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COMPAXNY LIMITED BY ﬁfl\lnT}S\

o |

Flemovandwnr of Desoriation

OF

WESTOR IRVESTHMENT COMPARY LINITED,

The name of the Company is  WEsTON INVESTMENT
CoMPANY LmyrTep.”

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

The objects for which the Company is established are—

(4) To acquire and hold sharves, stocks, debentures,

debenture bLOCkS, Donds, obligations and securities,
issued or guaranteed by any ‘company constituied
or carrying on business in the United Xingdom, orin
any colony or dependency or possession thereof, or
in any foreign counfry, and debentures, debenture
stock, bonds, obligations, and securities, issued or
guaranteed, by awy Government, sovereign, ruler,
commissioners, public body, or authority, supreme,
municipal, local or otherwise, whether at home or
abroad.

(r) To purchase for investment or re-sale, and to traffie

in land and house and other property of anv tenure
and iy Interést therein, and to create, sell and doafl
in freehold and leasehold ground rents, and to make
advaives upon the security of land or house or sther
propertyy or oy interest therein, and generally to

——

: J.'f"x an‘ 19

£ bt i Pt g 2




6

deal in, traffic by way of sale, lease, exchange, or
otherwise, with land and house property, and any
other property, whether real or personal,

{(¢) To construct, maintain, improve, develop, work,
control, and manage any waterworks, gasworks,
reseYVOiTs, Toads, Tramways, clactric power, heat and
light supply works, telephone works, dwelling-houses,
{lals, maisonettes, hotels, clubs, restaurants, baths,
places  of amusemeont, pleasure grounds, parks,
gardens, reading-rooms, stores, shops, daivies, and
other works and convenionces which the Company
may think directly or indirectly conducive to these
objects, and to contribute, or otherwise assist or take
part: in the construction, maintenance, development,
working, control and management thereotf.

(p) To manage land, buildings, and other property situate
as aforesaid, whether belonging to the Company or
not, and to collect rents and income, and to supply
to tenants and occupiers, and others, refreshments,
attendance, messengers, light, waiting-rooms,
reading-rooms, meeting rooms, lavatories, laundry
conveniences, electric conveniences, stables and
other advantages.

(m) To establish and carry on, and to promote the estab-
lishment and carrying on, upon any property in which
the Company isinterested, of any business which may
be conveniently carried on upom, or in connection
with such property, and the establishment of which
may seem catculated to enhance the value of the
sompany’s interest in such property, or to tacilitate
the disposal thereof.

Borrow money: (¥) To borrow or raise or secure the payment of money by
ortzaee .
sndertalkiog mortgage, or by the issue of debentures or debenture

stock, perpetual or otherwise, or in such other
manner as the Company shall think fit, and for the
purposes aforesaid to charge all or any of the
Compiny’s property or assels, present and future,
ineluding its uncalled capital, and collaterally or
further to secure any sccuritics of the Company
by a trust deed or other assurance.

(&} To purchase or otherw've acquire or undertake the
whole or any part of the business, assets and liabilities,
including shares, stock, bonds, debentures, mortgages
or other obligations, or any or either of them, of
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any other company, trust, corporation or person
carrying on any business which this Cfompany is
authorised to eavry on, or possessed of any property
or right suitable {or the purposes of this Company,
and to aequire the husiness of aAny company, corpori-
Hon or trust, if decmead expuedient, by amalgamation
with such company, corporation or trust, instead of
by purehase in the ordinary way,

() To pay for any business or undertaking, or any
property or rights acgunired by the Companwy, either
in cash or shaves, with or withont preferved or
delerved rights in respect of dividend or repaymoent
of capital or otherwise, or by any securities which the
{‘fompany has power to issue, or partly in one mode
and partly in another, and generally on such terms
as the Company shall determine.

(1) To engage in any husiness or transaction within the
lhuits of the Company’s objects, in conjunctien with
any other person, corporation, taust, company on
firm, and to hold shares, stock or bonds in any such
eompany, corporation or trust.

(7) To draw, make, accept, indorse, discount, execute
and issue promissory notes, bills of exchange, hills of
lading, warrants, debentures and other negotiable
or transferable instruments,

(1) To grant pensions, allowances, gratuities and bonuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to support or subseribe to any charitable
or other institutions, clubs, societies or funds.

(L) To lend money on any terms that may be thought
fit, and particularly to persons having dealings with
the Company.

(a) To onter into any partnership or arrangement in
the nature of a partnership with any person or
persons or corporation engaged or interested or
about to become engaged or iuterested in tho
carrying on or conduct of any business or enterprise
which this Company is authorised to Carry on or
conduct or from which this Company would or
might derive any benefit, whether direet or indiracs,

(N) To sell or dispose of the undertaking of the Company
or any part thereof in such manner and for such
consideration as the Company may $hink fit, and

T 24
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in partieular for ghares (fully or partly paid up),
debentures, debenture stock or seeurities of any
other company, whether promoted by this Company
for the purpose or not, and to improve, manage,
develop, exchange, lease, dlisposo of, turn to account
or otherwise deal with all or any part of the property
and rights of the Company.

(0) To distribute any of the Company’s property among
the members in spocie.

(p) To do all or any of tho above things in any part
of the world, and either as principals, agents, trustees
or otherwise, and either alone or in conjunction
with others, and by or through agents, subs
contractors, trustees or otherwise.

(@) To do all such other things as are incidental or the
Company may think condueive to the attainment
of the ahove objects or any of them.

4. The Hability of the mernbers is limited.

5. The share capital of the Company is £100, divided into
100 ovdinary shares of £1 each. Subject and without prejudice
to the rights for the time being atbached to any other class of
shares for the time being carrying special rights, any of the shares
in the capital of the Company for the time being may be issued
with or subject to any preferential, deferred or other special rights,
privileges, conditions or restrictions, whether in regard to dividend,
voting, return of capital or otherwise.
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ﬁ)’ Wr, the several persons whose names and addresses are sub-
‘n ¥ : scribed, are desirous of being formed into a Company in
:“y pursuanece ¢f this Memorandwm of Assoeiation, and we respeetively
be;; ¥ agree to take the number of shares in the capital of the Company
n £ set opposite our respective names,
by i

' Number of Shares
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The Companies Aty 1908 10 31017,

COMPAXY LIMITED BY SHARES.

Autiries of Dssociation

OF

0K TNVESTMENT COMPARY LIMATED.

TABLE A BEXCLUDED.

Tablo A cxcluded 'y, 1. The reguiations in Taple A in the First Schedule to the
* Companies (Consolidation) Act 1908 shall not apply to the
! Company, except so far as the same are repeated or conﬁm‘neq

in these Articles.

INTERPRETATION.
Interprotation 2. In these Articles the words sﬁémding in the first column of
ehusq A .
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in ihe second columm thereof, if
not inconsistent with the subject or context—
WoRrDS. MEANINGS.
Defloitions The Statutes .. The Companies Acts 1908 to 1917, and

every ofher Act for the time being in force
concerning joint stoek companics and
affecting the Company.

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

. The Directors .. The Directors fur the time being of the
D P Compeny.
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WoRDS. MEANINGS,
The Office .+ The registered office for the time being of the
Company.
The Seal .. ++ The common seal of the Company,
Month .. <« Calendars month.

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

Words importing the singular namber only shall include the
phural numbex, and vicoe versa.

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

Words importing persons shall include corporations.

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

SHARES.

3. The initial capital of the Company is divided into 1060
ordinary shares of £1 each.

4. The shares taker by the SIﬂJbGI‘ﬂJelS to the Memo‘mmdum
of Association shall be duly issued by the Directors. Subjeu as
aforesaid, the shares shall be under the control of the Djreci.ols,
who may allot and issue the same (subject always to Avticles 5
and 51 hereof) to such persons on such terms and conditions and
at such limes as the Directors think fit.

5. The Company is a Private Company, and accordingly
(4) no invitation shall be issued to the public fo subscribe for any
shares or debentures or debenture stock of the Company ; (B) the
rumber of the members of the Company (exelusive of persons who
are in the employment of she Company, and of persons who having
been formerly in the employment of the Company were while in
sach omployment and bave continued after the .determination
of such cmployment to be members of the Company) shall be
limited to fitby, provided that, for the purposes of 4his provision,
where bwo or raore persons hold oue or more sharer in the Compuny
jointly they shall ba treated as a single member; and (¢) the right
o transfer the shares of the Company shall be resbriotod in manner
hereltafter appraring. If the Company shall ut any time be
turned into a Public Company, the minimum subseripton shall
fvr the puaposes of any offer or allotruent of shares 1o which
Seetion 85 of the Companies {Consolidation) Act 1008 applies hc*
seven shares.

N \\;'v
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6. The Company tmay pay to any person a commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Compuny or
proeuring or agrecing o procnre subscriptions, whether absolute
or conditional, for nny shares in the Company : provided that such
corupission shall not exceed 20 per cent. of the nominal amount
of such shares or an amount eguivalent to such percentage ; and
the requirements of Sections 26, 39 and 90 of the Compauies
{Consolication) Act 1908 shall be observed.

7. Where any shares are issued for the purpose of raising
money to defray the expenses of the construetion of any works or
buildings or the provision of any plant which cammot be made
profitable for a lengthened period, the Company may pay inferest
on so muech of such share capital as is for the time being paid
up for the period and subject to the conditions and restrictions
mentioned in Section 91 of the Companies (Consolidation) Act
1908, and may charge the same to capital as part of the cost of the
construction of the works, buildings or plant.

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

9. Noperson shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, confingent, future or
parbial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the enbirety thereof in
the registered holder, except as by these Arficles otherwise

expressly provided or as by statute required or pursuazt to any
order of Court,

10. Every member shall be entitled, without payment, 40
receive within two months after ailotwent or registration of
transfer (unless the conditions of issue provide for a longer interval)
one certificate under the seal for all the shures registered in his
nanme, specifying the number and denoting numbers of the shares
in respect of whick it is issued and the amount paid np thereon s
provided that in the case of joint holders the Compan}" shall nob
be bound to issue more shen one certificate to all the joint holdars,
um’.t delivery of such certifteate o uny one of them shall be suflicient
delivery to all. Every certificate shall be signed by one Isirector
snd conutersigned by the Sareetary or some other Person nominated
by the Directors for the purpose,

Samy
harera

e

e,
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I1l. If avy share cerificate shall te defaced, worn out,
destroyed or lost, it may Do renewed on such evidence being
produced and such indemnity (if any) being given as the Direstors
shall requuire, and (In ease of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not exceeding one shilling as the Directors may from time fo time
require.

LIEN.

iZ2. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the vame of any
member, either alone or jointly with any other berson, for his
debts, liabilities and engagements, whether solely or jointly with any
other person, $0 or with the Company, whether the period for the
payment, falfilment or discharge thereof shall have actually arvived
Or no%, and such len shall extend to all dividends from time totime
declared in resreoi of such shares. But the Directors may at any
time declare any share to be exempt, wholly or partially, from the
provisions of this Article.

18. The Directors may sell the shares subject to any such
lien at such time or times angd in such manner as they think fit,
but no sale shail be made unti] such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable to be bresently fulfilled or discharged, and until
2 demand and notice in, writing stating the amount due or speci-
fying the Hability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
sell in defanltshall havebeen served on such member or the persons
(if any) entitled by transmission #o the shares, and default in
payment, fulfilment or discharge shall have been made by him or
them for seven days after such notice.

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

I5. Upon any such saicas aforesaid, the Divectors may enter
the purchiagser’sname in the register as holder of the shares, and the
purchaser shall not be bound to see to the applcation of the
purchase money nor shall his title to the shares be affected by
any irregularity or fnvalidity in the proceedings in refereuce 1o
the sale.
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sy bo isgued

SR BT T e S i & T

A e e g v

Comprny to have
lion on shares and
dividends

e

Lien may be
enforced by sole
of shares

e e 4 o e et 't 4 s 5 s

T

Apolication of
wroceeds of aale

Lirectors may entes
parchasers nurpe
3 shiare reglator



Afember nob
entitled to
privileges of
membership until
all colls paid

Directurs may
make calls

Fourteen doyas'
notiee to be given

When call degmed
made

Liability of joint
holders

Interest on unpaid
call

Sums payablo on
allotment desmed
eall

Difference w ealls

Colls v ho pand
in advoncn

.

14 ,

16, No membershall be entitled to receive any (1ivi(§lena or b
exercise any privilege s a member until he shail have paid all ,(:{1118
for the time being due and payable on every share held by ln-m,
whether alone or jointly with any other person, together with
intervest and expenses (if any).

(ALLS ON SIIARES.

17. The Directors may, subject to the provisions of these
Articles, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fis,
provided that fourteen days’ notice atb least is given of each call,
and cach member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (il any),
and at the times and places appointed by the Directqy"s{.

18, A cali shall be deemed to have been made at the time
when the resolution of the Directors avnthorising such call was
passed.

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

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

21, Any sum which by the terms of allotment of & share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shall,
tor all purposes of these Articles, be deemed o be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply as i such sam
were & eall duly made and notified as hexeby provided.

22. The Directors may, from time to time, make arrange-

ments on the issue of shares for & digerence between the holdors
oL witrb shures in e wnonnd of calls £0 Be paid and in the time of
payment of such eudls,

250 The dreetors may, if they think fit, receive ffmm anv

wember willing to advance the sme all or any part of {he moneys
X 2 ST Boreesyid " " . . ‘ *

e wpon bis shates bevond the snms actually eatled uyp {hereon,

wd npon the moneys so paid in advanee, or so nmeh thereof
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f{; a8 exceeds the zymount for the time being called up on the shaxes in
N " respect of which such advance has heen made, the Directors
tli 1’ may pay or allow such interest as may be agreed botween them
; and such member, in addition to the dividend payable upon
? such part of the share in respect of which such advance has been
; made as is actually called up.
|
% | TRANSFER OF SHARES.
11;;.' 24 Subjeet to the restrictions of these Articles, shares m;fso :sz{f
1, : shall be transferable, ])111.3 every transfer must be in w}"riting in the
i E ial common fo‘rm, or in such other form as the Directors shall
9, from time to time approve, and must be left at the office,

aceompanied by the certificate of the shares 1o be transferred and
‘ such other evidence (if any) as the Directors may require to prove
0e the title of the intending transieror.

as ¥

" 25. Any share may be transferred at any time by a member Teanstor of eliaros
[0 MOMBDETE ¢

¢ ixis or her father or mother, or to any lineal descendant of such famiy

1y father or mother, or to his or her wife or hushand ; and any share
. : of a deceased member may be transferred by his exeeutors or
| ’ administrators to the widow or widower or any such relative as
& ) aforesaid of such deceased member, being a cestus gue trust or
he specific legatee thereof, and shares standing in the niwme of any
u deceased member may be transferred to or placed in the names of
16 the trustees of his will, and upon any change of trustees may be
od . transferred to the trustees for the time heing of such will. A
s i share may at any time be transferred to any member of the
Company.
is g' ) 28." No share shall in any circumstances be fransferred to any 3’-;:;;",;’3;;‘“1“
n infant, bankrupt or person of wnsound mind.
}i, 27. Bave as hereby otherwise provided, no share shall be S‘Sﬁf&&" oifered
0°E ; transferred to any person who is not & member of the Company Nl
of so long as any member is willing to pm-c?nse the same ab the fair l
value, which shall be determined as hereinafter provided. i

=
&
e

m 28, In order to ascertain whether any member is willing Notmn of dnsire
; to purchase a share at the fair value, the person, whether a member
of the Company or not, proposing to tramsfer the same (hereinafter

e~ j, called ““the retiring member ) shall give & notice in writing

1S . (hereinafter deseribed as a * sale notice ) to the Company that
of : he desires to sell the same, Ivery sale notice shall specify the
:‘ donoting numbers of the shares which the retiring member

w : desires to sell, and shall constitute the Company the agent of

1:% ‘_ the retiring member for the sale of such shares to sny member of
the Company ot the fair value. No sale notice shall be withdrawn

L % 3 i y sanet I the Directors,

of ] except with the sanetion of the ¢

T 24
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09, I{ the Company shall within twenty-eight days affer

service of o sale notice find a member willing to purchase any
share comprised therein {hereinafter deseribed 23 @ °* purchasing
member ™) and shall give notice thereof to the retiring member,
the retiring member shall be bound upon payment of the fair
value to transfer the share to such purchasing member, Who shall
be bound to complete the purchase within seven days from the
service of such last-mentioned notice. The Directors shall
with 2 view to Sinding & purchasing member, ofier any shares

comprised in @ sale notice to the persons then holding the

remaining shares in the Company as nearly as may be in proportion

to their holdings of shares in the Company, and shall limit & time

within which such offer if not accepted will be deemed to e
declined ; aud the Directors shall make such arrangements as
regards the finding of & purchasing member for any shares not
accepted by a member to whom they shall have Dbeen so offered

as aforesaid within the time so limifed as fhey shall think just.

and reasonabie,

30. In the event of the refiring member failing to carry oub
the sale of any shares which he shall hare become bound to transfer
as aforesaid, the Directors may execuie a fransfer in his name and
may give & good receipt for the purchase price of such shares, and
may register the purchasing member as holder thereol snd isspe
te him 2 certificate for the same, ané thereupon the purchasing
member shall become mdefeasibly entitled therefo. The retiring
member shall in sach case be bound fo deliver np his ceriifienie
for the 230 shaves, and on such delivery shall be entitfed fo
receive the said porcbase price, without luferest, and if such
ceriifente shall comprise amy shares which he has not become
honnd o transfer as aforesaid ike Company ghall issue to him a
balance cerdficate for such shaves.

