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[ (demorandum of Elssociation

' or

Road Plant Construction Company, Limited.

1.—The Name of the Company is ““ RoAD PLANT
- CowsTrRUCTION ClOMPANY, LiMirmp.”

—The Registered Office of the Company will be ,
situate in Englangd.

e R e T

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

() To carry on the business of iron founders,
- mechanical engincers, and manufacturers of all
Torms of hachmery, plant, and apparatus, tool-

makors, brass founders, metal workers, boiler-

makors, machinists, smiths, woodworkers,

oy builders, painters, electrical engineers, and
\ merchants, and to buy, sell, manufacture,
repair, convert, altor, let on hire, and deal in
machinory, plant, implements, rolling stock,
and hardware of all kinds, and.to carry on any
other business {manufacturing or otherwise)
" ywhich may scem to the Company capable of
being conveniently carried on in connection
with the above, or otherwise calculated,
directly or indirectly, to enhance the value of
any of the Company’s property or rights for
tho time being.
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To camry on any business relating to the
production and working of metals, and the
production, manufacture, and preparation of
any other materials which may usefully or
conveniently be combined with the engineering
or manufacturing business of the Company, or
any contracts undertaken by the Company, and
either for the purpose only of such contracts
or as an incdependent business.

To undertake and execute any contracts for
works involving the supply or use of any
machinery, and to carry out any ancillary or
other works comprised in such contracts.

To purchase or by other means acquire any
frechold, leasehold, or othor property for any
ostate or interest whatever, and any rights,
privileges, or easements over or in respeet of any
property, and any veal or personal property or
rights whatsoever which may be neceessary for,
or may he conveniently used with, or may
enhance the value of any other property of the
Company.

To build, construet, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
factories, mills, offices, works, wharves, roads,
railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or watercourses,
and to clear sites for the snme, 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 apply for, purchase, or by other means
arquire and protect, prolong, and renew,
whether in the Unifed Kingdom or clsewhere,
any patents, patent rights, drevets d'invention,
licencos, protections, and concessions which may
appear likely to be advantageous or useful to
the Company, and to use and furn to account
and to manufacture under or grant licences or
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privileges in respect of the same, and to expend
money in experimenting upon and testing and in
Improving or secking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acguire.

To sequire and undertake the whole or any
part of tho business, goodwill, and assets of any
person, firm, or company carrying on or
proposing to carry on any of the businesses
which this Company is authorised to carry on,
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 with, 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 consideration for any of the acts or
things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or
securities so received.

To improve, manage, cultivato, develop, ex-
change, lot on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
rights and privileges in respect of, or otherwise
deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the
Company not immediately required upon such
sccurities and in such manner as may from
time to time be determined.

To lend and advance money or give credit to
such persons and on such terms as may seem
oxpedient, and in pavticular to customers and
others having dealings with the Company, and
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to give guarantecs or becomo security for any
such persons.

Mo borrow or raise money in such manner as
the Company shall think fit, and in particular
by the issue of Debentures or Debenture Stock
(perpetual or otherwise), and to securc the
repayment of any money borrowed, raised, or
owing by mortgage, charge, or lien upon the
whole or any part of the Company’s property
or assets (whether present or future), including
its uncalled Capital, and also by a similax
mortgage, charge, or lien to secure and guarantee
tho performance by the Company of any
obligation or liability it may undertake.

To draw, malke, accept, endorse, discount,
execute, and issue promissory notes, bills of
exchango, bills of lading, warrants, debenfures,
and other negotiable or fransferable instruments.

To apply for, promote, and obtain any Act of
Parlisment, 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 cffecting any modification of the
Company’s constitution, or for any other
purpose which may seem expedient, and to
oppose any proceedings or applications which
may seem calculated directly or indirectly to
prejudice the Company’s interests.

To enter into any mrangements with any
Governments, or anthorities (supreme, munici-
pal, local, or otherwise), or any corporations,
companies, or persons that may seem condueive
to the Company’s objects or any of them, and
to obtain from any such Government,
authority, corporation, company, or person any
charters, coniracts, decrees, rights, privileges,
and concessions which the Company may
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think desirable, and to carry out, exercise, and
comply with any such charters, contracts,

‘decrees, rights, privileges, and concessions.

To subscvibe for, take, purchase, or otherwise
acquiro and hold shares or other interest in ox
securities of any other company having objects
altogether or in part similny to those of this
Company or carrying on any business capable of
being conducted so as divectly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees for
a1y person, firm, or company, and to undertake
and porform sub-contracts, and also to act in
any of the businesses of tho Company through
or by means of agents, brokers, sub-contractors,
or others.

To remunerate any person, firm, or compaiy
rendering services to this Company, whether by
cash payment or by the allobment to him or
them of Shares or sccurities of the Company
credited as paid up in full or in part, or
otherwise.

To pay all or any expenses incurred in connee-
tion with the formation, promotion, and
incorporation of tho Company, or to contract
with any person, firm, or company to pay the
same, and fo pay commissions to brokers and
others for underwriling, placing, selling, ox
guaranteeing the subscription of anmy Shares,
Debentures, Debenture Stock, or securities of
this Company.

o support and subscribe to any charitable or
public object, and any institution, sociely, or
club which may be for the benefit of the
Company or its employces, or may be conneeted
with any town or place where the Company
carries on business ; to give pensions, gratuities,
or charitable aid to any porson or persons who

a2 e e A et b
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may have served the Company, or to the wives,
children, or othor relatives of such persons;
to make payments towards insurance; and to
form and contribute to provident and benefit
funds for the benefit of any persons employed
by the Company.

To promote any other company for the purpose
of acquiring oll or any of the property or
undertaking any of the liabilities " of ~this
Company, or of undertaking any business or
oporations which may appear likely to assist
or benefit this Company or to enhance the
value of any property or business of this
Compeny, and to place or guarantee the
placing of, underwrite, subscribe for, or other-
wise acquire all or any part of the shares or
socurities of any such company as aforesaid.

To scll or otherwise dispose of the whole or any
part of the undertaking of the Company, cither
together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, debenture stock, or
securities of any company purchasing the same.

To distribute among the Members of the
Company in kind aicy property of the Company,
and in particular any shares, debentures,
debonture stoclk, or securities of other com-
panies belonging to this Company or of which
this Company majy have the power of disposing,

To procure tho Company to be registered or
rccognised in any Colony or Dependency and
in any foreign country or place.

To do all such other things as may be deemed
Incidental or condueive to the attainment of the
above objects or any of thom.
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It is hereby expressly declared that each Sub-Clause of
this Clause shall be construed independently of the other
Sub-Clauses hereof, and that none of the objects mentioned
in any Sub-Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause.

4.—The liability of the members is limited.

5—The Sharve Capital of the Company is £2,000,
divided into 2,000 Shaves of £1 cach.  The Company has
powor from time to time to increase its Capital, and to
issuo any Sharos in the oviginal or inereased Capital, as
Ordinary, Preferred, or Deferred Shaves, and 1o attach to
any class or classes of such Sharves any preference, rights,
priviloges or conditions, or to subject the same to any
Testrictions or limitations that muy be determined before
the issue of the Shaves affected thereby.
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WE, the several persons whose Names, Addresses and
Descriptions are subseribed, are desivous of being
formed into a Company in pursuance of this |
Memorandum of Association, and we respectively ¥

1

agreo to take the number of Shares in the Capital of !
the Company set opposite our respective names. i
i

Number of 1

Natnes, Addresses, nnd Doserlptions of Subscribors, f,'lf‘lf"éu"f}l‘fr’;blg 64 { 9

1
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Dated the 7’ day of KGMW 1999L

Witness to the above Signatures : i
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| R | . Road Plant Construction Company, Liniited,
o

Frticles of Mssoctation

or

ne) : o PRELIMINARY.

. T _ 1—The Regulations contained in Table A in the
. / : Tirst Schedule to The Companies (Consolidation) Act,
j : 1908, shall not apply to this Company.
buv) s

2.—In these Articles, unless the context otherwise
requires—

“The Statutes ” shall mean The Companies Acts,

1908 to 1917, and evory other Act Incorporated

thevewith, or any Act or Aets of Parfjament

D substituted therefor; and in case of any such
‘ substitution the references in these presents to
the provisions of non-existing Aets of Pailia-

menbt shall be read as veferring fo ~the

¢f., ; provisions substituted therefor in the new Act

B or Acts of Parliament.

c &
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- The Register ” shall mean the Register of Mem-

4 ; bers to be kept as required by Section 25 of
i; \ The Comphnies (Consolidation) Act, 1808.
‘ e Month ” shall mean ealendar montl,
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14
“ Pgid up ” shall include “ eredited as paid up.”

“ Seeretary * shall include any person appointed to
perform the duties of Secretary temporazily.

“ T writing ”* shell include printed, lithographed,
and typewritten.

Words which have a special meaning assigned to
them in the Statutes shall have the same
meaning in these presents.

Words importing the singular number only shall
include the plural, and the converse shall also

apply.
Words importing males shall include females.

Woyds importing individuals shall include corpora- .
tions.

8.—The Company shall be o Private Company, and
accordingly the following provisions shall have effect :

(@) The Company shall not offer any of its Shares
or Debentures to the public for subscription.

() The number of 1he Members of the Company
" (exclusive of persons who are in the employ-

T ment of the Company and of persons who,
baving been formerly in the employment of the
Company, were while in such employment and g,
have continued after the determination of such
employment 1o be Members of the Company)
shall not at any time exceed fifty.

(¢) The transfer of Shares in the Company shall
be restrieted in the manncr hereinafter pro-
vided.

4.—Jt shail be lawful for the Company to pay a

comimission. to any person in consideration of his sub-
geribing or agreeing to suhseribe, whether absolutely or

@
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conditionally, for any Shares in the Company, or pro-
curing or agreeing to procure subseriptions, whether
absolute or conditional, for any Shares in the Company
to any amount not exceeding one shilling per Share.

SHARE CAPITAL.

5.—The original Share Capital of the Company is
Two thousand Pounds, divided into 2,000 Shares of
One Pound each.

SHARES AND CERIIFICATES.

6.—Without prejudice to any special rights previously
conferred on the Holders of existing Sbhares in the Com-
pany, any Share in the Company may be issued with such
preferved, deferred, or other special rights, or such
rostrictions, whether in regard to Dividend, voting,
return of Capital, or otherwise, as the Company may from
time to time by Special Resolution determine.

7.~The Shares shall be under the control of the
Directors, who may allot and dispose of the same to such
persons, on such terms, and in such manner as they think
fit. Shares may be issued at par or ab a premium.

8.—The Dircctors may make arrangements on the
issue of Shares for a differcnce between the Holders of
such Shares in the amount of Calls to be paid and in the
time of payment of such Calls.

9.—The Company shall be entitled to treat the person
whose name appears upon. the Register in respect of any
Share as the absolute owner thereof, and shall not be under
any obligation to rccognise any trust or equity or equitable
claim to or intevest in such Share, whether or not it shall
have express or other notice thereof.

10.—Every Member shall be entitled without payment
to one Certificate under the Common Seal of the Com-
pany, specilying the Share or Shares held by him, with

*
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the distinetive numbers thereof and the amount paid up
thereon. Such Certificate shall be delivered to the
Member within two months after the allotaent or regis-
tration of the transter, as the case may be, of such Share
or Shares.

11.—Tf any Member shall require additional Cer-

tificates he shall pay for each such additional Certificate

such sum, not exceeding One Shilling, as the Directors
shall determine.

12.—If any Certificate be defaced, worn out, lost, or
destroyed, it may be renewed on payment of One Shilling
or such less sum as the Directors may prescribe, and the
person yequiring the new Certificate shall surrender the
defnced or worn-out Certificate, or give such evidence
of its loss or destruclion and such indemnity to the
Company as the Directors think fit.

JOINT HOLDERS OF SHARILS.

13.—Where two or more persons are registered as the
Holders of any Share they shall be deemed to hold the
same as joint tenants with benefit of survivorship, subject
to the provisions following i—

(@) The Company shall not he bound to register
moro than three persons as the Holders of any
Share.

() The joint Holders of auty Share shall be liable,

severally as well as jointly, in respect of all

-+ payments which ought to he made in respect
of such Share.

() On the death of any one of such joint- Holdexs
the survivor or survivors shall be the only
person on persons recognised by the Company

. @y having any title to such Shave; but the
‘Directors may require such evidence of death
as they may deem fit.
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(d) Any' one of such joint Iolders may give effectusl
receipts for any Dividend, Bonus, or return of
Capital payable to such joint Holders.

(e) Only the person whose name stands first in the
Register of Members as one of the joint Holders
of any Share shall be entitled to delivery of the
Certificate relating to such Share, or to receive
notices from the Company, or to attend or vote
ab General Meetings of the Company, and any
notice given to such person shall be deemed
notice to all the joint Holders; but any onc
of such joint Holders may be appointed the
proxy of the person entitled to vote on bohalf
of the said joint Holders, and as such proxy
to attend and vote at General Meetings of
the Company.

CALLS ON SHARES.

14.—The Directors may from time to time make Calls

upon the Members in respect of all moneys unpaid on their

Shares, and each Member shall, subject to receiving four-
teen days’ notice at least, specifying the time and place
for payment, pay the amount called on his Shares to the
persons and at the iimes and places appointed by the
Directors. A Call may be made pagyable by instalments.

16,~—~A Call shall be deened to have been made at the
time when the resolution of the Directors authorising
such Call was passed,

16.—1If the Call payable in respect of any Share or any
instelment of a Call be not paid before or on the day
appointed for payment thereof, the Holder for the time
being of such Share shall be Jiable to pay interest for the
same ot such rate, not excecding Ten per centum per
annum, as the Directors shall determine from the day
appoinied for the payment of such Call or instalment to
the time of actual payment ; but the Directors may if
they shall think fit waive the payment of such interest
or any part thereof,
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17.—If by the terms of the issue of any Shares, or
otherwise, any amount is made payable at any fixed
times or by instalments at any fixed times, whether on
account of the amount of the Share or by way of premiun,
overy such amount or instalment shall be payable as if
it were a Call duly made by the Directors, and of which
due notice had been given ; and all the provisions hereof
with respect Lo the payment of Calls and. interest thereonm,
or to the forfeiture of Shares for non-payment of Calls,
shall apply to every such amount or instaiment and the
Shares in respect of which it is payable.

18.—The Directors may if they think fit receive from
any Member willing to advance the same all or any part
of ‘the moneys uncalled or unpaid upon any Shares held
by him ; and upon the money go paid in advance the
Dircetors may (until the same would but for such advance
become presently payable) pay interest at such rate (not
exceeding, without the sanction of the Company in General
Meeting, Six per centum per annum) as may be agreed
upon between the Members paying the sum in advance
and the Directors.

TRANSFER AND TRANSMISSION OF SHARES.

10.—The instrument of transfer of any Share in the
Company shall be in writing, and shall be executed both
by the transferor and transferce, and duly attested, and
the transferor shall be deemed to remain ihe Holder of
guch Shave wntil the name of the transferce is entered in
the Register in respect thereof.

20,—~Shares in the Company shall be transferred in
any usual or common form of which the Directors shall
approve.

L 2L—A Member shall be entitled to transfer any Share
subject to the terms of Article 22 hereof, but not other-
wise than in accordance with the following provisions :—

(A) A Member desirous of selling his Shares (herein-
plter enlled “ the selling Member ) shall give a
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notice (hereinafter ealled * the notice of sale )
to the Secretary of the Company containing an
offer to sell the same, and stating the number of
Shares which he desires to sell and the price
which he is willing to aceept for such Shares.

The Secretary shall thereupon send to each of
the other Members of the Company a circular
containing the same partieulars, and naming
a day (being fourteen days after the receipt by
him of the notice of sale) on or before which
offers to purchase the same will be received.
If on ox hefore the day so named offers to pur-
chase all or any of the Shares referred to in the
notice of sale at the price named shall be
received from Members of the Company by
the Secretary, he shall, as agent for the selling
Member and the proposing purchaser or pur-
chasers, declare a contract of sale to be
concluded, and shall give notice thercof to the
selling Member and the purchaser or purchasers.

If the offers for purchase shall together con-
stitute offers to purchase a greater number of
Shares than those offered for sale, the Shares
offered for sale shall be divided among the
proposing purchasers in the proportions as
nearly as possible in which they already hold
Shares in the Company: Provided that no
proposing purchaser shall be liable to take more
Shares than those he shall have offered to
purchase, and auy Shares which cannot be so
divided as aforesaid without ereating fractions
shall be apportioned by lot among the proposing
purchasers. The selling Member and the Mem-
bers declared to be the purchasers of Shares
shall give effect to the contract or contracts
so made as aforesaid by the execution of proper
transfers and the payment of the purchase price.

If within twenty-one days alfter the service of
the notice of sale on the Secretary the selling
Member shall not receive notice that his offer
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to sell is accopted on behalf of some Member or
Members of the Company, he may within six
calendar months from the date of serving the
notice of sale sell or dispose of the Shares
referred to in such notice of sale, or so many of
them as shall not have been agreed to be pur-
chased by a Member or Members of the Company
to any other person, provided that such sale or
disposal be at a price not less than that named
in the notice of sale.

A notice of sale may be renewed from time to
time, but the offer therein contained shall not be
withdrawn until the expiration of twenty-one
days from the time of the service thereof on the
Secretary.

If any person shall become entitled to any
Share by reason of the death or bankruptey of
any Member he shall be bound forthwith to
offer the same for sale to the Members of the
Company ot a fair price, such fair price to he
determined by agreement between such person
and the Directors, or in default of agreement
by the Auditors for the time being of the Com-
Eany, whose decision shall be conclusive and
inding on the Company and on all persons
interested in the Share; and so soon as the
said fair price shall have been determined the
said person shall give to the Seeretary a notice
of sale in the manner hereinbefore mentioned
containing as the price which he is willing to
accept the said fair price, and the same results
shall follow as in the case of a motice of sale
voluntarily given. If the said person shall
fail to give such notice of sale the Directors
may, as his agents, give the same for him.

Any Member may transfer or by Will bequeath
any Share held by him to o Member or Members
of his family as hercinafter defined, and in such
case the foregoing provisions shall not apply ;
and in the case of such bequest the exceutors
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of the deceased Member may transfer the
Shaves s0 bequeathed to the legatee or legatees.
Tor the purposes hereol ¢y member of the
family ** of any Member shall include a husband,
wife, son, daughter, son-in-law, daughter-in-
law, grandehild, or other divect issue of suelt
Member, or & father, mother, brother, sister,
nephew, or niece of such Membeor, but no other
Person.

(1) Whore any Shares arc held upon the trusts of
any deed or Willa transfer thereof may be made
upon any change or new appointment of
trustees, but the Directors may require evidence
o satisfy themselves of the facts In relation. 1o
such transfer. -

99 e Dircctors may ab any gime in their absolute
and uncontrolled diseretion refuse to register any proposed
transfer of Shares. The Directors may also suspend the
registration of transfers during the fourteen days
{mmediately preceding the Ordinary General Meeting
in each year. The Dircctors may decline o recognise any
instroment of transfcr unless the instrument of transier
is gccompanied by the Clertificate of the Shares to which
it rolates and such other evidence as the Directors may
reasonably require to show the right of the transferor
o make the transfer.

93.—On the death of any Member {not being one of
several joint IHolders of & Share) the executors Or
administrators of such deceased Member shall be the only
persons recognised by the Company as having any title
to such Share.

. 94.—A person becoming ontitled to o Share by reason
of the death or bankmmptey of the Holder shall be entitled
to the some Dividends and other advantages to which he
would be entitled if he werc the Registered Holder of the
Share, excepb that he shall not, before being registered
ag o Member in respect of thie Share, be entitled in respech
of it to exercise any vight conferred by Membership in
relation to Meotings of the Company.
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FORFEITURE OF SHARES AND LIEN.

925, —If any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thercof, the
Dirvectors may at any time thereafter during such time
as any part of the Call or instalment remains unpaid
serve a notice on him requiring him to pay so much of
thoe Call or instatment as is unpaid, together with interest
accrued and any oxpenses incurred by reason of such
non-payment.

