements of any such notice as aforesaid are not
complied with, the shave in respect of which such notice has heen given
may of any time thercafier, hefore payment of all money due thereon
with interest shall have been made, be lorfeited by a resolution of the
Board to that effect, and such forfeiture shall inclunde all dividends
whieh shall have heen deelared on the forfeited shares and not actually
paid hefore the forfeiture.

33. Any share forfeited shall become the property of the
(lompany, and may be held, re-allotted, sold, or otherwise disposed of
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In sueh manner as the Board think fit, and in case of re-allotment, with
or without any money paid thereon by the former liolder heing credited
as paid up; but the Board may at any time before any share so
forfeited shall have heen re-allotted, sold, or otherwise disposed of,
annul the forfeiture thereof upon such conditions as they may think fit.

34. Any Member whose shaves have been forfeited shall,
notwithstanding such forfeiture, be liable fo pay to the Company all
moneys which, at the date of the forfeiture, were payable by him to
the Company in respect of the shaves, but his lability shall cease it
and when the Company shall have received payment in full of all such
moneys in respect of the shares.

85, The Board may accept the surrender of any share by way of
compromise of any question as to the holder being properly registered
in respect thereof, or any gratnitous swrender of a fully-paid share.
Any share so surrendered may be disposed of in the same manner as a
forfeited share.

86. Tn the event of the re-allotment or sale of a forfeited ox
smrrendered share, or the sale of any share to enforce a lien of the
Company, & certificate in writing under the Common Seal of the
Company that the shave has heen duly foxfeited, surrendered, or sold
in.accordance with these Articles, shall be sufficient evidence of the facts
therein stated as against all persons claiming the share. For giving
effoct to any such sale the Board may anthorise some person to transfer
the share sold to the purchaser thereof. A. certificate for the share
shall be delivered fo the purchaser or allottee, and he shall be
registered in respect theveof, and thercupon he shall be deemed the
holder of the share discharged from all calls, interest and other moneys
due prior to such purchase or allatment, and he shall not be bonnd to see
to the application of the purchase money or consideration, nor shall
his title to the share be affected by any irregularity in the forfeiture,

" gurrender or sale.

7. CONVERSION OF SHARES INTO STOCK AND
RIECONVERSION INTO SHARES.

87. he Company may by Ordinary Resclulion convert any paid-
up shares into stock and re-convert any stock into paid-up shares of
any denomination.

49, TWhen any shares have heen converted into stoek, the holdexs
of the stock may thenecforth transfer the same or any part thereof in
fhe same mamer and subject to the same regulations as and subject
tv which the ghares from which the stock arose might previously to
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conversion have heen transferced, or as near-thereto ng elrenmstances
admit, but the Board may from time fo time, if they think fit, fixx the
minimum mnount of stoek transternble, provided that such aiinimuam
shall not execed the nominal amotint of the sharves from which the
stock arosce.

89, The stoek shall confer on the holders thereof respectively
the same rights as would have been conlerred by fully-paid shaves of
equal amount of the class converted im the capital of the Company,
hut so that nome of such rights, except the right to participate in
dividends and the profits and assets of the Company, shall e
conferred by any such amount of stock as would not, if existing in
shares of the class converted, have conterred such rights.

3. CONSOLIDATION AND SUBDIVISION OF SHARES.
40. The Company may by Ordinary Resolution s—

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

(B) Subdivide its shares, 0x any of them, into shares of a smallex
amount, than is fixed by the Memorandum of Association,
subject nevertheless to the provisions of the Statutes, and so
that the resolution whexehy any share is subdivided may
dotermine that, as between the hoiders of the shares
resulting from such subdivision, one or moxe of such shares
shall have any such preference or special advantage as
regards dividend, capital, voting or othierwise over, or may
Liave such qualified or restricted rights as compared with the
others, as the Company has power to attach to new shares.

9. INCREASE AND REDUCTION OF CAPITAL.
41. The Company may from time to time by Ordinary Resolution
inerease the capital of the Company by such sum, to be divided into
chaves of such nominal amownts as the resolution shall preseribe.

42, Subject to the provisioms lhevcinafter contained as to the
consent ol the holders of any class of shares where such consent is
neeessary, suel new shares mwy be issumed with any preferences,
prioritics or speeial o qualified ox restricted rights in the payment of
dividends ov as to capital or in the distribution of assets or otherwise
as compared with any obhor shares of any class and whether then
alvendly issued or not, or as shares ranking equally with any othex guch
sharos or as deferred sharves or with any special rights of ox restrietions
(whether absolute ov partial) against voling as the Company hy

Ordinary Resolution may direet. Subject to, or in default of any such.

13,
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«direction, the provisions of these Articles shall apply to the sew capital
in the same mamer in all respects as to the original share capital of
the Company issued as ordinary shares.

43. Preforence shares may he issued on the terms that they are,
or at the option of the Company are to he Liable, to he redeemed on
such terms and in sueh manner as the Company mdy by Special
Resolution preseribe.

44, The Company may hy Speeial TResolution reduce its share
capital and any capital redemption rescrve fund and any share premium
account in any way permittecd by law.

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

10. CAPITALISATION.

46, Mhe Company may by Ordinary Resolution upon the
vocommendation of the Boaxd resolve that it is desivable to capitalise
any undivided profits of the Clompany (including profits carried and
standing fo any reserve or reserves) not recpuived for paying the fixed
dividends on any shares entitled fo fixed preferential dividends with or
without further participation in profits or (subject as hereinafter
provided) any sy.”riﬁ standling to the credit of share premium account
and eapital redemption resexve fund, and accordingly that the Board be
authorised and directed to appropriate the profits or sum resolved
to he capitalised to the Memhers in the proportion in which such
profits or sum would have heen divisible amongsé them had the same
heen applied or been applicable in paying dividends and to apply sueh
profits on their hehalf, cither in ox towards paying up the amonts,
il any, Lor the time heing nnpaid on any shaves or debentures held by
sueh dMembers respectively, ox in paying up in full unissued shares
or debentures of the Company of @ mominal amomt equal to such
profits or sum, such shares or debentures to De allotted and
Jistributed, credited as fully paid up, to and amongst such Members in
the proportion aforesaid, or paurtly in one way and pactly in the other:
Provided that the share premimm account or capital redemption reserve
fund may, for the purposes of this Article, only be applied in the paying
up of unissued shares to o issued to Members as iully paid.

47. “Whenever such a vesolubion as aforesaid shall have been
passed, the Board shall malke all appropriations and applications of
the undivided profits or sum resolved to be capitalised thereby, and
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all allotments and issues of [ully paid shares or dehentures, if any,
and generally shall do all acts and things recuired to give effeet thereto,
with full power to the Board to make such provision by the issue of
fractional certificates or by payment in eash or otherwise as they think
fit for the case of shaves or @ bentures hecoming distributable in
fractions, and also to authorise any person to enter on behalf of ail
the Members entitled to the benefit of such appropriations and
applications inte an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further
shares to which they may be entitled npon sueh eapitalisation, and any
agreement made under such aunthority shall be effective and hinding on
all such Members.

IIT—MEETINGS.
1. CONVENING OF GIENERAL MERTINGS.

48. 'he Company, shall in each year lold a General Meeting as
its Annual Geuneral Meeting in addition to any other meetings in that
year. Not more than fifteen months shall elapse hetween the date of
one Annunal General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time and place as

the Board may determine. All General Meetings, other than Annual

General Meetings, shall he ealled Extraordinary Gencral Meetings.

49, The Board may call an Extraordinary General Meeting when-
ever they think fit, and Extraordinary General Meetings shall be eon-
vened on such requisition, or in delnult may be convened by such
recuisitionists, as provided by the Statutes.

50, In the ease of an Anmual Gencral Meeting or of a mesting
for the passing of a Special Resolution twenty-one elemr days’ notiee
at the least and in any other case fourteen clear days’ notice at the
least, speecifying the place, the day and the hour of meeting, and in
ease of speeial business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
sneh), shall be given in mammer hereinafter mentioned to all the
Membhors other than those who under the provisions of these Articles
or the conditions of issue of the shaves held by them ave not enlitled to
receive the notice and to the Audilors for the time being of the
Company. ;

51. A General Meeting shall, notwithstanding that it is called
py shorter notice than that specified in the last preceding Article, he
deemed to have been duly ealled if it is so agreed by such number of
Members enfitled or having a right fo attend and vote thereat as is
preseribed by the Statutes.
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52. In every notice calling a meeting of the Company there shall
appear with reasonable prominence a statement that a Membex entitled
to attend and vote is entitled to appoint one or more proxies to attend
and vote instead of lim and that a proxy need not also be a Member.

53. It shall he the duty of the Company, subject to the ]11'0\&5'1@115
of the Statutes, on the requisition iu writing of sueh number of
Aembers as is specified in the Statates and (unless the Company other-
wise resolves) at the expense of the reguisitionists, to give to Members
entitled to receive notice of the next Aunual General Meeting notice
of any resolution which may properly e moved and is intended to he
moved at that meeting and to cirenlate to Members entitled to have
notice of any Genernl Meeting sent to them any statement of not more
than one thousand words with respect fo the matter referred to in
any proposed resolution or the business to be dealt with at that

meeting.

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

55. All business shall be deermed speeial that is transacted at
an Rxtraordinary General Meeting, and also all business that is
transacted ab an Annual Genernl Meeting, with the exception of:
deelaring dividends, the consideration of the accounts and balance sheet
and the ordinary veports of the Board and Auditors and other
doeaments requived to be annexed to the balanee sheet, the appointment
of Directors and Auditors and other officers in the place of those
retiring by rotation o otherwise, and the fixing of the remuneration
of the Auditors.

56. Where hy any provision contnined in the Statutes special
notiee is required of a resolution, the resotution shall not he effective
unless notice of the intention to move it has heen given to the Company
1ot less than twenty-eight days (or such shoxter period as the Statutes
permif) hefove the meeting at whieh it is moved, and the Company
shall give to the Members notice of amy such resolution as required hy
and in accordance with the provisions of the Statutes.

9. PROCEEDINGS AT (IENIERAL MIETINGS.

57, Phree Members personally prcsef\t and entitled to vote shall

L]

be n quorwm. at o General Meeting.

58 T within hall-an-hour Erom the time appointed for tlie
meeting & quorum be not present, the meeting, if convened upon the
requisition of ox by Members, shall be dissolved. In any other casc
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it shall stand adjourned to such day in {he next weck, and at such
time and place as the Board may determine,

59. At any adjowrned meeting the Members present and entitled
to vote, whatever their namber, shall have power to decide upon all
matters which eould properly have heen disposed of at the neeting
From which the adjowrnment took place.

"

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

6l. 1If at any General Meeting neither the Chairman nor such
other Director be present within . fifteen minntes after the time
appointed for holding the meeting, or if neithex of them he willing to
act as Chairman, the Dirvectors present shall choose one of their number
to act, or if one Director only he present he shall preside as Chairman
if willing to act. If there be no Divector present who shall be willing
to act, the Members present shall choose one of their number to act
as Chairman.

62. The Chairman may, with the consent of the meeting, adjourn
any General Meeting from time to time, and from place to place; but
no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjonrnment
tqok‘pl'ace. ,

- 63. When a meeting is adjourned for lowrteen days or more,
seven clear days’ notice at the least, speeifying the place, the day and
the hour of the adjourned meeting shall he given us in the case of the
original meeting, but it shall not he necessary to specify in such notice
the nature of the business to he (ransacted at the adjourned meeting.

- 64, Iovery question submitted to a General Meeting shall be
decicled, in the first instance, by a show of hands and in ease of an
equality of votes the Chairman shall, hoth on a show ol hands and on
‘a poll, have a casting vote in addition to the vote or votes to which
he may he entitled as a Member.

6. At any General Meeting, unless a poll is demanded, a declara-
tion by the Chairman thiat a resolution has heen carvied, or carried
unanimously, or by a particnlar majovity, ox lost, or not exxricd hy a
particular majority, and an entry to that cffeet in the minute hook of
the Company shall be sulficient evidenee of the fact, without proof of:
the number or proportion of the votes recordad in favour of or against
sueh resolution, .
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66. A, poll may he demanded in writing npon any question (other
tlmfn the election of o Chairman of a meeting ov on any question of
adjournment) by the Chairman or by not less than five Members
having the vight to vote at the meeling or by a Member ox Members
representing not less than one-tenth of the total voting rights of all
the Members having the right to vote at the meeting or by a Member
or Members holding shares conferring a right to vote at the meeting
bein‘g shares on which an aggregate snm has heen paid up equal to
not less than one-tenth of the total sum paid up on all the shares
conferring that right.

67. The instrument appointing & proxy to vote at a meeting shall
be deemed also to confer authority to demand or join in demanding a
poll, and for the purposes of the last preceding Artiele a demand by a
person as proxy for a Member shall be the some as a demand by the
Member,

¢8. II any votes shall be counted w]y:iéh ought not to have heen
counted, or might have been rejected, tite error shall not vitiate the
vesult of the voting unless it he pointed out at the same meeting, or at
any adjonrnment thereof, and not in that case unless it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the result of the voling.

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

70. The demand of a poll shall ot prevent the continuance of a
meeting for the transaction of any business other than the question on
whieh a poll has been demanded.

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

3. VOTRES AT GENERAL MEETINGS.

79, Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every Member
_]5e1'sonally present af a meeting shall upon a show of hands have one
vote, and upon o poll every: Member present in person or by proxy shall
have one vote in respect of each share held by him. Provided that
{he Proference Shaves shall not entitle the holders thereof to receive
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notice of or to attend or vote cither in person or by proxy at any
General Meeting unless either:—

(a) At the date of the notice convening the meeting the dividend
on the Preference Shares is three months in arrear and so
that for this purpose the dividend on the Preference Shares
shall be deemed to he payable half-yearly on the st day ot
January and the 1st day of. July in cvery year; or

(8) The business of the Meeting ineludes the eonsideration of
a resolution for veducing {he capital or winding up the
Company or for sanctioning the sale of its undertaking or
for the alteration of the vegulations of the Company ov
any resolution divectly affecting the rights or privileges
attached to the Preference Shares.

78.  Any corporation lolding shaxes conferring the right to vote
may, by resolution of its Direetors or other governing hody, authorise
such person as it thinks fit to act as its representative at any General
Meeting of the Company, and at any meeting of holders of any elass
of shares of the Company, and such representative shall he entitled to
exercise the same powers on hehalf of the corporation which he repre-
sonts as that corporation could exereise if it were an individual Member
of the Company. '

74, A Member of unsound mind ov in respeet of whom an oxder
hag heen made by any court having jurisdietion in lunacy, may vote
whether on a show ol hands or on a poll by his committee, receiver,
curakor bonis, or other person in the nature of a committee, receiver
or curalor bonis appointed by such cowrt, and such persons may give
their votes hv proxy on a poll.

75. If two or more persons he jointly entitled to a share, amy
one of sueh persons may vote at any meeting, either pevsonally ox by
proxy, in respeet thereof as it he were solely entitled thereto, and it
motre than one of such joint holdcers be present at any meeting, either
personally or by proxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share
shall alone be entitled to vote in respect thereof.

76. No Moember shall, unless the Board otherwise detennine, he
entitled to he present or to vote, either personally or by proxy, ov
otherwise, at any General Meeting or upon any poll, ox to excreise any
privilege ns a Mewmber, unless all ealls or other sums presently payable
in respeet of any share of which he is the holder have heen paid.

7. No Ohjecti":‘i&n shall he raised to the qualification of any votox
except ab the meeling or adjourncd meeling at which the vote objected
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to is given or tendered, and cvery vote not disallowed at such meeting
shall o valid for all purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting, whose deeision shall

be final and conclusive,
78, On a poll votes may be given either personally or by proxy.

79, On a poll, a Member entitled to more than one vote need
not, if he votes, use all his votes ox cast all the votes he uses in the
same way.

80. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney, dwy authorised in wiiting,
or if such appointox is a corporation, either under its common seal, ox
under the hand of an officer or attorney so authorisec.

8l. Any person (whether a Member of the Company or not) may
he appointed to act as a proxy. A Member may appoint more than
one prosy to attend on the same oceasion,

82, The instrument appointing a Pproxy and the power of
attorney or other authovity (if any) under which it is signed, or a
notarially cextified or office copy of snch power ov authority, shall
he deposited at the Office or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the
meeting, not less than forky-cight hours (or such shorter time as is
specified in such notice) before the time for holding the meeting or
adjourned meeting at which the pevson mamed in such instrument
proposes to vote; and unless it is so deposited the person so named
shall not he entitled to vote thereunder.

83. No instrument appointing a proxy shall Be valid after the
expirntion of twelve months from its date except at an adjourned
meeting or on a poll demanded at & meeting or an adjourned meeting
in eases where the meeting was originally held within twelve months
after the date of sueh instrument.

g4, An instrument ol proxy may Je in any common form or in
such othoy form as the Board ghall approve. Instrwments of proxy
need not he witnessed.

85. The Board may at the expense of the Company send, hy
post or othersvise, to the Members stamped forms of proxy (with or
without stamped cnvelopes for their return), for use ab any Cencral
Mesting or at any meeting of any elass of Members of the Company,
either in blank or nominating any one or more of the Boaxd or any
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other person. If, for the purpese of any mecling, invitations to
appoint as proxy a person or one of a number of persons speeified in
the invitations are issued at the expense of the Company such
invitations shall he issued to all (and not to some only) of the Members
entitled to be sent a notiee of the meeting and to vote thereat by proxy.

86. A vote given in accordance with the terms of an instrument
appointing a proxy shall he valid notwithstanding the death ox insanity
of the prinecipal, or the revocation of the instrument of proxy, or
transfer of the shares in vespeet of which it is given, unless an
intimation in writing of the death, insanity, revocation or transter shall
have been received hy the Company at the Office hefore the commence-
ment of the meeting or adjourned meeting at which the instrument of
proxy is used,

4, MEETINGS OF CLASSES OF MEMBERS.

87. Subject to the provisions of the Statutes, the holders of any
clasg of shares may af any time and from time to time and whether
hefore or during liquidation, by an extraordinary resolution passed at
a meeting of such holders, consent on behalf of all ‘the holders of
shares of the class to any variation or nbrogation of the special vights
attached to such class. This Article shall not be vead as implying the
neeessity for such consent in any ease in which but for this Axtiele the
object of the resolution counld have heen effected withont it under the
provigions contained in these Articles. The consent in writing of the
holders of three-fourths of the issued shares of the class shail have the
same elfects as an extraovdinary resolution passed at o meeting of
liolders of shares of the class,

88, Any mecting Cfor the purpose of the last preceding Ariicle
shall be convened and conducted in all vespeets as nearly as possible
in the same way as an Extraordinary General Meeting of the Company,
provided that no Member, not heing a Diveetor, shall he entitled to
notice theveol or to attend thercat, nnless he be a holder ol shares of
the class called to the mecting, and that (excepl that a Chairman if a
Dirvector may give a casting vote whether a holder of sharves of tlie elass
or not} no vote shall be given except in respect of 2 share of that class,
and that the cuormm at any sueh mecting shall (subjeet to the
provisions as to an adjourned meeting hereinbhefore contained) he
Menmbers holding or representing by proxy ome-third of the issned
shaves of that class, and that at any sueh meeting a poll may be
demanded in wriling by the Chairman of the Meeting or by any three
Members present in person or by proxy and entitled to vote at the
ineeting, '

@
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IV.—DIRECTORS.
[, NUMBER AND APPOINTMENT OF DIRECTORS.

89. The numbev of Directors shall he not less than three nor
more than twelve,

90. The Company may fLrom time to time Dby Ordinary
Resolution, as speeial business, and within the limits hercinbefore
provided, inerease or reduce the number of Direetors in office, and upon
passing any resolntion for an inevease may appoint the additional
Dirveetor or Direetors necessary to carry the same inlo cffect, and may
also determine in what rotation sueh inereased or redueed number is
to go out of office : but this Axrticle shall not he taken to anthorise the
removal of a Dirvector.

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

92. The Board shall have power at any time and from time to
{ime to appoint any other person as a Director cither to fill a casual
vacaney or as an addition to the Board, but so that the total numbeyr
of Dircetors shall not at any time exceed the maximum nuuber fixed
ag above. Subject to the provisions of the Statutes, any Director so
appointed, or appointed under the prececling Axrtiele, shall hold office
only until the next following Annual Genernl Meeting, and shall then
be eligible for re-appointment. Any Director wlo retires under this
Article shall not be faken into account in determining the Directors
who are to retire by rotation ot sueh meeting.

03. No person other than a Direetor vetiving at the meeting shall,
unless reeommended by the Bonrd Lor appointment, he eligible for the
office of a Director at any General Meeling, unless at least four and
not more than forty-cight clear days belore the day appointed for the
meeting notice shall have boen leltat the Office signed by some Manber
qualified to he present and vote at such meeling of the intention {o
propose him, together with o notiee in wriling signed hy such person
ol his willingness to be appointed.