31, If the Directars shall not, within the space of iwenty-
<igbr days afier service of asale notiee, find 2 purchasing membesr
for all or any of the shares comprised therein and give notice in

wanner aforessid, or if, through no defanlt of the retiring mewdber, |

ke purchase of any shares in respeet of which sueh lagi-mendioned
notice shall be given shall not be completed within { wenl v-one Quvs
if't:am ﬁ:fﬂ SETTICR of such motice, the reizing member shall, ot ﬂ{w
tinge within six monihs thereaffer, be at Tberiy, subject to
Article 34 beread, to sell and transfer the shans compoised in
. o i B -, - . N d & A
His sale notiie gor such of them as shoBl not have been sold to =
perckasing mweraber) to auy person and &% any prive

o]

B, Tre Inwbrroment of trensfer of o share shall R~
o, e T O Sy ) - A Y
both by tte transiover and the transTeree, and the truslorer shall
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be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

33. The Company shall provide a& book to be called the

Company to provide
and Seorctary lo

“ Register of Transfers,” which shall bo kept by the Secrebary keop register

under the confrol of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

34. The Directors may, in their discretion, refuse to register

Direptors may
refuse to register

the transfer of any share to any person whom it shall in their in cortain ouscs

opinion be undesirable in the interests of the Uompany to admit
to membership, but such right of refusal-shall not be exevcisable
in the case of any transfer made pursuant to Article 25, except
for the purpose of ensuring that the number of members does not
exceed the limit prescribed by Article 5. The Directors may
refuse to register any transfer of shares on which the Company
has 2 lien.

35. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time deterxmne,
may be charged for registration of a tramfur. .

3u.
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times (if any) and for

4

The register of transiers Sh’l:ll be closed during the f
transfiéns
‘may be closed

Trensfer fee

Register of

such period as the Directors may from time to time determine:

Provided always that it shall not be closecl for more than thu'ﬁy
days in any year.

- PTRANSMISSION OF SHARES.

37. In the case of the death of a member, the survivors or
survivor, where the deceased was & joint holder, and the executiors
or administrators of the deceased where he was & sole or only
surviving tolder, shall be the only persons recognised by the
Company as baving any title to his shares, but nothing herein

contained shall release the estate of a dceeased joint holder from-

any liability in cespect of any share jointly held by him.

38. Any person becoming entitled to a share in consequence
of the death or bankruptey of any member may, upon producing
such evidence of title as the Directors shall require, with the consent
of the Directors (which they shall be entitied to withhold without
assigning any reason therefor), be registered himself ds holder of
the share, or, subject to the provisions as to transfers berein
contained, transfer the same to some other person.

39. A person entitled to a share by transmission shall be
entitled, to Teceive and may give a discharge for any dividends
or other moneys payable in respect of the shave, but he shall

On death of
member survivor or
oxecutor only -
reeognised

TPordons becoming
ontitled on denth or
bankrnpioy of
member may be
registered

I‘ersrm entitled
may receive
dividends withont
heing registered
oa member, Lub
may not vote
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1ot bo entitled in respect of it to receive notices of, or o attend
or vote at raeetings of the Company, or, save as aforesaid, to
exercise any of tho rights or privileges of a member, unless and
xntil hie shall have hecome & member in respeet of the share.

FORFBITURE OF SHARES.

40. T any member fails to pay the whole or any part of
any call or instalment of a cull on or before the day appointed
for the payment thereof, the Directiors may at any time thereafter,
during such time as the call or instalment or any part thereof
remains wnpaid, serve a notice on himn or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thereol as remaing unpaid, together

with interest at such rate not exceeding 10 per cent. per annum.

as the Directors shall determine, and any expenses that may
have accrued by reason of sueh non-payment. '

41. The notice shall name & further day (not earlier than
the expiration of seven days from.the date of thé Totice) on or
before which such eall or instalment, or such part ag aforesaid,
and all interest and expensés that have acerued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is t0 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 will be liable to be

forfeited.

42, If the requisitions of any such nofice as aforesaid ave
not complied with, any share in respect- of which such notice has
been given may at any time thereafter, before the payment
required Dy the notice has been made, be forfeited by a resolution.
of the Directors to that effeet, A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

43. When any share has been forfeited in accordance with

these Articles, notice of the forfeiture shall forthwith be given #a,

the holder of the share or to the person entifled to the share by
transmission, as tho case may be, and an entry of such notice
having been given, and of the forfeiture with the date ﬁher‘eofl
ghall forthwith be made in the vegister of members opyposite tc,o

the share; but the provisions of this Axticle ave divectory only,
?

and no forfeiture shall be in any manner invalidated by any

omission or neglect to give guch notice or to make such entry as
aforesaid.

T
N e o L =

e

ST

3
i
%
1
!




Rssom e

el

s e

T

P T YT

S e

i A T T T I T R N P e T
,% B

e

e

T

T

Cx

iz s

e s S

g T

19

- b, Notwithstanding any such forfeiture as aforesaid, the
Dlrecto_rs may, at any time before the forfeited share has been
obherwise disposed of, annul the Torfeiture, upon the terms of

payment of all calls and interest due upon and expenses ingurred

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

45. Tivery share which shall be forfeited shall thereupon
become the property of the Company, and may ba either cancelled
or sold or re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner as
the Directors shall think fit, SR '

46. A sharecholder whose shares have been forfeited shé.ll;‘

and not paid on such shares at the time of forfeiture, and interest
thereon o the date of payment, in the same manner in all respects

Dirootora mny allow
focfeited sharo to bo

rodeomed

Shares forfeited
belong to Company

Holders of forfeited
. . . sharea Hable for
notwithstanding, be liable to pay to the Company all calls made onlimado befors

forfoiture

as if the shares had not been forfeited, and to satisfy all (if any) B

the claims and demands which the Company might have enforced
in respect of the share at the time of TJorfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture, |

47, The forfeittire of a share.shall involve the’ extinetion ab
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Oompahy, except only such of
those rights and liahilities as are by these Articles expressly saved,
or as are by the statutes given or imposed “in the case of past
members. ‘

48 A sta,/f;utory declarafion in wriling that the declarant
is a Directo f of the Company, and that a share has been duly
forfeited in yursuance of these Articles, and staing the date upou
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely o the forfeibture titereof, be con-
clusive evidence of the facts therein stated, and such deeclaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a certificate of proprieborship of the share under the seal delivered
to the person to whom the same is sold or disposed. of, shall con-
stitute a good title fo the share, and such person shall be registered
as the holder of the share and shall be discharged from all calls
made jpi‘ior to sueh sale or disposition, and shall not he bound

NT 24
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to see to the application of the purchase money (if any), nor shall

his title to the shave be atfected by any act, omission or irregularity

relating to or connected with the proceedings in reference to the-
forfoiture, sale, re-allotment or disposal of the ghare.

ALTERATIONS OF CAPITAL.

ﬁ:‘:f;;;g,*;::y rlter 49. 'The Company may so far alter the condifions of its-

certain ways Memorandum of Association as by Ordinary Resolution— »

(o) To consolidate and divide its gshare capital into
shares of larger amount than its existing shares, or-

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

and by Special Resolution—

‘. (0) To divide its share capital or any part thereof into-
shares of smaller amount than is fixed by ifs Memo-
randum of Association by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the statutes, and so that as between
the resulting shares, one or more of such -shares- -
may by the resolution by which such sub-division
is cffected be given any preference or advantage as - . : r
regards dividend, capital, voting or otherwise over "“_,: ;
the others, or any other of such shares, or : i

.(n)ﬂ To reduce its capital in any manner authorised and
subject to any conditions preseribed by the statutes.

INCOREASE OF OAPITAL.

Company msy " 80. The Company in General Meeting may from time to time,
capitnl whether all the shaxes for the time being authorised shall have been
' issued or all the shares for the time being issded shall have been
fully called up or not, increase its share capital by the creation and
issue of new shares, such new capital to be of such amount and to @

be divided into shares of such respective amounts and to carmry E
such rights or deferred rights or e be subject tio such conditions o
or restrictions in regard to dividend, reburn of capital voting or
otherwise; as the Goneral Mecting authorising such inerease divects, ‘

AR

/e_-’;ﬁ';: o ‘/::‘_‘

Ucissued and | 51. Unless otherwise determined by the Directors, or by the

- . -1 v ¥ ' . . A
Brsh olfered to0 (¥eneral Meem}g a,ut-:mrmufg an increase of capital, any original
athorwise | shazes for the time being umissued, and any new shares from time 4o i
" .
time to be created, shall, before they are issued, be offered to the ‘

merabers in proportion, 2s nearly as roay be, to the namber of g
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shares held by them. Such offer shall be made by notice specifying
the number of shares offered, and limiting & time within which the
offer, if not accepted, will be deemed to be declined, and after the
expiration of such Wime, or on the receipt of an intimation from
the person to whom the offer is made that he declines to acceps
the shares offered,. the Directors may, subject to these Articles,
dispose of the samie in such manner ag they think most beneficial
to the Company. The Directors may, in like manner, cispose of
any such new or original shares as aforesaid, which, by reason of
the proportion borne by them to the number of persons entitled
to such offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided.

52. Dxcept so far as otherwise provided by the conditions
of issue, any capital raised by the creation of new shares shall
be considered as part of the original ordinary share 6apita1,of
the Company, and shall be subject to the same provisiony with
reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHT,

53. All or any of the rights, privileges or conditiong for the
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may from
time to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issued shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the members .of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings
of the Company shall mutatis mutandis apply, but so that the
necessary quorum shall be members of the class holding or
representing by proxy one-third of the capital paid or eredited
as paid on. the issued shares of the clags. ‘

GENERAL MERTINGS.

54. The Statutory General Meeting shall be held at such
time within not less than one month nor more than three months
from the incorporation of the Company, and at such place a8 the
Directors may determine. The provigions of Section G5 of the
Uompanies (Consolidation) Act 1908 in relaiion to sueh meeting
(g0 far as they affect the Company) shall be observed by th
Directors. '

Novw shares to by
ordinary eopital
unloas otherwise
provided

Righta of share.
holders may be-
altered

Btatutory
Meoting
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55, Subsequent General Ddeebings shall be held onee in
every year, ab such time and place ag May be determined by the
Directors, but so that not more than fifteen months shall be
allowed to clapse between any two Annual General Meetings.

56. The above-mentioned General Meectings shall be called
Ordinary Moeetings, All other General Meetings shall be called
Extraordinary.

57. 'The Directors may call an Bxtraordinary Meeting
whenever they think fit,

58. The Directors shall call an Bxtraordinary Meeting
whenever a requisition in writing, signed by members of the
Company holding in the aggregate nob less than one-tenth in
armount of the issued. capital of the Company upon which all calls or
other sums then due shall have been paid up, and stating fully the
objects of the meeting, shall be feposited at the office. Such a
requisition may consist of several documents in like form, cach
signed by one or more requisitionists.

Y
3

59. If the Directors do not proceed to convene & meeti'ng,/”w

to be held within, twenty-one days from the date of the requisitio.
being so deposited, the requisitionists, or & majority of them in
value, may themselves convene the meeting, bub any meeting so
convened shall not be held after three months from the date of
such deposit.

60. If at any such meeting a resolution requiving confirma-
tion at another meeting is passed, the Directors shall forthwith
convene 2 further Exfraordinary General Meeting for the purpose
of eonsidering the:resolution and, if thought fit, of conflyxming it
a8 o Special Resolution, and if the Diveetors 2o not convene such
further meeting within seven days from thie date of the passing
of the first vesolubion, the requisitionists, or a majority of them
in value, may fhemselves comvene the meebing. All meétings
convened by requisitionists under this or the preceding Article
shall be convened in the same manner as nearly as possible as
that in which. meetings arve to be convened, by the Directors.:

61. Seven days’ notice ab the least, specifying the place, the
day wnd the hour of meeting, and in the case of special Duasiness
the general nature of such business, shall be given in manuer
horeinafter montioned to such members as are undey the provisions
of these Artivles entitled to receive notices from the Compauy:
Provided that the accidental omission to give suel notice to, or
the non—receipt of such notice by, auy such iember shall ’not
invalidate auy resolution passced or procectang liad 8% any sueh
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meeting, and, with the consent of all the members for the time being

entitled to receive notices of meetings, & meeting may be convened
upon & shorfer notice and in such manner as such members may

approve. Proper minutes shall be kept of all General Meetings
of the C'ompany.

PROCEEDINGS AT GENERAL MEETINGS.

62, Al business shall be deemed specinl that is transacted Speiel businoss
at an Extraordinay Meeting, and all that is transacted at oan
Oudinary 2eoting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the necounts and
Dedanee sheots and the ovdinmy reports of the Divectors and
Auditors, and the fixing of the remuneration of the Auditors.

63. Any membey entitled to be present and vote ab 2 meeting Mambers may
gy submit auy resolution to any General Meeting, provided thab e on
at loast the proseribed time before the day appointed for the Blving haioe 10
myeeting he shall have sexved wpon the Company & notice in wreiting
signed. by him containing the propesed resolution, and stating
s intention to submit the same. The preseribed time above
mentioned shall be such that, between the date on which the notice
ig served or deemed to be served and tho day appointed for the
meeting, there shall be not less than four nor more than fourteen

intervening days.

