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Sir,
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’ ifo persons have congented to become Directors of this

Company .
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W.C. '
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4 hereby Gertify that “SPENCER (Meiksham), LIMITED,”
is this day Incorporated under the Compakies Acts, 1908 to 1917,

snd that the Company is LIMITED.

Bivenr under my hand at London, this day of

, One Thousand Nine Jlundred and Twenty-thrée,

(Bigned)

fegirtrar of Joint Stork Compgries,

Fees and Deed Stamps - £ @

: Stamp Duty on Capital - £ 5 ¢
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“ COMPANY LIMITED BY SHARES.

FNemorandlum of Assoeigbion

or
SPENCER (Melksham),
‘g LIMITED. |
~lIl3 F e P i
- * N Lk 1
1. The name of the Company is “ SpeNeEr  (MELKSHAM), L |
Lasrves. R ‘
» b N - . » @‘?}{M E
2, The Registered Office of the Company will be situate n Ul o
Tngiand, V 4o p i =
’ 2, The -wjuets for which the Comy any 7+ established are: — ~ i Al
] ""
» il “"’g%

(1) "Po purehase, acquire and {ake over as a going eoneern, :
the husiness and the undertaking of and all or any of % :
the assets and liabilities of Spencer & Co., Limifed, R RS
and with a view theveto to enter into and carry ?'J;w{ﬁ@w Aa
into effeet either with or without modifieniion g

an agreement which bas already been prepaved and|REGI FErTIn
engrossed, and is expressed {o he made between The i
Tmperial and Woreign Corporation, Limited, of the 3 5 Or i l

=)
.
£

one part and this Company of the ofher part, a copy
whereof hus for the purpose of identifieation been

iy signed by two of the stibseribess herelo on hehalf of 27 FER 1923
thiz Company.

12y Mo earry on all or any vne or nore of {he following
husinesses, that i to say, the businesses of Manufae-
furers amd makers of grain handling machineky,
jateiit Hoating and poitable ship elevators, quayside
ghip and barge clevators, patent steel silos, ferro-
. conexcte silos, {imber silos, self-trimming lighters,
" provender and forage granavies, conl conveying an
clevating plani, cement handling plant, millwrig
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(4

(3)

{6)

2

sworks of all kinds, und manufacturers of and (ealers
in any other arvticles and things of & chavacter
similay or analagous to the forwgoning. or usually
bought, sold or manufactuved or dealt in by persons
engaged in or earrying on any of the aforesaid
husinesses.

To carry on any other husiuess, manufacturing o
otherwise, which may scem fo the Company, capable
of heing convenientiy cavried on in conneetion with
any of the businesses hetore referred to or ealeulated
diveetly oy indiveetly {o enbanee the valua ¢ render
more profitable any of the Company's property.

o huild, construet, mainiain, alter, enlarge, pull down
and remove or yeplace, use awd werk any huildings,
factovies, shops, stores, mills, offices, works, wharves,
piers, jelties, voads, railways, 1ramways, machinory,
engines, fenees, banks, dams, canals, welis, aquedues,
slutees o1 watercourses, and to aequire sites for the
same or 16 join with apy person, firm or company
m doing any of the things aforesaid, and to work,
manage and eonirol the same ox join with ofhers in
g0 doing,

o puvchase, charter, hire, build or otherwise aequive
gteain or otler ships ov vessels with all or any
equipment and furniture belonging thereto and to
emiploy the same in the eonveyance of goods and
merchandise of all kinds between sueh ports in any
pari of the world as may scem expedient,

ifo apply for, purciase or otherwise aequive any
patents, brevels dinvention, licenees, conetssions and
e Vilke, eonferring an exclugive or non-exclisive or
Limited or other right {o exereise or use any inven-
tions ov improvementds in any fnvention, ov {o use any
goeret or other information as to any invention or
pnprovenent which may geein eapable of being used
for any of the surposes of the Company, or the
avguisilion of which may seem ealeulated, dircetly ov
' jreelly, to henefit this Company and to exereise,

]
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develop, sell, grant licences in. respect of, use or other-
wise wn o aceount any property, rights and infor-
mation acquired o proposed to be acquired by the
Company, or any interests in the same, and to expend
money experimenting upon and testing and improv-
ing, or seeking to improve any patents, inventions,
seevet processes ov rights which the Company may
acquire, 01 propose to acquire.

(7) 'To purchase, subscribe for, or otherwise aequire and

to hold or deal in the shares fully or partly paid),
debentures, debenture stock, bonds, sceurities oOr
obligations of any Uompany and the bonds, obliga-
tious, seeurities, mortgages, debentures, debenture
sroek 01 funds, issued or guaranteed by any Govern-
ment or authority, Sovereign, Ruler, Commissioners,
or Public Body, and to aequire all ox any of the
same under option or by original subseription, tender,
purehase, exchange or otherwise, and ecither condi-
tionally or otherwise, and to guarantee or underwrite
the subscription or acquisition thereof, and either
conditionally or otherwise, and to exercise and
enforee all rights and powers conferred hy or inei-
dont to the ownership thereof, and upon o distribu-
tion of agsets ox division of profits to distribute all
or any of the same amongst the Members of this
(ompany in speeie.

(8) Lo carry on all kinds of finanee business and to

promote any other Company or Companies for the
purpose of acquiring all or any of the property, rights
and Habilities of tnis Company or in which this

fompany i interested, or for any other purposes
which may seem o1 he deemed directly or indirectly
ealeulated to henefit this Company, and to pay the
costs, charges and expenses preliminaxy or ineidental
{0 the promotion, formation, establishment, registra-
Hon an advertising of any such Company and the
tqsue of its capital or securities, and o gnarantee
pos ment of, qubseribe for, underwrite, or procure to
he subseribed or underwritten any debentures,
debenture stock or other secarities issued by any
sueh Company and the intevest thereon, and the

Vs e



-

nil® aagill

‘.)?:

)

payment of interest or dividends upon the stock
or shaves of any such Company or the vepay-
ment of the capital represented thereby, and to carry
on busines- throngh or by means of any subsidiary
auxiliary or controlled company and to guarantee
the contracts of any person or company, and in
particular of any persons or Companies having deal-
ings with the Company.

To take part in the management, supervision and
eontrol of the business or operations of any Company
or undertaking, and for that purpose to appoint and
remunerate any Direefors, Trustees, Aceountants ov
other experts or agents.

(103 To purchase with 'a view to closing or veselling in

whole or in pavt any business cr properties which
may seein or be deemed likely to injure by compe-
tition or otherwise any business or branch of business
which the ('ompany is authorised to earry on, and fo
close, abandon and give up any weorks or businesses
at any time aequired hy the (‘ompany.

(11) To remuncrate (by cash or other assets or by <he

allotment of fully or partly paid shares or in any
other manner) any persons or companies for services
vendered or to be rendered in acting as trustees for
dehenture holders or debenture stock holders of the
Company, or for subseribing or agrecing to subscribe,
whether absolutely or conditionally, or for procuring
or agreeing to procure subscriptions whether absolute
or conditional for any sheves, debentures, debenture
stock ov other seeurities of the Company or any
compauy promoted by this Company or for services
rendered in or about the formation or promotion of
the Company or any company promoted by this
 ompany, or in introdueing any property or husiness
to the Company or in or about the conduet of the
business of the Comyany, or for guaranteeing pay-
ment of sueh debentures, debenture stoek or other
soeurities and any interest thereon.

g

b
i
s



e —— e e - R

[

L J]

(12) To distribute any property of the Company among

the members in speeie and either by way of dividend
or return of capital,

(13) To lend money to and take deposits, at interest ox

(14)

(15)

otherwise from any persen, firm, company, Govern-
ment or authority, and on such terins as may secm
expedient, and in particular to and from those having
dealings with the (‘fompany.

To acquire, purchase, or Lake on jease, or option or in
exchange, or hire, conditionally or otherwise, work,
develop and maintain, or be interested in any real or
personal property, or any estate or interests thevein,
and any buildings, factories, mills, works, wharves,
roade, railways, tramways, machinery, engines, voll-
ing stock, plant, live and dead stock, harges, vessels
or things, and to vest any real or personal property,
vights or interests aequired by or on hehalf of the
Company, ot in which the Company may have an
interest, in any person or pexsons on hehalf of or for
he benfit of the Company and with or without any
declared trust in favour of the Company.

Mo make and earry into effeet arrangements with
landowners, railway, tramway, shipping, canal, pier,
dock, harhour or aircraft owners, earriers and any
other persons or wompanies for the purposes of the
Company.

(16) Do sell, let, exehange, grant licenees, develop, dispose

of, or otherwise deal with the undertaking, ox all ox
any part of the property of the Company, upon any
torms, «»fh power to aceept as the consideration any
shaves (fully or partly paid), dehentures, debenture
stock, seeurities or obligations of or intewest in any
other Company.

(17) 'To make advances on real or personal property or

rights or benefits of all kinds, or on personal security,

- i



(18)

(19

(20

and to guarantee the performance of contracts or
obligations, and the payment of moneys or intevest
and expenses by any person, partnership or company,
and to earry on all kinds of financial operations or
commercial business whatsoever which may bhe
auxiliary or scem ¢omdueive {o the attainment of
profit or advantage by the Company.

To borrow, raise, assure or secure the payment of
money and the interest {hereon, and for those or other
purposes 1o mortgage ov charge the undertaking,
and all or any part of the property and rights of the
Company, present o1 after acquired, induding un-
called capital, and to ereafe, issue, re-igsue, make,
draw, endorse, accept, charge and negotiate, either
absolutely or eollaterally, perpeinal or redeemable
debentures or debenture stock, honds, seeurifios o
other obligations, hills of cxehange, promissory notes
or other negotiable instruments,

To acquive anc arry on all ov any part of the husi-
nesg or property, and {o undertalke any liabilities of
any person, firm, assoeiation, company, Government
or authority passessed of property suitable for any
of the purposes of this (‘fompany, or enyrying on any
business which this Company is autborised to carry
on, and as the considerati ~ for the same to pay eash
or {o issue any shares, dehentures, debenture stock,
securities or obligations of this (ompany.

To enter into partnership or into any arrangemoent
for shuring profits, union of interest, joint adventure,
reciproeal eoncessions or co-operation with any Per-
son, frm, association, company, Government or
authority eavrying on, engnged in, ox about to earry
on or engage in, any husiness ov fransaction which
the Company is authorised to carry on or engage in,
or any businesy or transaction capable of being con-
dueted so as direetly or indireetly to benefit this Com-
pany, and, to take o otherwise acquire and hold, sell,
re-issue or otherwise deal with shaves, debentures or
debenture stock in, or securities or obligations of,
and to subsidise or otherwise assist any sueh com-
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pany, and to guarantce the principal or interest
payable under any such sceuvities or obligations or
the payment of any dividends upon any such shares
or stock or of the vepayment of the capital repre-
sented therehy.

(21) To enter into ox coneur in entering into any arrange-
nient with any association, goveinment or a»thority,
and to obfain oy conenr in obtaining from &y such
agsociation, Government ov aunthority any rights,
lieences, concessions and privileges that may seem
conducive {o the Company’s objeets ov any of them.

(22) To carry on any other business which may seem to
the Company eapable of heing conveniently earried
on in eonneetion with any business whieh the Com-
pany is authorised to earyy on, or may seem to the
Company ealenlated, diveetly or indireetly, to benefit
1his Company or to enhance the value of ox render
profitable any of the Company’s properties ox righis.

(23) o pay out of the funds of the Company all costs,
charees and expenses preliminary and incidental lo
the promotion, Tormation, establishment, registration
and advertising of {he Company, and the issue of its
capital of any company promoted or formed by this
Company or any company in which this Company is
or may contemplaie being interested.

(24) o obtain any Provisional Orvder or Provisional
Orders or Act or Aecls of Parliament, Coneession or
toneessions, Ticenee or Licences for enabling the
(lompany to earry any of its objeels into effect, or forr
effceting any modifieation of the Company’s consti-
tution, or any cxtension of its powers, or for way
other purpose which may seem expedient, and to
oppose any proceedings or applications which may
geem ealeulated, diveetly or indireetly, to prejudice

the (lompany.

(25) "I'o proewre the Company o be registered or 1ceug-
nised in any foreign couniry, colony or place, and
with a view thercto to malke all requisi{e depesits and
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comply with all conditions, and to apply or eoneur
in the application for official recognition, quotation
or privilege on any foreizn o1 colonisl bourse o
exchange.

(26) T provide for the welfave of persons who may be
o1 may have been in the employment of the Company
and for the widows and families of any such pers.ns
and in particular to establish, provide, maintain and
support or to eontribute and aid in the establishment,
provision, maintenanee and suppori of any assoeia-
tion, institution, trust or insurance fund (not involv-
ing the carvying on of assurance husiness within the
meaning of the Assuranee Companies Act, 1909), hos-
pitals, dispensavies, libraries, classes, baths, reevea-
tion grounds, hotels, eoffee houses and other institu-
Hions or conveniences and to grant pensions and
gratuities.  And to subseribe or suarantes Money
oy charitable, religious, seientifie, edueation or hene-
yolent ohjeets and generally for any public or useful
ohjeet,

(27) To earry out all or any of the forepoing objeets as
prineipals, agents, trustens, contractors or otherwise,
and alone or in partnership, or in eonjunetion with
or through any other person, firm, assoeiation or
pomypany, or by means of anv subsidiary or auxiliary
eompany, and in any part of the world

(28) To do all such other things a3 are ineidental or con-
dueive to the attainment of the ahove vbjeets or any
of them,

And it is hereby declared that the worc ¢ Company "’ in this
Moemorandum (exeept where referring to this Company) shall
include any partoership or other hody of persons whether incor-
porated or not ineorporated ana whether domueiled in the United
Kingdom oy elsewhere, and so that the words ¢ Government o
Authority ' shall inelude every kind of Government ox anthoxity,
munieipal, loeal o otherwise, and so that the vbjeets in each of
the paragraphs of this (Mauge shall, except where otherwise ex-
srassed in sueh paragraph, be in no wise limited or restvieted by
yotorenes to or inferener from the terms of any other paragraph

or the name of the Company.

iy
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4, The li ab:{lity' of the Members is limited.

5. The capitalsof the Company is £200,000, divided into
450,000 Ctumulative Preferved Ordinary Shaves of £1 each and
500,000 Deferred Ordinary Sharves of 2/- each having attached
thereto respectively the rights specified by the Articles of Associa-
tion. filed herewith, but subjeet to the provisions of the next sue-
ceeding Clause with such powers of varying and abrogating as are
contained in the said Axticles.

. The Company has power to increase its capital and from
time to timoe to issue any shaves of the original or any new capital,
with any preference, priority, or special, ox qualified, ox restricted
right in the payment of dividends o the distribution of agsets ox
otherwise, over ov vanking equally with any othex shares, whether
preference, ordinary or deferred, and whether then already issued
or not, or as deferved shaves, and whether in the initial eapital ov
otherwise, or with a speeial vight of or restriction, whether abso-
lute or partial as {o or against voting, and fo vary the
regulations of the Company as £ar as is neeessavy to give cffeet
10 any such preference, priority, or speeial, qualified, ox restricted
right as well as in any other particular, and upon the sub-division
of o share {0 apportion the right to participate in profits or in the
distribution of surplus assels or the right to vote in any manner
us Detween the shaves resulting £rom any such sub-division, and to
give 1o any one or more of such shaves any prefexrence, priovity, or
advantage with regard to dividends, in the distribution of assets,
as to rights of voling, or in any other respeet over the other or
others of them, ‘Ihe rights attached to any class of shares may
be altered, modified or faken away in aceordance with the
provisions of the Articles of Associafion filed herewith, but not
otherwise,
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W, {he several persons whose names, addresses and descriptions
are hereunto subseribed, are desirous of being foymed into a
(fompany in pursuance of this Memorandum of Association,
and we vespeetively agree to take the number of Shares in the
Capital of the Company set opposite our respeetive names.

4
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ﬁ,%
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- ——— e Ei T N T ——————— -
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NAMES, ADDRESSES AND DUSCRIPTIONS OF SUBSCRIBERS, | ¢Shares tuken by
eachs Subseriber. v .
hY
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7 PHE COMPANIES ACTS, 1908 o 1947,

GOMPANY LIMITED BY SHARES.

Arbvicles oF Associgbion

oF

SPENCER (Melksham),

LiMITED.

et
T yoi—mierrr

,1. The regulations eontained in ‘* Table A, in the First
Qehedule to the Companies (Consolidation) Act, 1908, shall not:
apply to the Company, but the following shall be {he regulations
of the Company.

9. 1n these Axticles, unles there be something in the subjeet
or the context inconsistent therewith: —

s Phage Avticles ! means the regulations of the Com-
pany for the 1ime heing in oree.

5 Afonth # weans enlendar mpnth,

¢ Yony ¥ means the year from the 1st day of January
1o the 31st day of December, both inclusive.

¢ Tnwriting * and * written shall incuade printing,
lithograpby, typewriting, and other modes of representing
or reproducing words in a vigible form.

¢ Toxtraordinary Resolution 7 means in the ease of a
meeting of the Nholders of any class of shares, a resolution

passed hy 8 majority consisting of not less than three-
fourths of the votes given on the resolution.

Words importing only the singular number includeZS i{{g@lsxm-._

the plural number, and viee versd,
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‘Words importing only the masculine gender include
the feminine gender,

‘Words importing persons include -copporations.

3. The Dircetors shall forthwith affix the Company’s scal
{0 the agreement which the Company is authorised fo entey into by
clause 3 sub-seetion (1) of the Company’s Memorandum of Arud-
Gation, and shall eavyy the same into cffeet with full power, never-
theless, at any time and from time to time agree fo any modification
or alteration of the terms thereof, cither before ox after the execu-
1 o1 “hereof hut so that the Directors shall not prior to the statutory
mueeting of, the Company vary_the terms of such agreement: except
subjeet to the approval of suc¢h meeting.  The hasis on which the
(fompany is established is that the Company shall aequire the
property and premises specified in the said agreement on the terms
Therein set forth subjeet to modifications (3 any) as aforesaid and
it shall he no objeetion to the said agreement that the Divectors of
the Company ave diveetors of or shareholders in Spencer &
(‘0., Timited, or are intevested therein or that the Vendor Com-
pany or any Direeter of the Company is n promoter of and stands
in & fidueiayy relation to the Company or on the ground that the
purehase price has been fixed by the Vendor Company ox that the
Board of the Company is not independent and all the Directors
shall he entitled o take paxt in the allotment of shares whether thay
ave or are not intevested in 1he said agresment and every member
of the Company present antdl future sha:d be deemed to join the
Company on this basis,

4, Subjeet to the provisions of Scetion 87 of the Companies
(Consolidation) Act, 1008, the business of the Company may be
commenced as soon after the ineorporation of the Company as the
Diveetors shall think fit, and nobwithstanding that part only of the
shaves may have been allotted,  Any branch ox kind of business
whiech by the Menorandiom of Association is cither expressly or by
iinplication authorised to be undertaken by the Compuny may be
undertaken by the Dirveetors at such time or Limes as they shall

think fit, cither alone ox with any one or more of the other branches

or kinds of husiness theveby authorised, and any such branch or
Teind of business may be suffered by them to be in abeyanee whether
actunlly commenced or not, so long as the Dircetors may deem it
expedient not to eommenee ox proeeed with sueh branch or kind of
husiness,

7y
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II.—CAPITAL.

21 BSHARES,

5. No pars of the funds of the Company shell .be employed in
the purehase of or lent or advanced upon’ the sceurity of the shares of
the Company.

6. No allotmens shall be made of any share capital of the
Company unless at least seven shares of any denomination reckoned
exclusively ofany amount payable otherwise than in cash shall have
heen subscribed and the sum payable on application for the same shall
have been paid to and received by the Company.

7. The amount payable on applieation on each share of the
Company offered to the public for subseription shall not be Jess than
5 per cent. of the nominal amount of the share

6. Subject to the provisions of the last preceding Article the
shares shall he subject to the contrel of the Directors, who muy issue
and allot the 2ame to sueh persons on sueh terms and conditions as to
payment by way of deposit, instalment, or ealls, or us to $he amount or
time of paytent of calls, nnd at such times as the Dircetors may think
fit, subject nevertheloss to the stipulations contained in the Agreement
before mentioned with referenee to tho shares to be allotbed in pur-
suance thereof, 'The Direelors may, for valuable cousideration, enter
into any agreement giving to any person any call or right of pre-
emption in respect of or any option to take shaves,

9, 1f any sharves of the Company shall be issued for the purpese
of raising money to defray the expenses of the construction of any
works or buiidinge or the provision of any plant which eannot be made
profiteble for Jengthened period, the Company may pay interest at a
rate not exeeeding 4 per eent. per annum, or such lower rate as may for
the time being be preseribed by Order in Council on so much of such
shere capital aa is for the time being paid up for the period, and subject
to the conditions nnd restrictions gpecified in Section 91 of the
Tompanies {Consolidation) Act, 1908, and may charge the same to
Copital as purt of the cost of construetion of sne works, buildings, or
plant,
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10. 'fhe Company may make arrangements nu the issue of shares
for a difference hepwean the holders of such shares in the amonnt of
calls to be paid and the time for the payment of such calls.

11, 1f by the conditions of the allobtment of any share the whole
or part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall when due be paid to the
Company by the person who for the time heing shall be the registered
holder of the share, but this provision shall not affect the liability of
any sllottee who may have agreed to pay the snme.

12. 'he Companv shull be entitled to treat the r wistered holder
of any share as the nbrolute owner thereof, and consequentty shall not
Te ‘bound by or compolled to resoguise, even when baving notice
thereof, any trust, charge, ineumbrance, lien, or other chuim t ov
inkorant in such share on the purt of any person other than an absolute
right thereto in the registered holder thereof for the time heing, and
such rights upon transmission as are hereinafter mentioned,

14, If two or more persons ave registered a8 joint hotders of any
share, any oue of such paesons may give effectunl veceipts for any
dividends, hopus, vetutn of enpital, or other money payable in respecs
of auch shase, but all the joint holders of o shuee shull be severally as
well as jointly luble for the payment of oll instalments and enlls
spayable it reapeel therenf,

14, The Company may pay to any pescs in consideration
of his subseribing “or agreeing to subserile, whether absolutely ov
conditionatly, fot any shaves, debenture or debenture stock in the
Company, or procuring or agiesing to  procurc subseriptions,
whother absolute or  conditional, for any shates, debentures, or
dobenture stock in the Company, such commission ax the Directors
may from time Lo time determine, hut o that the Company shall
not apply any of its shaves or capital money Gueetly or indiveetly
in payment of any eommission in respeet of ghares (il paid out of
capitul moneya or watisfied by means of sharves of the Company)
ab o rate exceeding 50 per cent, of the nominal amount of the shares
debenture or debenture stock in cach cuse subsaibed or to be
subseribed or hy way of n lump sum of an amount exceeding
50 per cont, of the nominal amount of the shares, debentures or
debenture stoek in each case subseribed or to be subseribed, and
anjess the rate or amount of commission paid or agreced to he

=X
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paid, shall be dischosed in she prospectus oflering sach. shares for
subseription or (s (he ense may be) in the statement rennived by
Section %9 of the Compnnies (Ceonsolidation) Act, 1508, and in any
ciranlar or notice (vol leing a prospeetus) inviting subseriptions for the
shares.  Sueh commission may be satisfed Dy the sllotment of fally or
ynartly paid shares.  The total amount of the sume paid by way of
o ymmission in respeet of any shares, debentures, or debenture stock, or
wlowed by way of diseount in respect of any dehentures or debenture
stock, or o mueh thereof as shall nol. have been written off, shall he
stated in every balanee sheet of the Company untii the whole amount
thereof has been weitten off.  The Company may also on the issue of
sharas pay sueh brokerage as may be lawful,

v, WHARE CERTIFICATES,

15, The Uertificates of title to shares shall be issued under the

qeel of the Compuny signed by one Director and countersigned by the

Beoretary ur some oblier persou appointed by the Directors. Every
seriieste shail speeily she nuwe or names of ghe holdler or holders, the
aumber suld denobing numbers of the shares iv respeot of which it is

i ond the amount puid up or sredited a8 paid up thereon.

16, iwvery Membor shall be entitled, without payment, to receive
withit two monhs after allotment or vegistention of transfor (unless the
conditions of jssue provide for o Jonger poriod), one cortificate for the
ainares allotied to or aeguived by him.  Two or more persons antitled
joingly o & shure shall be entitledd only {o one cortificate in respect
thereof.

17. i any certificate iy worn out e defaced, then, upon dalivery
Elereof to tae Diveetors, they may order the same to be cancelled, and
e fasue u new cerlificate in lieu thereof, and if any certificate i1 losb
or “dw'-::.myed, then, upon preof thereof 7o the satisfoetion of the

Direes w3, and on suel indemnity, wosther with er without securtty 83
the Pineetors mny deem adequate heing glven, and on pavment to the
(*,.apsny of any sxpenses ineuvred by vhe Cutupany in connection wifh

- P K X ., IS A . » . -
th proof of such Joss orin investrzating the title o the s}:mes or in con
aeciion with such indemuity, & new certiiicate in licu th:2reof shall be
issaed to the person end itied te the shares represented by sach lost or

destroved vertifieate.

-
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18. The certificates of shares registered in the joint names of two
or more persons shall he delivered to the person first named on the
register in respect thereof, unless such joint holders otherwise direet.

3. CALLS ON SHARES.

19. The Directors may from time to timg, subjest to the'terms
on which shures have been issued, make such enlls as they shall
think fit upon the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of
allotment thereof made payable at fixed times, and each Member shall
be liable to pay the amounts of ealls so made to the persons and at the
times and places appointed by the Directors.

20. A call may be made payable by instalments, a date fixed for

payment may be postponed, and a’ csll may be wholly or in part
revoked.

21. A call shall be deemed to have been made ab the time when
the resolution of the Lrirectors authorising such call is passed.

29, No call shall exeeed one-fourth of the nominal amount of a
share, or be made payable within two months ufter the date fixed for

the payment of the then last preceding call, or the last instalment of
such eall,

28, TFourteen days’ notice of any call shall be given, specifying
the time and place of payment and the persons to whom such
coll is payable,

24, If any instalment payable on o share under the terms of
allotment, or any cull or instalment of a call puyable in respect of
sny share, be not paid on or before the day appoint for paymens
thereof, the registered holder for the time being or allottee of
the shave shall pay intorest for the same from the day appointed
for the payment thercof to the time of actnal payment at the rate

of 10 per cent, per annum, or at such less rate as the Directors
may determine.

25, The Directors may, if they think fit, rcceive from sny
Member willing to advance the same all or any part of the money

Aom,
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nnpaid upon the shares held by him beyond the sums actually called
up thereon, either as a loan repayable or us a payment in advence of
rabls, but such advance, whether repayable or not, shall, until actually
vepaid, extinguish. so far ss the same shall extend, the liability upon
the shares in respeet of which it is advanced, and upon the money so
received, ov so much thercof as from time to time exeeeds the wmount
of the calls th . made upen the shares in respect-of which it has been
received, the Company may pay interest at such rate as the Member
paving such sum and the Directors agree upon.

4, FORFEITURE AND LIEN.

26, Il any Member fails to pay the whole or any part of any
instalment payable uuder the te-ms of allotment of a share, or of
any cull on or before the day appointed for the payment thereof, the
Directors may sb any time thereafter, while such instalment or call or
any purt theveof remains unpaid, serve s notice on such Member
requiring him to pay the same with sny intevest which may have
acerued, and nll expenses which may have been incurred by the Com-
puiny by reason of such non-payment. g

97, 'The notice shall namea day (not being less than fouricen
days from the date of the notice) and a place (being either the registered
oftice of the Company oc some place at which ealls of the Company
are uwually made peyable) on and at which such instalment or eall or
sugh part thereof as shall yemain unpsid, and suchinteress and expenses,
are to be paid, The notice shall also state that in the event of non-
payment sy or before the time and at the place appointed the share in
respect of which such payment is due will be lisble to be forfeited.

98, If the requirements of such notice as aforesaid are not com-
plicd with, any shures jn respect of which such notice shall have been
givon may ab any time therenfter, Lefore payment of all instalments,
eulls, interest, and expenses due in respeet thereof, Le forfeited by a
rosolution of the Directors to that elicet.  Suel forfeiture shall inelude
oIl dividends declaved and interest pnvable in vespeet of tha forfeited
shares ond not actuaily paid efore the forfeiture.
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29. Any share so forfeited shall be deemed to be the property of
the Company, and may be sold, re-allotbed, or ntherwise disposed of in
such manner as the Directors shall think fit, and in the case of re-
allotment with or without any moneys paid thercon by any former
holder credited as paid up thereor.

30. The Directors may at any time before any share "so forfeited
shall huve been sold, re-allotted, or otherwise disposed of, annul the
forfeiture upon such eonditions as they think fit.

31, The holder at the time of forfeiture of any share which has
been forfeited shall, notwithstandiug the same, be liuble to pay to the
Company all instalments, calls, interest, and expenses owing upon or in
respect of such share at the time of the forfeiture together wit. interest
on such instalments, ealls and expenses from the time of forfeiture until
payment at the rnte of 14 per cept. per annum, or such less rate a8
may be fixed by the Directors.

32. The Directors shail have a firat and paramonnt lien on
all the shares other than fully puid up shares registered in the name
of any Member (whether solely or jointly with other persons) and
on the dividends or interest declared or payable in respeer thereof
for the debts, liabilities, or engagements of that Member, either

valone or jointly with ,uny other person to or with the Company,

although tho period for che payment, fulfilment or discharge therveof
rmay not have .arrived, und whether the same may have been
incurred before or after notice of any equitable interest subsisting
in any person other than the registered holder. For the purpose
of enforcing such lien the Directors mny soll the shares subject
thereto in such manmner as they thivk fit, but no sale shall be made
until such period as sforesnid shall have arvived and until notice
in writing of the intention to sell shall have been served on such
Momber, his exceutors or administrators, und default shall have
been made by him or them in the payment, fulfilment or discharge
of such debts, liabilities, or engagements for seven days after
sorvice of such notice. The net proceeds of any such sale shall be
applied fist in payment of the costs, charges and expenses in
connection  with such sale, secondly in or towards satisfuction of
such debis liabilities, or engngements and the residue (if any) paid
to stch Member, his exceutors, adwministrators, or assigns.  Unless
ptherwise ugreed, the .e@atration of a transfer of shares shall
operate s o waiver of she Company’s lten (if any) on sueh shares,

&

)
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33, Upon the sale or re-allotment of a forfeited share, or the
sale of any share to enforce o lien of the Company in purported
exercise of the powers hevinbefore contained, the Directors mey cause
the name of the purchaser or allottee to he entered in the register as
the holder of the share, and deliver to him a certificate therefor, and
thereapon he shall be deemed the holder of such share discharged from.
all insralments, calls or other money due prior to such purchase
or ailotment. The purchaser or allottee shall not be bound to see
tn the applieation of the purchase money or consideration, and, after
his name has been cnbered in the register, his title to such share shall
not be affected by any irregularity in the proceedings in reference to
such forfeiture or sale, but the remedy of any person aggrieved thereby
shal} be in damages only and against the Company exclusively.

5. TRANSFER AND TRANSMISSION OF SHARES.

34, Phe instrument of transfer of any ehave in the Company not
roproseuted by a share warrant to lLearer shall be in writing in the
usual comnmon form bub need not be under seal, and sholl be sigred
Dhoth by the transferor and the transferce, Shares of different classes
shall not be transfered by the same instrumeng of transfer without the
consent of the Directors, Until » transfer js duly registered the
tvansferor shall be deemed the holder of the the shave transferred.

35 There shall be pnid to the Company in respect of the
yegistration of every transfer or transmission of a ghare or shares the
fee hereinafter preseribed,

36, 'I'he Directors may, withoub assigning any reason, decline to
register nny sransfer of shares not fully paid up to any person not
approved by them, or sny teansfer of shares upon which the Company
may be entitled to o liew, or any ransfer of shares, whether fully paid
up or not, made to an infant or persol of unsound mind.

97. 'The executors or adminisirators of o decensed Member (not
being ono of several joint holders) shall be the only pevsons recognised
by the Compuny s having any title to or intovest in the shares reg-
istered in the name of sueh Member, and in the case of the death of
any ovc or more of the joint holders of any registered shares the
survivors or survivor shall be. the only persons or person recognised
Ly the Company as having auy Gitle to or inberest in such shares, bub
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this Article shall not be deemed to release the estate of a deceased
joint holder from any liability in respect of any shares held by him
jointly with any other person or persous.

38. Any person hecoming entitled toa share in consequence of
the death or bankruptey of a Member or otherwise than by wansfer,
upon produeing the share certificate and sueh ¢vidence of title as the
Directors think sufficient, may, with the consent of the Directors (which
they shall be under no obligation to give) be himself registered as the
holder of the shares, or may, subjeet to the regulations of these Articles
a5 te transfers, transfer such shares to any other person. There shall
be paid to the Company in respect of uny such registration the fec
hereinafter prescribed.

.

39. Bvery instrument of transfer shull be left at the registered
office of the Company for registration. together with the certificate of
the shares proposed to he transferred, and the Company shall be fur-
nighed with such evidenze ns the Dircclors may vequire of the title of
the transferor or his right to transfer the shares, and thercupon, and
upon payment of the proper fee, the transferce shall, subject to the
foregoing regulations, be registered us a Member in respect of such
shores  "The Directors may waive the produetion of a certificate upon
evidence satisfactory to them of its loss or destruetion, and on such
indemnity, whether with or without seeurity, as the Directors may
deem adequate being given. hut the transferor shall pay to the Compauy
any expenses ineurred in investigating the title to the shares, or in
eonneebion with the proof of such loss or in conueetion with such
in izmmity.

40, Al instruments of transfer which shall be registered, and the
certificates of the shares to which they refer shall be retained by the
Company, but any instrumens of transfer which the Diveclors may
decline to register, and the certificates of the shaves to which iv refers
shadl be returnied to the person depositing the same. I o vertiticate
Todged wud rotained ecmprises more shares than the transfer, w new
certificate for the rvesidue shall be issued to the transferor.

41, The transfer hooks may be closed during such time or times
as the Directors may think fit, not exeeeding in the whole thirty days
in each year,
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6. SIIARE WARRANTS 10 BEARER,

42. The Company may, with respeet to any fully paid up
shares, issue under its senl & warrant. (herein ealled a ** share warrant ")
stating thab the hearer of the warrant is entitled to the shares therein
specified, and all shares whilst represented by warmnts shall be transfer-
able by delivery of the warrant rcluting thereto, The Company may
also provide by eoupons or otherwige for the pavment of the future
dividends on the shures included in any share worrant. The delivery
up of a coupon shall be a good discharge to the Company for the
dividend thereby represented,

43. ‘The Company shall net be hound to exercise the power of
isyning share warcrants eicher generally or in any particular case unless
and until the Divectors shall, in there ahsolute diseretion, deem fit.