26,—The notice shall name a further day (not being
corlior than the expiration of fourteen days from the date
of the notice) on or before which such Call or instalment
and all interest accrued and expenses incurred by reason
of such non-paymont are to be paid, and it shall also
name the place where payment is to be made, such place
being cither the Registered Office or some other place
at which Calls of the Company are usually made payable.
The notice shall also stato that in the event of non-
paymont at or before the time and at the place appointed
the Shares in respect of which such Call or instalment is
payable will be liable to forfeiture. '

97.—1f the requisitions of any such notice as afore-
said be not complied with, any Shares in respect of which
such notice has been given may, at any time thereafter
bofore payment of all Calls or instalments, interest, and
oxpenses due in respect thereof has heen made, be
forfeited by o Resolution of the Directors to that cifect.

28.—Any Shares so forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise
clisposed of in such manner, cither subjeet to or discharged
from all Calls made or instalments due prior to the
forfeiture, as the Directors think fit; or the Directors
may, at any time before such Shares are sold or otherwise
disposed of, annul the forfeiture upon such terms as
they may approve.

20.—Any Member whose Shares have been forfeited
ghall ceasc to be & Membor in respect of the forfeited
Shares, but shall, notwithstanding, remain liable to pay
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to the Company all moneys which at tho date of the
forfeiture wore presontly payable by him to the Company
in rospect of the Shaves, together with interest thereon
ab such rate, not execeding Ton per centum per annum,
as the Directors shall appoint down to the date of
payment ; but the Direotors may if they shall think fit,
romit the payment of such interest or any part thereof.

30.—Whon any Shares have been forfeited an entry
shall forthwith be made in the Register of Members of the
Company recording the forfeiture and the date thereof,
and so soon a8 the Shaves so forfeited havo been disposed
of an ontry shall also bo made of the manner and date of
the disposal thercof.

31.—The Company shall have a first and paramount
lien upon ail Shares held by any Member of the Company
(whether alone or jointly with other persons) and upon
all Dividends and Bonuses which may be declared in
respect of sueh Shares, for all debts, obligations, and
lighilities of such Momber to the Company: Provided
always that if the Company shall register o transfer of
any Shares upon which it has such a lien as aforesaid
without giving to the transferce notice of its claim, the
said Shares shall bo freced and discharged from the len of
the Company.

32.—The Directors may, at any time after the date for
the payment or satisfuction of such debts, obligations, or
liabilities shall have arrived, serve upon any Member who
is indebted or under any obligation to the Company, or
upon the person entitled to his Shares by rcason of the
death or bankrupley of such Member, & notice requiring
him to pay the amount due to the Company or satisfy the
said obligation, and stating that if payment is not made
or the said obligation is not satisfied within a time
(not being less than fourteen days) specified in such notice,
the Shares held by such Member will be liable to bo sold ;
and if such. Membor or the porson entitled o his Shares
as aforesaid shall not comply with such notice within the
time aforesaid, the Dircelors may sell such Shares without
further notice.
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33.—Upon any sale being made by the Directors of any
Shares to satisfy the lien of the Company thercon the
proceeds shall be applied: First, in the payment of all
costs of such sale; next, in satisfaction of the debts or
obligations of tho Member to the Company.; and the
resiclue (if any) shall be paid to the person entitled to the
Bl'hm:es at the date of the sale ox as he shall in writing
direct.

34d.~-An entry in the Minute Book of the Company of
the forfeiture of any Shares, or that any Shares have been
sold to satisfy a lien of the Company, shall be sufficient
evidence as against all porsons entitled to such Shares
that the said Shaves were properly forfeited or sold;
and such entry, and the receipt of the Company for the
price of such Shaves, shall constitute a good title to such
shares, and thie name of the purchaser shall be entered in
tho Register as o Member of the Company, and he shall be
entitled to & Certificate of Title to the Shares, and shall not
be bound to sce to the application of the purchase money,
nor shall his title to the said Shares be affected by any
irrogulerity or invalidity in the proceedings in reference
to the forfeiture or sale. The remedy (if any) of the
former Holder of such Shares, and of any person claiming
under or through him, shall be against the Company and
in damages only.

ALTERATION OF SHARE CAPITAL.

35.—Tho Directors may with the sanction of an
Lxtraordinary Resolution of he Company previously
given in Goneral Meoting increase the, Capital by the issuc
of new Shares, such aggregate increase to be of sueh
amount and to be divided into Shares of such respective
amounts as the Resolution shall prescribe.

36.—Subject to the provisions of Article 40 hercof the
new Shares shall be issued npon such terms and eonditions
and with such vights, priovities, or privileges as the
Resolution sanclioning the increase of Capital shall
Prescribe.
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37.—Subject to any divection to the contrary that may
be given by the Resolution sanctioning the increase of
Capital, all new Shaves shall before issue be offered to
such persons as at the date of the offer are entitled to
reeeive from the Company notices of General Meetings in
proportion, as nearly as the circumstances admit, to the
amount of the existing Sharos to which they are entitled.
Such offor shall bo made by notice specifying the number
of Shares offercd, and limiting a time within which the
offer if not accepted will be deemed to be declined ;
and after the expiration of such time, or on the reccipt of
an intimation from tho person to whom the offer is made
that he declinos to accopt the Shares offered, the Dircctors
may dispose of the same in such manner as they think
most beneficial to the Company. The Directors may also
dispose as they think fit of any new Shares which (by
reason of the ratio which the new Shares bear to Shares
held by persons entitled to an offer of new Shares) ecannot
in the opinion of the Directors be conveniently offered
under this Article.

38.—Any Capital raised by the creation of new Shares
shall, unless otherwise provided by the conditions of issue,
be considered as part of the original Capital, and shall be
subject to the same provisions with reference to the
payment of Calls and the forfeiture of Shares on non-
payment of Calls, transfor, and transmission of Shares,
lien, or otherwise, as if it had been part of the original
Capital,

39.—The Company may :—
(1) By Special Resolution ;

(A) Subdivide its existing Shares or any of them
into Shares of smaller amount than is fixed
by the Memorandum of Association:
Provided that in the subdivision of the
oxigting Shares the proportion between the
amount paid and the amount (if any) unpaid
on cach Share of reduced amount shall be
the same as it was in the case of the existing
Share from which the Share of reduced
ainount is derived ;
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(B) Reduce its Capital in any manner allowad by
law,

(2) By Ordinary Resolution :

(0) Consolidate and divide its Capital into Shares
of larger amount than its existing Shares ;

(p) Cancel any Shares which at the date of the
passing of the Resolution have nob been
. taken or agreed to be taken by any person.

MODITICATION OF RIGHTS.

40.—1If at any time the Capitalis divided into different
classes of Shaves, the rights attached to any class (unless
otherwise provided by the terms of issue of the Shares of
that clags) may be varied with the consent in writing of
the holders of thrie-fourths of the issued Shaves of thab
class, or with the sanction of an Extraordinary Resolution
passed at o separate General Meeting of the holders of the
Shaves of the class. To overy such separate General
Meoting the provisions of these regulations relating to
Genoral Meetings shall, mulalis mulandis, apply, but so
that at every such separate General Meeting the quorum
shall be two persons ab least holding or representing by
proxy one-third of the issued Shares of the class.

BORROWING POWERS.

41.—The Directors may raise or borrow for the
purposes of the Company’s business such sum or sums of
money as they think fit, and may secure the repayment of
or raise any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and
assets of the Company, prescut and future, including
its uncalled or unissued Capital, or by the issue ab such
price as they may think fib of Bonds or Dehentures,

cithe
prop
or 1
expe

4
insp
with
the

4
the
%OIT

G
Me%
the
imp
suel
int

sue
nor
Co

pla

shs

bei
e
an,
yo
by

th
in
ds



ved by

Shares
\I'OS 3

of the
t been
PETSOIL.

ifferent
{unless
ares of
ting of
of that
olution
5 of the
aeneral
ting to
but so
juorum
ting by

or tho
wms of
nent of
yage or
ty and
luding
6 such
ntures,

B

o orEm 2T

-

%

27

cithor charged upon the whole or any part of the
property and asscts of the Company or not so. charged,
or in such other way as the Directors may think
oxpediont.

42,—The Registor of Mortgagos shall be open to
inspection by any creditor or Member of the Company
without payment, and by any other person on payment of
the sum of One Shilling for each inspection,

43.—A Registor of the Holders of the Debentures of
the Company shall be kept at the Registeréd Office of the
Company, and shall be open to the inspection of the
Rogistered Holders of such Debentures and of any
Member of the Company, subject to such restrictions as
the Company in Ceneral Meeting may from time to time
impose. The Directors may close the said Register for
such poriod or periods as they may think fit, not exceeding
in the aggregate thirty days in cach year,

GENERAL MEETINGS.

dd.,—The Statutory General Mceting shall be held ab
such time (within a period being not less than one month
nor more than threc months from the date at which the
Company is entitled to commence business) and ab such
place as the Directors may determine.

45,—The Ordinary General Mecting of the Company
shall be held in each yoar at such time and place as the
Directors shall appoint. In default of & Gencral Mecting
being so held a General Meeting may be convened, to be
Licld ab any time during the next suceeeding month, by
any two Members in the same manner as nearly as
possible as that in which Mcelings are to bo convened
by the Directors.

46,—The Dircetors may whenever they think fit, and
thoy shall upon a requisition made in writing by Members
in accordance with Section 66 of The Companies (Consoli-
dation) Act, 1908, convene an Extraordinary General
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Mecting of tho Company. Tf at any time there shall not
be present in Bngland and capable of acling sufficient
Directors to form a quorum, the Divectors in England
capable of acting, or if there shall be no such Directors
thon any two Members, may convene an BExtraordinary
nearly as possible as that in whieh Meetings may be
convened by the Dirvectors, and the Company at such
Iixtraordinary General Meoting shall have power to clect
Dircetors,

47.—In the casc of an Extraordinary Meeting called in
pursuance of a requisition, unless such Meeting shall have
beon called by the Dircetors, no business other than that
stated in the requisition as the objeets of the Meeting
shall be transacted.

o

48.—Seven days’ notice at the least (exclusive of the
day on which the notice is served or deemed to be served,
but inclusive of the day for which notice is given),
speeifying the placo, the day, and the hour of meeting,
and in casc of special business the general nature of such
business, shall be given to the Members in manner herein-
after montioned, or in such other manner (if any) as may
be preseribed by the Company in General Meeting;
but the aceidental omission to give notice to any Member,
or tho non-receipt by any Member of such notice, shall not
invalidate the proceedings at any General Mecting.

49.—Notwithstanding the provisions of the last
preceding Article, a Meeting may, with the written
consent of all the Membors, be convened by less than
scven days’ notice, and in such mannor as the Members
may think fit.

PROCEEDINGS AT GENERAL MEETINGS.

. -60.—The business of an Ordinary Gencral Meeting
shall be to receive and consider the accounts and balance
sheets and the reports of the Directors and Auditors,
to clect Dirvcctors in place of those retiring, to eleet
Auditors and fix their remuneration, and fo sanction a
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Dividend, All other business transacted at an Ordinary

Meeting, and all business transacled at an Bxtra-
ordinary Meeting, shall be decmed speeial.

51.~—No business shall be transacted at any General
Meeting, excopt the declaration of a Dividend or the
adjournment of the Meeting, unless a quorum of Members
is presont at the time when the Meeling proceeds to
business ; and such quorum shall consist of not less than
two Members personally present and holding or repre-
sonting by proxy not less than one-tenth of the issued
Capital of the Company upon which all Calls or ofher
sums thon due have been paid.,

52.—If within halt an hour from the time appointed
for the Meeting a quorum be not present the Meecting, if
convened upon the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to
the same day in the next week at the same timo and place,
and if at such adjourned Meeting a guorum be not
present those Members who are present shall be deemed
to be a guorum, and may do all business which a full
guorum might have done.

53.—The Chairman (if any) of the Boaxd of Directors
shall preside as Chairman at overy Gencral Meeting of the
Company. If there be no such Chairman, or i at any
Mecting ho be not present within fifteon minutes after

the time appointed for holding the Meefing, the Members

present shall choose one of the Dirvectors present to be
Chairman ; or if no Director be present and willing to
take the Chair the Mombers present shall choose one of
their number to be Chairman.

54.—The Chaivman may with the consent of any
Meeting at which a quorum is presont adjourn the Meebing
from time to time and from place to place; but no
business shall be transacted at any adjourncd Mecting
other than the business left unfinished at the Meeting
from which the adjournment took place. When a Meeting
is adjourncd for twenty-one days or more, notice of the
adjourned Meeting shall be given as in the case of an
original Mecting. Save as aforesaid, it shall not be
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necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned Meoting.

55.—At any Genoral Meocting overy question shall he
decided in the fivst instance by & show of hands; and unless
a poll be (on or before the deelaration of the result of the
show of hands) demanded by at least two Members
entitled to vote, or dirocted by the Chaivman, o deelaration
by the Chairman that a Resolution has been carried or
not carried, or carried or not carried by a particulay
majority, and an entry to that effect in the Book of
Proceedings of the Company, shall be conelusive evidence
of the facls, without proof of the numbor or proportion
of the votos recorded in favour of or against such
Resohution.

56.—If a poll he demanded or directed in the manner
above mentioned it shall (subject to the provisions of the
next succeeding Article horcof) be taken at such time
and in such manner as the Chairman may appoint, and
the rosult of such poll shall be deemed to be the Resolution
of the Meeting ot which the poll was demanded. Tn the
cawse of an equality of votas at any General Meeting,
whether upon’a show of hands or on a poll, the Chairman
shall be entitled to a second or casting vote. In case of
any dispute as to the admission or rejection of any vote
the Chajrman shall determine the same, and such deter-
mination made in good faith shall be final and conclusive.

57.~—A poll demanded upon the election of a Chairman
or upon a question of adjomwrnment shall be taken forth-
with,  Any husiness other than that upon which a poll
has been demanded may be proceeded with pending the
taking of the poll. '

VOTES OF MEMBERS.

58.—-Upon a show of hands cvery Member present in
person shall have one vote only. Upon a poll every
Member present in person or by proxy shall have one
vote for overy Sharo hold by him.
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59.—If any Member be a lunatic or idict he may vote
by his committeo, curator bonis, or other legal curator.

60.—No Member shall be entitled to vote at any
General Meoting unless all Calls or other sums presently
payable by him in respeet of the Shares held by him in
tho Company have been paid.

61.—On a poll votes may be given either personally
or by proxy.

62.—The instrument appointing & proxy shall be in
writing under the hand of the appointor, or of his attormey
duly”authorised in writing, or if such appeintor be a
corporation either under its common seal or under the
hsnd of an officer or attorney so apthorised. No person
shall be appointed » proxy who is not a Member of the

~Company and qualified to vote : Provided always that a

corporation being a Momber of the Company may appoint
any one of its officers to bo its proxy, and the person so
appointed may attend and vote at any Meeting and
excreise the sumo funchions on behalf of the corporation
IWhli?h he represents as if he were an individual Shaxe-
10lder.

63.—The insfrument appointing a proxy, and the
power of attorney or other authority (if any) under which
it is sigaed, or a notarially certified copy of such power
or authority, shall be deposited at the Registored Office
of the Company not less than twenty-four hours before
the timo fixed for holding the Meeting at which the
person named in such instrument is authorised to vote,
and ir{ gofault the ingtrumont of proxy shall not be treated
ag valid,

64.—An instrument appointing a proxy shall be

in the following form, or in any other form of whieh the
Dircctors shall approve i—

Rosap Pramr ConstRUCTION COMPANY, LIMITED.

1, of ,

in the County of , being a Momber of

Roap Prawr Comnsrruoroy ComMrawNy, Livimep,

hercby appoint , of >
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as my proxy to vote for me and on my behalf at the
Ordinary [or Extraordinary, as the case may be]
General Meoting of the Company, to be held on
the day of , 19 , and at any
adjournment thereof.

As witness my hand this day of
, 10 .

DIRECTORS.

65.—Tho number of Directors shall not be less than
two nor more than five.

66.—The names of the first Directors shall be deter-
mined in writing by a majority of the Subscribers of the
Memorandum of Association. Until the appointment of
tho first: Dirvectors the Subseribers of the Memorandum of
Association may exercise the powers of the Directors, bub
shall not be required to hold any qualification beyond
One Share cach, and shall not be cntitled to any
remuncration,

67.—The qualification of every Director shall be the
holding in his own right and as sole older of Shares of
the Company to the nominal value of not less than Ten
Poutids. A first Director may act before acquiring his
qualification, but shall in any case acquire his qualifica-
tion within one month after being appoinied a Director.
A person other thun a first Director may be elecied before
acquiring his qualification, but in such case he shall not
ach before acquiring such qualification, and it shall be
decmed a condition of such election that he shall acquire
the said qualification within one month after election.
Any person accepling the office of Divector, whether as a
first Director or otherwise, shall be deemed to have agreed
with the Company that if he shall not otherwise be qualified
ho will within one month after election take from the
Company and puwy forso many Shares as shall be necessary
to make up with the Shaves (if any) which he then holds
the amount of his said qualification, and his name shall
be entered in 1he Register accordingly.

@

————

7
Y]

w



ohalf at the
Se¢ may be]

be held on
and ab any

y of

> less than

| be deter-
bers of the
intment of
ranclum of
2etors, but
m beyond
1 to any

all be the
Shares of
than Ten
wiring his
qualifica-
Director.
cd before
shall not

shall be
1 acquire
election,
ther as g
e agreed
qualified
rom the
CCOSSAry
en holds
me shall

—

33

68.—The remuneration of the Directors shell be such
St 0r sums as may from time to time be determined by
the Company in General Mecting,

POWLRS O DIRECIORS.

69.—The business of the Company shall be managed
by the Directors, who may pay all expenses incurred in
tho formation and registration of the Company, and may
oxorcise all such powers of the Company as are not by
the Statutes or by these Articles required to be exercised
by the Company in General Meot; ng, subject, nevertheless,
to any regulations of these Articles, to the provisions of the
Stabutes, and to such rogulations, not being inconsistent
with the aforesaid regulations or provisions, as may be
Prescribed by tho Company in General Meeting ;  but
no regulation mado by the Company in General Meeting
shall invalidate any prior act of the Dircctors whicl
wotilcl have been valid if such regulation had not been
madle.

MANAGING DIRECTORS.

70.—The Directors may from time to time appoint
one or more of their body to the office of Managing
Director or Manager for such time and ab such remunera-
tion (whether by way of salary or comumission or
participation in profits, or partly in one way and partly
in another) as {hoy may think fit, and a Director so
appointed shall not while holding such office be subject
to rebiroment by rotation or be taken into account in
detormining tho rotation of retiromont of Directors, hut
his appointment shall be subject to determination iPSo
Jacto it he shall cease from any cause to be a Director,
or if the Company in Goneral Meoting shall resolve that
his tonure of such office be determined. The Directors
may from time to time entrust to and confor upon the
Managing Director or Manager all or any of the powers ot
the Directors (excepting the power to make Calls, forfeit

e U U
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Shates, burrow money, or issue Debontures) that they
may think fit. Bub the excrcise of all powers by the
Managing Director or Manager shall be subject to sugh
rogulations and restrictions as the Dircctors may from
time to time make or impose, and the said powers may
at any time be withdrawn, revoked, or varied.

DISQUALIFICATION OIF DIRECTORS.
71.—The office of a Director shall be vacated—

(a) If he bocome bankrupt or insolvent ox com-
pound with his creditors ;

(8) If ho become of unsound mind or be found a
lunatic ;

(c) If he be convieted of an indictable offence ;

(p) If he ceaso to hold the necossary Share qualifica-
tion or do not obtain the same within one month
from the date of his appointment ;

(B) If he absent himself from the Meetings of
Direetors for a period of six months without
special leave of absence from the other
Directors ;

(r) If he give the Directors one month’s notice in
writing that he resigns his office.