64, Upon receipt of any such notice as in the last prkzeqding‘ Secrotary to givo
Article mentioned, the Seeretary shall, in any case where the notice 10 0 membes
of intention is received hefore the notice of the meeting is issued,
snelude in the notice of the meeting, and shall in any other case
issue a8 quickly as possiblo to the members enbitled to notice of
the meeting, notice that such resolution will be proposed. '

Ly

65, No business shall be transacted at any Genecral Meeting No businosste
. . ¢ transaotod unloss
unless a quorun is present when the meoting proceeds b0 business. gquorum presont
; IT mbers personally present, How quorum to
Tor all purposes the gquoram shall beme bers p Y P o nad

not being less than two, and holding or representing by proxy
not less than one tonth. part of the jssued share capital of the

Company.

86, If within half an hour from the fime appointed for the I’fr &%gzms&g
nolding of a General Meeting & quoruin is not present, the mecting, %?jwimgd Pt
i# sonvened on the requisition ot members, shall be dissolved. ssotve
In any other case it ghall stand adjowrned to the same day in the

next week ab the same time and place, and i# at such adjourned

- meeting & quorum is not-prosent within half an hour irom the

time appointed for holding the mecting, the members Q}-cg,ent

ghall be & guorum,
NT 24
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67. The Ohairman (it any) of the Board of Dircctors shall
preside at every General Meating, but if there he no sueh (;hm?'m?fn,
or it ab any meeting ho shall not be -present within fifteen minutes

after the $ime appointed for holding the same, or shail be unwilling

to act as Chairman, the members present shz},ll clioose some
Direotor, or if no Director e present, or it all the Dircobors present
decline to take the ehair, they shall choose some member present
to be Chaivmman of the meobing.

68, The Chairman may, with the col sent of any mceting,i; at
which & quornm is present, and shall, it go directed by the meebing,
adjourn any meeting from time to time and from place i;.o place
as the meeting shall determine. Whenever a meeting is ad Jomrned
for ten days or more, notice oi the adjourned meeting shall he
given in the same manner as in the case of an original mec.aﬁing.
Save as aforesaid, no member shall be entitled o anmy notice of
an adjournment or of the business to be transacted at an adjowrned
meeting. Txcept as provided by the statutes in the case of the

Statutory Meeting, no business shall be transacted ab any adjourned

meeting other than the business which might have heen transacted
at the meating from which the adjournment took place.

69. Ab all General Meetings a Tesolubion put to-the Voie or

fhe meeting shall be decided on a show of hands, unless before-of

upon the declaration of the result, of the.show of hands a poll be

demanded in writing by the Chairman (bsing a person entitled to
vote) or by at ledst two members, or by the holder or holders in
person.‘or by proxy of at least one twentieth part of the issued
ordinary sharve capital of the Conipauy, and unless & poll be so
deranded & declaration by the Chairman of the meeting that
resolution has been ecarrvied, or has heen carried unanimously, oy
by a particular majority, or lost, or neé carvied by a particular
majority, shall be conclusive, and on entry to that effect in the
minube book of the Company shall be conclusive evidence thereof,
without prooi of the number or proportion of the votes recorded
in favour of or against such resolution,

70. If a poll be demanded in marmer aforesaid, it shall be

taken at such Hine and piace, and in such manxzer, as the Chairman -

shall direct, and the resulb of the poll shall he deemed tn be the
resolution of the meehing at which the ])\;oll was demanded.

71. No poll shall be demanded o,ﬁ the eleckion of 5 Chairman
of, » meeting, -or on any quesbion of adjonrnment;,

%2, In the case of an equality of votes, cither on a show of

hands or 2% the poll, the Chy “man of the reeting shall be entitled

fo % further or casving vote.
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73- * ) ( .
e mpet'illhefde‘mt&nd of a 1)0.11 shall not prevent the continuance
& meeting o the transaction of any business, ofher than the
question on which a pal has been demanded.

VOIES OF MEMBBRS,

. S.ubjee{; and without prejudice to any special privileges
or restrictions for the time heing affecting any speciai elass of
shares for the timoe being forming part of the capital of the
C‘.ompa,ny, every member shall have one vobe on a show of hands
and in case of & poll shall have one vote for every share of which
he is the holder.

5. I any member be o lunatic, illiot or non compos mentis,
he may vote by his committee, receiver, curalor lonis ox other
legal curator, and such last-mentioned persons may give their
votes e'ither personally or by proxy.

76. If two or morve persons ave jointly entitled to a share,
then in vobing upon any question the vote of the senior who fenders
a vobe, whether in person or by proxy, shall be aceepted to the
exelnsion of the votes of the other registered holders of the share,
and for his putpose seniority shall be dosermined by the order in
which vhe narues stand in the zogister of members,

-

77. Save as herein expressly provided, no person otherthan
2 member duly registered and who shall have paid everything i:oi'
the time Dbeing due from him and payable to the Company in
respect of his shares, shall be entitled to be present or to vote on
any question cither personally or by proxy, or as proxy for another

raember, or to be reclkoned in & guorum, at any General Meebing.

78. Votes may be given either personally or by prexy.
On 2 show of hands 2 member present only by proxy shall have 1o
vote, but & proxy for or representative of & corpora,tion may vole
on @ show of hands. No person shall act as @ proxy, except for a

corporation, who is not entitled to be present and vote in his own

right.

70, 'The instrament appoinbing & Proxy stall be in writing
under the hond of the appointor or of his attnmey;f@ﬂy?mthorised
in wriing, or if such sppointor is o corporation Ander its common
poal, if any, and, if xove, thet under the hoand of some officer duly
¥, An instrinent appointing & proxy to

mithorised in that bebs! 3 ‘
vote ab & meeting shall be deemed to fnelnde the powet to demand

o poll on behalf of the appointor.

Dusiness to bo
continued §f poll
demanged

Momber to have
onoe voto or ong
voto for every
sharg
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80. The instrument appointing & proxy, together with the
power of attorney (i any) under which it is signed or a notarially
certified copy thereof, shall be deposited at the pffice ot least
forty-eight hours hefore the time appointed for holding the meeting
or adjourned meeting at which the person named in such instru-
ment proposes to vole ; otherwise the pexson so named shall not
be entitled to vote in respect thereot.

81. Any instrument appointing & pProxy shall be in the
following form or as neax thereto as cirenmstances will admit—
¢ WhsTON INVESTMENT COMPANY LiITED.
113 }:’

“of - , & member of

¢« WESTON INVESTMENT CoMPANY LIMITED, and
“entitled to , votes, hereby appoinb
I‘ .
“ of , another member
« of the Company, aud failing him ' ‘
“ , of v :
“ U _another member of the
« Company, to vote for m3 and on my hehalt ab the
« [Statatory. Ordinery, Extraordinar.. . Adjourned,

‘a5 the eax . may vo] Gleneral Meeting of the Com-

+ pany to be held on the day of
“ and at every adjournment thereof.

“ Agwitness my hand this - day of 19 0

DIRECTORS.

82. TUntil otherwise deteamined by a General Meeting, the .

number of Direetors shall be not less than three nor more than five,
and each of 1hiem shall, subject to Article 85, he entitled to hold
office so long as he lives and is the registered holder of not less than
one ordinary share in the Company. Ivery such Director may
act before acquiring his qualification, but shall acquire the same
within two months after the registration of the Company.

83. The Directors shkall have power from time to time and at
any time to appoint additional Directors, provided that the total
number of Directors shall not execed the prescribed maximum.
Any Director so appointed shall retire from office at the next
General Meeting, hut shall be eligible for re-election. -

84. Any permanent Director who ceases to be such through
ceasing to hold the preseribed number of ordinary shares shall, if

qualified as an ordinary Director, thereupon become and be sn
ordinary Director. A
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85. Sub'oct 8§ herein otherwi 3 vy 4] . Offioe of Dirootor
3 efn otherwise provided or o the terms of veantoLin Gonkor

any subsisting agreement, the office of a Diceotor shall be vacabed— s

e e e A s e

(A} If a recelving order is made against him or he makes L
any arrangement or composition with his creditors. P

(B) X he be found unatic or become of unsound mind.

(0) If he ceases to be a Director under the provisions
of the statutes as to the acquiring and holding by
Directors of their qualifications.

(p) If he absents himselt from the meetings of the Board £
during a eontinuous period of six months withous :
special leave of absence from the Directors, and they "
pass a resolution that he has by reason of such L
absence vacated his office: S

(=) If by notice in writing given to the Company he resighs o

his office.

e e

A. Divector may hold any other office or place of profit under
the Company (exeept that of Aunditor) in conjunction with his

4

office of Director and on sugh terms as to remuneration and - f
otherwige as the Directors shall arrange. ‘ ' : }
MANAGING DIRECTORS. t}{

86. The Directors may frqm t@e to time appoipt any, one or g;%%;%ri{:?:ggmg ;;
more of their body to be Managing Director or Managing Directors, Director ff%‘
for such period and upon such térms as they think fit, and may vest rg
in such Managing Directior or Managing Directors such of the powers g
hereby vested in the Directors generally as they may think fit, ;
and such powers may be made exercisable for such per_io(‘% or 4
periods, and upon suck conditions and subjeet to such restrictions, ki
iF

and generally upon such terms as to 1‘emun(?ra,tion and otharutise
as they may determine. The :r.‘emunermilm‘z of a B’_Fa..uag]:ng
Director may be by way of salary or commission or participation
in profits, or by any or all of those modes,

§7. A Managing Director shali not while he continues fio Spocial position of
hold that office be subject to retirement by rotation,_a,nd he s].lall Managhig Divector
;tiot be talken into aceount in determining the rota,ﬁ_lo_n of r(‘zt.u'fe-
ment of Directors, but he shall, subjeet to the provisions of any ,
eontract bebween him and the Clompany, be subject to ﬂ{e same i
proviéions as to resignation and removal as the other }l)uec‘bors
of the Company, and if e eease to hold the oifice of: :Du'ef:i;.or he
shall ipso faecto and inmediately cease to be a Managing Director,

g oo
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POWERS AND DUTIES OF DIRECTORS,

§8.  The business of the Company ghall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company a8 they think fit, and may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may be axorcised and done by the Company, and
as are not by the statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions
of the statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be preseribed
by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act.
of the Directors which would have been valid. if such regulation
had not been made.

89. The Dircctors may from time to time at {heir discretion,.
raise or borrow or secure the repayment of any sum or sums of
money for the purposes of the Company. ‘ ‘

9). - The ‘continuing Directors may act at any time not-
withstanding any vacancy in their body ; provided always that-
in case the Directors shall at any time be reduced in number to
less than three it shall be lawful for them to act as Directors for-
the purpose of filling up vacancies in their body, or of sunlmonja@g
a C(reneral Meeting of the Company, but nqt for any other
purpose. ' ‘

91. All nioneys, bills and notes belonging to the Company
shall be paid to or deposited with the ‘Company’s bankers to an
account to be opened in the name of the Company. Chegues
on the Company’s bankers, until otherwise from time to time
resolved upon by the Directors, shall be signed by ab least ome
Director and countersigned by the Seeretary. The Company’s
banking dccount shall be kept with such banker or bankers as
the Directors shall from time to time determine,

92. A Director may contract with and be interested in any
contract or arrangement made with the Company, and shall nob
be Hable to account for any profit made by him by reason of any
such contract or arrangement, provided that the precise nature
of the imterest of the Divector in such confract or arrangement
be declared to the Board before or at the time the same is entered
futo or at the first Board Meeting after such interest is acguired,
No Director shall vote as o Director in respeet of any contract or
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arrangement in which he shall bo interested, bub this prohibition
sh.a;ll not: arpply to any contract or arrangement for giving to a
Direetor security for auy advance made or guarantee given by him
10 or for the benefit of the Company, or to any allotment or proposed
allotment of shares or debentures to g Director, and it may at any
time be suspended or relaxed by the Company in General Meeting.

ROTATION OF DIRBOTORS.

93. Subject to the provisions of these Articles, one-third Quothirdof
of the ordinary Directors for the time being (if any), or if their at oy
number is not a multiple of three then the number nearest to =
but not exceeding one-third, shall retire from office 4t the Ordinary

General Meeting in 1923 and in every subsequent year.

94. The Directors to retive shall b‘e‘"ﬁhe.\pirecﬁors who have senior Directors
been longest in office since their last clection. As bebween farmme Dirotor
Directors of equal seniority, the Directors to retire shall, in the re-elisible
absence of agreement, be selected from among them by lot. A
retiring Director shall be eligible for re-clection, and shall act as

2 Director throughout the meeting at which he retires.

. 95. Subject as hereinafter provided, the Com_pznﬁy shall, at oOfhice to be filled at

. \ . . . . meeting st which
the meeting at which any Director shall retire in manner aforesaid, Diroctor rotiros

fill up the vacated office by electing a person thereto, and may,

without notice in that behalf, fill up any other vacancies. .

- C . , 1
96. No person, not being a Director retiring at the meeting, Mombors oligivle tyr

. . - office of Dircetor
shall, unless recommended by the Directors for election, be eligible if presoribed notico

for the office of Director at any General Meeting, unless, not less 274 gonsent lodgod
than the prescribed time before the day appointed for the meeting,
there shall have been given to the Secretary notice in writing, by
some member duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to propose such
person for election, and also notice in writing, signed by the
person to be proposed, of his willingness to be elected. The
prescribed time above mentioned shall be such that betwween the
date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than seven

por more than fourteen intervening days.

97. Subject as herein provided, it at anymeeting at which tht?{s not filleg
. " . nlr wyt i3 v r
an eleetion of Dirsctors ought to take place, the places of‘ fﬂ“’ Dinties doemed
retiving Directors, or some of fhem, are not filled 1y, the retiring ro-clected
.Directdrs, or such of them as have not had their places filled up,

shall, i willing to act, be deemed to have been re-eleeled.
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in what rotation such increased or reduced number shall go oub
of office, and may make any appointments necessary for effecting
any such increase as aforesaid.

99, Any casual racancy oscurring in tha Board of Direcliors
may be filled up by the Directors, but any person 50 chosen
shall retain his office only until the mext following Ordinary
General Meeting of the Company, and shall then be eligible for
re-election. '

100. The Company may by Extraordinary Resolution
remove any Director before the expiration of his period of office,
and may, if thought fit, by Ordinary Resolution, appoint another
Dirvector in his stead ; but any person S0 appointed shall retain
his office only until the next following Ordinary General Meeting
of the Company, and shall then be eligible for re-election.

PROCHEDINGS OF DIRECTORS.

101. The Directors may meet together for the despatch of
business, adjowrn and otherwise reguate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business. Unless otherwise determined, two shall be a quornm.
Questions arising at any meeting shall be decided by a majority
of votes. Tn case of an equality of vobes the Ohairman shall have
2 second or casting vote. ' '

102, A Director may, and on the request of a Director the
S ecretary shall, ab any bime summon a meeting of the Dirvectors.

103. The Dirccbors may from time to time elect 2 Chajrman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
elected, or if at any meebing fhe Chairman be not present within
five minutes atber the time appointed for holding the same, the
Direcbors present shall choose some one of their number to be
Chairman of such meebing. :

104, The Directors may delegate any of their powers to
committees conaisting of such member or members of their body
ae they think fit.  Any commibiee so formed ghall in the exerciso
of the powers so delegated conform o any regulations that may
be imposed on it by the Directors.

10%. A committes may elech a Chairman of its meetings.
1t no such Chainman Is clected, or if at any meeting the Chairmat

1
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is not pr.esun,{; within five minutes after the time appointed for
holding the same, the members Ppresent may choose one of their
number to be Chairman of the meeting,

106. A committee may meet and adjourn as its members Mectings of
think proper. Questions arising at any mecting shall be <™
determined by a majority of voles of the members present, and
in case of an equality of votes, the Chairman shall have a seeond,
or c¢asting vote, o

107.  All acts bona fide done by any meeting of Directors, Aflactsdonoby
or of a committee of Directors, or by any person acting as a wia " "
Director, shall, notwithstanding it be afterwsrds discovered thab
there was some defect in the appointment of any such Director
nr person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had heen duly
appointed and was qualified to be a Director.