44 Any person applying to have o shave warrans issued to him
shall, us the time of applieution, pay, if so required by the Directors,
the stamp duty (il avy) payable in respeet therof;.or, if the Company
shall have previously compounded for such stamp duty, then such sum
(it any) us the Directors may determine in respect of the amount paid
by the Company on the veeasion of such composition, together in cither
enge with such a fee {not exceeding one shilling for each shate warrant)
ag the Directors shall from time to time fix.

45, Subject to the provisions of these Articles and of the
Companies Aets, the bearer of a share warrant shell be decmed to be
Member of the Company to the full extent, but he shall not be entitled
to uttend or vote ut sny general meeting of the Cumpany, or to sign a
requisision {or n meeting, or to join in convering a meeting in respect
of which & requisition shall have been made, unless two clear days
previous to so acting he shall have déposited the share warrans relating
to the shares in respect of whieh he proposes to act, at the registered
ofice of the Conpany, or st a bank to be named or approved for that
purpose by the Company, together with a statement in’writing of his
name, address, and occupntion, and unless the share warrant shall
remain so desposited until after the genernl meeting, and any adjourn-
ment thereof, shall have been held,

46. The Company shall deliver, or cause to be delivered, to
a Member depositing a share warrant in the manner above men-
tioned, a certificate, stating lis name, address and occupation,



aud the number of shares represented by each share warrant, and the
certifiicate shall entitle him to attend, vote and join in demanding a
poll at the general meeting, or to sign a requisition for a meeting, or to
join in convening a meeting in respect of which a requisition shall have
been made in respect of the shares specified there; or to appoint o
proxy in the same way in ull respeets as if he were the registered holder’
of the shares. Upon delivery up -of the certificate the Company shall’
return, or esuse to be returned to the depositing memler, the share
warrant in respect of which the certificate shall have been issued.

® nk '

47. No persou shall as the bearer of a share warrant be entitled
to exercise any of the rights of a'member (save as hereinbefore’is-
expressly provided in the case of general meetings) without producing
such share warrans and stating his name, address and occupation.

48. The Directors may, on being satisfied that the bearer of a-
share warrant is the true owner of the shares represented thereby, and
on the surrender for cancellation of the share warrant, and all (if any)
coupons for the future dividends on the shares comyprised in the share
warrant, cause his name to be entered upon the register in respect of
sueh shares.  There shall be paid zo the Company in respect of every
such registration, the same fee as upon the registration of a transfay,
and all expenses ineurred by the Company in investigating the title to
the said shares,

49, If uny share warrant be worn out or defaced then upon the
delivery thereof to the Directors they may order the sume to be can-
celled and may issue 2 new shave warrant in lieu thereof, and if any share
warrant be destroyed then upon proof to the satisfaction of the Dircetors
of such destruction and of the title of the person claiming to be entitled
to the shares represented by the warrant and on sueh indemuity whether
with or without security as the Divectors may deem adequate being
given in respeet of the shave warpant and all (if any) coupons for the
future dividends on the shares comprised in the share warrant and
ot paymenb of nll expenses inenrred by the Company in connection
with such destruction or in investigating the title to the shares
or in connection with the said indemnity, a new shave warraut
and coupons may be issued to such persons in lieu of the share
warrant and coupons so destroyed, Any person entitled to a share
warrant 8o worn out or deficed or claiming to be entitled
to the shares represented by w share warrant so destroyed may af



his option, subjeet to the conditions aforesaid, and subject also to his
serendering for cancellation all (if any) coupons for vhe future dividends
on the shares comprised in the share warrant, or giving such indemnity
with or without seeuricy in respect of such coupons s the Directors may
deem adequate, be entered upon the register in respect of such share,
instead of having n new share warrant issued to him.

Oz
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CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARLS.

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

51. When any shares have been converted v o5 Hite St varal
holders of such stock mnay honeeforth transfer e - 51 juterests
gherein, or any part of such interests, in the same - - Y gabjeet

to the same regulations as and subjecs to whivh . suoves in the
lompany may be transfetred, or as near thereto as circumstances may
almit ; but the Directors mny from time to time, if they think fin, fix
the misimum amount of stock teansferable, and direct that fractions of
o pound shall not be transferable, but with power at their diserction to
waive such rule in any partivular ease.

59, The several holders of stock shall be entitled to participate in
the assets, dividends, and profits of the Company according to the
amounb of their respective interests in such stock, having rogmrd to the
olass of share converted, and such interests shall, in proportion to the
amount thereof, confer upon the holders thereof respeetively the same
privileges and advantages, for the purpose of voting at meetings of the
Company and for other purposes, as weuld have been conferred by
shares of equal amount of the class converted in the capital of the
Company, but subject to the same restrictions, and 8o that none of such
privileges and advantuges, except the right to participate in the dividends
and profits of the Company, shull be eonferred by any sueh aliquot part
of stock ns would not, if existing in shares of the class eonverted, have
conferred such privileges or advantages.

53. All sush provisions of these Arvicles relating to shares as are
applicable to paid-up shares shall mutatls mutandis apply to
stock.

——
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3. INOREASK. AND REDUCTION OF CAPIEAT.

54, The Company in geueral meeting may from time to time,
increase the capital by the creation, of new shares of such aggreguic .
amount as may be deemed expedient.

55. The new shares shall be of such nominal amounts and shall be~
issued npon such terms.and condisions as the Company in general
meeting may direer, and in particular such shares and also any shares of
the original eapital for the time being unissued may (subject 10 the
provisions hereinafter contuined as to the consent of she holders of any
class of shares where such consent is necessary) be issued with any
preferences ot priorities or special or qualified or yestricied rightsin the
payment of dividends or 10 the distribution of assets or othevwise over
or ranking equally with, any other shares, whether preference, ordinery,
or deferred, and whether then already jasnod: o not, or-as, deferred
shnres, or wich any apecial rights of or ressrictions (whether absolute or
purtial) us to or aguingt voting.

56, - Snbject to ov in default of any such directivns, the provisions
of these Articles ehall upply to the new capital in‘the same manner in
all reapocts as Lo the original ordinary capital of the Company.

57, The Company may from time to time by special resolution
reduce its capital in any way and in particulur {without prejudice to the
generality of this power} may -

{z) extinguish or reduce the liability of any of its shares in
regpeet of.eapital not paid up;

{b)- either with or withont extinguishing or reducing the Jinhility
on any of its shaves eancel any puid-up cupital whieh is
lost or 15 unrepresested: by uvailable assels; ot

(¢) either with or without exsingnishing or reducing liabilicy on
auy of it lres pay off any paid-up eapital which is in
exeess of the wants of the Company,

Phe Lompany inny 1o eancel shuves whish at the date of the
passing of the vesolution in that behalf have not been
tnken or agreed to be taken by any person and diminish
the amount of its capital by the amount of the shares so
cancelled.  Capital may he paid off upon the footing that
it may be ealted up again or olherwise.

ey
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0 CONSOLIDATION AND SUB-DIVISION OF SHARES.

38. The Company in general meeting may consolidate, and by
speeial vesolution may suo-divide its shares or any of them into shares
of a larger or smaller denomination.  The special resolution whereby
any share is sub-divided may provide that as between the holders of the
shares resulting from sueh sub-division any one or more of such shares
shall have any preference, priovity, or advantage with regard to
dividends, in the distvibution of nssets, as to rights of voting, or in any
other respect over the other or others of snch shares,

III—-BORROWING POWERS.

59, The Directors may from time to time ot their diseretion raise
or borrow in any manner and upon any terms any sum or sums of
meoney for the purposes of the Compuny.

60, The Directors may, for the purpose of securing boriowed
money and the interest theveon, or for any other purpose, creste any
mortgage, charge, or lien upon the undertaking of the Company and
the whole or any part of jts property, prosent and future, including its
unealled copitsl for the time being, by way either of specific or of
floating seeurity, and may also, for any puwrpose and for any considers-
tion, create and issue bouds or perpetual or redeemable debentures or
debenture stock or other obligations, and sceure the prineipal
represented thereby and the interest thercon by any such morbgage,
charge, or lien us nforesaid, Bvery murgnge or charge requiring to be
rogistored in accordunce with the provisions of the Companies Acls shall
be registered neeordingly,

61, The Direetors may also issue or deposit any such debentures
or dehenture stock, by way of eollateral or contingent sceurity for the
payment of any debt or the discharge of any Jiability of the Company.
The issne of debentures or debenture stoek, whether perpetual or not,
shall, lor the purpose of construing the Jimit of the power to horrow,
lie deemed a borrowing of the nominal amount thereof,

62, The register of (]elgerltures and debenture stock may be closed
during sneb period or periods (not exceeding in the whole 30 days in
any veur) as the Direetors shall think fig,



26

IV —MEETING OCF MEMBERS.

1. CONVENING OF GENERAL MEETINGS.

63. The statutory meeting of the Company shail be held ab such
time, net being less than one month nor more shan three months after
the date at which the Company is entitled to commence husiness, and
at such place as the Directors shall determine,

64. General meetings not being extrnordinary general meetings
shall be held once in every year at such time, not heing more than
fifteen mouths after the last preeeding meeting, and at such place as
may he preseribed by the Company in general meating. and if no other
time and place is preseribed a general mecting shall be hield once in
every year after the year of the incosporation of the Company, at such
time (ot being more iban fifteen months afrer the holding of the last
preceding meeting) and place as may be d.termined by the Divectors,

65. The general meetings mentioned in the lnst preceding Article
shall be ealled ordinary genzral meotings, and all other general meetings
shall be ealled oxtraordinary general meetings,

66. 'The Directors may, whenever they shall shink fif, convene
an extruordinary general meeting and they shall, upon a requisition
made in writing by Members of the Company, holding together not less
than one-tenth of the jsaued capital, upon which nll ealls or other sums
then due shall have been paid, forthwith proceed to convene ny extra-
ordipary genernl meeting.  An extraordinmary genersl meeting, if
convened by the Directors, shall be held at such place us the Direetors
may determine,

67. Auny requisition made by Meinbers shall state the objects of
the meebing to be ealled and must be signe ™ by the re-qui-ationists and
deposited ot the registered office of the Company. 1t may consist of
several documents in like form, emch signed by onme or more
requisitionists,

68. If the Direetors do not proceed to causc an extraordinary
genera} meeting to be held within twenty-one days from the dute of
wie deposit of nny such requisition, the requisitionists, or a
mujority of them in value, may themselves convene the meeting,
but any meeting so convened ghall not be held after three months
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from the date of such deposit. If at any such meeting convened
under this Article a resoluiion requiring confirmation at another
meeting shall be passed, the Divectors shall forthwith convene a
further extraordinary general meeting for the purpose of consider-
ing the resolurion and, if though fit, confirming it as a special
resolation, and if the Directors do not convene the meeting
within seven days after the passing of the firsh resolution, the
requisitionists, or & majority of them in value, may themselves
convene the meeting, Any mecting convened under this Article
by the requisitionists, shall bu convened in the same manner,
as nearly as possible, as that in  which meebings are to be
convened by the Directors.

69. Seven days' notice of any general meeting (inclusive! of
the day of service, but exclusive of the day appointed for holding the:-
meeting) specifying the place, day, and hour of such meeting, and in
case of speeial business, the geners] nature of such business, shall be
given to the Members entitled to attend ond vote therent in manner
horeinafer mentioned, or in such other manner (il any)as may be
preseribed by the Company in general mesting.

70. In the event of s meeting being convened fo consider a
Yesolution requiring, if’ passed, econfirmation as a Special Resolution
the notice convening the meeting to confirm the sawme may be served
with or ot the same timeas or at any time after the notice convening
the first meetdug, and it shall be no objection to the notice zon-
vening the second me ling that it only convenes the same contin-
sently on the Resolubion Dbeing pussed by the requisite majority at
the “irst meeting.

71, The acedental omission to give any such noti, . to any
Member, or the non-receipt of the sume by any Member, shall nct
invalidate nny resolulion passed ab any such meeting,

9. PROCEEDINGS AT GENERAL MERTINGS.

79. The busivess of an Ordinary Ceneral Meeting shall be to
receive nnd consider the aceounts presented by the Dircctors and the
reposts of the Directors and of the Audibors, to declare dividends,
Lo eleet Directors and Aunditors in the place of those retiring by
rotation, and bo vote their remuneration. All other business
transacted ot an Ordinary Jeneral Meeting, and all business
grangocted ab an Extraordnary General Menting, shall Le deemed

special.
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3. Threo Members present in person shall be o quorum ab &
(leneral Mecting, for the purpose of nominasing s Chairman, declaring
o dividend recommended by the Directors, re-electing Divectors and
Auditors, and voting their remuneration on a seale nut exeeeding that
of the preceding vear, but save as aforesaid no basivess shall Le wan-
sacted at any Geaeral Meeting unless shero be five Members preseni
thereat in person.  No business shall be mansacied at any General
Meeting unless the quorum requisite be present at the commencement
of the business.

74, If within half an hour from the time appointed fov the
meeting a guorum is nob present, the meeting, if eonvened by or upon
the requisition of Members, shall bedissolved. In any other caseitshall
he adjourned to such day and place as the meeting shall by resolutiomn
derermine, ot, in defanls of such resolution, to the same duy in the nexs
week (or if that day be a holiday to the next working day thereufrer),
. at the snme time and pluee as the original meeting,  Avan ad-
journed meeting, the Metnbers present and entitled to vobe, whatever
their number, shail have power to decide upon all matiers which could
properly have been disposed of at the meeting Irow which suzh
adjournment took plaee.

75, Phe Ohaioman of the Directurs shail be entitled to preside
ol every genernl mevting ov if there be no Chairman, or if at any
meeting he shall nob be present within filteen micutes adter the time
apporitted for holding such meeting, and willing to preside, the Deputy-
Chajeman (if any) of the Directors shall be entitled to preside, ox if
there e no sueh Chairman or Deputy Chairman, or if neither of rlem
shalt be presont within sneh fifteen- minutes, and willing to preside, the
Members present shall choose another Director as Chairoan, ox if one
Director only be present he shall preside if willing to do so, If nor
Tirector i¢ pregent, or if ail the Directors present decline to preside,
then the Members present shall choose one of their number o ast as
(shairman,

76. The Chairman of a General Meeting may with the
consent of the meefing, adjourn the same fvom time to rime and
place to place, but (suve as provided by the Comparies (Cnnsolida-
son) Act, 1908, with regard to the statutory meeting) no business
shall bo transacted at any adjourned meeting other than  the
Tusiness Toft unfinshed ab the meeting from which the wdjournment
took place.
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77. At every General Meeting every resolution (including a
special resolution) submitted shall, subjedt to the right fo demand a
poll, be determined by a show of hands, and unless a poll is demanded

by the Chairrean or:by ab least five Members persoually present, or by s

Member or Members holding or representing by proxy and entitled to
vote in respecs of at leas one-fourth of the fissgq?l capital, a minute
signed; as heveinafter mentioned, or a declaration .of.the Chairman that
a resolution has been carried, or in the case of a reselution requiring any
particular majority that it was passed by the requisite majority, and an
entry to that effect in the book of proceedings of the Company ghall be
conelugive evidence of the facts, without proof of the number or pro-
portion of the votes recorded in favour of ot against-such resolution.

poeer

78. If » poll is demanded as aforesaid, if shull be taken in such
manner and at such #ime (within twenty-cight days next after the
mégi;ing) and at such place as the Chairman of the Meeting before the
conclusion of the meeting direets, and cifher immediately or after an
irterval or adjournment or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting .af which the poll was
demanded. Auy poll duly demanded on the elegtion of Chairman of
a meeting, or any question of adjournment, shall be taken at the
meeting and without adjournment. The fact that a poll has' been
demanded shall not prevent the eentinuance of a :'nee't.ixi;ar for the trans-
action of any busivess other than the question on which & poll has been
demanded. A demand of a pol! may be withdrawn and no notice need
be given of a poll not tnken imivediately.

A LI

79. In the cnie of an eqtality of votes the Chairman shall, both
on o show of hands and ab a poll, have a ensting vote in addition to the
vote or vobes to whicl he muy be entitled as a Member.

80. Minutes shall be made, in books provided for the purpose, of
all resolutions and proceedings of General Meetings, and any such
minutes, it signed by the Chairman of the Meeting to which they refer
or by any person present thereat and appointed by the Directors to sign

the same in his place, sholl be received as conclusive evidence of the
foets stated thercin,

5. MERPINGS OF SPECIAL CLASSES OF SHAREHOLDERS.

81. The holders of any class of whaves shall L:ve power ab any
time and from Gime to time, and whether befare or during liquidation,
by an Extraordinary Resolution passed at a meeting of such holders, of
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which notiee specifying the intention to propose such resolation shall
have been duly given, to consenf on hehalf of all the holders of shares
of the clagg—

(1) to the issne or erention of any shares ranking equally with
the shaves of the class or having any priovity thereto,
which could not he issued under the powers hereinhefore
contained without the consent of all the, holders of shares
of the class; or v

(b) to the uban('}onment or alteration of uny preference, privilege,
priority, or special right, whether as regards eapital or
dividends; or of any right of voting affecting the class of
shares, or to the nbandonment of any acerued dividend or
the reduction for any time or permanently of the divi-
dends payable thercon, or to the amalgamation into oue

class of the shares of any two or more clisses, or to the
division of shares. into shoyes of different clnsses, or to’

any alteration in these Articles; varying or nbrogating or
putting an end to any rights or privileges attached to
shares of the elass ; or

(¢) to: any scheme for the reduction of capital prejudicially

affecting the eclass of shares as compared with any other’
clusy, and not otherwise authovised by these Articles; or

(1) to any scheme for the distribution of assets in money or
kind in or before liquidation (though such scheme may
not be in aceordance with legal rights), or to any
contract for the snle of the whole or any purt of the
(fompany’s undertaking or property, determining the
smanner in which, as Letween the several classes of share-
holders, the purchase consideration shall be iistributed
(though such distribution maz not be in accorianee with
legal rights} ; and

(=) gonerally to any alteration, contract, compromise, or
arvangement which the persons vobing thereon could, if
st Juris and holding all the shares of the class,
consent to or enter into;

and w vesolution so pussed shall Le binding upon all the holders of
shaves of the elass; provided that this Article shu.. not be read as
implying the necessity for such consent in any case in which but

(3:\
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for this Article the object of the resolution could have been eﬁe(;ted
without it, under the provisions contained in these Articles, The
consent in writing of the holders of three-fourths of the issued shares
of the class shall have the same effect as an Extraordinarv Resolution

duly pussed at a Meeting of the holders of that class duly convened
and held.

82. Any meeling for the purpose of the last preceding
Article shall be convened and eonduetrd in all respects as nearly as
possible in the same way as an BExtreordinary General Meeting of the
Compatiy, bt no Member not beiry a Di-ector shall be entitied to
notice thereof, or not being a Directar or the duly appointed proxy of
a corporation entitled Lo shares of the class, shall He entitled to attend
thereat, unleés he helds shares of the class intended to be affected by
the resolution and (except that a Chairman, it a Director, may give a
casting vote whetheér o holder of shares of the eclass or not) votes shall
only be given in respect of shares of that class; and at any such
meeting ov wny adjournmens thereof the quorum shall be Members
holding or representing by proxy st least one-half of the issued shares
of the class, und u poll may be demanded at any such meeting by any
shrea Members-of the class present in person and entitled to vote at the
mecting.

4 VOTES OF MEMBERS. -

3. Stibject to nny specinl terms ns'to voting upon which any shares
may be iysued or may for the time being Ye held, on a show of hands every
member present in person shall have one vote, and on a poll every member
pregent in person or by proxy shall have one vote for every share held
by hitm. Any company holding shaves conferring the right to vote
may by resolution of its Direetors authorise any of its officials or any
other person to ach as its representative at any general meeting of the
Company and the person so autliorised shall be entitled to exercise the
same powers on behalf of the Company which he represents ag if he had
beow an individual member of the Company.

g4, If any registered holder of shares conferring the right to
vote is o lunatic or idiot, his committee, curator bonts, or other legal
curator may vote abt any general mesting or upon a poll in xespeet
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thereof as if he were the registered holder of such shares, provided that
forty-eight hours ac least] befgl:q:t,'h_e time of holding the meeting or
adjourned meeting, (as the ca's;_e:.‘muy be) av which such committee,
curator bonis, or‘o_tiler legal cujjq'tor proposes to vote, he shall satisfy
the Directors that he sustains that character unless the Directors shall
have previously admitted his right to vote in respect of such shaves.

85. If there be joint registered holders of any share or shares
conferring the right to vobe, any one of them may vote at any meeting
either in person or by proxy in respect thercof as if he wete the scle
registered holder thereof ; but in ease more than ove of several joint
holders be present at & meeting, either in person or by ploxy, that oue
of the persons so present whose nams stande first on the register in’
respect of such shares shall alone be entitled to vote in réspect theredf.

86. No Member shall be enutled to he present or be reckoned
jn o quorum, or be entitied to vote, cither personally or by proxy or
otherwise, at sny general meeting.or upor a poll, or to exercise any
privileges as o Member whilst any,call or other sum which shall be due
and payable by him in respeet of ary share of which le is'the registered
holder remains unpaid.

87. No Member shall be entitled to be present or be reckoned
in & quorum or be entitled to vote, either personally or by proxy or
otherwise, at any general meeting held after three months from the
incorporation of the Company (other than the statwtory meeting or any
adjournment hereof) or ut any poll taken on any question arising ab
such mecting in respect or by reasun only of his being the registered
holder of a share acquired by him by transfer, unless he shall have been
registered in respeet thereof for at Jenst three months prior to the time
tixed for holding the meeting at which, or at a poll taken in connection
with which, he proposes to vote, or (if such meeting be an adjourned
meeting) to the time vriginally fixed for holding the meeting

88, Votes ma3 he given personally or by proxy.

89. Save as provided in Article 83 no person shall be appointed a
proxy who is not o Member of the Company and otherwise entitled
to vote at the meeting or ndjourned meeting for which the proxy
is given.
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90. The instrument appointing a proxy shall De in :éﬁ'iting
under the hand of the appointor or his attorney, or, if such appoinjﬁéi'

is # corporation, under its common seal or under the hand or seal of

its attorney, and, whether given for a specified meeting or otherwise,
shall as nearly as circumstalces will admit, be in the form or to the
effect following :—

« gpgxosr (Murksman) Loaren.”
“i, of
being & Member of SrexcER (Mrrxsuam) Lnorep,

hereby a,ppoint of

another Member, or failing
him of
another Member, as my proxy at the
(Ordinury or Extraordinary as the case may be) General
Meeting to be held on the

and at any adjournment thereof,

As Witness my hand this day of 19 7

91. I'he instrument appointing o proxy, and the power of
astorney (if any) under which it is signed, shall b uposited at the
registered oftice of the Company not less than 1 yty-eight hours
before the time for holding the meeting or adjourned meeting (a5
the ease may be) at which the person pamed in such instrument pro-
poses Lo vote, bub no instrument appointing o proxy shall be valid
ater the expiration of six months from its date, except at an
adjourned meeting or on a poll demanded at, or at an adjournment of,
» moeting in cases when the meoting was originally held within 8IX
months of such date.

92, A vote given in accordance with the terms of an instrument
appointing a nroxy shall be valid, notwithstanding the previous death
of the appointor or revocation of the proxy or transfer of the shares in
respect of which it is given, unless previous intimation in writing of
the desth, revocation or transfer shall have been reccived at the regis-
‘ered oflice of the Company,
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95, The Directors shall be at liberty, ab the expenmse of the
Company, to prepare and issue stamped insbrmnents for the
appointment of proxies, and to send stamped envelopes to the Mem-
bers of the Company for the re urn thereof to the Company st the
like expense.

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

o4. The number of Directors shall not be less than three or
more thay seven, ‘Ihe first Directors of the Compuny shail be
appuinted by the subseribers to the Memorandum of Associntion of
the Company.

05. The Trusbecs or Trustee for the time heing of an Indenture
to be entered into by the Company and others to secuxc an issue of
£150,000 debentmes of the Company (the draft of which has been
initinlled for the purpose of identification by E. . Riches, o Solicitor
of the Supreme Court), so long as any part of such dehentures are out-
standing, but not afterwards, may from time to time, appoint two
persons (hereafter referred to as the Debenture Tirectors”) to be
Directors of the Company. Such appointees or either of them and auy
Deobenture Director succeeding them or eisher of them or succeeding
any Debenture Director at suy time may at any ime be removed from
office by such Urustees or Trustee for the time being who shall theve-
apon be entitled to appoint & successor or successors in the place of
the Debenbure Divector or Directors so removed,  Any such appoint-
ment or removal shall be in writing served on the Company and
signed by the Trustecs or Trustee for the time being of the said
Indenture. A Debenture Director shall not be liable to retire by
rotation or be removed by the Company from office under any clause of
these Articles other than under this present ciause and prragraphs (b),
() and (f) of axticle 104, As soon as all the Debontures of the said

issue shall have been redeemed the then Debenture Directors shall ipso
facto vacute ofiice.

96, Subject always to the rights of the Xrustees or Trustee
cader Article 95, the Directors shall have power at any time
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and from time to time to appoint any other person as a Director;
gither to fill a casnal vacancy or as an addition fo the Board,
but so that the total nnmber of Directors shall not at any time
exceed the preseribed maximum number fixed as above; bub any
Director so appointed shall hold office only until the next following
ordinary general meeting of the Company, and shall then be eligible
for re-election.  Any Direetor who retires under this Article shall not

be taken into account in determining the Directors who are to retire by
votation ab such meeting.

97. 'L'he Company in General Meeting may from time to time,
and within the limits fixed by these Articles, increase ox reduce the
number of Directors then in office, and upon the passing of any
rosolution for un increase, may appoint the additional Director or
Directors necessary to carry the same into effect, and may also deter-
mine in what rotation #uch increased or reduced number is to go out
of office, but this Article shall not be taken to authorise the xemoval of
a Director.

08, Ihe continuing Directors, or the ecatinuing Director if only
one, may act nobwithstanding any vacancies on the Board, and
nobwithstanding that the number of Directors is less than the preseribed
minimum sumber, but if there shall ay any time be less than such
ministum number, the Directors or Dircetor shall forthwith either
appeint the Director or Directors necessary to make up the minimum
number, or sonvene o general meeting of the Company for the purpose
of muking such appointment, and so long as there shull be less than
such minimum number of Directors, any three Members of the Company
may eonvene u general meeting for the purpose of raising the number
to the preseribed minimum number, such meeting to be held at some
place within a mile of the registered oflice of the Company.

99, 'I'he Compony in general meeting may, as speeinl business,
appoint o Director to fill a casual vacancy uot filled by the Directors,
or when such appointment becomes necessry, to raise the number of
Diveetors to the preseribed minimum number,

100, No person other than a retiring Director shall, unless
recommended by bhe Directors for clection be eligible for election to
tho office of Director at any general meeting (not being a meeting
couvened for raising the 1_1umbor of Direcetors ko the preseribed



- = o

A

36

minimum number), unless at least four days and not more than seven
days before the meeting there shall have lLeen left ab the registered
office of the Company a notice of the intention to propose him. and a-
notice in writing by the person to be proposed of his willingness to ach.

ity

9. QUALIFICATION AND REMUNERATION OF
DIRECTORS.

101, ‘The Debenture Directors, Managing  Directors, and
Advisory Directors shall not be required to hold any qualification bus
subject thereto the qualification of a Director, shall be the holding of
shares of the Compuny to the nominal amouns of £500, A Dizector may
net before acquiring his qualification, but if not already qualified he
«hall obtain his quolification within two months from the date of his
appointment.

102, Until otherwise determined by ghe Company in Generul
Meeting and subject to the provisions of mny contrack between the
Company and any Director to waive such remuneration cither wholly
ot in pars, each Direeter, other thar. Managing Directors and Advisory
Direetors shall be paid out of tue funds of the Company by way of
romuneration et such a rate as after payment of the Income Tax thereon
st the current rate shall leave o clear sum of £250 per annum and the
Chairmun shall be entitled to receive by way of remuneration n sum
caleulated at such n rate as after puyment of Tncome "Lux thereon ab the
current rate shall leave a clear sum of £400 per sunum.  Such
remuneration shall be payable quartexiy on the asual qnarter days,

103, Any Director holding office for less than one yesr shall
s enbitiedd to n propurtionabe part of such remuneration. The
Company in Generl Mecting may inercase the amount of the
Directors rveruneration, either permanently or for a year or longer
period,  The Directors ghall also be repaid by the Compauy such
repgonaly. teovelling hotel and other expentes od they may incur in
attending Lo.uiings of the (ompany, Direetors, or of Committee of
Directors, or vhich they may otherwise incur in or about the
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Company’s business.  In addition to the remuneration provided in

’ N Article 102 a Direetw pexforming or rendering special services at the
request in writing of the Board of Directors shall be entitled to such

" extra remuneration as the Board of Directors may decide.

H

3, DISQUALIFICATION OF DIRECTORS.

104 Subject to the provigions of Article 95 regarding Debentu'e
Dicectors the office of a Direetor shall ipso facto be vacated—

() if without the sanction of o General Meeting he nceepts ot
holds any other office or place of profit under the Company,
except that of Manaeitng Director, Manager or Trustee
for the debenture holders of the Company, but no
purchase, sale, zontract or other transaction in which a
Director js interested shall be deemed a place of profit
within the meaning of this clause,

¢ 3

. (b} If he beeomes bunkrupt or suspends payment or compounds
with his creditors,

. (¢} If he is found lunatie or becomes of unsound mind,

(o} 1fhe is absent from the meetings of the Directors continuously
during & period of six months without special leave of

absence from the Directors, expressed by a duly vecorded
resolution.

(e} If he dues not within two months from the date of his
appointment obtain his qualification, or if after the
expiration of such period he censes at any time to hold
his qualifieation, A person vacating office under this
sub-clnuse shall be ineapable of being re-appointed a
Dirveetor of the Company until he has obtained his
qualification,

{(f) If he sonde in a written resignation to the Directors and the
. ssme is accepted, or not being necepted is not withdrawn
within seven days,

- 105, No Dircetor shall be disqualified by his office from contracting
B with the Company cither ns vendor, purchaser or otherwise, ner shall

4 ot nuy such contrach or any contract or arrangement enbersd jnto by or
el
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on behalf of the Company in which any Director shall be in any way
interested be avoided, nor shall any Director so contracting, or being so
intere. “2d, be liable to account to the Company 1or any profit realised
by any such contract or arrangement by reason only of such Director
holding that office, or of the.fiduciary relation thereby established, but
the nature of his interest must be disclosed by him at the mecbing of
the Dircetors ab which the contract or arrangement is determined on, if
his intorest then exists, or in auy other ense ab the fivst meeting of the
Directors after the acquisition of his interest, and in no cnse shall the
Director interested vote as a Director upon any question relatiny to
such grangaction, and if he does vote his vote shall not be counted, but
this prohibition against voting shall not apply to the agreement
mentioned in Asticle 3 hereof, or any malters arising thereout, or to
any coutract by or on hehalf of ihe Company to gaive to the Directors,
or cay of them, any security by way of indemnity or in respect of
advances, made by them or any of them to she Company, or to any
contract or dealing with a corporation of which the Directors of this
Company or any of them may he Directors or Members, or to any
resolution to allot obligations of or shares in the Company to any
Director of the Company, or to any agrcement to pay lo him any
commission in respeet of the subsceription of such obligations or shares,
and it may at any time or times be suspended or relaxed to any extent
by u general meeting. A general notice that u Director is a member of
any firm or company, and is to be regarded ns interested in all trans-
gactions with sueh firm or company, shall be sufficient disclosure uader
this Article ; and after such genernl notice ius been given it shall not
be necessury to give any special notice or notices relating to any.
particular transactions with such fizm or company.

4, RETIREMENT ASD REMOVAL OF DIRECTORS.

106. At the ordinary general meeting to be held in the year
1924, and at the ordinary general mee ing in cach subsequent year,
tswwo Direntors {not beiug Debenture Direetors or Managing Directors)
ghall retire fre n office.

107. I'he Directors ' Divector to retive shall be the Directors
or Direetor who have or kas heen longest in office, As between
Dircebors who have heen in office an equal length of time the
Directors or Dircctor Lo revire shall, in defauls of agreement between
them, be detcrmined by lot. 'The length of time during which a

v
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Director has been in office shall be computed from his last election or
appolntment in cases where he has previously vacated office,  A. retiring
Director shall be cligible for immediate re-election. A retiring Director
shall retain office until she dissolution or adjournment of the meeting at
which his successor is appointed.

108. The Company, at any General Meeting at which any Direct o
rebires in manner aforesaid, shall, subject to any vesolution reducing the
number of Directors, fill up the vacated office by electing a Director in
the plece of each Director who retires.

109. If the place of a retiring Director is not filled up, then,
subject to any resolution reducing the number of Directors, the retiring
Director, if willing to act, shall be deemed to have been re-elected.

110, ‘The Company in general meeting may, by an extraordinary
resolution, remove any Director other than a Debenture Director before
the expiration of his period of office, and may, by an ordinary resolution,
appoint another person in his stead, The person so appointed shall hold
office only until the next ordinary weneral meeting of the Company bt
shall be cligible for immediate re-election.

5. PROCEEDINGS OF DIRECIORS,

111.  The Directors may meet together for the despateh of business,
adjourn, and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.
Until otherwise determined three Direetors shall be « quornm. A
Divector may at any time, and the Secretary upon the requesv of o
Director, shnll convene a meeting of the Directors, Questions arising
at uny meeting shall be decided by a majority of votes of vhe Directors
present ; if any Director be also present as an alternate Director he
shall have an additional vote as such alternate Director ; in case of an
equality of votes the Chairman shal] have an additionl ov casting voie.
1t shall nov be necessary to give notice of & mesting of Directors to any
Direetor who is out of the United Kingdom, If & Director bs present
alsn ag an alvernate Ditector he shall count as one only for the purpose

of forming u quurum.

112. The Directors may elect a Chairman, and, if they think fit,
also a Depuby-Chairman of their meetings, and determine the periods
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for which he or they is or are to hold office.  The Chairman
shall preside at all meetings of the Dircetors, but if at any time
there is no Chaiyman, ov if at any meeting the Chairman be not
present within five minutes after the time appointed for holding
the same, and willing to preside, the Deputy-Chairman (it any)
shall preside at the same; but it there he no Chairman or Deputy-
{airman, or if at any meeting neither of them he present within
#ve minutes after the time appointed for holding the same, and
willing to preside, the Directors present shall choose one of their
aqumber to be Chairman of such meeting.