(@) If he be removed in accordance with Article 79
hereof,

But any act done in good {aith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing
of such act, writlen notice has heen served upon the
Diveclors or an entry has been made in the Directors’
Minute Book stating that such Director has ceased to be
a Director of the Company,

 T2—A Director shall not be disqualified by his office
from entering into confracts, arrangements, or dealings
with the Company, nor shall any contract, arrangement,
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or dealing with the Company be voided, nor shall a
Director be lizble to account to the Company for any
profit arising out of any contract, arrangement, or dealing
with the Company by reason of such Diractor being a party
to or interested in or deriving profit from any such con-
tract, arrangement, or dealing, and being at the same time
& Director of the Company, provided that such Director
discloses to the Board at or before the time when such
contract, arrangement, or dealing is determined upon his
interest therein, or if his interest be subsequently acquired,
provided that he on the first occasion possible discloses
to the Board the fact that he has acquired such interest.

73.—The continuing Directors may aet notwith-
standing any vacaney in their body, but if and so long as
the number of Directors is reduced below the nu mber fixed
by or pursue it to the Regulations of the Company as the
hecossary quorum of Directors, the continuing Directonrs
may act for the purpose of increasing the number of
Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

ROTATION OF DIRECTORS.

74.—At the Ordinary General Meeting in the year
1926, and at the Ordinary General Meeting in every
subsequent year, one-third of the Directors for the tinie
being, or if their number is not three or a multiple of
three then the number nearest to one-third, shall retire
from office, the Direciors to retire in each year being those
who have been longest in office since their last election,
bub as between persons who became Directors on the same
dny those to retire shall (unless they otherwise agree
among themselves) be determined by lot, A retiring
Director shall be eligible for re-election.

75.—The Company at the Ordinary General Meeting
at which any Director retires in manier aforesaid shali
fill up the vacated office, and may £l up any other effices
which may then he vacant, by electing the necessary
number of persons, unless the Company shall detormine to
recluce the number of Directors. The Company may also

P e e o
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at amy Hxtraovdinary General Meeling, on notice duly

given, fill up any vacancies in the office of Director, or
appoint additional Directors, provided that the maximum
hereinbefore mentioned be not exceeded.

76.—11 at any Meeting at which an election, of Dircctors
ought 1o take place the places of the vacating Directors
be not filled wp, the vacaling Dircctors, or such of then,
a8 have not had their places filled up, #hall continue in
office until the Ordinary General Meetmg in the next year,
and so on from time to time until their places have been
filled up.

77.~The Company may from time to time in General
Meeting inorease or reduce the number of Directors, and
may also determine in what rotation sueh increased or
reduced number is to go oul of office,

78.—The Direciors shall have power at any time and
from time to time to appoint any other qualified person
to be o Dircetor of the Company either o fill a casnal
vacancy or as an addition to the Board, but so that the
total number of Directors shall not at any time exceed
the maxinum number hereinbefore fixed. Any Director
s0 appointed sbhall hold office only until the next following
Ordinary General Meeting, when he shall xebire, but shall
be eligible for re-election. " ‘

79.~The Company in General Meefing may by an
IExtraordinary Resolution remove any Dircetor before
the cxpiration of his period of office, and may by an
Ordinary Resolution appoint another person in his stead.
The person so appointed shall hold office during such time
only as the Director in whose place he is appointed would
have held the same if he had not been removed.

80.—Seven days’ previous notice in writing shall be
given to the Company of ¢ intention of any Member to
propose any person olher than a retiring Dirvector for
election 1o the office of Direstor : Provided always that, if
the Members prosent at o General Meeting unanimougsly
consent, the Chaivman of such Meeting may waive the
said notice, and may sabmit to the Mecting the name
of auy person duly qualified.
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PROCEEDINGS OF DIRECTORS.

81.—The Dircetors may meet together for the dispatch
of business, adjourn and otherwisc regulate their Meetings
as they think fit, and determine the guorum neeessary
for the transaction of business. TUntil otherwise deter-
mined two Directors shall constitute a quorum. Questions
arising at any Meeting shall be decided by a majorily of
votes. In caso of an equality of votes the Chairiman shall
have a second or casting vote, A Director may, and
the Secretary on the requisition of o "Director shall, at
any time summon a Meeting of the Directors. It shall
not be necessary to give any notice of a Meeting of
Directors to any Director who is absent from the United
Kingdom.

82.—The Dircctors may elect a Chairman of their
Meetings, and determine the period for which he is to hold
office ; but if no such Chairman be elected, or if at any
Meeting the Chairman be not present within five minutes
after the time appointed for holding the same, the
Divectors nresent shall choose some one of their nurmber
to be Chairman of such Meeling.

83.—A Memorandum in writing signed by all the
Directors for the time being and pasted in or attached to
the Minute Book shall be as effective for all purposes as
a resolution of the Directors passed &t a Meeting duly
convened, held, and constituted.

84.-~The Directors may delegate any of their powers to
Committces, consisting of such Member or Members of
their body as they think fit. Any Committee so formed
shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on him ox them
by the Directors. The regulations herein contained for
the Meetings and proceedings of Directors shall, so far as
not altered by any regulations made by the Directors,
apply also to the Meetings and procecdings of any
Committes.

85.—AIll acts done by any Meeling of the Dircetors
or of o Commitiee of Divectors, or by any persons acting

N
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as Directors, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such Dircctors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid
as if overy such person had been duly appointed and was
gualified to be a Director,

86.—The Directors may award special remuneration
out ‘of the funds of the Company to any Director going or
residing aboard in the interests of the Company, or under-
taking any work additional to that usually required of
Directors of a company similar to this.

MINUTES.

87.—The Directors shall cause Minutes to be made in
books provided for the purpose—

{(a) Of all appointments of officers made by the
Dircectors ;

(8) Of the names of the Dircctors present at each
Mecting of the Directors and of any Committee
of the Directors ;

(0) Of all resolutions and proceedings at all
Mectings of the Company and of Directors and
ol Committees of Dircctors.

THE SEAL.

88.—The Directors shall forthwith procure a Common
Seal to be made for the Company, and shalt provide for
the safe custody thereof. "Ihe Seal shall not be affixed
to any instrument except by the express authority of a
vesolution of the Board of Directors, and in the presence
of at least one Director and of the Seoretary, or such
other person as the Directors may appoint for the pur-
pose, and such Director and Secretary, or other person as
uf.oreszui;l, shall sign every instrument to which the Seal
of the Company is so alfixed in their Jpresence,
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. DIVIDENDS.

89.—Subject to the rights of the Holdors of any Shares
entitled to any priority, preference, or gpecial privileges,
all Dividends shall be declared and paid to the Members
in proportion to the amounts paid up on the Shares held
by them rospectively. No amount paid on a Share in
advance of Calls shall, while carrying interest, be treated
for the purpose of this Article as paid on the Share.

90.—The Directors shall lay before the Company in
(leneral Meeting o recommendation as to the amount
which they consider ought to be paid by way of Dividend,
and the Company shall declarc the Dividend to he paid,

but sueh Dividend shall not oxceed the amounts
recommended by the Directors.

91.—No Dividend shall be paic otherwise than out; of
the profits of the Company.

99.—The Directors may from time to time pay to the
Members such interim Dividends as appear to the
Divcctors to be justified by the profits of the Company.

93.—The Directors may deduct from. the Dividends
payable to any Member all such sums of money as may
be due from him to the Company on account of Calls

or otherwise.

94.—Notice of amy Dividend that may have been
declared shall be given to each Member in the manner
in wb  notices are given to the Members.

g . -1 e Cwnpany may transmit any Dividend or
Bom - s« all, in respect of any Share by ordinary post
to th - gistered address of the Flolder of such Shave
(unless ue shall have given written instructions to the
contrary), and shall not be vesponsible for any loss

avising therefromn.

06.—No Dividend <hall bear interest as against the

Company.
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97.—The Directors may, with the sanction of the
Company in General Meeting, distribute:in kind among
the Members by way of Dividend any of the assets of the
Company, and. in particular any shares or securities of
other companies to which this Company is entitled :
Provided always that no distribution shall be made which
would amount to a reduction of Capital except in the
manner appointed by law,

RESERVE FUND.

08.-—Before recommending a Dividend the Directors
may seb asicle any part of the net profits of the Company
to create a Reserve Fund, and may apply the same either
by employing it in the business of the Company or by
investing it in such mamner (not being the purchase of
or by way of loan upon the Shares of the Company) as
they shall think fit, and the income atising from such
Reserve Tund shall be treated as part of the gross profits
of the Company. Such Reserve Fund may be applied
for the purpose of maintaining the property of the Com-
pany, replacing wasting assets, meeting contingencies,
forming an Insurance Fund, equalising Dividends, paying
special Dividends or Bonuses, or for any other purpose
for which the net profits of the Company may lawfully
be used, and until the same shall be so applied it shail
be deemed to remain undivided profit. The Direclors
may also carry forward to the accounts of the succeeding
yeal or yeavs any profit or balance of profit which they
shall not think fit to divide or to place to reserve.

ACCOUNTS.

09.-—The Dircctors shall cause frme accounts to be
kept—

(4) Of the sums of money received and expended
by the Company. and the matlers in respect
of which such receipts and expenditure take
place ; .

(8) Of the assets and liabilities of the Compasy.

@
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100.—The Books of Account shall be kept at the
Registered Office of the Company, or ab such other place
or places as tho Divectors may determine, and shall always
be open to the inspection of the Directors. The Divectors
may from time to time by resolution determine whether
and to whab oxtent, and b what times and places, and
on what -conditions the books and accounts of the Com-
pany, or any of them, shall be open to the inspection
Wy of the Members (not being Dircetors), and the Members
€Y shall have only such rights of inspection as are given to
them by Statute or by such resolution as aforesaid.

101.—Ab the Ordinary General Meeting in every year
tho Direcbors shall lazy before the Company a profit and
loss account for the period since the preceding account
or (in the case of the first account) sinee the incorporation
of the Company, made up to a datc not more than six
months before such Meebing.

. 102.—A balance sheet shall be made out and laid before
the Company at the Ordinary General Meeting in every
yoor, made up to a date nob more than six months before
such Meeting, but the same shall not be circulated.

AUDIT,
103.—Auditors shall be appointed and their duties

regulated. in_the manner provided by Sections 112 and
113 of The Companies (Consolidation) Act, 1908.

NOTICES.

P
it
it
Nw

104.—A notice may be served by the Company upon
any Membex either personatly or by sending it through
the post addressed to such Member at his registered
Address.

105.—No Membor shall be entitled to have a notice
gorved. on him at any address not within the United
Kingdom ;. and any Mcember whose registered address
is not within the United Kingdom may by notico in
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wiiting roquive tlho Company to rogister an address
within the United Kingdom which, for the purpose of the
service of notices, shall bo deeniod to be his registored
address. Any Mombor not having 5 rogistered. address
within the United Kingdom, ang ot having given notice
as aforesaid, shall be deomed o have recoivad in due course
any notice which shall have been displayed in the Com-
pany’s Office and shall romain there fop the space of
Torty-cight hours, and such notice shall be deemed to
have been received by such Momber g1 the expiration
of twonty-four hours from the time whep, it shall have

106.—Any notice if sorved by post shall be deemed
to have been served at ¢ho expiration of bwenty-four hours
aftor the samo shall have been posted ; and iy proving
such servico it shall be sufficion to prove that the envelope
contaiding tho notice was properly addressed and stamped
and put into the post-ofiice o1 into iy post-hox subject;
to tho control of the Postmaster-GeuemI,

WINDING TP,

107,~If the Company shall be wound up the assets
remaining after payment of the debts ang liabilities of
the Company and the costg of the liquidation shall be
applied fivst in repaying to the Members ihe amount paid
up on their Shares respectively ; and, if suel assels shall
be more than sufficient to tupay 1o the Members the whole
siount paid up on their Shares, the balance shall be dis-
tributod among the Memberg in proportion to the amount
which at the time of going into liquidation had beey
actually paid up on their Shares respectively : Provided
always that the provisions hereof shall be subject to the
rights of the Holders of Shares (if any) issued upon special
conditions,

108.—With the sanetion of ap Bixtraordinary Resolu-
tion of the Members any pait of the assets of ;0 Company,
inclucling any shares in other companies, may he divided
between the Members of 1]e Company in Speeie, or may
be vested in lrustees for the benefit of suel Members, and
the liguidation of the Company may be closed and the

~
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Company dissolved, but so that no Member shall be

compelled to. accept any shares whereon there is any
liahility.

DISCOVERY OF SECRETS.

109.—No Member shall be entitled to require or receive
any information concerning the business, trading, or
customers of the Company, or any trade secret ov secreb
process of or used by the Company, beyond such informa-
tion os to the accounts and business of the Company

“as is by thoese presents or by the Statutes directed to be

laid before the Company in General Meeting, and no
Member shall be enfitled to inspection of any of the
hooks, papers, correspondence, or documents of the Com-
pany oxcepb so far as such inspection is authorised by
these presents or by Statute.

ARBITRATION.

110.—If and whenever any diflerence shall avise
between the Company and any of the Members or their
respective representatives touching the construetion of
any of the Articles herein contained, or any act, matier,
or thing made or done, or to be made or done, or omitied,
or in regaxdt to the rights and liabilities arising hereundey,
or arising oul of the relation existing between the parties
by reason of these presents or of the Statutes, or any
of them, such difference shall be {orthwith referred Lo two
Arbitrators—one to be appointed by each party in
difference—or to an Umpite to be chosen by the Arbi-

. trators before entering on the consideration of the matters
* yeferved to them, and every such reference shall be con-

ducted in accordance with the provisions of The
Arbitration Act, 1889,

¥
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THR (OMPANIRS ACT, 1929

COMPANY LIMITED BY SHARES

‘Sperial Begolution

!

Road Plant Construction Gompany Limited
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REGIRTEY =

¥
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Passed 16th day of December, 1943 \i
o

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company duly convened and held at Ibex House,
Minories, in the City of Liondon, on the 16th day of December, 1946, the

following Special Resolution was duly passed:—
* hat the Articles of Association be altered in mannex following —

That Sub-Clause ‘G’ of Article 21 be deleted, and that the
tollowing new Sub-Clause * @’ be substituted, viz. =—

“ A share may be transferred by & member, or other person
entitled to transfer, to any other member selected by the
transferor, or to any non-member who 1is approved by
James Thomnas Mitehell Johnston, and in such a ease the
remaining provisions of this Article shall not apply. Subject
to this Sub-Clause, n member shall be entitled to transfer any
ghare only in accordance with the remaining prpv'i?ions 0E\~_

these Articles.” :
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ROAD PLANT, CONSTRUCTION..

Puassed “the

3
At an EXTRAORDINARY GENBERAL MEBETING of the
the .gbove-named Company,

Section 141 (1) of the Companies Act, 1948, and held at %2{:1}”

LIMITED.

fifth doy of September 1949 .

Ibex House,
Minories, London, E.C.3,

oir the fifth

day of  September, 19

Wﬁesol
3 - It was resolved that the

ution was duly passed :—

duly convened pursuant t@

3

Members of

i€ PTOViS|ons of -

» 34 5.
t et

3~ 00T 1949

E
i
4

Memorandum of

Association of the Company with respect to
its objects be altered by insertin
3 (8), after the word "Company! in
line thereof the following words:-

Mneluding Directors o- Ex-Direc

Yhold

or have held Salaried Offi

2. It was resolved that the following
added to Article 69, after the last sentence

g in Clause
the eighth

tors who
ce,

words be

thereof: -
3 MThe granting of pensioné, gratuities or
T "eharitable aid to Directors or Ex-Directors

"or to the wives
Uof such

» children or other
persons, shall in all cases be

"subject to the consent of the Company in

"General Meet:lr}g. n

-

TWa uBRERY cERTIFY that, to the best of our knowledge
the conditions mentioned in subsection (2) of Section 1
Act, 1948, arve satisfied at the date of passing of this Re

LR
»

- A ) r ¢/? 0217_:\%"“)
77 AP ot

..'..'..1.@-‘.'"......."..-.Chaimm'

i

satisfied at all times since the first?day of J: uly, 1948,

A

n .;.L':V %E */jq -pr-.:‘,"' ()’%{Z;:‘ R

Chetrman,
i

' 7D i a
% ¥ (-/‘r‘-’\r'é"—\'x-(«?,)f‘\ﬂ?;b"u‘)dﬂnj
¢

Cat, No, C.A, 101,

AmLMT b umm s s m eems o Lo .

yl
Shaw & Song L., Company Publishere, Feller Tane, London,

Lo v BT (1)

‘the following

relatives

and belief,
29 of the Companies
solution, and have been

kA
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At Fie s PERLIIED AND SOLD Y
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Kpecin!  Besolution
Pursuant to Section 141 (2).

oF

Passed . G Medy 1947

AT an JXTRAORDINARY CnNpran Mpnming of the above named ek

Company, duly convened and helcbzyb 7 /gfgp ATy /ﬁ ir &
(Ji; WM "’ " + .3 e
“f Mgt fonbin 203 Ty

on the c@/y, day of  fMindv 19 51 the following

Special Regolution was duly passed :—

¢ that the Articles of pssociation shall be amended by the adaitionw
I of the following new Article to be numbered 984 vizi-

t The Company in General Meeting may at eny time and from

W time to time pass a resolubtion that any Sum not required

H for the payuent or provision of any fixzed preferential

i dividend, and

n(a) for the time belnz stunding o the credit of any reserve

it rund or reserve account of the Company, ineludmg premiuns

#t paceived on the lssue of any shares or debentures of the

1 Company or (b) being undivided net profits in the hands of the

1 Company he eapitalised, and thet such sum be appropriated '
i ag caplbal to and amongst the ordinary shureholdersin the .
t proportions in which they would have been entitled thereto if

i the stme had hzen distributed by way of dividend on the

it ordinary shares snd in such manner as the resolution may direct

v and sdeh resolution shall be effective: and the DMrectors

it sholl in accordance with such resolution apply such sum in

i paying up,in full sny unissued shuares or Jebentures of the

t Compsny on baenslf of the ordinary shareholders aforesald,

t and approprinte such shures or debentures anu distribuie the

# sane erodltad as Lfully padd up anongst sueh shtreholders or thedlr
i pnominees in tne proportlons aforeseid in satisfaction of the

# shoras and dnberosts of such shureholders in the said

WATERLOW & SONS LIMITED,
LAW AND COMPANIRS' STATIONERS AND REQISTRATION AGENTY,
) 2y & ®0, Loxpos Wank, Toxooxn, B.02: .
40, Panntavpsr feees1, WesrvNsren, W0 77, Coraonrt Row, Brouxauwam, 3 A{ ! !
109, Tier Emangow, Lieos, 13 B & 11, Browy Sveuer, Maveursrer, 2. ‘

Coap
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t spid/

% gapitalised sum or shall apply suech sum or any part thereof on
# hehalf of the shareholders aforesaid om paying up the whole
% or part of any uncalled balance which sh:ll for the time 2y
npelng be unpaid in respect of any 1lssued ordinary shares noLd

¥ by such shareholders or otherwise deal with such sun as

t directed by such resolution, Vhere any difficulty arises in
1t raspect of any such distribution the Directors may settle the
¥ same as they think expedient and in particular they may issue
n fractional certifleates fix the value for distribution of any’

n fully paid up shares or debentures, meke saehr cash payments to anﬂ
H

t shareholders. on the rcoting of the value so fixed in order

1 o adjust rights, snd vest any such shares or debentures in
m_trustees upon such Lrusts for the persons entitled to share in

1 {the appropriation and distribution as may Seen just and expedient
% to the Dirsctors. When deemed requisite a proper contract for

;

1 the allotment and acceptance of the shares to be distributedff% ('

t aforesald shall be delivered to tiie Registrar of Companies for
" reglstnbion in accordance with Sectiovn 52 of the Companies Act
n 1948, and the Directors may appoint suy person to sign such

1 econtract on behalf of the persons entitled to share in the

1 appropriation and distribution ané such appointment shall be

u effed¢tive.n

Y

e e
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No, C.A. 413B.
Pxtraordinary Resclutlon.