9. ALTLFRNATE DIRECTORS.

04, Any Director may, by wriling under his liand, appoint any
olher Director o appoint anmy other person (whether a Member of the
{(tompany or not) to he his alternate, and such appointee while ho holds

L ar

I



e

[

20

office as an alteruate Divector shall (subjeet to his giving 1o the
Company an address within the United Kingdom at which nofiees may
De servecd upon him) he entitied to notice of and to attend meetings of
Directors, and in the absence of the Director whom he represents to
vote thereat accordingly : Provided always that no such appointment
of any person not being a Director shall he operative unless ox until
the approval of the Board by a majority consisting of not less than
two-thirds of the whole Boaxrd shall have been given thereto. A Director
may at any time revoke the appointment of an alternate appointed Dy
him, and (subject to suech approval as aforesaid) appoint another person
in his place, and if a Divector shall dic or cease to hold the office of
Director the appointment of his alternate shall thereupon cease and
determine : Provided that if any Director retires hy rotation but is
re-appointed by the meeting at which sueh retirement took effect, any
appointment made by him pursuant to this Axticle which was in force
immediately prior to his retirement shall continne to operate after his
re-appointment as if he had not so refived. Any revocation wnder
this Article shall he effeeted by notice in writing under the hand of the
Director making the same, and any such notice if left at the Office shall
he suffieient evidence of such revoeation.

95. Tvery person acting as an alternate Divector shall he an officer
of .the Company and he shall not be decmed to be the agent of
the Director whom he represents. The remuncration of any alternate
Director shall he payable out of the remuneration payable to the
Director appointing him, and sheall consist of sueh portion of the last-
mentioned remuncration as shall be agreed Delween the alternate
Direetor and the Director appointing him. An alternate Director need
not hold any share ¢ualifieation. - ‘

3. QUALIFICATION AND RIEMUNERATION OF DIRECTORS.

96. The qualification of a Direetor shall he the liolding alone and
not jointly with any other person of shares of the Company of the
nominal amount of £250. A Dircetor may act before acquiring his
qualification, but if not alveady qualified, he shall obtain his qualification
within two months from the date of his appointment,

97, lach of the Direetors shall be entitled {o receive by way ol
remmueration in each year a sum at the raie of £900 per annum with
an additional sum at the rate of £430 per annum for the Chairman.
The Company in General Meeling may increase the amount of such
remuncration, eit\i:(ii:'\‘permzmeutly or for a year or longer term.

08, In respect 2\1[ each financial vear ¢ the Company for which
there shall be declaved.and paid on the issued Oudinary Shaves of thie
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Compnuy a dividend at the rate of 40 per cent, per annum, there'sliall,
out of any surplus profits remaining after providing Lo such dividend,
he paid to the Chairman and Dircetors of the Company, lor division
as they wmay determine, hy way of addifional remuneration, il and so
far as suell smrplns profits shall suffice, n sum equal to 5 per cent. of
the net profits as certified hy the Anditors of the Company, earned hy
the Company, in such finaneial year, such net profits to be ascertrined
after charging all interest on any delientures, debentnre stock, or
other loans of the Company, and depreciation and venewals, at the
usual and normal rates, and making any necessary provision for bad
and doubtful debts, but before making any provision for MExcess
Profits Tax or any similar ‘tax or duty herealter to he imposed, Income
Tax or sums carried to reserve.

99. In addition to such remuneraiion as aloresaid, any Director
may with the sanction of a resolulion of the Board be paid snch
reasonable travelling, hotel and other expenses as he may ineur in
attending meetings of the Board or of Committees of the Board, or
General Mectings, or which he may otherwise inemr in or about the
business of the Company.

4, POWIERS OF DIRECTORS.

100, The husiness of the Company shall be managed by tlie
Boatd, who may pay all expenses of or incident to the promotion,
lormation, registration and advertising of the Company and the issne
of its capitul.' The Board may exercise all the powers of the
Company, subject, nevertheless, to the provisions of the Statutes and of
these Articles, and to sneh regulationg (being not inconsistent with
any such provisions) as may be preseribed by the Company in General
Meeting, but no regulation made by the Company in General Meeting
ghall invalidate any prior act of the Board which would have heen
valid it suel regulntion had not heen made.

101, "Without restricting the generality of {he Toregoing powers
the Board may do the lollowing things:—

(a) Hostablish local hoards, loeal managing or consulting
commitiees, ov local agencics in the United Kingdom or
abroad, and appoint any one or more of their numher or any
other person or persons {o he members thereof, with such
powers and authorities, wnder such regulations, {or such
period, and at such remuneration as they may deem fit anc
may revoke any such appointment. ‘

(n) Appoint, from time to time, any one or more ol their
nmiber to he Managing Director or Managing Directors, on
such terms as to remuneration, and with such powers and
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authorities, and «for sueh period ns they deem fit, and may,
subject to the terms of any agreement entered into in any
partiecular case, revoke such appointment; hut so that a
Managing Dircetor so appointed shall not while he con-
tinues to hold that olfice he subject to retivement by rotation
but shall (subject to the provisions of any such agreement
as aforesaid) he subjeet to the same provisions as fo
vesignation and removal as the other Dircetors of the
Company, and if he shall cease to liold the office of Direetor
from any cause he shall épso facto and immediately cease
to be Managing Director.

(¢) Appoint any person or persons, whether a Director or
Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or in
which it is interested,. or for any other purposes, and
exeeute and do all such instruments and things as may he
requisite in relation to any sueh frust.

(n). Appoint, in order to execute any instrument or transact any
business abroad, any person or persons the atforney or
attorneys of the Board or the Company with such powers
as they deem. fit, inclading power to appear before all
proper anthorities and make all necessary declarations so
as to enable the Company's operations to he validly carried
on ahread.

(1) Borrow any sum or sums of moncy npon such terms as to
intevest or otherwise as they may deem fit, and for the
purpose of scenring the same and interest, or for any other
purpose, create, issus, make and give respeetively any
perpetual or redeemable debentures or debenture stoek, or
any mortgage or charge on the undertaking or the whole or
any part of the property, present or future, ov unealled
eapital of the Company, and any debentures, debenture
stock and other sccwritics may he made assignable free
from any equities hetween the Company and the person to
whom. the same may he issued : Provided that the aggregate
of the amounts horrowed for the purposes of the Company
and the amounts borrowed by any subsidiary or subsidiaries
of the Company for the time heing and remaining outstand-
ing at any one time (excluding intex-company loans) shall not,
without the previous sanction of an Ordinary Reselution of
the Company, exceed the nmominal amount of the shave
capital of the Company for the time being issued, provided
that no such sanction shall he xequired to the horrowing of
any sum ol money intended to he applied in the repayment
(with or without premium) of any moneys then already
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borrowed and outstanding nobwithstanding that the same
may result in sueh Hmit being exceeded, but so that no Jender
or other person dealing with the Company shall he eoncerned
to see or enquire whether this limit is observed, Provided
further that no debt ineurred in execess of such limit or
sceurity given in respect thereof shall he invalid or
ineffectual except in the case of express notice to the lender
or the recipient of the security at the time when the debt was
inemired or security given that the limit herehy imposed had
been or was thereby exceeded.

(¥} Make, draw, acdept, endorse and negotiate respeetively
promisgsory notes, hills, cheques, or other negotiable instru-
ments, provided that every promissory note, bill, cheque or
other negotiable instrument drawn, made ox aceepted, shall
he signed. by such person or persons as the Board may
appoint for the purpose.

(@) Tnvest or lend the funds of the C‘simpany not requived for
immediate use in ox npon such investnients as they deem fit
(other than shares of the Conqmny),'g'.”nd from time to time
{ranspose any investment. ‘

(1) Grant to any Dircetor required to go ahroad or to render
any other sexrviees, which in the opinion of the Boaxrd are out-
side the scope of the ordinavy duties of a Director, such
special renuneration Lor the sevvices rendered as they think
proper.

(1) Sell, let, exchangs or otlierwise dispose of, absolutely or
conditionally, all or any part of the property, privileges, anck
undertaking of the Company, upon sueh terms and eondi-
tions, and for such consideration as they may thing {it.

() Affix the Common Seal to any document, provided that such
Jdocument he also signed by at least one Director and eounter-
signed hy; the Seeretary or othor officer appointed for thal
purpose hy the Board.

102. Mhe Company, or the Boaxrd on hehall of the Company,
may cause to be kept in any part of ITis Majesty's Dominions ontside
ther Tiited Kindom, the Channel Jslands or the Isle of Man in which
the Company transacts husiness, a branch register or registers of
Members vesident in such part of the said dominions, and the Board
may (subjeet to the provisions of the Statutes) make and vary such
regulations as they may think fit respeeting the keeping of any sueh
rogister.

103. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the‘Bg{er shall
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determine, and the Company may by writing under the Common Seal
appoint any agents or agent, commitices or commitiee abroad, to he (he
duly authorised agents of the Company, for the parpose of allixing and
using such official seals, and may impose such resirictions on the nse
thereof as shall be thought fit. Wiherever in these Artieles reforence
is made to the Common Seal of the Company, the reference shall,

when and so fay as may be applieable, be deemed to include any such
official seal as aforesaid.

5. PROCEEDINGS 0} DIRECTORS.

104.  The Board may meot together for the despatch of fmsincss,
adjourn and otherwise regulate fheir meetings as they think ft, and
may determine the quornm necessary for the transuction of husiness.
Until otherwise determined the quornm shall he two Directors. It

. shall not he necessary to give notiee of a meeting of the Board to any

Dixeetor for the time heing ahsent [rom the United Kingdom, but where
such Dircetor is represented by an alternate Director, due notice of
such meeting shall be given to sueh alternate Director either personally
or by sending the same through the post addressed to him at the
address in the United IKingdom given by him to the Company,

105, The Chairman may, and the Seeretary on the requisition of
a Divector shall, at any time summon a mecting of the Board.

106. Questions arising at any mecting shall he decided by
majority of votes, and in case of an equalily of votes the Chaivman
shall have a second or casting vote. A Direetor who is also an alternate
Direetor shall he entitled to a separate vote on behall of the Director
he is representing and in addition to his own voie.

107. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a resolution passed at a meeting of
the Board duly convened and held. Such resolution may consist of

several doeuments in the like form each signed by one or move of the
Directors.

108, The Board may elect n Chairman and Deputy-Cheirman of
their meetings, and determine the petiod for which they are to hold
office, but it no sueh Chairman or Deputy-Chairman be elected, oy if
neither the Chairman nor the Deputy-Chairman (if any) be present al
the time appointed for holding a meeting and willing to aet, {he
Directors present shall choose one of {heir numbex to he Chairman of
sueh meeting.

109, The Bonrd may delegate any of their powers, other than
the powers to horrow and malke calls, to Committees, consisting of
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such member or members of their body as they think fit. Any Com-
mittee go formed shall, in the excrcise of the powers so delegated,
conform te any regulations that may from fime to time be imposed on
it by the Boavd. '

110. 'Che meetings and proceedings of any such committee.
consisting of two or more members, shall be governcd by the provisions
of these Articles for regulating the meetings and proceedings of the
Board, so far as the same are applicable thereto, and are not super-
seded by any vegulations made by the Board mder the last preceding
Article, -

111.  All acts done by any meeting of the Board, ox of a Clommitice
of the Board, or by any person acting as Direetor, shall, notwithstand-
ing that it be afterwards discovered thaf there was some defeet in the
appointment of any sueh Director or person acting as aforesaid, or
that they or any of them were disquutified or had vacated office, he as
valid as if every such person had heen c'luiy appointed and was qualified
and had continued to be a Diveetor. v

112. The Board shall eause minutes {o he made of all proceed-
ings of General Meetings and at meetings of the Board or Committees
ol the Board; and any such minutes, if purporting to be signed by the
Chairman of the meeting at which the proceedings were leld, ox by the
(*hairman of the next succeeding meeting, shall e evidence of the
proceedings,

6. VACATION OF OFFICE AND DISQUALIFICATION
Ol DIRECIORS.

118, Ihe office of Dircetors shall be vaeated :—

(&) Tf le becomes of msound mind, bankrupt, or makes any
arrangement o cortposition with his ereditors gencrally.

(n) If he does not within two months from the date of his appoint-
ment obtain his qualification, ov if alter the expirvation of
such period he ceases at any time to hold his qualification.
A person vacating offiee under this sub-clause shall he
incapable of being re-appointed a Direetor of the Company
antil Te has obtained his qualification.

(0) Tt (not being & Managing Direetor holding office as such for
s fived term) he sends in a written resignation to the Board.

(n) If he be absent from the Board Meetings continnonsly for
gix months withont the consent of the Poard, and his
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alternate Director (if any) shall not during such peviod have
attended in his stead, and the Board resolve that he has
vacated office.

(£) It he ceases to be a Director by virlue of, or hecomes
prohibited from being a Director by reason of, an order
made under any of the provisions of the Statutes.

114. A Director way hold any other office or place of profit under
the Company (except that of Auditer) in conjunetion with his office of
Director, and may act in a professional capacity to the Company, on
such terms as to remuneration end ofherwise as the Board shall
arrange.

115. A Divector may he or beecome a director or other officer of
or otherwise interested in, any company promoted by the Company or
in which the Company may he interesied as member or otherwise, and
no such Director shall he acecountable for any remuneration or other
henefits received by him as a direetor or ‘offiecer of or from his interest
in sueh other company, The Board may exercise the voting power
conferred by the shares in any ofher compuany held or owned by the
Company in such manner in all xespects as they think fit, inelnding
the exercise thereol in favour of any vesolntion appointing them or
any of their number dircetors ox officers of such other eompany or
voting or providing for the paynﬁént of remuncration to the directors
or olficers of sueh other company. A Director may vote in favour of
the excreise of such voling rights in manner aforesaid, notwithstand-
ing that he may be or he about to lecome a director or officer of such
other company nnd as’such or in"::'any other manmner is or may bhe
interested in the exereise of such voting rights in mamer aforesaid,

116. No Direetor shall he dfsquuliﬁed hy his office from
contracting with the Company either ai vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered into
by or on behalf of the Company in which any Director shall be in any
way interested be avoided nor shall any Director so comtracting or
being so interested be liable to aceount to the Company for any profit
realised by any such contract or arrangement Dy reason of such
Divector holding that office or of the fiduciary relationship thereby
ostablished, The nature of a Divector’s interest must he derlared by

him at the meeting of the Board at whicl the question of entering into -

the conlract or arrangement is first talen into consideration, or if the
Director was not at the date of that meeting interested in the proposed
eontract or ariangement at the next meeling of the Board held after
ho heeame so interested, and in a ease where the Direetor hecomes
interesled in o contract or arrangement after it is made at the first
meeling of the Board held after he hecomes so inlervested. A general

)



P
hcd

27

notice to the Board by a Director that he is o member ol any specified
fivme or company and is to be regarded as interested in any contract or
transaction which may after the date of the notice be made with such
firm or company shall (if such Director shall give the same at ameeting
of the Board or shall take reasonable steps to secure that the same is
brought up and vead at the next meeting of the Boaxd after it is given)
be a sufficient declavation of interest in velation to such eontraet or
transaction under this Article, and after such general notice it shall
not he necessary to give any special notice velating to any particular
contraet or transaction with such firm or company. No Director shall
as u Director vote in‘respeet of any contract or arrangement whieh e
shall make with the Company or in which he is so interested as
aforesaid and if he do so vote his vote shall not be counted but such
prohibition against voting shall not apply to any contract listed or
proposed to he listed in any prospectus or offer for sale or notice for
public information in relation to shares or debentures in the Company
nor to any contract by or on behall of the Company to give to the
Directors or any of them any sceurity by way of indemnity or in
respect of advances made by them or any of them nor to any contract
~r dealing with a corporation where the sole intervest ol a Director
is that he is a divector, member or creditor of such corporation, noxr to
any act ov thing to he done under the next succeeding Article, nox to
any resolution to allot shares or debentures or other obligations to any
Director of the Company or to pay to him a commission in respeet of
the subseription thereof, and it may be at any time or times stuspended
or relaxed to any extent by the Company by Ordinary Resolution, A
Director, notwithstanding his interest, may he counted in the quormm
present ab any meeting of the Board wherent he or any other Director
is appointed to hold any other office ov place of profit under the
Clompany or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

117. The Board may establish and maintnin or procure the
establishment and  maintenanece of any non-contributory ov
contributory pension or superanmmation funds fox the henefit of, and
give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to nny persons who are or were at any time in the
amployment or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated with the
Company or with any snch subsidiary eompany, or who are or were at
any time Directors or officers of the Company o of any such other
company as aloresaid, and holding any salaried employment or office
in the Company or such other company, and the wives, widows, families
and dependants of any such persons, and also establish and subsidise or
suhseribe to any institutions, associations, elubs or funds caleulated to
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be for the henefil of or to advance the interests and well-heing of the
Company or of any such other company as aforesaid, or of any such
person as aforesaid, and make payments for or towards the insurance
ol any such persons os aforesaid, and subseribe or gnarantee money for
any charitable ov henevolent objects or for any exhibition, or for any
public, general or N.;f‘f nl object, and do any of the matters aforesaid,
cither alone ov in" f'onjunctmn with any such other ecompany as
aforesaid.  Subject always, if the Statutes shall so require, to
particulars with respect to the proposed payment heing disclosed to the
Members of the Company and to the proposal heing approved by the
Company, any Director holding any such employment or offiec shall be
entifled to participate in and vetain for lis own henefit any suel:
donation, gratuity, pension, allowance or emolument.

‘ g . i
7. ROTATION AND REMOVAL OF DIRETORS.

118, At the Anmual General Meeting in each year one-third of
the Dirvectors for the time Leing, or if_their number is not thrwe or a

* muitiple of three, then the number 11@&1‘est to but not greater than rne-

third shall refive from office. A Managing Director shall not while
le continues to hold that olTee be subjeet to retirement wnder this
Ajitiele, or e taken into aceount i in aseertaining the numher of Dn‘eotor
to vetive.

119,  Subject to the provisions of the Statutes and of these
Articles, the Divectors to retire shall be those who have been longest
in office since their last -appointment. In ease of equality in this
1espec’c the Directors to retirve, unless they agree amongst thewmselves,
shall be determined by lot. A retiving Divector shall he eligible for
re-appointment,

“a
S

120. A Dirvector retiving atx meeting slmll r elam olﬁeeﬁmtﬂ the
dissolution of that mnetmg ‘ | .

121, The Compauny at the General deeting at which zi';']jirector

-, vetives may {ill up the vacated offiece by appointing a,person thereto

and in default the retiring Director shall, if willing to act, he deemed
to have heen re-appointed unless at such meetmg it is expressly
vesolved mot to fill sueh wvacated office or a resolution for the
reappolmiment of sueh Director shall have been put to the meeting
and lost. :

122, AL a General Meeting a anotion for the appointment of fwo
o move persons as Diveetors of the Company by a single resolution
shall not he made unless a vesolution that it shall be so made has heen
livst agreed to by the meeting without any vote heing given against it.
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N 123, Without prejudice to the provisions of the Statutes, ihe
- @ Company may, by Extraordinary Resolution, remove any Director
before the expiration ol his period of office, and may, by an Qrdinary
Resolution, appoint another person in his stead. The person so
appointed shall hold office during such time only as the Director in
whose place he is appointed would have held the same if he had not
been vemoved, but this provision shall not prevent him from being
eligible for re-election.

—

-

8. RETIREMENT OF DIRECTORS.

@ 124, ‘Unless and until otherwise determined by the Comwpany
by Ordinary Resolution, either gemerally ox in amy particular case, 1o
Director shall vaeate or be required to vacate his office as o Director
on or by reason of his attaining or haviiig altained the age of seventy
and any Director retiring or lable to velire under the provisions of
: these Articles and any person proposed to be appointed a Director
A shall D¢ ‘capable of being re-appointed or appointed, as the ease may
' he, as o Director notwithstanding {hat at the time of such re-appoint-
ment or appointment he has attained the age of seventy and no special
B , notice need be given of any resolution for the re-appointment or
. appoiniment or approving the auppointment as a Director of a person
- who shall have attained the age of qevcnt}, and it shall not he necessary
™ to give to the Members notice of the age of any Director or person
" proposed to he re-appointed ox appointed as sueh.
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195, Save and except so far as the provisions and operalion of
(@ this Article shall he avoided by any provisions of the Statutes, every
Director, officer or servant of the Company shall be indemnified out
of its assets against all costs, charges, expenses, losses and liabilities
sustained or inenrred By him in the conduet of the Company’s husi-
ness, or in the discharge’of his dluties.

10. SRCRETARY.

196, The Seeretary shall be appointed by the Board. Anything

@ hy the Statutey required or authorised to be done by or to the Secl‘etary_
" may, if the office is vacan} or there is fo1 any other reason no Seevetary
capable of acting, e done by or to any assistant or depuly secretary

or, i there is no agsistant or deputy seeretary capable of acting, by o

to any officer of the Clompany authorised generully or specially in that

hehall by the Board: Provided that any provision of the Statutes
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requiring or anthoriging o thing to he done by or to a Direetor and the
Secretary shall not be satistied by ils being done by or to the sanwe

. e . . 3 1 03 %]
person acting hoth as Direetor and as, or in the place uf, the Secretary.