118. A meeting of the Directors for the time heing, properly
summoned, at which a guorum is present, shall he competent to
exereise all or any of the powers, authorities, and discretions by or
under these Artieles vested in ov exereisable by the Direetors geney-
ally, but the provisions of this Article shall be without prejudice
to the powers of a sole continuing Divector.

14, The Divectors may delegate any of thd'» powers (other
{ .o1the powers to borrow and make calls) to committees consisting
of such member or members of their hody as they think fit.  Any
committee so formed shall in the exercise of the power so dele-
gated, conform to any regulations whieh may from time to time he
imposed on them hy the Diveetors.

115, A eommittee of two or moxe Directors may clect a Chair-
man of their meetings.  If theve be no such Chairman, or if he is
not present at the time appointed for holding a meeting, and
willing to preside, the Members present shall choose one of their
number to be Chairman of sueh meeting. A committee may meet
and adjourn as they think proper. Questions avising at any meet-
ing shail he determined hy a majority of votes of the Membes
present, and in case of any cqualify of votes at a meeting at which
more than two Direetors are present the (hairman shall have a
second or casting vote.

116.  All aets done at any meeling of the Direetors or of a
Clommittee of Divectors, ov by any persons acting as Directors,
shall notwithstanding that it shall be afterwards discovered that
there was some defeet in the appointment of any sueh Directors or
persons aeling as aforesnid, or any of them, or that they or any
of them wore disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Direetor.
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117. "The Directors shall cause minutes to e made, in hooks
provided for the prapose, of all resolutions and proceedings ot
- meetings of the Directors, or Committee of Directors, and any sl
mimutes, if signed by any person purporting to be the Chairinan
of the meeting to which they relate ox at which they ave read, shail
he received as conclusive evidence of the facts therein stated.

6. ALTERNATE DIRECTORS.

118. A Director may, subject as is hereinafter provided, ap-
point any person to act as his alternate Director at all or any
Mectings of the Board at which such Director is not present, and
sueh appointment shall have effect, and such Appointee, whilst he

¢ holds office as alternate Dirvector, shall be entitled to notice of Meet-
ings of the Direetors, and o attend and yote thereat accordingly,
and shall have and may exereise all the powers, rights, duties and
authoritios of the Direetor appointing him, but he shall not, unless
he be a Director requiring a qualification, require any qualifiea-
tion. Provided always that no appointment of any person not
heing a Diveetor, as such alternate Divector as aforesaid, shall be
valid or operative unless and until the approval of the Board of
Direetors shall have been given and entered in the Direetors’ Min-
ute Book, bul sueh approval as last aforesaid shall not be required
in any esse in which the appointee is himselt a Director of the
(‘ompany. A Diveetor may at any time revoke the appointment
of an alternate Dirveetor appointed by him as aforesaid, and any
guch appointment if not previously revoked shall ipso facto he de-
tormined forthwith upon the appointor ceasing to he a Director of
the Company.  Any appointment or revocation of an appoint-
ment under this Arvtiele shall be effected by notice in writing under
the hand of the Diveetor making the same.

7. POWERS OF DIRECTORS.

119, The management of the businesy and control of the
Company shall be vested in the Directors, who, in addition to the
powers and authorities by these Articles expressly conferred upou
them, may exereige all such powers and do afl such aets and things
' as may be exereised or done by the (fompany, and are not hereby

” or hy statute expressly directed or required to be exercised o
done by the Company in General Meeting, subjeet nevertheless to
any regulations from time to time made by the Company in General

- Meeting, but so that no such regulation shall invalidate any priox
wob of the Divectors which would have been valid if no such regu-
(" Jation had been made. Inovicled! acvershe Lnn oS We Beiclis
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? 120. Without prejudice to the general powers conferred hy
the iast preceding Avticle and o the olher powers conferved by
these Articles, the Directors shall have the following powers, that
ig to say, power —

(@) M- pay the costs, charges, and. expenses pre}iminary
and incidental to the promotion, formation, establisl-
ment, and registration of the Company, and of any
other Company promoted by the Company under
the powers econtained in the Memorandum of Associa-

- tion of the Company.

¥ (by To purchase or otherwise acquive for the Company

; any property, vights, or privileges which the (o

' pany is anthorised to acquive at such price vl
genevally on sueh terms and conditions as they ik
fit.

(¢) At their diseretion to pay for any property, rights, or
privileges acquirved by ov serviees rendered to the
(‘ompany cither wholly or partialv in cash or in

I shares, bonds, debentures, dehenture stoek, or other
k], ? 3 ]

T e

obligations or securities of the Company, and any
such shares may be issued either as fully paid up or
with such amount eredited as paid up thereon as
may he agreed upon, and any sueh bonds, debentures,
or debenture ~wek may be either charged wpon all
or any part of the undertaking and property of the
the Company and its uncalled capital or not so

o charged.

(d) To secure the fulfilment of any contracis or engage-
monts entered info by the Company, by mortgage o
charge of all or any part of the undertaking and
property of the Company and its unealled capital, ov

: iu such other manner as they may think fit, and to

determine the manner and priorities in whieh draw-
, ings of dehentures, debenture stock or other securitics
g of the Company shall be made.

(#) Mo appoint and at their diserction remove or suspend
such managors, seevetavies, officers, clerks, agents,
and servants for permanent or temporary or speeial
sorvices as they may from time to time think fit, and
to dctermine their duties and fix their salaries
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or emoluments, and to require security in such in-
stances and to such amount as they think fit.

(/) To aceept from any Member a surrender of his shares
or any of them hy way of compromise of any question
as to the holdex heing properly registered in respect
thereot, or any gratuitous surrender of a fully paid
share, and to dispose of any surrendered shave in the
same manner ag a Lorfeited share.

(¢) ‘I'o appoini any person or persons, whether ineor-
porated or not, to aceept and hold in trust for the
Company any property belonging to the Company,
or in which it is interested, and to execute and do ail
such deeds and things as may be requisite in relation
to any such trust, and to provide for the remunera~
{ion of such trustee or trustees.

() To exereise all the powers of sale mentioned in or o
he implied from the Memorandum of Assoeiation of
{he Company, whether for shares or otherwise, in-
cluding the power to sell the Company’s undertaking
{or shaves or otherwise.

(1) "T'o make, draw, accept, and endoxse promissory notes,
bills of exchange, eheques, and other meveantile and
negotiable instruments, provided that every pro-
missory note, bill of exchange, cheque or other me-
eantile oy negotiable instrument made, drawn, ae-
eepted or endorsed, shall be signed by sueh person
or persons ag the Diveetors may appoint for such
PULPOse,

() Mo inslitute conduet, defend, eompound and abandon
J ! \ . )
any legal proceedings by and aga.mst the (;mppany or
ity offiecrs, ox otherwise concerning the affairs of the
(fompany, and also to allow time for paymert or
sntisfaction of any debts and of any claiv's or de-
mands hy or against the Company.

(%) To refer any claims and demands by or against the
tompany to arhitration, and observe and perform
or resint the awards.

e — —
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(1) To make and give receipts, releases and other dis-

charges for money payable to the Company, and for
the claims and demands of the Company.

(m) To invest and deal with any of the moneys of the

()

(0)

(m

(0

Company not immediately required for the purposes
thereof upon such investments and in such mannes
as they may think fit, and from time to time deal
with, vary, or realise such investments, provided
that the funds of the Company shall not be expended
in the purchase, or lent upon the security, of its own
ghares.

o appoint any persons to be the attorneys ov agents
of the Company, with such powers (including power
fo sub-delegate and 1o appear hefore all proper
authovitios and make all neeessary declarations to
onable the Company 's operations to be validly carried
on abroad) and upon euch texmis as may he thought fit.

o give to any Direetor who shall he eailed upon fu
perform any speeial or extraordinary services, or to
o or reside abroad (either in addition to or substitu-
tion for the remuneration provided for the Direetors
by these Articles), sueh special rernumeration, either
hy way of a fixed sum or pereentage on profits or
otherwise as way be thought fit.

o exceute in the name and on hebalf of the Company
in favour of any person who may ineur or be about
to ineur any personal liability for the benefit of the
Company such mortgages of all or any part of the
undertaking and property of the Company and 1ts
unealled eapital as they may think fit, and any such
mortgage may contain a power of sale and such other
powers, provisions and covenants as may be agreed
wpon.

To appoint sueh persons as they may think fit (who
may be Directors or Members of the Company or
1not) to act ay o Joeal hoard, or as a Joeal managing ox
consulting committee, in any place where the Com-
pany earries on or proposes fo earry on husiness, and
to delegate to any board or committee so appointed
guch of their own powers and authorities as they may
deem fit, and to regulate the proceedings and deter-
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mine the remuneration and the texm of office of the
members of such local board or committee,

(r) To zive to any officer or other persor: employed by
the Company a commission on the profits of any par-
tienlar business or transaetion, or a share in the
general profits of the Company, such commission or
share of profits to be treated as paxt of the working
expenses of the (fompany. =

() From {ime to {ime to make, 'arir, and repeal bye-
laws for the vegulation off the business of the Com-
pany, its officers and servants.

(#) To enter futo all sueh negotiations ald contracts, and
reseind and vary all sueh contraets, and excente and
do all suel aets, deeds and things, in the name and
on hehalf of e Company as they may eonsider ex-
pedient for ov in relation to any of the matiers afore-
said or otherwise for the purpbses of the Company.

121, Without prejudice to the scope of the general powers
hereinbefore eonforred on the Divectors, they may, in the cevent
of all or any part of the properiy of the Company heing invested
in or consisting of shaves, stovk or other interests in any corpora-
{ion, whether foreign or olherwise, exereise all ox any of the rights
powers aml disevetions which may for the time being be vested
in the {'orpany, or any person on trust for it, as a shaveholder or
staekholder of,.or as heing otherwise interested in, such eorporation
(including the excreise of any voting power attached thereto, on a
resolution fixing {he remuneration of the Directors of such eor-
poration who may also be Dircetors of -this Company) in such man-
ner in all respeets as the Diveetors may think fit, and they may act
as Direetors of any sueh Corporation, or of any company promoted
by this Company,and retain for their own benefit any remunera-
tion received by them in such last-mentioned capacity.

129, 'he Dircetors may from time to time by resolution,
appoint a temvorary substifute for the Seeretary, and any person
s0 appointed ghall, for the purpose of these Axticles, be deemed
during the term of his appointment to be the Sceretary.

193, The Direetors may exercise all the powers eonferred by
Section 79 of the Companies (Consolidation) Aet, 1908 (which
powers are hereby given to the Compuny), and the foreign seal
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shall he affixed by the authority and in the presence of, and the
instrnments sealed theresith shall be signed by, suelr persons as
ihe Divectors shall from time {o time appoint.  The Directors may
al * exercise the powers conferved by Seetion 24 of the Companies
(Congolidation) Act, 1908, whieh powers are hereby likewise given
to the {*fompany.

194. 'Phe Direetors shall he entitled fo require the payment
of suel fees as they shall think 6t not excecding the fees heveinafier
specified, namely: —

(@) A fee of 2x. 6d. upon: —

The registering or recording of any { ansfer o1 trans-
mission of any shares or of any Prubate or Letters of
Administration, power of attorney or other document con-
stituling oy evidencing the title of a person fo o the right
of any person to deal with any share or any power wof
attorney authovising or dealing with any share or the
reeoipt of any dividends ov other moneys or any other
doeument or instrument which any member or other per-
son shall requive to be received, registered or recorded
in relation to any share.

(DY A foe of s, upons—

(1) Any inspeetion of {he register of members by +
person not heing a member of the Company.

(2 Any inspection of the register of Morigages by o
person not being a member or ereditor of the Company.

(3) "The delivery to any member of the Company of
a eopy of the Merorandum and Articles of Assoeiation
of the Company or of any speeial Resolution of the
Clompany.

(4) Phe issue of any additional certificate (in exeess
of one certifienic) required to he issued in respeet of
shares allotted or yequired by a member,

(5) The issue of a new share ecrtifiecate in resepeet of
a cortifienle worn out or defaeed, lost or destroyed.

8. MANAGING DIRECTIORS.
195. The Direetors may from time to time appoint any one

ov more of their body to be Managing Dircetor or Managing
Dirvectors of the Company, cither for a fixed term or without any
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Hunitalion as to the period for which he ov they is o ave to hold
sieh offiee, and may (subject 10 the provisiong of any agreement
h.vtw(-.c'n a Managing Director and the Company) from time to
time remove or dismiss him oy them from office and appoint anothex
or others in his or their place or places.

: 126. A“Mannging Divector shall not, while hwe continues to
hold 1hat effice, be sabjeet to relivement by rotation and he shall
not he ve “koned in aseertaining the number of Directors to retive,
])l‘lt he shall, subjeet to the provisions of any agreement between
Iiim and the Company, be subjeet to the same provisions as to
resignation and removal as the other Diveetors of the Company
and if he eease 1o hold the office of Director from any cause, he
shall ipse facto and immediately cease 1o be Managing Director.
The removal of a galaricd Managing Director Trom his office as a
iveetor shall not prejudice any elaim for wyongful dismissal.

127, I'he vemuneraiion of a Managing Director shall from
time o time be fixed by ihe Direetors, and may be by way of salary,
o1 comission, or participad m in profils, ox by any or all of these
wiodes, and may e by way of addition to or in substitution for the
pemuneration Lo whieh he wonld otherwise be enditled as a Divector
under the provisions of hese Arlicles.

198, The Dirveetors may from time to {ime entrust to and
confer upon n Managing Direetor for the time heing sneh of the
powers exereizable under these Articles by {he Diveetor as they
may think fit, and may condey suel powers for such fimeand to he
exoreiged Tor sueh objeets and purposes, and upon sueh terms and
conditions, and with sueh restrietions, as they may think expedient,
and they may eonfer sueh powers cither collaterally with or to the
exclusion of and in substitutien for all or any of the powers of the
Pireetors i that behaif, and may from time to time revoke, with-
draw, nier, and vary all or any of stieh powers,

ADVISORY DIRECTORS,

199, Phe Direetors may from lime fo time appeint any per-
cons not exeeeding two in number to be an Advigory Direetor or
Advisory Direetors of the Company, either for a fixed term or
without any limitation ns to the period for which he or they is or
are to hold such offiee and may ( subjeet 1o the provisions of any
agreement between an advisory Tirector and the (fompany) from
{imae to time remove or dismiss him or them from office and appoint
another or others in his or their place or places and way deter-
mine the remuneration of sueh Direetor or Dircetors,
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130. An advisory Divector ghall not be deemed to he a Diyee-
{or of the Company within the meaning of these Articles, nov shiall
he have any vote in respect of his oifice as advigory Iirector, but
he shall be liable to vacate fiis office under the provisions of (lauses
(b) and (c) of Article 104 hereof.

10. THE SBEAL s

131, The Dirvectors shall provide for the safe {zustﬁdj of the
Seal of the ('ompany, and it shall not he affixed to any instrunient
exeept by the anthority of a vesolution of the Directoxs or of a
committee of Directors duly aunthorised by the Directors. Any
document to which the Seal of the Company is affixed shall be
signed by one Dircetor and countersigned by the Secretary ox some
ather person appointed by the Directors.

VI—ACCOUNTS AND DIVIDENTS.
1. ACCOUNTS: * ¢ .

132, The Divectors shall cause accounts to e kept in books
provided for the purpose of the sums reeeived and expended by
the Company, and the matters in respeet of which such receipt
and expenditure takes place, and of the assets, evedits and liabilities
of the Company.  "'he books of account ghall he kept at the regis-
{orod.office of the Company, or at any such othex place or places
sy the Divectors think fit.

138, Bxeapt by the anthority of the Directors oy of a general
meeting no Member shall be entitled as such to inspeet any hooks
or papers of the Company other than the vegister of members ox
mortgages and copies of the instruments creating any mortgage oy
charge requiring registration undey the Companies (Consolida-
{ion) Act, 1908,

134, At the ordinary general Meeting in each year (exeept
lhe fivst ordinary genernl meeling) the Diveelors shall Jay hefore
{he Company abalanee sheet containing a summary of the property
and Hahilities of the (fompany and a profit and loss account, made
up to as reeent a date as practieable from the date to which the
Tast preceding halanee ghoot and aceount were made up, or in the
ense of the first halance sheet and aceount from the incorporation
of the Company.

185, Tovery balanee sheet and aceount shall be accompanied
by a report of the Direetors as to the state and eondition of the
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Company, and as to the amount (if any) which they propose 1o
carry 1o the reserve fund, and the amount they recommend to be
distributed by way of dividend or honus among the Members in
aceordance with the provisions in that behalf hereinafter econ-
tained, and the balance sheet, account, and report shall be signed
by tweof the Divectors on hehalf of the Board.

136, A printed copy of such balance sheet, account and re-
port shall, seven days previously to the meeting, he sent {o the regis-
fered holders of ‘shares of the Company in the manner in which
notives are hereinafter direeted to be served on registered holders
of shaves, and at the smne time {wo eopies shall he delivezed or sent
by post 1o the Seeretary of the Share and Loan Department of the
Stoek IBxehange, London,

o, AUDIT

- + 3 ¢
157 Ones at least in every year, after the wear 1923, the %‘%\j -
aweounts of the Company shall be examined, and the corrcetness | |

of 1 hudanee sheet nseertained by one or more Anditor or Auditors,

128, The Company, ac each Ordinary General Meeting, shall
appoint an Auditor or Auditors to hold office until the next Ordinary
Genernl Meeting, and the following provisions shall have effect, that
is to any -

{13 3 an appointment of Auditors is nobnde asan Ordinary
General Meeting, the Board of frade may on the
application of any Member of the Company, appoint an
Auditor for the enrrent vear and fix the remuneration
1o be paid 1o him by the Company for his services.

(2) A Directur or officer of the Company shall not be
eupable of being appointed Auditor of the Company.

(3) he first Auditors may 12 appointed by the Directors

hatee the naatutory Meeting o 1, if so appointed,

il hold officc until the &Lt Ordinary General

siceting, unless previously rcwoved by a resolution

of the Share,olders in General Meeting, in which

enge the Sia. bolders ¢ such meeting may appoint
Auditors,

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

4
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(5) A person other than a retiring Auditor shall not le
capable of being appointed Auditor ag an Ordinary
General Meeting, unless notice of an intention to
nominate that person to the office of Auditor has
been given by a Member to the Company not less than
fourteen days before the Ordinary General Meeting,
and the Company shall send a copy of any such
notice to the retiring Aunditor, and shali give notice
thercof to the Members, either by advertisement wr
in any other mode approved by the Directors, not less
than seven days before the Ordinary General Meeting.
Provided that, if after notice of the intention to
nominate an Auditor has been so given an Ondinary
General Meeting i» ealled for a date fourteen days or less
sfter that notice has been given, the notice, thongh not
given within the time required by this Article, shall be
deemed to bave been properly given for the purposes
hereof, and the notices to he sent or given by the
Company may, instead of being sent or given within the
time required by this provision, be sent or given ab the
same time as the notiee of the Ordinary General Meeting.

(6) The romuneration of the Auditors of the Company shall
be fixed by the Company in General Meeting, escepy
that the remuseration of any Anditors appointed before
the Statutory Meeting or to fill any casual vacancy may
be fized by the Directors,

(7) Bvery Auditor of the Company shall have a right of access
at all times to the books and accounts and voucheis of
the Company, and shall be entitled to require from the
Dircetors and officers of the Company such information
and explanation as may be necessary for the performance
of the duties of the Auditors.

(8) The Auditors shall make a veport to the Shareholders on
the secounts examined vy them, and on every balance
sheet Jaid before the Company in General Meeting
during their tonure of office, and the report shall state-~

‘ (») Whether or not shey have obtained all the information

and explanations they havs required ; and

() Whether in their opinion the balanee sheet referred to in
the report is properly drawn up s0 as to exhibit o true
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and correet view of the state of the (‘ompany’s affairs,
according to the best of thejr information and the
explanations given to them, and as shown by the books
of the Company.

(9 The Auditors’ reporl shall be attached to the balance
sheet, or there shall be inserted at the foot of {he
halanee sheet & reference to the report, and the report
shall be read before the Company in General Meeting
and shall be open to the inspection of any shareholdex
who shall be entitled to he furnished with a copy of
the balanee sheet and Auditors’ report at a charge of
sixpence for every hundred words.

139, Tvery account of the Directors when audited and ap-
proved Ly a General Moeeting shall be conclusive except as vegards
any error discovered therein within three months next after the
approval thereef. Whencever any such error is discovered within
that period the account shall forthwith he eorrected and thence-
forth shall be conelusive,

3. RISERVE FUND.

140. The Diveetors may before recommending any dividends
whether preferential or otherwise, earry to reserve out of the
profits of the Company sueh sum as they think proper and may
algo earry to veserve any premiums reeeived upon {he issue of
shaves, debentures, or debenture stoek of the Company, and any
acvretions to eapital realised upon the sale or shown by a re-valua-
tion of any agsets of the Company, The reserve fund may be
applied from time fo time in sueh manner as {he Dircetors shall
determine for meeling depieeiation or eontingencies or for speeial
dividends or bonuses or for equalising dividends, ov for repairing,
improving, or maintaming any of the properly of the Company,
ov for sueh other purposes as the Diveetors may think conducive
{o the objeets of the Company or any of them. The
Direetors may divide the reserve fund into such speeial funds as
they think fit, and may consolidate info one fund any speeial funds
or any parts of any speeial funds into which the reserve fund may
have heen divided as they think fit, with full power to employ the
whole or any part of the sssets constituting the reserve fund in
1he business of the Company without being under any obligation
10 keep the same separate from the other assets of the Company.
Phe Diteelors may also, witheut placing the same to reserve, earry
over any profits which they may think it not prudent to divide.
"Mhe reserve fund or any profits earried forward or any part thereof
may be eapitalised in any manner provided by the next suceeeding
Axtiele.
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141. ,Tf and so, Jong as the dividend on the preference shares
is not: i arrear, a general. meeting may direet the eapitalisation of
{he whole ov any part of the profits for the time being of the (om-
pany or the whole ov any part of the veserve fund ox funds of the
Company (1) by the distvibution among the holders of the shares
of the Company in proportion to the amounts paid o3 eredited as
paid thereon vespeetively (otherwise than in advance of calls); of
paid-up shares of the Company; or (2) by erediting any shares of
lthe Company whieh may have been issued and are not frdly paid up
in proportion to the amounts paid or eredited as paid thercon re-
spectively (otherwise than in advance of calls) with the swhole os
anv part of the sums remaining unpaid thereon, and the Direetors
shall give effeel to sneh resolution and apply such portion of the
profits ov reserve fund ag may be requried for the puipose of mak-
ing payment in full at par for the shares of the Company so dis-
{ributed, o (as the case may he) for the purpose of payingin whole
or in part the amount remaining vipaid on the shares which may
have hoen issited and are not fully paid up, provided that no such
distribution or payment shall be made unless reconmended by {Iwe
Direciors, and where any difficulty avises in regard {o the dist ribu-
{ion or payment the Directors may seitle the same as they think
expedient, and in partieular may issue fractional cortifieatos, and
generally may make suely arvangements for the aceeptance, allot-
ment and sale of sueh shares and fraetional eertiteates and other-
wise as ey may fhink fit.  In cases where some of the shaves
of the same eluss of the Company are fully paid and others ave
partly paid only, suelt eapitalisation may be vifceted by the distri-
Bsution of Turther shaves in respeet of the fully paid shares and by
evediting the partly paid shares with the whole or part of the un-
paid lability thereof, but so that as between the holdevs of ihe
fully paid shaves and the partly paid shaves the st so applied in
the payment up of sueh further shaves and in the extinguishment
or diminution of the lability on the pavtly paid shares shall he so
applied pro rala in proporiion to the nominal amounts of the
shares then already fully paid and the amounts then already padd
or eredited as paid on the partly paid shaves, A proper contiad
shall e fled in accordanee with the provisions of the Companies
{Congolidation) Act, 1908, and the Diveetors may appoint  any
person Lo sign such contract on bebalf of the Members partidpating
in sueh distribution or whose shares shail be so eredited as fully or
puactly paid, and sueh appointment shall be effeetive and the von-
{ract may provide for the aceeptanee by such Members of the sheres
10 he allotted Lo them xespeetively or (as the case may be) of e
siims 1o he eredited as paid on the shares then alveady held by

{hem respeetively in satisfaetion of their claims in respeet of the

sum so capilalised.
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141. I£ and so long as tie dividend on the preference shares
is not in arvear, a general.meeting may divect the eapitalisation of
the whole or any part of the profits for the time being of the Com-
pany or 1he whole or any part of the reserve fund o funds of the
Company (1) by the distribution among the holders of the shaves
of the Company in proportion to the amounts paid or ¢redited as
paid thereon respeetively (utherwise than in advanee of callgy; of
paid-up shares of the Company; or (2) by ervediting any shaves or
{he Company which may have been igsted and are not fully paid up
in proportion to the amounts paid or eredited as paid thereon ¥e-
spectively (otherwise than in advance of eally) with the whole or
amy part of e sums remaining un paid thereon, and the Directors
shall give effeet to sueh resolution and apply sueh poxtion of the
profils or reserve fund as may o vrequried for the purpose o mak-
ing payment in full at pay for the shares of the Compas, so dis-
tributed, or (as the ease may he) for the purpose of paying iv whole
or in parl the amount remaining umpaid on the shaves which may
have been issued and are not fully paid up, provided that no such
distribution ot payment shall be made vuless reeommended by the
Direetors, and wheve any diffieulty arises in regard 1o the distrihu-
fion or payment the ireetors may settle the samwe as they think
expedient, and in parlieular may jssuc fractional eertificates, and
penerally may make such arrangements for the aceeptanee, allot-
ment and sale of suelr shaves and fractional eertificates and other-
wiso s they may think fit.  In eases where some of the shares
of {he same elass of the Company are fully paid and others are
partly paid only, such eapitalisation may be effected by the distri-
Ition of further shaves in vespeet of the fully paid shaves and by
erediting the partly paid shaves with the w hole or part of the un-
paid liability thereof, but so fhat as hetween the holders of the
fuily paid shaves and the partly paid shares the sum so appled in
{ize payment up of such further shares and in 1he extinguishment
or diminution of {he Hability on the partly paid shaves shall e so
appliod pro rale in proportion to the nominal amounts of the
shares then alveady fnlly paid and the amounts {hen already padd
or eredited as paid on the partly paid shaves. A proper contiaet
shall be fGled in accordanee with the provisions of the Companies
( Congolidation) Aet, 1908, andl the Dirveetors may appoint any
person Lo sign sueh contraet on hehulf of the Members partieipating
in such distribution vr whose shares shall he so credited as fully or
partly paid, and such appointment shall be effcetive and the von-
{ract may provide for the aceeptance by sueh Members of the shrres
{0 he allolted to them respeetively or (as the case may be) of ihe
cums 1o be eredited as paid on the shares then already held by
them respeetively in satisfaction of their elaims in respeet off the
sum so capitalised.
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4. ~DIVIDENDS.

142, 'The Company may, in geu'éi'ral meeting, subject to any
preference or priovity for the time heing subsisting, and subject
1o the provisions hereinafter, contained, dcclar a dividend to be
paid 1o the Members in proportion to the amounis for the time
heing paid or eredited as paid on their sharves otherwise than in
advanee of calls, but no larger dividend shall be deelared than is
recommended By the Direetors.  All dividends shall be declared
and paid pro rate according to the amounts paid or eredited as
paid on the shares during any poxtion or portions of the period
in respeet of which the dividend iy paid. T any share is issued
on terms providing that it shall rank for dividend as from a
particular date, whether or not the date shall e prior to the ineor-
poration of the Company, sueh share shall rank for dividend
accordingly. Where any husiness is hought by the (,ompany as
from a past date (whether such date be before or after the ineor-
poration of the Company) upon the terms that the Company «hall
as from that date take the profits and bear the losses of the busi-
1ness, sueh profits ox losses as the ease may he shall at the diseretion
of the Direetors he eredited or debited wholly grin part to Revenue
Aceount, and in that eage the amount so 01’“111('(1 o debited ghail
{or the purpose of aseer i.umup; the fund av: ulab’le for dividend be
treated as a profit or Joss aviging Lrom the busiviess of the Company.

143, Subject to any prnfercnce, priovity .or special. Light
whieh may be erveated upon the issue of any new shaves or which
may for the time being be subsisting, the profits of the Company
available for distribution in any yeor shall be applied-fivst in pay-
ment of a fixed eumulative preferential dividend at the rate of 10
per zent, pex annum on the amount for the time heing paid or
eredited as paid up on the 150,000 Preferved Ordinarvy Shaves of
£1 each of the orviginal eapital, and subjeet thereto shall be distri-
bited ag dividend among the holders of the deferved ordinary
shaves in propoxtion to the amounts paid up ox credited as paid
up on the deferred ordinarvy shaves held by them respeetively.

144, Phe Divectors may from time to time pay to the Mem-
bers such interim dividends on account of the dividends fox the
current year ag in their judgment ave justified by the position of
the Company.

145,  Any premium received upon the issue of shares, deben-
tures, or debenture stoek off the Coinpany, and any aceretions to
mplta] realised upon the sale or shown by a re-valuation of any of
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the property of the Compauy, may he treated as révenue of the
Company for the year in which the issue is made or the profits
realised are aseertained.

146. The Directors may refain any dividends or instalmoents
of intevest on which the Company has a lien, and may apply the
same in o1 lowards satisfaction of the dehis, liahilities, o1 engage-
ments in respeel of whiel the lien exists,

147, The Diveetors may velain the dividods o instalments
of interest payable upon shares in respeet of which any person is
under the provisions as to the t ansmission of shares hereinbefore
comtained, engitied 1o hecame a Menber, or whivh any person under
fhose provisions is (titled 1o transfer, until such person shall
beeome a Member in respeet of sueh sliares or shall duly transfer
the same,

148, Bvery dividend and instalment of hiterest shall belong
and be paid, subjeet 1o the Company s Jien (if any), 1o those Mem-
Yers who shall he the registered holders of the shares at the date
of e meeting or adjonrned meeting at whieh such dividend shall
he declared, or al {he date at which sueh inderest shall he made
payabie respeetively, nolwithstanding any subsequent {ransfer
or {ransmission of he shares.

149.  No dividend shall, exeept with the consent of a general
moeoting, Lear iuterest against the Company.

150, Nutice of any dividend whieh may have been deelared
ghatl be given to the Members entitled 1o participate {hevein in
manner hereinalter pregeribed.

151, Uniil otherwige directed, any dividend or inferest pay-
able i1 vash 1o the holders of registered shaves shall be paid by
cheque or warrant sent thvough the post, directed to the lwider
at hig registered address, oy, in the ease of joint holders, directed
{o the holder whose name stands first in the register in respeet of
(e shares at his registered address.  Jvery such eheque or warrant
shall be made payable {o the order of the registered holder, and, in
{he case of joint holders, to {he ovder of the holder whose name
stands first on the register in vespeet of such shares, unless such
joint holders otherwise direct, and shall be sent at bis or their risk.

152. A General Mecling deelaring a dividend may dirveel pay-
ment of sueh dividend wholly ovr in part by the distribution of
specifiec assots, and n particular of paid-up shares, debeniures, or

ki)
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debenture stock of ihe CCompany, or paid-up sharves, dehentures,
or debenture stock of any other company, or in any one or more
of sueh ways, and (he Directors shall give effect to sueh resolution
and where any difficulty arvises in regard {o the distribution they
may sett le the same as they thing expedient, and in particular may
issue Tractional certificates, and may fix the value for distribution
of such specific assets ov any part thereot, and may determine that
cash payments may be made fo any Members upon the footing of
the value so fixed, in order to adjust the rights of Members, and
may vest any specifie assets in {rustees upon trust for the persons
entitled to the dividend as may seem expedient to the Directors
and generally may male sueh arvangements for the alloiment,
acceptance, and sale of sneh shares, del:entaves, debeniure stoek,
honds, obligations, or fraetional certifieates, or any parl thereof,
und otherwige ag {they may (hink fit.  When required a proper
contraet shall be filed in accordance svith the provisions of the
Compandes (Conseiidation} Net, 1908, and the Direclors may ap-
poind any persoti to sign sueh contraet on behalf of the shareholders
wmnongst whom suely disteibation is {o be made, and sueh appoint-
mend shall be effeetive, and the conlract may  provide for the
acceplanee by the proposed allottee of the shares, debentures, de-
Lenture gtoel, Linds, or obligations, 10 be allot{ed {o them respee-
tiveh iy satisfaction of the dividend,

VIL—-NOTICES.

153, A noliee may be served by the Company upon any Memn-
hor, sither personally or in the ease of a registered hiolder, by send-
ing it through the post in a prepaid letter addressed to such
Member at hig registered address in the United Kingdom, or, in
(he ease of (he holder of a share warrani, by adverlisement in a
Tondon merning daily newspaper.,

154, Any registeved Member ‘residing out of the United
Kingdom may from time to time notify to.thc fompany an address
in ihe United Kingdom at which all notices may be scrved upon
him, and all notices served at sueh address shall be deemed well
sorved.  1f he shall not have named sueh address he shall not be

entitled {o any notices,

155. All notices direcfed to be given {o the Members ghall,
with vespeet to any share held by joi.n{; registered hold‘ers, be given
to the person first named in the Register of Mambers in respect of
those shaxes, and notice so given shail be deemed to be notice to all

the holders of such shares.
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156, Any notice, if served by post, shall be deemed to ' ve
heen served at the expiration of twenty-four hours after the letter
containing the same is posted, and in proving such serviee it shall
be sufficient to prove that the letier containing the same was
properly addressed and put into the post office.  Any notice served
by advertisement.shall be deemed o have been served hefore noon
on the day of the publication of the paper in which it appeavs.

157.  Every excentor, administrator, or trastee in hankruptey
of any Member, and every person who by transfer, operation of
Taw, or other means whatsoever, shall become onhtled to any share,
shal] he bound by every notice in respeet of such share, whieh pre-
viously to his name being entered in the register, shall have been
duly given to the person from whom he derives his {itle, and if such
person was not entitled to any notice, shall he bound without any
notice whatsoever,

158,  Any unotice or doecument given, delivered; or sent by post
to, or Teft at {he »gistered address of any Member, in pursuance
of 1hese Artieles shall, nolwithstanding such Member be then 1e-
ceased, and whether or not the Company has notiee of his decease,
be deemed duly served in respeet of any shares held by sueh Mem-
ber, whether solely or jointly with other persons, until some other
person shall he 1’0;;13101'0(1 in his stead, as the holder or joint holder
thereof, and sueh serviee shall for all purposes of these Axticles
he deemed o sufficient serviee of sueh notice or document on his
heivs, exeeutors, or administrators, and all persons (if any) jointly
ontitled with hint to any such shares,

VIIL--WINDING UP.