108, The Directors shall cause propex minutes to be made Minntesto ho
' . . do and when
of all General Meetings of the Company and also of all appoint- wgned by Chairman

ments of officers, and of the proceedings of 41l meetings of Directors L2,4e conlusive
and committees, and of the attendances thereat, and all business
transacted at such meetings, and any such minutes of any meeting, -

if purporting to be signed by the Chairman of such meeting, or

by the Chairman of the next succeé'ding meeting, shall be eonclusive

evidence without any further proof of the facts therein stated.

- . .. g : h s “Resolution signod
109. A resolution in writing signed by all the Directors by Bire ion signed

" shall be as effective for all purposes as a resolution passed at a velid

meeting of the Directors duly convened, held and constituted.

THE SEAL.

110. The seal shall not be affixed o any instrument except Scelto ho affixed
by authority of

by the authority of a resolution of the Board of Directors, and rsolusion of Beard -

. and in the precen
in the presence of at least one Director and of the Secretary, and of one Dircotarand.

such Director and the Secretary shall sign every instrument to Seoretary
“which the seal ghall be affixed in their presence, and in favour of

any purchaser or person bona fide dealing with the Company such

signatures shall be conclusive evidence of the fact that the seal .
has been propexly affixed. The Company may exercise the powers Foreign seal

of Scction 79 of the Companies (Consolidation) Act 1908, and such :
powers are accordingly hereby vested in the Directors, ‘

DIVIDENDS AND RESERVE FUXND.

111, Subject to any prefereut-is_ml or other special rights for i}‘ggﬁlgatinri of
the time being attached to any special class of shares, the profits
q
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of tho Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up ov credited as paid up thereon respectively.

Declaration of 119. The Directors may, with the sanction of a General
Meeting, from ime to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and pay
to the members gich interim dividends as appear to them to be
justified by the position of the Company. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
ghall be conelusive.

Dircetors may 113. The Directors may, before recommending any dividend,

form resorve fund

and invest set aside out of the profits of the Company such sums as they
think proper as & reserve fund or reserve funds, which shall ab
the discretion of the Directors be applicable for meeting con-
tingencies, for the gradual liquidation of any debt or liability of.
the Company or for repairing or maintaining any.works connected
with the business of the Company, or shall with the sanction of -
the Company in General Meeting be, as to the vwhole or in part,
applicable for equalising dividends, -or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes as the Directors may think expedient in the interests
of the Compary, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in the
business of the Company or invest the samein such securities; other
than the shares of the Company, as they may select. The Directors
may also from time to time carry forward such sums as may be-
deemed expedient in the interests of the Company.

Dividend wrmunta 114, Every dividend warrant may be sent by post to the

members by post  lash registered address of the member entitled thereto, and the
receipt of the person whose name at the date of the declaration of
the dividend appears on the register of members as the owner of
any shave, or, in the case of joint holders, of any one of such joint
holders, shall be a good diseharge to the Company for all pavments

Tnpaid dividends made in 1":3spec'b ol such share. No unpaid dividend or mteregh
shall bear interest as against the Company.

ACCOUNTS,
ot to be ‘ = Mha Diven e el v ¥ » Ly el -
%:E"élmw o be 118, The Directors shall canse true aceounts to be kept—

(v) OF the assets aud labilities of the Company, and
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{(B) QOf all sums of money received and expended by the
Gom-pany, and the matiters in vespect of which such
racelpts and expenditure take place.

The books of a:ecount shall be kept at the office, or at such other Bookato be kept
place as the Directors shall think fit, and shall always be open to o ogistorad offee
the inspection of the Directors.

116. The Directors shall from time to time determine Accoynts and b‘;;;‘"
whether, In any particular ease or class of cases, or generally, and Il?ﬁneglﬁsr%cctc
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of mermbers, and
no member (not being a Divector) shall have any right of inspecting
any account or book or document of the Company, except :as
conferred by statute or authorised by the Directors, or by a
resolution of the Company in General Meeting,

117. Once at least in every year the Directors shall laiy Profit and loss.
before the Company in General Meeting a profit and loss account vt o Taid
for the period since the preceding account, or (in the case of the " &=y
first account) since the incorporation of the Company, made up to
a date not more than three months before such meeting. A balﬁmce Balance sheet to be
.sheet shall be made out in every year and laid before the Company ™%° ¢ yesrly
in General Meeting, inade up to a date not more than three months
before sueh‘meeting‘. The balance sheet shall have attached. thereto
the Auditors’ report and shall be accompanied by a2 report of the
Directors as to the state of the Company’s affairs, and the amount
which they recommend. to be paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve fund. g
The Auditors’ report shall be read before the Company in

- General Meeting as required by Section 113 of the Companies’

(Consolidlation) Act 1908.

ATDIT, ,

118, Once at least in every year the aceounts of the Company Accptu:its to ba
shall be examined, and the correctness of the statement and ™
balance sheet ascertained by one or more Audifor or Andifors,
and the provisions of Sections 112 and 113 of the Companie

{Consolidation) Act 1908 in regard to Aundit and Auditors shall be
observed. .
NOTICES.

119. A nofice or any other document may be served by the %3”3:;:, ;i ll:;ticcs
Company upon any member cither personally or by sending i
through the post in a prepaid letter addressed o such meniber ab
his registered address as appearing in the register of members,
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120. All'notices dirested to he given bo the members shall,
with resp‘ectl to any share to which persons are jointly entitled,
be given to whichover of sueh persons is named first in the register
of membeys, and any notice so given shall be sufficient notice to
the holders of such share.

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

122, A noticg" may be given by the Company to the persons
éntitled to nny share in consequence of the death or bankruptey

of & member by sending it through the post in a prepaid letter

addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for. the purpose by such pex-
sons as aforesaid, or (until such an address has been supplied) by
giving the notice in the manner in which the same would have been
given if the death or bankruptey had not occurred.

123. Any notice or other document,if served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or document was properly addressed.
and put into the post office as a prepaid letter.

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

INDEMNITY.

125. The Directors, Anditors, Secretary and other officers for
the time being of the Company, and any trustees for the time heing
acting in relation to any of the affairs of the Company, and their
heirs, executors and administrators respectively, shall be
indemnified out of the assets of the Corupany from and against all
actions, proceedings, costs, charges, losses, damages and expenses
which they or any of them shall or may ineur or sustain by reason

,of any act done or omitted in or about the execution of their
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duty in their respective offices ov trusts, except such (if any)
as they shall incur or sustain by or thrqugh their own wilful
neglect or default respectively, and ao such officer or trustec
shall be answerable for the acls, receipts, nueglects or defaults
of any other officer or trustee, or for joining in any receipt for the
sake of confermity, or for the solvency or honesty c‘nfany bankers
or ofher persons +with whom any moneys or effects belonging to the
f_‘-ompa.ny muy be lodged or deposited for safe custody, or for any
insufliciency or deficiency of any security upon which any moneys
of the Company shall be invested, or for any other loss or damage’
due to any such cause as aforesaid, or which may happen in or
about the execution of his office or trust unless the same-shall

happen through the wilful neglect or default of such officer or

trustee.
WINDING TUPR.

126. If the Company shall be wound up, the surplus assets ﬁi::gbution of

shall (subject to any rights attached to any special class of shares
forming part of the capital for the time being of the Company)
be applied, first, in repayment of the capital paid up on the ordinary
shares; and the excess (if any) shall be distributed among the
members holding ordinary shares in proportion to the number of
ordinary shares held by them respectively at the commencement
of the winding up. ' '

127. If the Company shall be wound up, the Liquidators istribution ot K

oaaofs in spocio:

may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the Com-
pany, and any such division may be otherwise than in accordance

with the existing rights of the members, but so that if any division -

js resolved on otherwise than in accordance with such 1-ig1}ts X
the members shall have the same right of disgent and consequenth?."i' '
rights as if such resolution were a Special Resolition passed
pursuant to Section 192 of the Companies (Consolidation) Act 1908,
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WAMES, ADDRESSES AND TESCRIPTIONR OF SUBSORIEERS.
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is this day Iscorporated under the (}ompmliuQ 'Acl-ﬁ? 1908 to 1917, and that the Compuny
is Limited.

Given under my hand at London thix Tz
e Thousand Nino Hundred zmd z M ‘,.w-*z:’
~ . 1 P '3 FE) S o
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PRHE COMBPANIRS ACYT, 1929.

RN

COMPANY LIMITED BY SHARES.

..@\_.\ A
SPECIAL RESOLUTION Nghiad

— OF —

WESTON INVESTMENT COMPANY LIMITED.

Pt PR R

T

B WEGISTE e

J |

Passed 2nd July, 1934, l il JUL !954

At an LEXTRAORDINARY GENERAL MEETING of the Members of the said
Company duly convened and held at WesmyinsTER Floust, 7, MILLBANK, WESTMINSTER,
4.W.1, on the 2vp JuLy, 1934, the following RESOLUTION was duly possed as o SPECIAL
b RESOLUTION :—

That the Articles of Associotion of the Company be altered in manner following
that is t6 ssy i—

(a) In line 3 of Article 65 by deleting the word “personally” and by adding the
words ‘‘in person or by proxy or as representative of a Corporation” after
the word ‘‘present’’.

(b) By adding the words ‘“or as vepresentative of a Corporation’ after the word
“proxy” in line 6 of Article 69,

(¢) By deleting the words “ynother Member of the Company” in Article 81,
(d) By inserting immediately after Article 81 the following new Article :—

“g] (a). A Corporation whether a Company with Limited lability or not,
“magy if it is w Member of this Company by JResolution of it Directors or other
“governing body, anthorise such person as it thinks fif to act as its representa~
“tive at any Meeting of the Company, and a person authorised as aforesaid
wghall be entitled to exercise the sume powers on behalf of the Corporation
sswhich he represents as that Corporation could exercise if it were an individual
“gharcholder of this Compauy.”

(ey By striking out the words and is the registered holder of not less than
“one Ordinary Share in the Compuny. Tvery such Director may act before
“pequiring his qualification but shell acquive the same within two months after
“the registration of the Compuny™ in Article H2.

th By eancelling Axticle sd.

(n In Article 85 by cancelling Sub-clause (ch

pyren this 2nd dey of July 1934, /éf//j@ﬁ%‘f/@%
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The Compunies Acts 1908 to 1917.
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COMPANY LIMITED BY SHARES.
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Incorporated the 24th day of January 1922,
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The Compuanies Acts 1908 to 1917,

COMPANY LIMITED BY SHARES.

ARemorandunin

AND

Eleticies of M@s@ciamn

WESTOE BVES EJEEEJ‘E’ PRI

LIRMITED.

€__*

Incorporated the 24th day of January 1929

Solicitor—
E, F. MACNAGIHTEN,
: Westainsrer Housg,
7 Mnsasg, Loxvoyx, S,W.1,
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THI: COMPANIISS ACT, 1920,

COMPANY LIMITED BY SHARES,

SPLECIAL RESOLUTION

—_— o —

WESTON INVESTMENT COMPANY LIMITED.

Passed 2nd July, 1034,

At an BEXTRAORDINARY GENIRAL MBETING of the Mewmbers of the said

Company duly convened oand held we Westminstun Flouss, 7, MILLBANK, WESTMINSTER,

8.W.1, on the 25p Jeuy, 1934, the following RESOLUTION was duly passed as o SPIECIAL
RESOLUTION :—

That the Articles of Association of the Company bo altered in menner following
that is to say :—

(a)

{b)

{¢)
(d)

{e)

(3
{z)

In line B of Asticle 65 by deleting the word “personally” and by adding the
words “‘in person or by proxy or as representative of » Corporstion” affer
the word ‘‘present”.

By adding the words “‘or as representative f o Covporation” after the vord

“proxy” in line G of Article 49,

By deleting the words “ancther Member of the Company’ in Asticle 8I.
By inserting immediately after Article 8L the lollowing new Article :—

“8L (). A Corporavion whether a Company with Limited liability ot not,
“may if it is o Member of this Company by Llesolution of its Directors or other
“governing body, authorise such person as it thinks fit to act as its representn-
“tive ut uny Meeting ol the Company, and o person authovised as aforesaid
“shull be entitled to exercise the same powers on behalf of the Corporation
“which he represents as that Corporation could axereise if it were an individual
“sharcholder or this Company.”

By striking out the words “and s the reglitered holder of not less than
Mone Ordinury Share in the Company.  Bvecy such Dircelor may act befors
“aequiving bis qualilication but shall acquire the same within two mounths after
“the registrution of the Cowmpuny' in Article S2.

By cancelling Artiele 8L

In Article 85 by cancelling Sub-clause {c},

Dazep this 2nd day of July, 1934,

5

L. W, WIG3H,
Chairma,
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No. 179244,

Gurtitivate of Favopovation

oy

WesTON TIVESTLENT GOMPANY Limimen,

3 Dereby Certify that WESTON INVESTMENT OCiPANY
LIMITED is this day Incorporated under tho Companies Acts

1908 to 1917, and that the Company is Limited.

Given mnder my hand at London, this Twenty-fourth day of

January One thousand nine bundred and twenty-two.

. RIRTLES,
Registrar of Joint Stoek Companies,

Fees and Decd Stamps, £3 1 10 : 0,

Stamp Duty on Capital, £1 : 0 : 0.
NT 24
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The Companies Aefs 1908 {o 1017,

COMPANY IIMITED BY SHARRS,

1. The name of the Company is ¢ Vi ESTON INVESTMENT
CoapANY Lrvrrep.?”?

England.

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

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

(A) To acquire and hold shares, sbtocks, debentures,

delenture siocks, bonds, obligations and securities,
issued or guaranteed by any company constituted
or carrying on business in the United Kingdom, or in
any colony or dependency or possession thereof, or
in any foreign counfry, and debentures, debentwre
stock, bonds, obligations, and securities, issued or
guaranteed, by any Government, sovereign, ruler,
commissioners, public body, or anthority, supreme,
municipal, local oy otherwise, whether at hume or
abroad.

(8) To purchase for investment or 1e-sale, and to traffic

in land and house and other property of any tenure,
and any interest therein, and to ereate, sell and deal
in frechold and leasehold ground rents, and to make
advances upon the security of Iand or house or other
propertyy or any interest therein, and gencraily to

el T —

~r

Objcots
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0rrow money,
\ortgapa
edertaking

« G '
deal in, traffic by way of sale, lense, oxchange, or
otherwise, with Iand and house property, and any
other property, whother real or porsonal,

{0) To construet, maintain, impreve, develop, work,

control, and manage any . aterworlks, gasworks,
reservoirs, roads, tramways, clactric power, heat and
lght supply works, telephone works, dwelling-houses,
flats, maisonettes, hotels, clubs, restaurants, baths,
places of amusemont, pleasure grounds, parks,
gardens, reading-rooms, storss, shops, dairies, and
other works and conveniences which the Company
may think directly or indirectly conducive to these
objects, and to contribute, or otherwise assist or takd
part in the construction, maintenance, development,
working, eontrol and management therect.

{D) To manage land, buildings, and otiior }_)]'f“"perty sitaate

as aforesaid, whether belonging t¢ the Company or
net, and to collect rents and income, and to supply
to tenants and occ'upiers, and others, refreslinents,
atbendance, messengers, light, waiting-rooms,
reading-rooms, meeting rooms, lavatories, laundry
conveniences, electric conveniences, stables and,
other advantages.