VATERLOW & SONS LLMMITED,
85X ELN Lnndon Watl, London, 10,94
4 T b Blreot, BW.1;
7T, Culmore Row, Tlnamzgham, 33
109, The Headtow, Leeds, 14
12 & ‘14, Deown Hireel, llmc\mlar a,

G 10/49,

A% ¢ (’Ml.m aq A7y

e Gratraordinary  Besolutt

Pursuant lo Section 141 (1}

s

OF THE

i
ROAD PLENT CONSTRUCTION Co LTD. .

[

s et e s % ¥ £ T W e -

Pussed Qs Maet, 1987

i v ik " e Cm——

i o v

Ar an EXTRAORDINARY QunEraL  Mperive  of the Members of the

said Company, duly convened and held at

on the e day of  fnoachv 19 87 the following

@ Extraordinary Resolution was duly passed:—

# That the Capital of the Compsny be incressed
n to £6,000 by the creation of 6,000 new shures of

n one pound each.

— 4
5””‘ ;/y ‘../ 74/'4’ W
* AN m’?ﬁ;’y&f’zp
i S i
i Y o R
e P ‘f\“%ﬁ‘h 3 .
g /-{/ﬁn Lohe
Chatrman. /=X
[
fer
jra



Plesented ‘?) v’ ‘ “{LEL,A—? Z&M Mtc
- mz d ff’ :

00700%,  Ton | . - LONDOR O3 -l o

o S 54320
No. of Certifioate 199841/
ROAD PLANT CONSTRUCTION COMPANY LIMITED.

Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp
Act, 1891, (Norr.—The Stamp Duty on an increase of Nominal Capxml is T_g

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933, ) LY %} %;
) g
' : e OFY ;

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

Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative

to the filing of & Notice of Increase and a printed copy of the Resolution anthorising

the Increase,

PUBLISIED AND HOLD BY
WATERLOW & SONS LIMITED,
LAW AND COMPEaSIES' STATIONERS AND REGISTRATION AGENTS,
85 & 86, Lonvon WaLi, Loxvox, B.0.2; /"’ - Lo
49, Panrnaamune Sreier, Wesnunster, SW.1; 77, CoLmors Row, ]Sm\m\/ 3; 5“:\
109, Tnz Heavrow, mes, 1; 12 & 14, Browy Strepr, MaNconest ARy D,

IBEX HIOUTE, $INGRIES,

[26A.] A
B T L 118
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" Tho NOMINAL CAPITAL of_

e ROAD._PL ANT. CONSTRUCTION. _COMPANY

has by a Resolution of the Company dated rwenty first March 1951

Limited

been increased by thoe addition thereto of the sum of £.6,000 , divided into
6,000 shares of £__one _each beyond tho Registered Capital of
£ 2,000

Al

Signature

Qtate whether Dizester-ex-Secretary-. geceptary

. 1
Date... 'J,'we{xtyfirSt L udayof - .ma,r? h o 195

—

and must not be written across.

NOTE—This margin is reserved for Binding,

(e

et Cil



Number of — J
Company } Lipual. / 3¢
/

The Companies Act, 1943

qRIE, i includi
COMPANY HAVING A SHARE CAPITAL 4;? L Ol renrnion
O P OIND S/ A

iln];ro:sscd

@ otice of Fncreage fn the Pominal Capital

or

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

___HO&D  PLART CRMSTHUCTION COBPANY o e

LIMITED

Pursuant to Section 63 of The Co'mpanies Act, 1948

2 ot
o
. HG-E90334
crams t WEERTIFICATE, ESTRAND, LONDON." Telephone Nows HOLBORN 0434 (6 lines)
JORDAN & SONS, LIMITED
o Compuy Registration Eqents, Printers, M Publishers
.
116 Chancery Lane, London, W.C.2, and 13 Broad Strect Place, E.C.2
2 rwwotted bj!
. sl O
A S A N UL b ;i:‘/'m )
s T 010 )51 PR CH W KR lor ;\@j:‘:\ \5
A Ao
'\‘éfi)ﬂ. 0} g ol B
G e



Fotize of Increase in the Pominal Capital

or

AV

BOAD. PLowT.. COMETRGCTLN . LB 8IY e LImIE G,

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

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

of the Company dated the.. 228 s oo day of...s#ureh 1951

the Nominal Capital of the Company has been increased by the addition thereto

o
wv
of the sum of [£..{.,000. VN 13 733 Y | g
[+
the Registered Capital g,f,rﬁm ............... w2y OO0 et o g
The additional Capital is divided as follows;— g
5]
=
Numper of Shares, Class of Share (). Nominal Amount of each -
Share, Q
e 5t @ o omr e e | mem———— 1 gk s - —— ro e e e :
' E
............ 6,000 - .. | . Opdinary : e LEL g
! i .
f i =
e =
| £
- é-.
The corditions {e.g., voting rights, dividends, &c.) subject to which the B
- ! e
new Shares have been or are to be issued are as follows:— . 8
™
Lo
Pari pussu wish eadsting Cupltsl insdl cases, EM’
Iy
l.:A
............... S
“
...................................................................................... &

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

/s ; ; het
Signature J({ WLA' L’“’\"(’{'”‘?

Description (c) . /sfét‘wmr

Dated the . . . . Q@[/«q . . .day
of.. ... ,WM,C:'{"Y 10 &

(w) Insert “an Ordinary,” '*an Extraordinary,” or “a Special,” as the case may be, =
() If any of the new Shares are Preference Shares state whether they are redeemable or not,
{¢) State whether Director or Secretary of the Company,
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No. of Company 199841, ;f%gi{//
W

THE COMPANIBS ACT, 1948,
’ +
SPECIAL RESOLUTION
& (Pursuant to Sect.141(2))
- 0f -
& .
: ConﬁHNY,L\nlrﬁp,
ROAD PLANT CONSTRUCTION CO=5E3D! =
|‘FJ H ”\'w 2:/’1/ -
' Passed 17th June, 1957.
#
AT an BXTRAORDINARY GENERAL MERTING of the above-named
Company, duly convened and held on 17th June 1957 the
following SPECIAL RESOTLUTION was duly passed :-
"That the neme of the Company be altered to Johnston
Brothers (Engineering):Ltd." ‘ #y’ﬁ
IR (Vi ]
o
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- 1998l

@E@m@e n:a'?i ﬁ&m@ L
@Eﬂﬁit&ﬁ’; pursuant to Section 18(3) of the Companies Aet, 1948. :

¥ Fereby Cerlify that R t

. ROAD, PLANT. GONSERUCTION. GOMRANY: LAMITED.. %
!
73 having, with the sanction of a Specinl Resolution of the said Company and £
R lvith the approval of the BOARD OF TRADE, changed its name, is now called fﬁ
............................................................................................................................................... h
JOHNSTONBRDTEERS(ENGII‘EBRING) LINTTED :l
. and I have entered such new name on the Register accordingly. 4
Given under my hand at London, this twenty-£irst . day of 5
 JUNB. . One thousand ninc hundred and fifty..... gevens ..
4y 7
; f Regr.sl of Comipalies
Al Ceptificate reeetvedby %’W 20 a0y .
Date
|t AN B =

, 44193/746,

GAo 13
T
"

o L



Company Number....... 199841,

Reference: C.R. 98/1u89/57
COMPANIES ACT, 194

........ __ROAD PLANT GONSTRUGLION COMPEN.. o /anted

18 of the

Companies Act, 1948, the Board of Trade hageby apppove of the name
TNSTON BROTHERS

Pursuant to the provisions of Sub-Sec %’

of the above-named Company being changed to

(ENGINEERING) LIMITED

Signed on behalf of the Board of Trade
this twenty—-£irst day of June 1957.

e
RO
/ﬁéﬁz} AL TR ;T;;"-..,_‘
B tr afe -
AP ’Z{\

% {izry ¢* Authorised in that behalf by the
0\.;;,’(2 President of the Board of Trade.

=

"No. C. 60.

(S5832y Wi, 39193—3561 3n, 9155, P. & N.. Lid, G813

-.'
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No. of Gompany.....54 {‘LL// S VeNA e }/

THE COMP\ANILS ACT, 1_948*

%miztl Hegolution

Pursuant o Section 141 (2).

oF
JOUNSTON BROTHERS (ENGINEERING) LIMITED

Passed 26th June 1959

AT an DIXTRAORDINARY GENIRAL MpmimNne of the above named
Company, duly convened and held at

Thex House, Minories, London E.C.3.

on the 26 day of June 1959 the following
Special Resolution was duly passed :(—

That the Articles of #£ssociation of the Gompan ﬁk“

%

i‘

alte-ed as foliows:—

By deleting Article 67, and subs*blgcutlng S@\,\Qf%ll ow:mg-

"The Shareholding quallficatlongfor Direetors may
be fixed by the Compeny in Gené 1¢Meet¢ng, and
unless and until so fixed, no aﬁaflflcatlon shall
be reaquiredt,

By order of the Board

ﬁ? i ( G

SECRT'TARY.
,.:,__, e meminTeTATETOCAMII CIIRSUS S MmI AT TUINT L TIE 4 LuTELE - GTSRSIITIL
o, s
gw"‘ . . \ PUBLIBED AND SOLD BY | fjﬁ{&/ .
T &v " WATERLOW & SONS LIMITED, &?;/
%‘L ‘ h 'f, AND COMPANIES' STATIONERS AND REGISTRATION AGDNTS,E,‘ wa mf fJ’;I rﬂ(i& Sf %QE
“"‘ ke 85 & 86, Lowpox Wary, Lowbon, B.0.2; \, o ) '
g ki

49, PARLIAME‘IT Srneer, WesTMINSTER, S.W.1; 107, Panx Lmn, MarnLE m\cu, Wl

[C.A.40]

11/68




63
No. of Company 199841 2

[N

THE COMPANIES ACT, 1948

Specinl Regoiutioi

Pursuant to Section 141 (2)

OF

Passed 29th Depember 1960.

§

s« an EXTRAORDINARY OGENERAL MEETING of the above pamed Company, duly

wasned and held at JOHNSTON HOUSE, HATCHLANDS ROAD, REDHILL,
4, e 20th day of December, 1960 the following Special Resolution was duly passed : —
iin he Articles of Association of the Company be altered in manner following, that is to

B —

.a) Add at the end of Article 10 the following words: —

. Every certificate shall be signed by two Directors and countersigned by the Secre
i person to be nominated by the Directors for the purpose.

A
" "'*_,,- ",'ﬂ ‘1:,
+b) In Article 53, in the fifth line thercof, delete the word “Melnbeyﬁflﬂnﬁ_gubsﬁfﬁtghle word “Pirectors™,
and in the sixth line thereof delete the words “the Directors}* and, stibstitute the "é s “theirnumber”.

0 i \ S
& .¢) Delete Article 65 and substitute the following: — \ 'bu: 3"“ )

There shall be two ciasses of Directors, Ordinary and Technical, and whcrcv;rajthy’%lf Direclor
appears in these Articles without further qualification it shall refer to Ordinaryirectors only, and
not to Technical Dircctors. The number of Directors shall be not less than two nor more than five.

-d) Insert after Article 63 the following new Article to be numbered 65(a) : —

The Directors may from time to time ¢lect or ?.ppoint Technical Directors whose number shail not,
unless otherwise defermined by & General Meeting, exceed four, and need not at the time of appoint-
ment specify the duration of the appointment,

.e) Insert after the above new Article 65(=) the following new Arlicle to be numbered 65(b) : —
The Directors shall define limit and restrict the powers, authorities and discretions of the Technical

@ Dircctors, who shall conform with any directions so given, and may fix and determine their remunera-
: tion, duties, immunities and qualifications, and may at any time without previous notice remove any
Technical Director from office. Clauses (A) (B) (C) and (F) of Article 71 shall alse apply to the office

of Technical Dircctor,
Technical Directors shall not need a share qualification, and may hold office in conjunction with any
other office or place of profit under the Company, except that of Auditor. Technical Directors shall

not be liable to retire by rolation or be taken into account in determining the rotation or retirement of

the Directors under Article 74, nor, - shalE Ey*ernLitlcd to aftend or vote at Meetings of the Directors
except as may be determined ﬁ};{gy}.f to2LimGbghe Dircetors,
Y

ated this 29th day of December, 1960.

By order of the BTard,
7 N M s o ' \-'P! Ay

N

£
%
4
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THE COMPANIES ACT, 1948.

Spectal - Besolution

Y Pursuant to Section 141 (2),

OF

JOHNSTON BROTHERS (BN GINEERING) LIMITED,

Passed  18th March 1968

AT an ExXTRAORDINARY GuNERAYL MErrmvg of the above named

Company, duly convened and held at

‘ Johnston House, Hatchlands Road, Redhill, Surrey.

on the Eighteenth day of March 1968 the following
were

Special Resolutions was duly passed ;—

1. It was resolved that the Memorandum of Association of the Company
with respect to its objects be altered by deleting Clauge 3 (J)
and substituting the following:-

"Bither with or without the Company receiving any consideration
or advantage, direct op indirect, to lend and advance money or
give credit to such persons and on such terms as may seem
expedient and to guarantee either by personal covenant or by
mortgaging or charging all or any part of the undertaking pProperty
and assets present and futy nd the uncalled capital of the
Company, or by both such me hods, the performance of the
obligations and the payment gf capital or principal (together with
any premium) of, and dividehds or interest on, any stocks, shares
or securities of any company firm or person, and in particular
5 \' ‘(but without limiting the generality of the foregoing) of the Company
" 4" which is for the time being the Company!s holding company, as
LM defined by Section 154 of the Companies Act 1948 or any other
f;_(( subsidiary, as defined by the said Section of the Company's holding
- Company or otherwise asso ciated with the Company in business,

- - 2. - It was resolved that the Articles of Association of the Company
- e CONEd. overle
Ll ' PUBLISHED AND SOLD ny
” WATERLOW & SONS LIMITED, u
* ",
T t,‘/’ LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, ‘55
- 85 & 86, Lonpon Warr, Lonnox, E.Q.2: '

107, Park LanE, Mirnig Arom, W.1;
77, CorMone Row. Brrarvarase 9. 1an m_ e



of the Company/

be altered by deleting Article 72 and substituting the o
following:- o

"A Director may enter into contracts or arrangements or
have dealings with the Company, and shall not be disqualified
from office thereby, nor shall be liable to account to the
Company for any profit arising out of any such contract,
arrangement or dealing to which he is a party or in which he
is interested by reason of his being at the same time a
Director of the Company, provided that such Director discloses
to the Boatrd his interests therein in the manner required by
Section 199 of the Companiss Act 1948, A Director may vote
ag a Director in regard to any contract or arrangement in
which he iy interested or upon any matier arising thereout,
and if he shall so vote his voie shall be counted and he shall be
reckoned in estimating a quorum when any such contract or
arrangement is under consideration. "

i

BY ORDER OF4THE BOARD,

f
-

I

Secretary.

-
-
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i A As amended by Special Resolutions pagsed:-
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THE COMPANIES ACTS, 1608 o IO17. .
1 4 ‘
3}‘“;7;‘1» ,?"'”" by, .l,‘i g ‘i-“
/ i
o ~ Compaxy LIMITED BY SiARES, ;
?ﬂ.;,\ { L-Q(M”‘:’x _ — i
Gl '
% oy Y . . o e . S At - -‘2
(Esemoranonm of Elssociation
. . o &
“JOHNSTON BROTHERS (ENGINEERING) | o
Pacd Blond (Mrontuoboeen Cirponn § saied Soe Soed b
BRI Ene S Ui aRar T g s pen sy LAV Q. ey e

Qb' K

. Jobnston Brothers ’

ﬁ”} E_T}im Namng —9& t{le Company is ° Lrowi-lizweg 7
CoL(Engineeringfit e |1 npenp,” -

—
PRNETTRS

2.—The Tugistered Office of the Company will be
gituato in Iingland.

° 3.—Tho objects for which the Company is established
Qre t——

_(A’f To carry on the business of ivon founders,
mechanical engineers, and manufacturers of all ¢
forms of machinery, plant, and apparatus, tool- :
malkers, brass founders, metal workers, boiler-
makers, machinists, smiths, woodworkers, 3
builders, painters, electrical engineers, and *
merchants, and to buy, sell, manufacture,
repair, convert, alter, let on hive, aad deal in
® machinory, plant, implements, rolling stock,
‘ and hardwaro of all Kinds, and to carry omany - .
other business (menufacturing or otherwise)
which may scem to tho Compeny capable of
being conveniently carried on in eonnection
with the above, or otherwise calendated,
directly ov indirectly, to enhance the value of
any of the Company’s poer
tho time boing. .~y A

i S AT

T
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Aa) To caary on any business relating to the
production and working of metals, and the
production, manufacture, and preparseion of
any other materials which may usefully or
conveniently be combined with the engincering
or manufacturing business of the Company, or
any contracts undertaken by the Comparny, and
either for the purposce only of such condracts
or as an indopendent business.

/(/6) To undertake ‘and execute any contracts for
works invblving wne supply or use of any
machinery, and to carry out any ancillary or
other works comprised in such contracts.

pf To purchase or by other means acquire any

frechold, leasehold, or other property for any

_ ostate or interest whatever, and any rights,
privileges, or casements over or in respect of any
property, and any real or personal 1xoperty or
vights whatsoever which may be netossary for,
or may be convoniently usud with, or muy

] ] enharce the value of any other property of the

Company. / -

/(E) To build, construct, 1aaintain, alter, enlarge,
pull down, and remove or replace any buildings,
fnctories, mills, offices, works, wharves, roads,
railways, traxaways, machinery, ex gines, walls,
fences, banks, dams, shiices, or watcrcourses,

and to clear sites for the same, or to jein with

any person, {iv:, or company in doing any of

tho things aforesaid, and to work, manage, and

‘ control the same or Join with others in so doing.
L4 ? . o) To apply for, purchase, or by other means
pequive and  protect, prolong, and  renew,
whothor in the United Kingdom or elsewhere,

any patones, patent rights, brevels dinvention,
licenees, protections, and concessions which may
appear likdy to be advantageous or useful to

the Company, and to use and turn to accouns

and to manufacture under or grant licences or

.

merts

P

NEE A

o p—

LT WL
r

ey

kN

e aaana s S

=

s e A Lt Ao s i B M A

P

e



&

7 "

privileges in rospect of the samo, and to expond
honoy In experimenting upon and testing and in.
Improving or sceking to improve any patents,

- e mrem——

G| @ mventions, or rights which the Company may .

acquire or propose to acquire. __.
9)" To nequire and undertake the whole or any oy
) part of tho business, goodwill, and assets of any ’
' person, firm, or company cairying on or
proposing to carry on any of the businesses
which this Company is authorised to carry on,
and as part of the oconsideration for such
acquisition to undertake all or any of the
labilities of such person, firm, or company, or
W oacquive an interest in, amalgamate with, 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,
t ' by way of consideration for any of the acts or

T T

things aforesaid or property acquired, any ‘ b
Shares, Debentures, Debenture Stoclk, or .
securities that may be agreed upon, and to hold
] and retain, or sell, mortgage, and deal with any
P shares, debentures, debenture stock, or
! .securities so received..—

L L

@ ,(_K) To improve, manage, cultivate, develop, ex-
change, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
rights and privileges in respect of, or otherwise
deal with all or any paxt of the property and
rights of the Company. . .

T s e g -

ex s g =y

_(1) To invest and deal with the moneys of the
/ Company not immediately required upon such

[

socurities and in such manner as may from

3 time to time be determined,
;X,

E

f

IBither with or without the Company receiving any consideration N
or agvantage, direct or indirect, {o lend and advance money or

give credit fo such persons and on such ierms as may seem
.exnedient and to guarantee cither by pergonal covenari or by
rnorigaging or charging all ox any part of the undertaxing properiy
and asseots pregent and future and the uncalled capiial of the
Corapany, or by both such methods, the perlormance of the
obligations and the payment of capital or prinecinal (together with
ony premium) of, and dividends ox interesi on, aay siocks, shares
or seeurities of any company iirm or peryon, ang ia pariiculur
(but without Ii -.-zi‘ring;&he generaiity of the foregoing) of the Coxpanys
whieh ig for the tiine being the Company's helding compaay, &s °
defined by Seciion 154 of the Companies Act 1918 or any oiner
subsidiary, af delned by the sald Sectlon of the Company's holding ;
Company or otherwige associated with the Company in husiness.
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() To borrow or raise money in guch manner as
the Company shall think fit, and in particular
by the issuc of Debentwres or Debenture Stock
(perpetual or otherwise), and to securc the
repayment oL any MmoNey borrowed, Taised, or
owing by mortgage, ¢harge, or Hen upon the
whole or any part of the Company’s properly
or assebs (whether present or future), including
its uncalled Capital, and also by 2 similar
mortgage, charge, or lien t0 SECUTC &1 d guarantee
the performance Dby the Commany of any
obligation or linhility it may undertake.