159, TIf the Cfompany shall be wound up, the assets available
Tor digtribution shall be applied in the fivst place in the payment
of the eapital paid or eredited as paid on the Preferrcd Ordinary
Shares together with asum equal to any arrears of the preferential
dividend caleulated as aforesnid whether deelared or undeclared
ahd whether or not there shall have been any profits available for
the payment thereof down to the commencement of the winding-up
whether declared or not in priority to any return of eapital or any
other payment in respeel of any other sharves, but the Preferred
Ordinary Shares shall not he entitled to any further right to par-
licipate in the profits or assels of the Company.  Subject as afore-
said the balanee of sueh profits and assets shall belong to the
holders of the Deferved Ordinary Shares in 1)1'01)01't'1011 to the
amounts paid ox eredited as paid thereon.  The provisions of this

>
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Article shall he without prejudice to the rights of any shares issued
upon special eonditions and to the provisions hereinafter declared.

160. Tf the (fompany shall be wound up (whether the liqui-
dation is altogether voluntary, undex supervision, or by the court)
the liquidator may, with the authority of an extraoxdinary resolu-
tion, divide among the Members in specie or kind the whole or any
part of the assets of the (‘ompany, and whether ox not the assets
ahall eonsist of property of one kind ox ghall consist of properties
of different kinds, and may for such purpose set such value as he
deems fair upon any one or more class or classes of property, and
may determine how such division shall be earried out as between
the Members oy different elasses of Members, and the liquidator
may, with the Jike awthority, vest any part of the assets in trustees
upon such {rusts for the penefit off Members as the liquidator with
e like authorily shall think fit, and the liquidation of the Com-
puny nay be closed and the Comypany dissolved, but so that no eon-
wibutory shall be compelled to aceept any ghares in respeet of
wliieh there is a lability,

181, Tn ihe case of a sale by the liquidator under Scetion 192
of the Compasies (Congolidation) Act, 1908, the Company may, by
the eontrae : of sale, agree so as to hind all the Members, for the
jssue or allotent to the Members direet of the proeeeds of sale in
proportion to {their respeetive interests in this Company.

162, The power of sale of a liquidator shall include a power
with 1he sanetion of a Special Tesolution to sell wholly or partly
for the debeniures, & heniure siock, o other obligations of another
eompmiy cither then already constituted or about to be constituted
for the purpose of carrying out the sale.

K —INDEMNITY.

163, TWvery Dircetor, Manager, Sceretary, and other officer
or servant of (he Compay, shall be indemnified by the Company
against, and it shail be {he duly of the Direetors out of the funds
of the Clompauy lo.pay, all eosts, logses, and expenses which any
sueh officor or servant may ineny or become liable to by reason of
any eontract entered into or act or deed done by Lim as such officer,
or servant, or in any way in the diselarge of his dulies, and the
amount Tor which sueb indemnity is provided shall immediately
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atiach as a lien on the property and unealled capital of the Com- .

pany, and have priority as hetween the Members, over all other
claims.

164, No Director or oii + utheer of the Company shall be
liable for the acts, receipts, negleets, oy defaults of any other
Dirvector or officcr, oy for joining in any reeeipt or other act for
conformity, or for any logs ov expense happening to the Company
through the insufficiency or deficieney of title to any property
acquired by ovder of the Diveete s for or on hehalf of the Com-
pany or for the insufficieney ox defieieney of any security in or
upon whiss any of the moneys of the Company shall be invested,
or for any loss or damage avising from the hankyuptey, insolvency,
or 1orHous act of any person with whom any of the moneys,
geeurities, or effeets of {he Company shall be deposited, or for
any losg oceasioned by any erroy of judgment or oversight on his
part, or for any other Jogs, damage or misfortune what.ver which
shail happen in the exeeution of the duties of his office, or in rela-

tion thoreto, unless the same shall happen through his own dis-
lonesty.
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DUPLIGCATE FOR TiHEe FILE,

Y
@B?iﬁﬁtgjg under s. 87 (2) of the Companies (Consolidation)

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

commence business.

3 hereby @ertify, e -

_STENCER_(MBIKSHAM), LIMITED

which was incorporated under the Companies Aects, 1908 to 1917, on t-he__mm;u-_s.emen% .

day of February 1823 . and which has this dzbylf%led

o statutory declaration in the prescrihed form that tho conditions of 8, 87—1 (a) and (b) of

the Companics (Consolidation) Act, 1008, have been complied with, is entitled fo commence

S e AT g AT et el = %

business.

Civen under my hand at Toondon this____Seventh day of . March

- ;ZS (K

y Registrar of Joint Slock Compuanies.

) ,
,4;0<§fﬁgﬂkﬂrnkww4051£xd/ fg“,‘ﬁﬁe

Ono Thousand Nine Hundred and _Twanty~three.

Certifieato received by
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THE COMPANIES ACTS, Y908 to - 19i7.

] * co' *
Specral gﬁmu.luhw
(Pursuant fo the Compandes (Consolidation) Act, 1908, Sections 69 & 70)

o

SPENCER (MELKSHAM) LIMITED.

= REGISTERED

Passed b February, 1926, Confirmed 26th Fcbruary, 1‘)362 9 5 A’

At an ExTRAORDINARY GENERAL MerriNg of the Members of the
above-named Company. duly convened, and held at the Registered
Offices of the Company at Melksham, in the County of Wilts., on the
Oth day of I'ebruary, 1925, the following Special Resolution was duly
nassed; and at a subsequent EXTRAORDINARY GENERAL MEETING of
the Members of the said Company, also duly coﬁvoned and hold at
the same place, on the 26th day of Ibcbrumy, 19;..6 such Resolution

R JESUEETRR

was duly confirmed as a Special Resolubion :-

“TITAT the Avticles of Association be altered in manner
following s

“Tn Article 04 the word ‘five’ shall be substituted for the
word ‘goven’.”

- J. MILLAR,
Secrelary.

‘lh
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Sypecial Resolution

(lursuant lo the Companies { Consolidation) Aet, 1908, Seelions 69 & 7o)

OF

SPENCER (MELKSHAM) LIMITED.

Passed sth [fuly, 1928. Confirmed 208 [uly, 1928.

Avan Exrraoroinagy Gusenan, Meerine of the Members of the
above-named Company, duly convened, and held wt the Registered
Offices of the Company av Mclkshum, in the County of Wiks., on the
5th day of July, 1928, the following Special Resolution was duly
passed: and at x subsequent Exreaorpinany Gexerarn Mesvse of
the Members of the said Company, also duly convened and lald
the same place, on dic 23rd day of Jly, 1928, such Res Intion wao

duly confirmed as a Sper vavlution

“THAT the Articles of & esehion be altered in manner
following 2 s

“In Article g4 thc word “eight’ shall e substiuned for the

.o er;L ﬁf

Jo MILLAR,
1 *11 4 6 Secretary.
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DEFERRED ORDINARY SHAREHOLDERS
SPENCER (MELKSHAM) LIMITED.
Passed the 26th day of February, 1926,
A

At o Sepanars Gexenan Meprxe of the Iolders «f the Deferred Ordinary

Shares of Spencer (Melksham) Limited duly convened and held at the

Registered Office of the Company situate at Beanacre Road, Melksham, in the

County of Wilts, on Wednesday, the 26th day of Fehruary, 1930, the following

Resolulion was duly passed as an lxtraovdinary Resolution binding upon all

the olders of sueh Deierred Ordinary Shares, pursnant {o Article 81 of the

fm'/@cm\/
ik - \uﬁ\

Gompeny’s Articles of Associalion, namely s

!
Resulution.

That this meeting of (he Loklers of the Delerred Ordinary
Shares in the capital of Spencer (Melksham) Limited herehy cousents
to and sanetions the Resolutions passed by the Company as Speeial
Regolutions at an Extrsordinary General Meeting of the Company
held on 'lis day, and the Scheme of Avrangement dated the 28th day
ol Jangary, 1930, and all alterations or shrogations of the rights
aml privileges at present annexed to the Deferred Ovdinary Shares
tvolved in or to be effeeted By the said Resolutions or the gaid Scheme,
and declnres that, subjeet to the said Seheme and the reduetion ol
eapital invalved therein heing sanetioned and confirmed hy the Court
and tnking effeet, ail the terms and provisions of the said Resolutions
shall he binding apon all the Hoiders of the Dotom ed Ordinary Shares,

TEG EGISTERED

I
"
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/L V Tﬁﬂ)' A.‘/@/ &/5

Chairnwun.

4/3/%9

# L OVES
‘,/ -~ ‘rﬂ" 2h ‘ . ",
5 & e a‘f-w f{@xm {‘jJ # © .
’ 1

- i
!

- ? ” 7 ? P
//rz{?ﬂﬁ e AE kg /':’ . 2 49 I “?ﬁ
J i 7y = 13 HAR1930 '™
g v y
) ;i ,‘? / . - <
’ 742»‘«4)4’//'/2 l ; i ‘-’5\.’ ‘_),,,—‘/
/



£

@

v

Extraedingry Resolutiog
01 ThRE

CUMULATIVE PREFERRED ORDINARY SHAREHOLDERS

or

SPENCER (MELKSHAM) LIMITED.

At a Seranrarn GeNEnaL Muerixe of the Holders of the Cunmlative Preferred
Ordinary Shares of Spencer (Melksham) Limited duly eonvened and held at the
Registered Office of the Company situate at Beanacre Road, Mellksham, in the
County of Wilts, on Wednesday, the 26th day of February, 1930, the following
Resolution was duly passed as an Bxtraordinary Resolution binding upon all

the tlolders of such Cumulative Preferred Ordinary Shares, pursuant to

Article 81 of the Company’s Articles of Association, namely ; —

{EGISTERED)|

Resaliting, L| | MAR |930|

That this meeting of the olders of the Cumulative Preferred
Ordinavy Shares in the eapital of Spencer' (Melksham) Limited hereby
consents lo and sanetions the Resolutions passed by the Company as
specinl Resolutions sl an Bxtravrdinavy General Meeting of the ;
Company held on this day, and the Scheme of Arrangement dared
the 28th day of January, 1930, and all alierations or abrogulions of the
rights and privileges at present amexed (o the Cumlative Preforred
Ordinary Shares involved in or o be effeeted by the said Resolutions
or the said Seheme, and deelares that, subject o the said Seheme and
the reduction of eapital involved thersin heing sanelioned and confirmed
by the Court and {aking cifeet, all the lerms and provisions of the
said Resolutrony shall he hinding upon all the Holders of {he Cumulative ;

W= Oﬁ%fém%%

*
Chatrman.

Proeforred Qrdinary Shares.
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SPLCIAL RESOLUTIOMS

-~ OF —-

.+~ SPENCER (MELKSHAM)

sassed the 2680 day of February, 1930.

At an Ixrraownrzany Geweran Murmise of Spencer (Melksham) Lid,
convened and held at its Registered Office situate at Beanacre Road, Melksham,
in the County of Wilts, on Wednesday, the 26th day of February, 1930, the following
Resolntions were duly passed as Speeial Resolutions, namély i—

Rpmnlutious.

1. That the Schome of Arrangement dated the 28th duy of J. anuary,
1930 (a print whereof has, for the purpose of identification, buen signed
by the Chairman of this meeting}, be and the same is herchy approved

and adopted.

2. That, pursuant to such Scheme, the Share Capital of the Company
he redneed from £200,000 divided info 150,000 10 per cent. Cumulative
Preferred Ordinary Shaves of £1 each and 500,000 Deferred Ordinaxy
Shares of 2s. each, to £34,000 divided into 150,000 Shares of 4s. each and
500,000 Deferred Ordinary Shaves of 1.92d. each, and that such reduetion

be effceted by :—

(¢} Cancelling paid-up capital which is lost or unrepresented by
available assets fo the extent of 16s. per share on each of the
said 130,000 10 per cent, Cumulative Preferred Ordinary Shares
of 411 eaeh, and redueing the nominal amount of cach of such

ghares to 4s., and

scase) (0) Cancelling paid-up capital which is lost or unrepresented by
<0 available assets to the extent of 1s. 10.08d. per share on each
of the snid 500,000 Deferved Ordinary Shares of 2s. each, and
reducing the nominal amount of cach of such shares to 1.92d.

[+ ]

ns thorein, provided,

4, That, pursuant {o the said Seleme (but conditionally upon the
saume beeoming binding as therein provided), the Articles of Association
¢ m of the Company be altered in manner [ollowing, that is to say:—

() By deleting from Article 4 the first sentenee thereof.

(b} By adding 1o Arliele 5 the words * but nothing in this Axrticle
ghall prohibit transactions mentioned in the proviso to Section

45 (1) of the Companies Aet, 1929.”

() By subslituting in Artiele 9 the words ‘¢ Section 54 of the
C‘ompmuos Act, 1920, for the words ‘¢ Section 91 of the)_w-

S
j d-‘b%uﬂ. »

("01111):11110‘1 ((‘0115011d11t1011) Aet, 1908.”
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3. That, npon and in the event of sueh reduction taking efieet, the
Share Capital of the Company be inerensed and altered pursuant to and
in aecordanee with the said Scheme, so as to be conslituted in all respeets



(«) By substiluling Lor part of the first. sentence in Article 14, {rom
and inciuding the words ““ the Company shall?”’ fo the end
thereof, the words ““in the case of an issue of shares, the
commiission paid, or agreed to he paid, shall not exceed 10 per
cent, of the price at which the shares are issued, and the
provisions of Section 43 of the Companies Act, 1929, are duly
coraplied with.”

(¢} By substituting for the word ‘¢ Aets,”” in the second line of
Axticle 45, the words ¥ Aet, 1929,’

(/) By inserting the {ollowing heading and new Axrficle, immediately
under Article 53, that is to say :—

“ ISSURL OF REDEEMABLE PREFERENCE SHARES.

“53(a), BSubject to the provisions of these Articles,
and Section 46°of the Companies Aect, 1929, the Company
may exercise all the powers conferred hy that seetion in
regard to redeemable Preference Shaves, and the issue
and redemption of any such shares may, sulject as
aforesaid, he effected by the Directors on such termis and
in sueh manner as the Direetors may determine.’”

(g) By substituting for the words *‘in any way,”’ in the second
line of Article 57, the words *“ and any capital redemption fund,
in any mamner and with and subject to any incident nuthorised
and eonsent required by law,’”” and by inserting, immediately
after the words ‘‘ may also,” in the last paragraph of such
Article, the words *“ in (eneral Meeting,”” and by deleting from

. such paragraph the last senteiee thercof.

() By substituting the following Articles for Articles 66, 67, and 68
respeetively, that is to say :—

966, The Direetors may, whenever they think fit,
convene an Ixtraordinary General Mecting, to he held
at such time and place as they may think fit.”’

67, An Txtraordinary Ceneral Mecting shall aiso
be convened by such requisition, or, in default, may be
eonvened by such requisitionists, as provided by Seetion
114 of the Compunies Aet, 1529.%’

68, IF at any thne the number of Dirvectors falls
below the mininmm preseribed by these Artieles, any
Direwor, or any three Members of the Company, may
convene an Jixtraordinary Genceenl Meeling in the same
nanner, as nearly as possible, as that in which meetings
may he convened by the Diveetors,?’

() By inserting al the heginning of Artiele 69, the words ¢ Subject
to (he provisions of Seetion 117 (2) of the Companies Act, 1929,
relating to Special Resolulions,’’

()} By deleting Axticle 70.

(%) By substituting in Artiele 71 the words ¢/ notiee of any meeiing *’
for the words ‘f any such notice.”

() By deleting from Article 76 the words in brackets in the third
and fovrth lines thereof,

s

e

o,
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(m) By substituling tor Article 98 the following Article, that is to
S8y §—

‘“98. The continning Direetors may aet notwith-
standing any vacancy in their body, but, if and so long
as their nuniber is less than the preseribed minimur,
the continuing Directors may act for the purposes of
increasing their number to that minimum, or of swmmon-
ing a Geneval Meoting of the Company, but Lor no other
purpose.’’

(n) By substituting “ £100 7 for © £500 * in Axticle 101.

(0) By substituting in Article 123 the words Section 32 of the
Companics Act, 1929’ for the words * Secetion 79 of the
Companies (Consolidation) Act, 1908,”’ and by deleting from
sueh Article the last sentence thereof.

(p) By ¢ lding to Article 132 the words *“ and shall always he open
to the inspeetion of the Directors.”

(g) By substituting the following Articles for Articles 133, 134, 135
and 136 respectively, that is to say :—

“133. The Directors shall from time to time
determine whether, and to what extent, and at what
times and places, and under what eonditions or regula-
tions the accounis and hooks of the Company, or any ol
them, shall he open to the inspeetion of Members (not
being Direetors), and no such Membar shall have any
right of inspeeling uny aceount or hook or document of
the Company, exeept as conferred hy statute, or anthorised
by the Directors or by the Company in General Meeting,**

134, The Directors shall, from time fo time, in
aecordance with Seelion 123 of the Companies Aect, 1929,
cause {0 be prepared and fo he laid before the Company
in General Meeting, such prolit and loss aceounts,

balance sheets and reports as are referred to in that
Section,””

‘€135, The provisions of Seetions 194 1o 129 inclusive
of the Companies Aet, 1929, relating to the matters
required {o he stated and contained in halance sheets and
in aceounts Lo he laid hefore the Company in Goneral
Meoting, shall, so for ag applieable, he duly complied with
by the Direelors and the Company,

€136, A eopy of overy halance sheet (includiug overy
doetment required by Jaw {0 be anmexoed thereto) whieh
is {o be Inid hefore (e Company in General Meeting,
fogether with a copy of the Aundilors’ report, shall, not
less than seven days hefore {he date of the meeling, he
sent to all persons entitled {o receive notieos of General
Meetings of ile Company, and, at {he same lime, two
copies shall he delivered, or sent by post, to the Seeretary
of the Share and ILoan Deparlment of the Stock
IBxchange, Tondon,??

(1) By substituling the following Article for Articles 137 and 138,
that is to say :—

137, Auditors shall be appointed and their duties
regulated in accordance with Sections 132, 133 and 134
of the Compnanies Aet, 1929,

7



(s) By substituting for the first line of Article 141 the words Il
and so long as any fixed preferential dividend on any shares in
the Company '’ and by substituting for the words *“ Companies
(Consolidation) Aect, 1938,” in the same Article, the words
¢ Companies Act, 1929.7

(#) By deleting Article 143.

(1) By substituting for the words ** Companies (Consolidation) Act,
1908,’* in Axtiele 152, the words ¢ Compgnies Aet, 7920."’

{v) By deleting Article 159,
() By substituting for the words * Seetion 192 of the Companies

(Consolidation) Aet, 1908,’’ in Article 161, the words ‘¢ Section
234 of the Companies Act, 1929,”

Chairman.

&
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0040 of 1930. f
In the Hinly Conet of Juative. -
To. 129 B.85, A

CHANCERY DIVISION. CEGIGERE

MR, JUSTICE MAUGHAM.

»,

24 APR 190U
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MONDAY the 31st day of MARCH 1930.

IN THE MATTER or SPENCER (MELKSHAM) LIMITED
— AND —

IN THE MATTER or THE COMPANIES ACT 1929.

v

! 1‘1111111 ﬂ}P ﬁ?ﬁﬁl‘m of the above-named Spencer (Melksham) Limited
o Af\vhose registered office is sitwate at Beanaere Road Melksham in the County
5 " E Wilts on {he 10th March 1930 preferred unto ihis Court And TPON
U A RING Counsel for the Petitioner and for Margaret Fanny Potts a holder
of Preferred Ordinary Shares and Deferred Ordinary Shares of the said
Company And UPON READING the said Petition the Order dated 28th
January 1930 (wherchy the srid Company was ordered to convene separate
meetings of the holders of its First Mortgage Debentures its Preferred Ordinary
-® Shaves and its Deferred Ordinary Shares for the purpose of congidering and
it thought fit approving with or without modification a Scheme of Arrangement

proposed to he made helween The said Company and ihe holders of its debentures

and shares) the Order dated the 14th Mareh 1930 (Aispensing with the settlement

of a list of Creditors) the ** London Gazelte ”” and the *f Times * and the

¢ Bath and Wilts Chronicle and Tlerald ** newspapers all of the dth Tebruary

1030 (all comtaining an adveriisement of the notice eonvening the meetings

directed to he held by the said order dated the 28th Jaunary 1930) the ¢ Toondon

Gazolte * and the ““ Times *’ and {he * Bath and Wilts Chronicle and Herald

newspapers all of the 18th Maveh 1930 (all containing n notice of the presenta-

S/ tion of the said petition and that the snme was appointed to be heard thig day)
the two several affidavits of William Littlejohn Philip filed respectively the
G and 12th days of March 1930 the joint and several aflidavit of Herbert
12iebard Green Frank Tnines and Thomas Wallnce Williams filed the 10ih
March 1030 the afidavit of Margaret Fanny Potts filed this day and the Exhibits
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2.

in the said affidavits or some of them respectively veferred to the Ixhibit
WIL.P.9 to the said affidavit of William Littlejohn Philip filed the 12th March
1930 heing the eonsent of the holders of all the Second Debentures to the Scheme
«f Arrangement hereby sanctioned. '

THIS COURT DOTH HIEREBY SANCTION the Scheme of Arrangement
hetween the abovesnamed Company and the holders of its First Mortgage
Dehentares its Seeond Debhentures its Preferred Ordinary Sharves and its
Deferred Ordinary Shares set forth in the 15th paragraph of the said petition
and in the Mirst Sehedule hereto.

e AND THIS COURT DO ORDIER that the canecllation and reduetion of

{he capital of ﬂ:c above-named Company resolved on and effeeted by the special
}'ouo]uho'r“ﬁ'f A0 Bxtraordinavy General Meeling of the said Company held on
“ the 26th I* ehnm: y 1930 which resolulion was in the words and figures following
that is to say :—

1. That the Scheme of Armngel;mnt dated the 28th day of Jannary 1930
(o print whereof has for the purpese of idenlificatipn heen signed by the
Chairman of this meeting) be and the same is hereby approved and adopted.

92, 'Mhat pursuani lo sueh Schome the Share Capital of the Company he
vedueed from £200,000 divided into 150,000 30 per cent. Cumulative Preferred
Ordinary Shares of £1 caeh and 500,000 Deferred Ordinary Shares of 28, cuch
{0 £34,000 divided into 150,000 shares of 48, each and 500,000 Deferred Ordinary
Shares of 1.92d, each and (hat sueh reduetion he effecled by :—

(¢) Cancelling paidnp capital which is lost or nnrepresented by available
nasets to the extent of 168, per share on each of the said 150,000 10 per
ceni. Camulative Preferved Ordinary Shares of £1 each and reducing
{he nominal amount of ench of such shares to 4s, and

(b) Caneelling paid-up eapital which is lost or unrepresenied by available
assots to the extent of 1a. 10.08d. per share on each of ihe said 500,000
Doferred Ordinary Shares of 24, each and redueing the nominal amount
of each of such shares to 1.02d,

he and the same is hereby confirmed in aceordance with the provisions of the
abovementioned Act,

AND TITE COURY DOTII HERBBY APPROVI the Minute set forth in
the Seeond Sehedule hereto.

()Of\ f'aH
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AND IT IS ORDERRED that this Order he produced to the Registrar of

‘jompanies and that an office copy thereof he delivered to him together with a
copy of the said Minute. '

AND TT IS ORDERIS wat Notiee of the Registration by the Registrar
of Companies of this Order (30 far as il confirms the reduction of the capital
of the said Company) and of the said Minate he published onee in the ¢ London
(lazette 2 and in the “ Times ?” and the * 3ath and Wilts Chronicle and
 Herald *” newspapers within ten days after sueh Registration.

AXD IT TS ORDERED (hat the said Speneer (Melksham) Limited do pay

{o the .aid Margaret Fanny Potis her costs of {he said petilion such costs to he
{axed.

ARTIICR STIRBEL,
v Registrar.
Yip- ’
iy
7 (1s.
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THE RIRST SCHIDULE BIRFORKE REFERRED TO.
Spoxesr (Merrenan) Larre,

Sefpeme of  Axrvaugement,

BITWEREN the above-named Company, and
(1) The Holders of its 7 per eent. Wirst Morigage Dehentrires,
(2} ihe Tlokders of ils 8 per cont. Second Debentures,
(3) The Holders of its 10 per eent. Cumulative Preferred Ordinary Shares, and
(4} The TTolders of its Deferred Ordinary Shares.

PRELIM A

1. Qhe Company las crealed £150, v ° 7 per cent. Tirst Mortgage
Debenteres, of which £135,350 in 120L Debenfures of £100 each, 235
Debenfures of £30 each and 280 Debeniwes of £10 each, is oulstanding
and the remaining £14,650 hus been caneelled,  "These Dobentures, which are
veferred 1o in this Sehenie a5 * e Fivsl Debentures,” eonstitule a first floating
charge upon {he wndertaking and all e property, present and future, of the
Company, and are fas(her seensed by a Trust Deed dated the 16th day of April,
1923, and made between {he Company of the one part and Sir Qilbert Garnsey
and Sir John Mann, as Truatees, of the other pard, eantaining a first mortgage
upon the Company’s frechuold property, hutidings and fixed plant znd machinery
ag Mellisham and a floating charge upon i{s general assels,

2, Phe Company hae also eveated £30,000 of 8 per cent, Seeond Debentures
in 300 Dobentures of £100 eaeh, of which £32,000 i ouls{anding, £4,000 has been
cancelled and e romaining £4,000 is unissued,  These Debentures, which ave
voforred Lo I {hiz Heheme as “ the Beeond Debeninres,® constitule a second
flonting eharge upon the undertuking and all {he properly, present and future,
oil the Company,

2, Interost on ail (he Wirs( and Second Debentures has heen duly paid down
Lo tha 3061 <y of September, 1020,

4, 'The Shave Capital of the Company ix £200,000 in 150,000 10 per cent.
Cumulative Preferred Ordinary Shares of £1 each mnd 500,000 Deferrd bhmﬂs
of 24, each, nll of whieh have been fssued mud are fully paid,

5. The fixed cumulative preforential dividend of 10 per cent. per anmum
on the 150,000 Canulative Preferred (vdinary Shaves is in avreay as from the
Ist day of July, 1024,

(o
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THE SCHEME,

’.I;‘._\au First axp Seconp DERRNTURES.

6. The provisions as to a sinking fund for the purchase and redemption of
the Tirst Debentures contained in Clause 6 of the said Trust Deed and in the
5th Condition endorsed upon the IMrst Debentures shall he modified so as to t—

(a) suspend any lobility of the Company to contribute to the said fund
during a period of five years from the 1st day of Oectober, 1929;

(D) vmpower fhe Company &l any time during the said period and
subgequently to purchase Pirst Debentures at any price not exceeding
24 per cent. above the principal par value (exelnding preminm); and

(¢) inerease the linhility of the Company (o eoniribute to the said fund
after the expiration of the said period to a fixed sum of £5,25
in each year, provided that the Compuny shall also pay all interest
aceried up to the date of rademplion on any Wirst Debentures drawn
for redempi®on by {he Lruslees pursuant o the said provisions, and
fugther tkal eoch purchase by the Company of First Debentures
under the power afovessid shall diminish its said lisbility to
eontribute to the said fund by the sum of £102 10s. for each £100
ivst Debentuve, and by a proportivnal suin for each Pirst Debenture
of a lesser amount, so purchased,

7. As from the said 1st day of Oetober, 1929, the inlerest payable on the
Pivst Debentures hall be rvedueed from 7 to 5 per eent. per annum, and the
interest payable on the Second Dohentures (ineluding the £4,000 unissued
Dabentures) shall he reduced from 8 to 6 per cent. per annum,

R By way of compensation for such reduciions of interest the respoctive
Dehenture Ilolders shall, for ench £100 st or Sceond Debeniure held
by them rospeclively, be allotted 100 new Ordinary Shares of 4s. caeh in
the re-orgnnised eapi{al of the Company lo he created as hereinafler provided
and eredited as fully paid, and {he respeetive Holders of First Dehentures of
£50 and £10 cuch shall he given proportional allotmnents,

9, Mhe Dircetors may issue all or any of the £4,000 Seecond Debentures ot
present nnissued ab not less than £80 per cent. of par value, upon condition
that each allottee of such Debenlures shall subseribe at par for 100 Ordinary
Shares of 4s. each in the Company for cach £100 Seeond Debenture allotted to
him, such Ordinaiy Shares to rank for dividend as from the date of issue, hut
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otherwise pari passu with all the oiher Ordinary Shaves of 4s. each in the

Company,

10. The Company and the Trusiees shall execute a Deed Supplemental to
the said Trot Deed and giving effeet to the foregoing provisions relating to

the TFirsl

T hentures,

Re-Onuasisaror oF Smane Carrran.

11, The Share Capital of {he Company shall be re-organised as follows \—

(@)

O

(¢)

AN nprears of the fixed cumulative prefereniial dividend on the
150,000 10 per eent. Cumulative Preferved Ovdinary Shares ot £1
aach shall he caneolled, and Uie nominal value of each of sueh shares
il e seducad (o 48, by caneelling puid-up eapital whieb is log! or
unrepresented by avaitable assets to {he extent of 16s. per share, atJ
stteh) 150,000 reduead <haves of 42, ench shall ecome and he denomi-
nated Ordinavy Sliares,

Fhe nomingl value of cuch of the 500,000 Deferred Ordinary Shaves
of %, ench shall he vedueed to 1.92d, by eanueliing paid-up capital
which is lost or unvepresented by aveilable asgets to the exient of
1%, 10,03, per shuze, and such 560,000 redueed shures of 1.02d. vach
shatl {hen e so consolidated {hat overy 25 of sueh shares shall eon-
slituie one fully paid shave of 48, and the 20,000 rhaves of 4s. cach
yesulting Prom rueh consolidation shal) hecome and he denominated
Ordinary Shm'e;?ram:iﬁg in all respoels pari pavs with the 150,000
Ordinary Shaves aforesaid,

The Shave Capital shall be inerenxed hack to £200,000 by the ereation
of 830,000 new shares of 4u, each, of which 157,350 shall be isrued
nnder Clatse 8 hereof as Ordinary Sharves ranking in all respeets
puri pasew with the 170,600 Ordinary Shares aforesaid, a fnrther
4,000 shall be Ordinary Shaves zeserved for issne under Clause 9
hervof, and the romaining 668,650 whall Yo Shares of ny specified
denominalion,

12, he Share Capital of the Company will, npon the earrying into effeet
of the foregoing provisions, consist ag followsi—

Taaued and
A HQ rlsed, I:'ﬂ;;u‘;ai i

£66,270 in 331,350 Ordinary Shaves of 4s. ench  £65,470
£132,730 in 668,650 Srares of 44, ench of no speci-
#  dengmination ... .. .. Nil

i PR ]

£260,070 £65,470

e Prm e



£
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13. Al or any of the said 668,650 new Shaves of 4s, each may at any thne
ho issued in manver provided by Arlicles 8 and 55 of the Company’s Articles
of Assoeintion, and may also, wilh the sanction of the Company in General
Meeting, he issued as Preference Shaves which are, ov at the option of the Com-
pany are to he liable, to he redeened.

Goewveran ProvisioNs,

14. Upon fhis Scheme becominy hinding as hereinalter provided all
holders of Debentures and Shaves in the Company shall, when so required,
send 1o the Company at its Registered Office the Debentures and Share
Cerlilicates held by ihem respeelively, and the Company shall, as soon as
practicable, issue fo such respective holders the Ordinary Shares of 4s. ench
to which they shall respeelively have heeomie entitled under this Scheme and

enderse upon cach Debentare o Memorandum of this Scheme and the reduction
of interest offected thereby.

15. For the purpese of earrying oul {he provisions of this Scheme the
Directors inay re-number all or any of the Shares and, pursuant and subject to
Soection 99 of the Companies Act, 1929, temporarily close the Register of
Membpers. Any Ordinary Shares in the re-organised capital composed of fractions
derived from different holdings of the existing Deferred Ordinary Shaves will
e placed in the names of the Chairman and Seeretury of the Company and
held upon trust for sale and payment of vhe net proeeeds to the Company, which

will divide such proceeds amongst the persons entitled thereto pro rafe in
aceordance with their rights,

16. The Ariicles of Association of the Company shall be altered in such
manter and to sueh an exient as muy be necessary {o give effect to the provi-
gions of this Scheme, and {o the modifieations conlemplated hereby or incident
hereto, and further lo conformn Lo, and take advaniage of, the provisions of the

Companies Act, 1920,

17. his Scheme is 1o become binding upon :—

() The reduetion ol he Share Capilal of the Company involved herein
being confirmed by the Courl; and

(b) This Seheme being approved and adopted pursuant to Seetion 153
“of the Companies Act, 1920, and effeelively sanctioned by the Court

as an arrangement under {hat Scetion hetween:—

(1) The Company and the Llolders of the First Debentures;

e ety ————



8
(2) The Company and the Holders of the Seecord Debentures;

(3) The Company and the Holders of its 10 per cent. Cumulative
Preferred Ordinary Shares; and

(4) The Company and the Holders of its Deferved Ordinary Shares;

and in the meantime is to be provisional only.

18. Unless hefore the 31st day of May, 1930, or such other date as the
Court may fix, this' Scheme has hecome hinding as aforesaid, the same is to
I some void on that day.

19, Thiz Scheme is subject to any modifications or conditions which the
Court may think fit to approve or impose.

Dated the 28th day of January, 1830.

T

i e —
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THE SKOND SCHEDULE BRFORE REFERRED TO.
MINTUTE APPROVED BY THE COURT.

(@) The Capital of Spencer (Meiksham) Limited was by virtue of a Special

Resolution of the Company and with the sanction of an Ovder of the High

Court of Justice dated the 31st day of Mareh 1930 reduced from £200,000

divided into 150,000 10 per eent. Cumulative Preferred Ordinary Shares of

@ £1 each and 500,000 Deferved Ordinary Shares of 2s. each to £34,000 divided
into 150,000 shares of 4s. each and 500,000 shares of 1.92d. each.

() A further Speeial Resolution of the Company to take effect upon the regis-
tration of this Minute has heen passed in accordance with a Scheme of
Arrangenent sanetioned by the said Order whereby :—

(i} The said 500,000 reduced shares of 1.92d. each are so consolidated that
every 25 thereot constitute one fully-paid share of 4s.

(i) The 20,000 shares of 4s. cach resulting from such consolidation and
the said 350,000 reduced shaves of 4s. each are all converted into and
denominated Ordinary Shaves of 4s. each ranking pari passw in all
respects,

(#ii) The Capital of the Company is inereased from its reduced fignre of
£34,000 {o its former figure of £200,000 by the creation of 161,350
further Ordinavy Shaves of 4s. cach and 668,650 further shares of 4s.
each of ne speeified denomination.

