NOTICE OF ILLEGIBLFE PAGES

COMPANIES HOUSE REGRETS THAT

THESE PAGES WHICH F ORMS PART

OF THIS COMPANY’S PACKAGE ARE
ILLEGIBLE.

UNFORTUNATELY
COMPANIES HOUSE IS UNABLE TO
OBTAIN THESE PAGES.

COMPANIES HOUSE WOULD LIKE
TO APOLOGISE FOR ANY
INCONVENIENCE THIS MAY CAUSE.

Compasies House 15 an Executive Agency of the Department of Trade and Industry AWAR i X0
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Limited, and I'hat all the requirements of the Companies (Consolidation)
Act, 1905, in respect of matters precedent to the registration of the said
(‘ompany and incidental thereto have heen complied with,  And I make
this solemn Declaration consciontiously Lelieving the same to })e true and
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é T / LZLC 7 LIMITED,

STATEMENT of .i.» Nominal Capital made pursuant to £, 112 of the Stamp

Act, 1891, as amended by s. 39, Finance Act, 1920, (Nore.—The Stamp Duty on the

Nominal Capital is Twenty Shillings for every £100 or fraction of £100.)

This Statement is to be filed witl the Memorandum of Association or other

Document, when the Company is registered, REGISTE REU?
!
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WATERLOW & SONS LIMITET,

TAW AND COMPANIES STATIONFRS AND REGISTRATION AGLN'TS,

LONDON WALL, BIRCHIN LANFE, AND 49, PARLIANENT STREET, LONDON;
AND TEMPLE ROW, BIRMINGHAM,
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The NOMINAL CAPITATL of

~A —
e o P Ll~C A Limited,
is& S48 divided into SO shares of £ _* each.
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Date /2~ day of. e_(/ £¢ 22 #, 192 7

This Rtatement should be signea by an Officer of the Company.
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COMPANY LIMITED BY SHARES- . o .
.
Memorandum of Association
(013
ECO POWER LIMITED.
1. The name of the Company is *° Leo Powel Lasren.” ) Vi

2. The reistered ofle ot the Company will be situate in

e

England.

3. The ohjecrs for whivh tle Compuny is establishied are:

(8) "To carry on the husiness or hisinesses of mech: anieal, con-
stltine. eivil, eonstruetional, agricultural, and “generul
enginoers, uias, pebol, ceetrienl, Bght and power, ANl T T e e
I dreaulie er l"illl'[l'l'< mil} Turnishers, nmnn['-:('hu'ﬁ'r\‘ of nEbISTER EU‘
aveni~ for, dealers in, aepaivers of and brokers In{ ( .
hotters, ceonomisers, stakers, combustion apparatus, fur; 1 , 2
warves, ovens, and all other fuel-hurning and hv:llmg !
deviees of all Linds, foreed dvanght applianees, and all . . |
other kinds< of machinery, (ocds, and implements. metal ~ il

and metal good<. patented and other articles the subjeet

of any special 1ights, trom, copper, brass, Tead, tin, and

metal of all hinds, ~teel netd ers, forgers converters and

reliners, wire drawers. machinist<, and iron and beass

fornders, welders, blade and spring makers, manufae-

10



furers of and revehants and dealers i wireless telegraphy
and telepheny, trbine and other engines of every kind,
sencrctors,  condensers and  aceessories,  motors,  con-
vertors, switehboards, and other eleetrieal plant of every
deseripbion, motor cars, vehieles, and boats and the
aecessories thereals motor hody builders, wood workers,
ertne mahers, timber merehants, serew and naill makers,
tbe, pipes radl and har manafacturers and rollers, blaek-
swiths,  “ronsmiths,  whitesmiths,  wheelwrights,  mill-
wrights, plumbers, metallupgisis, galvanisers, Jprmers,
aimealerss enamellors, ronmongers, tinners, 1n ™" tors, and
contresetors, hardware merelanis, tanners, etariers, foll-
mangers, feather manufzeturers, and leather and arindery
factors,  wunsmiths,  ageiealiural (ool and implement
makers, packing ense makers, huilcers, painters, eles tro
and ~ilver platers, beaziers, aml hvdralie tool makers
seientific inst nent mahers, printers, and merehants Jnd
deler< in all kinds of connmeadities ad produets of any
tvh hasinesses as aloresaid or conneeted witn the c'nndnr'
of 1ie ~amue,

(1) Tor ey onall hisinesses (whether wholesalo or rel taul,
manalaetuging o tading), which are uen, dly or ean he
coms endently or mh.ml.un-uu Iy earvied on in conjunetion
with any birstiess o (he Company.