+

execute, and, issue Promissory notes, bills of
cxchango, bills of lading, warrants, debentures,

andl other negotiable oy trans ferable instruments.
o
-

/QL) To draw, make, acceph ondorse, discount,

(1) To apply oL promote, and obtain any Act of
" Parlinment, Provisional Order, or Licence of the
Toard of Trade or other authority for enabling
the Company to carry any of its objects into
offect, or for eficcting any modification of the
Company’s constitution, or' for any other
purpose which may seem expedient, and to
oppose any” proceedings or applications waich
may scem caleulated directly or indivectly to

prejudice the Company’s interests, ..

(x) To ontexr intc any arrongements with any
Goverpments or authouitics (suprere, munici-
pal, local, or otherwise), or any corporations,
companics, or PELSORI thab Mmay seeim conducive
#6 the Company’s objects or any of them, and
io  obtain from any quch  Governmens,
authority, corpom:tion, cOmpAIY, Or Person any
chazters, contracts, decrees, vights, privileges,
and concessions which the Company may
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think desirable, and o cary out, exerciso, and
comply with any such charters, contracts,
docrees, rights, privilezes, and concessions, _.—

To subseribe for, take, purchase, or otherwise
acquire and hold shares or other interest in or
soouritios of any other company having objects
altogesher or in part similar o those of this
Company or carrying on any business capable of
being conducted so as directly or indirectly to
benefit this Compa,ny./

To act as agents or brokers and as trustees for
any person, firn, or company, and to undertake
and perforn sub-contracts, and also to act in
any of the businesses of the Company through
or by means of agents, brolers, sub-contractors,
or others. ...

To remunerale ., JCrson, firm, or company
rendoring services to this Company, whether by
cash payment or by the aliotment to him or
them of Shares or securities of the Compay
crodited as paid wp in full or in pars, or
otherwise. .

To pay all or any expenses incurred in connee-
tiorn with the formatios, promotion, and
incorporation of the Company, or o centract
with any person, firpi, or company to pay the
same, and to pay comrissions to brokess and
gthers for underwriting, placing, selling, or
wuaranteeing the subscription of any Shaves,
Dobentures, Dehenture Stock, or seeurities of
this Company.

To support and subseripo to any charituble oz
public objcct, and any stitution, soviety, or
club which may be for the beneid of the
Company or its emjloyees, or may be connected
with any town or place where the Cotnpauy
carries on business ; to.give pensions, gratvuitics,
or charitable aid to any person or persons who
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may liave served the Company/or to the wives,
childven, or other relatives of such PELSONS 3
to make payments towards insuraned ; and to
farm and contribute to provident and benefit
funds for the benefit of any persons employed
by the Company. o

To promote any other company for the purpose
of acquiving all or any of the property or
undertaling any of the Iabilities -of this
Company, or of undertaking any husiness or
operations which may appear likely to assish

_or benofit this Company or to enhance the

value of any property or business of this
Company, and to plase or guarantce the
placing of, underwrite, subscribe for, or other-
wise acquive all or any part of the shares or
securitics of any such company as aforesaid.

To sell or otherwise dispose of the whole or any
part of the undertaking of the Company, either
togother or in portions, for sueh considexation
25 the Company may think fit, and in particular
for shares, debentures, debenturc stock. ox
securities of any compony purchasing the same.

To distribute among the Mcmbers of the
Company i kind any property of the Company,
and " in vpartieular any sharves, debentiwes,
dehenture stoek, or sccwities of other com-
panies ' belonging to this Company or of which
this Company may have the power of disposing.
To procure the Compeny to bo registered or
yecognizud in any Celony or Depondency and
in any foreign countyy ov place. .

To do all such other things as may he deemed
ineidental or condlucive to the attainment of the
ahove objccts or any of them.

A
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/ By an Extraordinary Resolution passed 2L 3.57 -thePr\”
" . -
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Tt is heroby exprossly declared thut each Sub-Clause of
this Clause shall be construed independently of the other
dub-Clanses hereof, and that none of the objeets mentioned
in any Sub-Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause.

_-Tho lability of tho 1nembers is limited. e
£8,000
5.~<Tho Share Capital of the Company is £2;666, -

divided into 2,000 Shaves of £1 cach.  The Company has
power from time to time to incroase its Capital, and to
issue any Shares in the oviginal or incroased Clapital, as
Ordinary, Preferred, or Doterved Shares, and to attach to
any class or classes of such Sharos any preference, rights,
privileges or conditions, o to subject the same to any
rostrictions or limitations that may be determined hefore
il lssue of the Sharos affected thereby.
’ L]

Capital was increased to £8,000 \

——r e mee
k3
[}
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The Companies Aets 1948 to 1967 ]

© OOMPANY LIMITED BY SHARES //
Wb,

Sperial Regolution

(Pursuant to s, 141 (2) of the Companies Aot 1948)

oF

e AHNSTON. BROTHERS.. (ENGINEERING) ... LIMITED

Passed 20th October 1975,

Ar an EXTRAORDINARY GENERAL MEETING of the above-named |
Company, duly convened, and held at Johnston House,

y Johnston House, Hatchlands Roed,

. Redhill, Surray.

on the 20th day of Dctober , 1975 the subjoined
SPRECIAL RESOLUTION duly passed, viz.:—

RESOLUTION

That the Share Capital of the Company. be increased
to £100,000 by the creation of 92,000 Shares of
£1 each.

r—
SIgRAtire AMV/L M% To le signed e

" by the Chair- jj A7 ”T}
man, & Dirce. S
tor, or the i ok
% Seeretary  of e

won the Company.

Nore.~—To he fled within 15 'ays after the passing of the Resolution{s).

nsbddiary of The Solleltora® Law Statlmery Soclety, Limited,
Compunies 7

WAt S LI

Oyez Publishing Limifed, Oyez “nll!l‘f 237 Long Lane, London SE1 418 Nll;

R
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No.

of Company .. 199841,
4 /
THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companics

_JOHNSTON BROTHERS (ENGINEERING) ....ooeee e Limited*

tame of Company «oueens TR o4 SIS et LSS A D It Fr A Sy P T M TR

RS

————

herchy gives you notice thal by opditoydosrotkixnaey/special ¥ resolution of the company dated the
20th..8ctobax. A875........ceeeery the nominal capital of the company has been increused by the
addition thereto of a sum of £ 92 000......... beyond the registered capital of £ ..8,000....... .

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

92,000 Ordinary £1

The conditions (e.g. voting rights, dividend rights, winding up rights, etc.) subject lo which the new shares
have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

Signed U

-
State whether \
Director or Secretary ..oovevaeneeasss bhoa o )0 g0 U
Date ciiviiienniisiinmissiieciiea, \1«% ..... \° ......................
* Delete “Limited’ if not applicable
** Delete as necessary (see notes overleal)
Presented by:
[Comeris reaminsiio
3'&134 AUG 197
. Of
Preseator’s reference: Het




( \ LUMPANY SECRETARY,
199 || / ~ JOHNSTON BROTHERS (ENGINEERING) L1

/20
The Companies Acts, 1908 10 1917

and
The Companies Acts, 1948 to 1967

Memoranbum

AND

- Articles of Asgociation

OF

Johnston Brothers (Engineering) Limited

Incorporated the 11th day of August, 1924

No. 199481

(Reprinted, incorporating new Articles of Association, October, 1975)
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Pooos No. 199843
eE CHANGE OF NAME
7 . ﬂ ﬁ CerTIFICATE PUrsuant TO StECTION 18(3) Or TR CoMpaNIEs AcT, 1948.
:;F.':,::: B % I hereby certify that
i SO ROAD PLANT CONSTRUCTION COMPANY LIMITiiD
having, with the sanction of a Spccial Resolution of the «aid Company and
€. g -
L with the approval of the Board of Trade, changed its name, is now called

JOHNSTON BROTHERS (ENGINEERING) LIMITED

and I have entered such new name on the Register accordingly.

o Given under my hand at London, this 21st day of June, 1957,
o
%k@
S
e
b
o
J |
A oL L. J. BLANDFORD,
7 e e Registrar of Comparies.
i
i
i
§
‘ f‘ﬂ" \\; E
:r’{/‘}/ I {,
. {",‘r"f' .’w i
vy Do
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The Companies Acts, 1908 to 1917

COMPANY LIMITED BY SHARES

Memorandum of gsoriation

dohnston Brothers (Engineering) Limited

(As amended by Special Resolutions passed 5th September, 1949, and 184k March, 1968)

1. The Naine of the Company is “ JornsToN BROTHERS (ENGINEERING)
Livrren.”

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

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

() To carry on the business of iton foundets, mechanical engincers,
and manufacturess of all forms of machinery, plant, and appatatus,
tool-makers, brass founders, metal workers, boiler-makers,
machinists, smiths, woodworkers, builders, painters, electrical
engineers, and merchants, and to buy, sell, manufacture, trepair,
convert, slter, let on hire, and deal in machinery, plant, imple-
menis, rolling stock, and hardware of all kinds, and to catty on
any other business (manufacturing or otherwise) which may
scem to the Company capable of being conveniently carried on
in connection with the above, or otherwise calculated, directly
or indirectly, to enhance the value of any of the Company’s
property or rights for the time being.

(8) To catty on any business relating to the production and working
of metals, and the production, manufacture, and ptreparation of
any othet materials which may usefully or conveniently be com-
bined with the engineering or manufacturing business of the
Company, or any contracts undertaken by the Company, and
either for the purpose only of such contracts or as an independent
business,

(¢} To undettake and execute any contracts for works involving the
supply or use of any machinery, and to carty out any ancillary or
other works comprised in such contracts.

T

e L LA e S, B TR R T

Name changed frou: .

RoAD PranT
CONSTRUCTION
Company LIMITED
by Special
Resolution passed
17th June, 1957,
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To putchase or by othcr means acquire any frechold, leaschold,
ot other property for any estate or interest whatever, and any
rights, ptivileges, ot easements over ot in respect of any propetty,
and any teal or petsonal property or rights whatsoever which
may be necessaty for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, altet, enlarge, pull down, and
remove ot replace any buildings, factories, mills, offices, wotks,
wharves, foads, railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or watetcourses, and to clear 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 ot join with others in so doing.

To apply for, purchase, or by other means acquire and protect,
prolong, and renew, whether in the United Kingdom or else-
where, any patents, patent rights, brevets d’invention, licences,
protections, and concessions which may appear likely to be
advantageous or useful to the Company, and to use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting
upon and testing and in improving or seeking “to improve any
patents, inventions, or rights which the Company may acquire
or propose to acquire.

To acquire and undertake the whole or any part.of the business,
goodwill, 2nd assets of any person, firm, or company carrying
onof proposing to carry on any of the businesses which this
-Company is authorised to catry on, and as part of the consideration
for such acquisition to undertake all or any of the liabilities of
sach person, firm, or company, or to acquire an interest in,
amalgamate with, or enfer 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 consideration for any of the acts or
things aforesaid or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agteed upon, and to
hold and retain, or sell, mortgage, and deal with any shares,
debentures, debentute stock, or securities so received.

To improve, ranage, ‘cultivate, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant tights and privileges in respect of, or otherwise dea) with
all or any part of the property and rights of the Company,

To invest and deal with the moneys of the Company not immedi-
ately requited upon such secusities and in such manner as may
from time to time be determined.
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() Either with or without the Company receiving any consideration
ot advantage, direct or indirect, to lend and advance money or
give credit to such persons and on such terms as may seem
expedient and to guarantee either by personal covenant or by
mortgaging or charging all or any part of the undertaking
propetty and assets present and future and the uncalled capital
of the Company, or by both such methods, the performance of
the obligations and the payment of capital o principal (together
with any premium) of, and dividends or interest on, any stocks,
shates ot secutities of any company, firm or person, and in
particular (but without limiting the generality of the foregoing)
of the Compaty which is for the time being the Company’s
holding company, as defined by Section 154 of the Companies
Act 1948 or any other subsidiaty, as defined by the said Section
of the Company’s holding Company or otherwise associated with
the Company in business.

(x) To botrow ot raise money in such manner as the Company
shall think fit, and in patticular by the issue of Debentures or
Debenture Stock (petpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing by
mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets (whether present ot future),
including its uncalled Capital, and also by 2 similar mortgage,
charge, or lien to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

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

(M) To apply for, promote, and obtain any Act of Parliament,
Provisional Otrder, or Licence of the Board of Trade or
other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the
Company’s constitution, ot for any other puzpose which may
seem expedient, and to oppose any proceedings or applications
which may seem calcnlated directly or indirectly to prejudice the
Company’s interests.

() To enter into any arrangements with any Governments or
authotities (supreme, municipal, local, or otherwise), or any
corporations, companies, or persons that may seem conducive to
the Company’s objects or any of them, and to obtain from any
such Government, authotity, corporation, company, of person
any charters, contracts, dectees, rights, privileges, and concessions
which the Company may think desirable, and to carry out,
exercise, and comply with any such chatters, contracts, decrees,
sights, privileges, and concessions,

S ama
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To subscribe fot, take, purchase, ot otherwise acquire and hold
shates ot othet jnterest in ot secutities of any other company
having objects altogether or in patt similat to those of this
Company ot carrying o any business capable of being conducted
so as directly or indirectly to benefit this Company-

To act as agents or brokers and as trustees for any persos, firm,
ot company, and to undertake and petform sub-contracts, and
also to act in any of the businesses of the Company through ot
by means of agents, brokets, sub-contractors, Of others.

To remunerate 4y Person, fitm, ot company rendering services
to this Company, whethet by cash payment Of by the allotment
to him ot them of Shates of secutities of the Company credited
as paid up in full or in patt, or otherwise.

To pay nil or any expenses incugred in connection with the
formation, promotion, and incorporation of the Company, of to
contract with any petson, firm, of company to pay the same, and
to pay commissions to brokers and others for underwriting,
placing, selling, of guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, ot securities of this Company.

To support and subscribe to any chatitable of public object, and
any institution, society, or club which may be for the benefit of
the Company ot its employees, or may be connected with any
town ot place where the Company catries on business; to give
pensions, gratuities, Of chatitable aid to any petson Of persons
who tay have served the Company, including Directors of
Ex-Directors who hold or have held Salaried Office ot to the
wives, children, oz other relatives of such pessons; to make
payments towards insurance; and to form and contribute to
ptovident and benefit funds for the benefit of apy persons
employed by the Company.

To prnmote any other company for the purpose of acquiring all
of anr La “e propetty Or undertaking any of the lisbilities of this
Com a1y, 't of undertaking any business or operations which
may -ipe: * likely to assist or benefit this Company or to enhance
the vai: of any property or business of this Company, and to
place or guarantee the placing of, undexwiite, subscribe for, ot
otherwise acquite all or any part of the shares ot securities of any
such company as aforesaid.

(v) To sell or otherwise dispose of the whole or any patt of the

undertaking of the Company, cither together or in portions, for
such consideration as the Company may think fit, and in
patticular for shares, debentures, debenture stock, or securities
of any company putchasing the same.

(9
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(v) To distribuse among the Memberts of the Company in kind
any propetty of the Company, and in pasticular any shares,
debentures, debenture stock, or securities of other companies
belonging to this Company or of which this Company may have
the power of disposing,

(w) To procure the Company to be registered ot recognised in any
Colony or Dependency and in any foreign countty or place.

{(x) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of
the objects mentioned in any Sub-Clause shall be deemed to be merely
subsidiary to the objects mentioned in any other Sub-Clause.

4. 'The liability of the membets is limited.

5. The Share Capital of the Company is £2,000, divided into 2,000
Shares of £1 each, The Company has power from time to time to increase
its Capital, and to issue any Shares in the original or increased Capital, as
Ordinaty, Preferred, or Defested Shares, and to attach to any class or classes
of such Shares any preference, rights, privileges or conditions, or to subject
the same to any restrictions or limitations that may be determined before the
issue of the Shares affected thereby,

By an Exiraordinary Resolution passed 215t Mareh, 1951, the share capital was
inereased from £2,000 fo £8,000.

By a Special Resolution passed 20th October, 1975, the share capital was increased
from £8,000 70 £100,000.
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Wr, the several persons whose Names, Addresses and ]?escriptlons aze
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take '.che
number of shares in the capital of the Company set opposite our respective
names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS talscﬁgsgf_ri ;grch
JAMES THOMAS MITCHELL JOHNSTON, One.
“Amberley”,
Beechwood Road,
Sanderstead,
Surtey,
Merchant.
EDMUND ROBERT JOHNSTON, One.

“ Gorsedown,”
Burdon Lane,

Belmont,
Surrey,
Merchant.
WALTER PERCIVAL WILKINS, One
“Gaywood”, )
Hotley,
Surrey,
Contractor.

Dated this 7th day of August, 1924,

Witness to the above Signatures:

G. M. NEWLING,
35, Palmetston Crescent,
Palmesrs Green,
London, N.,
Spinster.

s
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JOHNSTON BROTHERS (ENGINEERING) LIMITED

At an EXTRAORDINARY GENERAL MEeeriNg of the above-named
Company duly convened and held on the 20th day of October, 1975, the

following Resolution was duly passed as a SpEcraL REesovurion, namely:—

RESOLUTION

Taar the Regulations contained in the printed document
submitted to this Meeting, and for the purpose of identification
subscribed by the Chaitman thereof, be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for, and to the exclusion of, all the existing Articles
thereof. '

W. Granam 8. JoHNsTON,

Chairmay.
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THE COMPANIES ACT. 1948.

COMPANY LIMITED BY SHARES.

Avticles of Association

OF

JOHNSTON BROTHERS (ENGINEERING) LIMITED
(Adopted by Special Resolution passed the 20th day of October, 1975)

TABLE A,

1, 'The regulations contained in Table A in the First Schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the Company.

INTERPRETATION.

2. In these presents the words standing in the first columa of the
table next heteinafter contained shall, if not inconsistent with the subject
ot context, bear the meanings set opposite to them tespectively in the
second column thereof:—

Worps.

Meanmas.

The Act ...
The Statutes

These presents ...

Office
Register ...

Loatd
Seal

'The United
Kingdom

Month

LYy

The Companies Act, 1948,

The Companies Act, 1948, and every statutosry
modification or te-enactment thereof for the time
being in force.

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

The registered office for the time being of the
Company.

The Register of Members to be kept pursuant te
the Statutes, ‘

The Ditectors for the time being of the Company.
The Common Seal of the Company,

Great Britain and Northern Ireland.
Calendar month.




T

Rrom s, o

PR
g Gl o S

L e vy

:@,‘

WP T YTy

SRASTIE el S il S

2

“In writing ” shall include printed, lithographed, and typewritten,

Wortds which have o special meaning assigned to them in the Statutes shall
have the same meaning in these Presents,

Words importing the singular number only shall include the plural, and the
convetse shall also apply.

Words impotting males shall include females.
Wouxds importing individuals shall include corporations.

Subject to the fotegoing provisions, any words o expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear the
same meaning in these presents,

3. The Company shall be a Private Company, and accordingly the
following provisions shall have effect:

(4) The Company shall not offer any of its shates or Debentures
to the public for subscription.

(B) The number of the Members of the Company (exclusive of
petsons who are in the employment of the Company and of
petsons who, having been formetly in the employment of the
Company, were while in such employment and have continued
after the determination of such employment to be Membess of
the Company) shall not at any time exceed fifty.

(c) The transfer of Shares in the Company shall be testricted in the
mannet hereinafter provided.