. (¢) The Capital of the Company is accordingly now £200,000 divided into 331,350
& Ordinary $hares of 4s. each numbered 1 {o 331,350 (both numbers inclusive)
and 668,650 shares of 48, caely of no specified denomination numbered 331,351
to 1,000,000 (hoth numbers inclngive). Af the time of the registration of this
Minute 170,000 of the snid Ordinary Shaves numbered 1 {o 170,000 (both
numbers inclusive) hav~ heen issued and arve deemed to he fully paid up

and all the remaining Shares ave mnissued.
/

L
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Iu the Hinh Cmuwt of Justice.

CHANCERY DIVISION.

MR, JUSTICE MAUGHAM.

Dated the 31st day of March, 1930.

Be SPENCER (MELKSHAM) LIMITED@
Ile THE COMPANIES ACT 1920.

4l S

P y e
W i o G D,

D1 ey

sanctioning Scheme of Arrangement and
confirming Reduetion of Capital.

-~

LL]

L4

SLAUGHTER & MAY,
18, Avstivy Friaxrs, B.C.2.

s- CLENLSTH PREAS LT, Day H\mmL‘mnpmnu’rluttn Kl:mt!\\n'\\ C.2
anid Cupthatl Mouso Coplhinll Avenue E.C.2 olorn 7600

M 44947 1504730
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Certificate of Wegistration

or
ORDER OF COURT AND MINUTE
ON
REDUCTION OF CAPITAL.
(Pursuant lo see. 38 of the Compunies Aet, 1920.) ‘»l;
i
od il — :.E
SPINCER (VELLSHAN), LIMITED e
..... i
9
L
having by Speeinl Resolution reduced its Capital, as confirmed by an Order of the High (‘ourt of Justice,
Chancery Division, bearing date the.. 315t ..... Aoy of.....a......‘?‘f:?.‘r“h....l930 k

g fJBL’c’by @:Bl‘tit? the Registration of the said Order and of a Minute, showing the - ;
present enpital and shares of the Company, ay fixed Ly the said Order. / :
wenty-fourt b
Uiven under my hand at Lonedon, this,._.f' (’nt.y fo . h 1y o S
Thousand Nine Hundred andthirty M :
11{36 - 5 A )
Q—/“’\—’_‘/ :i:i
o !
w«.,t
20 2 o
Certificate received by W"éd ﬁ‘/ /fﬁwﬁfi/ 'f‘d('d:[ . i 1
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THE COMPANIES ACT, 1929.
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Notice of Increase in Nominal Capifal™
Pursuani to Seetion 52,

&3  Name {
of

1 P ;/ 2.7 / Rt
ompany l___‘_,.,...ﬂ_,_..:--_._;_}tf ﬂmﬁﬁmwz/ 2T 2

— Limited.

[{EGISTERED|
[ 12 MAY 1930]

This Notiee must be sont to the Rogistrar within 16 duys from the dute of the passing of the Resolution by which
the Tnerease has heon authorised, under o ponalby for default.

A Statement of the increase of the Nominal Capital wust be filed prusuant to

S, 112, Stamp Act, 1891, as umended by 8. 39 of the Finance Act, 1920. If not so filed

¢ -?wit.hin 15 days of the passing of the Resolution, interest on the duty at the rate of 59% per
!"5‘/’,"

anmn will be charged by virtue of 8. 5 of the Revenue Act. 1903,

o w5t e s vz - -

PUBLISHED ARND S0LD BY

vy WATERLOW & SONS LLIMITED,

e LAW AN UOMPARIES' STATIONERS AND REGISTRVIION AGENTS,

LONDON WALL, BIRCHIN LANE, AND AG BARLIAMENT STREET, LONDON ;
AND TEMPLE KOW, BIRMINGHAM.

- EIDILT TSI o U e 7 3
Presented by =72 /7 %

e £ sty A fi S Lood / M
2 . N U
/‘(‘ Lt . 4" 7’4‘321'? < - T -

ATy

[10] Ly 3 B
4 {Q;\;ﬂ 2( 0560 %um s y ‘i}
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{1 any of ithe new Shares are Preference Shares state whether they arve redeemable or nol.)

10 THE REGISTRAR OF COMPANIES.

Z//%

Resolution of the Company dated the

I i Limited, hereby giveymy/bice, pursnant to
section 52 of The Companies Act, 1929, that by (a) _ "‘}Ae:z}z//

dar . f

— »

-

7
.._.M_éﬁ_z’%gza?;__, 197c, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ £ / ,/ Yarala

7
/f’;f/ct‘:-&oé
beyond tl/xe/ Registered Capital of £.54 £2777.

The additional Capital is divided as follows:—

Numbeyr of Shares Class 6£ Rhares

/ //, F50 Lorstes sz 77
. //S‘ /‘5 ‘Q ~ :’ﬂ a%}?ttizt.l 2% d ;-;,
§30 oD,

The Conditions (b) subject to which the new Shares have been
ay follows .—

%1’(@//

Dated the _day of

P . Signature, m

/% Gt et 3 Diveclor or-danager—ar Seerelary.

Wominal amount

of each share
s

“/
et/ - .

or are to he issued ave

SR
walerle I

1950,

(n) * Ordinary,” ** Mxtraordinary,” or “ Specinl.”
(1) eg. “ Voting Rights,” “ Dividends,” eote.
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& N S
o STATEMENT of increase of Nominal Capital made pursnant to 5. 112 of
54 & 53 Viet, cap. 30, Stamp Aect, 1891, and s. 39, Finance Aect, 1920,
(Nore—The Stamp Duty on the Increase of Nominal Capital is Twenty Shillings
for evory £100 or fraction of £100.)
This Statement is to be filed with tho Notice of Incrca.seﬁ{@i&ilEﬂLD‘
!
]
: !
“w Heotion 52 of the Cumpanies Act, 1020, i i 2 Y ,w
' A
M ‘%/: W
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WATERLOW & SONS LIMITEE%

EAKY AR COMPANE S SERTIGNTIA RO RILSIeRie araits
LOHDON WALL, BIRCHIN LANE, AND 49 PARLIANENY CIRERT,
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The NOMINAL CAPITAL of e e )

P4 2
PeFzes 2 Fh/ﬁ/{/%/éﬂp ) . Limited,

@ k= been incieasad by the additions thereto of the sumof £ /7 / ;/ SFD,. .

7
///‘ et 0L

..each bheyond tl:? Registered

divided into [50 a2 . shares of/&,__,ﬁ( / -

b £

g a

Capital of £ Js4 2270,

e e el it e 2, 0

Signature / 4“’;/ / f#___,

“W~,,

Description - ,; oL / S / Kw ,,;,,/..;

e N 4
“puen ¥ I ’
bﬁ * Dne B dayof o 7/,2/,; L1950,

/’

Ihits Seatement ghould be signzd by an Oflicer cf the Comgrany.



No. 183137 . 7¢

PHE COMPANIS ACT, 19208

COMPANY LIAMITED BY SHARES.

Syerial Resnlution

or \REG!

SPENCER (MELKSHAM) LIMITED

sri-:ﬁe.-_-u]
1

Passed 23rd Junuary, 1939.

%

At an Bxenmaonmsany (fnsensn Mesring of Speitcer (Melksham)

Limited, duly convened and held on the 23rd day ol January, 1939,

the following Texolution was duly passed as n Seecian RESoLUTION (—

e ri——————

RESOLUTION,
That the Company’s Articles of Associntion be altered in

manner following, namely 1~

(¢) The following new Article, to he called Article 103, shall be

ingertod immediately after Artiele 105 :—

1030, A Dircefor may hold any other office or place ol
profit under the Company (exeept that of Anditor) in
conjinction with his office of Direclor upon such terms
as to remuneration und otherwise as the Directors may
arrange.”

(by Paragraph (a) of Arlicle 104 shall he deleted.

) ciie

\ g Director and Secretary,

30 JAN 1172 ]



SPENCER (MELKSHAM) _IMITED

ExtrameNinary Resolydin:

Passed the 29th day of September, 1939.

At an Iixunsonpixany  GeNeean Meerixe of SPENCIR
(Meuxsia) Liarey held at the Registered Office of the
Company stluate at Deanacre Road, Melksham, Wiltshire, on
Friday the 20th day of September 1939, {he following Resolution

wag duly passed as an Exrraosmzanry ResorwrrioN, namely: —

RESOLUTION,

B That the Trust Deed cated the 20th day of September
1939, and mnde hetween the Company of 1~ {ivst paxt,
Williast Littlejohn Philip and Benjamin Disraeli Milue
of the second part, Frederiek Thoams Le May ane (harles
West of the third parl and Jvan Coelirane Keir of 1he fourth
part eonstifuting a  Co-Partnerchip Sebeme Tor ceriain
Tployees of the Company in substitution for {he existing
Seheme ereated by 1he Deed dated the 218t day of Aungust

& 1925, he and {he same 3s hereby valified and confirmed so
as {2 beeome binding »pon the Conipany.

Fou .

A A IAALENY S D A AW
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THE {(OMPANTES ACT, 1929.

89

i

COMPANY LINIPED BY SHARES.

i e
.
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Special Resolution 1B N 342!

SPENCER (MELKSHAM) LIMITED

L A —— —— T

Passed 31th June, 1942,

_ Aban EXTRAORDINARY GENERAL Mrrrisa of SenNcer (Menksnay) LiMTED,
) duly convened and held at the Registered Offices of the Company at Melksham,
in the Comnty of Wilts,, on the 11th dny of June, 1042, the subjoined Regolution

was duly passed as a Speeinl Resolution, namely :—

RESOLUTION,
Phat the Arkicles of Associntion of the Company be altered by substituting
the word * nine® for the word ““ cight * in Article 04 thercof,

Rt
- ; J. MILLAR,

. o Director and Secretary.
| ﬁ'gf/)%: ol %/p’/&’%
//V/J/W o
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SPENCER (MELKSHAM) LIMITED.
zgwid % Iﬁwﬁm‘,
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No. 188137. //Cf 3.
/ .

f_at” )
HIE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

(Cory.)

Sperinl Regolution

or

SPENCER (MELKSHAM) LIMITED.

Passed 6th February, 1947,

At an Exrnaonpmvary CGrxeran Metmwe of Seencer (Muoxsmamg
Lisurep, duly eonvened and held at the Registered Office of thi
Company at Melksham, in the Countyvof Wilts, on Thursday, th
gth day of February, 194/, the following Sero1an Rusorurion was du

passed :—

22MAR1947

RIBSOLUTION.

“ Mhat the Articles of Assoclation of the Company be smended
ingerting ufter Artiele 120 the following new Article to be called Article 1205w
Vig, 1—
“ 1901, Without in any way limiting ov restricting the gencral
powers of the Board fo grand pensions, allowances or other similar
payments to officers or cx-officers, employees or ex-employees of the
Company, or the dependanis or eonneetions of any such persons, it is
herehy expressty declared that the Board may, upon any person who was .
or is Tor the time heing a Dircelor of the Company eeasing for any -
cause to hold some other office or place of profit (including that of F
funaging Direetor) previensly held by him. under the Company, make
such grandg or pay such pension or other retiving or gimilar allewance to oL
gueh person or his relatives, connections or dependants as the Board VAT
may {hink fit, and it shall be no objeetion to uny such grant or payment R
thut sueh person. may remain an ordinary Director of the Company Tt
enlitled to participate in the remuneration payable to ihie Directors.
Any suelt grant, pensiony or other allowanee may be made payable for
such peried, and upon sueh lerms_and conditions, ag the Board in its
diseretion muy from time to time determine, but shall only be made in -
respedt of some offlee, place or profit or serviees other than servieo ay L
an ordinary Director.” LA

e

P. B, MILLBOURN;,
Chairman.

v, / Mw{;m“"% .

nf}mn; ﬁ"glﬁ,ﬁ ".\
| 9456 —
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Special Regolutions

(Pursuant to the Compantes Act, 1948, Seclions 61 o d

SPENCER (MELKSHAM) LIMITED.
| (o

Passed 22nd December, 1952. K 2 4 DEC'2H2

At the 291 AnwuaL CGENERAL Megring of SrEncER (MEBLESHAM)
Livitep, duly convened and held at the Registored Office, Beanacre Road,
Melksham, Wiltshive, on Monday, 22nd December, 1952, the following

SrEc1an REsoLuTioNs were duly passed :—

{Ww\/

T
Y .
W, & 8. Lid, _~“}s‘ e H
: g3
W

(«) That on the sccond day of February, 1953, the 860,250 issued
Ordinary Shares of 4s. each in the capital of the Company be sub-divided
mfbo 3,441,000 Ordinary Shares of 1x. cach and then consolidated in
344,100 Ordinary Shares of 108. each. provided always that in any case
where such consolidation would result in a holder of Ordinary Shaves
becoming entitled t+ w {raction of an Ordinary Share no Fractional
Certificate shall be issued, but the Directors ave hereby authorised to sell
for the best price reasonably obtainable on br™-alf of members entitled to
such fractions the aggregate number of shares representing the fractions
and to distribute the net proceeds of sale amongst the members who
would otherwise have been entitled to such fractions, and the purehasers
of such fractions shall not be bound to see to the application of the purchase
monics and after their names shall have been entered in the Register in
respeet of the shares representing such {ractions, their title to such shares
shall not be impeached by any person.

(0) That the 139,750 »issued shares of 4s. each of no specified
denomination in the capitul of the Company, he sub-divided into 559,000
ghares of 18, cach ond then consolidated into 55,000 shares of 10s. cach of
no specified denomination,




No. 158187, /fgg .

THE COMPANIES ACT, 1948.

COMPANY LIMILED BY SHARUS.

SPENCER (MELKSHAM) LIMITED

®riinary Resolution

(Passed 30th Ilarch, 1954.)

A’ an BxrrAORDINARY GuNEraw MiETINe of the above-named
Company, duly convened and held on 80th March, 1954, the
following Resolution was duly passed as an ORDINARY
RESOLUPION t—

RESOLUTION,

That the capital of the Company be increased to £400,000

by the creation of 400,000 unclossified shares of

10s. each.

“——1

_Chairman.
P ‘;’ ; =
. '\ W A
. A

JO& S, @L\,‘D S,
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THE COMPANIES ACT 1948

Pursuant to section 63

naert the

======

Name
of the
- ompany Sl‘BI‘: oit) (K”ELYEH;?:)
Nore~This notice and a printed copy of the Resolution authorising the increase mnst be
filed within 15 days after the passing of the Resolution. If default i3 made the
Company and every officer in defuuit is linble o a default fine (sce. 63 (3) of tho Act).
mied by

AT AR S HD LAY, (T/10).,

18, sugtin TFrisxrs,

R
~Laondon 8.G.2. éw\\ -

e s ot . & o, AT,
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I
The Sollcitors' Law Stationery Soclety, Limlted,
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victorla Street,:SW.X3
15 Hanover Street, W15 55-59 Newhall Streed, Birminglam, 3; 19 & 21 North John Street, Liverbool, 275
43.30 John Dalton Strect, Manchester, 25 75 St. Mary Street, Cardift ; and 157 Hope Street, Glasgow, Ca.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

11025,12-10-53 Companies 6
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7o TIIE REGISTRAR OF COMPANILS.

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

Srencer. (Melkshem) .. .. .. Limited, hereby gives you notice, pursuant to

:‘,';f;d‘t“f;'.‘;s’_’ Section 63 of the Oompanies Act, 1948, that by an ° Qrdinary

ordinary,” or

“spedal”. | Resolution of the Company dated the .. 30%h... ..day of...barah 19.54.,

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 860,000 ...« - - oo e DEYODd the Registered Capital
Of £.200,000. . < cr v o i o o

‘The additional Capital is divided as follows :—

Nominal amount

NWumber of Shares Class of Share of each Share

4060,CC0 Unclassified 10s.

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

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

the Sheres will rank psri passu with the existing unolassified
Shares of 1Cs. each in the capital of the Company.

*, vif any of the new shares aro Yroference Shares stale whellier thoy avo redeemable or not,

Signature % / A

Y.

Stale whether Direclor ~ Begre tary ..
or Secrelary

z, 7 4
Dated the . . gﬁ/’éf K . day of . . W C 195//

0SS

Note —This margin is reserved for binding and must not be written ace
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THE STAMP ACT 1891

(64 & B85 Vicr., Car. 39)
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SYEKCER (IELESH M)

LIMITED

B Rt

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

e
- e A%
Tt ro@\v %esk
NOUE ~—The Stamp duty on an increase of Nominal Cuapilul is %@mmgw\
every £100 or fraction of £100. N7

a—y

e RN

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

T

- egented by

cEbsad. kAo BESLALLE & ASEETe

L B2 B4R~ FriO 28—

London B C.5

The Sollcitors' Law Stutionery Soclety, Limited, [S‘\\.

22 Chancery Lune, W.C.23 3 Bucklersbury, .G 4y Bedford Row, W.C.1; 6 Victoria Slrc@t,s.\\'.l;
16 Hunover Strect, W.1j 55.59 Newhall Strect, Birmingham, 3, 19 & 21 North John Street, Liverpool, 2;
28-30 John Dalton Street, Manchester, 23 75 St, Mary Street, Cardiil; 157 lope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BQOKS AND W\]Sﬂwhv
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THE NOMINAL CAPITAL

OF

. Spencer (Melkshem) - -

. Limited

has by a Resolution of the Company dated

B0th Maroh ..

195..%: been increased by

the addition thereto of the sum of £200.900. ...,

divided into ;—

40¢,000 unglagsified Shares of. 10s:

e Shares of .

beyond the registered Capital 0f.£200.000...

each

each

- b A AT ———

Signaiure. /;/;/2%/% 4 MX/ :
i 4

(Stato whether Dircctor or Socretary) ....Seoretary. .

Daled the.. gﬂ///lf e ey O //} 4%

v

toew v n amas

1952%

0SS

Note.—This margin is reserved for binding and must not be written acr

T
o

&



&)

No. 188
0. 188187, 50 ”H

THE COMPANIES ACT, 1948.

COMPANY LIMVIED BY SHARES.

SPENCER (MELKSHAM) LIMITED

®ryinory Begolution

(Passcd 19 December, 1955}

A ae THIRL S-SECON™ ANNUAL GENERAL MBETING of
the above-named Company, duly convened and held on 19th December,

1955, “a following Resofution was duly possed as an OrpINARY
THEOLUTION 3
RESOLUTION,

H'hat the capital of the Company he inereaged to £750,000 by
! I

the creation of 700,000 unclagsified shares of 10s. each.
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Nunmber of 1
Company

®  Potice of Frerease in Nomival Capital

Pursuant to section 63

sert the [

Name
) the ‘
mpany Sh ohae? LT aliatinal)

LIMITED

Koy rThia notice and o printed copy of the Resolution anthorising the inercuse must be
L fled within 15 days after the passing of the Resolution, 1f default is made the
Company and every cificer in default is liable to 4 defanlt fine (vec. 63 (3) of the Aet),
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The Solleltors’ Law Statlonery Society, Limited, = .
22 Chancery Lune, W.G.2} 3 Bucklersbury, E.C4 3 49 Bedford Row, WG 0 Victorla Street, S.WY
16 ITunover Street, W1} 65-59 Nowholl Steeet, Bicminghans. 3@ 19 & 2t North John Street, Liverpool
28-30 Jolur Dalton Street, Maunchester, 23 75 St, Mary Street, Cardift; and 157 Hope Streot, Glasgow,

PIINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS,
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g9 TIE REGISTRAR DI GOMPANLES.

S L adinabia) Limited, hereby gives you notice, pursuant to

:’I?rdifnr.v." Section 63 of the Companies Act, 1048, that by ai .. ORI
sxtbra. ﬁl,{ D@f@ﬂ'ﬁb@(‘

ordinary,” or -

“Speeini. . Resolution of the Company dated the — 2¥Th . day of . Ry L 100
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £35C,000 bayond the Registered Capital

of &4/, 0L

The additional Capital is divided as follows :—
_—
Nunber of Shares Class of Share Nominal amount

of esch Share

765,000 Uneliaasi fled 10s.

e Conditions (e.g., voling rights, dividend rights, winding-up rights, c¢te.)

gubjeet to which the new shures bave been, or ave to by, i wued are as follows :—
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#, %11 any of e new shiures iaro Preference Shases state whether they are redeemable or nol,

Nignature «A’ . %j ;

State whether Dircclor v S CranLnry
or Scerctary |

d tho 2lst, s oy December 1955
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—
g



(0L 08 Db V10T, "il. oY}
i

COMPANY LIMITED BY SHARES

Siatement of Fucrease of the Rominal Ca

or
GESOER (Vle wn )
LIMITED

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

ROAB—~The Stamp duty on an inereuse of Nominal C.
every £100 or fraction of £10

. .

is Statement is to be filed with the Notice of Increase\whith must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
{5 days after the passing of the Resolution by which the Capital Is increased,
interost on the duty at the rate of b per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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The Soliciiors’ Luw Statlonery Soclety, Limited. :
22 Chancery Lane, W.C.23 3 Bueklerabury, LC4; 49 Dedford Row, W.CGi13 O Victoria Street, 5.
15 Uunoves Sircet, Wl 55.50 Newhall Sireet, Birminghiam,34 19 & 21 North Jotn Street, Liverp
28-30 Jolm Dalton Street, Manchester, 23 75 52 Mary Street, Cardiff; 157 Hope Strcet,ﬁ(}l;\agc

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

Companles 6B

RSN LR




THE NOMINAL CAPITAL “

o

Cdremsor Gledegwson) o Limited

&

has by a Resolution of the Company dated

A
:_Daaem:bé’f itk
Lovh Sthswminme, . ...195Z... been increased by

®

the addition thereto of the sum of £355.90G

divided into :(—
e e SHAPES OF. Moo ... each
e e v« e ONAYES Of ... .. each

beyond the registered Capital of 40,6
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)

/ ‘
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COMPANY LIMITED BY SHARES,

Bezplntions

1 OF

o SPENCER (MELKSHAM), LIMITED

At an ExrrAORDINARY GENERAL. MEETING of the Company held at the
Registered Office of the Company, Beanacre Road, Melksham, Wiltshire on Thursday

the 21st day of December, 1961, the following Resolutions were duly passed: —

SPECIAL RESOLUTION.

1. Tuar the 825,840 Ordinary Shares of (05 each in the capital of the Company
all of which are issued and fully paid be sub.divided into 1,651,680 Ordinary Shares of 53,
eacit aud that the 674,160 unclassificd Shares of 10s. cach be sub-divided into 1,348,320
unclagsified Shatres of 53 each.

ORDINARY RESOLUTION.

2, Taar it is desirable in pursuance of Article 141 of the Articles of Association of
the Cornspany to capitalise the sum of £206,460 out of the amounts standing to the credit
of the Company’s Reserves and that such sum be capitalised accordingly and be applied in
paying up in {ull at par 825,840 Ordinary Shares of 55, cach in the capital of the Company
and that such Shares be distributed amongst those persons who were registered at the

@ cloze of business on 17th November, 1961, as holders of the issued Ordinary Shares of the
Company rateavly according to their rcsrcc{ivc holdings in the proportion of one new
Ordinary Shate of 5, for each Ordinary Share of 105, thea held by them and the Directors
be authorised and dirested to apply the said sum of £206,460 and to issue the said 825,840
Ordinaty Shares accordingly upon terms that such new Ordinary Shares shall not rank for
the ﬁnardividcnd to be paid in respect of the year ended 26th Scptember, 1961, but shall
rank for all other dividends hercafter pat; wnt the Ordinary Shares of the Company and
in all other respects pari pussie with the ex.250~ fssied Ordinary Shares.

SPECIAL RESOLUTION.

3. ‘Tuar the regulations contained in the printed document submitted to the Mccting
and for tie purpose of identification subseri’v . by the Chairman thercof be approved an

adopted s the Ariicles of Asociation of the Company in substitution for and to the
5 exclusion of the existing Articles thereof.

B, M, & Co,, itp, S35252,
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THE COMPANIES ACTS.

[ S

COMPANY LIMITED BY SHARES.

u NEW .
Articlen of Agsoriation
or

Spencer (Melksham), Lirﬁited

a v
o ——

s T —

Incorporated the 27th day of February, 1923,

New: Ariicles of Association adopted by Special Resolution passed the
215t day of December, 1981,

SLAUGHTER AND MAY,
18, Avstin Frians, ‘
Lowoon, B.C.2



THE COMPANIES ACTS,

COMPANY LIMITED BY SHARES.

Arfticles of Dpmoriation

OF

Spencer (Melksham), Limited

New Articles of Association adopted by Special Resolution passed the
215t day of December, 1961.

TABLE A,

1. Neither the regulations in Table A in the First Schedule to the
Clompanies (Consolidation) Act, 1908, nor the regulations in Tablc A in
the Tirst Schedule to the Companies Act, 1948, shall apply to the
Company.

INTERPRETATION,

9, I these presents if not inconsistent with the subject or
contents ==

The words standing in the first column of the following table shall
bear the mseanings sce oppusite to them respectively in the second column
thereof,

|
Wonpe, : Meanmes.

.
I
|

The Ant .o+ The Companies Act, 1948,

"These presents ... | These Articles of Association as now {ramed or as

from time to time altered by special resolution.

-
-

The Office ... | ‘The Registered Office of the Comparny.
The Scal vor { The Common Seal of the Company.

i
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Worps, ) MuaNINGS,

T'he United ;
Kingdom | Great Britain and Northern Ireland.
The Board ... | 'The Board of Directors of the Company or the

Directors present at a duly convened meeting of
Directors at which 2 quornn: is present.

The Register ... | The Register of Members of the Company.

Paid up ... ... | Patd up or credited as paid vp,

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

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

Words importing persons shall include corporations;

The cxpressions * debenture” and * debenture holder ” shall
include debenture stock and delsenture stockholder;

The expression * the Seeretary * shall include a joint temporary, or

assistant Seeretary and any person appointed by the Board to perform
any of the duties of the Sceretary;

The expression  dividend * shall include bonus;

The expression * Managing Director * shall include a joint, deputy
or assistant Minaging Director.

Reference to any provision ¢f the Act shall be construed as a

reference to such provision ag modified by any Statute for the time
being in foree,

Relerences to writing shall be construed as including references to

typewriting, printing, lithography, photography and other modes of
representing or reproducing words in a visibie form,

8. Bubject to the last preceding Article, any words or cxpressions
defined in the Act shall, if not inconsistent with the subject or context,
bear the same meaning in these presents,
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3
BUBSINIESS.

4. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be undertaken
by the Board at such time or times as it shall think fit, and forther
may be suffered by it to be in abeyance, whether such branch or kind
of business may have been actually commenced ar not, so long as the

Board may deem it expedient not to commenc: or nrceed with the
same.

5. ‘The Office shall be at such place in England as the Board shall
from time to time appoint.

6. No part of the funds of the Company shall be employed in
the subscription or purchase of or in loans upon the security of the
Company’s shares or those of its holding company (if any} and the
Company shall not give, whether directly or indircctly, and whether by
means of a loan, guarantee, the provision of security or otherwise any
financial assistazce for the purpose of or in connection with any purchase
or subscription by any person of shares in the Company or in its holding
company {if any) nor make, or guarantee or provide any security in
connection with, a loan to any Director of the Company or of its holding
company (if any}; but nothing in this Article shall prohibit transactions
authorised by sections 54 or 190 of the Act.

SHARE CAPITAL.

7. The share capital of the Clompany at the date of adoption of
these presents is £750,000 divided into 2,477,520 Ordinary Shares of
54, each and 522,480 Unclassified Shares of 53, cach,

#, Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share in the Company
may he issaed with or have attached thereto such preferred, deferred
or other special rights or such restrictions, whether in regard to dividend,
voting, return of capital ox otherwise as the Company may at the time
of the ereation of such shares by resolution determine or, failing such
resolution, as the Boasd may determine,

9, Subject to the provisions of section 58 of the Act, any preference
sharcs may be issued on the terms that they are, or at the option of the
Company are to be liable, to be redeemed on such terms and in such
mamner as the Company may by special resolution determinn,

e
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MODIFICATION OF RIGHTS.

10. Subject to the provisions of section 72 of the Act, all or any
of the special rights and privileges for the time being attached to any
class of shares for the time being issued may from time to time {(whether
or not the Company is being wound up) be altered or abrogated 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 general meeting of the holders of such
shares. To any such separate general meeting all the provisions of these
presents as to general meetings of the Company shall mutatis mutandis
apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy not less than one-third of the issued
shares of the class, that every holder of shares of the class shall be entitled
on a poll 1o one vote for every such share held by him, and that if at
any adjourned meeting of such holders a quorum as above defined be
not present those of such holders who are present shall be a quorum,

11, The special rights confersed upon the holders of any shares or
class of shares shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be altered by the creation
or issue of further shares ranking pari passu therewith,

SHARES.

12, Subject to the provisions of these presents, the unissued shares
of the Company, whether forming part of the original or any increased
capital, shall e a¢ the disposal of the Board, which may offer, allot,
gt eptions vver g others ice dispose of them to such persony, zi such
titmey and fon suels consideration and upon such terms and conditions s
the #oard may determine, but o that no shares shall be issued at a
di _ount exeept in accordance with section 57 of the Act.

13, The Company may exercise the powers of paying commissions
conferred by seetion 53 of the Act, provided that the rate or amount of
the comnisdon paid or agreed to be paid and the number of shares
whiclt persong have agreed for a commission to subscribe absolutely
shall be disclosed in the munner required by the said section, and that
such comission shall not exceed 10 per cent, of the price at which the
shares in respect whereof the same is paid are issued or an amount
equal to 10 per cent. of such price (as the case may be). Such com-
mission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other.

The Company may also on any issue of shares pay such brokerage as
may be lawful,
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14. If any shares of the Compauy are issued for the purpose of
raising money to defray the cxpenses of the construction of any works
o buildings or the provision of any plant which cannot be made profit-
able for a lengthened period, the Company may, subject to the conditions
and restrictions mentioned in section 65 of the Act, pay interest on so
much of such share capital as is for the time being paid up and may
charge the same to capital as port of the cost of coristruction of the
warks or buildings or the provision of piant,

15. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound
by or be compelled in any way to recognise (even when having notice
thercof) any eauitable, contingent, future or partial interest in any
share or any interesy in any fractional part of a share or (except only
ag by these  seot or by law otherwise provided) any other right in
respect of any 1.re c-supt an absolute right to the entirety thereof
in the registered holder

SHARLE CERTIFICATES.

16, Every person wl se naoce is entered as a Member in the
Register shall he entitled, witki «i¥ payment, to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for ail
hig shares of any one class, or several certificates each for one or more
of his shares of such vl»zs upon payment of such sum, not exceeding
two shillings and sixperee, for every certificate after the first as the
Bourd shail from time o time determine,  In the case of a share held
jointly by several persons, delivery of a certificate to one of several joint
holders shall be sufficient delivesy to all, Where a Member has trans-
ferred part of the shares comprised in his holding he shall be entitled to a
certificate for the balanice without charge, Eviry certificate shall be
issticd under the Seal and shall bear the signature of one Director and
the Seeretary.  The Board may by resolution determine cither generally
or in any particnioe caes or eages that such signatuies way be affixed
by some inechaneal mems we be spaditied insuch resolution, provided
that the use of siuch means is by such resolution restricted o certificates
which have first been approved for sealing by the Auditors, Transfer
Auditors or Bankers of the Company in writing, Save as aforesaid such
signutures shall be autographic.

17, If a share certificare be defaced, lost or destroyed it may be

replaced on payment of such fee ( any) not exceeding one shilling and
on such terins ¥ xuy) ac to cvidence and indeimnity and payment of

s1327
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the out-of-pocket expenses of the Company of investigatitg such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

LIEN.

18. The Company shall have a fist or paramount lien on every
share (not being a fully paid share) for all moneys, whether presently
payable or not, called or payable at a fixed time in respect of such share,
and the Company shall also have a first and paramount lien and charge
on all shares {other than fully paid shares) standing registered in the
name of a singlc Member for all the debts and liabilities of such Member
or his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any cquitable or
other interest of any person other than such Mcember, and whether the
time for the payment or discharge of the same shall have actvally
arrived or not, and notwithstanding that the same are joint debte or
liabilitics of such Member or his estate and any other persons whether
a Member of the Company or not. The Company’s lien on a share
shall extend to all dividends payable thercon, But the Board may at
any time declare any share to be wholly or in part exempt from the
provisions of tiis Article.

19, The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the Jien exists is presently
payable nor until the expiration of fourtecen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of the intention to sel) in defaulr shall have been
given to the holder for the time being of the shate or to the person
entitled by reason of his death or bankruptey to the sk are,

20, The net proceeds of sale shall be appliad in or wwards pay-
ntent or satisfaction of the debt or liability in respect whereof the lien
estists co far as the same is presently payable, and any residue shall
(subject to a like lien for debts or liabifities not presently payable as
existed upon the shares prior (o the sale) he paid to the person entitled
to the shares at the time of the sale, For giving effect to any such
sale the Board may authorise some person to transfer the shares sold
to the purchaser thereof. The purchaser shall be regis red as the
holder of +1e shares and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.
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CALLS ON SHARES.

21. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether on
acceunt of the nominal arnount of the shares or by way of premium)
and net by the conditions of allotment theieof made payable at fixed
titnes, provided that no such call shall exceed one-fourth of the nominal
amount of ihe shares or be payable at !: 3 than ¢ 3 ~~ *h from the
date fixed for payment of the last previo.s eall, and each Mew hor shall
(subject to the Company giving (o him at least fourteea days’ notice
specifying the time or times and place of payment) pay to the Company
at the time or tmes and place so specified the amount calied on his
shares. A eall may be revoked or posiponed as the Board may
determine,

22, A call may be v.a% < ayable by instalments and shall be
Jeemed 1o have been wrade = B . ue wher Jhe resolution of the Board

authorising the call was passee

93, The joing holders of 2 spare shail be jointly and severally
fiabie 20 pay all calls in vespect thereof,

94, If » sum called i vespect of a share be not paid before or on
the duy appointed for payment thereof the person from whom the
s s due shall pay interest on the sutia from the day appointed for
payment thereof 0 the taie of actual payment at such rate, not
exceading 10 por cesi, pee annuim, as the Board may determine, but the
Board shass be at jiberey to waive payment of such interest wholly or in
past,

95, Any s whith, by the terms of issuc of a shave, becomes
payable on atlotoient or at any fixed date, whether on account of the
nowsinal amounnt of the share ot by way of premium, shall for all the
purposes of these presenits be deaned to be a call duly made and payable
on the dote on which, by the terms of issue, the same hecomes payable,
il in ease of onauayment all the relevant provisions of these presents
as t payment of interest and expenges, & deiture or otherwise shall
apply ag if sach sun had become payable by virtue of a call duly made
and notified.