E) Lo establish aid carry on, and to promote the estab-
’ F a
Lishment and carrying on, upon any property.in which -

the Company is interested, of any busiress which may
be convenicntly carried on upon, or in conunection
with such property, and the establishment of which
may seem calculated to enhance the value of the

- Company’s interest in such property, or to facilitate

the disposal thereof,

{F) To borrow or raise or secure the payment of money by

mortgage, or by the issue of debentures or debenturs
stock, perpetual or otherwise, or in such other
manner as the Company shall think fit, and for the
purposes aforesaid to charge all or any of the
Company’s property or assets, present and future,
including its unecalled capital, and collaterally or
further to secure any sceurities of the Company
by a trust deed or other assurance.

(6¢) To purchase or otherwise acquire or undertake the
whole or any partof the business, assets and Yiabilities,

including shares, stock, bonds, debentures, mortgages
or other obligations, or any or either of them, of

B S A
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7 .

any other company, trust, corporation or person
earrying on any business which this Company is
authorised to eawry on, or possessed of any property
or right suitable for the purposes of this Company,
and to acquire the husiness of any company, corpora-
tion or trust, if deemed expedient, by amalgamation
with such company, eorperation or trust, instead of
by purchase in the ordinary way.

(1) To pay for any business or undertaking, or any
property nr rights acquired by thoe Cmnpmny, either
in cash or shaves, with or without preferred. or
deferred rights in respeet of dividend or repayment
of: capital or otherwise, or by any sceurities which the
Company has power to issue, or ‘partly in one mode
and partly in another, and generally on such terms
as the Company shall dotermine.

(1) To engage in any business or transaction within the
limits of the Company’s objects, in conjunction with
any othcr person, corporation, trust, company or

rm, and to hold shares, stock or boads in any such
company, corporation or trust,

(5) To draw. male, accept, indorse, discount, execute
and issuc promissory notes, bills of exchange, hills of
lading, warants, debentures and other newotmble
or tramsferalle instruments.

(K) Te grant pensions, allowanees, gratuities and bonuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to support or subseribe to any charitable
or other institutiong, clubs, socictics or funds.

() To lend money on any terms that may be thought

fit, and particularly to persons having dealings with
the Company.

(3r) To enter into any partnership or arrangement in
the nature of a partnership with any person or
persons or corporation engaged or interested or
about to Dbecome engaged or interested in the
carrying on or conduct of any business or enterprise
which this Company is authorised to earry on or
conduct or from which this Compauy would or
might derive any benefif, whether direet or indirect.

Make and accopt
bills, 1&.c.

Grant pensions and
subseribe to
clharitics

Long

Enter into
partnership

(%) To scll or dispose of the undertaking of the Company S or etherwiso

or any part thereof in such manner and for such
consideration as the Company may think fit, and

NT 24
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Distribute assets in
specio

Act as and through
agents, trustees,
&o.

Genavally do all
things conducive to
above

Linbility of
members

Capital of
Company

8

in pavticular for shares (fully or partly paid up),
debentures, debenture stock or securitios of any
other company, whether promoted by this Company
for the purpose or mot, and to improve, manage,
develop, exchange, lease, dispose of, turn to account
or otherwise deal with all or any part of the property
and rights of the Company,

(o) To distribute any of the Company’s property among
the members in specie.

(p) To do all or any of the above things in any part
of the world, and cither a5 principals, agents, trustees
or otherwise, and either nlone or in conjunction
with others, and by or through agents, sub-
contractors, trustees or otherwise,

(@) To do all such other things as ave ineidental or the
Company may think conducive to the atbainment
of the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into
160 ordinary shares of £1 each. Subject and without projudice
to the rights for the time being attached to any other class of
shares for the time being carrying special rights, any of the shares
in the capital of the Company fur the time being may be issued
with or subject to any prelerential, deferred or other special rights,
privileges, couditions or restrictions, whather in regard to dividend,
voting, refurn of capital or otherwise.

s
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WE, the several persons whose names and addresses are sub-
seribed, are desirous of being formed into a Company in
Pursunance of this Memoranduni of Association, and wo respeetively
agree to take the number of shares in the capital of the Company

sel opposite omr raspectivo names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUDSCRIBERS,

Number of Stures
taken by
ench Subguriber,

ALFTRED ERNEST MAWN )
8 Sylvia Gardens, |
Werabley, Mdx.,,

Solicitor.

‘STANLEY JOHN QUIN,
¢ Terront Rd.,
West Green,
London, N.,

Clerk.

ARTHUR EDWARD BRAIN,
50 Perrers Rd.,
Hammersmith,
London, .,

Clerk.
 ‘GECRGE PERCIVAL MILLARD,
30 Audrey Rd.,
Iford, B.,
Clerk.

Five

Tive

Five

TFive

Dated this 232 day of January 1922,

Witness to the above Signatures—
B. A. BLOCKLEY,
Westminster House,
7 Millbank, S.W.,
Solicitor,



Table A excluded

Interpretation
clauso

Definitions

The Companies Acts 1908 to 1917,

COMPANY LIMITED BY SHARES.

Suticles of Qssociation .

Qr

WESTON INUESTRERT GOLPARY LIGITER.

TABLE A EXCLUDED.

1. The reguiations in Table A in the First Schedule to the
Companies (Consolidation) Act 1908 shall not apply to the
Company, except so far as the same are repeated or contained

_in these Articles.

INTERPRETATION.

9. Tn these Arvicles the words standing in the first column of
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in ¢he second columu thereof, if

not inconsistent with the subject or context—

WORDS. MEANINGS.

The Statutes .. The Companies Acts 1908 to 1017, and
every other Act for the time being in force
concerning joint stock comapanies and

o affecting the Company.

Mhese Articles .. These Articles of Association as originally
fromed or as altered feom time to time by
Special Resolution.

The Directors .. The Directars for the time Deing of the
Company.

A
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Worps., MBEANINGS.
The Office .- 'The registered office for thu time being of the
' Company.
The Seal .. «» The common seal of the Company.
Month .. .. Calendar month.

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

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

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
statutes shall, exeept where the subject or context forbids, bear
e same meanings in these Articlea.

SIHARES.
3. The initial capital of the Company is divided iuto 100
ordinary shares of £1 each.

4. The shares taken by the subseribers to the Memorandum.
of Association shall be duly issued by the Directors. Subject as
aforesaid, the shares shaill be under ihe control of the Directors,
who may allot and issue the same (subject alwazys to Articles 5
and 51 hereof) to such persons on such terms and conditions and
at such times as the Directors think fit.

5. The Company is a Private Company, and accordingly
(4) no invitation shall be issued tr the public to subscribe for any
shares or debenbures or debenture stock of the Company ; () the
number of the members of the Company (cxelusive of persons who
are in the employment of the Company, and of persons who having
been formerly in the employment of the Company were while in
suchi employment and have combinued after the debermination
of such employment to he members of the Company) shall be
limited to fifty, provided that, for the purposes of this provision,
where two or more persons hold one or more shares in the Company
jointly they shall bo treated as o single meraber ; and (¢ the right
to transfer the shares of the Company shall be resirieted in nramner
hereinafter appearing, If the Company shall at any time be
turned inte o Public Company, the minimum subseription shalt
for the purposes of any offer or allotment of shares to which
Section 83 of the Compunies (Consolidation) Aet 1905 applics be
. seven shares, .
w24

Bxpression in
statutes to bear
sane meaning in
Articles

Initial capital

How shares to bo
issued

Yrivato Company

wyer

|
i
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Receipt of joint
holders of sharos

No trust recognised

Eiegistered member
entitled to share

12’

6. The Company may Py to any person o commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any sharves in the Company or
brocuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shaves in the Company : provided that sueh
commission shall not exeeed 20 per cent. of the nominal amount
of such shares or an amount equivalent to such percentage 3 and
the requirements of Seetions 26, 89 and 90 of {he Coumpanies
(Consolidation) Aet 1908 shall be observed.,

7. Where any shares are issuod for the pwrpose of raising
money to defray the expenses of the construetion of any works or
Lu"dings or the provision of any plant which cannot he made
prusitable for a lengthened peviod, the Company ruay pay interess
on 80 much of such share capital as is for the time being paid
up for the period and subject to the conditions and restrietions .
mentioned in Scetion 91 of the Companics (Consolidation) Act
1908, and may charge the same to capital as part of the eost of the
construction of the works, buildings or plant.

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

9. Noperson shall be recognissd by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, " contingent, future or
Dartial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thereof in -
the registered holder, except as by these Articles otherwise
expressly provided or as by statute required or pursuant to any
order of Court.

10. Lvery member shall be entitled, without payment, to
receive within two months after allotment or registration of
transfer (unless the conditions of issue provide for 1 longer interval)
one cerbificate under the senl for all the shaves registered in his
name, speeifying the number and denoting numbers of the shares
In respeet of which it is issued und the amount paid up thereon :
provided that in the case of joint holders the Company shall not
bo bound to issne inore than one cerlificate to all the joing holders,
and delivery of such certificate to any one of them shall be sufliciens
delivery to all. Tivery ceriificate shall he signed by one Director
and countersigned by the Seeretary or some other person nominated
by the Directors for tho purpose.

| TR A e T T
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13

* 11, If any share certificate shall be defaced, worn outf,
destroyed or lost, it may be renewed on such evidenco being
produced and suel indemnity (if any) being given as the Directors
shall require, and (in case of defacement ox wearing out) on delivery
up of the old certificate, and in any case on payment of .such sum
nofi exceecing one shilling as the Direetors may from time to time
requaire,

LIEN.

¥

12, The Company shall have a first and paramount Len upon
all shaves (whether fully paid or not) registered in the name of any
member, eibher alone ar jointly with any other person, for his
debts, linbilities and engagements, whether solely or joinfily with any
other person, to or with the Company, whether the period for the
payment, fulilment or discharge thereof shall have actually arrived
or not, and such lien shall extend to all dividends from time o time
declared in respect of such shares. But the Divectors may at ~ny
time declare any share to be exempt, whoily or partially, from vhe
provisions of this Article.

13. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until snch time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists isliable to be presently fulfilled or discharged, snd until
2 demand and notice in writing stating the amount due or s peci-
fying the' liability or engagement and demanding payment or
fulfilment or discharge thereof and giving mnotice of intention to
sell in defaultshall havebeen served on such member or the Dersons
(if any) entitled by transmission to the shaves, and default in
payme.d; fulfilment or discharge shall have beenmade by him or
them for seven days after such notice.

14, The net proceeils of any such sale shall be applied in or
towards satisfuction of the amount due to the Lompany, or of the
Hability or engagement, as the case may be, and the balanece (if
any) shall be paid to the meraber or the person (if any) entitled by
transmission to the shares s sold.

15, Upon any such xale as aforesaid, the Divectors may enter
thepurchaser’sname in the register as holder of the shares,and {he
purchaser shall not be bound to ses to the application of the
purchase money nor shall his title to the shaves he afivected by
any frvegularity or invalidity in the proceedings in veference to
the sale.

Now cortiffento
may bo issued

Company to have
lien on shares and
dividends

Lien mny be
enforced by salo
of shares ~ -

Application, of
poreeeds of sale

Ditectors moy snter
purchiaser's nan;p
n sharo regicipy




Aatabor not
entitled to
privileges of
membership untit
all calls paid

Dircetors may
make calls

Fourteen days’
notieo to be given

When call deemes?
made

Liability of juint
hulders

Interest on unpaid
eall

Sums payable on
allotment deemed
a celt

liflercnes in ealls

il may be paid
ndvanee
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16.  No membershall be cntitled to receive any dividend or to
exereise any mrivilege as g member until he shall have paid all ealls
for the time being due and Dayable on every share held by him,
whether alone or jointly with any other berson, togethor with
interest and expenses (if any).

CALLS OX SITARLS,

1% The Directors may, subject to the provisions of these
Articles, from time to time make sueh calls upon the members
in respect of all nmoneys unpaid on their shares as they think fis,
provided that fourteen doays? notice at least is given of each call,
and each member shall be liable to pay the amount of every ecall
$0 made npon him to the persons, by the instalments (if any),
and at the times and places appointed by the Directors.

18. A call shall be decnied to have been made at the time
when the resolution of the Directors aurhorising sueh call was
passed.

19, The joint hiolders of a share shall be jointly and severally
liable to the payment of al calls and insfalments in respect thereof,

20. If before or on the day appointed for Payment thereof o
call or instalment payable in respect of a share Is not paid, the
holder or allottee of the share shall pay interest on the amount

of the call or instalment ai such rate not exceeding 10 per cent.

per armum as the Directors shall fix from the day appointed
for payment thereof to the time ofacinalpayment, hut the Directors
may waive payment of such interest wholly or in paxt.

21. Any sum which by the terms of allotment of g share is
made payakle upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to be g call duly
made and payable on the date fixed for Payment, and in case of
non-payment the provisions of these Ariicles as to payment of
interest and expenses, forfeiture and tle like, and all other the
relevant provisions of these Axrticles, shall apply as if snch sum
were a call duly miade and notified as hereby provided.

22. The Dircctors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders

. of euch shares in the amount of calls to De paid and iz the time of

payment of such ealls,

23. The Dircetors may, if they think fit, receive from any
member willing to advance the same all or any part of the mone¥s
due upon hig shares beyond the sums actually called up theraon,
and upon the moneys so paid in advance, or so nucelh thereof

- L]



15 .

as exceeds the amount for the time being ealled up on the shares in
respoct of which sueh advance has been made, the Directors
may pay or allow such interest as may be agreed between them
and such member. in addition to the dividend payable upon
such part of the share in respect of which such advance hasbeen
made as is actually called up.

TRANSFER OF SITARES, .

24, Subject to the restrictions of these Articles, shares
shall be transferable, but every transfer must he in writing in the
usual common form, or in such other form as the Direcnorsshail
from time fo time approve, and must be left af the office,
accompanied by the cextificate of the shares to be transferred nnd
such other evidence (if any) as the Divectors may require to prove
the title of The intending transteror.

23. Any share may be transferred at any time by a member
+o0 his or her father or mother, or to any lineal descendant of such
aather or mother, or to his or her wife or hushand ; and any share
of a deceased member may be transferred by his execufors or
administrators tc the widow or widowar or any such relative as
aforesaid of such deceassd member, being a cestud que trust or
specific legatee thercol, and shares standing in the name of any
deceased member may be transferred to or placed in the names of
the trustees of his will, and upon any change of frustees may be
transferred to the trustees tor the time being of such will A
share may at any time be transferred to any member of the
Company. ‘

26. XNoshare shall in any ecircumstances be transferred to any
infant, banlkrapt or person of unsound mind.

2%. Save as hereby otherwise provided, no shave shall he
transferred to any person who is not a member of the Company
s0 long as any member is willing to purchase the same at the fair
value, which shall be determined as hereinaffer provided.

2%, In order to ascertain whether any member is willing
to purclinse & share ob the fair value, the person, whether a member
of the Company or not, proposing to transfer the same (hereinafier
called * the retiring member ™) shall give a notice in writing
(hereinafter deseribed as o *f sale notice **) to the Company that
he desives to sell the same. Tviry sale notfice shall specily fhe
denoting numbers of the shares which the zetiring member
desivos to sell, and shall constitute the Company the agent of
the, retiving member for the sale of such shares to any member of
the Compuny at the fair value. No sale notice shall be withdiawn
exeept with the sanction of the Divectors,
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20. If the Company shall within twenty-cight days after
service of a salo notico find a member willing to purchase any
share comprised therein (hercinafier deseribed as g  purchasing
membor ”’) and shall givo notice thereof to the retiring member,
the retiring momber shall be bound upon payment of the fair
value to transfer the share to such purchasing member, wlho shall
be bound to complete the purchase within seven days from the
service of sueh last-mentioned notice. The Directors shall
with & view to finding & purehusing member, offer any sharves
comprised in o sale notice to the persons then holding the
remaining shares in the Company as nearly as may be in proportion
to their holdings of shares in the Company, and shall limit a sime
within which such offer if not accepted will be deemed to be
dcelined ; and the Directors shall make such arrangements as
regards the finding of & purchasing member for any shares not
accepted by a member to whom they shall have been so offered
as aforesaid within the time so limited as they shall think just
and reasonable.