4. It shall be lawful for the Company to pay a commission to any
person in consideration of his subscribing or agtreeing to subscribe whether
absolutely or conditionally, for any Shares in the Company, or procuting or
agreeing to procute subscriptions, whether absolute or conditional, for any
Shares in the Company to any amount not exceeding five pence per Share.

SHARE CAPITAL.

5. ‘The Share Capital of the Company as at the date of the adoption
of these presents as the Articles of Association of the Company is £100,000
divided into 100,000 Shares of £1 each.

SHARES ANIy CERTIFICATES.

6. Without prejudice to any special rights previously conferted on the
Holders of existing Shates in the Company, any Shate in the Company may
be issued with such preferred, deferred, ot other special rights, or such
restrictions, whether in regard to Dividend, voting, return of Capital, or
otherwise, as the Company may from time to time by Special Resolution

determine,
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7. ‘The Shates shall be under the control of the Directors, who may
allot and dispose of the same to such persons, on such terms, and in such
mannet as they think fit. Shares may be issued at pat or at a premiu:a,

8. 'The Directors may make atriangements on the issue of Shases for a
difference between the Holders of such Shaws in the amount of Calls to be
paid and in the time of payment of such Calls.

9. The Company shall be entitled to treat the person whose natne
appears upon the Register in respect of any Shate a. the absolute owner
thereof, and shall not be under any obligation to recognise any trust or equity
ot equitable claim to ot interest in such Share, whether or not it shall have
express or other notice thereof.

10. Every Member shall be entitled without payment to one Certificate
under the Common Seal of the Company, specifying the Shate or Shares held
by him, with the distinctive numbers thereof and the amount paid up
thereon. Such Certificate shall be deliveted to the Member within two
months after the allotment or registration of the transfer, as the case may be,
of such Share or Shares. Every Certificate shall be signed by two Directors
and countersigned by the Secretary or some other person to be nominated by
the Directors for the putpose.

11. If any Member shall require additional Certificates he shall pay
for each such additional Certificate such sum, not exceeding five pence, as
the Directors shall determine.

12. If any Certificate be defaced, worn out, lost, or destroyed, it may
be renewed on payment of five pence or such less sum as the Directors may
prescrile, and the person requiring the new Certificate shall suttender the
defaced or worn-out Certificate, or give such evidence of its loss or destruction
and such indemnity to the Company as the Directors think ft.

JOINT HOLDERS OF SHARES

13, Where two or more persons are registered as the Holders of any
Share they shall be deemed to hold the same as joint tenants with benefit of
survivorship, subject to the provisions following:—

(A) The Company shall not be bound to tegister more than three
persons as the Holders of any Share.

(8) The joint Holders of any Share shall be liable, severally as well

as jointly, in respect of all payments which ought to be made
in respect of such Share,

(€) On the death of any one of such joint Holders the sutvivor or
survivors shall be the only petson or pemsons recognised by
the Company as having any title to such Share; but the
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Directors may requite such evidence of death as they may
deem fit,

(D) Any one of such joint Holders may give effectual teczipts for

any Dividend, Bonus, or teturn of Capital payable to such
joint Holders,.

(2) Only the person whose nane stands first in the Register of
Membets as one of the joint Holders of any Share shall be
entitled to delivery of the Certificate relating to such Share, or
to receive notices from the Company, ot to attend or vote at
General Meetings of the Company, and any notice given to
such person shall be deemcd notice to all the joint Holders;
but any one of such joint Holdets may be appointed the proxy
of the persun entitled to vote on behalf of the said joint
Holders, and as such proxy to attend and vote at General
Meetings of the Company.

CALLS ON SHARES.

14, ‘The Directors may from time to time make Calls upon the Members
in wespect of all moneys unpaid on their Shares, and each Member shall,
subject to receiving fousteen days’ notice at least, specifying the time and
place for payment, pay the amount called on his Shates to the persons and
at the times and places appointed by the Ditectors. A Call may be made
payable by instalments.

15. A Call shall be deemed to have been made at the time when the
resolution of the Directors autho.using such Call was passed.

16. If the Call payable in respect of any Shate or any instalment of 2
Call be pot paid befote on an the day appointed for payment thercof, the
Holder for the time being of such Share shall be liable to pay interest for
the same at such rate, not exceeding Ten per centum per anpum, as the
Directors shall detetmeine from the day appointed for the payment of such
Call of instalment to the time of actual payment; but the Directors may if
they shall think fit waive the payment of such interest or any part thereof.

17. If by the terms of the issue of any Shares, or otherwise, any
amount is made payable ar any ~xed times or by instalments at any fixed
times, whethet on account of the amount of the Share or by way of premium,
every such amount Ox instalment shall be payable as if it were 4 Call duly
made by the Ditectots, and of which due notice had been g1.ven; and all the
provisions hereof with respect to the payment of Calls and interest thereon,
ot to the forfeiture of Shares for non-payment of Calls, shall apply to every
such amount os. jnstalmeat and the Shares in respect of which it is payable,
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18. The Directors may if they think fit reccive from any Mecmber
wiilling to advance the same all or any patt of the moneys uncalle.d ot
unpaid upon any Shares held by him; and upon the money soO paid in
advance the Ditectors mey (until the same would but for such advance
become presently payable) ray interest at such fate (not exceeding, without
the sanction of the Company in General Meeting, Six per centunt per
annum) as may be agreed upon between the Members paying the sum in
advance and the Directors,

TRANSFER AND TRANSMISSION OF SHARES

19. The instrument of transfer of any Shate in the Company shall be
in writing, and shall be exccuted by the transfetor and duly attested, and the
transferor shall be deemed to remain the Holder of such Share until the name
of the transfetee is enteted in the Register in respect thereof,

20. Shates in the Company shall be transferred in any usnal or common
form of which the Directors shall approve.

21, A Member shall be entitled to transfer any Share subject to the
terms of Article 22 hereof, Fut not otherwise than in accordance with the

following provisions:——

(4) A Member desitous of selling his Shates (hereinafter called
“the selling Member ) shall give a notice (hereinafter called
“the notice of sale”) to the Secretary of the Company
containing un offer to sell the same, and stating the number
of Shares which he desires to sell and the price which he is
willing to accept for such Shares.

fu) The Secretary shall thereupon sead to each of the other
Members of the Company a citcular containing the same
patticulars, and naming a day (being feur=en days after the
receipt by him of the notice of sale} on or before which offers
to purchase the same will be received. If >a or before the day
so named offets to purchase all or any of the Shares referred to
in the notice of sale at the price named shall be reccived from
Members of the Company by the Secretary, he shall, as »y.ent
for the selling Member and the proposing purchaser or i)ur-
chasers, dec.are a contract of sale to be concluded, and shall

give notice thereof to the selling Member and the purchaser
or purchasexs.

(c) If the offers for purchase shall togetiier constitute offers to
purchase a greater number of Shares than thos: offered for
sale, the Shais offered for sale shall be divided amony the
proposing putchasers in the proportions as nearly as possible
in which they already hold Shates in the Company: Provided
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that no proposing purchaser shall be liable to take more Shares
than those he shall have offered to putchase, and any Shares
which cannot be so divided as aforesaid without creating
fractions shall be appottioned by lot among the proposing
purchasers. The selling Member and the Members declared
to be the purchasers of Shares shall give effect to the contract
Or contracts so made as aforesaid by the execution of proper
transfers and the payment of the putchase price.

If within twenty-one days after the service of the notice of
sale on the Secretary the selling Member shall not receive
notice that his offer to sell is accepted on behalf of some
Member or Members of the Company, he may within six
calendat months from the date of serving the notice of sale sell
or dispose of the Shares refetred to in such notice of sale, or
so many of them as shall not have been agreed to be purchased
by a Member or Members of the Company to any other person,
provided that such sale or disposal be at a price not less than
that named in the notice of sale.

A notice of sale may be renewed from time to time, but the
offer thetein contained shall not be withdrawn until the expiration
of twenty-one days from the time of the setvice thereof on the
Secretary.

If any person shall become entitled to any Share by reason
of the death or bankruptcy of any Member he shall be bound
forthwith to offer the same for sale to the Members of the
Company at a fair price, such fair price to be determined by
apreement between such persons and the Ditectors, or in
default of agreement by the Auditors for the time being of
the Company, whose decision shall be conclusive and binding
on the Company and on all persons interested in the Share;
and so soon as the said fair price shall have been determined
the said petson shall give to the Secretary a notice of sale in
the manner hercinbefore mentioned containing as the price
which he is willing to accept the said fair price, and the same
results shall follow as in the case of a notice of sale voluntarily
given. If the said person shall fail to give such notice of sale
the Directors may, as his agents, give the same for him.

Whese any Shares ate held upon the trusts of any deed ox Will
a transfer thereof may be made upon any change or new
appointment of trustecs, but the Ditectors may require evidence
to satisfy themselves of the facts in relation to such transfer,

22, The Ditectors may at any time in their absolute and uncontrolled

disctetion refuse t

o tegister any proposed transfer of Shares. The Directors
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may also suspend the registration of transfers duting the fourteen days
immediately preceding the Ordinaty General Meeting in each year. The
Ditectors may decline to tecognise any instrument of transfer unless the
instrument of transfer is accompanied by the Certificate of the Shares to
which it relates and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer,

23. On the death of any Member (not being one of several joint Holders
of a Share) the executots ot administrators of such deceased Member shall be
the only petsons recognised by the Company as having anr fitle to such
Share.

24. A person becoming entitled to a Share by reason of the death or
bankruptey of the Holder shall be entitled to the same Dividends and othes
advantages to which he would be entitled if he were the Registered Holder
of the Share, except that he shall not, before being registered as 2 Member
in tespect of the Share, be entitled in respect of it to exercise any right
conferred by Membership in telation to Meetings of the Company.

FORFEITURE OF SHARES AND LIEN.

25, If any Member fails to pay any Call or instalment of a Call on the
day appointed for payment thereof, the Directors may at any time thereafter
during such time as any part of the Call or instalment remains unpaid serve
a notice on him requiring him to pay so much. of the Call or instalment as is
unpaid, together with interest accrued and any expenses incurred by reason of
such non-payment.

26. The notice shall name a futther day (not being earlier than the
expiration of fourteen days from the date of the notice) on or before which
such Call or instalment and all interest accrued and expenses incurred by
reason of such non-payment are to be paid, and it shall also name the place
where payment is to be made, such place being cither the Registered Office
or some other place at which Calls of the Company are usually made payable.
The notice shall also state that in the event of ron-payment at or before the
time and at the place appointed the Shates in respect of which such Call or
instalment is payable will be liable to forfeiture.

27, If the requisitions of any such notice as aforesaid be not complied
with, any Shates in respect of which such notice has been given may, at any
time thereafter before payment of ali Calls or instalments, intetest, and

expenses due in respect thereof has been made, be forfeited by 2 Resolution
of the Ditectors to that cffect.

28, Any Shares so forfeited shall be deemed to be the property of the
Company, and may be sold ot otherwise disposed of in suc

: ) h manner, either
subject to or discharged from all Calls made or instalments due prior to the
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forfeiture, as the Ditectors think fit; or the Directors may, at any time before

such Shares are sold of otherwise disposed of, annul the forfeiture upon such
terms as they may approve.

29. Any Member whose Shates have been fotfeited shall cease to be
2 Member in tespect of the forfeited Shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of forfeiture
wete presently payable by him to the Company in respect of the Shares,
together with interest thereon at such rate, not exceeding Ten per centum per
annum, as the Directors shall appoint down to the date of payment; but
the Directors may if they shall think fit, temit the payment of such interest
or any part thereof,

30. When any Shares have been forfeited an entty shall forthwith be
made in the Register of Members of the Company recording the forfeiture
and the date thereof, and so soon as the Shates so forfeited have been
disposed of an entry shall also be made of the manner and date of the disposal
thereof.

31. The Company shall have a frst and paramount lien upon all Shares
held by any Member of the Company (whether alone or jointly with other
persons) and upon all Dividends and Bonuses which may be declared in
respect of such Shares, for all debts, obligations, and liabilities of such
Member to the Company: Provided always that if the Company shall register
a transfer of any Shares upon which it has such a lien as aforesaid without
giving to the transferee notice of its claim, the said Shares shall be freed and
discharged from the lien of the Company.

32. 'The Ditectors may, at any time after the date for the payment
or satisfaction of such debts, obligations, or liabilities shall have arrived,
serve upon any Member who is indebted or under any obligation to the
Company, or upon the person entitled to his Shares by reason of the death
or banktuptcy of such Member, 2 notice sequiting him to pay the amount
due to the Company or satisfy the said obligation, and stating that if payment
is not made or the said obligation is not satisfied within a time (not being
less than fourteen days) specified in such notice, the Shares held by such
Member will be liable to be sold; and if such Member or the person entitled
to his Shares as aforesaid shall not comply with such notice within the time
aforesaid, the Directors may sell such Shares without further notice.

33, Upon any sale being made by the Directors of any Shares to
satisfy the lien of the Company thezcon the proceeds sh-all be applied:
First, in the payment of all costs of such sale; next, in sahsfaf:tion of the
debts or obligations of the Member to the Company; and the residue (if any)
shall be paid to the petson entitled to the Shates at the date of the sale or as

he shall in writing direct,
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34. An entry in the Minute Book of the Company of the forfeiture
of any Shares, or that any Shares have been sold to satisfy a lien of the
Company, shall be sufficient evidence as against all persons entitled to such
Shares that the said Shares were propetly forfeited or sold; and such entry,
and the receipt of the Company for the ptice of such Shares, shall constitute
a good title to such Shares, and the name of the purchaser shall be entered
in the Register as a Membet of the Company, and he shall be entitled to a
Certificate of Title to the Shates, and shall not be bound to see to the
application of the purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture or sale. The remedy (if any) of the formet Holder of such
Shares, and of any person claiming undes or through him, shall be against
the Company and in damages only.

ALTERATION OF SHARE CAPITAL,

35. 'The Directors may with the sanction of an Extraordinary Resolution
of the Company previously given in General Meeting increase the Capital
by the issue of new Shares, such aggregate increase to be of such amount
and to be divided into Shates of such respective amounts as the Resolution
shall prescribe.

36. Subject to the provisions of Asticle 40 hereof the new Shares
shall be issued upon such terms and conditions and with such rights,
priorities, or privileges as the Resolution sanctioning the increase of Capital
shall prescribe,

37. Subject to any direction to the contrary that may be given by the
Resolution sanctioning the increase of Capital, all new Shares shall before
issue be offeted to such persons as at the date of the offer are entitled to receive
from the Company notices of General Meetings in propottion, as neatly as
the circumstances admit, to the amount of the existing Shares to which they
are entitled. Such offer shall be made by notice specifying the number of
Shates offered, and limiting a time within which the offer if not accepted will
be deemed to be declined; and after the expiration of such time, or on the
receipt of an intimation from the person to whom the offer is made that he
declines to accept the Shares offered, the Directors may dispose of the same
in such manner as they think most beneficial to the Company. The Directors
may also dispose as they think fit of any new Shares which (by reason of the
ratio which the new Shares bear to Shares held by persons entitled to an
offer of new Shares) cannot in the opinion of the Directors be conveniently
offered under this Article,

38, Any Capital raised by the creation of new Shares shall, unless
otherwise provided by the conditions of issue, be considered as patt of the
original Capital, and shall be subject to the same provisions with reference

I
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to the payment of Calls and the forfeiture of Shares on non-payment of Calls,

transfer, :.:uftl transmission of Shartes, lien, ot otherwise, as if it had been part
of the original Capital,

39. The Company may:~—
(1) By Special Resolution:

(4) Subdivide its existing Shares or any of them into Shares of
smaller amount than is fixed by the Memorandum of
Association: Provided that in the subdivision of the existing
Shares the proportion between the amount paid and the
amount (if any) unpaid on each Shate of reduced amount shall
be the same as it was in the case of the existing Share from
which the Shate of reduced amount is derived;

() Reduce its Capital in any manner allowed by law.
~  (2) By Ordinary Resolution:

(¢) Consolidate and divide its Capital into Shares of larger
amount than its existing Shares;

(D) Cancel any Shares which at the date of the passing of the
Resolution have not been taken or agreed to be taken by
any petson.

MODIFICATION OF RIGHTS.

40, If at any time the Capital is divided into different classes of Shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the Shares of that class) may be varied with the consent in writing
of the holders of three-fourths of the issued Shares of that class, or with the
sanction of an Extraordinary Resolution passed at a separate General Meeting
of the holdess of the Shases of the class. To every such separate General
Meeting the provisions of these regulations relating to Geperal Meetings
shall, wutatis mutandis, apply, but so that at every such separate General
Meeting the quorum shall be two persons at least helding or representing by
ptoxy one-third of the issued Shares of the class.

BORROWING POWERS.

41. The Directors may raise or borrow for the putposes of the
Company’s business such sum or sums of money as they think fit, and may
the repayment of or raise any such sum or sums as aforesaid by
mortgage or charge upon the whole or any part of the property and assets
of the Company, present and fature, including its uncailled or unissued
Capital, ot by the issue at such price as they may think fit of Bonds or
Debentures, cither charged upon the whole or any part of the property and
assets of the Company of 10t so charged, or in such other way as the Directors

may think expedieat.

secure
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42. The Register of Mortgages shall be open to inspection by any
creditor or Member of the Company without payment, and by any other
person on payment of the sum of five pence for each inspectior.

43, A Registet of the Holders of the Debentures of the Company shall
be kept at the Registetred Office of the Company, and shall be open to the
inspection of the Registered Holders of such Debentures and of any Member
of the Company, subject to such restrictions as the Company in General
Meeting may from time to time impose. ‘The Ditectors may close the said
Register for such petiod or periods as they may think fit, not exceeding in
the aggregate thirty days in each year.

GENERAL MEETINGS.

44, The Company shall in each year hold a General Meeting as its
Annual General Mecting in addition to any other meetings in that year, and
not mote than fifteen months shall elapse between the date of one Annual
General Meeting and that of the next. Provided that so long as the Company
shall hold its first Annual General Meeting within eighteen months of its
incorporation it need not hold it in the yeat of incorporation or in the
following year.

45, All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

46. All General Meetings shall be held at such time and place as the
Boatd may determine.

47, The Boatd may, whenever they think fit, convene an Extraordinary
Genetal Meeting, and Extraordinary General Meetings shall also be convened
on any requisition made in accordance with Section 132 of the Act, or in
default may be convened by such requisitionists as thereby provided. Any
meeting convencd by tequisitionists shall be convened in the same manner,
as nearly as possible, as that in which meetings are to be convened by the
Boatd.

48. In the case of the Annual General Meeting or of a meeting convened
for the purpose of passing a Special Resolution, twenty-one clear days’ notice
at the least, and in any other case fourteen clear days’ notice at the least, shall
be given to all the members (other than those who under the provisions of
these presents or the terms of issue of the shates held by them are not
entitled to receive notices of General Meetings of the Company) and to the
Auditors for the time being of the Company. The notice shall be exclusive
of the day on which it is setved or deemed to be sexved and of the day for
which it is given and shall specify the place, the day and the hour of the
meeting and, in the case of special business, the general nature of that business
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and. such notice shall be given in manner hereinafter mentioned. Every
notice of an Annual General Meeting shall specify the meeting as such and
every notice of 2 meeting convened for passing a Special or Estraordinary
Resolution shall state the intention to propose such Resolution as a Special
or Extraordinaty Resolution as the case may be.

4. A General Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the last preceding Article, be deemed to
have been duly called if it is so agreed by such number of members entitled

or having a right to attend and vote thereat as is prescribed by Section 133(3)
of the Act,

30. In every notice calling a meeting of the Company there shall appear
with reasonable prominence a statement that a member entitled to attend and
vote is entitled to appoint one or more proxies to attend and vote instead of
him, and that a proxy neced not also be a member,

51, Subject to the provisions of Section 140 of the Act, it shall be the
duty of the Company, on the requisition in writing of such number of
members as is specified in the said Section and (unless the Compary otherwise
resolves) at the expense of the requisitionists:

(a) to give to members entitled to receive notice of the next
Annual General Meeting notice of any resolution which may
properly be moved and is intended to be moved at that
meeting, and

(8) to citculate to members cntitled to have notice of any
General Meeting sent to them any statement of not mote
than one thousand words with respect to the matter referred
to in any proposed resolution or the business to be dealt with
at that meeting.