98, The Poard may make arrangements on the issue of shares for
a diference between the holders in the amount of calls to be paid and
in the times of payment,

97, The Board may, if it thinks fit, receive from any Member
willing to advarce the sime all or any part of the moneys uncalled and
unpaic upen any sliares held by lim and apon all or any of the moneys

e g At s o A
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so advanced may (until the same would, but for such advance, become
presently payable) pay interest at such rate, not exceeding (unless the
Company in general meeting shall ntherwise direct) 5 per cent. per
annum as may be agreed upon between the Board and the Member
paying such sum in advance.

TRANSFER OF SHARES.

98. Subject to such of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
transfer in writing in the usual common form or in any other form
which the Board may approve.

99. The instrument of transfer of a share shall be executed by both
the transferor and the transferce, and the transferor shall he deemed to
remain the holder of the share until the name of the transferee is entered
in the Register in respect thercof. Al instruments of transfer, when
registered, shall he retained by the Company.

30. The Board may, in its absolute discretion and without assign-
ing any reason therefor decline to register any transfer of shares (other
than fully paid shares) to a person of whom it shall not approve. The
Board may also decline to register any transfer of shares on which the
Company hasa lien,

31, The Board may also decline to register any instrument of
transfer unless: —

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

(b) The instrument of transfer, duly stamped, is lodged with the
(lompany accompanicd by the certificate of the shares to
v Yiich it relates, and such other evidence as the Board may
fursonably require to show the right of the transferor to
make tne transfer; and

(¢) The instrument of transfer is in respect of only one class of
share.

39, If the Board refuses to register a transfer it shall, within two
months after the date on which the transfer vas lodged, senrd to the
transferce notice of the refusal.

14
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| 33. The registration of transfers and other documents may be
suspended at such times and for such periods as the Board may from
vine to time dctermine provided that such registration shall not be
suspennded for more than thirty days in any year.

34. The Company shall be entitled to charge a fee of two shiilings
-and sixpence on the registration of every probate, letters of administra-
tion, certificate of death or marriage, power of attorney, notice in lieu

, of disiringas, order of court, or other instrument relating to or affecting
! the title to any share.

TRANSMISSION OF SHARES.

35. In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the exccutors or admini-
strators of the deceased, where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares;
but nothing herein contained shall release the estate of a deceased joint

holder from any Lability in respect of any share jointly held by him with
other persons.

36. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member may upon such evidence being
produced as may from time 1o time be required by the Board and
subject as hereinafter provided cithes be registered himself as holder
of the share or clect to have some person nominated by lim registered
as the transferce thercof.

37  If the person so becoming entitled shall elect to be registered
himself he shall deliver or send to the Company a notice in writing
P signed by him, stating that he so elects, If he shall elect to have his
nominee registered he shall testify his clection by cxecuting to his
nominee a transfer of such share. All the limitations restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the Member
had not occurred and the notice or transfer were a transfer executed by
suchh Membet,

38, A person becoming entitled to a share in consequence of the

R death or bankruptcy of a Member shall, subject as provided in this
Article, be entitled to receive and may give a discharge for any dividends
or other moneys payable in respect of the share, but he shall not be

entitled in respect of the share to receive notices of or to attend or vote

at general mectings of the Company, or, save as aforesaid, to exercise in

51827
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respect of the share any of the rights or privileges of a Member until he
shall have become registered as the holder thereof. The Boz.ard may at
any time give notice requiring any such person to elect ezt.her to be
registered himself or to transfer the share and if the notlcc. is not
complied with within sixty days the Board may thercafter withhold
payment of all dividends or other moneys payable in respect of the sh.arc
until compliance has been made with the requirements of such notice.

FOPRFEITURE OF SHARES.

39, If a Member {ail to pay any call or instalment of a call on the
day appeinted for payment thercof, the Board may at any time there-
after during such time as any part of such call or instalment remains
unpaid serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any interest and expenses
which may have accrued.

40. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made and shall
state that in the event of non-payment at or before the time and at
the place appointed the shares in respect of which such call was made
or instalment is payable will be liable to be forfeited. The Board
may accept the surrender of any sharc liable to be forfeited hereunder
and, in such case, references herein to forfeiture shall include surrender.

41. 1f the requirements of any such notice as aforesaid be not
complicd with, any share in respeet of which such notice has been given
may at any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thercof has been made, he forfeited
by 4 resolution of the Board to that effect, Such forfeiture shall include

all dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

42, When any share has been forfeitad, notice of the {orfeiture

shall forthwith be given 1w the parson “ /ho was before forfeiture the

holder of the share or the pson who was before forfeiture entitled
to the share by reason of 1l death or bankruptey of the holder (as
the case may be); but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice as aforesaid.

43. A forfeited share shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of cither
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
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as the Board shall think fit, and at any time before a sale or disposition

the forfeiture may be cancelled on such terms as the Board may think
fit.

44. A person whose shares have been forfeited shall cease to be
a Member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may determine,
not exceeding ten per cent. per annum, from the date of forfeiture until
payment.

45 A statutory declacation in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration
(if any) given for the share on the sale or disposition thereof and may
exccute 2 transfer of the share in favour of the person to whom the same
is sold or disposed of, and he shall thercupon be registered as the holder
of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share,

STOCK.

46, 'The Company may from time to time by ordinary resolution
convert any paid up shares into stock and may re-convert any stock
into paid up shares of any denomination.

47, The holders of stock may transfer the same or any part
therenf in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might previously
to conversion have been transferred or as near thereto as circumstances
admit, The Board may from time to time fix the mirimum amount
of stock transferable and restrict or forbid the transfer of fractions of
such minimum, but the minimum shall not exceed the nominal amount
of the share from which the stock arosc.

48, 'The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages as
regards dividends, voting at general meetings of the Company and
other matters as if they held the shares from which the stock arose,
but no such right, privilege or advantage (except participation in the
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dividends and in assets on a winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred such
right, privilege or advantage.

49. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words “share ” and
“ sharck.o: jer ” herein shall include “stock” and * stockholder”
respectively.

INCREASE OF CAPITAL.

50. The Company may from time tc time by ordinary resolution
increase its capital by such sum to be divitled into shares of such amounts
as the resolution shall prescribe.

51. The Company may, by the resolution increasing the capital,
direct that the new shares or any of then shall be offered in the first
instance cither at par or at a premium or (subject to the provisions
of section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in proportion to the number of
such shares held by them respectively or may make any other provi-
sions as to the issuc of the new shares. In default of any such direction
or so far as the same shall not extend, the provision of Article 12 shall
apply to such shares.

52. The new shares shall be subject to all the provisions of these
presents with reference to the payment of calls, lien, transfer, trans-
mission, forfeiture and otherwise and, unless otherwise provided in
accordance with these presents, shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL.

53, The Company may from time to time by ordinary
resolution ; —

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

(b) Sub-divide its shares or any of them into shares of smaller
amount than is tixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61 (1) {d)
of the Act), and o that the resolution whercby any share
is sub-divided may determine that as between the holders
of the shares resulting from such sub-divisicn one or more
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of the shares may have any such preferred or other special
rights over, or may have such qualified or deferred rights
or be subject to any such restrictions as compared with, the
other or others as the Company has power to attach to
unissucd or new shares.

(¢) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

And may also by special resolution :—-

(d) Reduce its share capital and any capital redemption reserve
fund or any share premium account in any manner and
with and subject to any incident authorised and consent
required by law.

GENERAL MELETINGS.

54. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
year, and net more than fifteen months shall elapse between the date
of one annual general mecting of the Company and that of the next.
The annual general smeeting shall be held at such time and place as
the Board shall appoint.

55, All general meetings other than annual gencral meetings shall
be called extraordinary general meetings.

56, ‘The Board may, whenever it thinks fit, convene an extra-
ordinary general meeting, and estraordinary general meetings shall
also be convened on such requisition, or, in default, may be convened
by such requisitionists, as provided by section 132 of the Act. If at
any time there are not within the United Xingdom sufficient Directors
capable of acting to form a quorum, any Director or any three Members
of the Company may convene an cxtraordinary general meeting in
the same manner as nearly ag possible as that in which meetings may
be convened by the Board.

NOTICE OF GENERAL MEETINGS.

57, An annual gencral meeting and a mecting called for the
passing of a special resolution shall be called by twenty-one days’ notice
in writing at the least, and a meeting other than an annual general
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meeting or a meeting for the passing of a special resolution 'shall be
called by fourtcen days’ notice in writing at the least. The notice shall
be exclusive of the day on whicl: it is served or deemed to be served
andl of the day for which it is z. w1, and shall specify the place, the
day and the hour of meeting, and. in ti,. .ase of special business, the
general nature of Lat business. The notice convening an annual gene'ral
meeting shall specily the meeting as such, and the notice convening
4 meeting to pass a special or extraordinary resolution shall specify
the intention to propose the resolution as a special or extraordinary
resolution as the case may he. Notice of every general meeting shall
be given in manner hercinafter mentioned o such persons as are, in
accordance with t provisions of these presents, entitled to reccive
such notices from the Company, and also to the Anditors of the
Company for the time being,

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be deemed to have been duly called if it is so agreed : —

(a) 1In the case of a meeting called as an annual general meeting
by all the Members entitled to attend and vote thereat; and

(b) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being a majority together holding not less than
93 per cent. in nominal value of the shares giving that right.

In every notice calling 4 meeting there shall appear with reasonable
prominence a statement that a Member entitled 0 attend and vote is
entitled to appoint one or more proxies (o attend and vote instead of
him and that a proxy need not also be a Member,

58, The accidental omission to give notice of a meeting or (in
cases where instraments of proxy are sent out with the notice) the
accidental ownission to send such instrument of proxy to, or the non-
receipt of notice of # meeting or such instrument of proxy hy, any

person entitled to receive notice shall not invalidate the proceedings
at that meeting,

PROCEEDINGS AT GENERAL MEETINGS.

59, All business shall be deemed special that is transacted at an
extravrdinary general meeting and also all business that is transacted
at an anpual general meeting with the exception of the declaration
and sanctioning of dividends, the consideration of the accounts and
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balance sheet and the reports of the Directors and Auditors, the election
of Directors and Auditors and other officexs in place of those retiring
by rotation or otherwise, and the fixing of the remuneration of the
Auditors and the voting of rerauncration or additional remuncration
to the Directors.

60. No business shall be transacted at any general meeting unless
a quorum be present when the meeting proceeds to business. Save as
otk-erwise provided by these presents, threc Members present in person
and entitled to vote shall be a quorum for all purposes. A corporation
being a Member shall be deemed for the purpose of this Asticle to
be persoualiy present if represented by proxy or in accordance with
the provisions of section 139 of the Act.

61. If within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convencd on the
requisition of Members, shall he dissolved. In any other case it shall
stand adjourncd to the same day in tne next week at the same time
and place, or o such other day and at such other time or place as
the Board may determine, and the provisions of Article 64 shall apply.
1f at such adjourned meeting a quorum as above defined be not present
within fifteen minutes from the time appointed for holding the mecting
the Members present shall be a quorum,

62, The Chatrman (if any) of the Board, or, in his absence, the
deputy-Chairman (if any} shall preside as chairman at every general
mceting of the Company.

63. 1If there be no such Chairman or deputy-Chairman, or if at
any meeting neither the Chairman nor the deputy-Chairman be present
within fifteen minutes after the time appointed for holding the meeting,
or if neither of them be willing (o act as chairman, the Directors present
shall chosse one - . their number to act, or if one Director only be
present he shall preside as chairman if willing 1o act. If no Director
e pregent, or if all the Directors present decline to take the chair,
the Members present shall ehoose one of their number to be chairman.

64, 'i'he chairman may, with the consent of any meeting at which
a quoran i3 present (and shall if so dirccted by the meeting), adjourn.
the meeting from time to time and from place to place, but po business
shail be angacted ot any adjourned meeting except business which
might wfuily have been transacted at the meeting from which the
adjournment ook place. When a meeting is adjournced for thirty days
or more notice of the adjourncd meeting shali be given as in the case
of an original meeting, Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.
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65. At any general meeting a resolution put to the vote of the
mecting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded
by the chairman or by at least three Members present in person or
by proxy and entitled t+ vote or by any Member or Members present
in person or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all Members having the right
to vote at the meeting or holding shares conferring 2 right to vote
at the meeting on which there have been paid up sums in the aggregate
equal 1o not less than one-tenth of the total sum paid up on all shares
conferring that right. Unless a poli be so demanded, a declaration by
the chairman that a resolution has, on a show of hands, been carried
or carried unanimously or by a particular majority or not carried by
4 particular majority or lost, and an cntry to that effect in the book
of proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such a resolution.

66. If any votes shall be counted which ought not to have been
counted or might have been rcjected the error shall not vitiate the
resolution unless it be pointed out at the same meeting and not in that
case unless it shall, in the opinion ~f “he chairman of the meeting, be
of sufficient magnitude to vitiate the resolution,

67. 1i a poll be duly demanded the result of the poll shall

be deemed to be the resolution of the meeting at which the poll was
demanded.

68, In case of an equality of votes at a general meeting, whether

on a show of hands or on a poli, the chairman of such meeting shall
be entitled 1o a second or casting vote.

(?” A qu demanded on the clection of a chairman, or on a
question of adjournment, shall be taken forthwith. A poll demanded

on any other question shall be taken at such time and place and in
such manner as the chairman directs,

70. The demand for a polt shall not prevent the continuance of
a meeting for the transaction of any business other than the question

on which the poll has becn demand i, and it may be withdrawn at any
time before the next business is proceeded with,

VOTES OF MEMBERS.

71, Subjc'ct to any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every Member who (being an individual) is present in person
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or {being a corporation) is present by a representative duly authorised
under section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote for
avery share of which he is the holder.

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

73. In accordance with section 139 of the Act 2 corporation being
a Member may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its represcntative at any
general meeting of the Company or of any class of members of the
Company and the person 0 authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member of the
Company.

74, A Member of unsound mind or in respect of whom an order
lsas beent made by any Court having jurisdiction for the protection or
management of the affairs of persons incapable of managing their own
affairs may vote, whether on a show of hands or on a poll, by his corn-
tnittee, curator bonis or other person in the nature of a committee or
curator bonis appointed by such Court, and such committee, curafor
bonis or other person may vote on a poll by proxy.

16, No Member shall be entitied to vote at any general meeting
unless all calls or other sutns presently payable by him in respect of
shazes in the Company have been paid,

46, No objection shall be raised to the qualification of any votcr
exeept at the mecting or adjourned meeting at which the votc objected
to is given or tendered, and every vote not disallowed at such meeting
ghall he vatid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shall

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

48, ‘The instrument appointing a proxy «hall be in writing under
the hand of the appointor or of hig attorney duly authorised in writing
or, f the appointor be a corporation, cither under its common seal or
under the hand of an officer or attorney so authorised.

79. A proxy need not be a Member of the Company. Any
Member may appoint more than one proxy to attend on the same

occasion,
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80, The instrunieti’ vy 0 5 @ PrOXy and the power of attorney
or other authority (if ey} 1ndor + hich it is signed, or a notarially
certified copy of such power or a thority, shall be deposited at th.e
Odfice (or at such other place in the United Kingdom as may be spect-
fied in the notice convening the meeting) not less than forty-eight hours
hefore the time appointed for holding the meeting or adjourued meeting
at whicl: the person named in the instrument proposes o vote, or in the
case of a poll taken subsequently to the date of a meeting or adjourned
meeting, not less than twenty-four hours before the time appeinted for
the taking of the poll and in default the instrument of proxy shall not
be treated as valid, No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date named in it as the
date of its exccution.

81. Instruments of proxy shall be in the form or to the effect
following or in such other fonm as the Board may approve and the
Board may, if it thinks fit, send out with the notice of any meeting forms
of instrument of proxy for use at the meeting: —

¥ Spexcer (MeLksiay), Lisireb,

1/We, being a Member of the above-named Company, hercby
appoint ’
of )
or failing him
of ’
as may/our proxy to vote for mefus and on my/our behaif
at the annual {or extraordinary, as the case may be) general
meeting of the Company to be held on the day of

, 19 , and at any adjournment thereof.

y

Dated this day of , 19
Name:

Address:

Signature:

‘ Wl?crc it‘ i dcs:ircd to afford Members the opportunity of
instructing their proxics to vote for or against the resolutions to be

submitted to tie mceting, the words following or words to the same
effcot shall be appended to the instrument of proxy ;-

in favour of

“1/We desire to vote* - the resolution(s). [Where

against

more than one proxy is appoint i
Ordinary Shartﬁ]. y s appointed add, in respect of Preference and for

*Nore.=-Unlers otherwise directed, the proxy will vole as he thinks fin.”
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82. A vote given in accordance with the terms of an instrurnent
of proxy shall be valid nowwithstanding the previous death or insanity
of the principal, or revocation of the instrument of proxy or of the
authority under which it was exceuted, or the transfer of the share in
respect of which the iustrument of proxy is given, provided that no
intimation in writing of such death, insapity, revocation or transfer shall
have been received by the Company at the Office before the commence-
ment of the meeting or adjourned meeting, or the taking of the poll, at
which the instrument of proxy is used.

DIRECTORS.

$3. Unless and until otherwise determined by the Company in
eeneral meeting, the Dircectors shall be not less than three and not more
than nine in number,

84, Fach Director shall have the power to appoint either another
Director or any person approved for that purpose by a resolution of
the Board to act as aiterrate Dirccror in his place during his abscnce
and may at his discretion remave such altemate Dizector. A person
a6 appointed shall (except as regards power to appoint an alternate
and remusteration) be subject in all respects 10 the terms and
ronditions existing with reference to the other Directors of the
Company, and each altemate Dircctor, while so acting, shall exercise
and discharge all the funetions, powers and dugics as a Director of his
appointor in such appointor’s absence. Any Director acting as alternate
sha'! have an additional vote for each Director for whom he acts as
alternate. An alternate Director shall ipso facto cease to be an alternate
Dirce.or if his appointor eeases for any reason to be a Director, provided
that 3f any Direetor retires by rotatiot: or otherwise but is re-clected at
the sume mceting, any appointment made by him pursuant to this
Article which was in force immediately Defore his retirement shall
remain in force as though he had not retired.

85, Any appointmelit or removal of an alternate Director shall
be effected by instrument in writing delivered at the Office and signed

by the appointor,

86, Each of the Directors, other than the Chairman of the Board,
ghall be entitled to remuneration at the rate of £500 per annum and
the Chairman shall be eatitled to remuneration at the rate of £1,000
per annum. The Directors shall also be entitled to such additional
remuneration (if any) as shall from time to time be determined by the
Compaiy in general meeting, and such additional remuneration shali
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be divided among the Directors as the Board may by resc.)lutlon deter-
mine or, failing such determination, equally, except that in sucl.l event
any Director holding office for less than a year shall only rank in su‘ch
division in proportion to the period during which he h;.:ns held oftice
during such year, The Directors (including alternate Dxrectors)‘ s:ha'll
also be entitled to be paid their reasonable travelling, hotel ar-i inci-
dental expenses of attending and returning from meetings of the Board
or committees of the Board or general meetings or otherwise incurred
while engaged on the business of the Company.

87. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

88. A Director of the Company may be or become a director or
other officer of or otherwise interested in any company promoted by
the Company or in which the Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a divector or officer of or from his interest in such
other company. The Board may also exercise the voting power con-
ferred by the shares in any other company held or owned by the
Company in such manner in alf respects as it thinks fit, including the
exercise thercof in favour of any resolution appointing the members of
the Board or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration to the
directors or officers of such other company. And any Director of the
Company may vote in favour of the exercise of such voting rights in
manner aforesaid notwithstanding that he may be or be about to become
a dircctor or officer of such other company and as such, or in any

other manner, is or may be interested in the exercise of such voting
rights in manner aforesaid.

89. ({a) A Dircctor may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director upon such terms as the Board may determine, and
ray receive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Director or intending Director shall be
disqualificdd by his office from contracting with the Company, either
with regard to his tenure of any such other office or placc‘ of profit ot
ag vendor, purchaser or in any other mauner whatever, nor shall any
such contract or any contract or arrangerient entered into by or on
bebalf of the Cowmpany in which any Dircctor is in any way interested
be liakle to be avoided. nor shall any Director so contracting or being so
interested be liable to account to the Company for any p:oﬁt realised
by any such contract or arrangement by reascn of such Director holding
that office or of the fiduciary relation thereby estahlished.
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(h) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed contract
or arrangemen with the Company shall declare the nature of his jnterest
at the meeting of the Board at which the question of entering into the
contract or arrangement is first taken into consideration, if his interest
then exists, or in any other case at the first meeting of the Board after
he becomes so interested. A general notice to the Board given by a
Director to the cffect that he is a member, director or officer of a
specified company or firm and is to be regarded as interested in all
transactions with such company or firm shall be a sufficient declaration
of interest under this Article, and after such general notice it shall not
be nccesssary to give any special notice relating to any subsequent
transaction with such company or firm, proviced that either the notice
is given at a meeting of the Board or the Director giving the same takes
veasonable steps to secure that it is brought up and read at the next
Roard mecting after it is given.

(¢) A Director shall not vote (nor be counted in the quorum)
in respect of any contract or arrangement in which he is interested, and
‘f hhe shall do so his vote shall not be counted, but this prohibition shall
not apply to any arrangement for giving to any Dircctor any security
or indemnity in respect of money lent by him to or obligations under-
taken by him for the benefit of the Company, nor to any arrangement
for the giving by the Company of any security to a third purty in respect
of a debt or obligation of the Cumpany which the Director has himself
guaranteed or secured, nor to any contract by a Director to subscribe
for or underwrite shares or debentures of the Company, nor to any
arrangement relating to any scheme or fund for providing funds or other
benefits for employees or officers of the Company, nor to any contract
or arrangement with a corporation in which he is interested only by
yoason of being a director, officer, creditor or member of such
coiporation, and it may at any time be suspended or relaxed to any
estent, and cither generally or in respect of any particular contract, by

the Company in general meeting.

() A Director, notwithstanding his interest, may be counted
in the quorum present for the purpose of consiclering the appontment
of himself or of any other Director to hold any such office or place of
profit under the Company as aforesaid or of arranging the terms of any
such appoiniment, and he may vote on any such appointment, arrange-
ment or matter other than his own appointment or the arrangement
of the terms thercof or any other such matter aflecting him personally.

90, Any Director may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor), and he or his
{irm shall be entitled 10 remuneration for professional services as if be

were not a Dircetor.

51327



22

91, Without prejudice to the provisions for retirement by rotation
or otherwise hereinafter contained, the office of a Director shall be
vacated in any of the events following, namely: —

(a) If, not heing a managing dirvector appointed for a term of
years, he resign his office by writing under his hand left at
the Office.

(b) If he be found or become of unsound mind or become
bankrupt or compound with his creditors.

(¢c) Tf, without Jeave, he be absent, otherwise than on the
business of the Company, fromn mectings of the Board for
six consccutive months, anl the Board resolve that his office
be vacated.

{d) 1f he be prohibited from being a Director by reason of any
order made under section 188 of the Act.

(¢) If he cease to be a Director by virtue of section 185 of the
Act.

{f} If he be removed front office pursuant to section 184 of the
Act.

POWERS AND DUTIES OF THE BOARD.

92, The business of the Cimnpany shall be managed by the
Poard, who may exercisc all such powers of the Company as are not
by the Act or by these presents requited to be exercised by the Company
in general mesting, subject nevertheless to the provisions of these
presents and of the Act and to cuch regulations, being not inconsistent
with such provisions, as may be preseribed by the Company in general
meeting, but no regulations made by the Company in general mecting
shall invalicate any prior act of the Board which would have been valid
if such regulations had not been made. The general powers given by
this A ‘ticle shall not be limited or restricted by any special authority or
power given to the Board by any other Article,

93, The Board may establish any local boards or agencies [or
managing any of the aflairs of the Company, ecither in the United
Kingdom or clsewhere, and may appoint any persons (0 be members
of such local boards, or any managers or agenty, and may fix their
remnuneration, and may delegate to any local board, manager or agent

any of the powers, authorities and discretions vested in the Board, with
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power to sub-delegate, and may authorise the members of any local
IJa“)urcI. or any of them to fill any vacancies therein and to act notwith-
standing vacancies, and any such appointment or delegation may be
made npon such terms and subject to such conditions as the Board may
think fit, and the Board may remove any person so appointed, and ma;f
annul or vary any such delegation, but no person dealing in good faith

and wichout notice of any such annulment or variation shall be affected
thereby.

94. The Board may by power of attorney appoint aiy (umpany,
firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or attorneys of
the Company for such purposes and with such powers, authorities and
discretions (not exceeding those wested in or exercisable by the Board
uncler these presents) and for such period and subject to such conditions
as it may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such attorney as the Board may think fit, and may also authorisc
any such attorney to sub-delegate all or any of the powers, authorities
and discretions vested in hin.

95. The Company may cxercise the powers conferred by
section 35 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Board.

96. The Company may cxercise the powers conferred by sections
119 t0 122 of the Act with regard to the keeping of a Dominion Register,
and the Board may (subject 1o the provisions of those Sections} make
and vary such regulations as it may think fit respecting the keeping of
any such Register,

97. () Subject as hereinafier provided the Board may exercise
all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property, assets and uncalled capital or any part
thereof, and to issue debentures, debenture stock, and other securities,
whether outright or as colfateral sccurity for any debt, liability or
obligation of the Company or of any third party.

() The Board shall procure (but as regards subsidiarics of
dte Company only in so fur as by the exercise of voting and other rights
or powers of control exercisable by the Compary in rclation to its
subsidiarics they can procure) that the aggregate principal amount
(inclucling any pramium payable on final repayment) for the time being
wemaining undischarged of all moneys bor:owed or sccured by the
Lempany and all its subsidiarics {excluding moneys borrowed by any of
such companies from any other of them) shall not except with the
sanetion of the Compary in General Meeting exceed an amount equal
to one and onc half times the aggregate of :— (1) the amount of the
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paid up share capitl of the Company plus (2) the amount stancling to
the credit of the consolidated capital and revenue reserves (including
share premium account and the balance of the consolidated profit and
loss account), all as shown in the lafest published consolidated balance
sheer of the Company and jts subsidiaries, but (i) adjusted 1n respect
of any variation in the paid up share capital and share premium account
of the Company since the date of that balance shect and (ii) excluding
any amounts set aside for taxation and amounts attributable to outside
sharcholders.

(¢) No person dealing with the Company shall be concerned
to see or inquire whether this limit is observed and no debt incurred or
security giveri in excess of such limit shall be mvalid or ineflectual
unless the lender or the recipient of the security had at the time when
the debt was incarred or sccurity given express notice timt the limit
herely imposed had heen or would be thereby excecded.

08, All checues, promissory notes, drafts, bills of exchange and
other negotiahle and transferable instruments and all re~eipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such marver as the Board
shall from time to time by resolution determine.

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

(¢} OF ali appointments of officers made by the Board.

(b) Of the names of the Directors present at each Board ov
comimitice meeting,

(e} Of all resolutions and proceedings at all meetings of the
Company and of the Board and of the committces.

100, The Board shall cause to be kept the register of the Directory’
holdings of shares and debentures recuired by scetion 195 of the Act,
and shall render the same available for inspection during the period and
by the persons preseribed, and produce the same at every annual general
miceting as required by that section.

MANAGING DIRECTOR.

101.  The Board may from fitne to tiine appoint one or more of ity
hody to the office of Managing Director or to any other exceutive office
for such period and upon such terms as it thinks fit and, subjece v the
provisions of any agreement entered into in any particular case, mav
vevoke such appointment. A Director so appointed shall not, while
holding such office, be subject to retivement by rotation or taken into
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account in determining the rotation of retirement of Directors, but his
appomtment shall (without prejudice to any claim he may have for
damages for breach of any contract of service between him and the

gc_nﬂpany) tpso facto determine if he cease from any cause to be a
rector,

.102. A Managing Director or other Executive Director shall
reccive suPll remuneration (whether by way of salary, commission or
participation in profits, or otherwise) as the Board may determine, and
either in addition to or in licu of his remuneration as a Director.

103, The Board may cntrust to and confer upon a Managing
Director or other Exccutive Dircctor any of the powers exercisable hy it
upon such terms and conditions and with such restrictions as it thinks
fit, and cither collaterally with or to the exclusion of its own powers,
and may from time to time (subject to the terms of any agreement

entered into in any particular case) revoke, withdraw, alter or vary all
or any of such powers.

RETIREMENT BY ROTATIL™Y OF THE BOARD.

104. At every annual general meeting one-third of the Directors
for the time being or if their number be not a multiple of thiree then the
number nearest to but not cxceeding one-third shall retire from ofice.
A Director retiring at a meeting shall retain office until the close or
adjournment of the meeting.

105. The Directors to retire on each occasion shall be those who
have been longest in office since their fast election, but as between
persons who became or were last re-clected Directors on the same day
those to vetire shall (unless they otherwise agree among themsclves)
be determined by lot.

106. A retiring Dircctor shall, subject to the provisions of section
195 of the Act, be cligible for re-clection.

{07, The Clompany at the meeting 2t which a Director retives in
manner aforesaid shall fill up the vacated office by clecting a person
thercto unfess at such miceting it be expressly resolved not to fill up
such vacated office. ‘The Company may also in general raecting (subject
to the provisions of Article 109) elect any person to be a Dircctor cither
to fill a casual vacancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these presents.

108. Except ag otherwise authorized by section 183 of the Act,
the clection or appointment of any person proposed as a Dircctor shall
be cfiected by a separate resolution, and a single resolution purporting
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to elect or appoint two or more persons to be Directors shall be ineflective
and void.

109. No person, other than a Director retiring at the meeting,
shall nnless recommended by the Board, be eligible for election to
the office of a Director at any general meeting unless, not less than
three and not more than twenty-one clear days belore 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 clection and also notice in writing signed by the person
to be proposed of his willingness to be elected.

110. If at any mceting at which an election of Diructors ought
to tuke place the place of any retiring Director be not filled up such
Director, if oflering himself {or re-clection, shall be deemed to have been
re-clected unless at such meeting it be expressly resolved not to fill up
such place or unless cither 1 motioa that he be not re-elected is carried
or a motien that he be re-clected is put to the meeting and defeated.

111. The Company in general meeting may from time to time
increase or reduce the number of Directors and may also determing in
what rotation such increased or recuced number is to go out of office.

112. Without prejudice o the power of the Company n general
meeting in pursuzance of any of the provisions of these presents to appoint
any person to be a Dircctor, the Board shall have power at any time
and from time to time to appoint any person (subject to the provisions
of section 185 of the Act) to he a Director, cither to fill a casual vacancy
or as an addition to the existing Board, but so that the total number of
Directors shill not at any time exceed the maximum number fixed by
or in accordance with these presents, Any Director so appointed shall
hold officc only until the next following annual general meeting and
shall then be eligible for re-clection but shall not be taken into account
in determining the Directors who are to retire by rotation at such
meeting.

113, The Company may by extraordinary resolution, or (subject
to the provisions of section 184 of the Act) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the Act, remove any Dircctor before the expiration of his period of
office and rmmay (subject to Article 109 or to the said provisions as the
case may be) by an ordinary resolution appoint another person in his
stead, The person £> appointed shall be subject to retirement at the
same time as i he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director.
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PROCEEDINGS OF THE BOARD.

_ 114, The Board may meet together for the despatch of business,
acl.]c?urn and otherwisc regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes. In
case of an equality of votes the chairman shall have a second or casting
vote. A Director may and the Scereiary on the requisition of a Director
shall at any titme sumnion a Board meeting, It shall not be necessary
to give notice of a Poard mecting to any Director for the time being
absent frorn the United Kingdom, )

115. The quorum ncressary for the transaction of the business of
the Board may be fited by the Board and unless so fixed at any other
number shall be two.

116. The continuing Dircctors may act notwithstanding any
vacancy in their body, but if and so long as their number be reduced
below the minimum nember fixed by or in accordance with these
presents the continuing Directors muv act for the purpose of filling up
vacancies in their body or of summoning general meetings of the Com-
pany but not for any other purpose, and may act for cither of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these presents as the quorum.

117, The Board may elect a Chairman and deputy-Chairman of
its mentings and determine the period for which they are respeetively
to hold office. If no such Chairman or deputy-Chairman be elected,
or if at any meeting neither the Chairman nor the deputy-Chairman
be present within five minutes after the time appointed for holding
the same, the Dircctors present may choose one of their number to
be chairman of the meeting,

118. A meeting of the Board at which a quorum is present shall
be competent to exercise all powers and discretions for the time being

exercisable by the Doard,

119. The Board may delegate any of ite powers to committecs,
whether consisting of a member or tembers of its body or not, as it
thinks fit. Any committee so formed shall, in the exercise of the powers
su delegated, conform to any regulations that may be imposed on it by

the Bozed,

120. The meetings and proceecings of any committec consisting
of two or more members shall be governed by the provisions he_rcin
contained for regulating the meetings and proceedings of the Board so
far as the same are applicable and are not superseced l?y any regulations
smposed by the Board unde- the last preceding Article. .
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1°.1. A resolution in writing signed by all the Dircctors entitled
to receive notice of a meeting of the Board or by all the members of
a commitice for the time being shall be as valid and cflectual as a
resolution passed at a meeting of the Board or, as the case may be,
of such committec duly called and constituted. Such resolution may be
contained jn one document or in several documents in like form each
signed by one or more of the Directors or members of the committee
concerncd.

122, All acts done by the Board or any conimittee by or any person
acting 2« a Director or a member of a committee, notwithstanding it be

aftess, + w31 that there was some defeet in the appointment of
oo « st5 of the Board or of such committee or person acting as
abo o b they or any of them were disqualificd or had vacated
offiee, valid as if every such person had been duly appointed

and wu alilied and had continued to be a Dircctor or a member of

o

A commiltee.
SECRETARY.

123. The Secretary shall be appointed by the Board for such term,
at such remuneration and upon such conditions as it may think fit;
and any Seeretary so appointed may be removed by the Board.

124. A provision of the Act or these presents requiring or authoris-
ing a thing o be done by or to a Director and the Sccrctary shall not
be satisfied by its being done by or to the same person acting both
ag Direcror and as, or in place of, the Sceretary,

PENSIONS AND ALLOWANCES.

125, The Board may grant retiring pensions or annuitics or other
allowances, including allowances on death, to any person or to the widow
or dependanis of any person in respect of services rendered by him to
the Company as Managing Director, or in any other executive office
or employment under the Company or indirectly as an exceutive officer
or cmployee of any subsidiary company of the Company or of its
holding company (if any), notwithstanding that he may be or may have
bear a Dircctor of the Compuny and may nke payments towards
insurances or trusts for such purposes in respect of such persons and
may include rights in respect of such pensions, annuities and allowances
in the terms of engagement of any such persosn,

THE SEAL.