1L REGISTER OF DIRECTORS SHARBHOLDINGS,

127. The register of Direclors’ shareheldings shall be kept at
the Office and shall be open to the inspeetion of any Member or holder
of debentures of the Company ov of gsay person acting on hehalf of
the Board of Trade between the hours of 10 am: and noon on each
day during whicl. the same is bound to be open for inspection pursuant
to the Statutes. The said register shall also be produced at the com:-
mencement of each "Annnal General Meeting and shall remain open
and aceessible during the continnance of the meeting to any person

- attending the meeting.

V—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

128, The Board shall cause to he kept proper accomts with
respect to :— c

(a) All sums of money received and expended hy the Company
- and the matters in respect of which sueh receipt and
expenditnre fnkes place.  °

B) All sales and purchases of goods hy the Company; and
| g ) pany

(o) The assets and labilities of the Company.

129, The books of account shall Le kept at the Office, or (subject.
- to the provisions of the Statuies) at sneh other place as the Board

think fit, and shall at all times be open to inspeetion by the Directors.
Except as provided hy Statute or by the authority of the Board, or of
a Geneval Meeting, no Member (other than a Director) shall have any
right fo inspect any hook, account or document of the Coi’npany.

130. MHe Board shall from time to time in accordanee with the
provisions of the Statutes, cause to he prepared and to he laid hefore
the Company in General Meeting such profit and loss accounmts,
halance. sheets, proup accounts (if any) and reports as.are specified in

the Stotutes.

131, A printed copy of the Diveetors’ and Auditors’ repor(s,
accompanied by printed copies of the balance sheet, profit and loss
account and other deeuments requived by the Statates to be annexed to
Lhe bulance sheet shall, twentv-one days at the least hefore the Apnual

o
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General Meeting, be delivered or sent by post to the vegistered address
of every Member and every holder of debeniures of the Company and
to the Auditors, and if quotation on The Stock Bxchange, Tondon,
and/or any other Stoeck Bxehange in all or any of the shaves or
debentures of the Company shal! be grunted, three copies of each of
the said docaments shall at the same time be forwarded to the
Secretary of the Share and Loun Depaltment The Btock Exchange,
London, and/or of any such other DtocI\ Txchange as aforesaid,

182, The Auditors’ Report shall be read hefore the Company in
Gieneral Meeting and shall be open to inspection by any Meniher.

133. Tvery account when audited and approved by an Annmal
General Meeting shall he conclusive except as regards any material
error discovered thierein within three months next after the approval
thercof. Whenever such an erxor is discovered swithin 'that period, the
account shall forthwith be corrected and thereupon shall be conclusive,

9. AUDIT.

134, Awuditors shall e appoinied and their duties, powers, rights
and remuneration reguiated in aceordance witli the provisions of the
Statutes.

3. RESERVE I‘UT\‘D
135. The I30m~d may, belore 1econnnendnw any le](]G]ld whether

+ prefeyential ox, othery wise, carry to reserve-out of the profits of the

fompany such sums as they think proper. All sums standing to

reserve may he applied in the diseretion of the Board for meeting
* depreeiation or contingencies, or Lor the payment of special dividends

or honuses, or for equalising dividends, or for vepairing or muintaining
any property of the Company, or for any other purposes to which the
profits of the Company may properly be applied, or any of them, and
the Board may, without placing the same to reserve, carry forward
any profits which they think it is not prudent to divide. The reserve
or any profits earried forward or any part thereof, may be eapitalised
in any manner hereinhefore provided.

136. The Board may invest the sums so set aside for reserve
upen such investments (ot}er than shares of the Clompany) as they
may thinl: fit, and from time to time deal with and vary such invest-
ments and dispose of all or any part thexreof for the benefit of the
Company, and divide the reserve, into such special reserves as they
think fit, with Lall power to mnplov\\the assets constituting the reserve
in the husiness of the Company, and without being hound to Jeep the
same separate from the other assets. .
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4, DIVIDENDS.
ol the Company available for dividend and
resolved to be distributed shall he applied in flie payment of dividends
o the Members in accordance with ‘their respective rights and
priovities. The Company in Genoral Mecting may declare dividends

accordingly.

137, The prolits

138. No dividend shall he payable except out of the profits of the
Company, or in excess of the amomnt recommended by the Directors.
139, Subject to the rights of persons, if any, entitled to shaves
as to dividends, all dividends shall be declared and

with special righis
es in respect whereol

paid according to the amounts paid on the shar
the dividend is puid, hut no amount paid up on & share in advanee of
calls shall be treated for the purposes of this Article as paid up on the
shave. All dividends shall be apportioned and paid pro rata according
to the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid, but if any share
is issued on terms providing that it shall ranl for dividend as if paid

up (in whole or in part) as from a pavticular date, sueh share will

rank for dividend accordingly.

140, The Board may if they think fit from time to time pay to
the Members sueh interim dividends as appesr to the Board to be
justified by the profits of the Company. I at any time the share
al of the Company is divided into different classes the Board may
pay such interim dividends in vespect of those shares in the capital
of the Company which confer on the holders thereof deferred ox non-
proferred rights as well as in vespect of those shares which confer on
ihe holders thereof prefevential rights with regard to dividend and
provided “that the Board act Dona fide they shall wot incar any
responsibility to the holders of shares conferring a preference for any
- damage that they may suffer by reason of the payment of an interim
dividend on. any shares having deferred or non-preferred rights. The
Board may also pay half-yearly ox at other suitable intervals to be
settled by them any dividend which may be payable at a fixed vate if
they are of opinion that the profits justify the payment.

capit

141, The Board may deduet Lrom any dividend payable to any
Member all qumd’ of money (if any) presently payable by him to the
Company nn account of enils or otherwise in relation to the shares of

the Company.
142, Al unelainted dividends may be invested or otherwise made

use of hy the Board for the henefit of the Company until claimed. No
dividend shall bear interest as against the Company.
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148, Auy dividend ov other moneys payable on or in respeet of

a share may he paid by cheque or warrant sent through the post to.

the registered address of the dMember or person entitled theveto, and
in the case of joint holders to any one of such joint holdexrs, or to sueh
person and such address as the holder or joint holders may direet.
Wvery such cheque or warrant shall be made payable to the oxder of
the person to whom it is sent or fo such person as the holder or joint
holders may direct, and payment ol the cheque ox warrant, if parport-
ing to be duly ondorsed, shall be a good discharge to the Company in
respect of the dividend or such moneys, Hvery sueh cheque or warrant
shall be sent at the rigk of the person entitled to the money represented
therehy.

144 Tf several persons are registered as joint lolders of sny
shave, any one of them may give effecinal receipts for any dividend
or other moneys payable on or in respect of the share.

145. A General Meeting declaring a dividend mey direct pay-
ment of such dividend whelly ot in part by the distribution of specific
agsets, and in partienlar of paid-up shares or debentures of any oflier
company, and the Board shall give effect to such resolution and where
any difficndty arises in regard to the distribution they mey settle the
came s they thinl expedient, and in particular wuy issve {ractional
cortificates, and may fix the value for distribation of sueh specific assets
or any part thereof;}f:ind may determine that cash 13a3*111§11ts shall be
made to any Membels upon the footing of the value so fived, in order
to- adjust the rights 5?\\; Members, and may vest any specific assels
{rustees upon trast for the person entitled to the dividend as may
goem expedient to the Boars, and genevally 1ay make sueh arrange-
ments for the aliotment, neceptanee and sale of such specifie assets or
{yactional ceriifieates, ox any part thereof, and otherwise as they think

fit.

B V1~-NOTICES.

146 A noti!ce or doenment may he served by the Company upel
any  Member either personally or by posting it m & prepaid letter
envelope or wrapper addressed o such Member at his address as
appeaving in the Register of Members.

147. Any Mtewber deserilied in the Register of Members by an
address not within the Tited Kingdom may give to the Company
an address within the United Kingdom at whieh all notices shall he
sopved wpon him, and all Lolices served at such address shall be deemed
1o e woll served. Tf he shall not have named sach an address he shail
aot he entitled to any notices.
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148.  Any notice, i served hy post, shall be deemed to lave heen
served on the day on which it was posted, and in proving such serviee

it shall be suffivient to prove that the notice was properly addressed
and posted.

149, All notices directed to be given to the Members shall, with
respect to any share to which persons arc jointly entitled, be given to
whichever of such persons is mamed first in respect thereof in the
Register of Members, and a notice so given shall be a sufficient notice
to nll the holders of such share.

150. " Bvery executor, administrator, committee, or {rustee in
bankruptey or lignidator of a Member shall be absolutely bound by
every notice so given as aforesaid, if sent to the last registered address
of such Member, notwithstanding that the Company may have notice
of the death, lunacy, bankruptey or disability of such Member,

VII—WINDING UP.

151. The Liquidator onr any winding up of the Company
(whether voluntary or’ under supervision or eompulsory) may, with
the authority of a special resolution, divide among the contributories
in kind the whole or any part of the assets of the Company, and
whether ox not the assets shall consist of property of one kind or shall
conssist of properties of different kinds, and for such purpose may sot
such value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried out
as between Members or classes of Members,

152. In the case of a sale by the Liquidator under Seetion 287
of the Companies Act, 1948, the Liquidator may by the ‘eontract of
sale agree 50 as to bind all the Members for the allotment to the.
Members direct of the proceeds of sali in mroportion to their respee-

tive interests in the Company, and may Surther by the contract imid

a time at the expiration of which obligations or shaves not accepted
shall be deemed to have heen irrevoeably 1'eﬁ Ta(’d and be at the -\‘1spoha1
of the Company. LT L

153, The power of sale of a Liguidator shall include a power {o
sell wholly or in part for the debentures or other obligations of another
comy:any  either then already constituted or about to be constituted
for the purpose of earrying out the sale,
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S %&m" B L
1. 'The name of the Company is * Usrrep Previer Oz awp Caxe
Company Lisorcen.”

2. The registered office of the Company will be situate in England.

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

(1) To purchase, aequire and take over all or any of the Pre-
ference and Ordinary Shares of Wray, Sanderson and Co,
Limited (hereinafter called the Wray, Sanderson Ci)mpany),
Premier Oil Tixtracting Mills, Tnmiled (hereinafter ealled
the Premier 0il Company), Sowerby and Co., Limited
(Leveinalter called the Sowerby Company), John L. Seaton
and Co., Limited (hereinafter called the Seaton Company),
and the Universal Qil Company, Iimited (hercinalter called
the Universal Oil Company), and with a view thereto to
enter into and carry into effect cither with ox without modi- .

_fication an agreement whieh has already been prepared and
engrossed, and is expressed to be made hetween the Imperial
and Foreign Corporation, Limiterd, of the one part and this
Company of the other-part, a copy whereof has for the
purpose of identification heen signed by two of the sub-
seribers hereto on hehalf of this Coumpany.

H

(2) To purchase, acquire and take over as going concerns or
otherwise and carrv on the businesses carried on by the
Wray, Sanderson Company, the Premier Oil Company, the
Sowerby Company, the Seaton Company, and the Universal

- A 5000
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Oil Company respectively or any of theu 0g
whole or any part of the real and personal properly and
assels of such Companies or businesses or any of them.

rottier with the

(8) To earry on the businesses 50 to be acquired and to develop
nnd extend the same and generally to carry on in all o1 any
of their branches all or any one ox more of the following
businesses, that is to say, the businesses of seed crushers,
bone erushers, oil extractors by crushing chemical or any
other process, manafacturers and sellers of linseed and other
cakes, and feeding siufls, oil boilevs and refiners, many-
facturers and factors of and dealers in every sort of oil,
Patty acids, glycerine, soap, eandles, colours, and every kind
of chemical substanee and the bye-products thereof, soap
hoilers, corn, seed, oil cake, meal and offal merchants and
dealers. manufacturers of and dealers in manures and
tillages, flax merchants, farmers, manufacturing chemists
and druggists and dye 10akers, manufacturers of explosives,
hay, straw and fodder merehants, manufacturers of floor
cloths and floor coverings of every deseription, ware-
housemen, wharfingers and general merchants, importers
manufacturers of and dealers and mexchants in tar, piteh,
turpentine and rosin, paint, grease and varnish, iron and
steel masters, mine owners, quarry owners, colliexy
proprietors, coal merchants, lime burners and timber
growers and merchants, earriers, shipowners, shiphuilders,
shippers and forwarding agents, packing case and box
“makers, and t¢ buy, sell, manufacture, refine, manipulate,
import, export and deal in all substances, products and
things capable of being used in any such businesses.

(4) To earry on the husiness of manufacturers of and dealers
in machinery, mechanieal, hydraulic and electvical engineexs,
machinists, fitters, founders, coppersiniths, smiths, hrass-.
‘workers and founders, mill wrights, wire drawers, tube.
makers, mefallurgists, galvazsers, japanners, enamellers,
eleetro-platers, painters, ironmongers, toolmakers, huilders,
masons and dealers, carpenters, printers, paper and card-

board manufactarers, owners of paper and pulp mills and
saw mills; and other kindred trades and a*.; husiness or
businesses allied thereto or usually carried on iﬁ connection
therewith. ‘

(5) To catch whales, mammals, amphibious animals and fishes,
and to extract oil therefrom, and manufacturers and factors
of and dealers in any material whieh can e obtained from
the bye prodacis thereol,
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(6) To purchase, charter, hire, build ox otherwise acquire steam
or other ships ox vesgals or wagons with allor any equipment -

and furniture, belonging thercto and to employ the same in
the conveyance of passengers, persons, mails, goods, and
merchandise of all kinds between such ports in any part of
the world as may seem expedient, and to acquire any postal
snbsidies.

A7) To build, eonstruet, maintain, alter, enlarge, pail down and

remove or replace, use and work any buildings, factories,
shop, stores, mills, offices, works, wharves, piers, jetties,
roads, railways, tramways, machinery, engines, fences,
banks, dams, canals, wells, acueduets, sluices or water-
coursds, and to acquire sites for the same or to join with
any person, firm or company in doing any’oi’ the things

aforesaid, and to work, manage and contrel the same or join

with ofhers in so dning.

(8) Mo carry on the business of electricians, snppliers of

electricity for all purposes inciding light, heat and power,
and to construet, lay down, establish and earry out all
necessary power houses and works forx tlie generation or
utilization of electiicity or hydraulic power, and to lay all
necessary eables, wires and lines for the disteibution therec¥,
and manulacture, sell and deal in lamps, accamulafors, and
appavatus of every kind capable of heing used in connection
with electricity or hydraulic power, and to establish and
carry on works, .n f e and manufactures of every kind
which are capnfin o} “ti'mng any’ electrie encrgy or other
power produced by the Company.

(8s) o earry on the business of a steam and general laundry,

and to wash, clean, purify, scour, bleach, wring, dry, iromn,
eolour dye, disinfeet, renovate and prepare for use or sup-
ply elean by contract or otherwise all avtieles of wearing
apparel, household, domestie and other linen and cotton,
woollen, silk and other goods, and carpels, elothing and
talries of all kinds, and to renovate, upholster, polish and
prepare houselold fwrnitnre and effects, and to buy, sel,
hive, manufacture, repair, let on live, alter, improve, treat
and deal in all apparatus, machines, materials and articles
of all kinds which are eapable of being used for any such
purposes.

(Sn) Mo carry on either in conncetion with the husinesses afore-

said or as distinet or separate husiness the business or busi-
nesses of dyers, cleancers hy any process, eurpel heaters.

- /"7
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window cleaners, carriers, warehousemen, merchants, agents
and manufacture=s of and dealers in soap, glaze, washing
materials, ehemicals, industrial and other preparations and
articles. glue and grease extractors, recoverers of waste
products.

.

(80) To carry on all or any of the husinesses of wholesale and
retail dairymen, producers, manufacturers, exporters and
importers of, and as general mezchants and purveyors of,
and wholesale and retail dealers in, butter, cheese, milk, milk
foods, eggs, cream, ice eream, groceries, meat, fish, poultry,
game, greengroceries, cereals, [ruit, jam, biscuits, confec-
tioneries of all kinds, potato erisps, dairy, farm and garden
produce of any description, tea, collee, cocos, sugar, drinks
of all kinds, including wines, spirits, beers and all other
licquors, drugs, medicines, ice, grain, fucl, eoal, wood, tohaceo,
soap and generally provision produce, commodities, stores,
materials and artieles of all kinds for pexsonal, domestic and
household consumption or use or used in the manufacture,
production or supply of any such article; all kinds of farm
produce, feeding stuffs and manures, also the business of
hakers, keepers of refreshment rooms, restaurant bars,
lodging-houses, hotels and rooms for the accommedation of

customers and others, caterers, public providers, factors,

exeursion agents, storekeepers and agents for the sale of
merchandise of all kinds.

(80) To earry on all or any of the husinesses of pie and sausage
manufneturers, bacon carers, bee keepers, poultry and live
stoelc breeders, cow kecpers, farmers, graziers, market gar-
deners, butehers, wet and dvy fishmongers, ice and ice eream
manufacturess, printers, manufacturers ot and dealers in
hoxes, cartons, containers and separators, churns, hottles,
machines, appliances and apparafus used ox required in
connection with any of the herein wentioned businesses.

(82) To carry on busiuess 2y builders, sanitary, gas or water
engineers, contractors, gasfitters, clectricians and as
painters, deeorators, paperhangers, carpenters, uphol-
sterers, eabinet makers, hox makers, packing case makers.

(9) To apply for, purchase or otherwise acquire any patents,
brevets d’invention, licences, concessions and the like,
conferring an exclusive or non-exelusive or limited or other
right to exercise or nse any inventions or improvements in
any invention, or to use any secret or other Information as
to any invention or improvement which may scem capable
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of Leing used for any of the purposes of the Company, or
the aequisition of which may seem calculated, direetly or
indiveetly, to henefit this Company, and to exercise, develoy,
sell, grant licenees in respect of, use or otherwise torn to
aceount the property, rights and information so acquired,
or any interests in the same, and to expend money in
experimenting upon and testing and improving, or seeking
to improve any patents, inventions, secret processes or rights
which the Clompany may acquire, ox propose to aequire.

To purchase, subseribe for, or otherwise aequire and fo hold
or deal in the shares (fully o partly paid), debentures,
dehenture stock, honds, securities ov ohligations of any
Company and the honds, obligations, securities, mortgages,
debentuves, debentuve stock or funds, issued or guaranieed
hy any Government or authority, Sovereigm, Ruler,
Commissioners, or Public Body, and to acquire all or any
of the same inder option ox by original subscription, iender,
purchase, exchange or otherwise, and cither conditionally or
otherwise, and to guarantee or underwrite the subseription
or acquisition thercol, and either eonditionalty ox otherwise,
and to exercige and enforee all rights and powers conferred
by or ineident to the ownership thereol, and upon =&
distribution ol assets or division of profits to distribute all
or any of same amongst the Members of this Clompany in
specie,

To earry on all kinds of finance business and to promote any
other Company or Companies for the purpose of acquiring
all or any of the property, rights and liahilities of this

tompany or in whieh this Company is interested, or for any
other purposes which may secnt dircetly or indireetly
calewlated to Dencfit this Company, and to pay the costs,
charges and expemses DPr clininary or ineidental to the
promotion [formation, eslablishment, registration and
advortising of any such Company and the issue of its eapital
or soeurilios, and to guarantee payment of any debentures,
debenture stock or other securities issued by any such
C'ompany and the interest thercom, and the payment of
interest or dividends upon the stock ov shares of any such
Ctompany or {he vepay ment of the capital represented
therehy, and to carry on husiness through or bv means of
any subsidiary auxiliary or controlled company and to
guavantee the contracts ol any person or company, and in
partienlar of any persons or Clompanies laving dealings with
the Company.




\ 6

B

J

(12) "o take part in the managerient, supervision and eontrol of
the business or operations of any Company or underiaking,
and for that purpose to appoint and remunerate any
Directors, Trustees, Accountants or other experts or agents,

[T

(18) To purchase with a view to closing or reselling in whole or , (1
in part amy business or properties which may scem or be
deemed, lkely to injure by competition or otherwise any
business or branch of business which the Company is |
authorised to carry on, and to close, abandon and give up F
ony works or businesses at any time acquived hy the ; (1
Company. j[

A O LA

(14) To remunerate (by ecash or other assets or by the allotment !
of fully or partly paid shaves or in amy other manner) any
persons or companies for services rendered or to be rendered

| in acting as trustees for debenture holders or debenture y

stock holdexs of the Company, or £or subseribing or agreecing . (2C

to subseribe, whether absolutely or conditionally, or for
procuring or agreeing to proeure subseriptions whether
absolute or eonditional for any shares, debentures, debentore
stock ov other securities of the Company or any company
promoted by this Company or for services rendered in or
about the formation or promotion of any company promoted

i by this Company, or in introdneing any propexty or business

to the Company or in or about the conduet of the husiness .

of the Company, or for guaranteeing payment of such

debentures, debenture stock or other seewrities and any

interest thereon. P

v

(21

(15) Lo distribute any property of the Company .among the
: members in specie and either by way of dividend or return
: of capital,

(16) To lend money to and take deposits al interest or otherwise
from any person, firm, company, Government or suthority,
and on such terms as may seem expedient, and in particular {
X to and from those having dealings with the Company. (22

(L7) To acquire, purchase, or take on lease, or option or in
exchange, or hire, conditionally ox otherwise, work, develop
and mainlain, or be interested in any real or personal
properly, or any estate or interests therein, and any
buildings, factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, rolling stoel, plant, live and
dead stock, harges, vessels or things, and to vest any real ov &
personal property, rights or interests aecuived hy or on

oo
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behall ol the Company, or in which the Company may lhave
an interest, in any person or persoms on hehalf of or Tor
the henelit of the Company and with or without any declared
trust in favour of the Company.