() Tor porehase or by other means ae quire any freohold, lea, -
holdo or ather property Tor any estate or dnterest whai-
ever, and any nighis, pric iliom, oor ciseienis over or in
respect ol any property, any huildings, factories,
mill~, works,  whinves, o, rilways,  famways,
chine v ensnes, yolling <ock, plant, Tive and dead
stoeh, Biervos, v spls or things, myd any real or personal
propesty or riehis wlatsocver whiel nmay he neeessary fop,
or may b conveniently used with, or may enhance the
valte o any other property of the ('umpnn_\'..

(M) To bld, constmet, maintain, alter, enlarze, pull down,
anmd renyne op replace any buidines, Factories, tnilly,
olliees, works, wharyes, rinuds, railwavs,  tramways
nachinery, engines, walls, fone "t l).nll. . dams, sl us.m"

wilerconrses aned (o elewe Sites for (he ~SUNe, or () join
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with any persan, tirm o company in doing any ol the
things aforesaid, and to work, manaze, and control the
satne or join with others in <o doing,

(£} To apply fore purchase or by other means acquire and
otect, prolong and renew,  whether i the United
Kinedom ar elsewhere, any patents, patent rights, brevets
dinvention, Beenees, piotections, coneessions and seeret
ar other mformtion, whick nay appear likely 1o bLe
advimtageons or useful to the Company, and to use and
turn (o account and (o manmafaetnre under or orant
heenees or privileses i espeet of the same, and 1o expend
money i esperimenting upon and testing and in improving
or seeking 1o inzprove any patents, inventions or 1 iehis
which the Compuny may aeguire of propose to aequire

() To acquire and nndertahe the whele or any part of the
business, sooadwill wnd ae<et< of oy person. tirm or com-
Pany euiying on oor proposiie ¢ eney on oany of the
businesses whieh this Company is wxthorisea 1o earry on,
and as part of the consideration for <ueh aequisition, to
undertake all or any of the liabilities of <ueh per<on, firm
or company, or to awarantee the <ame or to acquire an
interest in, amalgamate with, or entes into any arrangoe-
ment for sharing profits, union of interest, joint adven-
ture, reciproeal concessions, or for co-operation, or for
limitinge competition. or for mntual assistanee with any
steh person. firm or company, wnd to give or accept. by
way of eonsideration for any of the aets or things afore-
skl or property  aequired, any  shares,  debentures,
debenture stock. or seeurities that may be agreed upon,
and to hald and retain. or sell. mortdage, and deal with
any shares, debentures, debenture stock or seenrities so
received,

() To improve, manage, cultivate, develop, exehange, let on
Fetme or otherwise, mortange, charge, sell, dispose of, turn
ta account. grant rights and privilegos in respeel of, ar
atherwise deal with all or any part of the property and
rights of the Company,



(1) To fnvest and aeai with the woneys of the Company not
immediately requirad upon sneh securitios and in such
nutner ax may {rom time 1o time he determined.,

(1) o lend and advance money or givee eredit to such persons,
livtns, or eompanies and cither with or without seeur ity and
on sl wans asomay ceem expedicnt, and i pardeular
o ctestomers and others Gaving dealings with the (fom-
pany.and to give guaritees or hecome security for any
such persons, firms or companies,

(4} To make donations to sueh persons and in such eases and
either in eash or other assets as the Company may think
dircetly or indireetly condueive o anv of its other objects.

(k) To borrow ot raise money in such manner a< the Company
shall think fit, and in particular by the issue of debentures
or debentnre stock (perpetun] or otherwise), and 1o secure
the repavment of @ money horrowed, rised. or owing
by mortgage. chave or lien upon the whole or any part
of the Company’s properts or assets (whether present or
futue), inelnding its vaeatiod eapital, and <o by a similar
mortwase o harde or lien (o secure and guarantee the
performariee by the Company of any obligation or liahility
it may undertake, and (o rodeen, purehase vr pay off any
such seeurities, ‘

n . . . .
(L) To draw, nake, aceepl, endorse, diseount, execute, and
issue promtssory notes, bills of exehange, 11 of leding,

-
warrt

ranta, ol In-ntnt'm and other negotinhle or transforable
instrument . or o purchase or ouarantee the suame.