Notice of any such resolution shall be given, and any such statement
shall be citculated to membess of the Company entitled to have notice of
the meeting sent to them and notice of any such re.solution shall be given
to any other member of the Company by giving notice of the. general effect
of the resolution in accordance with the provisions of Section 140(3) of

the Act.

59. The accidental omission to give notice of any meeting to, or the
non-teceipt of notice of a meeting by any petson entitled to receive notice
shall not invalidate any resolution passed or procecdings had at any such

meeting.
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PROCEEDINGS AT GENERAL MEETINGS.

53, All business shall be deemed special that is transacted at an
Extraordinary General Meeting and also all business that is transacted at
an Annual General Meeting, with the exception of the receipt and considera:-
tion of the profit and loss account, the balance sheet and group accounts (if
any) of the Company and the reposts of the Board and Auditors and other
documents requited to be annexed to the balance sheet, the declaration of
dividends, the election of Ditectors in the place of those retiring, and the
appointment of, and the fixing of the remuneration of, the Auditors.

54, When by any provision contained in the Statutes special notice is
requited of a resolution, the resolution shall not be effective unless notice
of the intention to move it has been given to the Company not less than
twenty-eight days (or such shoster period as Section 142 of the Act may
allow) before the meeting at which jt is moved, and the Company shall give
to the members notice of any such resolution as tequired by and in accordance
with the provisions of such Section.

55. No business shall be transacted at any General Meeting, othet than
the adjournment of that Meeting, unless a quorum of Members is present at
the time when the Meeting proceeds to business; aad such quorum shall
consist of not less than two Membets personally present and holding or
representing by proxy not less than one-tenth of the issued Capital of the
Company upon which all Calls or other sums then due have been paid.

56, If within half an hour from the time appointed for the Meeting a
quorum be not present the Meeting, if convened upon the requisition of
Members, shall be dissolved. In any other case it shall stand adjourned to
the same day in the next week at the same time and place, and if at such
adjoutned Meeting a quorum be not present those Members who ate present
shall be deemed to be a quorum, and may do all business which a full quorum
might have done.

57. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, If there be no such
Chairman, os if at any Meeting he be not present within fifteen minutes after
the time appointed for holding the Meeting, the Directors present shall choose
one of their mumbet present to be Chaimman; or if no Disrector be present
and willing to take the Chair the Members present shall choose one of theix
numbet to be Chairman,

58. 'The Chairman may with the consent of any Meeting at which a
quotum is present adjourn the Meeting from time to time and from place
to place; but no business shall be transacted at any adjourned Meeting other
than the business left unfinished at the Meeting from which the adjournment
took place. When a Meeting is adjourned for twenty-one days or more,
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not1c<.3 of the adjourned Mecting shall be given as in the case of an original
M&laeting. Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business (o be transacted at an adjourned Meeting,

. 59. At any General Meeting every question shall be decided in the first
Instance by a show of hands; and unless a poll be (on or befote the declatation
of the result of the show of hands) demanded by at least two Members
entitled to vote, ot directed by the Chairman, a declaration by the Chairman
that a Resolution has been carried Ot not carried, or carried or not carried
by a particular majority, and an entry to that effect in the Minutes of the
proceedings of the Company, shall be conclusive evidence of the facts,

without proof of the number or propostion of the votes recorded in favour
of or against such Resolution.

60. If a poll be demanded or ditected in the manner above mentioned
it shall (subject to the provisions of the next succeeding Atticle hereof) be
taken at such time and in such manner as the Chairman may appoint, and
the result of such poll shall be deemed to be the Resolution of the Meeting
at which the poll was demanded. In the case of an equality of votes at any
General Meeting, whethet upon a show of hands or on a poll, the Chairman
shall be entitled to a second or casting vote. In case of any dispute as to
the admission ot rejection of any vote the Chairman shall determine the same,
and such detetmination made in good faith shall be fina] and conclusive,

61. No poll shall be demanded upon the election of a Chairman of
upon a question of adjournment. Any business other than that upon which
a poll has been demanded may be proceeded with pending the taking of
the poll.

VOTES OF MEMBERS.

62. Upon a show of hands every Member present in person shall have
one vote only. Upon a poll every Membet present in person or by proxy
shall have one vote for every Share held by him.

63. If any Member be a lunatic or idiot he may vote by his committee,
curator bonis, or other legal curator,

64, No Member shall be entitled to vote at any General Meeting unless
all Calls or other sums presently payable by him in tespect of the Shares held
by him in the Company have been paid.

65. On a poll votes may be given cither personally or by proxy.

66. ‘The instrument appointing 2 proxy shall be in writing under the
hand of the appointor, or of his attorney duly authorised in writing, or if
such appointor be a corporation cither under its common seal or under ‘the
hand of an officer or attotney so authotised : Provided always that a corporation
being a Member of the Company may appoint any one of its officers to'be
its proxy, and the person so appointed may attend and vote at any Meeting
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and exetcise the same functions on behalf of the corporation which he
represents as if he were an individual Shareholder.

67. ‘The instrument appointing a proxy, and the power of attorney O
other authority (if any) under which it is signed, oz 2 notarially certified copy
of such powes or authority, shall be deposited at the Registered Office of
the Company not less than twenty-four houts before the time fixed for holding
the Meeting at which the person named i such instrument is authosised to
vote, and in default the instrament of proxy shall not be treated as valid.

68. An instrument appointing a proxy shall be in the following form,
o in any other form of which the Directors shall approve:—

LoarTeD.
&« I, ,
“of ,
“ in the County of , being 2 Member of
LiMITED,
hereby appoint ,
“ of ,

“as my proxy to vote for me and on my behalf at the
“ Ordinazy [or BExtraordinary, as the case may be] General
« Meeting of the Company, to be held on the

“ day of ,19 ,andatany
“ adjournment thereof,

“ As witness my hand this day of ,19 .~

DIRECTORS.

69. The numbes of Directors shall be not less than two nor more
than nine,

70. The Shareholding qualification for Directors may be fixed by the
Company in General Meeting, and unless and until so fixed, no qualification
shall be required.

71. The remunetation of the Directors shall be such sum or sums 4s
may from time to time be determined by the Company in Gencral Meeting.

POWERS OF DIRECTORS.

79. The business of the Company shall be managed by the Directors,
who may pay all expenses incurred in the formation and registration of the
Company, and may exercise all such powers of the Company as are not by
the Statutes ot by these Atticles required to be excrcised by the Company
in General Meeting, subject nevertheless, to any regulations of these Aurticles,
to the provisions of the Statutes, and to such regulations, not being inconsistent
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with the aforesaid regulations or provisions as may be prescribed by the
Fompany in General Meeting; but no tegulation made by the Company
in General Meeting shall invalidate any prior act of the Ditectors which
would have been valid if such regulation had not been made. Provided
always that the sale of the Company’s business and undertaking as a whole
shall only be carried out with the consent of an Extraordinaty Resolution
passed at a properly convened General Meeting of the Company. The
granting of Pensions, gratuities ot charitable aid to Directors or ex-Directors
or to the wives, children ot other relatives of such persons, shall in all cases
be subject to the consent of the Company in General Meeting.

MANAGING DIRECTORS.

73, The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such time and at
such remunetation (whether by way of salary ot commission or participation
in profits, ot pattly in one way and partly in another) as they may think fit,
but his appointment shall be subject to determination ipso facfo if he shall
cease from any cause to be a Director, or if the Company in General Meeting
shall zesolve that his tenure of such office be determined. The Directors
may from time to time entrust to and confer upon the Managing Director
or Manager all or any of the powess of the Directors (excepting the power
to make Calls, forfeit Shates, borrow money, ot issue Debentures) that they
may think fit. But the exercise of all powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as the Directors
may from time to time make or impose, and the said powers may at any time
be withdtawn, revoked, or varied.

DISQUALIFICATION OF DIRECTORS.
74, The Office of a Ditector shall be vacated—

(a) If he become banksupt ot insolvent or compound with his
creditors;

(8) If he become of unsound mind ot be found a lunatic;
(c) If he be convicted of an indictable offence;

(p) If he cease to hold the necessary Share qualification or do
not obtain the same within one month from the date of his
appointment;

(5) If he absent himself from the Meetings of Direwors for a

criod of six months without special leave of absence from
the othet Directots;

(F) If he give the Directors one month’s notice in writing that he
resigns his office;

(c) If he be removed in accordance with Axticle 84 hereof.
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But any act done in good f[ith by 2 Director whose office is .vacated.as
aforesaid shall be valid unless, ptior to the doing of such act, written notice
has been served upon the Directots or an entry has beenn made in the
Directors’ Minute Book stating that such Director has ceased to be a Director
of the Company.

75, A Ditector may enter into contracts of arrangements ot have
dealings with the Company and shall not be disqualified from office thereby,
not shall he be liable to account to the Company for any profit arising out
of any such contract, arrangement or dealing to which he is a party or in
which he is intetested by reason of his being at the same time o Director of
the Company, provided that such Director discloses to the Board his interests
thercin in the manner required by Section 199 of the Companies Act, 1948,
A Director may vote as a Director in regard to any contract or arrangement
in which he is interested or upor any matter arising thereout and if he shall
so vote his vote shall be counted and he shall be reckoned in estimating a
quorum when any such contract or arrangement is undet consideration.

76. 'The continuing Ditectors may act notwithstanding any vacancy in
their body, but if and so long as the number of Directors is reduced below
the number fixed by or pursuant to the Regulations of the Company as the
necessary quorum of Directors, the continuing Directors may act for the
purpose of Increasing the number of Directors to that number, or of
summoning a General Meeting of the Company, but for no other purpose.

ROTATION OF DIRECTORS.

77. Subject to the provisions of these presents at the Annual General
Meeting in each year one-third of the Directors for the time being, ox if
theit number is not three or 2 multiple of three, then the number nearest to
but not exceeding one-thitd, shall retire from office. A retising Director
shall setain office until the conclusion of the meeting or adjourned meeting
at which he is duc to retire.

78. Subject to the provisions of the Act and of these presents and until
otherwise determined by the Company by Ordinary Resolution the Directors
to retire in every year shall be the Directors who have been longest in office
since their last clection or appointment. As between Directors of equal
seniority, the Ditectors to retire shall (unless such Directors of equal seniority
shall agree otherwise amongst themselves) be selected from among them by
Jot. A retiring Disrcctor shall be eligible for re-election.

79, The Company at the meeting at which a Director retires in mannex
aforesaid may fill up the vacated office by electing a person thereto. If at
any such mecting the place of a retiring Ditector is not filled up, the retiring
Director shall, if willing to act, be decmed to have been re-elected, unless at



e e — o E -

e o o et w—rﬁ» s
~axr

e m«@_}ﬁaﬁ g e

o7 g 2l

)
v

18

such meeting it is resolved not to fill up such vacated office, or unless 2

m(:ltlon for the re-election of such Director shall have been put to the meeting
and Jost.

80. No person, not being a Director retiting at the meeting or a
petson recommended by the Board, shall be eligible for election as a Director
at any General Meeting uvnless not less than seven not more than forty-eight
clear days befote the day appointed for the meeting thete has been given
to the Company notict in writing by some member duly qualified to be
present and votc at the meeting for which such notice is given of his intention
to ptopose such person for election, and also notice in writing signed by
the person to be proposed of his willingness to be elected.

8l. The Company may from time to time by Otrdinaty Resolution
increase or reduce the number of Ditectors and may make the appointments
necessaty for effecting any such inctrease, and may also defermine in what
rotation such increased or reduced number is to go out of office.

82. Except so far as Section 183 of the Act otherwise allows, at a
General Meeting the appointment of Directors shall be voted on individually.

83, 'The Boatrd shall have power at any time, and from time to time,
to appoint any person as a Director, either to fill a casual vacancy, or as an
addition to the Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance with
these presents.  Subject to the provisions of Section 175(6) of the Act, any
Ditector so appointed by the Board shall tetire at the next Annual Genperal
Meeting but shall then be cligible for re-election and any Director who so
retires shall not be taken into account in determining the number of Directors
who ate to retire by rotation at such meeting.

34, Without prejudice to the provisions of Section 184 of the Act, the
Company may by Extraordinary Resolntion remove any Director (including
a2 Managing Director but without prejudice to any claim he might 11an: for
damages) before the expiration of his period of office and may by Osdinary
Resolution appoint another person to be a Director in his stead. Tpe person
50 appointed shall be subject to retirement at the same time as if he ha.d
hecome 2 Director on the day on which the Director in whose place he is

appointed was last appointed a Ditector,

g5. The Company shall in accordance with the provisions of Section
200 of the Act, keep at the Office a register containing such pardiculazs \:vith
respect to the Ditectors and the Secretary of tl}e Company as are rf:qmted
by, and shall from time to time notify the Registrar of any change in such

register and of the date of such change in manner prescribed by, that Section.
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RETIREMENT OF DIRECTORS.

86, Unless and until otherwise determined by Ordinary Rcsc?lution
of the Company, either generally or in any partic?lar case, 0O Director
apptoved by the Board for re-appointment of continuance I office shall
vacate or be required to vacate his office as 2 Director on ot by reason of
his attaining or having attained the age of seventy, and any such Director
retiring or liable to tetire undet the provisions of these presents or amy
petson approved by the Board for appointment as a Director shall be c-apable
of being re-appointed or appointed, as the case may be, as a Director
notwithstanding that at tue time of such re-appointment or appointment he
has aitained the age of seventy and no special notice need be given of any
resolution for the fe-appointment ot appointment Of approval of the
appointment of such a Ditector or person at any age, and it shall not be
necessaty to give to the members notice of the age of any such Ditector ot
person proposed to be re-appointed or appointed as a Director.

PROCEEDINGS OF DIRECTORS.

87. The Ditectors may meet together for the dispatch of business,
adjourn and otherwise regulate their Meetings as they think fit, and determine
the quornm necessaty for the transaction of business. Until otherwise
determined two Directors shall constitute a quorum. Questions arising at
any Meeting shall be decided by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote. A Director may,
and the Secretaty on the requisition of a Disector shall, at any time summon
a Meeting of the Directors. It shall not be necessary to give any notice of

a Meeting of Ditectors to any Director who is absent from the United
Kingdom.

88, The Directors may elect 2 Chairman of their Meetings, and determine
the petiod for which he s to hold office; but if no such Chairman be elected,
or if at any Meeting the Chaitman be not present within five minutes after

the time appointed for holding the same, the Directors present shall choose
some one of their number to be Chairman of such Meeting.

89. A Memorandum in writing signed by all the Directors for the
time being and pasted in or attached to the Minute Book shall be as effective

for all putposes as a resolution of the Directors passed at a Meeting duly
convened, leld, and constituted.

90, ‘The Directors may delegate any of their powers to Committees,
consisting of such Member or Members of their body as they think fit. Any
Committee so formed shall in the exercise of the powers so delegated
conform to any tegulations that may be imposed on him or them by the
Ditectots. The regulations herein contained for the Meetings and proceedings
of Ditectors shall, so far as not altered by any regulations made by the
Directors, apply also to the Meetings and proceedings of any Committee.
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.?1. All acts done by any Mecting of the Ditectors or of 2 Committee
of Ditectoss, or by any persons acting as Directors, shall, notwithstanding
that it be afteewards discovered that there was some defect in the appointment
of any such Directots or persons acting as aforesaid, or that they or any of
them were disqualiﬁed, be as valid as if every such person had been duly
appointad and was qualified to be a Ditector,

92. The Directors may award special remuneration out of the funds
of the Company to any Director going or residing abroad in the interests
of the Company, ot undertaking any work additional to that usually required
of Directors of a company similar to this.

MINUTES,

93. The Boatd shall cause Minutes to be made in books provided for
the purpose:—

(4) Of all appointments of officers made by the Board;

() Of the names of the Ditectors present at each Meeting of the
Boatd and of any Committee of the Board;

(c) Of all resolutions and proceedings at all Mee ‘ngs of the
Company and of the Board and of Committees of the Board.

DIRECTORS’ SHARE AND DEBENTURE HOLDINGS.

94, The Company shall keep a register of Directors’ share and debenture
holdings in accordance with the Statutes. Such register shall be kept at the
Office and shall be open to the inspection of any member or holder of
debentures of the Company or of any person acting on behalf of the Board
of Trade, between the hours of 10 a.m. and noon on each day, during which
the same is bound to be open. Such register shall also be produced at the
commencement of the Annumal General Meeting and remain open and
accessible during the continuance of the meeting to any person attending

the meeting.

THE SEAL.

95. ‘The Ditectors shall forthwith procure a Common Seal to be made
for the Company, and shall provide for the safe custody thereof, The Seal
shall not be affixed to any instrument except by the express authority of a
resolution of the Board of Directors, and in the presence of at least one
Director and of the Secietaty, or such other person as the Directors may
appoint for the purpose, and such Ditectot a.nd Secretary or other person as
aforesaid, shall sign every instrument to which the Seal of the Company is

so affixed in theit presence.
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DIVIDENDS.

96. Subject to the rights of the Holders of any Shares entitled to any
ptiority, preference, or special privileges, all Dividends shall be declared
and paid to the Membess in propostion to the amounts paid up on the
Shares held by them respectively. No amount paid on a Share in advance
of Calls shall, while carrying interest, be treated for the purpose of this Article
as paid on the Share.

97. ‘The Directors shall lay before the Company in General Meeting
a recommendation as to the amount which they consider ought to be pzid
by way of Dividend, and the Company shall declare the Dividend to be
paid, but such Dividend shall not exceced the amount recommended by the
Ditectors.

98. No Dividend shall be paid otherwise than out of the profits of the
Company.

99. ‘The Directors may from time to time pay to the Members such
interim Dividends as appear to the Directors to be justified by the profits of
the Company.

100. The Directors may deduct from the Dividends payable to any
Member all such sums of money as may be dve from him to the Company
onr account of Calls or otherwise.

101. Notice of any Dividend that may have been declared shall be
given to each Member in the manner in which notices are given to the
Members.

102, The Company may transmit any Dividend or Bonus payable in
respect of any Share by ordinary post to the registered address of the Holder
of such Share (unless he shall have given written instructions to the contrary),
and shall not be responsible for any loss atising therefrom.

103, No Dividend shall bear interest as against the Company.

104. The Directors may, with the sanction of the Company in General
Meeting, distribute in kind among the Members by way of Dividend any of
the assets of the Company, and in particular any shares ot securities of other
companies to which this Company is entitled: Provided always that ro
distribution shall be made which would amount to a reduction of Capital
except in the manner appointed by law.

CAPITALISATION OF RESERVES.

105, The Company may by Ordinary Resolution upon the recommenda-
tion of the Boatd, resolve that it is desitable to capitalise any part of the
amount for the time being standing to the credit of any of the Company’s
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feserve uccounts (but subject as hereinafier provided as to any sum standing
to the credic of share premium account of capital redemption reserve fund)
of to the rredit of the Profit and Loss Account or otherwise available for
distribution and not required for paying the fixed dividends on any shates
fantitled to fixed prefetential dividends with or without further participation
In profits, and that the Board be accotdingly authorised and directed to
appropriate the profits or sum so resolved to be capitalised as capital to the
members in the proportion in which such profits ot sum would have been
divisible amongst them had the same been applied or been applicable in
paying dividends on the shares held by them on such date as shall be fixed
by or in accordance with such tesolution, and to apply such profits or sum
on their behalf, either in ot towards paying up the amounts (if any) for the
time being unpaid on any shares or debentures held by such members
respectively, ot in the paying up in full of unissued shares or debentures of
the Company of a nominal amount equal to such profits or sum, such shares
or debentures to be allotted and disttibuted, credited as fully paid up, to
and among such members in the proportion aforesaid, or partly in one way
and pattly in the other. Provided always that the share premium account
ot capital redemption reserve fund may, for the purpose of this Atticle,
only be applied in the paying up of unissued shates to be issued to members
as fully paid.