30. In the event of the retiring member failing to carry oub
the sale of any shares which he shall have become bound to transfer
as aforesaid, the Directors may execute o transfer in his name and
may give a good receipt for the purchase price of such shares, and
may register the purchasing member as holder thereof and issue
to him a certificate for the same, and therecupen the purchasing
member shall become indeteasibly entitlcd thereto. ‘Lhe retiring
membper shall in such cage be bound to deliver np his certificate
for the said shares, and on such delivery shall be entitled to
receive the.said purchase price, without interest, and if such
certificate shall comprise any shares which he lias not become
bound to transfer as aforesaid the Company shall issue to him a
balance certificate for such shares.

31. I{ the Directors shall not, within the space of twenty-
eight days after servies of asale notice, find a purchasing member
for all or any of the shares comprised therein and give notice in
manner aforesaid, or if, through ne default of the yetiving member,
the purchase ofany shares ju respect of which such last-mentioned
notice shall be given shall not be completed within twent y-one days
irom the service of such notice, the retiring member shail, at any
time within six momtls thereafier, be ab liberty, subject to
Article 34 hereof, to scll and transfer the shares comprised in
his sale notiee (or such of them as shall not have been so0ld to a
purchiasing member) to any person and ai any price.

32. The instruinent of transfer of o share shall he executed
both by the transferor and the transieree, and the transieror shall

[RSCRELR o SpRNU S ————
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be deemed to remain the holder of the share until tho name of the
transferee is entered in the register of members in respect thereof.

33. The Company shall provide a book to be called the Gamyany o provide
Rl accrela
« Register of Transfers,” which shall be kept by the Seeretary keeprger
under the control of the Directors, and in whieh shall be entered

the particulars of every transfer ov transmission of every shaie.

34. The Directors may, in their discretion, refuse to register anrcctc;rn may
re¢rugo o register
the transfer of any share to any person whom it shall in their in certain enses
opinion be undesirable in the interests of the Company to admit

to membership, bub such right of refusal shall not be exercisable

4n the case of any transfer made pursuant to Arxlicle 25, excepd

for the purpose of ensuving that the number of members does not
exceed the limit preseribed by Article 5. -The Directors may
refuse to register any transfer of shares on which the Compa,ny

has = lien.

35. Such fee, not exceeding vwo shillings and sixpence for Transfor fee
each transfer, as the Directors may from time to time determne,
may be charged for registration of a transfer.

36. The register of transfers shall be closed during the Rregstor of
fourteen days immediately preceding every Ordinary General s sosed
Meeting of the Company, and 2t such other times (if any) and for
such period as the Directors may from time to time deternsine:

Provided always that it shall not be closed for more than thirty

days in any year.

TRANSMISSION OF SHAWES.

37. In the case of the death of & meniber, the sWrvivors or ou death of
survivor, where the deceased was o joint holder, and the cxecutors ;‘;‘;ﬂlﬂ’{ﬁf;‘,ff;"“’ oF
or administrators of the deceased where he was # gole or only Toeenisd
surviving holder, shall be the only persons recognised by the
Company as having any title to his shares, but nobhing berein
contained shall release the estale of a deceased joint holder from
any liability in respect of any share jointly held by L.

33, Ay Person ])OCUnﬁllg ontitled to @ share in consequence Persing beeoming
3 entitled on death ot

of the deall or barkruptey of any member may, npon producing bankruptey of
member may boe

such evidence of title as the Directors shall require, with the consent regstered
of the Direetors (which they shall be entitled to withhold without
assigning any reason therefor), be registered himself as holder of
the share, or, subject to the provisions as to transiers herein

contained, fransfer the same to some other person,

39. A person entitled to & share by fransmission shail be Porgin entilod

ay V1Y
entitled to roceive and may give o dischirge for any dividends chv:.hem]w;lm,lme
Ty NG rorinte e

or other Taoneys payable in respech of the share, bub lie shall ussendes, bu
may Het vote
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not be entitled in respect of it to receive notices of, or to attend
or vote at meetings of the Company, or, sive as aforesaid, to-
exercise any of the rights or privileges of a membez, unless and
until he shall have become & member in respect of the share.

FORFEITURE OF SITARES.

40. If any member fails te pay the whole or any paré of
any call or instalment of a call on or before the day appointed
for the payment thercof, the Directors may at any time thereafter,
during such time as the call or instolment or auy part theveof
remains unpaid, serve a notice on him or on the person entitled
to the share by tramsmission requiring lim to pay such call or
instalment, or such part thereof as remains unpoid, together
with interest at such rate not exceeding 10 per cent. per annum.
&s the Directors shall determine, and auy expenses that may
have accrued by reason of such non-payment.

41l. The notice shall name 2 further day (not earlier than
the expiration of seven days from the date of the notice) on or
before which sueh call or instalment, or such part as aforesaid,
and all interest and expenses that have acrrued by reason of snch
non-payment, are to be paid. Iv shaji also name the place where
payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the place appninted, the-
shares in respect of which such eall was nade wiil be liable to be
forfeited. ' -

42, If the requisitions of any such notice as afovesaid ave
not cumplied with, any share in respect of which such notice has
been given may at any time thereafter, hefore the payment
required by the notice has been made, be forfeited by a resolution
of the Uircctors to that effect. A forreiture of shaves shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

43,  When any share has been forfeited in nccordance with
these Articles, notice of the forfeiture shall forthwith be given to
uhe holder of the share or to the person cutitled to the share by
trausmission, as the case may Dbe, and an entry of such .notice
having been given, and of the forfeiture with the date thereof,
shall furthwith Be made in the register of mewmbers opposite to
the shave; butb the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or negleet to give such notice or to make such entry as

aforesxid,

-
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44, Notwithstanding any such forfeibture as aforesaid, the Pizeetor mny allow
‘Directors may, at any time before the forfeited share has been redermed
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses incurred
in respect of the share and upon such further terms (if any) as

they shall sce fit.

45. Every share which shall be forfeited shall théreupon glollzrne: tf:rfé*gt;gm
‘become the property of the Company, and may be either cancelled
or sold or re-allotted, or otherwise disposed cof, either to the person
who was before foxfeiture the holdcr thercof, or entitled thereto,
or to any other person, upon such cerms and in such manner as
the Directors shall think fit.

46. A sharcholder whose shares have been forfeited shall, Holders of forfeited
shares liable for

notwithstanding, be liable to pay to the Company =11 culls made eall mado boforo
. . . . orfeilure
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, iu the same manner in all respects
.as 1f the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might: have enforced
in respect of the shave at the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of

forfeiture. ,

47, The foifeiture of a share shall involve the extinction at Consequences of
the time of forfeiture of all interest in and ali claims and demands - fetburo
against the Company in respeci of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
thoserights and liabilities as are by thexy Articles expressly saved,
or as arc by the statutes given or imposed in tho case of past
members.

48. 2\ statutory declaration in writing that the declarant Title to forfcited
is a Dirvector of the Company, and that a share has been duly hare
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to be
entitled to the sharve adversely to the forfeiturve theveof, be con-
clusive evidence of the faets thervein stated, and such dectaration,
together with the receipt of the Company for the consideration
(if any) given for the shave on the sale or disposition thercof, and
a certificate of proprictorship of the share under the seal delivered
to. the person to whom the same is sold or disposed of, shall con-
gtitute a good title to the share, and such person shall be registered .
a8 the holder of the share and shall be discharged from all calls
maade prior to such gale or disposition, and shull not be bound

NT 24
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to see to the application of the purchase money (if any}), nor shall
his title to the share bo afiected by any act, omission or irregularity
relating o or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share. '

ALTERATIONS OF CAPITAIL,

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

(A) Mo consolidate and divide its sharve capital into
shares of larger amount than its existing shares, or

(B) To cancel any shares nut taken or agreed to be taken
by any person ;

and by Special Resolution—-

(¢) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by its Memo-
randum of Association by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the statutes, and so that as between
the resulting shares, one or more of such shares
may by the resolution by which such sub-division
is cffected be given any preference or advantage as
regards dividend, capital, voting or otherwise over
the others, or any obher of such shares, or

(D) To reduce its capital in any manner authorised and
subject to any conditions preseribed by the stabues,

INCREASE OF CAPITAL.

50. The Company in General Meeting may from time to time,
whether all the shares for the time being authorised shall have been
issued or all the shares for the time being issued shall have been
fully called up or not, increase its share capital by the ereation and
issue of new shares, such new capital to be of such amount and to
be divided into shares of such respective amounts and to ecarry
sueh rights or deferred rights or to be subject to sueh conditions
or restrictions in regard to dividend, return of capital voting cv
otherwise, as the General Meeting authorising such inerease direets.

51. TUnless otherwise determined by the Directors, or by the
General Meeting authorising an increase of eapital, any original
shares for the time being unissued, and any new shares from time to
time to be created, shall, before they are issued, be offered to the
members in proportion, as nearly as may be, to {he number of
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shares held by them.  Such offer shall he made by notice specilying
the number of shares offered, and limiting  tine within which the
offer, if not accepted, will be deemed to be declined, and after the
expivation of sueh time, or on the receipt of an intimation from
the person to whom the ofler is made that Ire declines to aceept
the sheres offered, the Dircetors may, subject to these Articles.
dispose of the same in such manner as they think most beneficial
-to the Company. The Directors may, in like manner, dispose of
any such new or original shares as aforesaid, which, by reason of
the propoertion borne by them to the number of persons entitled
to such offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannct in the opinion of the Dircetors be
conveniently offered in manner hereinbefore provided.

52. Except so far as ctherwise provided by the conditions
of issue, any capital 1aised by the creation of new shares shall
ve considered as part of the oviginal ordinary share capital of
the Company, and shall be subject to the same provisions with
reference to the vayment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original suare capital.

MODIFICATION O CLASS RIGHTS.

03. All or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the
time heing forming part of the capital of the Company isay from
time to time be merdified, aflected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issued shaves of that class or with the
sanetion of an Ixtraordinmny Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings
of the Company shall mutatis mutandis apply, but so that the
necessary quornm shall be members of the class holding or
representing by proxy one-third of the eapital paid or eredited
as paid on the issued shares of the class,

GEXERAL MIETINGS,

b4, The Statutory General Meeting shall be held at such
time within not Iess than one month nor more than three mouths
from the incorporation of tk. Company, and at such place as the
Directors may determine. The provisions of Section 63 of the
Compantes {Consolidation) Act 1208 i1 relation to such meeting
(8o far as they affedt the Company) shall De observed by the
Directors.
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55. Subsequent General Meetings shall be held once in
every year, ab such time and place as may be determined by the
Directors, but so that not more than fifteen months shall he
allowed to elapse between any two Annnal General Meetings,

56. The above-mentioned General Mectings shall be called
Ovdinary Mcetings. All other General Meetings shall be called
Iixtraordinary. '

57. The Directors may
whenever they think fit,

call an Xxtraordinary »Meecting

58. The Dircctors shall call an Bxtracrdinary Mee{.mg‘,/
whenever a requisition in writing, signed by members of the

Company holding in the aggregate not less than one-tenth in
amount of the issued capital of the Company upon wiish all calls or
other sums then due shall have been paid up, and stating foliy the
objects of the meeting, shall he deposited at the offico. Such a
requisition may consist of several decumen’s in like fr"-m, each
signed by one or more requisitionists.

»8, If the Directors do not proceed to convene a meeting
to De held within twenty-one days from the date of the requisition
being so deposited, the requisitionists, or a majority of them in
value, may themsclves convene fhe meeting, hut any meeting so
convened shall not be held after three months from the date of
such deposit.

60. If ab any such meefing a resolution requiring confirma-
tion at another meeting is passed, the Divectors shall forthwith
convene a further Bxtracrdinary General Meeting foy the purpose
of considering the resolution and, it thought fit, of confirming it
as o Speeial Resolution, and if the Directors do not convene such
further meeting within seven days from the date of the passing
of the first resolution, the requisiticnists, or a majority of them
in-value, may themselves convene the meeting. All meelings
convened by requisitionists under this or the preceding Article
shall be convened in the same manner as neaxly as possible as
that in which meetings are to be convened by the Directors.

61. Scven days’ nofice at the least, specifying the place, the
day and the howr of meeting, and in the case of special husiness
the general nature of such business, shall be given in manner
hereinatter mentioned to such members as ave under {he provisions
of these Arvticles entitled to receive motives from {he Company:
Provided that the peeidental omission to give such notiee to, or
the non-receipt of such notice by, any such member shall not
fnvalidate any reselution passed or procecding hud ot any such




23 :
meeting, and, with the consent of all the members for the time being
entitled to receive notices of meebings, & meeting may be convenod
upon & shorter notice and in sueh manner as such members may
gpprove. Froper minutes shall be kept of all General Meetings
of the Company. .

) . PROCEEDINGS AT GENERAL MBEETIXGS.

62.  All husiness shall be deemed special that is transacted Special business
at an Extraordinary Meoting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the ordinary reports of the Directors and
Aunditors, and the fixing of the remuneration of the Anditors.

63. Any member entitled to be present and vote abt a meeting Members may
may submit any resolution to any General Meeting, provided thab ?E‘I;:f?ef'tﬁ;vo«l;:f o
at least the prescribed time before the day appointed for the ‘éﬂﬁ%ﬂ;ﬁm fo
meeting he shall have served upon the Company a notice in writing
signed by him containing the proposed resolution, anda stating
his intenbion to submit the same. The preseribed time above
mentioned shall be such that, between the date on which e notice
is served or deemed to be served and the day appointed for the
meeting, tliere shall be not less than fowr nor more than fourteen )

intervening days.

64. Upon receipt of avy such notice as in the last preceding Secretary to give
Arxticle mentioned, the Secretary shall, in any case where the notice "ot b membors
of intention is received before the notice of the meeting is issued,
inelude in the notice of the meeting, and shall in any other case
issue as quickly as pessible to the membors entitled to notice of
the meeting, notice that such resolution will be proposed.