(x) To apply for. promote, and obiain any Aet of Parliament,
Provistonal Ovder or teener of the Board of T

wle or
other authority for enabline e

L oupuany 1o Cidly any of
15 o jeets into offeet, or for elfeetine any unnhtl(.umn of

the Vompany’s econstitution or for iny other purpusg
wlm-h may seem expedient, wnd 16 oppose any proveedings
roapplications sehieh may seem ealoulatod diveetly or

mduuth i prejudice the Companv's intorest.



(x) To enter into any artanaements with any tio ernments or
authorities (supreme,  municipal, focat ol othttwne) o
any eornoralions, companios o= persons thal way seon
conduen e v e abomnest ol e QPN S vijetas of
any ol thend, and (o obtain fram v sl Coccmment,
awthority, corporation, compans. or persan any charlers,
contrels, deciors, mghls, e leeea g coheessions
which the Company way think "desirable, and (o carry
out, exercise and comply with any suele elevters eon-
tracts, deerees, righis, privifeges and concessians,

(0) To subseribe or, take, purelie, or otherswise acquire and
hold shaves or other interest inor seearities of any other
company having objeets allogether or i payt <imilar to
those of thit Company or carrving on any bisiness eapable
of heing camducted <o as directly or indirecty to benefit
this Company.

(P) To carry on all or any of the objects of (he Company as
principals or agents, hrokors, contractor., trustees or
otherwisc, or i parte eship or conjunetion with any other
pereon, fim asoctoon or company, or through any
agent or tristee, gl inoany part of the world,

(0Y T sownresare any person, sinn or eompany rendoring
serviees Lo his Compuny either by eash payient or hy the
allotment to him or them of shires or seeurities of the
Company eredited as paid upee Dl or part o othervise
as iy be thonl v ey 5o,

(r) To pav all or any expenses menrrad in connection with the
formation, promotion, and ineorporation of the Company,
amd the issue of its captal, or o confeet with any person,
firm or company to pay the sithie, an | Fy pov eopmmissions
to brokers and others tor underwriting, placin s, selling, or
guaranteeing the subveription of any <lenes, Jdehentuses,
debentire stoek or <eeurities of this Company, or for
sorviees rondered or {o be rendered o e Tormation of
the Campany,

.

objeet, and any institution, society. or elub which may bhe

(g) Tao upport and subserthe to HEINY charitable  op [..:F b
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(1) To prom g any othe company for the purpose of aequir
ing ull o any of the property or nndertahing -me of ihe
linhilities of rhis Company, or of undertaking any business
et cpeptions whichoney e dikely (o aseist o henefit
this Company or (o enhanee the valne of any property or
business of this Company, and 1o place or guaraniee the
placia o nnderwrene cabmer e o, or of e Heanive
all o sy puot of e Slarcs or seenritios of any sack,
conpany as foresaid,
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O3 To sl ar otheraise dispose ab e whole or any part ol
the sndevtaking of 1the Company, either ogoether o in
porto . Tor sael consideration as the Company mas think
Bt i parteeular Tor Shares, debentures, debwentare
sioch o seetiritaes of iy company porehasing the sane,

(Y To O eaibite amony the imenthers of the Company in kind
any quoperty o the Company, and uone sealay any
shares,debentures, debentnre ek, or seeuritios of other
compantes belonaimg to this Company or of which his
Company mary have the power of disposing.

(WY T procure the Coripany 1o be teisterod or pone
censtitited or ineotporated o an ANONY oy
aoclelv in iy t'nlun'\ or depes, o
Oy oF plaes,

_ii: |‘t: nr
s or other
wind Iy foreion

(v Todo all seedy other thinos as iy he dee

med inerdental
r B ‘ht 'II"II II'

r b the attinatent of the above objo s or any
of them, provided that noding herein contaned  shall
empower the Company to cinre o the

business of aesur-
ANt oF [0 Siaal wonil’ -

oy . . N
Wi e megg WL Ol e
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Assurance Companies Aet, 1909, as extended by the
Industrial Assurance Aet, 14235, or to re-insure any risks
wader wny elase of aesiranee business to v hich thase Acts
npply.

B el snpe Wy doelired thet ek sebeelause of this clause shel
B conrved mdependently ot the o er sitbeciauses nereofl, wid that
pone « & the objos mentioned noaay 3 el o bl te bemed 1 e
merely snbsidiary 1o the shivets menaonead inany other seb-elanse,
and that the word  Campany "7 in this elvse shall e oste aned (o inelude
any body of persons whether eorporite or ine swporate nd whether
ineorporated or domieiled inothe United Rinddors o in oy other pert
ol the world.