106, Whenever such resolution as aforesaid shall have been passed the
Boatd shall make all appropriations and applications of the undivided profits
or sum resolved to be capitalised thereby, and all allotments and issue of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Board to make
such provision by the issue of fractional certificates or by payment in cash
ot otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions and also to authorise any person to enter on behalf
of zll the members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid up,
of any shares to which they may be entitled as the result of such capitalisation,
and any agreement made under such authority shall be effective and binding

upon all such members,

107. 'The Board shall cause proper books of account to be kept with
respect to—

(») all sums of money received and expended by the Company
and the matters in respect of which the receipt and expenditure

takes place;
(3) all sales and putchase of goods by the Company; and

(c) the assets and liabilities of the Company.

T S e _ T
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Propet books shall not be deemed to be kept if there are not kept such
books of account as ate necessaty to give a true and fair view of the state
of the Company’s affairs and to explain its transactions.

108. The books of account shall be kept at the Office, or subject to
the provisions of Section 147(3) of the Act at such other place as the Board
shall think fit, and shall at all times be open to the inspection of the Directors,
but no member (not being a Ditectot) shall have any right to inspect any
book, account or document of the Company, except as conferred by Statute
or authorised by the Board or by an Ordinary Resolution of the Company,

109. The Board shall from time to time, in accordance with the
provisions of the Statutes, cause to be pirepated and to be laid before the
Company in General Meeting such profit and loss accounts, balance sheets,
group accounts (if any) and tepozts as ate specified in the Statutes.

110, ‘The Auditoss’ repott shall be read before the Company in General
Meeting and shall be open to inspection as required by the Statutes.

111, A copy of the Directors” and Auditors’ reports accompanied by
copies of the balance sheet, profit and loss account and other documents
required by the Act, to be annexed to the balance sheet, shall, not less than
twenty-one days previously to the Annual General Meeting, be delivered or
sent by post to the registered address of every Member and holder of
debentures of the Company and to the Auditors.

112. Every account of the Board when audited and approved by an
Annual General Meeting shall be conclusive except as regards any error
discovered therein within three months next after the approval thereof,
Whenever any such etror is discovered within that petiod the account shail
forthwith be cotrected, and thenceforth shall be conclusive,

AUDIT.

113.  Auditors shall be appointed and their duties regulated in accordance
with the Statutes,

NOTICES.

114. A notice or other document may be seeved by the Company on
any member either personally or by sending it through the post in a prepaid
letter addressed to such member at his registered address as appeating in
the Register.

115, All notices tequired to be given to the members shall, with
respect to any share to which persons ate jointly entitled, be given to
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whichever of such persons is named first in the Register in tespect of the

]1011115 holding and notice so given shall be sufficient notice to all the joint
holders.

116. Any member described in the Register by an address not within
the United Kingdom who shall from time to time give the Company an
address within the United Kingdom at which notices may be served upon
him, shall be entitled to have notices served upon him at such address, but
save as aforesaid, no membet other than a member described in the Register
by an address within the United Kingdom shall be entitled to receive any
notice from the Cotpany.

117. Any notice requited to be given by the Company to the members
or any of them, and not expsessly provided for by these presents, shall be
sufficiently given if given by advertisement.

118. Any notice required to be or which may be given by advestisement
shall be advertised in at least one leading London daily newspapet.

119. Any notice ot other document, if served by post, shall be deemed
to have been served at the time when the lettes containing the same is put
into a post office situated within the United Kingdom, and in proving such
service it shall be sufficient to prove that the letter containing the notice or
document was properly addressed and put into such post office. A notice
to be given by advertisement shall be deemed to have been served on the day
on which the advertisement appears.

120, Any notice or document delivered or sent by post to, or left at,
the registered address of any member shall, if such member be then deceased,
and whether or not the Company have notice of his decease, be deemed to
have been duly sexved on his legal personal representatives.

121. Every petson who, by operation of law, transfer, transmission,
ot other means whatsoever, shall become entitled to any shate, shall be bound
by evety potice in tespect of such shae, which, previously to his name and
address being entered in the Registexr as the registered holder of such share,
shall have been duly given to the person from whom he derives the title to

such share,

WINDING UP.

122, If the Company shall Le wound up the liquidator may, with the
sanction of an Extraordinary Resolution of the Company and with any other
sanction required by the Act, divide amongst the members in specie or kind
the whole of any patt of the assets of the Company (whether they shall
consist of propesty of the same kind or not) and may for such purpose set
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such value as he deems fait upon any propesty to be divided as aforesaid and
may determine how such division shall be carried out as between the members
or different classes of meinbers, The liquidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction, shall
think fit, but so that no member shall be compelled to accept any shares or
other securities wheteon thete is any liability.

INDEMNITY,

123. Every Ditector or other officer and every Auditor of the Company
shall be indemnified out of the assets of the Company from and against all
liabilities incurred by him in relation to the matters referred to in paragraph
() of the proviso to Section 205 of the Act.

3
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to Section 143, Companies Act 1948)

OIS TONT BROTHERS " (ENGINEERING) TLIMITED,

e e it armar, .

Passed 25th October, 1983

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Vincent Lane, Dorking,
Surrey, on Tuesday, 25th October, 1983, the f0110w1ng
resolution was duly passed as a SPECIAL RESCLUTION:
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SPECIAL RESOLUTION ‘§(-3 ﬁﬁV!987rﬁj
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"THAT the name of the Company be changed to
e Jahns o, Engi neering Limited §

J ‘Q{
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 199841 {08

1]

| hereby certify that

! JOHNSTON BROTHEQS
(ERGINEERING) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

JOHNSTON ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Y

MRS, E. J. JONES

Cardiff the 18T JANUARY 1984

an authorised officer

172
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Derck A, Perry BOWker, Orford & CO- Chartered Accountants

Reg. E. Andersen

Jnf:k D, Cook
Michacl liaacs 15-19, Cavendish Place, London, WIM 0DD
David P. North Telephone:; 01-636 6391
Our Ref, 40812/19/Y
23rd September 19£5
The Secretary, Reg. No. 199841 - -

Johnston Engineering Limited,

Johnston House, L ””77:;‘#

Hatchlands Road,
Redhill,

Surrey

RH1 1BG

Dear Sir,
‘ We hereby tender our resignation as Auditors of your Company with immediate
fi effect. We confirm that there are no circumstances connected with our
2 resignation which we consider should be brought to the notice of the members or

the creditors of the Company.

o Yours faithfully,
i

B o

BOWKER, ORFORD & CO.
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199841 !
THE_COMPANIES ACTS 1985 T 1989

COMPANY LIMITED BY SHARES

SPECTAL RESDLUTION

(Pursuant to Section 380, Companies Acts 1985)

JOHNSTON ENGINEERING LIMITED

Passed 28th November, 1989

At an EXTRADRDINARY GENERAL MEETING of the above-named Company, duly
Convened and held at Vincent Lane, Dorking, Surrey, on Tuesday, 28th

November, 1989, the following resolution wag passed as a SPECIAL
RESOLUTION:

SPECIAL RESOLUTION

"THAT the requlations contained in the printed document submitted to
the Meeting and faor the Purpose of identification signed by the
Chairman be aupproved and adopted as the Articles of Association of the
Company in substitutiop for and to the exclusion of the existing
Articles of Association of the Company, "

CHAIRMAN

COMPANIES HOUSE
18 DEC1989
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THE COMPANIES ACT 1985 CLanrmedtsn

OOMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
JOHNSTON ENGINEERING I.IMITED

{Adopted by a Special Resolution
passed on 28 November 198%)

PRELIMINARY

1. fthe following regqulations and (subject as provided in the articles) the
requlations contained in Table A in the Companies (Tables A to F)
Regulations 1985 ("Table AY") shall constitute the articles of asscciation
of the Company.

2. In regulation 1 of Table A the words "and the articles" shall be deemed
to be added after the words "these regulations" in each place where they
mr.

3. Regulations 73 to 80 (inclusive), 87 and 94 to 98 (inclusive) of Table A
shall not apply to the Company.
SHARES

4. The share capital of the Company is £100,000 divided :mto 100,000
ordinary shares of £l each.

5. Sections 89 and 90 of the aAct shall not apply to the Coupany.

TRANSFER OF SHARES

6. The directors may, in their absolute discretion and without assigning any
reason, decline to register a transfer of any sharve; and the first
sentence of regulation 24 of Table A shall accordingly hot apply to the

Company .

TCOME AN HOUSE
18DECIS




DIRECIORS
7. A director may as a director vote and be counted as one of the quorum
upon a motion in respect of any transaction or arrangement which he

enters into or makes with the Company or in which he is in any way
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A person willing to act may be appointed as a director and any director
howsoever appointed may be removed from office as a director (without
prejudice to any claim for damages he may have for breach of any contract
of service between him and the Company) either -
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(1) by an instrument delivered to the office and signed by or on behalf
A of a member or members holding a majority in nominal amount of the
ordinary shares of the Company for the time being in issue; or

(2) by an ordinary resolution of the Company.

The power of removal of a director from office conferred on the Company
by this article is in addition to that conferred by the Act.
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9. No director shall be required to vacate his office as a director and no
person shall be disqualified from being appointed as a director by reason
of his attaining or having attained the age of seventy or any cther age.

10. The directors may pay, or agree to pay, gratuities, pensions and other
retirement, superannuation, death or disability benefits to any director
or former director, to his spouse or former spouse and to any of his
dependants and may contribute to any scheme or fund and pay premiums for
the purchase or provision of any such benefit.
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THE COMPANIES ACTS 1908 lo 1917

and

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to

this company’s memorandum
COMPANY LIMITED BY SHARES . Assoclation by filled resolutions and

is lodged in compiiance with the
requirements of section 18 of

MEMORANDUM OF ASSOGIATION OF the companies Act 1985

THE COMPANIES ACTS 1948 to 1976

JOHNSTON ENGINEERING LIMITED

(As amended by Special Resolution passed 5th September, 1949, and 18th
March, 1968)

1. *The Name of the Cémpany is "JOHNSTON ENGINEERING LIMITED".

o

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

=

The objects for which the Company is established are:-

(A} To carry on the business of iron founders, mechanical engineers,
and manufacturers of all forms of machinery, plant, and apparatus, lool-makers,
brass founders, metal workers, boiler-makers, machinists, smiths, woodworkers,
builders, painters, electrical engineers, and merchants, and to buy, sell,
manufacture, repair, convert, aiter, let on hire, and deal in machinery, plant,
implements, rolling stock, and hardware of all kinds, and to carry on any other
business (manufacturing or olherwise) which may seem to ihe Company
capable of being conveniently carried on in connection with the above, or
otherwise calculated, directly or indireclly, to enhance the vaiue of any of the
Company's property or rights for the time being.

{B) To carry on any business relating to the production and working
of melals, and the production, manufacture, and preparation of any other
materials which may usefully or conveniently be combined with the engineering
or manufacturing business of the Company, or any contracts undertaken by the
Company, and either for the purpose only of such contracts or as an
independent business.

(C) To undertake and execute any contracts for works involving the
supply or use of any machinery, and to carry out any ancillary or other works
comprised in such contracis.

"

The name of the Company was changed on the 1st day of January
1984, from "JOHNSTON BROTHERS (ENGINEERING) LIMITED" and previously
on the 21st day of June 1957 from "ROAD PLANT CONSTRUCTION
COMPANY LIMITED".
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(D) To purchase or by other means acquire any freehold, leasehold,
or other property for any estate or interesl whatever, and any rights, privileges,
or easements over or in respect of any property, and any real or personal
property or rights whatsoever which may be necessary for, or may be
conveniantly used with, or may enhance the value of any other properly of the
Company.

(E) To build, construct, maintain, alter, enlarge, pull down, and remove
or replace any buildings, factories, mills, offices, works, wharves, roads,
railways, tramways, machinery, engines, walls, fences, banks, dams, sluices,
or watercourses, and to clear sites for the same, or to join wilh any person,
firm, or company in doing any of the lhings aloresaid, and to work, manage,
and control the same or join with others in so doing.

{F) To apply for, purchase, or by other means acquire and protecl,
prolong, ‘and renew, whether in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, licences, proteclions, and concessions which
may appear likely to be advantageous or useful to the Company, and to use
and turn to account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting upon and
testing and in improving or seeking o improve any patents, inventions, or
rights which the Company may acquire or propose to acquire.

(@) To acquire 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 this Company is authorised to carry
on, and as part of the consideration for such acquisition to undertake ail or
any of the liabiiities of such person, firm, or company, or to acguire an
interest in, amalgamate with, or enter into any arrangement for sharing profits,
or for ca-operation, or for timiting compettion, or for mutual assistance with
any such person, firm, or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired. any
Shares, Debentures, Debenture Stock, or securities that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal with any shares,
debentures, debenlure stock, or securities so received.

(M) To improve, manage, cultivate, develop, exchange, let on lease
or otherwise, morigage, charge, sell, dispose of, turn to account, grant rights
and privileges in respect of, or otherwise deal with all or any part of the
property and rights of the Company.

()  To invest and deal with the moneys of the Gompany not
immediately required upon such securities and in such manner as may from
time to lime be determined.

(J)  Either with or without the Company receiving any consideration or
advantage, direct or indirect, to lend and advance money or give credit to
such persons and on such terms as may seem expedient and to guarantee
either by personal covenant or by mortgaging or charging alt or any part of
the undertaking property and assels presenl and future and the uncailed capilal
of the Company, or by both such methods, the performance of the obligations
and the paymenl of 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 the Company which is for the time being the Company's holding company.,
as defined by Section 154 of the Companies Act 1948 or any other subsidiary,
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as defined by the said Section of the Company's holding Company or
otherwise associated with the Company in business.

(X) To borrow or rajse money in such manner as the Ccmpany shall
“ think fit, and in particular by the issue of Debentures or, Debenture Stock
(perpetual or otherwise), and to secure the repaymert of any money borrowed,
raised, or owing by mortgage, charge, or lien upon the whole or any par of
the Company's property or assets (whether present or future), including its
uncalled Capilal, 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. -

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

: (M) To apply for, promote, and obtain any Act of Parliament, 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 effecting any
modification of the Company's constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice lhe Company's interests.

(N} To enter into any arrangements with any Governments of authorities
{sunreme, municipal, local, or otherwise), or any corporations, companies, or
persons that may seem conducive io the Company's objects or any of them,
and to obtain from any such Governmert, authority, corporation, compar:, of
person any charters, contracls, (ecrees, rights, privileges, and concessions
which the Company may think dasirable. and to carry out, exercise, and
comply with any such charters, contracls, decrees, rights, privileges, and
concessions,

(0) To subscribe for, take, purchase, or ciherwise acquire and hald
shares or other interest in or securilies of any other company having objects
altogether or in part similar to those of this Gompany or carrying on any
business capable of being conducted so as directly or indirectly to benefit this
Company.

(P) To act as agenis ar brokers and as trustees for any person, firm,
or company, and o undertake and perform sub-contracts, and also to act in
any of the businesses of the Comoany through or by means of agents,
brokers, sub-contractors, or others.

(Q} To remunerate any person, firm, or company rendering services
to this Company, whelher by cash payment or by the allotment to him or them
of Sharas or securities of the Company credited as paid up in full or in part,
or otherwise.

(RY To pay all or any expenses incurred in connection wilh the
formation, promoticn, and incorporation of the Company, or 1o contracl with any
person, firm, or company to pay lhe same, and 10 pay commissions to
brokers and others for underwriting, placing, selling, or guaranieeing the
subscription of any Shares, Debentures, Debenture Stock, or securities of this
Company.

RAG4A2/AW.GM

L3 N # ekl AT e O oMl 1

¥ l,ﬂ.,v ! l“":f.%".‘«;iﬁf:f“ EH T Bler i
ok d

ghallensiipty

bl st

i




(S) To support and subscribe to any charitable or public object, and
any institution, society, or club which may be for the benefit of the Company
or its employees, or may be connected with any town or place where the
Company carries on business; o give pensions, graluities, or charitable aid
to any person or persons who may have served the Company, including
Directors or Ex-Directors who hold or have held Salaried Office or to lhe
wives, children, or other relatives of such persons; to make payments towards
insurance; and to form and contribule lo provident and benefil funds for the
benefit of any persons employed by the Company.

(T) To promote any other company for the purpose of acquiring ali or
any of the property or undertaking any of lhe liabilities of this Company, or of
undertaking any business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property or business of
this Company, and to place or guaraniee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or securities of any
such company as aforesaid.

(U) To sell or otherwise dispose of the whole or any part of the
undertaking of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, debenture stock, or securilies of any company purchasing the
same.

(V) To distribute among the Members of the Company in Kind any
properly of the Company, and in parlicular any shares, debentures, debenture
stock, or securities of other companies belonging to this Company or of which
this Company may have the power of disposing.

(W) To procure the Company lo be registered or recognised in any
Colony or Dependency and in any foreign country or place.

(X) To do all such other things as may be deemed incidental or
conducive to the altainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of the
objects mentioned in any Sub-Clause shall be deemed 1o be merely subsidiary
to the objects mentioned in any other Sub-Clause.

4, The liability of the members is limiled.

5. The Share Capital of the Company £2,000 divided into 2,000 Shares of
£1 each. The Company has power from time to time to increase its Capital.
and to issue any Shares in the original or increased Capital, as Ordinary
Preferred, or Deferred Shares, and to attach to any class or classes of such
Shares any preference, rights, privileges or conditions, or to subject the same
to any restrictions or limitations that may be determined before the issue of
the Shares affected thereby.

By an Extraordinary Resolution passed 21st March, 1851, the share
capilal was increased from £2,000 to £8,000.

By a Special Resolution passed 20th October, 1975, the share capital
was increased from £8,000 to £100,000.
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CERTIFICATION
THE COMPANIES ACT 1985 WE HEREBY CERTIFY that this print

Incorporates all alterations made to

, this company s Articles of Association
GOMPANY LIMITED BY SHARES by flled resolutions and is lodged in

comphance with the requirements of

Section 18 ot the companies Act 19285
ARTICLES OF ASSOQCIATION OF

JOHNSTON ENGINEERING LIMITED
{Adopted by a Special Resolution passed on 28 November 1989)

PRELIMINARY

1. The following regulations and (subject as provided in the articles) the
regulations contained in Table A in the Companies (Tables A to F) Regulations
1985 ("Table A") shall conslitute the articles of association of the Company.

2. In regufation 1 of Table A the words "and the articles” shall be deemed
lo be added afler the words “these regulations” in each place where they
ocaur.

3. Regulations 73 to 80 (inclusive), 87 and 94 lo 98 (inclusive) of Table A
shall not apply to the Company.

SHARES

4. The share capital of the Company is £100,000 divided into 100,000
ordinary shares of £1 each.

5, Sections 83 and 90 of the Act shall not apply to ine Company.
TRANSFER OF SHARES

8. The directors may, in their absolule discretion and without assigning any
reason, decline to register a transfer of any share; and the first sentence of
regulation 24 of Table A shall accordingly not apply to the .Company.

DIRECTORS

7. A director may as a director vote and be counted as one of the quorum
upon & motion in respect of any transaction or arrangement which he enters
into or makes with the Company ar in which he is in any way interested.

8. A person willing to act may be appointed as a director and any director
howsoever appointed may be removed from office as a director (without
prejudice to any claim for damages he may have for breach of any coniract
of service between him and the Company) either:-
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(1) by an instrument delivered to the office and signed by or on behalf
of a member or members holding a majority in nominal amount of the ordinary
shares of the Company for the time being in issue, or

(2) by an ordinary resolution of the Company.

The power ol removal of a direclor from office conferred on the Company by
this arlicle is in addition to that conferred by the Act

9. No director shall be required lo vacale his office as a direcior and no
person shall be disqualified from being appeinted as a director by reason of
his attaining or having atiained the age of seventy or any olher age.

18. The directors may pay., or agree to pay, gratuities, pensions and other
retirement, superannuation, death or disability benefits to any director or former
director, to his spouse or former spouse and lo any of his dependants and
may contribute to any scheme or fund and pay prermuums for the purchase or
provision of any such benefit.
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