126. The Board shall provide for the safe custedy of the Seal,
which shall not be affixed to any instrument except in the presence
of at least two Directors or at least one Director and the Secretary
and such Directors or Director and Sccretary shall sign every instru-
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ment to which the Seal is so affixed in their presence. All forms of
?crtlﬂcate for shares, stock or debentures or representing any other
orm of security (other than letters of allotment, scrip certificates and

ot'hcr like documents) shall be issued under the Seal in accordance
with the provisions of Article 16.

DIVIDERNDS.

127. The Company in general meeting may from time to time
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommended by the Board.

128. All dividends shall be declared and paid according to the
amounts paicd up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Article as paid up on th: share. All dividends
shall be apportioned and paid pro rata according to the amounts paid
up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share be issued on terms
providing that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

129. The Board may from time to time pay to the Members
such interim dividends as appear to the Board to be justified by the
position of the Company; the Board may also pay the fixed dividend
payable on any preference shares of the Company half.yearly or other-
wise on fixed dates, whenever such position, in the opinion of the
Board, justifies that course.

120. "The Board may deduct from any dividend payable to any
Membser all sums of meney (if any) presently payable by him to the
Company on aceount of calls or otherwisc,

151, No dividend shall bear interest against the Company.

132, Any dividend, interest oi other sum payable in cash to the
holder of shares may be paid by cheque or warrant sent through the
post addressed to the helder at s registered address or, in the case
of joint holders, addressed to the holder whose name stands first on
the Register in respect of the shares or addressed to such person and
at siuch aldress as the holder or joint Liolders may in writing direct.
Lvery such chegque or warrant shall, unless the holder or joint holders
otherwise direct, be made payable to the order of the registered holder
or, in the case of joint holders, to the order of the holder whose name
stancls first on the Register in respect of such shares, and shall be sent
at his or their risk, Any onc of two or more joint holders may give
eflectual receipts for any dividends or other moneys payable in respect
of the shares held by such joint holders.
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133. Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment or satisfaction of such
dividend wholly or in part by the distribution of specific assets, and
in particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any
difficulty arises in regard to such distribution the Board may settle it
as it thinks expedient, and in particular may fix the value for distribu-
tion of any such specific assets and may determine that cash payments
shall be made to any Members upon the feoting of the value so fixed
in order to secure cquality of distribution.

DISTRIBUTION OF CAPITAL PROFITS.

i34. Nowwithstanding anything contained in these presents, the
Company may, by ordinary resolution, on the recommendation of the
Board, determine that any realised accretions of capital assets shall
be divided amongst the Members in proportion to the amounts paid
up on the Ordinary Shares held by them respectively.

RESERVES.

135. The Board may before recommending any dividend set aside
out of the profits of the Company such sums as it thinks proper as
reserves which shall, at the diseretion of the Board, be applicable for
any purposc to which the profits of the Company may be properly
applicd and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (otker than shares of the Company or its holding company,
if any) as the Board may {rom time to time think fit. The Board may

also without placing the same to reserve carry forward any profits
which it may think prudent not to divide.

136, The Board shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value
of any premiums at which shares of the Company may be issued, and,
subject to the provisions of the said section, the provisions of these
presents relating to reserves shall be applicable to the sums for the
time being standing to the credit of share premium account.

CAPITALISATION OF PROFITS.

137. The Company in general mecting may at any time and from
time to time pass a resolution to the effect that it is desirable to capitalise
any part of the amount for the time heing standing to the credit
of any of the Company’s reserves or to the credit of the profit and
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loss account or otherwise available for distribution and not required
for the payment of the fixed dividends on any preference shares of
t%ac Company and accordingly that such sum be set free for distribu-
tion among the Members or any class of Members who would be
eatitled to such profits if distributed by way of dividend ard in the
same proportions, on the footing that the same be not paid in cash
but be applied cither in or towards paying up the amounts for the
time being unpaid on any shares in the Company held by such Members
respectively or in payracenit up in full of unissued shaves, debentures or
other obligations of the Company, to be allotted and distributed
credited as fully paid up among such Members or partly in one way
and partly in the other, and the Board shalt give effect to such resolu-
tion, Provided that a share premium account and a capital redemption
reserve may, for the purposes of this Article, only be applied in the
paying up of uvissued shares to be issued to Members of the Company

as 1ully paid shares in accordance with the provisions of sections 56
and 58 of the Act.

138. Where any difficulty arises in regard to aay distribution
under the last preceding Article the Board may settle the same as
it thinks expedient and in particular may issuc fractional certificates
or may ignore fractions altogether, and may determine that cash pay-
ments shall be made to any Members in order to adjust the rights of
all parties, as may scem expedient to the Board. The Board may
appoint any person o sign on behalf of the persons entitled to partici-
pate in the distribution any contract requisite or convenient for giving
effect thereto and such appointment shall be effective and binding
upon the Members,

ACCOUNTS.

139, The Board shall cause true accounts complying with
seetion 147 of the Act to be kept:—

(a) Of the sums of money received and expended by the
Clompany and the mattery in respect of which such receipt
and expenditure ke place; and

(b) Of all sales and purchascs of goods by the Company; and

(¢) Of the assets and liabilities of the Company.

140. The hooks of account shall be kept at the Office or, subject

to scction 147 (3) of the Act, at such other place or places as the
Board may think fit and shall always be open to the inspection of the
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Dircctors, No Member (other than a Directnr) shall have any right
of inspecting any account or book or docun: ut of the Conipany except
as conferred by law or authorised by the Board.

141. The Board shall frem time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to he prepared and to
be laid before the Company in general meeting such profit and loss
accounts, balance sheets, gioup accounts (if any) and reports as are
referred to in those sections,

142. A copy of every balance sheet and profit and loss account
(mcludmg every document required by law to be annexcd thereto)
which is to be laid before the Company in general raeetiug and of the
Directors’ and Auditors’ reports shall (subju:t to section 158 (1) (¢) of
the Act) not less than twenty-one days before the date of the meeting
be sent to every Member and to every holder of debentures of the
Company and four copies of each ¢f these documents shall at the
same time be forwarded to the Sccretary of the Share and Loan
Department, The Stock Exchange, London. Provided that this Article
shall not require a copy cof these docuwments to be sent to any person
of whose address the Company is nnt awave or to more than one of
the joint holders of any shares or debentwzes.

AUDIT,

143. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act

NOTICES.

144. Auy notice or other document may be scrved by the
Company on any Member cither pelsomlly or by delivering or leaving
it or sending it through the post in a nrepaid letter addressed to such
Member at his reygistered address as appearing in the Regisicr. Ia the
case of joint holders of a share, all notices shall be given to that one
of the jnint holders whose name stands fivst in the Register, and notice
so given shall be sufficient notice to all the joint holders.

145. Any Member described in the Register by an address net
within the United Kingdom who shall, from time to time, give to the
Company an address within the United Kingdom at which notices

may be served upon him shall be entitled to have notices served upon
him at such address.

-
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‘146. Unwss @ holiler of registered shares js described in the
Register by an address within the United Kingdom or has given
an add‘ress pursuant to the preceding Article he shall not be entitled
to recelve any rwice from the Company.

147. Any uotice or other document, if served by post, shall be
deemed to have been served at the expiration of twenty-four hours after
the same was put in the post, and in proving such service it shall be

sufficient to prove that the notice or document was properly addressed,
stamped and put in the post.

148. Any Member present, cither personally or by proxy, at
any meeting of the Company shall for all purposes be deemed to
have received duc notice of such meeting, and, where requisite, of the
purposes for which such meeting was convened.

149,  Any notice or othe: document delivered or sent by post to
or lcft at the registered address of any Member in pursuance of these
presents shall, notwithsianding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptcy, be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint hoider
unless his name shall, ai the time of the service of the notice or docu-
ment have been removed from the Register as the holdesr of the share,
and such service shall for all purposes be deemed a suificient service
of such natice or document on all persons interested {whether joindly
with or as ciaiming through or under him) in the shace.

WINDING-UP.

150, If the Company shail be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contribstories
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the bencfit of the contributorics as the Liquidator, with the like
sanction, shall hink fit.

INDEMNITY.

151, Every Ditetior, Managing Director, Manager, Officer and
Auditor of the tJompany shall be inderanified out of the funds of
the Company «  inst all liabilities incarred by him as such Director,
Managing Director, Manager, Ofticer or Auditor in defending any
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proceedings, whether civil or criminal, in which judgment is given in
his favour, or in which he is acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to
him by the Court.

This is a print of the New Articles of Association which were by

a Special Resolution of the Company, duly passed on the 21st day of
December, 1961, adopted in liew of and to the exclusion of the srticles

of Association then existing.
'
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TO THE REGISTRAR OF COMPANIES.

SFENCER (METKSHAM) vt e er LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by a Special Resolution passed on 2lst December, 1961, the
825,840 Ordinary Shares of 10s. each, all of which were issued
and fully paid, vere sub-~divided into 1,651,680 Ordinary Shares
of Zs. each und the 674,160 Unclassified Shares of 10s. each were

sub-divided into 1,348,320 Unclassified Shares of 5s. egch

(Signature)......._.4

/0. %&W
¥/

(State whether Director or Secretary) ... %W/ﬁ fﬂ;ﬂf&j?/

Dated the Mﬁfﬁf day of '{éf&ﬂw/’ff 196/

NOTE.—This margin is reserved for binding, and must not be written across.
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No, ISSIT. C

THI COMPANITS ACT, 1948

T COMPANY LIMITED BT SITARES.

SPENCER (MELKSHAM), LIMITED

%

At an Wxrraornivany Gnsenarn Meprmve of the members of the above-named

ympany held at the Registered Office of the Company, Beanacre Road, Melksham,

) Viltshive on Thursday the Tth day of June 1962 the following SeroraL ResoLurrox
s duly passed :—

RESOLUTION.

That the Memorandum of Assoeciation of the Company with respect to the
objeets of the Company be and the same is hereby altered by adding after sub-
clause (18) of Clause 3 theres? the following new sub-clauses :—

“(184) Either with or without the Company receiving any consideration ox
advantage, direet or indireet, from giving any such gnarantee, to guarantee
either by personal covenant or by mortgaging or eharging all or any part
of the undertaking property and assets present and future and unealled
eapital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or prineipal (together with any
sremium) of, and dividends or interest on, any stocks shares or ~zeurities
ot any company firm or person, and in particular (but without limiting the
generality of the foregoing) of any company which is for the time being the
(lompany’s Holding Company, as defined by Section 154 of the Companies
Act, 1948, or another subsidiary, as defined by the said seetion, of the
‘(}o;npzmy’s Holding Company. or otherwise associated with the Company
in husiness.

(188) Lo mortgage or charge its underiaking and property and assets
(. present and fufure (including any uncalled capital) by way of surcty for
the puyment of prineipal moneys und interest on £4000,000 63 per cent. Deb-
enture Stoek 1981/86 crcated by Tlliott-Antomation Limited the olding
Company of the Company and for the jayment of the prineipal moneys
premium and interest on any further Debenture Stock as and when created
hy the said olding Company and with o view thereto to concur in executing
a Pynst Deed in the form of the draft Deed with or without modification
which Las already been prepared and has been signed for the purposes of
identifiention by Messrs, Linklaters & Paines and is oxpressed to be made
hetwoen the said olding Company of the fivst part Associated Automation
Timited of the second part The Rheostatic Company Limited of the third
part James (Gordon & Co. Tiimited of the fourth part Fliott Brothers (Lon-
© don) Limited of the fifth part the Company of the sixth part Practeritus
Fimited of the sevenih part Wisher Governor Company Limited of the eighth
part Blliott (Mreforest) Limited of the ninth part and Pearl Assurance C
pany Limited of the tenth part and any Deed or Deeds suppleste
Hherelo” N

Filed with the Registrar of Companies the "':1:13' of

-
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No. 188187, S /47%/4”&
THE COMPANIES ACTS)

COMPANY LIMITED BY SHARES.

Memorandmm
AND
Articles of Agpsoristion
, o
Spencer {(Melksham), Limited

b

Incorprorated the 27th day of February, 1923.

New Articles of Asspciation adopted by Special Resolution pa.smd the .
21st day of December, 1961.

SLAUGHTER AND MAY,
18, Austiv Friazs,
‘ Lonnon, E.C.2
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THE COMPANIES ACTS, 1908 1o 1917,

ﬂA . . COA“H"ANY LIMITED BY SHARES.
Fo, /3 /’ 4 o 1 } e

t

Momorandnyt of Aszoriadion

OF

S,

Spencer (Melksham), Limited

B g

\ ) H 2] ' s
1. The uame of the Company is “Spencer (MELKSHAM), |
Lvrrep.”

9. The Registered Office of the Company will be situate in
England.

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

(1} To purchase, acquire and take over as a going cohcern,
the business and the undertaking of and all or any of the
ass ‘s and liabilities of Spencer & Co., Limited, and with
a view thereto w enter into and carry into effect cither
with or without modification an agreement which has !
already been prepared and engrossed, and is expressed to be
mace betsween The Imperial and Foreign Corporation, “1
fimited, of the one part and this Company of the other |
part, a copy whereof has for the purpose of identification 1
been signed by two of the subscribers hereto on behalf of
this Company.

(2) To carry on all or any one or more of the following
businesses, that is to say, the businesses «f manufacturers
and makers of grain handling machinery, patent floating
antd portable ship elevators, gnayside ship and barge elg
vators, patent steel silos, ferro-concrete silos, timber s0 s
selftrimming lighters, provender and forage granat sa.j(ﬁ/ S

il QW

conveying and clevating plant, cement handlin i
wright works of all kinds, and manufacturers ¢l &R dca],(ﬁ.\q’
in any other articles and things of a charactdy similar or
analogous o the foregoing, or wsually boughty sold, or
manufactured or dealt in by persons engaged in or Xarryin
on any of the aforesaid businesses,

A, . A ol ’?}Eﬁ“f .
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(3) To carry on any other business, manufacturing or other-

(4)

(6)

{7)

wise, which may seem to the Company, capable of being
conveniently carried on in connection with any of the
businesses before referred to or calculated directly or
indirectly to enhance the value or render more profitable
any of the Company’s property.

To build, constiuct, maintain, alter, enlarge, pull down and
remove or replace, use and work any buildings, factories,
shops, stores, mills, offices, works, wharves, piers, jetties,
roads, railwaye, tramways, machinery, engines, fences,
banks, dams, canals, wells, aqueducts, sluices or water-
courses, and to acquire sites for the same or to join with
any person, firm or company in doing any of the things
aforesaid, and to work, manage and control the same or
join with others in so doing. .

To purchase, charter, hire, build or otherwise acquire stearn
or other ships or vessels with all or any cquipment and furni-
turc helonging thereto and to employ the same in the
conveyance of goods and merchandise of all kinds between

such ports in any part of the world as may scem expedient.

To apply for, purchase or otherwise acquire any patents,
brevets d'invention, licences, concessions and the like,
conferring an exclusive or non-exclusive or limited or other
right (o exereise or use any inventions oi. impravements in
any invention, or (0 use any sccret or other information
as to any inveniion or improvement which may seem cap-
able of being used for any of the purposes of the Company,
or the acquisidon of which may seem calculated, dircctly
or indircetly, to benefit this Company and to exercise,
develop, sell, grant Jicences in respect of, use or otherwise
twrn to accomt any property, rights and information
acquired or proposed to be acquired by the Company, or
aty interests in the same, and to expend money experiment-
ing upon and testing and improving, or seeking to improve
any patents, inventions, secret “rocesses or rights which the
Companry may acquire, or propose to acquire. -

To purchase, subscribe fur, or otherwise acquire and to hold
or deal in the shares (fuilly or partly paid), debentures,
debenture stock, bonds, sccurities or obligations of any Cory-
pany and the bonds, obligations, securitics, mortgages,
debentures, debenture stock or funds, issued or guaranteed
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(9)

(10)

i1

by any Government or authority, Sovereign, Ruler, Commis-
sioners, or Public Body, and to acquire all or any of the same
under option or by original subscription, tender, purchasc,
cxchange or otherwise, and either conditionally or other-
wise, and (o guarantee or underwrite the subscription or
acquisition thereof, and either conditionally or otherwise,
and to cxercise and enforce all rights and powers conferred
by or incident to the ownership thereof, ancl upon a distri-
hution of assets or division of profits to distribute all ot any
of the same amongst the Members of this Company in
specie.

"To carry on all kinds of finance business and to promote any
other Company or Companics for the purpose of acquiring
all or any of the property, rights and liabilities of this Com-
pany or in which this Company is interestedi, or for any
other purposes which may seem or be deemed directly or
indirectly calculated to benefit this Company, and to pay
the costs, charges and expenses prehminary or incidental to
the promotion, formation, establishiment, registration and
advertising of any such Company anel the issue of its capital
or securitics, and to guarantee payment of, subscribe for,
underwrite, or procure to be subscribed or underwritten any
debentures, debenture stock or other securities issued by any
such Company and the intevest thercon, and the payment
of interest or dividends upon the stock or shares of any
such Company or the repayment of the capital represented
therchy, and to carry on business through or by means of
any subsidiary auxiliary or centrolled company and to
guarantec the contracts of any person or company, and in
particular of any persons or lompanics having dealings with
the Company. -~ -

To take part in the management, supervision and coutrol
of the business or operations of any Company or under-
taking, ancl for that purpose to appoint and remunerate
any Directors, Trustees, Accountants or other experts or
agents.

To purchase with a view to closing or reselling in wiole or
jn part any business or properties which may seem or be
deemed Jitely to injure by competition or otherwise any
business or branch of business which the Company is
authorised to carry on, and to close, abandon, and give up
any works or businesses at any time acquired by the
loompany.
e

™
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(11) To remunerate (by cash or other assels or by the allotment
of fully or partly paid shares or in any other manner) any
persons or companies for scrvices rendered or to be rendered
in acting as trustees for debenture holders or dchenture
stock holders of the Company, or for subscribing or agreeing
to subscribe, whether absolutely or conditionally, or for pro-
curing or agreeing o procure subscriptions whether absolute
or conditional for any shares, debentures, dehenture stock
or other securities of the Company or any company pro-
moted by this Company or for services rendered in or about
the formation or promotion of the Company or any com-
pany promoted by this Company, or in introcducing any
property or business to the Company or in or about the
conduct of the business of the Company, or for guaranteeing
payment of such debentures, debenture stock or other
securities and any interest thereon. .-

J (12) To distribute any property of the Company among the
! members in specic and cither by way of dividend or return
1 of capital. -

(13) To lend money to and take deposits at interest or otherwise
from any person, firm, company, Gover ment or authority,
and on such terms as may seem cxpedient, and in particular
to and from those having dealings with the Company.

(1) To acquire, purchase, or take on lease, or option or in
exchange, or hire, conditionally or otherwise, work, develop
and maintain, or be interested in any real or personal
property, or any estate or interests thercin, and any
buildings, factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, rolling stock, plant, live and
dead stock, barges, vessels or things, and to vest any real or
personal property, rights or interests acquired by or on behalf

: of the Company, or in which the Company may have an

interest, in any person or persons on behalf of or for the

benelit of the Company and with or without any declared
+ e 3 . ] * N
trust in favour of the Company. -

£ Foan

1 (15) To make and carry into eflect arrangements with land-
owners, railway, tramway, shipping, canal, pier, dock,
harbour or ajrcraft owners, carriers and any other persons
or companies [or the purposes of the Company.

(16) To sell, let, exchange, grant licences, develop, dispose of, or
otherwise deal with the undertaking, or all or any part of
the property of the Company, upon any teris, with power
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(17)

(18)

T (18a)

T (18n)

v

to accept as the consideration any shi res (fully or partly
paid), dehentures, debenture stock, securities or obligations
of or interest in any other Company. —

To make advances on real or personal property or rights or
benefits of all kinds, or on personal security, and to guarantee
the performance of contracts or obligations, and the payment
of moneys or interest and expenses by any person, partner-
ship or company, and to carry on all kinds of financial
operations or commercial business whatsoever which may be
auxiliary or seem conducive to the attainment of profit or
advantage by the Company. .

To horrow, raise, assure or secure the payment of money
and the interest thereon, and for thosc or other purposes to
mortgage or charge the undertaking, and all or any part of
the property and rights of the Company, present or after
acquired, including uncalled capital, and to create, issue,
re-issue, make, draw, endorse, accept, charge and negotiate,
cither absolutely or collaterally, perpetual or recdeemable
debentures or debenture stock, bonds, securities or other
obligations, bills of exchange, promissory notes or other
negotiable instruments, .-

Either with or without the Company receiving any con-
sideration or advantage, direct or indirect, from giving any
such guarantee, to guarantee either by personal covenant
or by mortgaging or charging all or any part of the under-
taking property and assets present and future and uncalled
capital of the Company or by both such methods, the
performance of the obligations and the payment of the
capital or principal (together with any premium) of, and
divicencs or interest on, any stocks shares or securities of any
company firm or person, and in particular (but without
limiting the generality of the foregoing) of any company
which is for the time bcing the Company’s Holding
Clompany, as defined by Section 154 of the Companies
Act, 1948, or another subsidiary, as defined by the said
section. of the Company’s Holding Company, or otherwise
associated with the Company in business..~~

To mortgage or charge its undertaking and property and
assets present and future (including any uncalled capital) by
way of surety for the payment of principal moneys and
Jdnterest on £4,000,000 6% ‘per cent. Debenture Stock
1981/86 created by Elliott-Automation Limited the Holding
Company of 'the Company and for ‘the payment of the
principal moneys premium antl interest on any further
Debenture. Stock as.and when created by the said Holding
‘Clompany .and with.a view. thercto to concur in executing
.a Trust'Deed:inithe.form of the draft Deed .with or without

81327
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(19)

(20)

(21)

(22)

vi

modification which has already been prepared and has been
signed for the purposes of identification by Messrs.
Linklaters & Paines and is expressed to be made between
the said Holding Company of the first part Asscoiated
Automation Limited of the second part The Rheostatic
Company Limited of the third part James Gordon & Co.
Limitec of the fourth part Flaar 7. -thers (London)
Limited of the fifth part the Company of the sixth part
Practeritus Limited of the seventh part Fisher Governor
Company Limited of the eighth part Elliott (Treforest)
Limited of the ninth part and Pearl Assurance Company
Limited of the tenth part and any Deed or Deeds supple-
mental thereto, =~

To acquire and carry on all or any part of the business or
property, and to undertake any liabilitics of any person,
firm, association, company, Government or authority
possessed of property suitable for any of the purposes of this
Company, or carrying on any business which this Company
is authorised to carry on, and as the consideration for the
same to pay cash or to issuc any shares, debentures, deben-
ture stock, securities or obligations of this Company.

To enter into partnership or into any arrangement for
sharing profits, union of interest, joint adventure, reciprocal
concessions or co-operation  with any person, firm,
association, company, Government or authority carrying on,
engaged in, or about to carry on or engage in, any business
or transaction which the Company is authorised to carry on
or engage in, or any business or transaction capable of being
conductedd so as dircetly or indircctly to bencfit this
Company, and to take or otherwise acquire and hold, sell,
re-issue or otherwise deal with shares, debentures or
debenture stock in, or sccurities or obligations of, and to
subsidise or otherwisc assist any such company, and to
guarantee the principal or interest pavable uncer any such
gecurities or obligations or the payment of any dividends
upon any such shares or stock or of the repayment of the
capital represented thereby. -

To enter into or concur in entering into any arrangement
with any association, Government or authority, and to obtain
or concur in obtaining from any such association, Govern-
ment or authority any rights, licences, concessions and
privileges that may seem conducive. to the Company’s
objects or any of them. .

To carry on any other business which may seem to the
Company capable of being conveniently carried on in con-
nection with any business which the Company is authorised
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to carry on, or may seem to the Company caleulated, directly
or indirectly, to benefit this Company or to enhance the
value of or render profitable any of the Company's propertics
or rights. .-

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

(24) To obtain any Provisional Order or Provisional Orders or
Act or Acts of Parliament, Concession or Concessions,
Licence or Licences for cnabling the Company to carry any
of its objects into cffect, or for effecting any modification of
the Company’s constitution, or any extension of its powers,
or for any other purpose which may scem expedient, and to
oppose any proceedings or applications which may secm
caleulated, directly or indirectly, to prejudice the Company.

(256) To procure the Company 10 be registered or recognited in
any foreign country, colony or place, and with a view thereto
to make all requisite deposits and comply with all conditions,
and to apply or concur in the application for official
recognition, quotation or privilege on any foreign or colonial
bourse or exchange. . -

{26) To provide for the welfare of persons who may be or may
have been in the employment of the Company and for the
widows and families of any such persons and in particular
to establish, provide, maintain and support or to contribute
and aid in the establishment, provision, maintcnance and
support of any association, institution, trust or insurance
fund (pot involving the carrying on of assurancc business
within the meaning of the Assurance Companics Act, 1909),
hospitals, dispensaries, libraries, classes, baths, recreation
grounds, hotels, coffec houses and other institutions or con-
veniences and to grant pensions and gratuities. And to
subscribe or guarantec money for charitable, religious,
scientific, education or benevolent objects and generally for
any public or useful object. _..

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

(28) To do all such other things as are incidental or conducive

to the attainment of the above objects or any of them.
-

|
t
|
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And it is hereby declared that the word “ Company * in this
Memorandum (except where referring to this Company) shall include
any partnership or other body of persons whether incorporated or not
incorporated and whether domiciled in the United Kingdom or
clsewhere, and so that the words *“ Government or Authority  shall
include every kind of Government or authority, municipal, local or
otherwise, and so that the objects in each of the paragraphs of this Clause
shall, except where otherwisc expressed in such paragraph, be in no wise
limited or restricted by refcrence to or inference from the terms of any
other paragraph or the name of the Company. .

4, The liability of the Members is limited.

o

)

5. The capital of the Company is £200,000, *clivided into 150,000
Cumulative Preferred Ordinary Shares of £1 each and 500,000
Deferred Ordinary Shares of 2s.cach having attached thereto respec-
tively the rights specified by the Articles of Association filed herewith,
but subject to the provisions of the next succeeding Clause with such
powers of varying and abrogating as are contained in the said Articles.

6. ‘The Company has power to increase its capital and from time
to time to issue any shares of the original or any new capital, with
any preference, priority, or special, or qualified, or restricted right in
the payment of dividends or the distribution of assets or otherwise, over
or ranking equally with any other shares, whether preference, ordinary
or deferred, and whether then already issued or not, or as deferred
shares, and whether in the initial capital or otherwise, or with a special
right of or restriction, whether absolute or partial as to or against voting,
and to vary the regulations of the Company as far as is necessary to
give effect to any such preference, priority, or special, qualified, or
restricted right ag well as in any other particular, and upon the sub-
division of a share to apportion the right to participate in profits or in
the distribution of surplus assets or the right to vote in any manner
as between the shares resulting from any such sub-division, and to give
to any one or more of such shares any preference, priority, or advantage
with regard to dividends, in the distribution of assets, as to rights of
voting, or in any other respect over the other or others of them. The
rights attached to any class of shares may be altered, modified or taken
away in accordance with the provisions of the Articles of Association
filect herewith, but not otherwise,

*NOTES
f. By a Scheme of Arrangement dated 315t March, 1930, the eapital of the Company

was reorganised o as to consist of 331,350 Ordinary Shares of 45,-cach and 668,650 shores
of 4s. each of no specificd denomination,

2. By Special Resolutions paksed un 22nd December, 1952, the. capital a
was_reorganiscd 5o as to consint of 3441001 Ordinary ‘Shares of ’IO:?.:::agllnan"glf g!;%(%orgg::g
of 103, each of no specified denomination, '

3, By Ordinary Resolution passed on 30th March, 1954, the capit
was-incrensed to £400,000 by the.creation of 400,000.m’\classiﬁ’cd 1's:ha:‘tl:’sl 2} ?{lsﬂ ac%?mpauy

4. DBy Orlinary Resolution passed on.19th December, 1955, th it 2
was ingreased %3‘ £750,000 by.the credtion of 700,000 unclas’:iﬁed‘gh?:w; ?Slf TO;{‘(::accl‘:l.nmny
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Wr, the several persons whose names, addresses and descriptions are
hereunto subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of Shares in the Capital of the

Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of

Preferred Ordinary
Shares taken by
cach Subscriber.

EDWARD T. OSBORNI,
36, Beclands Road,
Streatham, S.W.16.
Solicitor’s Clerk.

LERNEST F. A. DAY,
191, Belsize Road,
Hampstead, N.W.6.
Solicitor’s Clerk.

JOHN 1. OSBORNEL,
36, Beclands Road,
Streatham, S.W.16,
Clerk.

CHARLES OSBORNE,
36, Beclands Road,
Streatham, S.W.16.
Clerk.
FRANCES FREEMAN,
5, Chapel Street,
Holborn, W.C.1.
Spinster.

TDWARD A, BODEN,
41, Queen’s Gardens,
Ealing, W.5.
Chartered Accountant’s Articled Clerk,

V. M, RICHARDSON (Mrs.),
29, Charnock Road,
Clapton, L.b5.
Married Woman.

One.

One.

One.

One.

One.

One.

One.

Daren the 22nd day of February, 1923
Wrrniss to the above Signatures—
G. J. ARMSTRONG,
4, London Wall Buildings,
E.C.2,
Solicitor.
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SPENCER (MELKSHAM) LIMITED

MELKSHAM b ?
1 70
188137 / SPENCHR _(VGELKSHAM) LIMITED
i COMPANTAS ACTS 1ohs TO 1967
o .
i COMPANY _LIMITED BY SHARES

r4

At an Extraordinsry General Meeling of the Company held at
Beanacre LRoad, Melksham, Wilschire at 2.45 p.m. on Thursday,
74h May, 1970 ihe following Resolutions wexe pasced as Special
Resolubions of the Company i~

K

PUREOLYVHD 2

the name of the Company be changed to

1. That with the consent of the Board of Trade
GRO-I11404t Hechanical Handling Limited, /“jh

ff

2 That the Memorandum contained in the document
submitted at the meetiug and for the purposes of
identification sigaed by the Chalrman thereof,
biz and 15 hereby approved and adopted as the
Vemorandnm and Lrticles of Losociation of the
Company in subostitution for and exclusion of the
axisting Memorandum and Apticles of Association.
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COMPANY LIMITED BY SHARES -
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éﬂlﬂenmmnhnm of Association
of

GEC-ELLIOTT MECHANICAL HANDLING
LIMITED

(as adopted by Special Resolution passed on
7th May 1970) P

1. The name of the Company is “GEC-ELLIOTT MECHANICAL
HANDLING LIMITED.”

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

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

(1) To purchase, acquire and take over as a going concern,
the business and the undertaking of and all or any of
the assels and liabilities of Spencer & Co., Limited, and
with a view thereto to enter into and carry into effect
either with or without modification an agreement which
has already been prepared and engrossed, and is
expressed to be made between The Imperial and Foreign
Corporation, Limited, of the one part and this Company
of the other part, a copy whereof has for the purpose
of identification been signed by two of the subscribers
hereto on behalf of this Company.

() “To carry on all or any one or more of the following
businesses, that is to say, the businesses of manu-
facturers and makers of grain Jundling machinery,
patent floating and portable shin clevators, quayside
ship nd barge :levators, patent stees silos, ferro-
concrete silos, timber ru 2, elf-lrimming lighters,
provender and forage granaries, coal conveying and
clevating plant, cemen* handling plant, millwright
work: '31".’ all kinds, and manufacturers of and dealers
i apv other articles and things of a character similar or
analogous to the seregoing, or usually bought, sold, or
manufactured ~ deudt in by pereons engaged in or
carrying on any of the aforesaid businesses,

8 To carry on the business of elect.ical and mechanical
engineers and manufactuvers, producers, suppliers
of and dealers in all forms of mechanical and electrical
ct}uunnpnt, appliances, apparatus and devices, and
of and in plant, machinery and equipment for or
comnected with the winning, extracting, excavatin
HIT IO Pt ] 4 HL w3 - H e R
mining, conveying, handling, elevating, tranbportlfwg&_ E A
"j‘d f L 4:
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)

lifting, loading, warchousing, storing, sorting,
identifying, processing, cleaning, trealing and

similar purposcs, of products, materials, substances,
articles and things of every description, and of plant,
components and all apparatus, accessories, equipment,
raw or manufactured materials and things used ov
capable of being used in connection with any business
or manufacture aforesaid.

To carry on the businesses of civil, constructional,
acronautical, automobile, agricultural, marine,
hydraulic, heating, ventilating, lighting, chemical,
signalling, control, electronic and nuclear engineers,
producers and suppliers and distributors of power
and of radiated energy for all purposes, and of
toolmakers, instrument makers, metal warkers ;
boiler makers, makers of condensers and steam

plant and heat-exchange plant, makers of plant and
cquipment for conveying and handling and transporting
materials, gonds and persons, metal founders,
machinists, millwrights, converters and manufacturers
of iron steel and other ferrous and non-ferrous metals
whatsoever, smiths, woodworkers, builders, painters,
chemists, chemical manufacturers, metallurgists,
physicists, makers and workers of ceramic materials
and of glass, silica and vitroceramic and like
materials of all kinds, manufacturers and workers

of plastics and other synthetic materials and
sibstances, makers, preparers, suppliers and

dealers in gases of all kinds and of plant for
purification, cleaning and treatment of gases,

makers of plant and equipment for mining, ore-
dressing, and the winning and trealing of coal, ores
and other natural materials and substances of all
kinds, photographers, printers, publishers, and of
manufacturers, refiners, manipulators, designers,
buyers, sellers, exporters, importers, suppliers,
repairers and hivers of and dealers in every
deseription of machinery and a})pamtus of all kinds
of equipment, apphances, articles, components,

saw or manufactured materials and things used or
capable of beinyg uged for or in connection with any
buginess or manuiacture aforesaid,

To apply for or otherwise acquire, protect, renew
and deal in, in any part of the world, Snventions
and seerst or other information, patents, patent
rights, brevets d'invention, trade marks,

repistered designs, copyright, and other rights

of industrial and intellectual property similar to
any of the foregoing, and licences, concessions and
similar rights conferring an exclugive, non-exclusive
e limited right to use, relating to any of the fore-
oing as may appear likely to be advantageous to the
Company, and 1o use and manufacture under ot to
grant licences or privileges in respect of, the same.

T carry out resvarch into and development of any
apparatus, equipment, process ot thing useful in
connection with any matter aforementioned, and to
give and supply services of every description to

any person m conpection with such matters,



(7}  To buy, sell, hire, let on hire, mar . facture, refine,
manipulate, import, export, prepare for market and
deal, either wholesale or retail, in all substances,
raw materials, apparatus and things capable of being
used in any such business as aforesaid, or required
by any customers of or persons having dealings with
the Company or which may seem capable of being
profitably dealt with in connection with any of the
said businesses.

(8) To purchase, or by any other means acquirve any
real or personal property or rights whatsoever.