(18) To make and earry into effect ayrangemenis with land

owners, railway, tramway, shipping, canal, pier, dock or
harbour owners, carriers and any other persons or
companies for the purposes of the Clompany.

(19) To sell, let, exchange, grant licences, develop, dispose of, ur

(20)

(21)

otherwise deal with the undertaking, or all or any part of
the property of the Company, upen any terms, with power
to accept as the consideration any shares (fuli; or partly
paid), dehentures, debenture stock, scewrities or ohligations
of or interest in any other Company.

o make advanees on real or personal property or rights or
benefits of all kinds, or on personal security, and to
guarantee the performance of contracts or obligations, and
‘the payment of moneys or interest and cxpenses hyjany
person, partnership or company, and to carry on all kinds
of finaneial operations or eommereial husiness whatsoever
which may be auxiliary or seem condueive {o the attainment
of profit or advantage by the Company.

T'o horrow, raise, assure or sceure {he payment of money,
and for those or other purposes lo mortgage ox charge the
undertaking, and all ox any part of the property and rights
of the Company, present ov after aequired, including
unealled eapital, and to create, issue, re-issue, wake, draw,
endorse, accept, charge and negotiale, cither absolutely or
collaterally, perpetual or redecmable debentures ov
dohenture stock, bonds, securities or other obligations, bills
of exchange, promissory notes or other negotiable instru-
ments.

(22) Mo acquire and carry on all or any part of the business or

property, and to undertake any liabilities of any person, firm,
agsociation, company, Government or anthority possessed of
property suitable For any ol the purposes of this Comipany,
or ecarrying on any bhusiness whieh this Company is
authorised to carry on, and as the consideration for the
eame to pay cash or to issue any shaves, dehentures,
dehenture stock, seenrities ox obligations of this Company.

(23) To enter into partnership or into any arrangement for

sharing profits, union of interest, joint actventure, reciproceal

)

Az
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concessions or co-operation with any person, firm, nssocis-
tion, company, Uovernment ox anthority ecarrying on,
engaged in, or ahout to earry on or eng:.;,rugo in, any husiness
or transaction which the Compuany is authorised to earry on
or engage in, or any husiness or transaction capable of heing
conducted o as direcfly or indirectly to hencfit this
Company, and to take or otherwise acquire and hold, sell,
redissue or otherwise deal with shares, dehentures or
debenture stock in, or securities or olligations of, and to
subsidise or otherwise assist any such company, and fo
guarantee the principal ox interest payable under any such
securilies or obligations or the payment of any dividends
upon any such shaves or stock or of the repayment of the
eapital represented therehy.

(24) o enter into or comeur in entering inlo any arrangement

with any assoeiation, government or authority, and to obtain
or econcur in obtaining from any sueh association, Govern-
ment or authority amy vights, Heeneces, concessions and
privileges that may seem eondueive to the Company’s ohjects
or any of them.

(25) Mo carry on any other business which may seem to the

Clompany capable of being conveniently carried on in

- conneetion with any husiness which the Company is

authorised lo earry on, or may seem io the Company
calenlated, diveelly or indireetly, (o henefit this Company or
to enhance the value of or render profitable any of the
Company’s properties or rights.

(26) To pay out of the Mumds of the Company all costs, charges

and expenses preliminary and ineidental to the promotion,
Tormation, establishment, registration and advertising of the
Company, and ihe issue ol its eapital or any Company
promoted or Tormed by this Company or any company in
whieh {his Company is or may eontemplate heing interested,

To obtain any Provisional Order or Provisional Qrders or
Act or Aels of Parlinment, Coneeséion or (‘oncessions,
Tdeence or Licences for enabling the Company {o carry any
of its objects into effecet, or Tor effeeling any modifieation of
the Company’s constitution, or any exiension ol its powers,
or for any other purpose which may seem expedient, and to
oppose any proceedings or applieations which may seem
caleulated, diveetly or inctireetly, to prejudice the Company.

-
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(28) To procure the Company to be registered or recognised in
any foreign eountry, colony or place, and with a view
thereto to make all requisite deposits and comply with all
conditions, and to apply or coneur in the application for
official recognition, quotation or privilege on any foreign
or colonial bourse or exchange.

(29) To establish and maintain ox procure the establishiment and
maintenance of, or to participate or join im, any non-
eontributory or eontributory pension or superannuation
funds for the benefit of, and to give ox procure tle giving of
donations, gratuities, pensions, allowances, oxr emoluments
to any persons who are or were at any time in {hie employ-
ment or service of the Company, or of any company which
is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company, or
who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any sucl persons,
and also to establish and subsidise or subseribe to any
institntions, associations, clubs or funds calenlated to be
for the henefit of or to advance the interests and well being
of the Company or of any such ofher company as aforesaid
or of any suech persons as aforesaid and to make payments
tor or towards the insurance ol any sueh persons as afore-
waid, and to subseribe ov guarantee moncy for charitable or
henevolent objeets or for any exhibition or for any public,
general or useful object, and to do any of the matters afore-
said cither alone or in conjunetion with any sueh other
company as aforesaid.

(30) o earry out all or any of the foregoing objeets as principals,
agents, trustees, contraclors or otherwise, and alone or in
partnership, or in conjunetion with o through any ofher
person, firm, assoeiation or company, or by means of any
subsidiary or auxiliary company, and in any part of the

world.

(31) Lo do all guch other things as are incidental or conducive to
iho attainment of the above objects ox any of them.

And it is herehy declared that the word “ Company > in this
Memorandum {except where referring to this Clompany) shall inclade
any partnership o¥ other body of persons whether inco.rpora:ted or not
ineorporated and whether domieiled in the Thited Kingdom or else-

whore, and =o that the words “ Government o Authovity ? shall include

st
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every kind of government or authority, wmunieipal, loeal ox otherwisc,
and so that the objeets in each of the paragraphs of this Claunse shall,
except where otlierwise expressed in such paragraph, he in o wise
limited or restvieted by reference to or inference from the terms of
any other paragraph or the name of the Company.

4, 'he liability of the Members is limited.

5. The Capital of the Company is £1,500,000, divicled into 1,500,000
shares of £1 each.

6 ‘Lhe Company lias power to increase its Capital and from time
to time issue any shares of the original or any new Capital. with any
preference, priority, or speeial, or qualified, or restricted vight in the
payment of dividends ox the distribution of assets or otherwis'e, over
or ranking equally with any other shares, whether preference, ordinary
or deferred, and whether ther already issued or not, or as deferred
shares, or with a special right of or restriction, whether ubsolute or
partial as to or against voting, and lo vary the regulations of the
Company as far as is neeessary to give effect to any such preference,
priority, or special, qualified, or restricted right as well as in any other
partieular, and upon the sub-division of a share to apportion the right
to participate in profits or surplus assets or the right to vote in any
manner as between the shares resulting from such sub-division, and to
give to any one or more of such shares any preference, priority, or
advantage with regard to dividends in the distribution of assets, as to
rights of voting, or in any other rcspeet over the othex or others of
them. -
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Wi, the several persons whose names, addresses and deseriptions are
]_lel'eunto subscribed, are desirous of being formed into o Company
in pursuance of this Aemorandum of Association, and we
respeetively agree to take the number of Shares inthe Capital of

the Company set opposite our respective names.

hl nl g v ] S
NAMES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS. ~ficen lgf o
Subseriber.

Fruorrrox  Sraviey  Tomxwys, of Newlyn, Hillside

Crescent, Leigh-on-Sea, Chartered Seeretary One
Flnrsery Caxwine, of 26, Parkside Gardens, Wimbledon

Common, S.W.19, Assistant Seeretary .. ... One
Toracs Avrrep Btycoucm, of Mascotte, Clifftown

Parade, Southend-on-Sea, Registrar f o
Roeurr Jarms Hioxs, 51, Mellows Road, Wallington,

Surrey, Clerk ... One
Travors Axrmony Quick, 116, St. Julian’s Farm Road,

West Norwood, S.18.27, Accountant One
Hamny Awwmior  Mospuwy, 34, Osmond Grardens,

TWallington, Surrey, Company Secretary ... One
Jasms Dow, 38, Marney Road, Clapham Comanon,

QW. 11, Seeretary .. e eee e One

Dated the 12th day of Mn:y, 1919,
Witness to the above signafures—

ERNEST N. J. JACOBSON,

‘Winchester House,

0ld Broad Street,

Londen, B.C.2,

Solicitor.
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THE COMPANIES ACT 1948

A BJ-
Companices
Registration
Tee Stamp

must be
impressed
here

ago STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

diaded, or Converted into Stock, or of the Re-Conversion into Sharves of Stock,

viv vifying the Stock so re-converbed, or of the Redempbion of Redeemable Preference

v

¥oert the

Heyme of
the

o enpany UNEESD PRoMISR OTL  AND CAKE COWRAN oo e

@

o

LiMITED

1. ssented by

ASIURSY MORRLIG CRISP & CO.,

17, Throgmorton Avenue,
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PO THI REGISTRAR OF COMPANIES.

__UNITED | L HEMIER _QIL.. AND. CAKE. . COMRANX.. _LIMITED

hereby gives you notice in accordance with Section 62 of the Companics AMcl, 1948,
that 472,500 Ordinary Shares of 5s. each in the capital of the
Compan;v having besn issued and credited as fully paid, such Shares
have been converted into £118,125 Uzdinary Stock, tramsfer .le in
—

Units of 53. eache.

i

i <

/ }‘/;;m[% vihaad

[

(Signature)

ot

(State whether Director or bemctw‘y)  BECRWTARY . e e

,' i ‘ v J"\f:!

10

%

o. and must not be written across.

reserved for binding, ¢

b
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No. of Company: 155118, \(B

THE COMPANINS ACT, 1948,

COMPANY LIMITED BY SHARES.

Special Wesolution

(Pursuant to the Companies Act, 1948, Sections 10 and 141)

or

UNITED PREMIER OIL AND CAKE COMPA
LIMITED

above-named Company, duly convened and held at the registered o
of the Company, No, 1, Broad Street Place, in the City of Liondon,
on Monday, 17th May, 1954, the following Resolution was duly passed
85 8 SPEOIAL RESOLULION -

That the Company’s Arﬁcles ol Association Dbe altered as
follows :—-

(i) By deleting the fivst three lines of Article 97 down to and
including the word ‘¢ Chairman ' and substituting therefor the
following words and figures, namely : —

““07. "With eflect from the 1st Jauuary, 1954, each of

““ the Directors shall be entitled to receive by way of

‘“ remuncration in each year a sum at the rate of £1,250 per

““ annum, with an additional sum at the rate of £1,000 per

‘“ annum for the Chairman and an additional sum at the rate

“ of £500 per annum for the Deputy-Chairman.?’

(ii) By deleting the whole of Article 98,

haitonan,

b

W, & Lk, . . . Pﬁ/-,
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PLEASE NOTE THAT
DUE TO THE POOR
QUALITY OF THE
FICHE SOME OF THE
FOLLOWING IMAGES
ARE ALSO OF POOR

QUALITY




e
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Company X Form No. 28

& E COMPANIES ACT 1948

Abf-
Companies
Registration
Tec Stamp
must be
impressed
bere

o |
NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

At WTOOK of SHARES, specifying the SHARES sc Consolidatied, Divided, Sub-
mewu MR L,

41 ¢eed, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
“¥ auoew or of the Cancellation of Shaves (otherwise than in connection with a reduction

o rie capital under Seetion 66 of the Companies Aect, 1948).

Pursuant to Secction 62. REGISTER =D
12 JUL 1954
s he
i of ‘
& .o 4| THE UNIPED PREMIER OIL AND CAKE COMPANY o

LIMITED

# AEa '—U“d by

#BHURST MORRiS _CRISP & CQ..,

17, THROGMORTON AVENUE,

-

49
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TO THE REGISTRAR OF COMPANIES.

THE UNITED PREMIER OIL AND CAXE COMPANY  LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

]

that 340,000 Ordinary Shares of 3s each in the capital of the
Company having been issued and credited as fully pald, such Shares
have been converted into £85,000 Ordinary Stock, transferable in’

Units of 5s each.

(Signature)

o / ney / .
, Lo~ dppitlin dilend
4('/ Cz

Secretary.

(State whether Directior or Secretary)

Dated the L ke ARY O LT e o 3OB

&FOTE.—This margin is T rved for binding, and must not be written aeros:%




No, of C 72 156118, 1% \ 5’
of Company 1501& f . Cof
THE COMPANIES ACT, 1948. ) Al
, ‘o
i s
o COMPANY LIMITED BY SHARES. P{

Special Resolution

(Pursuant to the Companies Act, 1948, Sections 10 and 141)

ox

LIMITED
T ]

At the 36th Awxwuar Generan Merrive of the members of the
above-named Company, duly convened and held at the registered offices
of the Company, Ne. 1, Broad Street Place, in the City of London,
on Wednesday, 18th May, 1955, the following Resolution was duly
passed as a Srroran Resorurion :-—

That the Articles of Association of the Company be and they arg
hereby altered as follows :—

(1) by deleting existing Articles 3,4 and b and by bnbstltutmf’r i
therefor the following new Articles, namely — ‘Ff ,

¢ 3. The Capital of the Company at the date of the
adoption of this Axticle is £1,500,000 divided into £750,000
7 per cent. Cumulative Preference Stock in units of :91
(f01me11y Preference Shares of £ ench), £400,000 Oldmmy .
Stock in wnits of 5s. (formerly Ordinary Shares of bs. eae]}), f
and 1,400,000 Ordinary Shares of s. each. e -~ﬁ..‘_,.‘,,_,__“_
4, The rights as regavds participation in the profits and
assets of the Company attaching to such Shares are as
follows :—
Y (@) the holders of the Preference Shares shall be
entitled in priority to any payment of dividend on any
other clnss of shares to a fixed cumulative preferential
dividend at the rate of 7 per cent. per annum on the
copital for the time being paid up on the Preference
Shares held by them respeectively. Subject thereto and -
to any special rights which may be attached to any other
class of shares the profits of the Company available for
dvidend and resolved to be distributed shall be distributed
by way of dividend among the holders of the Ovdinary
Shares in nccordance with the capital paid up on the
" Ordinary Shares held by them respeetively.

(b) On a return of assets in a winding up or on a R
reduction of eapital the assets of the Company available . U
for distribution among the members shall be applied : AT

(i) in repaying to the holders of the Plei'eLéI{

Shares the amounts paid up on such shares tolgd;?lel

with (A) whenever the average of the respogiive

means of the daily nominal quoiation of the PF
ence Shares on the Stocl: Exchange, London,
the six months preceding the date of the notice 6ft

19 MAY 1953




meeting at which the resolution for such winding up
or reduction of capital is passed excceds the nominal
amount paid up on such Prefercnce Shares (such
average to be calenlated and certified by the Auditors
of the Company), a premium equal to the sum by
which such average exceeds the nominal amount paid
np on such shares, and (B) the payment of all arrears
and aceruals of the said fixed cumulative preferential
dividend caleulated down to the repayment of capital

(and in the casc of a winding up whether earned or

declared or not).

In the event of a retwrn of assets involving the

. payment of a part only of the amounts paid up on the

Preference Shares a part only of the said premium

- proportionate to the amount of capital to be repaid
on each of such shares shall become payable.

(ii) Subject as aforesaid and to any special rights
which may be attached to any other class of shares
the balance of such assets shall helong to and be
distributed among the holdlers of the Ordinary Shares
rateably according to the amounts paid up on the
Ordinary Shares held by them respectively.

(¢) The Preference Shaves shall not confer any
further right to participate in the profits or assets of the
Company.

5. The special rights conferred upon the holders of the
Preference Shares shall not he deemed to be varied by the
creation or issue of further Plefelence Shares ranking pari
passw therewith.”

) by deleting existing Axticle 72 and by snbshtutlng therefor

the following new Article, namely :—

79, Subject to any speeinl rights or restrictions as to
voting attached by or in accordance with these Articles to any
class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one
vote for every £1 in nominal value of Preference Stock or
Shares held and one vote for every five shillings nominal value
of Ordinary Stocl or Shares held. Provided that the Prefer-
ence Shares shall not entitle the holders (A) to vote upon any
resolution (other than a resolution for winding up the
Company or reducing its share capital or sanctioning the sale
of its undertaking or altering its Articles of Association or a
resolution varying or abrogeting any of the speeial rights
attached to such Preference Shares) unless at the date of the
notice convening the meeting at which such resolution is to be
1)1oposod the dividend on the Preference Sharcs is three
months in arrear and so that for this purpose such dividend
shall be deemed to he payable half-yearly on the 1st Jannary
and the 1st July in every year in respeet of the half-years
ending on those dates, or (B) to receive notice of or to attend
at any General Meeting unless the business of the meeting
includes the consideration of a resolution upon which such
holders are entitled to vote.”

—Chairman,

2y Ciria sl
K grredsil
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2%3 "x% ' ‘COMPANY LIMITED BY SHARES.,

Special Vegelugion
. (Pursuanf io the Companies Act, 1948, Sections 10 mzﬂ%@\ﬁﬁﬂglg EE:E@
or ' 27MAYi964

% UNITED PREMIER OIL AND CAKE—WMW?M

LIMITED.

‘ At the 45TH ANNUAL GENERAL MEETING of UNITED PreMIER O1t AND CAx: COMPANY
Limrtep, duly convened and held at 1, Broasd Street Place, L.ondon, ‘E.C.2, on Tuesday, 26th
May, 1964, the following SPECIAL RESOLUTION was duly possed -

That the Articles of Association of the Company be ainended in manner following
(a) By the deletion from Article 10 of the words “and bear the autographic
signatures of one Director and the Secretury”.

() By the deletion of sub-paragraph () of Article 101 and the substit..tion there-
for of the following new Article to be numbered 112A:—

“THE SEAL”

“112A. () The Directors shall provide for the safe custody of the Seal which
shall only be used by authority of the Directers or of a Committee of the Directors
, authorised by the Directors in that behalf and (subject as hereinafter provided)
’ ﬁ every instrament to which the Seal shall be affixed shail be signed by two Directors

* or by one Director and the Secretary.

(i) All forms of certificate for sharcs, stock or debentures or repre-
senting any cther form of security (other than letters of allotment, scrip
certificates and other like documents) shall be issued under the Seal and bear
the autographic signatures of one Director and the Sccretary; provided that the
Directors may by resolution determine either generally or in & particutar case
or cases (a) that such signatures may be applied by some mechanical means
to be specified in such resolution so long as the use of such means is under the
control of the Auditors or Bankers of the Company, or (b) that any such certificate

;‘; or certificates nced not be signed by any person so long as the method or system
a4 for affixing the Seal shall be controlled, or the certificates conc,erned“;s{hgll‘ have
. . . .\ Soawi e g I
been approved for sealing, by the Auditors or Bankers of the Company,”~¢ 4@5 N
e ¢ g 1 v‘(ﬁ' |
o & .'V' ! --’;‘5}511 j @'
¢ L;},\a ¢ %‘M:‘”d "L“
' R
Y . Ry ST T
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

ikwulutinn

(Pursuant to the Companies Act, 1948, Sections 61 and 63)

—of —

UNITED PREMIER OIL AMD CAKE COMPANY

LIMITED,.

At the 45th ANNUAL GENERAL MEETING|of United Premier Oill

E imfﬁ HC

TERED
LAL..!\JJI :»-'I'j doall '

2.7 MAY Do

and Cake Company Limited, duly convened and held atmt Place,
London, E.C.2, on Tuesday, 2Gth May, 1964, the following RESOLUTION was3 duly

passed:-

RESOLUTION

N

“ That the nominal Share Capital of the Company be increased to £1,750,000
by the creation of 1,000,000 additional Ordinary shares of 5s. each, and so
that upon any unissued Ordinary shares being issued and becommg fully
paid up, or credited as fully paid up, the same be forthwith thereupon
converted into Ordinary Stock transferable in units of 3s., ranking pari
passi in all respects with the existing Ordmcuy Stock in the Capltal of the

Company.”