65. No business shall be transacted at any General Meeting
less a quorum is present when the meeting proceeds te business.
ir all purposes the quorum shall be members present In person
+ by proxy or as representative of a Corporation not being less
tan two, and helding ox representing by proxy not less than one
inth part of the issued share capital of the Company.

r

66. If within half an hour from the time appointed for the 1t quorem not
holding of & General Mecting & quorum is not present, the meeting, },’E‘ﬁ.‘g“l::l;ﬁosarmg
if convened on the requisition of members, shall be dissolved. el
In any other case it shall stand adjourned to the same day in the
next weels ot the same time and place, and if at sueh adjourned
mesting & quorum is not present within half an hour from the
time appointed for holling the meeting, the members present
shall be a quorun.
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Mhairma
%&%?E‘?’ of Deard | .67. The Chairman (if any) of the Boayd of Directors shall
g pzelsnle at avery Genersl Meeting, but if there be no such Chairman,
or if ab any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be wnwilling
‘sq act as Chaivman, the members present shall choose some
Dll‘(.‘.('-f.'OT, or if no Director be present, or if all the Divectors present
decline to take the c¢hair, they shall choose some member present
to be Chairman of the meeting. |
‘ﬂN‘gEE%‘E;mL to Whicllisg; qfiilgfl_‘ irma,}} may, with the cousent of any meeting at
v is present, and shall, if so divected by the meeting, ’

adjowrn any meeting from time {o time and from place to place
as the meeting shall deteymine. Whenever a moetin:rz is adjourned
fqr ten days or more, notice of the adjowrned meeting shall be
given in the same manner as in the case of an originai meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjgourmnent or of the business to be iwransacted at an adjourned
meeting, _Excepf: as provided by vhe statutes in the case of the
Stah}tm‘y bleeting, no business shall be transacted ab any adjourned
meeting other than the business which might have been transaeted
at the meeting from whieh the adjournment took place. '

69. At all General Meetings a resolution pui to the vote or

the meeting shall be decided on a show of hands, unless before of

upon the declaration of the result of the show of hands 2 poll be
n (heing a person entitled to

demanded in writiug by the Chulrma C ;
or by the holder of holders 1in -

vote) or by at least two members,
person or by DPTOXY or as representative of a Cerporation of at

least on twentieth part of the issued ordinary share capital of
11 be so demanded a declaration by the

the Company, and unless a po

Chairman of the meeting that s resolution has been carried, or hos
been carried unanimously, or by a particular' majority, or lost, ow
not carried by a particualr majority, shall be conclusive, and an
entry to that effect in the munute book of the Company shall be
conclusive.evidence thereof, without prool of the number or Ppro-

portion of the votes recorded in favour of or agal

"

Zoll o be taken 39 " 70, Ifa ?oll be demanded m manner aforesaid, it shall bo

i aken at sueh time and place, and in such manner, as the Chairman
shall direet, 4and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

1;-;2 01;011 in cortain 73. No poll shall be demanded on the election of & Chairman
of o meeting, or on any question of adjournment.

Chirman to havo 7o, Tn the case of an equality of votes, either on a show of
cetligvote hands or at the poll, the Ohairman of the mecting shall be entitled

to o turther or easting vote,

-

inst such resolutier
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73. The demand of a poll shall not prevent the continuance gﬁ‘f&?ﬁfﬁa‘%‘}%u
. -of a meeting £or tho Hransaction of any business, other than the demanded

.question on which a poll has been demanded,

VOTES OI' MEMBERS.

74. Subject and withont prejudice to any special privileges Svmber to havo
or restrictions for the time being affecting any special elass of vote for every
shares for the time Leing forming part of the capital of the shore
Company, every member shall have one vote on a show of hands
and in case of o poll shall have one vote for every share of which -

he iz the holder.

75. If any mewmber be a lunatic, idiot or non compos mentis, Votos of lunatio
he may vote by his committee, receiver, curator bonis or other ™™
legal curator, and such Ilsst-mentioned persons may give their
votes either personally or by proxy.

76. It two or mars persons are jointly entitled to a sharve, potes of foint
then in voting upon any qiestion the vote of the senicr who tenders
a vote, whether in person or by proxy, shall be aceepted to the
exclusion of fhe votes of the other registersed holders of the share,
and for this purpose seniority shall be determined by the order in

which the names stand in the register of members,

77. Save as hereia cxpressly provided, no person obher than Oaly members
* not indebted to

a member duly registered and who shall liave paid everything for Compay in respect
the time-being due from him and payabie to vhe Company in o f,‘;}f,‘fi“:‘.‘,“:f:‘d
respect of his shares, shull be entitled to be present or to vote on ¥
any question either personally or by proxy, or as proxy for another

member, or to be reckoned in a quorum, af auy General Meeting,

78, Votes may be given either personally or by proxy. ;Eﬁfﬁ;ﬁfﬁs{-ﬁgﬂfﬁ
On a show of hands a member present only by proxy shall have 10 act as prosy
vote, but a proxy for or representative of a corporation may yote
on @ show of hands.  Xo porson shaii act as a proxy, except for a
corporation, who is not entitled to be present and vote in his own

right.

79. The instrument appoiuting 2 proxy shall De in Writ.ing i}:ﬁfﬁ;’iﬁ'}ww;
under the hand of the appointor or of his attorney duly anthorised wbein writing
in writing, or if such appointor is & corporation wnder its common
sealy i€ any, and. if wone, then under the hand of some officer duly
guthorised in that behalf, An instruntent appointing % proxy to
vote at & nweting shall ke deemed to'include the power to demand

¢ poll on buhiadf of the appointor.
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i{g);ii“}‘ﬁ%%tg peosy Sf). ' !I)l;o instm.lmont. appointing a proxy, togellir with the
Company's omee ~ POWEX of attorney (if any) under which it is signed or a notarially -

certificd copy thereof, shall he deposited at the oflice at least
forty-cight hours hefore the time appointed for holdingthe meeting
or adjowrned mecting at which {he person named in such instru-
ment proposes to vote ;5 oilerwise the rerson so named shall not
be entitled to vote in regpect thereof,

Form of proxy 81. Any instrument appointing a proxy shall Le in the
following form or as near theroto s cosamstances will admit—
“CWESTON INTESTMENT ('OMPANY Lrrep.
11 I’
“of y & memhber of
“WERTON INVESTMENT COMPANY Laten, and
¢ entitled to - wvotes, hereby appoint
ik
ed by Eneoal “of y duother—member
ol il * of-the-Compamy, and fajling him,
t¢ . another—member--of~the
“ Company; to vote for me and on my behalf at the
¢ [Statutory, Ordinary, Extraordinary or Adjourned,
© ¥ ag the case may be] General Meeting of the Com-
** pany to be held on the day of
“ar. ab every adjownment thereof,

e = 2y ora] 3 L3 h
by Shecial n As wit.ess my hand this day of 19 »

81 (a). A corporation whether a Company with Limited
liability or not, "may if it is a Member of this Company by
'‘Resolution of its Pirectors or other governing body, authorise
tsuch person as it thinks fit to act as its representative at
‘any meeting of the Company, and a person authorised as afore-
'said 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 shareholder of this
MCompany.'

DIRECTORS.,

82. Until ctherwige determined by a General Meeting, the
number of Directors shall be not less than three nor more than
five, and each of them shall, subject to Article 85, be entitled

to hold office s0 long as he lives,

83, The Directorsshall have power from time to time and
4t any time to appoint additioml Birectors, provided ?hat the‘
total number of Directors shall not exceed the prescribed maxi -
mum, Any Director so appointed shall retire from office‘at the
next General Meeting, but shall be eligible for rez-election.
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85. SBubjeet ag herein other

oo Wise provided or to the terms of Ofco of irector
any subsisting agreement,

\ vacated in cortain
the office of Dizector shall be vacated— oo
(4) It & receiving order is made against him or he malos
any arrangement g compeosition with his creditors,

(B) If e be Tound lunasic op become of unsound mind,

1 e . ’a) . ] E‘- for i .
(¢) Ii=he CeGaN0S b0 _he. &-Divector-under- the- Provisions- ;-&l‘,’i Q,d Jy
of' the statutos as to 4o acquiring~and holding by ‘w?.u,‘.i'“” .
Direetors-op-ghofp. qralifications, et

Ll [T vl

(p) It hg absents himself from the meetings of the Board
during & continuous period of six monthg without
special leave of absence from the Directors, and they

Pass a tesolubion that he hag by reason of such
absence vacated hig office.

() I by notice in writing given to the Company he resigns
his office.

A Director may hold any other office or place of profit under
the Company (except thai of Anditor) in conjunction with his
office of Director and on sugh terms as 1o remuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORS,

86. The Directors may from time to time appoint &Ny ONe 0T Directors may
more of their boly to be Managing Director or Manoging Divectors, Hiion domsing
for such period and upon such torms as they tuink fiv, and may vest
in such Managing Director or Managing Directors such of the Dowers
hereby vested in the Directors generally as they may think fit,
and such powers may be made exercisable for such period or
periods, and wpon such conditions and subject to such restrictions,
and generally upon such terms as to remuneration and otherwise :
28 they may determiine, The remuneration of a Managing
Direetor may be by way of salary or eommission or participation
in profits, or by any or all of those mades,

87.. A Managing Direstor shall not while he continues to Spcial peeiticn of
hold that office be subject to retivement by roiatien, and he shall Menazing Dircctor
nob be taken into aceount in determining the rotaiion of retive-
ment of Divectors, but he shall, subjeet to the poovisions of any
fontraet hetween him and the Company, be subjeet to the same
Irovisims s to resigietion and rasoval as the other Direetors
o the Company, and if he cease to held the ofiice of Director L
hell fpgo focdn et fanuedistely conse fo bo 2 Menaging Tirector,
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POWERS AND DUTTES OI* NIRECTORS,

_ 83. The business of the Company shall be managed by the
Dnl'entors, who may pay all such expenses of and preliminary
and inecidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exercise
all sueh powers of e Company, and do on hehall of the Company
all sueh acts as may be exercised and done hy the Company, and
s are not by the statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any regnlations of these Articles, to the provisions
of the statutes, and to such regulations heing not inconsistent
with the aforesaid regulations or provisions as may be prescribed
by the Company in General Meeting, but no regulation made by
the Company in Coneral Meeting shall invalidate any prior act
of the Directors which wonld have been valid if such reguintion
had not been made,

. 89. The Directors may from time to time &u their diseretion,
raise or horrow or secure the repayment of any sum or sums of
money for the purposes of the Company.

9. The continuing Directors may aét at any time nob-
withstanding any vacancy in their vody ; provided always that
in case the Directors shall at any time he reduced in number %o
less than three it shall be lawtul foc them to act as Directors for
the purpoese of filling vy vacancies in their Lody, or of summening
& General Meeting of the Company, but not for any other
purpose. .

S1.  All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to he opened in the name of the Company. Cheques
on the Company’s bankers, until otherwise from fime to time
resulved upon by the Directors, shall he signed by at least one
Director and countersigned by the Becretary. The Company’s
banking account shall be kept with such banker or bankers as
the Directors shall from time to {ime deternine.

22, A\ Director may contract with and be interested -in an’
contract or arrangement made with the Company, aud shall rot
be liable to account for any profit made hy him hy reason of any
sueh contraet or arrangement, provided that the precise nature
of the iuterest of the Direetor in sueh eonlrael o drrutgement
be deelared to the Boaxd hefore or at the time the same is entered
inty or at the tiist Doard Meeting after such Intercst is wequired,
N0 Director shall vote ag & Director in respeet of any cuntract or
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arrangement in whiell he shall he nterested, but thig prohibition
shall not apply to any contract op arrangement, fop giving 10 a
Dircetor security for any advance made or gunrantee given Ly him
to or for the henefit of the Company, orto any allotment or proposed
allotment of shares or debenturoeg 1o a Diveclor, and it may ab any
time he suspended or relaxed by the C‘ompany in Genergl Méeting.

ROTATION OF DIRECTORS,

93. Subjeet to the Irovisions of these Articles, one-third gn_u‘-:tl:frr;lt?fmum
of the erdinary Directors for the time being (if any), or if their _!\Lfeggl!innry
number is not & mulliple of three then the number nearest to T8
bul not exceeding one-third, shall retive from office at the Ordinary

General Meeting in 1923 and in every subsequent year.

9L The Directors to retire shall be the Directors who have Senior Dircetors
been longest in offiee since their last election. As between Rotiong Dirsotor
Directors of equal seniority, the Directors to retive shall, in the v-eligiblo
absence of agreement, be selected from among them by lot. A
retiving Director shall be eligible for re-clection, and shall act as

a Director throughout the meeting at which he retires,

95. Bubject as hereinafter provided, the Company shall, «t ggm toai;u ‘f‘i‘}]cii at
s . N : 1} Which
the meeting at which any Director shall retire in manner aforesaid, Diese st
fill up the vacated office by electing a person therefio, and may,

without notice in that behalf, fill up any other vacancies.

96. N0 person, not being a Director retiving af the meeting, ﬁﬁg;bg%;ﬂl&u‘ i
"y . . 2] () » *

shall, vnless recommended by the Divectors for election, be eligible § ﬁ,@scﬁbvf;,gﬁcg
H . and consent lodpe
for the office of Director at any General Meeting, unless, not less a6 ofllon 8

thai the prescribed time before the day uppointec} fo%' the '111.eetiu_;g,
there shall have been given to the Secretary notice in writing, ’by
some member duly qualiticd to he 1).!.‘(3501.1'(: and‘ vote at the meeting
for which such notice is given, of his. 1ntu1}t.1011 toipropose sucl}
person for clectivn, and also notice in writing, signed by ,th?
person to be proposed, of his willingness to be eleeted, .Iihu
preseribed time above mentioned shall be snch 1hit hetween the
fate when the notiee is served or deemeil to he servgd and ’fhe
day appointed for the meeting, t‘num shall be not Iess than seven
uae more than fourteen intervening (days.

- - o -] IV . . - N L £ Yyt _]f 1o Tf’!lf‘”e’ﬂ]
7. Subject as herein peovided, if at uny meeting ab whieh "?1;‘{; gt s
T doction of DErecings mzlt to lake wlace, {he places of the }l‘*:’;‘-f%:lr;nfrarrrm]‘
= = ) ) a - . “J . & fho v -
" yetiing Diveetors, or some of thena, are not el ujn the retiving
E-‘;'w--\‘t*‘;m or siteh of them as ave not ked their pluces filled up,
LA IL Ny Fa :

3 LR Ve fotgo¥
o B e Lot e decined to have Boen pe-clectad,
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M, The ( ‘ompany may from time to time in General
! e the nmmber of DHivectors, and determine
in w'hat rotation suelh inereased or redwsed uumbiz-r shall go out
of office, and ny make any appointments necessury for offecting
any such incerease gs aforesaid, ) ;

9. Auy casual vacaney occurring in the Board of Directors
may he filled up by the Directors, but any person so chosen
shall retain his offico only wuntil the next following Ordinary
tienezal Meeting of the Company, and shall then be cligible for
re-clection, i

100, The Company may Dby Extraordinary Resolution
remove any Director before the expiration of bis period of office,
and may, if thonght fit, by Ordinary Resolution, appoint another
Divector iu his stead ;5 but any person so appointert shall retain
his office only until the nexy following Ordinary General Mecting
of the Company, and shall then be eligible for re-cleetion.

PROCEEDINGS OF DIRECTORS.

101. The Directors may mect together for the despatch . of
husiness, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business. Unless otherwise determined, two shall be 2 quorum,
Questions arising at any meeting shall be decided by a majority
of votes. In case of an equalify of votes the Chairman shall have
a second or casting vote. )

102, A Director may, ond on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors.

+ 103. The Directors may from time to time clect a Chairman,
who shall preside at meetings ¢f the Dirvectors, and deter}nine the
period for which he is to hold office, buf if no such Chmrma'n ]:)e
elected, or if at any meeting the Chairman be 1}01: present within
five minutes after the time appointed for lxoldll}g the same, the
Direcrors present shall choose some one of their number to he

Chairman of such meeting,

104. The Directors may delegate any of their DOwers to
committees consisting ol such member or members. of ﬂm,n‘, bOfl,v
as they think fit.  Any commiltee so formed shall »1.1: thg (fmrcfs?
of the powers so delezated econforin to any regulations that may

P fnapensed on i by the Directors.