(9) To build, construct, maintain, alter, enlarge,
pull down, remove and replace any buildings, walls,
wharves, roads, railways, tramways, machinery
engines, fences, banks, dams, sluices or watercourses,
or carry out any other works which may be convenient
or necessary in connection with any business or objects
of the Company.

(10) To carry on business as carricrs by land, sea or air,
and as wharfingers, lightermen, warehousemen,
builders, and owners of air, sea and land transport
of all kinds, and as shipping agents and forwarders
of goods ; to purchase, lease or otherwise acquire,
construct, equip, maintain, improve, work, manage,
or control, or aid in or subscribe towards the

romotion, construction, equiprnent, maintenance,
improvement, working, management or control of
works, undertakings and operations of all kinds, both
public and private.

(11) To carry on business as bankers, capitalists,
financiers and merchants,

(12) To carry on in any part of the world any other
business, whether financial, manufacturing or other-
wise, which znay seem to the Company capable of
being conveniently cacried on in connection with the
above businesses or any of them or zalculated
directly or indirectly to further or facilitate the
objects of the Company or to enhance the value of
or render more profitable any of the Company’s
property.

(13) To acquite and undertake the whole or any part of
the business goodwill and assets of any person,
firm or company carrying on or proposing to carry
on any of the businesses which the Company is
authorised to carry on or which can be carried on
in conjunction therewith, or which arc capable of
being conducted directly or indirectly to the benefit
of the Company, and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company or to
acquire an interest in, amalgamate or enter into
any arrangement for sharing profits, or for co-
operation, or for limiting competition, or for
mutual assistance, with any such person, firm or
company, and to give or accept, by way of consider-
ation for any of the acts or things aforesaid or
property acquired, any shares, whether fully or



(16)

(17)

(18)

(19)

partly paid up, debentures, or other securitics

or rights that may be agrecd upon and to hold and
retain or sell, mortgage and deal with any shares,
debentures, or other securities or rights so received.

To improve, manage, cultivate, develop, giant
rights and privileges in respect of, or otlierwise
deal with all or any part of the property and rights
of the Company,

To vest any real or personal property, rights or
interests acquired by or belonging to the Company in
any person or company on behalf or for the benefit
of the Company, and with or without any declared
trust in favour of the Company.

To invest and deal with the moneys of ihe Company
in such manner as may from time to time be
determined.

To lend and advance money or give credit to such
persons, firms or companies on such terms as

may seem expedient, but not to carry on the
business of a registered money-lender.

To rceeive money on deposit or loan, and to borrow
or raise money, in such manner as the Company
shall think fit, and in particular by the issuc of
debentures {perpetual or otherwise) or other
securities or rights and to secure the repayment of
any money borrowed, raised or owing by mortgage,
charge or :ien upon the whole or any part of the
Company's property or assets (whether present or
future), tncluding its uncalled capital, and also by
a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any
obligation or Hability it may undertake.

Either with or without the Company receiving any
consideraticn or advantage, divect or indirect, {rom
giving any such guarantee, to guarantce either by
personal covenant or by mortgaging or charging all

or any part of the undertaking property and assets
present and future and uncalled capital of the Company
or by both such methods, the perforrnance of the
obligations and the payment of the capital or principal
(together with any premium) of, and dividends or
interest on, any stocks shares or securities of any
company firm or person, and in particular (but without
limiting the generality of the foregoing) of any co. pany
which is for the tinic being the Company's Holding
Comipany, as defined by Section 154 of the Companies
Act, 1948, or another subsidiary, as defined by the said
section, of the Company’s Holding Company, or other-
wise sssociated with the Company in business.

Ty mortgage o~ charge its undertaking and property
and assets present and {uture Sincluding any uncalled
capital) by way of surety for the payment. of principal
moneys and interest on £4,000,000 G4 per cent.
Debenture Stock 1981786 created by Elliott-Automation
Limited the Holding Company of the Company and for
the pryment of the principal moneys preinium and
futerest vn any further Debenture Stock as and when
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(21)

(22)

(23)

(24)

(25)

(26)

created by the said Holding Company and with a view
thereto to concur in executing a Trust Deed in the form
of the draft Deed with or without modification which
has already been prepared and has been signed for the

Paines and is expressed to be made between the said
Holding Company of the first part Associated
Automation Limited of the second part The Rheostatic
Company Limited of the third part James Gordon

& Co. Limited of the fourth part Ellictt Brothers
(London) Limited of the fifth part the Company of the
sixth part Praeteritus Limited of the seventh part
Fisher Governor Company Limited of the eighth part
Elliott (Treforest) Limited of the ninth part and Pearl
Assurance Company Limited of the tenth part and any
Deed or Deeds supplemental thereto,

To guarantee the performance of any contract or
obligation and the payment of money ¢° or by any
person or body whatsoever, whether corporate or not,
and in particular to guarantee the capital and
principal of and dividends and interest on any shares,
debentures or other securities of any company, and
generally to give guarantees arid indemnities.

To draw, make, accept, endorse, discount, execute
and issuc any negotiable or transferable instruments.

To apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions, licences
or authorisations, of any government, state or
municipality, Provisional Order or Licence of the Board
of Trade or other authority for enabling the Company
to carry any of its objects into effect or for extending
any of the Company’s powers or for effecting any
modifictions of the Company’s constitution, or for

any other purpose which may scem expedient, and to
oppose any actions, steps, proceedings or applications
which may scem calculated directly or indirectly fo
prejudice the interests of the Company or of ifs
Members.

To enter into any arrangements with any governments
or authorities (supreme, municipal, local or otherwise),
or any corporations, companies or persons that may
seetn conducive to the Company’s objects or any of
them, and {o obtain {rom any such government,
authority, corporation, company or person any
charters, contracts, decvees, rights, privileges and
concessions which the Company may think desiralile
and to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and
concessions,

'y subscribe for, take, purchase or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of the Company, or carrying on
or propusing to carry on any business capable of being
conducted so as directly or indircctly to benefit the
Company.

To remunerate any person, firm or company
rendering services to the Company, whether by cash

5.
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(27)

(28)

P

(29)

(30)

(31)

payment or by allotiment to him or them of shares,
debentures or other securities of the Company credited
as paid up in full or in part or otherwise.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident
to the fermation and registration of or the raising of
money for the Company or the issue of its capital,

or the application to any Stock Exchanye for
permission to deal in and for quotation for any or all
of its share or loan capital, including brokeiage, and
commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the
Company. :

To establish and maintain, or procurc the establish-
ment and maintenance of, any pension or super-
annuation funds (whether contributory or otherwisc)
for the henelit of, and to give or procure the giving
of donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any
time in the employment or service of the Company
or any of ils predecessors in business, or of any
company which is a subsidiary of the Company or i
allied to or associated with the Company or with any
such subsidiary, or who may be or have been Dirzactors

gt* o officers of the Company, or of any such other

company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit
of, or to advance the interests and well-being of the
Company or of any other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid,
and to subscribg or guarantee money for charitable

or benevolent objects, or for any exhibition or for

any public general or useful object, and to do any

of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid,

To procure the Company to be registered or
recognised in any dominion, colony or dependency
and in any foreign country or place,

To promote any other company for the purpose of
acquiring all or any of the property andfor undertaking
any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely

to assist or benefit the Company or to enhance the
value of the property or business of the Company,

and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares, debentures nr other securities of any such
company as aforesaid,

To sell, lease, mortgage, or otherwise dispose of

the whole or any part of the property, assets or
undertaking of the Company for such consideration
as the Company may think fit, and in particular for
shares, whether fully or partly paid-up, debentures
or other securities of any other company, whether
or not having objects altogether or in part similar
to those of the Company.

6.



(32) To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise), and in particular any
shares, debentures or other securitics of other
companies belonging o the Company or of which the
Company may have the power of disposing.

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

(34) To do all such other things as may ve deemed
incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared that the word ‘‘company” in this
clause, except where used in reference to the Company, shall be
deemed to I+ clude any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and the objects specified in
each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in nowise be limited
or restricted {except where otherwise expressed in such paragraphs)
by reference or inference from the terms of any other paragraph
or the name of the Company, but may De carried out in as full
and ample a manner and construed in as wide a sense as if each
of the said paragraphs defined the obi‘ccts of a separate and
distinct company : Provided that nothing herein contained
shall empower the Company to grant annuities within the meaning
of the Insurance Companies Act, 1958 {or any statutory
amendment modification or re-enactment thereof for the time
being in force) or to reinsure any risks under any class of
insurance business to which this Act applies.

4,  The liability of the Members is limited.

5, Thecapital of the Company is £750,000, divided into
2,477,520 Ordinary Shares of 5/- each and 522,480 Unclassified
Shares of 5/- each, but subject to the provisions of the next
succeeding Clause with such powers of varying and abrogating as
are contained in the said Articles,

8. ’The Company has power to increase its capital and from
time to time to issue any shares of the original or any new capital,
with any preference, priority, or special, or qualified, or restricted
yight in the payment of dividends or the distribution of assets or
othervise, over or ranking equally with any other shares, whether
preference, ordinary or deferred, and whether then already issued
or not, ot a9 deferred shares, and whether in the initial capital

or otherwise, or with a special right of or restriction, whether
abaolute or partial as 1o or against voting, and to vary the
regulations of 4he Company as far as is necessary to give effect to
any such pre.crence, priority, or special, qualified, or restricted
right as well as in any other particular, and upon the sub-division
of a share to apportion the right to participate in profits or in

the distribution of surplus assets or the right to vote in .ny
manner as hetween the shares resulting from any such sub-division,
and to give to any one or more of such shares any preference,
priority, or advantage with regard to dividends, in the distribution
of assets, as to rights of voting, or in any other respect over the
other or others of them. The rights attached to any class of
shares may be altered, modified or taken away in accordance with
the provisions of the Articles of Association filed herewith, but
not otherwise,
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The Companics Acts, 1948 o 1967

COMPANY LIMITED BY SHARES

c_@\rtideﬁ of Assoriation

of

GEC-ELLIOTT MECHANICAI. HANDLING
LIMITED

(as adopted by Special Resolution passed on
7th May 1970)

1, The regulations contained in Part II of Table A in the First
Schedule to the Companics Act, 1948 (hereinafter called “Table
A" shall apply to this Company save in so far as they are
varied or excluded by or are inconsistent with these regulations.

2,  Regulations 24, 53, 75, 77, 87 and §9 to 97 {inclusive) in
Part T of Table A and Regulation 5 in Part IT of Table A shall
not apply to the Company.

3, A resolution in writing signed by ail the Members for the
time being entitle 1 10 vote shall be as eflective for all purposes
as an Ordinary Resolution duly passed at a General Meeting
of the Company duly convened and held, and may consist of
several documents in the like form each signed by one or more
Members,

4, Until otherwise resolved by the Company in General
Meeting the Directors shall not be less than two nor more
than ten in number,

5. A Director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any
General Meeting of the Company, and at any separate mecling
of the holders of any class of shares in the Company.,

8. I'he proviso to regulation 79 in Part I of Table A shall
not apply to the Company.

7. A Member or Members holding a majority in nominal
vatue of the issued Shares {or the time being in the Company
shall have power from time to time and at any time o appoint
any person or persons as a Director or Directors either as

an acdditional Director or to fill any vacancy and to remove
from office any Director howsoever appointed. Any such
appointment er removal shall be effected by an instrument in
writing signed by the Member or Members making the same,
or inn {he case of a Member being a company signed by one
of its directors on its behalf, and shall take effect upon
Jodgment at the registered office of the Company.



8. The Directors may establish and maintain or procure
the establishment and maintenance of, any pension or
superannuation funds (whether comuributory or otherwist)
for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances and emoluments o, any
persons who are or were at any time in the employment or
service of the Company, or any of its predecessors in
business or of any company which is a subsidiary of the

42 Company or is allied to or associated with the Company or
o with any such subsidiary, or who may be or have been
Directors or officers of the Company, or of any such other
Company as aforesaid and who hold or have held executive
positions or agreements for service with the Company or
any such other company, and the wives, widows, families
and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds caleulated to be for the benefit of,
or to advance the interests and well-being of the Company or of
any such other company as aforesaid, or of any such person
as aforesaid, and make payments for or towards the insurance
- of any such persons as aforesaid and subscribe or guarantee
3 money for charitable or benevolent objects, or for any
exhibition or for any public general or useful object, and to
do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid, Subject always,
if the Act shall so require, to particulars with respect to the
proposed payment being disclosed to the Members of the
Company and to the proposal being approved by the Company
by Ordinary Resolution, any Director who holds or has held
any such executive position or agreement for services
. shall be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance or
emelument,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. vestar /(71

I hereby « ertify tha

SPENCER {MELKSHAM) LIMITED

having by speciul resolstion and with the approval of the Board of Trade changed its

namie, 1o vow weogmrated wider the name of

QEC.ELL (OTT MICHANICAL HANDLING L IMITED

toivien wader wy hand st London the 414 Juxkg, 1970.
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The Companies Acts, 1948 to 1967  »~

COMPANY LIMITED BY SHARES

s Semormdin of Assoriation

of

GEC-ELLIOTT MECHANICAL HANDLING
LIMITED
(as adopted by Special Resolution passed on
7th May 1970)

1. The name of the Company is “GEC-ELLIOTT MECHANICAL
HIHANDLING LIMITED.”

2. The Registered office uf the Company will be situate in

England.

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

(M

(2)

To purchase, acquire and take over as a going concern,
the business and the undertaking of and all or any of
the assets and liabilities of Spencer & Co., Limited, and
with a view thereto to enter info and carry into effect
either with or without modification an agreement which
has already been prepared and engrossed, and is
expressed to be made between The Imperial and Foreign
Corporation, Limited, of the one part and this Company
of the other part, a copy whereof has for the purpose

of identification been signed by iwo of the subscribers
hereto on behalf of this Company.

To carry on all or any one or more of the following
businesses, that is to say, the businesses of manu-
facturers and makers of grain handling machinery,
patent floating and portable ship elevators, quayside
ship and barge elevators, patent steel silos, ferro-
concrete silos, timber silos, self-trimming lighters,
provender and forage granaries, coal conveying and.
elevating plant, cement handling plant, millwright
works of all kinds, and manufacturers of and dealnrs
in any other articles and things of a character similur or
analogous to the foregoing, or usually bought, sold, or
manufactured or dealt in by persons engaged in or
carrying on any of the aforesaid businesses.

‘To carry on the business of electrical and mechanical
engineers and manufacturers, producers, suppliers

of and dealers in all forms of mechanical and electrical
equipment, appliances, apparatus and devices, and

of and in plant, machinery and equipment for or
connected with the winning, extracting, excavating,
mining, conveying, handling, .ievating, transporting,



¢

=)

{4)

(5)

(6)

lifting, Joading, warehousing, storing, sorting,
identifying, processing, cleaning, treating and

similar purposes, of products, materials, substances,
articles and things of every description, and of plant,
components and all apparatus, accessories, equipment,
raw or manufactured materials and things used or
capable of being used in connection with any business
or manufacture aforesaid.

To carry on the businesses of civil, constructional,
aeronautical, automobile, agricultural, marine,
hydraulic, heating, ventilating, lighting, chemical,
signalling, control, electronic and nuclear engineers,
producers and suppliers and distributors of power
and of radiated energy for all purposes, and of
toolmakers, instrument makers, metal workers ;
boiler makers, makers of condensers and steam
plant and heat-exchange plant, makers of plant and
eqaipment for conveying and handling and transporting
materials, goods and persons, metal founders,
machinists, millwrights, converters and manufacturers
of iron steel and other ferrous and non-ferrous metals
whatsoever, smiths, woodworkers, builders, painters,
chemists, chemical manufacturers, metallurgists,
physicists, makers and workers of ceramic materials
and of glass, silica and vitroceramic and like
materials of all kinds, manufacturers and workers
of plastics and other synthetic materials and
substances, makers, preparers, suppliers and

dealers in gases of all kinds and of plant for
purification, cleaning and treatment of gases,
makers of plant and equipment for mining, ore-
dressing, and the winning and tre.ting of ~oal, ores
and other natural materials and substances of all
kinds, photographers, printers, publishers, and of
manufacturers, refiners, manipulators, designers,
buyers, sellers, exporters, importers, suppliers,
repairers and hirers of and dealers in every
description of machinery and apparatus of all kinds
of equipment, appliances, articles, components,

raw or manufactured materials and things used or
capable of heing used for or in connection with any
business or manufactur. aforesaid.

To apply for or otherwise acquire, protect, renew
and deal in, in any part of the world, inventions
and secret or other information, patents, patent
rights, brevets d'invention, trade marks,

registered designs, copyright, and other rights

of industrial and intellectual property similar to
avy of the foregoing, and licences, concessions and
similar rights conferring an exclusive, non-exclusive
or limited right to use, relating to any of the fore-
going as may appear likely to be advantageous to the
Company, and 1o use and manufacture under or to
grant licences or privileges in respect of, the same,

To carry out rescarch into and development of any
apparatus, equipment, process or thing useful in
conncction with any matter aforementioned, and to
give and supply services of every description to
any person in connection with such matters.



(7) To buy, sell, hire, let on hire, manufacture, refne,
manipulate, import, export, prepare for ma. * -t ne
deal, either wholesale or retail, in all subsicnees,
raw materials, apparatus and things capabl. of being
used in any sush business as aforesaid, or required
by any customers of or persons having dealings with
the Company or which may seem capable of being
profitably dealt with in connection with any of the
said businesses.

e (8) To purchase, or by any other means acquire any
real or personal property or rights whatsoever.

(9)  To build, construct, maintain, alter, enlarge,
pull down, remove and replace any buildings, walls,
wharves, roads, railways, tramways, machinery
engines, fences, banks, dams, sluines or watercourses,
or carry out any other works wlich may be convenient

or necessary in connection with any business or objects
of the Company.

(10) To carry on business as carriers by land, sea or air,

o and as wharfingers, lightermen, warehousemen,

"” builders, and owners of air, sea and land transport
of all kinds, and as shipping agents and forwarders
of goods ; to purchase, lease or otherwise acquire,
construct, equip, maintain, improve, work, manage,
or control, or aid in or subscribe towards the
promotion, construction, equipment, maintenance,
improvement, working, management or control of
works, undertakings and operations of all kinds, both
public and private.

{(11) To carry on business as bankers, capitalists,
financiers and meichants,

(12) To carry on in any part of the world any other
business, whether financial, manufacturing or other-
wise, which may seem to the Company capable of
being conveniently carried on in connection with the
above businesses or any of them or calculated
directly or indirectly to further or facilitate the
objects of the Company or to enhance the value of
or render more profitable any of the Company’s
property.

i (13) 7To acquire and undertake the whole or any part of

e the business goodwill and assets of any person,
firm or company carrying on ot proposing to carry
on any of the businesses which the Company is
authorised to carry on or which can be carried on
in conjunction therewith, or which are capable of
being conducted directly or indirectly to the benefit
of the Company, and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company or to
acquire an interest in, amalgamate or enter into
any arrangenient for sharing profits, or for co-
operation, or for limiting competition, or for

) mutual assistance, with any such person, firm or
company, and to give or accept, by way of consider-
ation for any of the acts or things aforesaid or
property acquired, any shares, whether fully or
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(16)

(17)

(18)

(19)

(20)

partly paid up, debentures, or other securities

or rights that may be agreed upon and to hold and
retain or sell, mortgage and deal with any shares,
debentures, or other securities or rights so received.

To jmprove, manage, cultivate, develop, graut
rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights
of the Company.

To vest any real or personal property, rights or
interests acquired by or belonging to the Company in
any person or company on behalf or for the benefit
of the Company, and wiL.: or without any declared
trust in favour of the Company.

To invest and deal with the moneys of the Company
in such manner as may from time to time be
determined.

To lend and advance money or give credit to such
persons, firms or companies on such terms as

may seem expedient, but not to carry ¢a the
business of a registered money-lender.

To receive money on deposit or loan, and to borrow
or raise money, in such manner as the Company
shall think fit, and in particular by the issue of
debentures (perpetual or otherwise) or other
securities or rights and to secure the repayment of
any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of tne
Company’s property or assets (whether present ox
future), including its uncalied capital, and also by
a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

Ttither with or without the Company receiving any
consideration or advantage, direct or indirect, from
giving any such guarantee, to guarantee either by
personal covenant or by mortgaging or charging all

or any part of the undertaking property and assets
present and future and uncalled capital of the Company
or by both such methods, the performance of the
obligations and the payment of the capital or principal
(together with any premium) of, and dividends or
interest on, any stocks shares or securities of any
company firm or person, and in particular (but without
limiting the generality of the foregoing) of any company
which is for the time being the Company’s Holding
Company, as defined by Section 154 of the Companies
Act, 1948, or another nbsidiary, as defined by the said
section, of the Company’s Holding Company, or other-
wise associated with the Company in business.

To mortgage or charge its undertaking and property
and assets present and future %ncluding any uncalled
caital) by way of surety for the payment of principal
moneys and interest on £4,000,000 64 per cent.
Debenture Stock 1981/86 created by Elliott-Automation
Limited the Holding Company of the Company and for
the payment of the principal moneys premium and
interest on any further Debenture Stock as and when
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(22)

(23)

(24)

(25)

created by the sz’ Holding Company and with a view
theroto to concur in executing a Trust Deed in the form
of the draft Dead with or without modification which
has already been prepared and has been signed for the
purposes of identification by Messrs. Linkiaters &
Paines and is expressed to be made between the said
Holding Company of the first part Associated
Automation Limited of the second part The Rheostatic
Company Limited of the third part James Gordon

& Co, Limited of the fourth part Elliott Brothers
(London) Limited of the fifth part the Company of the
sixth part Praeteritus Limited of the seventh part
Fisher Governor Company Limited of the eighth part
Elliott (Treforest) Limited of the ninth part and Pearl
Assurance Company Limited of the tenth part and any
Deed or Deeds supplemental thereto.

To guarantee the performance of any contract or
obligation and the payment of money of or by any
person or body whatsoever, whether corporate or not,
and in particular to guarantee the capital and
principal of and dividends and interest on any shares,
debentures or other securities of any company, and
generally to give guarantees and indemnities.

To draw, make, accept, endorse, discount, execute
and issue any negotiable or transferable instruments.

To apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions, licences
or authorisations, of any government, state or
municipality, Provisional Order or Licence of the Board
of Trade or other authority for enabling the Company
to carry any of its objects into effect or for extending
any of the Company’s powers or for effecting any
modifictions of the Company’s constitution, or for
any other purpose which may seem expedient, and to
oppose any actions, steps, proceedings or applications
which may seem calculated directly or indirectly to
rejulglice the interests of the Company or of its
ember=,

Tn enter into any arrangements with any governments
or authorities (supreme, municipal, local or otherwise),
or any corporations, companices or persons that may
seem conducive to the Company’s objects or any of
them, and to obtain from any such government,
authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable
and to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and
concessions.

T'o subscribe frr, take, purchase or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of the Company, or carrying on
or proposing to carry on any business capable of being
conducted so as directly or Indirectly to benefit the
Company.

To remunerate any person, firm or company
rendering services to the Company, whether by cash
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(28)

(29)

(30)

(81)

payment or by allotment to him or them of shares,
debentures or other securities of the Company credited
as paid up in full or in part or otherwise.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident
to the formation and registration of or the raising of
money for the Company or the issue of its capital,

or the application to any Stock Exchange for
permission to deal in and for quotation for any or all
of its share or loan capital, including brokerage, and
commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the
Company.

To establish and maintain, or procure the establish-
ment and maintenance of, any pension or super-
annuation funds (whether contributory or otherwise)
for the benefit of, and to give or procure the giving

of donations, gratuities, pensions, allowarices and
emoluments to any persons who are or were at any
time in the employment or service of the Company

or any of its predecessors in business, or of any
company which is a subsidiary of the Company ur is
allied to or associated with the Company or with any
such subsidiary, or who may be or have been Directors
or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit
of, or to advance the interests and well-being of the
Company or of any other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid,
and to subscribe or guarantee zaoney for charitable

or benevolent objects, or for any exhibition or for

any public general or useful object, and to do any

of the matters aforesaic either alone or in conjunction
with any such other company as aforesaid.

"To procure the Company to be registered or
recognised in any dominion, colony or dependency
and in any foreign country or place.

To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking
any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely

to assist or hanefit the Company or to enhance the
value of the property or business of the Company,

and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares, debentures or other securities of any sach
company as aforesaid.

To sell, lease, mortgage, or otherwise dispose of

#1.¢ whole or any part of the property, assets or

v dercaking of the Company for such consideration
as the Company may think fit, and in particular for
shares, whether fully or partly paid-up, debentures
or other securities of any other company, whether
or not having objects altogether or in part similar
o0 those of the Company.

G.
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(32) To disic-bute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise), and in particular any
shares, debentures or other securities of oth.r
companies belonging to the Company or of which the
Company may have the power of disposing.

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

{(84) To do all such other things as may be deemed
incidental or conducive to the attainment of the 2bove
objects or any of them.

And it is hereby declared that the word “‘company’ in this
clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and the objects specified in
each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in nowise be limited
or restricted (excep:c where otherwise expressed in such paragraphs)
by reference or inference from the terms of any other paragraph
or the name of the Company, but may be carried out in as full
and ample a manner and construed in as wide a sense as if each
of the said para ~raphs defined the objects of a separate and
distinct company : Provided that nothing herein contained
shall empower the Company to grant annuities within the meaning
of the Insurance Companies Act, 1958 {or any statutory
amendment modification or re-enactment thereof for the time
being in force) or to reinsure any risks under any class of
insurance business to which this Act applies.

4. ‘The liability of the Mumbers is limited.

5. The capital of the Comnany is £750,000, divided into / '
e

2,477,520 Grdinary Shares of 5/~ each and 522,480 Unclassified -
Shares of 5/- each, but subject to the provisions of the next
succeeding Clause with such powers of varying and abrogating as
are contained in the said Articles.

6.  The Company has power to increase its capital and from
time to time to issue any shares of the original or any new capital,
with any preference, priority, or special, or nualified, or restricted
right in the payment of dividends or the distribution of assets or
otherwise, over or ranking equally with any other shares, whether
preference, ordinary or deferred, and whether then already issued
or not, or as deferred shares, and whether in the initial capital

or otherwise, or with a special right of or restriction, whether
absolute or partial as to or against voting, and to vary the
regulations of the Company as far as is necessary to give effect to
any such preference, priority, or special, qualified, or restricted
right as well as in any other particular, and upon the sub-division
of a share to apportion the right to participate in profits or in

the distribution of surplus assets or the right to vote in any
manner as between the shares resulting from any such sub-division,
and to give to any one or more of such shares any preference,
priority, or advantage with regard to dividends, in the distribution
of assets, as to rights of voling, or in any other respect over the
other or others of them. The rights attached to any class of
shares may be altered, modified or taken away in accordance with
the provisions of the Articles of Association filed herewith, but
not otherwise.
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GEC-Eiliott Mechanical Handling Lumute? g rf;a;;j%

Q./»—-'--q..“ q,}s
Registered Number 188137 England J' -1 7 er Works é!LI QQ i
Registered Office Melksham, Wiltshire ham, Wiltshjre SN12 8 ; 1
Holding Company~-The General Electric Cornpany Li ({\di‘"’ kssh-;?no‘/‘zozﬁl)SQ CCH PAH! o
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- Telex 44392 o

Cables Spencer Melksham

Z

roference / date
AKP/ AVH 0\ O 23 January 1976

o —

The Regisirar of Companies
Companies Registraticn 0ffice
Companies House

5571 City Road

Lordon

BC1Y 1BB

e —— e UL T
. . e = f —a e L

Fo/S®/I37 —
Dear Sir, e
CHANGE OF NAVE

FROW¢  GEC-ELLIOTT LECHAWICAL HANDLING LIMITED -

70 2z GEC MECHANICAL HANDLING LIMITED

[

At an Extraordinary General Meeting of the Company held at

+he Registered Office, Beanacre Road, Melksham, Wiltshire on z:wuzf
Priday the 23rd January 1976, the followingSpecial Resclution <
wWag passedi~ :
HTP YAS RESOLVED vhat with the approval of the %
Registrar of Companies, the name of the i
Uompany be changed to GEC NECHANTCAL HANDLING !
LIKITED." o ;
i
;
Yours faithfully, }
GEC~ELLICTT VECHANICAL HANDLING LIMITEL.
e T
r‘\»‘"”' \ |
@,ﬁﬂmw« ' - = |
A K .Poddar ;\
Secretary B
P
BTl
4 A



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

- No. 188137
s

I hereby certify that

GEC=-ELLIOIT MECHANICAL HANDLING LIMIIED

having by special resolution and with the approval of the Board of Trade changed its

name, is now incorporated under the name of

GEC MECHANICAL JANDLING LIMITED

Given under my hand at London the 13TH FEBRUARY 1976

o——

//’éf&a

N TavLag

Assistant Registrar of Companies

™ 1

Wi i rlss et L.

T T e e -
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COMPANIES FORM No. 325

Notice of place where register of
directors’ irterests in shares etc. is
kept or of any change in thag place

Note: This notice js not required where the register is and
has always been kept at the Registered Offica

F’le_?se_! do not Pursuant to caction 325 of and Schedule 13 paragraph 27 to the Companies Act 1985
wWr
thi; ?nrgrgin
To the Registrar of Companies For official use ¢ mpany number

Please complate P T TC -lr r
fegﬂ}:lyi‘preferably L -l o, ..1'_ - 188137
1] [+ A
bold biociiskiering arME of company -

company

gives notice that the register of directors’ interests in shareg and/or debentures, which is kept by the
company pursuant to section 3256 of the abova Act, is [now] kept at;

GEC Turbine Generators Ltd, Newbold Road, Rugby, Warwickshire
¢/o CJ Murray

2 -,

BT T

[ Postcoda CV21 28m

™

ecratary,
Administrator,
Adminstratlve

/"(4
TglsartDirector. Signed (- %\}\» / /L\/\M‘l«\_‘ [Designation}‘r Secretary Date 22,4.88
‘ L

Hoce_lvor or -
g%‘g*"l:%) v Prasentor's name, address and For offinial use
appropriote reference (if any): General Section Post room

CJ Murray R COtO R e T —
¢/0 GEC Turbine Generators Ltd ""}'mh'%sx'm&fm”
Newbold Road c try

+

Rugby CV21 2Ny

M CIACE gy

(‘ ‘_" The Solicrtors’ Law Stationary Society nle, 24 Gray's Inn Apad, London WC X 8HR 1987 Edmon 487 F7015

RN177TeA
Companies G228



(\Q COMPANIES FORM No. 353

| Notice of place where register of
A

mernbers is kept or of any change
in that place
Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office
Please do not Pursuant to section 353 of the Companies Act 1985
write in

this margin

To the Registrar of Companies For official use Company number
Please complete - -
{egisly, preferably i I i 188137
in biack type, or Lmd b
bold block fettaring Name of company
*Ingert full name . GFEC MECHANICAL HANDLING LTD i
of company

gives notice that the register of members is [now] kept at:

GEC Turbing Generators Ltd. Newbold Road, Rugby, Warwickshire
/o _CJ Murray

»

“TPostcode | cv21 28H

if‘at\/‘\'t] /
igned ' ignat; 22.4.88
tinsort Signed L WA /{’V\W 1,\ Dasignationt Secretary Date 4

Diractor,
Socratary,
Adminiatratot, _
Adminiate?v  Presentor's name, addross and For official use
focsiver (Scotland)  referance {if any}: Gonera! Section Post room
4 ooy opriate '
Go Murray B
¢/o OEC Turbine Generators Ltd Georor o0
Newbold Road '\'g Iﬂi
Rugby CV21 2NH : ek
! r'rg LN S
2
Y e e VT |
( Tre Sokcitors’ Law Statonedy Sogiety pit 24 Gray’s Inn Road, London WCIX BHR 1987 Edition
(@ 487 F7014
[E017068]

Companies G353 T



é”"’f‘“ﬂ:fw!@ Peat Marwick McLintock
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The Secretary,
GEC Mechanical Handling Limlted,
Willang Works,

”, O el MDS /A /LS
Newbold Raad, / O’ gf’ /5
Rugby €021 2NH 0 ; "

ey b Majidstone

@ @ PY 23rd Septenmbey, 1988

GEC _MEGHANTICATL, HANDLING YTIMITED

Wiyt red

Dear Sir,

Irn accordancoe with Secetion 39%0(1) of the Companies Act 1985, wa
herveby resign as auditors to your company with immediate effect.

Ve would confirm, 4in accordance with Section 390(2) of the
Companies Act 1985, that there are no ciycumstances connected with our
resignetion whicli we consider should be brought te the notice of the
nembexs or ereditors of the company.

Yours faithfully,
PEAT MARWICK MCLINTOCK

az-a :..-:-‘_‘:;‘ .

fb !
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Company Number 188137 /
]

’ {

1

THE COMPANIES ACT 1985 N
COMPANY LIMITED BY SHARES
: SPECIAL RESOLUTLON

OF

7
GEC MECHANICAL HANﬁLING LIMITED

DATED 22 JUNE 1989

At an Extraordinary General Meeting of the Company duly
convened and held on 22 June 1989 the following resolution was
passed as a Special Resolut:ion.

SPECIAL RESOLUTION

PHAT the name of the Company be changed to 'GEC-ALSTHOM
MECHANICAL HANDLING LIMITED' and that clause“l of the Company's
Memorandum of Association be altered accordingly.

CHAIRMAN

e Liboge
oul B3%



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 188137

| hereby certify that

GEC MECHANICAL HANDLING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GEC ALSTHOM MECHANICAL HANDLING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 1989
a1 I?w-'
W £

an authorised officer

HCOO6B
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B FEE PAID
COWPANITS
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Company Number 188137

- . THE_ZOMPANIES ACTS

-

- -

i SPECIAL RESOLUTION
OF

GEC ALSTHOM MECHAMICAL HAKDLING LIMITED

- - -

¥

*> +  DATED 24TH MARCH 1993

- - -

At an Extraordinary General Meeting of the Company. duly convened and held on
24 March 1993 the following resolution was passed as a Special Resolution.

o0
SPECIAL RESOLUTIO
TAL RESOLUTION )5 S

* 4l
THAT the name of the Company be changed to 'GEC ALSTHOM E.S.L. InternatfﬁﬁET’#ﬂ'“ﬂ"‘
Limited'—ant that Clause 1 of the Company's Memorandum of Association be
altered accordingly.

Lol o = St oty !
feﬁa gicz;&uﬂ (les ur... f*hbamjz '
R ’f CARESLH:

Lh-3 43




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Neo. 188137

- T [ hereby certify that

w5

GEC ALSTHOM MECHANICAL HANDLING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GEC ALSTHOM E.S.L. INTERNATIONAL LIMITED

p—.

Given under my hand at the Companies Registration Office,

Cardiff the 31 MARCH 1993

!0 é”"wﬂ

P. BEVAN

an authorised cfficer