W. &8, Lid
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Chairman.

ASHURST, MORRIS, CRISP & €O, , = 7 " v,



Numberof] /&5 //3 ///
Jompany o O

THE COMPANIES ACT, 1948

5 A , ~
: &

e ﬁume of Smmaﬁe in Pominal Capital

Pursuant to section 63

“Tusert the { L

; of the ' , ‘

%J ' *”om_'pany LDELEED PR IER GIT, ATTD CAKY, CUNPANY

S A LIMITED REGISTERED :
; - | L 27MAYI964 |

Nore.—This Notice and a printed copy of the Resolution authorising the inoresse musk he
filed within 15 days afier the passing of the Resolution. If defanlt is mads the
Company and every officer in default: is linble to o default fine (sco. 63 (3) of the Act),

A filing feo of 0s. is payable on this Notice in addition to the Board of Trade
Registration Ifees (if any) and the Capital Duty payable on the increase of Capital.
(Sce Twelfth Soheduls to the Adt).

)
Presented by i
. AIULGN, NORELES, ORINP O COo.,
: e RS S
ey e fof 2Ly -
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The Solicitors’ Law Statlonory Society, Limited )

191-192 Fleet Street, £.C.4: 3 Bucklersbury, E.C4; 49 Bediord Row, W.C.L; 6 Victorin Strcn?f‘S.W:‘l?"’

15 Hanover Street, W.1; 55-50 Newhatl Street, Birmingham, 3; 31 Charles Street, Qardiff; 19 & 21 North
John Streat, Liverpool, 23 28-30 John Dalton Street, Man"hester. 25 and 157 Hope Street, Glasgow. a. 2.
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To

THE REGISTRAR OF COMIPANLEDS.

mpeaseg e 5

HLTTUD FRY T

b -r

U wf B

vy *1"‘,
R

s LID A (G

e e

Limited, heraby gives you notice, pursnant to

‘“0 'l‘ t13 . .
ndinay™ Seetion 63 of the Companies Act,
ordinarvy", or

“Spacint™

Resolumon of the Company dated the.

1048, that by a-*  Gedlosty _
196... 5

-0 _%

-a«‘....—,.

L\,ﬂ "

—

d‘by nr

. the Nomma,l Oapital of the Company has been 1nereased by the addition thereto of

the sum of £.250,000

beyond the Registered Capital

of £.,500,000
The addltlonal Qapital is d.1v1ded a8

Nuinber of Shoares

1,000,000

The Conditions (e g., voting rights,

subject to which the new shares have been, OT aré to be, 1ssued are as follows —

pafilolng parl passu in all

+ital o:s: thc

Py & e
Oy CRUTETEN Al Tint

g ' v * If any of tho now shares ard Preference Shares state whether

Signature.

Stale whether Direclor
or Seorctary

oy
t"ﬂj v

Dated the

Compary  ° '

day of

follows

Nominal amount

(lass of Share of each Share

A
L

QxAinary

d.lndend rights, mndmo'-up rights, ete.)
sith the ,5332?:513111&: )

PREpReCUE

S|

they are redecmablo or nob

7

} Reorahary

May 1965k

itten @cCross

- Note—This margin i8 reserved for binding and must not be wr
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Number of} / /13 / ( Form No. 26a

Company
(,((-\ e,

THE STAMP ACT, 1891~

(04 & 55 Vior., Cu. 39)

COMPANY LIMITED BY SHARES

8]

OF

(FHITED PRIENIEDR OFL AND CARSE COUPAYY . X
LIMITED

’

Pursuant to Section 112 of the Stamp Art, 1891, as amended by Section 7 of

the Finance Act, 1899, by Section 39 of the Finance Act, 920; z:mdq(" FED e
Ssction 41 of the Finamce Act, 1933. N I

——— - 27 MAY 1964

,NOT.E —T'he Stamp duty on an increase of Nominal Capital i§ Ten Shillings for
every £100 or fraction of £100, . '

R o pm e e - f‘,

'
!
i

This Statement Is ‘tcin' be filed with the Notice of Increase which- must be filed
pursuant to Section 63 (1) of the Companies Act, [948. If-not so filed within
i5 days after the passing of the Resolution 'by which the Capltal is Increased,

= interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, {903))

Fresenled by ,
SUEURMY, TORNIS, S CQ., \,f
‘E’l‘j‘
1%, Thueornooton Avaiia,
&%‘a N . Lon‘,l0113 :',;.C-a::.
0
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The Solicitors' Law Stationery Soclety, Limited.
191-192 Flect Street, E.Q; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.13 6 Victoria Street, S,W.1;
15 HManover Street, W.1 3 §5-59 Newhall Street, Rirmingharn, 3 5 31 Charles Street, Cordlify 19 & 21 Norvth
John Street, Liverpool, 2;  28-30 John Dalton Street, Manchester, 25 157 ¥ope Street, Glasgow, C.2,.
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THE NOMINAL CAPITAL

oF

TSI D BRATIER OLL AND chuk coueAwlimited

has by a Resolution of the Company dated

ZEth May 196_4. been increased by

the addition thereto of the sum of £222200

divided into :—

1,000,000 Shares of- 5/~ __each
Shares of- _ each

beyond the registered Capital of ..53:502,000.
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* Note—This margin is reserved for binding and must ot be written across
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THE COMPANIES ACT, 1248.

Notice of Place where Register of Membexs
is kept or of any Change in that place.

Pursuant to Section 110 (3).

To the REGISTRAR OF COMPANIES.

UHITED PAENIER OR ANE CARE QUlsPINT RNHTED. LIMITED

.......

hereby pives you notice, in accordance with subsection (3) of Sectipn 110 of the

M
Compa,mes Act, 1948, that the Register of Members of the Compa.ny is kept at .

{Signature)

\

(State whether Director or Secretary)

- N / . s
DATED g 222G dayy of -//é/'/w""”a?v’ ...... 19.68

‘ i
NOTE :— This notice *wst be forwarded to tho Registiur of Companiss within 14 days afier the dato of
tho incorporaiion of the Company or of the change, aa the coso mny be.

C‘.'AT.‘ NO. C.F.103,
JORDAN & SO0INS, LTD, SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.2. 7,8 & 9, Fettexr Lane, London, EC4.

Law Statloners and Conmpany Reglstration Agents, -
s247:(B)

FPresented by

....................................................... }‘\1 \'i
24 ! , “3“‘.1 >"\‘ N
"’&U"/a) e, K%ww/w se)f:m £ o SRS
- _, ;~‘ \ e e By Sk
f;.ﬂ»},, /31 \ ‘ '905'.:'\:)}3 '
FORM NO,. 103

THE FILING FEE IS 5/-
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No, 155113 YRy

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

S

N

\\ . e ’
AT anEXTRAORDINARY:GENFRAL MEETING of the Company held
the followmg Resolu'blon was duly
passed as a Special Revolu'b.Len.

on the 135th December, .!.QT.'L\

-

THAT with effect from jbhn third day of Janvary, 197’2,

the name of the Company ‘pe changed to Croda Qleochemicals

Group Timited.

PECTAL RESOLUTLTON
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UWIITED PREMIER OIL AND CAKE COMPANY LIMITED

J A"
[J\J/n‘ ;

(Passed 1J'th December, 1971)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o
(
P

¢ No.. 155113 //éO
 [hereby cenify that ’

UNITED PREMIER DIL AND CAKE COMPAIY" LIMITED

having by special resolution and with the approval of the Secretary of State changed’
its name, is now incorporated under the name of

CRODA OLEQCHEMICALS GROUP LIMEYED

Given under my hand at Lundon the
) R0 JaNuaRY 1972

4
///‘N/' T :C' 2N . -
A \ : .
f f (FiL. KNIGHT)
"\ S Aswistant Registrar of Companies
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Number of - Form No. 103
CompPany | eI BAL3 LS {No registration foo payable)

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies Act 1948)

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

Insert the
Name of
the Company
e GROPA, QL EQCIFMICALS.. GROUE. reoriorie . LIMITED

Seostion 110 of the Companies Act 1948 provides that :—
* ES & * sk

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place:

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a registor in existence at the commencemens of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
secbion or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

Presented by Presentor’s Referenee. .o

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

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

Tondon,. SEL 40X

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

Aerns Bohilnhind Timtead. Ovor Hanse. 237 Long Lane. London SE1 4PU. a subsidiary of The Solicitors®



Notice of Place where Register of Members is kept or of any
Change in that Place,

To the REGISTRAR OF COMPANIES,

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

rsemssionon TRORALOLEOCHEMICALS. GRQUER. LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act 1948, that the register of members of the Company

is kept at ...30/32.. Takaxrd. street. .. lundon,. . SBL.4T%

Signature M{

(State whether /
Director or Scerctary) .....04 !

Dated ihc...%...day of/ ‘ ....... IW .

NOTE.-—This Margin is reserved for binding and must not be written across.
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No. oF COMPANY,.M..,.X.J.5.5.113/!:‘[& .............

THE COMPANIES ACT, 1948.

Notice of Place where Register of Members
is kept or of any Change in that place.

Pursuant to Section 110 (3).

T'o the REGISTRAR OF COMPANIES,

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

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

............................................... CRODA. OLEQCHEMICALS .GROUPB,.. : “ITED

hereby gives you notice, in accordance with subsection (3) ~f Sectior :  of the

Compagies Act, 1948, that the Register of Members of the Company is kept at

e s GRANBY.. HOUSE,,...9 2..80UTHWARK. STREET,. LONDON.,..SEL. QJA

[y

(Stgnature)...... Mé‘v
(State whether Director or Secretary) . f 2 ﬂ%

NOTE :—Thia notice must be forwarded to tho Registrar of Companies within 14 days after the dato of
the incorporation of the Compeay or of the change, a4 tho caso may bo,

==ty

Cat. No. C.F,103 ! AR

JORDAN & SONS, L'TD., Lol

7, 8 & 9, Fetter Lane, London, EC.4 te gzuansd
Company Registration Agents

Presented by Document Filer's Referance.

Fon

2§.-EE.B| RIS SR
. THE..GENERAL. AGENCY., &, TRUST, L IMTTED., 57 MO
\3‘ IR s
"
Al ey . ;;réﬁ’?’n

~GRANBY. HOUSE.....95.. SOUTH. WARK.. STERET

.LONDON.,...SEL. QJA.......

R
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Form No. 28
(No filing fee payable)

Number of | 155113 [ /Y3
Company /

THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERBION

.0 STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

d.vided, or Converted into Stock, or of the Re-Conversion into Shares of Stoek,

w.ncifying the Stock so re-couverted, or of the Redemption of Redeemable Preference

v aves or of the Canceliation of Shaves (otherwise than in connection with a reduction

. ¢ 'share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 62 of the Companies Act 1948,

CRODA OLEQCHEMICALS GROUP

Frsert the

Same of
the

{ wmpany

LIMITED

1 esented by Presentor’s Ro_ference_.......--.EEEZ.‘.I_]f’ZMB

¢ E BAIES

COWICK HALL, ~ SNATTH

GOOLE NORTH HUMEERSIDE
D14 9AA

=
L

-
P i

Oyez Publishing Limited, Oyez House, 237 Long Lane, London SE14PU, a subsidiary of The Solicitors’

Law Stationery Suciety, Limited.

6‘1{*
FRl044.1373 K K K Companics 4B / [PT.0
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TO THE REGISTRAR OF COMPANIES,

CRODA OLEOCHEMILCALS GROUP

LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that it was resolved on 21st May 1974 that -

The 750,000 7 per cent Cumulative Preference Stock
transferable in uniis of £1 each of the Company be
reconverted into 750,000 7 per cent Cumulative
Preference Shares of £1 each credited as fully paid.

The £800,000 Ordinary Stock transferable in unlts of 2bp
each of the Company be reconverted into 3,200,000 Ordinary
Shares of 25p each credited as fully paid up ranking pari
passu in all respects with the existing 5,624 issued Ordinary
Shares of 25p each.

NOTE.—This nfgin is reserved for binding, and must not be w-j;jten ACross.

(Signature) %j@d

(State whether Director or Secretary) SECRETARY

2lst MAY 1974

Dated the day of
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No. 155113//'7’3

o Sperial Reaolfton

OF

(RODA OLEOUHEMICALS GROUP
LIMITED

(4 COMPANY LIMITED BY SHARES)

Passed 215t May 1974

AT an EXTRAORDINARY GBNERAL MEETING of the above-named
Company, duly convened and held on 21st May 1974, the following
Resolution was duly passed as a SPECIAL RESOLUTION namely:—

RESOLUTION

THAT e

(A) the regulations contained in the printed document submitted to the Meeting
and for the purpose of identification subscribed by the Chairman thereof
be and the same are hereby approved, and that such regulations be and
they are hereby adopled as the Articles of Association of the Company in
substitution for and to the exclusion of the existing Articles of Asso-
ciation.

n A &0 Tan, RAAAMRATR
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i NEW
Articles of Apsoriation

OF

{RODA OLEOCHEMICALS GROUP
JAMITED

(Adopred 21st May 1974)

‘ j SLAUGHTER AND MAY,
f 35 BASINGHALL STREET,
T LonnoNn, E.C2.

Pl
.-
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Artirles nof Assoriation

OF

CRODA OLEOCHEMICALS GROUP

LIMITED v

(Adopted 21st May 1974)

TABLE A

1. The regulations in Table A in the First Schedule t{o the
Companies {Consolidation) - Act, 1908, shall not apply to the

Company.

INTERPRETATION

o In these Articles if not inconsistent with the subject or

context: —

The words standing in the first column of the following Table
shall bear the meanings set opposite to them respectively in the

second column thereof, i
WoRrDS MEANINGS
The Act The Companies Act, 1948.

These Articles ...

The Office
The Seal ..

The United
Kingdom

These Articles of Association as now framed or as
‘from time to time altered by special resolution.

The Registered Office of the Company.

The Common Seal of the Company.

Great Britain and Northern Ireland.

5159



WORDS MEANINGS

The Beard ... | The Board of Directors of the Company or Fhe
Directors present at a duly convened meeting
of Directors at which a quorum is present.

Executive .
Director | A Director of the Company appointed to be the
holder of an executive office pursuant to

Article 95.
The Register ... | The Régister of Members of the Company.
Paid up ... ... |Paid up or credited as paid up.

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

Words importing the masculine gender only shall include the
feminine gender;

Words importing persons shall include corporations;

Expressions referring to writing shall be construed as including
references to typewriting, printing, lithography, photography and
other modes of representing or reproducing words in a visible form;

The expressions “debenture” and “debenture holder” shall include
debenture stock and debenture stockholder respectively;

The expression “the Secretary” shall include a temporary or
assistant Secretary and any person appointed by the Board to perform
any of the duties of the Secretary;

The expression “dividend” shall include bonus;

Reference to any provision of the Act shall be construed as a
reference to such provision as modified or re-enacted by any Statute
for the time being in force.

3. Subject as aforesaid, any words or expressions defined in the
Act shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.

BUSINESS

4. The Office shall be at such place in England as the Board
shall from time to time appoint.

b

6%

6
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5. No part of the funds of the Company shall be employed in

the subscription or purchase of or in loans upon the security of the

Company’s shares, or those of its holding company (if any), and the
Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company or
in its holding company (if any) nor make, or guarantee or provide any
security in connection with, a loan to any Director of the Company
or of its holding company (if any); but nothing in this Article shall
prohibit transactions authorised by sections 54 or 190 of the Act.

SHARE CAPITAL

6. The authorised share capital of the Company is £1,750,000,
divided into 750,000 7 per cent. Cumulative Preference Shares of £l
each and 4,000,000 Ordinary Shares of 25p each.

7. The rights as regards participation in the profits and assets
of the Company attaching to the said Preference and Ordinary Shares
are as follows:—

(a) The holders of the Preference Shares shall be entitled in
priority to any payment of dividend on any other class
of shares to a fixed cumulative preferential dividend at the
rate of 7 per cent. per annum on the capital for the time
being paid up on the Preference Shares held by them
respectively. Subject thereto and to any special rights
which may be attached to any other class of shares the
profits of the Company available for dividend and
resolved to be distributed shall be distributed by way
of dividend among the holders of the Ordinary Shares
in accordance with the capital paid up on the Ordinary
Shares held by them respectively.

(b)) On a return of assets in a winding up or on a reduction
of capital the assets of the Company available for
distribution among the members shall be applied :—

() in repaying to the holders of the Preference Shares
the amounts paid up on such shares together with
(A) whenever the average of the respective means of
the daily nominal quotation of the Preference Shares
on The Stock Exchinge during the six months pre-
ceding the date of tle notice of the meeting at which
the resolution for such winding up or reduction of

o
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capital is passed exceeds the nominal amount paid
up on such Preference Shares (such average to be
calculated and certified by the Auditors of the Com-
pany), a premium equal to the sum by which such
average exceeds the nominal amount paid up on such
shares, and (B) the payment of all arrears and accruals
of the said fixed cumulative preferential dividend
calculated down to the repayment of capital (and in
the case of a winding up whether earned or declared
or nof).

In the event of a return of assets involving the
payment of a part only of the amounts paid up on
the Preference Shares a part only of the said premium
proportionate to the amount of capital to be repaid
on each of such shares shall become payable.

(i) Subject as aforesaid and to any special rights which
may be attached to any other class of shares the
balance of such assets shall belong to and be dis-
tributed among the holders of the Ordinary Shares
rateably according to the amounts paid up on the
Ordinary Shares held by them respectively.

(¢) The Preference Shares shall not confer any further right
to participate in the profits or assets of the Company.

8. The special rights conferred upon the holders of the Prefer-
ence Shares shall not be deemed to be varied by the creation or issue
of further Preference Shares ranking pari passu therewith.

9. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share in the
Company may be issued or have attached thereto such preferred
deferred or other special rights or such restrictions whether in regard
to dividends, voting, return of capital or otherwise as the Company
may, at the time of creation thereof, determine or, failing such
determination, as the Board may determine.

10. Subject to the provisions of section 58 of the Act, any
preference shares may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms
and in such manner as the Company may by special resolution
determine.

MODIFICATION OF RIGHTS

‘ 11. Subject to the provisions of section 72 of *he Act, the
rights attached to any class of shares in the capital of iz Company
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(unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of an extraordinary
resolution passed at a separate meeting of the holders of the shares
of the class. To every such separate general meeting the provisions
of these Articles relating to general meetings shall apply, but so that
the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class and
that any holder of shares of the class present in person or by proxy
may demand a poll.

SHARES

12. Subject to the provisions of these Articles, the unissued
shares of the Company {whether forming part of the original or any
increased capital) shall be at the disposal of the Board, which may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with section
57 of the Act.

13. The Company may exercise the powers of paying com-
mission conferred by section 53 of the Act, provided that the rate or
amount of the commission paid or agreed to be paid and the number
of shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner required by the said section
and that such commission shall not exceed 10 per cent. of the price at
which the shares in respect whereof the same is paid are issued or an
amount equal to 10 per cent. of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment
of fulty or partly paid shares or partly in one way and partly in the
other, The Company may also on any issue of shares pay such
brokerage as may be lawful.

14. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be
bound by or b compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in
any share or awy interest in any fractional part of a share or (except
only as by these Articles or by law otherwise provided) any other
right in respect of any share except an absolute right to the entirety
thereof in the registered liclder.
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SHARE CERTIFICATES

15. Every person whose name is entered a5 a l_VIemb.er'in the
Register shall be entitled, without payment, {o receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
13p, for every certificate after the first as the Board shall from time to
time determine. In the case of a share held jointly by several persons,
delivery of a certificate to ome of several joint holders shall be
sufficient delivery to all. Where a member has transferred part of the
shares comprised in his holding he shall be entitled to a certificate for
the balance without charge,

16. 1f a share certificate be defaced, lost or destroyed it may be
replaced on such terms (if any) as to evidence and indemnity any
payment of the costs and out-of-pocket expenses of the Company
of investigating such evidence as the Board may think fit and, in case
of defacement, on delivery of the old certificate to the Company.

17, All forms of certificate for shares or debentures or repre-
senting any other form of security (other than letters of allotment,
scrip certificates and other like documents) shall be issued under the
Seal.

LIEN

18. The Company shall have a first and paramount lien and
charge 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 every share (other than a fully paid
share) standing registered in the name of a Member (whether alone or
jointly with others) for all the debts and liabilities of such Member or
his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest of any person other than such Member, and whether the
time 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 on a share
shall extend to all dividends payable thereon. But the Board may

at any time declare any share to be wholly or in part exempt from
the provisions of this Article.
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19. The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of the intention to sell in default shall have been
given to the holder for the time being of the share or to the person
entitled by reason of his death or bankruptcy to the share.

20. The net proceeds of sale shall be applied in or towards pay-
ment or satisfaction of the debt or liability in respect whereof the lien
exists so far as the same is presently payable, and any residue shali
(subject to a like lien for debts or liabilities not presently payable as
existed upon the share prior to the sale) be paid to the person entitled
to the share at the time of the sale. For giving effect to any such sale
the Board may authorise some person to transfer the share sold to the
purchaser thereof. The purchaser shall be registered as the holder of
the share and he shall not be bound to see to the application of the
purchase money, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES

21. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether on
account of the nominal amount of the shares or by way of premium)
and not by the conditions of allotment thereof made payabie at fixed
times, provided that no such call shall be payable at less than one
month from the date fixed for payment of the Jast preceding call, and
each Member shall (subject to the Company giving to him at least
fourteen days’ notice specifying the time or times and place of pay-
ment) pay to the Company at the time or times and place so specified
the amount called on his shares. A call may be revoked or pestponed
as the Board may determine.

22. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed.

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

24, If a sum called in respect of a share be not paid before or on
the day appointed for payment thereof the person from whom the
sum is due shall pay interest on the sum from the day appointed for
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payment thereof to the time of actual payment at such r"i.“e’ not
exceeding 10 per cent. per annum, 45 the Board may c.ietermme, buat
the Board shall be at liberty to waive payment of such inlerest wholly

or in part.

25. Any sum which, by the terms of issue of a share, becomes
payable on aliotment or at any fixed date, whether on account of the
nominal amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made and
payable on the date on which, by the termns of issue, the same becomes
payable and, in case of mon-payment, all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had pecome payable by virtue of
a call duly made and notified.

26. The Board may on the issue of shares differentiate between
the holders as to the amount of calls to be paid and the times of
payment.

27. The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys uncalled
and unpaid upon -any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeling shall otherwise direct) 6 per
cent. per annum as may be agreed upon hetween the Board and the
Member paying such sum in advance.

TRANSFER OF SHARES

28. Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer all or any of the shares by
transfer in writing in the usual common form or in any other form
which the Board may approve.

29. The mstrument of transfer of a share shall be signed by
or on behalf of the transferor and {except in the case of a fully-paid
share) by or on behalf of the transferee, and the transferor shall be
deemed to remain the holder of the share umtil the name of the
transferee is entered in the Register in respect thereof. All instru-
ments of transfer, when registered, shall be retained by the Company.

‘ 3Q. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares (other than fully paid shares) to a person of whom it shall not

¥
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approve. The Board may also decline to register any- transfer of
shares on which the Company hasa lien.

31. The Board may also decline to register any transfer unless :\—

(2) the instrument of transfer, duly stamped, is lodged with
the Company accompanied by the certificate of the shares
to which it relates, and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the transfer; and

(b) the instrument of transfer is in respect of only one class of
shares.

32. If the Board refuses to registef a transfer it shall, ‘within two
months after the date on which the instruament of transfer was lodged,
send to the transferee notice of refusal.

TRANSMISSION OF SHARES

33. 1In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or adminis-
trators of the deceased, where he was a sole holder, shall be the only
persons recogrised by the Company as having any title to his shares;
but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held
by him with other persons.

34. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or in consequence of a Member
becoming a patient within the meaning of the Mental Health Act,
1959, may upon such evidence being produced as may from time
to time be required by the Board and subject as hereinafter provided
either be registered himself as holder of the share or elect to have some
person nominated by him registered as the transferee thereof.

35. If the person so becoming entitled elects to be registered
himself he shall deliver or send to the Company & notice in writing
signed by him, stating that he so elects. If he shall clect to have his
nominee registered he shall testify his election by signing a transfer of
such share in favour of his nominee. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a transfer
signed by such Member.

5159
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36. A person becoming entitled to a share in consequence. of the
death or bankruptcy of a Member or in consequence of a Member
becoming a patient within the meaning of the Mental Health Acl,
1959, 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 the share to receive notices of or to attend
or vote at general meetings of the Company or, save as aforesaid, to
exercise in respect of the share any of the rights or privileges of
a Member until he shall have become registered as the holder thereof,
provided that the Board may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days the
Board may thereafter withhold payment of all dividends and other
moneys payable in respect of the share until the requirements of the
notice have been complied with.

FORFEITURE OF SHARES

37. If a Member shall faii to pay any cali or instalment of a call
on the day appointed for payment thereof, the Board may at any time
thereafter, during such time as any part of such call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or *nstalment as is unpaid, together with any interest and
expenses which may have accrued.

38. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and the
place where the payment required by the motice is to be made and shall
state that in the event of non-payment at or before the time and at. the
place appointed the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited. The Board may
accept the surrender of any share liable to be forfeited hereunder and,
in such case, references herein to forfeiture shall include surrender.

39, If the requirements of any such notice as aforesaid shall not
b_e complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls or instal-
ments, interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited shares
and not actually paid before the forfeiture.

40. Wl}&n any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder of the share or the person who was before forfeiture entitled
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to the share by reason of the death or bankruptcy of the holder (as the
case may be}; but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice as aforesaid.

41, A forfeited share shall be deemed to be 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 mauner
as the Board shall think fit, and at any time before a sale, re-allotment
or disposition the forfeiture may be cancelled on such terms as the
Board may think fit.

42. A person whose shares have been forfeited shall ceaseto bea
Member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may deter-
mine, not exceeding 10 per cent. per annum, from the date of forfeiture
until payment.

43. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) given for the share on the sale, re-allotment or disposition thereof
and the Board may authorise some person to transfer the share to the
person to whom the same is sold or disposed of, and he shall thereupon
be registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any) nor shall his title to the
share be effected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

INCREASE OF CAPITAL

44. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amouints as the resolution shall prescribe.

45. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or al a premium or (subject to the provisions of
section 57 of the Act) at a discount to all the holders for the time being
of shares of any class or classes in proportion to the number of such
shares held by them respectively or make any other provisions as
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to the issue of the new shares. In default of any such_direction or o far
as the same shall not extend, the provisions of Article 13 shall apply

to such shares.

46. The new shares shall be subject to all the provisions of these
Articles with reference to the payment of calls, liens, transfer, trans-
mission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL

47. The Company may from time to time by ordinary resolu-
tion:—

(a) consolidate and divide all or any of its share capital into
shares of larger amountithan its existing shares;

(b 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 sectici1 61 (1} (@)
of the Act), 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 qualified or deferred rights
or be subject to any such restrictions as compared with,
the other or others as the Company has power to altach
to unissued or nev shares;

(¢) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by
the amount of the shares so cancelled;

and may also by specia’ resolution:—

(d) reduce its share capital or any capital redemption reserve
fund or any share premium account in any manner and

with and subject to any incident authorised and consent
required by law.

GENERAL MEETINGS

48. The Comp.any shall in each year hold a gereral meetingas its
annual general meeting in . 1dition to any other meetings in that year,
and not more than fifteen monhs shall elapse.between the date of one
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annual general meeting of the Company and that of the next. The
annual -general meeting shall be held at such time and- place as the
Board shall appoint.

49.  All general meetings other than annual general meetings
shall be called extraordinary general meetings.

50. The Board may, whenever it thinks fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or, in default, may be convened
by such requisitionists, as provided by section 132 of the Act. If at any
time there are not within the United Kingdom, sufficient Directors
capable of acting to form a quorum, anmy Director or any two
Members of the Company may convene an extraordinary general
meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

51. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or a meeting for the passing of a special resolution
shall be called by fourteen days® notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting, and, in the case of special
business, the general nature of that business. The notice convening
an annual general meeting shall specify the meeting as such, ahd the
notice convening a meeting to pass a special or extraordinary resolu-
tion shall specify the intention to propose the resolution as a special
or extraordinary resolution as the case may be, Notice of every general
meeting shall be given in manner hereinafter mentioned to such
persons as are, in accordance with the provisions of these Articles,
entitled to receive such notices from the company, and also to the
Auditors for the time being of the Company.

Provided that a meeting of the Company shall, nolwithstanding
that it is called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is so agreed : —

(@) in the case of a meeting called as an annual general
meeting, by all Members entitled to attend and vote
thereat; and
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(b) in the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at thé
meeting, being a majority together holding not lc?ss than
95 per cent, in nominal value of the shares giving that

right.

52. In every notice calling a meeting there shai} appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and, on
a poll, to vote instead of him and that a proxy need not also be a
Member.

53 The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notice of 2 meeting or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the proceedings
at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

54. All business shall be deemed special that is transacted at an
extraordinary general meeting and alse all business that is transacted
at an annual general meeting with the cxception of the declaration and
sanctioning of dividends, the consideration of the accountsand balance
sheet and the reports of the Directors and Auditors, the election of
Directors in place of those retiring by rotation or otherwise and the
fixing of the remuneration of the Auditors.

55. No business shall be transacted at any general meeting
unless a quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, two Members present
in person and entitled to vote shall be a quorum for all purposes.
A corporation being a Member shall be deemed for the purpose of
this Article to be personally present if represented by proxy or in
accordance with. the provisions of section 139 of the Act.

56. Tf within half an hour from the time appointed for the
meeting a quorum be 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, or to such other day and at such other time or place as the
chairman of the meeting may determine, and the provisions of
Article 59 shall apply. If at such adjourned meeting a quorum as above
defined be not present within fifteen minutes from the time appointed
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for holding the meeting the Members present in person or by proxy
shall be a quorum. v

57. The Chairman of the Board or, in his absence, the deputy-
Chairman (if any) shall preside as chairman at every general meeting

of the Company.

58. If there be no such Chajrman or deputy-Chairman, or if at
any meeting neither of them be present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them be willing
to act as chairman, the Directors present shall choose one of their
number to act, or if one Director only be present he shall preside as
chairman if willing to act, If no Director be present, or if all the
Directors present decline to take the chair, the Members present in
person shall elect one of their number to be chairman,

59. 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 thirty 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,

60. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded by

(@) the chairman or

(b) at least three Members present in person or by proxy and
entitled to vote or

(¢) any Member or Members present in person or by proxy
and representing in the aggregate not less than one-tenth
of the total voting rights of all Members having the right
to vote at the meeting or

(d) any Member or Members present in person oxr by proxy
and holding shares conferring a right to vote at the meeting
on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up
on all shares conferring that right.

Unless a poll be so demanded and the demand be not withdrawn,
a declaration by the chairman that a resolution has, on a show of
hands, been carried or carried unanimously or by a particular majority
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or not carried by a particular majority or lost, and an entry fo that
effect in the book of proceedings of the Company shall be conclusive
evidence of the facl withoul proof of the number or proportion of
the votes recorded for or against such a resolution.

61. If any votes shall be counted which ought not to have been
counted or might have been rejected or if any votes shall not be
counted which ought to have been counted the error shall not vitiale
the resolution unless it be pointed out at the same meeting 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.

62. It a poil be duly demanded, the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. ’

63. In case of an equality of votes at a general meeting, whether
on a show of hands or on a poll, the chairman of such meeting shall
be entitled to a second or casting vote.

64. A poll demanded on the election of a chairman, or on a
question of adjournment, shall be taken forthwith. A poll demanded
on any other question shall be taken at such. time and place and in
such manmer as the chairman shall direct. 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,
and it may be withdrawn at any time before the next business is
proceeded with.

VOTES OF MEMBERS

65. Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show
of hands every Member who (being an individual) is present in person
or (being a corporation) is present by a representative duly authorised
under section 139 of the Act shall have onevote, and on a poll every
Member who is present in person or by proxy shall have one vote
for every £1 nominal amount of Preference Shares and one vote

for every 25p nominal amount of Ordinary Shares of which he is
the holder,

PROVIDED that the Preference Shares shall not entitle the
holders thereof (A} to vote upon any resolution (other than aresolution
for winding up the Company or reducing its share capital or sanction-
ing the sale of its undertaking or altering its Articles of Asscciation or
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a resolution varying or abrogating any of the special rights attached
to such Preference Shares) unless at the date of the notice convening
whe meeting at which such resolution is to be proposed the
dividend on the Preference Shares is three months in arrear and so
that for this purpose such dividend shall be deemed to be payable
half-yearly on the Ist January and the lst July in every year in
respect of the half years ending on those dates, or (B) to receive notice
of or to attend at any general meeting unless the business of the
meeting includes the consideration of a resolution upon which such
holders are entitled to vote.

66. 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 holders, and for this
purpose seniority shall be determined by the order in which the names
stand in the Register in respect of the joint holding.

67. In accordance with section 139 of the Act, a corporation
being a Member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as i*s representative
at any general meeting of the Company or of any class of members
of the Company and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
Member of the Company.

68. A member of unsound mind or in respect of whom an order
has been made by any Court having jurisdiction for the protection or
management of the affairs of persons incapable of managing their
own affairs may vote, whether on a show of handsorona poll, by his
committee, curator bonis or other person in the nature of a committee
or curator bonis appointed by such Court, and such committee,
curator bonis or other person may vote on a poll by proxy.

69. No Member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

70. 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 for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shall
be final and conclusive.

71.  On a poll votes may be given either personally or by proxy.
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72. The instrument appointing a proxy shall be in writing upc_ier
the hand of the appointor or of his attorney duly authorised in writing
or, if the appointor be a corporation, either under its common seal or
under the hand of an officer or attorney so authorised.

73. A proxy need not be a Member of the Company.

74, The instrument appointing a proxy and the pewer of
attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may
be specified in the notice convening the meeting) 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, or in the case of a poll taken subsequently to the
date of a meeting or adjourned meeting, not less than twenty-four
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of
twelve months from the date named in it as the date of its execution.

75. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Board may, if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting : —

Cropa OLeOCHEMICALS GROUP LIMITED.

1/We, being a Member/Members of the above-named Company,
hereby appoint :
of
or failing him
of
as my/our proxy to vote for me/us and on my/our behalf
at the annual (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,
DaTep this day of 19
Name (in full):
Address:

Signature:

S
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Where it is desired to afford Members the opportunity of
instructing their proxies to vote for or against the resolutions to be
submitted to the meeting, the words following or words to the same
effect shall be appended to the instrument of proxy :-—

in favour of

I/ We desire to vote *—-————— the resolution(s).

against

sNoTE~Unless otherwise directed, the proxy will vote or abstain as he thinks At

76. 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 instrument of proxy or
of the authority under which it was executed, provided that ro
intimation in writing of such death, insanity or revocation shall iave
been received by the Company at the Office one hour at least before
the commencement of the meeting or adjourned meeting, or the
taking of the poll, at which the instrument of proxy is used.

DIRECTORS

77. Unless and until otherwise determined by an ordinary
resolution of the Company, the Directors shall be not less than three
nor more than fifteen in number,

78. Each Director shall have the power to appoint either
another Director or any person approved for that purpose by a
resolution of the Board to act as alternate Director in his place
during his absence and may at his discretion remove such alternate
Director. A person so appointed shall (except as regards power to
appoint an alternate and remuneration) be subject in all respects to
the terms and conditions existing with reference to the other Directors
of the Company, and each alternate Director, while so acting, shall
exercise and discharge all the functions, powers and duties as a
Director of his appointor in such appointor’s absence. Any Director
acting as alternate shall have an additional vote for each Director
for whom he acts as alternate. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for any
reason to be a Director provided that, if at any meeting any Director
retires by rotation or otherwise but is re-elected at the same meeting,
any appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as
though he had not retired. Any appointment or removal of an
alternate Director shall be effected by instrument in writing delivered
at the Office and signed by the appointor.
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79, The Directors shall be enlitled to such remunerallion by
way of ‘Directors’ fees as shall from time to time be de_l‘errnlned by
the Company in general meeting and such remuneration shall be
divided among the Directors as the Board shall by resolution deter-
mine or, failing such determination, equally except that in such event
any Director holding office for less than a year shall only rank in such
division in proportion to the period during which he has held. office
during such year. Such remuneration shall accrue from day to day.

80. Each Director (including alternate Directors) may be paid
his reasonable travelling, hotel and incidental expenses of attending
and returning from meetings of the Board or committees of the Board
or general meetings and shall be paid all expenses properly and
reasonably incurred by him in the conduct of the Company’s business
or in the discharge of his duties as a Director. Any Director who, by
request, goes or resides abroad for any purposes of the Company
or who performs services which in the opinion of the Board go
beyond the ordinary duties of a Director may be paid such extra
remuneration (whether by way of salary, commission, participation
in profits or otherwise) as the Board may determine, and such extra
remuneration shall be in addition to any remuneration provided for
by or pursuant to any other Article,

81. A Director of the Company may be or become a director or
other officer of or otherwise interested in any comipany promoted by
the Company or in which the Company may be interested, and
(subject to any agreement to the contrary) no such Director shall be
accountable for any remuneration or other benefits received by him
as a director or officer of or from his interest in such other company.
The Board may also exercise the voting power conferred by the
shares in any other company held or owned by the Company in
such manner in all respects as it thinks fit, including the exercise
thereof in favour of any resolution appointing the members of the
Board or any of them to be directors or officers of such other com-
pany, or voting or providing for the payment of remuneration to the
directors or officers of such other company.

82. (@) A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director upon such terms as the Board may determine, and
may receive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Director or intending Director shall be
disqualified by his office from contracting with the Company, either
with regard to his tenure of any such other office or place of profit or
as vendor, purchaser or in any other manner whatever, nor shall
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anty ‘such contract or any contract or arrangement cntered into by
or on behalf of the Company in wnich any Director is in any way
interested be liable to be avoided, nor shall any Director so con-
tracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby
established. '

() A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into con-
sideration, if his interest then exists, or in any other case at the first
meeting of the Board after he becomes so interested. A general
notice to the Board given by a Director to the effect that he is a
member of a specified company or firm and is to be regarded as
interested in all transactions with such company or firm shall be
sufficient declaration of interest under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any subsequent transaction with such company or firm,
provided that either the notice is given at a meeting of the Board or
the Director giving the same takes reasonable steps to secure that it
is brought up and read at the next Board meeting after it is given.

(¢) A Director shall not vote (nor be counted in the
quorum) in respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall not be counted, but this
prohibition shall not apply to any of the following matters,
namely : ~—

() any contract or arrangement for giving to such Director
any security or indemnity in respect of money lent by him
or obligations undertaken by him for the benefit of the
Comipany;

(ii) any contract or arrangement for the giving by the Com-
pany of any security to a third parly in respect of a debt
or obligation of the Company which the Director has
himself guaranteed or secured in whole or in part;

(iii) any contract or arrangement with the Director to sub-
scribe for or underwrite shares, debentures or other
securities of the Company;

(iv) any contract or arrangement with a corporation in which
the Director is interested only by reason of his being
an officer, creditor or member of such corporation or
beneficially interested in shares, debentures or other
securities of that corporation;
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(v) any exercise of the powers conferred on the Board by
Article 94.

The provisions of this paragraph may at any ti'rne be suspended
or relaxed to any extent, and either generally or in resp'ect of any
particular contract or arrangement, by ordinary resolution of the
Company.

(@ A Director, notwithstanding his interest, paay be
counted in the quorum present for the purpose of considering the
appointment of himself or of any other Director to hold any oﬂ'ice
or place of profit under the Company &s aforesaid or of arranging
the terms of any such appointment, and he may vote on any such
appointment or arrangement other than his own appointment ot the

arrangement of the terms thereof.

(¢ Any Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as Auditor)
and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director,

83, Without prejudice to the provisions for retirement by
rotation or otherwise hereinafter contained, the office of a Director
shall be vacated in any of the events following, namely: —

(a) if he resigns his office by writing under his hand left at
the Office;

(b) if, being a Patient within the meaning of the Mental
Health Act, 1959, an order is made in respect of his
property or any part thereof under the provisions of
section 102 of that Act, or he becomes bankrupt or com~
pounds with his creditors;

(¢) if, without leave, he is absent, otherwise than on the
business of the Company, from meetings of the Board for
six consecutive months, and the Board resolves that his
office be vacated;

(d) if he is prohibited from being a Director by reason of any
order made under section 188 of the Act;

(e) if he ceases to be a Director by virtue of section 185 of the
Act or is removed from office pursnant to Article 106.

84. A Director shall not be required to hold any share
qualification.
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POWERS AND DUTIES OF THE BOARD

85. The business of the Company shall be managed by the
Board, which may exercise ali such powers of the Company as are
not by the Act or by these Articles required to be exercised by the
Company in general meeting, subject nevertheless to the provisions
of the Act and of these Articles and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the
Company in general meeting, but no regulations made by the Com-
pany in general meeting shall invalidate any prior act of the Board
which would have been valid if such regulations had not been made.
The general powers given by this Article shall not be limited or
restricted by any special anthority or power given to the Board by any
other Article.

86. The Board 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 managers or agenis, and may fix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and discretions vested in the Beard,
with power to sub-delegate, and may authorise the members of any
local board or any of them to fill any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as
the Board may think fit, and the Board may remove any person so
appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annul-
ment or variation shall be affected thereby.

87. The Board may by power of attorney appoint any company,
firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, 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
Board under these Articles) and for such period and subject to such
conditions as it may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit, and may
also authorise any such attorney to sub-delegate 2ll or any of the
powers, authorities and discretions vested in him.

88. The Company may exercise the powers conferred by section
35 of the Act with regard to having an official seal for use abroad,
and such powers shall be vested in the Board.
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89, The Company may exercise the powers confe.rrcd by
sections 119 to 122 of the Act with regard to the keeping of a
.Dominion Register, and the Board may (subject to the provisions of
those sections) make and-vary such regulations as it may think fit
respecting the keeping of any such Register.