< A committee may cleet a Chigirmin of its meetings.
109, - airy nieeting tlie Chaieman

If no sach Chairman is elected. or if at
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Is not present within five winutes ey the time appointed for
holding the same, the members present may choose one of fheir
number Lo be Chaivman of the meeting,

106. .\ commiftee may meet and adjour

) X : 1 as its members
think proper.  Questions arising  at any meeting  shall be

determined by & majority of votes of ghe members present, and

in case of an equality of votes, the Chairman shall have o second
or casling vote,

07 All aets bona fide done by any meeting of Directors,
or of a committee of Divectors, or by any person acting as a
Direetor. shull, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or persont acting as aforesaid, op that they ot any of them were
disqualificd, be as valid as if every such person had been duly
appointed and vras qualified to be a Director, '

108. The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all appoint-
ments of officers, and of the procecdings of all ineetings of Divectors
and committees, and of the attendance: thereat, and all business
transacted at such meetings, and any such minutes of any meeting,
if purporting to be signed by the Chairman of sweh mesting, or
by the Chairmai of the next.sueceeding meeting, shall be conclusive
evidence without a1y further proof of the facts therein stated.

109. A resolntion in writing signed by all ihe Directors
shall be as oifectiy e for all purposes as a resolution passed at a
meeting of the Directors duly convene.d, held and consbituted.

THE SFAL.

116, The scal shall not be affixed to any instrument except
by the anthority of a resolution of the Board of Divectors, and
in the presence ol at least one Director and of the Secrctary, and
such Director and the Seeretary shall sign every instn}ment to
which the seal shall be afixed in their presence, and in favour of
any purchaser or person bong fide dealing with the Company :,uc];
signatures shall be conelusive c¢vidence of the fac_t. ‘tlmt the S\t
has been properly affived.  The Company may (?XOI‘L‘!(EL‘ the 130‘:' s
of Seetivn 79 of the Companies (Consolidation) Ac:{, 1008, and sueh
Powers are aceordingly hereby vested in the Directors.

DIVIDENDS ANI? RESERVE FUND.

- ial © special rights for A
111, Subject to any preferentiel or other spe & 4

- anectal olawy of shures, the prolite
the time heing wttaehiod to any speelal elagy of *
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of the Company which it shan from time to time he determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shaves of the Company in proportion to the
mownts paid up or eredited as paid up thereon respectively.,

12, The Directors may, with the sanction of a General
Meeting, from time to lime deelare dividends, hut no such dividend
shla.ll he payable except out of the profits of the Company, The
Directorg may, if they think fit, from time to time declare and pay
1 the members such interim dividends as appear to them to be
Justited by the bosition of the ¢ ‘ompany.  No higher dividend
shall be paid than is recemmended by the I)iroe{'-ors, and the

declaration of the Directors as to the amount of the net profits
shall be conchusive,

118. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at
the diseretion of the Directors be applicable for mecting con-.
tingencies, for the gradual liguidation of any debt or liability of
the Company or for repairing or maintaining any works connected.
with the business of the Company, or shall with the sanction cf
the Company in Geueral Meeting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or Dbonus, or may he applied for such other
purposes.as the Directors may think exnedient in the interests
of the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in the
business of the Company or invest the same in such secwrities, other
than the shares of the Company, as they may scleet.  The Directors
may also from time to time earry forward such sums as may he
deemed expedient in the interests of the Company.

114. BEvery dividend warrant inay De sent by post to the
last registered addvess of the member entitled thereto, a,n‘d the
receips of the person whose name at the date of the declaration of
the dividend appears on the register of members as the own.er' of
any share, or, in the case of joint hplder.s:, of any one of such joint
holiders, shall be & good discharge t? the (.‘oa'nlm-s..ly‘:fo s all 1):};,‘111&1&3
wmade in respect of sugh share. No unpaid dividend or-interest
shall bear interest as against the Company.

ACCOUXTS,
115. The Directors shall cause irue accounts to be kept—
(4) Of the avsets and Habilities of the Conipany, and

“
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(B) Of all sums of money reeeived and expended by the
Compauy, and the matters in respect of which sueh
receipts and expenditure take place.

The Dooks of acconnt shall he kept ot the office, or at such other
place as the Divectors shall think it and shalt always he open to
the inspection of the Irectors,

116. The Directors shudl from time to time determine
whether, in any particudse case or class of cases, or generally, and
to what eatent, and ot what times and places smd wader what
conditions or regulations, the accounts and books of the (Company,
or any of them, shall be open to the inspeetion of members, and
no member (not being a Direclor) shall have any right of inspecting
any aecount or bhook or decument of the Company, except as
gonferredd by statute or authorised by the Directors, or by a
resolution of the Company in General Meeting,

115. Once at least in every year the Directors shall lay
before the Company in General Meeting a profit and loss acconrt
for the period since the preceding account, or {in the case of the
first aceount) since the incorporation of the Company, made up fo
o date not more than three menths hefore sach meeting. A halance
sheed shall be made out in every year and laid before the Company
in General Mecting, made up to a date not more than three montlis
vefore such meeting,  The balance sheet shall have attached thereto
the Anditors® report and shall be accompanied by a report of the
Directors as to the state of dhe Company’s atfairs, and the amownt
which they pecomniend to be paid by way of dividend, and the
amount (if any) whieh they propose to carry to any reserve fund.
The .Auditors’ report shall be read before the Company in
General Meoting a8 required. by Section 113 of the Companies
(Consolidation) Aok 1048,

ATUDIT.

118. Once at least in every year the aceounts of the Company
shall, be cxamined, and the correetvess of thcj statvnmnt. and
balonee =heet aseertained by one or mole Amhf:or or j’Lulhw1':~',
and {he provisions of Sections 112 &11(1'113 of th.v ‘ﬂ01}11‘1‘i1il;i(:
(Gonsolid:ntiun) At 18R in regard to Audit and Auditors shall Lx
obsorved.

NOTICER. -

otiver doeeument may be served by the
personally or by sending it
addressed 1o sueh member at
Y yogister of menbers.

119. .\ notiee or 2By
Company upol {H¥ mentber vither
thasupic the post in 2 prepaid letter t
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¥ o . . .
withl; 0. Atllnotu,es direoted to be given to the members shall,
e ~wiv:1"3110(- t(.) any shave fo which persons ave jointly entitled,

; siven wo whichever of sudh Persons is named first in the register
oL members, and any notic ,

¢ so given shall he suffivient notice to
the holders of such shave, |

o . . .

) éd]. Any member deseribed in the register of members by

.t.n i"L dresF not within the United Kingdom, wlo shall {rom time
0 Time give the Company an address within the United Kingdom

- &b which notices may be sexved upon him, shall be entitled to have

served wpon him at such address any notice to which ho would be
entitled under these Articles, but, save as aforesaid, no member
other than & member deseribed in the register of mc;mbers hy an
address within the United Kingdom shall be entitled to receive
any notice from the Company.,

. 122. A notice may be given by the Company to the persons
entitled to any share in consequence of the deatl or bankruptey
of o member by sending it through the pust in a prepaid levier
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, ab the address (if
any) in th2 Thited Kingdom supplied for the puwpose by such pex-
sons a8 aforesaid, or (until such an address has been supplied) by
giving the notice in the manner in which the same would have been
given if the death or bankruptey had not occurred.

123, Awny notice or other document, if served or sent by post,
shall be deemed to have heen served or delivered at the time when
the letter containing the same is pub into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or document was properly addressed
and put into the post office as a prepaid letter

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

INDEMNITY, L

125, The Directors, Auditors, Secretary and ofher officers for
the tinie being of the Company, and any trustees for the time being
acting in relation to any of the afiairs of the Company, and their
heirs, exoecators and administrators respeetively, shall be
indemnified oub of the assets of the Company from and against all
actions, proceedings, costs, charges, losses, damages and. expenses
which they or any of them shall or may incur 6r sugtain by reason
of apy act dene or omitted in of about the exerution of their
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duty in their }'eslmcct.lve ofﬁ?es or trusts, except such (if any)
as they shall incur or sustain by or through their own wilful
neglect or- defanlt respectively, and no such officer or {rustee
ghall be answerable for the acts, reccipts, neglects or defaults
of any other oflicer or trustee, or for joining in any receipt for the
sake of conformity, or for the solvency or honesty of any bankers
or other persons with whom any moneys ov effects belonging to the
Company may be lodged or deposited for safe custody, or for ~ny
insufliciency or deficdiency of any security wpon which ary moneys
of the Company shall be invested, or for any otherloss or damage
due to any such cause as aforesaid, or whick may happen in or
about the exccution of his office or trust unless the same shall
happen through-the wilful neglect or default of such officer or
trustee.
WINDING UP.

1.26. If the Company shall be wound up, the surplus assets Distribution of
shall (subject o any rights attached to any special class of shares Resete
forming part of the capital for the time being of the Company)
be applied, first, in repayment of the capital paid up on the ordinary
shares: and the excess (if any) shall be distributed amoug the
membezrs holding ordinary shares in proportion to the nuiaber of
ordinary shaves held by them respectively at the comimencenent
of the winding up. |

197. If the Company shall be wound up, the Tiquidators Disribution of
may, with the sanction of an Bxtraordinary Resolution, divide octe i specie
among the members in specie any part of the assets of she Com-
pany, and airy such division may be otherwise than in accordanee
with the existing rights of the nmembers, but so that if any Aivision
is rvosolved on otherwise than in accordance with such rights
the members shall have the same right of dissent and consequesntial
richts as if such resolution were 4 Special Resolution passed

pursant to Soction 102 of the Companies (Consolidation) Aet 1908,
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WAMDS, ADDI{ESS]:JS AND DEBESCRIPIIONS OF SUBSCRIBERS,

et e

ALFRED BRNEST MAWN,
8 Sylvia Gardens,
Wembley, Mddx,,
Solicitor.

STAXLEY JOUN QUIN,
9 Terront Rd.,
West Green,
London, N,

Clerk.
ARTHUR EDWARD BRALN,
50 Pervers Rd.,
Hammersmibh,
London, W.,
' Clerk.

GCEORGYE PERCIVAL MILLARD,
30 Audrey Rd.,
Tiford, E.,
Clerk.

Tated this 23rd day of Janwary 1922.

Witness to the above Siguatures—

. A. BLOCELEY,
Westminster House,
= Millbank, S.W.1,
Solicitor.

;-ﬂ:’:"-é:m"x:‘»:-z_ FET S X




L L RN R BTN IO R T Iadandbes it tialev i ot TR Y > T T T T e e
' o e che b Lo " ’ - ' LA

WRITTEN RESOLUTIONS OF

WESTON INVESTMENT COMPANY LIMITED
REGISTERED NO: 179244

We, being all the members of the Company who at the date of these
resolutions would be entitled to attend and vote at general
meetings of the Company, hereby pass the undermentioned
resolutions of which those numbered 1-3 are passed as Elective
Resolutions and that numbered 4 as a Special Resolution, and agree
that the said resolutions shall for all purposes be as valid and
effective as if the same had been passed by us all at a general
meeting of the Company duly convened and held:-

(1)

(2)

(3)

(4)

THAT, pursuant to S.266A of the Companies Act 1985, the
Company hereby elects to dispense with the holding of annual
general meetinygs for 1993 and subsequent years until this
election is revoked.

THAT, pursuant to 8.252 of the Companies Act 1985, the
Company hereby elects to dispense with the laying cof accounts
and reports before the Company in annual general meeting.

THAT, pursuant to S$.386 of the Companies Act 1985, the
Company hereby elects to dispense with the obligation to
appeint auditors annually.

That the present Articles of Association of the Company be
abrogated and thereupon replaced by the new Articles attached
to this written resolution without amendment.

K_ETHERINGTON 11th December 1992

Duly authorised representative of
Alsterufer Investments Ltd

D C POTTER 11th December 1992

Duly authorised representative of
B.A.T Industries p.l.c.

res2




1)

2)

3)

4)

S)

6)

THE COMPANIES ACTS 1985 AND 1588

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
WESTON INVESTMENT COMPANY LIMITED

REGISTERED NUMBER: 179244

The regulations contained in Takle A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (hereinafter
called "Table A") shall apply to the Company save insofar
as they are varied or excluded by or are inconsistent with
these Articles and regulation 1 shall so apply as if
reference to "these regulations" included reference to
these Articles. Accordingly, in these Articles 'the Act"
means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in
force; and any reference in these Articles to a provision
of that Act includes a reference to any statutory
modification or re-enactment of that provision for the
time being in force.

Regqulations 24, 60, 61, 65 to 69 (inclusive), 73 to 81
(inclusive), 84, 94 to 97 (inclusive) and 118 in Table A
shall not apply to the Company.

The directors may in their absolute discrefion, and without
giving any reason, decline to register any transfer of any
share, whether or not fully paid.

a) One person entitled to vote upon the business to be
transacted, being the sole member of the company or a
proxy for that member or (if such member is a
corporation) a duly authorised representative of such
member, shall be a qguorum and regulation 40 of Table A
shall be modified accordingly.

b) The sole member of the company (or the proxy or
authorised representative of the sole member
representing that member at the relative general
meeting) shall be the chairman of any general meeting
of the company and regulation 42 of Table A shall be
modified accordingly.

c) A proxy for the sole member of the company may vote on
a show of hands and regulation 54 of Table A shall be
modified accordingly.

a) All other provisions of these Articles shall (in the
absence of any express provision to the contrary)
apply with such modification as may be necessary in
relation to a company which has only one member.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor.

The Directors shall have power at any time and from time to
time to appoint any person to be a Director, either to £ill
a casual vacancy or as an additional Director.



7)

8)

9)

Without prejudice te the last preceding Article, the
Company may by Ordinary Resolution appoint any person to be
a Director either to fill a casual vacancy or as an
additional Director,

Without prejudice to the power of the Company under
Sections 303 and 304 of the Act to remove a Director by
Ordinary Resolution, the office of a director shall be
vacated if:

a) he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being
a Director; or

b) he becomes bankrupt or jpakes any arrangement or
composition with his creditors generally; or

c) he is, or may be, suffering from mental disorder and
either-

(1) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of any person to
exercise powers with respect to his property or
affairs; or

d) he resigns his office by notice in writing to the
Company; or

e) in the case of a Director who holds any executive
office with the Company or any subsidiary, his
appointment as such is terminated or expires and the
Directors resolve that his office be vacated; or

f) he is absent for more than six consecutive months
without permission of the Directors from meetings of
the Directors held during that period and the
Directors resolve that his office be vacated; or

g) he is requested in writing by all the other Directors
to resign; or

nh) his resignation is requested in writing by Members
together holding 95% or more in nominal value of the
Shares which confer a right to attend and vote at
meetings of the Company: or

1) he is removed by an Extraordinary Resolution of the
Company.

The removal of a director under Article 6 shall b2 without
prejudice to any claim the director may have for breach of
any contract of service between him and the Company.
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10)

11)

12)

13)

A director who has duly declared his interest (so far as he
is required to do so) may vote at a meeting of the
directors or of a committee of the directors on any
resolution concerning a matter in which he is interested,
directly or indirectly. If he does, his vote shall be
counted, and whether or not he does, his presence at the
meeting shall be taken intc account in calculating the
quoxrum.

All or any of the members of the Board or any committee of
the Board may participate in a meeting of the Board or that
committee by means of a conference telephone or any
communication equipment which allows all persons
participating in the meeting to heaxr each other. A person
so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating
is assembled, or, if there is no such group, where the
chairman of the meeting then is.

Every Director, Auditor, Secretary or other officer of the
company shall be entitled to be indemnified out of the
assets of the company against all losses or liabilities
(including any such liability as is mentioned in paragraph
(b) of the proviso to Section 310 of the Act) which he may
sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by the
said Section.

The Company may, so far as it is lawful, purchase and
maintain insurance for any Director, Officer or auditor of
the Company against liability for negligence, default
breach of duty or breach of trust, in relation to the
Company .
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