00. All cheques, promissofy notes, drafts, bills of exchange
and other negotiable and transferable instruments and all receipts for
moneys paid to the Company shall be signed, drawn, accepted,
endotsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time by resolution determine.

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

(a) of all appoiniments of officers made by the Board;

(b) of the names of the Directors present at each meeting of
the Board or committee of the Board;

(¢) of all resolutions and proceedings at all meetings of the
Company and of the Board and of any committee of the
Board.

92. The Board shall cause to be kept the register required by
section 29 of the Companies Act 1967, and shall render the same
available for inspection as required by that section.

BORROWING POWERS

97. (o) The Board may exercise all the powers of the
Company to borrow money and to 1O ri=age or charge its under-
taking, property and uncalled capital or any part thereof and to issue
debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party.

(b) The Board shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control exercis-
able by the Company in relation to its subsidiaries (if any) with a
view to securing that the aggregate amount for the time being
remaining outstanding of moneys borrowed or secured by the Com-
pany and/or any of its subsidiaries (exclusive of moneys outstand-
ing in respect of borrowings by the Company from any such subsidiary
or by any such subsidiary from another such subsidiary or from
the Company) shall not at any time, without the previous sanction
of an ordinary resolution of the Company, exceed an amount equal
to twice the aggregate ol :+—
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(a) the amoﬁ_nt pdid up or credited as paid up on the issued
share capital of the Company; and

(8) the amounts of the capital and revenue reserves of the
Company and its subsidiaries including share premium
account and capital redemption reserve fund and pius or
minus (as the case may be) the credit or debit balance of
the profit and loss account;

all as shown in a consolidation of the then latest audited balance
sheets of the Company and its subsidiaries but:—

(i) adjusting for any variation in the paid up share capital
or share premium account of the Company since the date
of its latest audited balance sheet (for which purpose an
issue of share capital which has been underwritten shall
be deemed to be paid up together with any premium to
the extent that such capital and premium will be paid up
within four months);

(i) deducting therefrom any amount distributed or proposed
to be distributed out of profits included therein but not
provided for in such consolidation except insofar as
attributable to the Company; and

(iii) excluding therefrom minority interests, amounts set aside
for taxation and amounts attributable to goodwill and
any other intangible asset.

(¢) Notwithstanding the foregoing no lender or other
person dealing with the Company shall be concerned to see or inquire
whether this limit is observed and no debt incurred or security given
in excess of such limit shall be invalid or ineffectual except in the case
of express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

* (d) For the purpose of paragraph (b) of this Article the

expression “moneys borrowed or secured” includes the following
except in so far as otherwise taken into account : —

(i) the principal amount of any debenture (whether secured
or unsecured) of the Company or any of its subsidiaries
owned otherwise than by the Company or any of its
subsidiaries;

(i) the outstanding amount of acceptances (other' than
acceptances relating to the purchase of goods in th'e
ordinary course of business) under any acceptance credit
granted by any bank or accepting house; and

(i) the nominal or principal amount of any share capital
debentures or borrowed moneys of any body whether

5159
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corporate or unincorporate the beneficial interest wherein
. is not for the time being owned by the Company or any
subsidiary of the Company and the repayment whereof is
‘guaranteed by the Company or one of its subsidiaries.

(¢) Notwithstanding the foregoing, moneys borrowed or
secured by a partly owned subsidiary shall exclude that proportion
of all amounts borrowed or secured by it which is equal to the
proportion of its Ordinary share capital which is not beneficially
owned directly or indirectly by the Company; and moneys borrowed
or secured by the Company or any of its subsidiaries for'the purpose
of repaying within four months thereof the whole or any part of
other moneys borrowed or secured by the Company or by any such
subsidiary for the time being outstanding shall not pending their
application for such purpose within such period be deemed to be

moneys borrowed or secured.

PENSIONS AND ALLOWANCES

94. The Board may pay and agrée to pay pensions or other
retirement, superannuation, death or disability benefits or allowances
to or to any person in Tespect of any Director or former Director who
may hold or may have held any executive office or employment under
the Company or any subsidiary of the Company or its holding
company (if any) and for the purpose of providing any sach pensions
or other benefits or allowances may contribute to any scheme or fund
and may make payments towards insurances or trusts in respect of
such persons.

EXECUTIVE DIRECTORS

95. The Board may from time to time appoint one or more of
its body to be the holder of any executive office (including but not
limited to the office of Managing Director, Joint Managing Director
or Assistant Managing Director) for such period and upon such terms
as it t.hinkS fit and, subject to the provisions of any agreement entered
into in any partticular case, may revoke such appointment. The
appom.tment of any Director to any executive office as aforesaid shall
be sub.Ject to termination if he cease from any cause to be a Director
but without prejudice to any claim he may have for damages for
breach of any contract of service between him and the Company.

96. An Executive Director shall receive such remuneration
. (whetht?r by way of salary, commission or participation in profits, or

9therw1se) as the Board may determine, and either in addition to or
in lieu of his remuneration as a Director.
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- 9T The Board may entrust to and confer vpon an Executive
Director any of the powers exercisavle by it (other than the power to
make calls, forfeit shares, borrow money or issue debentures) upon
such terms and conditions and with such restriclions as it thinks fit
and may from time to time revoke, withdraw, alter or vary all or any
of such powers. h

RETIREMENT OF THE BOARD BY ROTATION

98, At every annual general meeting one-third of the Directors
for the time being or if their number be not a multiple of three then
the number nearest to but not exceeding one-third shall retire from
office. Provided always that a Director appointed to the office of
Managing Director, Joint Managing Director or Assistant Managing
Director shall not, while holding that office, be subject to retirement
by rotation or be taken into account in determining the number of
Directors {o retire in each year. A Director retiring at 2 meeting shall
retain office until the close or adjournment of the meeting.

99. Directors to retire on each occasion shall be those who
have been longest in office since their last election, but as between
persons who became or were last re-elected Directors on the same
day those to retire shall (unless they otherwise agree among them-
selves) be determined by lot.

100. A retiring Director shall, subject to the provisions of
section 185 of the Act, be eligible for re-election.

101. Subiject to the provisions of Article 104, the Company at
the meeting at which a Director retires in manner aforesaid may fill
up the vacated office by electing a person thereto and in default the
retiring Director shall, if willing te continue to act, be deemed to have
been re-elected, unless at such meeting it is expressly resolved not to
f1l such vacated office or unless a resolution for the re-election of
such Director shall have been put to the mesting and lost.

102. Subject as aforesaid the Company may also in general
meeting clect 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 maximum
number fixed by or in accordance with these Articles.

103, Except as otherwise authorised by section 183 of the Act,
the election or appointment of any person proposed as a Director
shall be effected by a separate resolution, and a single resolution
purporting to elect or appoint two Or more persons to be Directors

shall be void.
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104. No person, other than a Director retiring at the meeting,
shall, unless recommended by the Board, be eligible for election to the
office of Director at any general meeting unless, not Jess than six
and not more than twenty-eight clear days before the day appointed
for the meeting, there shall have been. given to lhe Secretary notice
in writing by some Member duly qualified to attend 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.

105. Without prejudice-to the power of the Company in general
meeting in pursuance of any of the provisions of ‘these Articles to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person (subject to thie
provisions of section 185 to the Act) 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
maximum number fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following
annual gencral meeting and shall then be eligible for re-election but
shall not be taken into account in determining the Directors who are
to retire by rotation at such meeting.

106. The Company may by extraordinary resolution, or (subject
to the provisions of section 184 of the Act) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the Act remove any Director before the expiration of his period of
office and may (subject to Article 104 or to thesaid provisions as the
case may be) by an ordinary resolution appoint another person in his
stead. The person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director.

PROCEEDINGS OF THE BOARD

~ 107. The Board may meet together for the despatch of business
ad.](?urn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes.
In case of an equality of votes the chairman shall have a second or
casting vote. A Director may and the Secretary on the requisition
of a Director shall at any time summon a Board meeting, It shallnot
be necessary to give notice of 2 Board meeting to any Director for the
time being absent from the United Kindom but such notice shall be

given to any alternate Director who may be appointed in the place of
the Director soabsent.
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108. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed at an
other number shall be two. :

109. The continuing Directors may act notwithstanding any
yacancy in their body, but if and so long as their number be reduced
below the minimum number fixed by or in accordance with these
Articles the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these Articles as the quorum.

110. The Board may elect a Chairman and deputy-Chairman of
its meetings and determine the period for which they are respectively
to hold office. If no such Chairman or deputy-Chairman be elected,
or if at any meeting neither the Chairman nor the deputy-Chairman
be 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.

111. A meeting of the Board at which a quorum is present shall
be competent to exercise all powers and discretions for the time being
exercisable by the Board.

112. The Board may delegate any of its powers to committees,
consisting of such member or members of its body as it thinks fit.
Any committee so formed shall, in the exercise of the powers 80
delegated, conform fo any regulations that may be imposed on it by
the Board.

113. The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

114. A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting of the Board
(including any alternate Director appointed in the place of a Director
for the time being absent from the United Kingdom) or by all the
members of a committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the Board or, as the
case may be, of such committee duly called ard constituted, Such
resolution may be contained in one document or it several documents
in like form each signed by one or more of the Directors or members

of the committee concerned.
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115. All acts done by any Board or by any committee or by
any person acting as a Director or member of a committee, notwith-
standing it be afterwards discovered that there was some defect in the
appointment of any member of the Board or such committee or
person acting as aforesaid or that they or any of them had vacated
office, shall be as valid as if* every such person had been duly
appointed and had continued to be a Director or a member of such
committee.

SECRETARY

116. {(a) The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by-the Board.

() A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

. ASSOCIATE OR LOCAL DIRECTORS

117. () The Board may from time to time appoint any officer
or employee of the Company or of any subsidiary company to be an
Associate Director or Local Director of the Company. Any person
so appointed may describe himself as an Associate Director or Local
Director, coupled with such other description (if any) as may be
determined by the Board, but he shall not be a Director of the Com-
pany for any of the purposes of these presents, nor having any of the

powers of or be subject to any of the duties of a Director, save as in
this Article provided.

(b} An Associate or Local Director shall not have any
right of access to books of the Company except with the sanction of
the Board, and in calculating the number to form a quorum at any
meeting of the Board, the Associate or Local Directors present shall
not be counted. Associate or Local Directors shall not be entitled to

receive notice of or attend at Board Meetings unless invited so to do
by the Board.

{¢) The Board may from time to time entrust to and confer
upon an Associate or Local Director all or any of the powers of the
Board (excepting the power to make calls, forfeit or accept surrender
of shares or borrow money) as may be thought fit, but the exercise of

all p{()jwers so conferred may at any time be withdrawn, revoked or
varied,

— g d N wm o e
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_ . (d) The appointment of a person to be an Associate or
Local Director shall not (save as otherwise agreed between him and
th_e Cqmpany) afféct’ the terms and conditions of his employmé\ilt
with his employers, whether as regards duties, remuneration, pension
or otherwise, and his office as an Assotiate or Local Director shall be
vacated in the event of his ceasing to be in the employment of the
Company. or of any of its subsidiary companies v in the event of
his being removed from office by the Board. } '

‘(e) The appointment and removal of an Associate or
Local Director shall be determined by the Board with full power to
make such arrangements as the Board may think fit; and the Board
shall have the right to enter into any contract or arrangement on
behalf of the Company and transact any business of any description
without the knowledge and/or approval of the Associate or Local
Directors, excepting that no act shall be done that would impose any
personal liability on any or all of the Associate or Local Directors
except with his or their knowledge and consent.

THE SEAL

118, The Board shall provide for the safe custody of the Seal
which shall only be used by the authority of the Board or of a
commiittee of the Board authorised by the Board in that behalf and
every instrument to which the Seal shall be affixed shall be signed by
two Directors or by one Director and the Secretary Provided that
the Board may either generally or in any specific case resolve that
such signatures or any of them may be afflixed to certificates for shares
or debentures or representing any other form of security by some
means other than autographic to be specified in such resolution or
that such certificates need not be signed by any person.

DIVIDENDS

119, The Company in general meeting may from time to time
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommended by the Board.

120. All dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Article as paid up on the share. All dividenc_ls
shall be apportioned and paid pro rata according to the amounts paid
up on the shares during any portion or portions of the period in

S 0. R # JA

JPRACE——

b

tl



32

respect of which the dividend is paid; but, if any share be issued on
terms providing that it shall rank for dividend as from a particular
date or for all dividends declared after a particular date, such share
shall rank for dividend accordingly. g

121. The Board may from time to time declare and pay to the
Members such interim dividends as appear to the Board to be justified
by the position of the Company, the Board may also declare and pay
any fixed dividend which is payable on any shares of the Company
half-yearly or otherwise on fixed dates, whenever such position, in the
opinion of the Board, justifies that course.

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

123. No dividend shall bear interest against the Company.

124. Any dividend, interest or other sum payable in cash to the
holder of shares may be paid by cheque or warrant sent through the
post addressed to the holder at his registered address or, in the case
of joint holders, addressed to the holder whose name stands first on
the Register in respect of the shares or addressed to such person and
at such address as the holder or joint holders may in writing direct,
Every such cheque or warrant shall, unless the holder or joint holders
otherwise direct be made payable to the order of the registered holder
or, in the case of joint holders, to the order of the holder whose name
stands first on the Register in respect of such shares, and shall be sent
at his or their risk, Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys payable in respecl
of the shares held by such joint holders.

125. The payment by the Board of any unclaimed dividend,
interest or other sum payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of twelve

years from the date of declaration of such dividend shall be forfeited
and shall revert to the Company,

126. Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment ov satisfaction of such
dividend wholly or in part by the distribution of specific assets, and
in particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any
difficulty arises in regard to such distribution the Board may settle
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i-t. as it .thinks expedient, and in particular may fix the value for
distribution of any such specific assets and may determine that cash
payments shall be made to any Members upon the footing of the

value so fixed in order to secure equality of distribution.

RESERVES

127. The Board may before recommending any dividend set
aside out of the profits of the Company such sums as it thinks proper
as reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to divide.

128. The Board shall transfer to a share premium account as
required by section 56 of the Act sums equal to the amount or value
of any premiums at which shares of the Company may be issued and,
subject to the provisions of the said section, the provisions of these
Articles relating to reserves shall be applicable to the sums for the
time being standing to the credit of the share premium account.

CAPITALISATION OF PROFITS AND RESERVES

129. The Company in general meeting may upon the recom-
mendation of the Board at any time and from time to time pass a
resolution to the effect that it is desirable to capitalise all or any part
of any amount for the time being standing to the credit of any reserve
or fund which is available for distribution or to the credit of any
share premium account or any capital redemption reserve fund and
accordingly that such amount be set free for distribution among the
Mermbers or any class of Members who would be entitled thereto if
distributed by way of dividend and in the same proportions, on the
footing that the same be not paid in cash but be applied either in or
towards paying up the amounts for the time being unpaid on any
shares in the Company held by such Members respectively or in
payment up in full of unissued shares, debentures or other obligations
of the Company, to be allotted and distributed credited as fully paid
among such Members or partly in one way and partly in the other,
and the Board shall give effect to such resolution. Provided that,
for the purposes of this Article, a share premium account and a
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capital redemption reserve fund may only be applied in the paying
up of unissued shares to be issued to such Members credited as

fully paid.

130. Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same as it
thinks expedient and in particular may issue fractional certificales or
may ignore fractions altogether, and may determine that cash pay-
ments shall be made to any Members in order to adjust the rights
of all parties, as may seem expedient to the Board. The Bouard may
appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract requisite or convenient for
giving effect thereto and such appointment shall be effective and
binding upon the Membess.

ACCOUNTS

131, The Board shall cause true accounts complying with
section 147 of the Act to bz kept:—

(@ of the sums of money received and expended by the
Company and the matters in respect of which such receipt
and expenditure take place; and

(b) of all sales and purchases of goods by the Company; and
{c) of the assets and liabilities of the Company.

132. The books of account shall be kept at the Office or, subject
to section 147 (3) of the Act, at such other place or places as the Board
may think fit and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by law or authorised by the Board.

.133. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in general meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

134. A copy of every balance sheet and profit and loss account
(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
Directors® and Auditors’ reports shall, not less than twenty-one days
before the date of the meeting, be sent to every Member and to every
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holder of debentures of the Company. Provided that this Article
shall not require copies of such documents to be sent {o any person to
whqm, by virtue of paragraph (b) of the proviso to sub-section (1} of
section 158 of the Act, the Company is not required to send the same,
nor to any person of whose address the Company is not aware nor to
more than one of the joint holders of any shares or debentures.
Whenever a listing for any of the Company’s shares or debentures
has been granted by the Council of The Stock Exchange, the required
number of copies of each of such documents shall at the same time
be forwarded to the Secretary of the Quotations Department, The
Stock Exchange.

AUDIT

135 Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

SERVICE OR DELIVERY OF DOCUMENTS

136. Any notice or document (including a share certificate) to
which any Member is entitled under these Articles may be served on
or delivered to such Member by the Company either personally or
by sending it through the post in a prepaid cover addressed to such
Member at his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United
Kingdom as supplied by him to the Company as his address for the
service of notices. Where a notice or other document as aforesaid
is served or sent by post, service or delivery shall be deemed to be
effected at the expiration of 24 hours after the time when the cover
containing the same is posted and in proving such service or delivery
it shall be sufficient to prove that such cover was properly addressed
stamped and posted.

NOTICES

137. In the case of joint holders of a share, all notices shall,
unless such holders otherwise in writing direct, be given to that one of
the joint holders whose name stands first in the Register, and notice
so given shall be sufficient notice to all the joint holders.

138. Any Members described in the Register by an address not
within the United Kingdom who shall, from time to time, give to the
{‘ompany an address within the United Kingdom at which notices
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may be served upon him shall be entitled to have notices served upon
him at such address, but save as aforesaid no Member, other than a
Member described in the Register by an address within the United
Kingdom, shall be entitled to receive any notice from the Company,

139. Auy notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of these
presents shall, notwithstanding that such Member is then dead or
bankrupt, and whether or not the Company has notice of his death
or bankruptey, be deemed to have been duly served in respect of any
share registered in the name of suchi Member as sole or joint holder
unless his name shall, at the time of the service of the notice of
document, have been removed from the Register as the holder of the
share, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

DESTRUCTION OF DOCUMENTS

140. The Company may destroy all instruments of transfer of
shares which have been registered at any time after the expiration of
twelve years from the date of registration, and all share certificates
and dividend mandates which have been cancelled or have ceased
to have effect at any time after the expiration of six years from the
date of such cancellation or cessation, and all notifications of change
of name or address after the expiration of one year from the date they
were recorded, and it shall conclusively be presumed in favour of the
Company that every entry in the Register which purports to have
been made on the basis of an instrument of transfer or other document
so destroyed was duly and properly made and every share certificate
so destroyed was a valid certificate duly and properly cancelled and
every other document hereinbefore mentioned so destroyed was
a valid and effective document in accordance with the recorded

particulars thereof in the books or reconds of the Company. Provided
alweys that!-—

(o) the foregoing provisions of this Article shall apply only to
the destruction of a document in good faith and without
express notice to the Company that the preservation of
such document was relevant to a claim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document easlier than as aforesaid

or in any case where the conditions of proviso (@) above
are not fulfilled;
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(¢) references in this Article to the destruction of any docu-
ment include refereuces to its disposal in any marnner.

WINDING-UP

141. If the Company shall be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contributories,
divid: among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the Liquidator, with the like
sanction, shall think fit. :

INDEMNITY

142. Every Director, Executive Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such Director,
Executive Director, Manager, Officer or Auditor in defending any
praceedings, whether civil or criminal, in which judgment is given in
his favour, or in which he is acquitted, or in connection with any
application under section 448 of the Aot in which relief is granted
to him by the Court.
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THE COMPANIES ACIS
CCMPANY IIMITED BY SHARES
, SPECIAL RESOLUTICN
OF
L CRODA OFEOCHEMICALS GROUP LIMITED /
A
{Passed 17 October 1977)
. AT an EXTRAORDINARY GENERAL MEETING of the Company held on —
« 17 October 1977, the sollovir Resolution was duly passed as & y, ‘f’}"
Special Resolubtion: '
4 -——/ "
* THAT the neme of the Company be chenged to Croda (uroC) Limited.
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CERTIFICATE QOF INCORPORATION
ON CHANGE OF NAME

s /677

I kereby certify that

CRODA OLEOCHEMICALS GROUP LIMITED

having by special resolution #nd with the approval of the Secretary of State changed
its name, is now incorporated under the name of

CRODA (UFOC) LIMITED

Given under my hand at Cardiff the 3RD NOVEMBER 1977

£ '

D. A, PENDLEBURY

Assistant Registrar of Companies
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No. of Company,....} S5 113

Form 103
THEE COMPANIES ACTS 1948 to 1967
Notice of Place where Register of Mombers
ig lept or of any Change in that Place.
pursuant to Section 110 (3) of the Companies Aol, 1948,
Name of Company.. CRoDA C .o C—> .............. Limited.

Te the REGISTRAR OF COMPANIES.

crona (U PO-c—)

. Limited hereby gives you notice, in

accordance with subsection (3) of Section 110 of the Companies Act, 1948, that the register

of members of the company is kept at..

BOURNE HOUSE, 24 BECKENHAM ROAD, BECKENHAM BR3 1T

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

SIGRAEUTC. v st ﬂ/d ............ / ................................

(Stato wl{thel 'Dtruct.or or Becre y)

Dated theW’M .......... day of@&é‘é/ - 19ﬁ.
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RESQLUITON
of

CRODL. (UPOC) LIMITED
(Passed 27 Novembzar 1930)

At an EXTRAORDINLRY GENERAL MEETING of the above—named Carpany,
duly convened and held on Thurscay the twenty-seventh day of

Novamber 1980, the following Resoluticn was duly passed; namely:—

© @)r;\}ﬂ ey RUSOLUTTON

THAT the authorised share capital of the
Campany be increased frem £1,750,000 to
£8,750,000 by the creaticen of 28,000,000
zdditional Ordinary Shares of 25p each.
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not
writo Inthis
binding margin

3{5

Piunse complate To the Registrar of Companies If_g[ r_)fjigl_:;ll_u_se Company nuimber
loglbly, praferably " I | f ] 155113
It black typa, or Lefdafmlf -l
kotd biock lettering Name of Company
um m— e
*delste If Croda (UPOC) Limited”
inappropriate ¥

hereby gives you notice in accordance with section 83 ofthe Companies Act 1948 that by [ordinary]

fdelato as ot o E R L T e resolution of the company dated __ 27 Novenbex 1980
appropriate

the nominal capital of the company has been increased by the addition thereto ofthe sum of

Note £ 7,000,000 beyond the registered capital of £ _ 1,750,000
This notice and a
printedcopyof A printed copy of the resolution authorising the increase is forwarded herswith

the resolution : R, .
authorlsingthe The additional capital is divided as follows:

increase mustbe et

forwardedtothe  { Number of shares Class of share Nominal amount of each share
Reglstrar of !

Companles

within 15 days 28,000,000 Oxdinaxry 25p

after the passing
of the resolution

{

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have baen or are to be issued are as follcws:

The new Ordinary Shares rank
pari passu with the existing
Ordinary Shares.

Please tick here if
continued overleat

tdelote as Signed /’/‘%ﬁiﬁg [Birasctor] [Secretary]l} Date gﬁ 7 M’[//&gpﬁp ,ﬁ’ﬁgﬂy

appropriate

For official use
General section Post room

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

Fre—

Slaughter and May,
35 Basinghall Street,
Tondon EC2V 5DB

M/ ALB
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Capany No: 155113 /
THE COMPANIES ACTS

S

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION V/
of

CRODA (UPCC) LIMITED ;

" {Passed 9 Septenber 1981)

AT an EXTRAORNTNARY GENERAL MEETING of the Coampany held on a0 [,

Wednesday the ninth day of September 1981 the following / a
Pegolution was duly passed as a Spaci.al Resolution: ‘ OER Z;J"
1‘_\” /f \:"
RESOLUTION

THAT the name of tie Cawpany be 7
changed to Croda Wordd Traders
Limited.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 155113

I hereby certify that

CRODA (UPCC) LIMITED

having by special resolution and with the approval of the Secretary of State changed
ifs name, is now incorporated under the name of

-CRODA WORLD TRADERS LIMITED

Given under my hand at Cardiff the 13TH OCTOBER 1981

Assistantt Registrar of Companies

C.172
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No. 155113 / Q0%
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CRUDA WORID TRADERS LIMITED

THE CCMPANIES ACTS

COMPANY LIMITED BY SHARES

SPECIAL, RESOTUTION
of

CRODA WORLD TRADERS LIMTTED

" (Passed 17 November 1981)

T ———————————

an FXTRRORDINARY GENERAL MEETING of the Campany held on Tuesday, the

seventeenth day of November 1981, the followwng Resolutions were duly

passed as Special Resdluticns:

{(a)

{b)

RESOLUTICNS
THAT the Memorandum of Assoclaticn of the Campany be altered by the
deletion of Clause 3 thereof and the substitution thexefor of the
Clause numbered 3 in the anended copy of the Memordandum of Association
subinitted to the Meeting and far the purpose of identification subscribed

by the Chaijyman therecf.

THAT the Company will not be re-registored as a public campany as defined

_.‘_;'_‘E".;"__“’{e_a._y,‘
\\\1‘,_[1 AETdT,
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by the Campanies Act 1980.
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"The Companies Acts"

COMPAY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

or

CRODA WORLD TRADERS LIMITED
(as altered by a Special Resolution passed on 17 Kovenber 1981)

1.  The Neme of the Company is "CRODA WORLD TRADERS LIMITED'. See Pa

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

3. .The objeci:s for which the Conpany is established are:

= ' (i) To manufacture, process and deal in oils and edible
camodities of all kinds, .
s (ii) To manufactuxe, process and deal in spices, cney,
R ethnic and oriental fcodstuffs, gums, waxes, animal
L fats, vegetable oils, animal by-products and meat.

(i1i) To acquire and assure for any estate or interest and
to take opticons over, oconstruct and develop any property,
real or pexscnal, and rights of any kihd and the whole
ov any part of the undertzking, assets and liabilities
of any person and to act and carry on business as a
hclding ccmany .

(iv) To manufacture, process, import, export deal in and
store any goods and other things to carry on the
business of manufacturers, prooessers, INpOrtexrs,
exporters and storers of and dealers in any goods and
other things.

(v} To acyuire and exploit lands, mines and mineral rights |
" . and to acquire, explore for and exploit any natural
‘ resources and to cerry on any business involving the
ownership or possession of land or othex immovable
property or buildings or structures thexson and to
construct, erect, instal, enlarge, alter and maintain
puildings, plant and machinery and to carxy on business
as bhullders, contxactors and engineers.
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(xvi)
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' (xviii)

(>dx)

(xx)

To accopl, dvaw, make, ereate, issue, execute, dlicount,
endoric, negoliate and deal in bills of exchiwmge, promissery
notles, and otheringtruments and seeurdties, wholher negotlinble
or olbherwise.

Lo apply for and take out, purchiase or otherwise acquire
any trade and service maris and names, designs, patents,
patent righls, inventions and secret processes and to
carry on thebusiness of an inventor, designer or research
organisation. )

To sell, exchange, mortgage, charge, let on rent, sharc

ol profit, royaliy or otherwise, grant licences, easements,
optiong, servitudes and other rights over and in any

other manner deal with, or dispesc of, all or any part

_of the undertaking, property and assets (prescnt and

future) of the Company for any cdisideration and in
particylar (without prejudice to the generality of the
foregoing) for any securities, )

To issue and allot securities of the Company for cash

or In payment or part payment for any real or personal
property.purchased or otherwise acquired by the Company

or any services rendered to ithe Company or as security

for any obligation or amount {even if less than the

nominal amount of such securities) or for any other purpose.

To give any remuneration or other compsnsation or

reward for services-rendered or to be rendered in placing
or procuring subscriptions of, or otherwise assisting

in the issue of, any securities of tha Company or in or
about the formation of the Company or the conduct or course
of its business, and to esiablish or promote, or concur

or participate in establishing or promoting, any company,
Tund or trust and to subseribe for, underurite, purchase
or otherwise acquire securities of any company, Iund or
trust and to carry on the -business of company, fund or
irust promoters or manzgers and of underwriters or dealers
in securitics, and to a2ct as director of and as searetary,
manager, registrar or transfer agent for any other company

-and to act as trustees of any kind and to undertaks aml

(soeii)

execute any trust.

To pay all the wsts, charges and expensges preliminary
and incidental to the promotion, formaiion, establishment
and incorporation of ‘the Company, and %o procurc the
registration or incorporation of ithe Compiny in or under
the laws of any place outside England.

To grant pensions, annuities, or other allowances,
including allowances on death, to any dircctors, orfiveys
or employees or former dircciors, officers oi ompleyees
of the Company or any company which at any time is or was
e subsidiary of a holding company of the Compiny or
another subsidiary of a holding company of the Company
or otherwise associled with the Company or of any
predecessor in business of any of them, and to the
relations, comicetions or dependants of any asuvh poreoons,
and Lo olher porcons whose sepviee of sarvicos have
directly er indiraetly Laan of Lenefit Lo the Compuny

or who hiwve any moral elaim on the Company o to thwld
relition:, comeetions or dependants, and Lo outablLinh o

support wyassociations, institubions, clubs, sdhoeoli, buliilng

aned howsivye sohwnes, funds and trasts, el Lol pnxmﬂnhn
bowards insurances or olher arrangenents likely to bene it

»
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any such parsons or otherwlsc advance the Inlerests of Lhe
Company or of lis Membors, and to subseribe, gusrantee
or pay money for any purpose likely, directly or Liwdircetlly,

. to further thae iqterespu of the Compiny or of its Membouw
"oy for any national, charitable, bencvolent, cducabtional, -
- socizl, public, general or useful object.

To cease carrying on or wind up any business or activity
of’ the Company, and to concel any registration of and to
wind up or procure the dissolution of the Conpany in any
state or territory,

To distribute any of the property of the Company among
its creditors and Members in specie or kind.

To do all or any of the things or matters aforesaid in

" any part of the world and either as principals, agents,

contractors, irustees or otheorwise and by or through
trustees, agents or otherwise and either alone or in-
conjunction with others.

To carry on any other businéss or activity and do anything
of any nature which in the opinion of the Company is or
may . be capable &f being conveniently carxed on or done

in -comnection with the above, or likely directly or
indirectly to’'enhance the value of or render more
profitable all or any part of the Company's undertaking
property or assets’ or otherwise to advance the interesis

" of the Company or of its Members.

-

To do all such other things as in the opipion of the
Company are or may be incidental or condueive to the
attainment of the above objecis or any of them,

i O And it is hereby declared that"company" in this clause, except
where used in refersnce to this Company, shall include any partnership
or other body of persons, whether incorporated or nol incorpeorated,
and whether domiciled or resident in the United Kingdom or elsewheore,
"person" shall include any company as well as any other legal or
".natural person, "securities" shall include'any fully, partly or uil

; *paid share, stock, unit, debenture, debenture or loan stock, depouit

bt recelpt, bill, note, warrant, coupon, right to subscribe or conveﬁt,
' or similar right or obligation, "and" and "or" shall mean "and/or'

[
' . " where the context so permits, "other" and "otherwise" shall not be
‘- construsd ejusdem generis where & wider construction is possible,

shall not, cxcepl where the context expressily so requires, be in

g and the objects spacified in the different paragrapis of this elluse
¥

any way limited or restricted by reference to or inference from the

1 ' .
i : terms of any other paragraph or the name of the Company, but nay be

carried out in as full and ample a mamner and shall be censtrued
in as wide a sense as if cach ¢f the said paragraphs defined the
! ' chjeets of a scparate, distinet and independent company.
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4. 'he liability of the Membeys is limited.

5. The Capital of the Conpany is £8,750,000, divided into

750,000 7 per cent Cumliative Preferencs Shares of £1 each and

32,000,000 Ordinary Shares of 25p each.

NOTES ON CHANGES IN NAME

13th May 1919 - Tncorporated with the name THE UNITED
PBEMIER OIL AND CAKE COMPANY LIMETED,

3rd January 1972 r Name changed to CRODA OLEOCHEMICALS
GROUP LIMLTED., - :

3rd Noverber 1977 — Name changed to CRODA (UPOC) LIMLTED.

. 13th-Gigtdber 1981 - Name changed to CRODA WORLD TRADERS
LIMITED.

NOTES ON CHRENGES IN SHARE CAPITAL

The Compeny. was incorporated with a capital of £1,500,000 divided
into 750,000 7 per cent. Cumulative Preference Shares of £l each
and 750,000 Oxdinary Shares of £l each.

On 5th May 1932 the capital was reduced to £937,500 divided into
750,000 7 pexr cent. Cumuvlative Preference Shares of £l each and
750,000 Ordinary Shares of 5s each, and thereafter the capital was
increased 4o £1,500,000 by the creatjon of 2,250,000 additional
Ordinaxy Shares of 5s each.

On 18th May 1955 issued and fully paid Shares were cverted into
Stock., ' .

On 24th May 1964 the capital was increased to £1,750,000 by the
creation of 1,000,000 additional Ordinary Shares of 5s each.

On 15th February 1971 stock wnits and shares of S5s each kecane
stock units and shares of 25p each.

On 21lst May 1974 the 7 per cent. Qumulative Preference Stock was
reconverted into 7 per cent. Cumlative Preference Shares of €1

each and the Ordinaxy Stock was reconverted into Orxdinary Shares
of 25p each. .

On 27th Novenber 1980 the capital was increased to £8,750,000 by
the creation of 28,000,000 additicnal Ordinary Shares of 23p eadh.

Ao
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{see below)
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CERT!FICATE STATING
COMPANY (S A PRIVATE COMPANY

NO. 55113 / 209.

| hereby certify that Y

CRODA WORLD TRADERS LIMIYED

is, with effect from ..., 212 JEEURY 12 ........... @ private company

within the meaning of the Companies Act 1980.

Dated at Cal‘diff the 2ND FETRUARY 1682

Assistant Registrar of Companies

C 457
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IN THE HIGH COURT OF JUSTICE F o) No. 001543 of 1987
CHANCERY DIVISION |
MR. JUSTICE HARMAN
JBFY 18788 CLKDwa4
Fo. 136 CY.U.FEE  1.00
CASH i.00

Monday the 22nd day of June 1987

IN THE MATTER OF CRODA WORLD TRADERS LIMITED

-and-

IN THE MATTER OF THE COMPANIES ACT 1085

Upon the Petition of the above-~named CRODA WORLD TRADERS LIMITED
(hereinafter called "the Company') whose registered office is situate
as Cowick Hall, Snaith, Goole, North Humberside, DN14 9AA on the 27th

May 1987 preferred unto this Court

And Upon Hearing Counsel for the Company and for CRODA

INTERNATIONAL PLC referred to in the Scheme of Arrangement hereinafter

mentioned

And Upon Reading the said Petition (as amended) the Order dated
7th April 1987 (vhereby the Company was ordered to convene a Meeting

of the holders of its 7 per cent Cumulative Preference Shares of £l

each (other than those registered in the name of the said CRODA




proposed to be made between the Company and the holders of its said
Shares (other than aforesaid) the Affidavit of John Michael Cannon
filed the 2nd April 1987 the two Affidavits of George Edwin Bates

filed respectively the 3rd April 1987 and the 27th May 1987 the

——— Parn
‘ﬁeveral Affidavit of Brian Leslie Simpson, Arthur Vincent Pavrry and
#Maurice John Thody filed the 27th May 1987 and the Exhibits in the

said Affidavits respectively referred to

{3;7 tpings as may be necessary or desir?able to be executed or done by it

P
v oy

- [
ku . ',-for the purpose of giving effect to the said Scheme of Arrangement
NN #

This Court doth hereby sanction the Scheme of Arrangement as set
forth in the Schedule to the said Petition subject fo the modification
thereof approved by this Court on the hearing of the said Petition

which Scheme of Arrangement as so¢ modified and sanctioned is set forth

in the Schedule hereto

And it is ordered that the Company do deliver an Office Copy of

this Order to the Registrar of Companies

(&

JOHN BRADBURN
Registrar
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n the #inh Tourt of Justice No 001543 of 1987

CHANCERY DIVISION
IN THE MATTER OF CROIDA WORLD TRADERS LIMITED

and
IN THE MATTER OF THE COMPANIES ACT 1985

Scheme of Arrannement

(under Scction 425 of the Companies Act 1985)
BETWEEN
CRODA WORLD TRADERS LIMITED
AND

the holders of its 7 per cent Cumulative Preference Shares of £1 each
(other than the Croda CWT Preference Shares as defined in this Scheme)

PRELIMINARY

(A) In this Scheme, unless inconsistent with the subject or context, the following expressions
shall bear the meanings set opposite them respectively, that isto say:—

“CWT” means Croda World Tradérs Limited;

“Croda” means Croda International Plc;

“CWT Preference Shares™ means the 750,000 issucd 7% Cumulative Preference Shares
of £1 cach in the capital of CWT;

“the Croda CWT Preference means the 134,438 CWT Preference Shares presently

Shares” registercd in the name of Croda;

“5,9% Scheme Preference Shares” means the 5.9% Cumulative Preference Shares of £1 each of
Croda 1o be issued and allotted pursuant io Clause 2 of this

Scheme;

“the Effective Date" means the date on which this Scheme shall become effective
in accordance with Clause § of this Scheme;

“the Closing Daie” means the business day immediately preceding the Effective
Date;

“this Scheme” means this Scheme in its present form or with any

modification_thercof or conditions approved or imposed
pursuant to Clause 7 of this Scheme; and

“holder” includes any person entitled by transmission,

(B) The authorised capital of CWT is £8,750,000 divided into 750,000 7% (4.9% with_the
associated tax credit) Cumulative Preference Shares of £1 cach all of which are in issue and arc fully
paid and 32,000,000 Ordinary Shares of 25p cach of which 28.850,616 arc in issuc and are fully paid
and the remaining 3,149,384 arc unissued. ‘

(C) At the date of this Scheme Croda is the beneficial owner ofall of the said issued Ordinary
Shares and 134,438 of the CWT Preference Shares.

(D) Creda has agreed to appear by Counsel on thie hearing of the petition to sanction this
Scheme, to consent to the Scheme and to undertake to the Court 1o be bound thereby and to execute all
and do all such acts and things as may be necessary or desirable to be cxecuted or done

ose of giving effect to this Scheme,




THE SCHEME

1. Croda shall acquire all the CWT Preference Shares other than the Croda CWT Preference
Shares free from all liens, charges and encumbrances and together with all rights at the date of this
Scheme or hereafier attached thereto. For such purposes any peison may be appomtcd by Croda {0
execute as transferor an instrument of transfer of any of the said shares and every instrument of transfer
so exccuted shall be as effective as if it had been exccuted by the holder or holders of the shares thereby

transferred.
{Cra&'\\ﬂ& (Y

9 In consideration of the acquisition and transfer of the CWT Prefercnce Shares provided for
by Clause | of this Scheme, Croda shall, not later than 28 days after the Effective Date, aliotflo the
persons other than Croda who arc the holders of the CWT Preference Shares {as appearing from the
register of members of CWT) at the closc of business on the Closing Datc one 5.9% Scheme Preference
Share for each CWT Preference Share held by such persons respectively at such close of business.

3. (a) Notlater than 28 days after the Effective Date Croda shall make all such allotments of
the 5.9% Scheme Preference Shares to the persons respectively entitled thereto as arce required to be
made by it to give cffect o this Scheme and shall (subject to sub-clause (b) of this Clause 3) deliver to
such persons definitive certificates for the said 5.9% Scheme Preference Shares so allotied to them

respectively.

(b) All deliverics of definitive cerfificates required to be made by sub-clause (a) of this
Clause 3 shall be effected by duly posting the same in prepaid envelopes addressed to the persons
respectively entitled thereto at their respective addresses asappearingin the register of ruembers of CWT
at the close of business on the Closing Date or, in the case of joint holders, at the address appearing in
such register at such close of business of that one of the joint holders whose name stands first in such
register in respect of the joint holding, or in accordance with any special instructions from such holder
regarding communications. e

(¢) Croda shall not be responsible for any loss in transmission of definitive certificates
posted in accordance with sub-clause (b) of this Ciausc 3.

(d) The preceding sub-clauses of this Clause 3 shall take effect subject to any probibition or
condition imposed by law.

4, Fach mandate in force at the close of business on the Closing Date relating to the paymernt
of dividends on the CWT Preference Shares shalil also, unless and until revoked, be deemed as from and
including the Effective Date to be a valid and effective mandaic to Croda in relation to the payment of
dividends in respect of the 5.9% Scheme Preference Sharcs allotted pursuant to Clause 3 ofthis Scheme,

5. Subject to Clause 6 of this Scheme this Scheme shall become effective as soon as an office
copy of the Order of the Court sanclioning this Scheme under Section 425 of the Companies Act 1985
shall have been delivered by CWT to the Registrar of Companies for registration,

6. Unless this Scheme shall have become effective on or before 16 Octoher 1987, or such later
date, ifany, as the Court may allow, this Scheme shall never become effective.

7. CWT and Croda may jointly consent on behalf of all concerned to any modification of this
Scheme or to any condition which the Court may approve or impose. -

Twrrup Mathigwon & Co. Ltd, BIIBCECI
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Monday the 22nd day of June 1987

No. 0015430f 1987

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

MR. JUSTICE HARMAN

IN THE MATTFR OF CRODA WORLD TRADERS

LIMITEXN

~and-

IN THE MATTER OF THE COMPANIES ACT 1985

Ol Ca
y vy

ORDER SANCTEONING SCHRME OF ARRANGEMENT

Slaughter and May (RLH)
35, Basinghall Street,
London, EC2V 5DB,

Tel: 01-600 1200
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