.o The labihity of the mempeers s gy, o

G, The sharg \.llu'»u; wi e L'"‘x..[,.n) e ‘fl,““". Jivided it
1,000 Shares of £! earh.  The Corapany has power from time fo
tine jo inerease s capitad nd shazes in the origingd or any inereased
capital mav be divided into severad clas es,and there may be attached
thereto respeetively any preferential, defenaemd o other speeral righs
privileges, conditions or ¢ estrictions ;. Provided alvevs that af and when-
ever eccapitad ol the Comprny s ditded into share o dilferent et s
the rights and privileges o any <ueh class my onlv bV varied in
aceordance with the Articles o Assacintion < F e Compaey for 1
time heing,
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dTle, the severd puersons whose nuames, addresses and deseriptions
ar~ svbseribed, are desious £ Loy Dhoaed data w Company

in pursuance of this Memorandum of Aseneiution, and wo respee-
tively avrer to tuke the number of shares in the eapital of the

Company set opposite onr respective names.

NAMES, ADDRESSES AND DESCRIPTIONY O “ULSODIDERS

Loadnitwransadladd 7,

R 1
Lot teed ’1;

5 . L - :
«f/a-."-:{ Jofe it et zc/~w 44 4/1..1‘_1-/, Thgs, A7
f

7 . .
41 e, 7. I'e ”'s‘t1‘,1/ t—-7 W/Jq /é

R Grteiles

I B bk Ao,
L adAla . KL,

Tl co ley s G les &

Dated thi, /¥~ day of . Reccetsy
Witness 1 the above signatures—

/
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e ;/zf'r/ 4rEey
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Number of
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THE COMPANIES ACIR, 1908 to 14917,
COMPANY LIMITED BY SHARES,

Articles of Association

OF

ECO POWER LIMITED.

PRELIMINARY.

1. The regnfations contained in Table A" in the First Schedule
to the Companies (Consolidution) Aet. 1908, shall not apply to this
(fompany.

9. In these Articles, unless the contest otherwise requires -

“ The Statules ™ meang the Companies Aets, 1908 to 1917,
and cvery other Aet incorporated therewith, or any Aet
or Acts of Parlinnent substituted therefor; and in case
of any sueh substitution the references in these presents
to the provisions of non-existing Aets of 1 rliament shall
be read as referring to the provisions aubstituted therefor
in the new Act or Acte of Parliiment.

“MPhe Redgister 7 means the register of members o he kept
as required by Reetion 28 of the Companies (Consolida-
tion) Act, 1908,

“ Paid up " ineludes 7 eredited as paid ap.”’

309

(REGISTERED

24479 |
!
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“Beerelary * inelwdes any person appointed o perform the
duties of Seerclary temporarily,

“Tnoweiting T ineludes printed, lithographed and typewritten,

Words which have o special imeaning assigned (o them in the
statiles have the sume meanine in these presents,

PRIVATE CONMPANY,

’ N »

Ao The Company is o Privage Company ™ within (he meaning
of the Companies Aets, 1908 1o T and aeeordingly -

(8) The vight 10 transter shares in the Company shall be
restrieted in manner hereinatror appearing,

(8) The number of members of the Company (exclusive of
persons who are in (I cmploviment of the Company, and
ol persons who. having heen formerly in the emplovment
of the Company. were, whilst in suel emplovment, and
have continued after the determination of such employ-
ment 1o he members of (he Company) <hall he limited to
Wty provided that where (wo or more persons hold one
or more shaves i the Company jointly they shall for the
purpozes of this sub-clause he frented as g single member.

Cnm

(¢) No invitation shall he jestied (o) the publie (o subseribe for
any shares or dehenfures of (he Company,

4. No part of the funds of the Company shall be employed in the
puvelase of orin loans upon the seeurity of the Company's shares.

5. The Company may pay to any person in consideration of his
subseribing or agrocing 1o subserile, whether absolutely  or  condj-
tionally. for any <hares, dehentires ar debenfure stock of the Company,
or proeuring or adecing (o procure subseriptions, whether absolute or
conditional. for any such shares, dehenture o det enture stock, such
commission as the Direelors may from time (o time determine, hut so
that the commission payable in respeet of shares (if paid out of
apital moneys o satisfiod by means of shares of the Company) shall



—

not exeewd the vete of 25 per cent, of the nominal anount of the shaves
i each case subseribed or (o be subseribed or a s Gpal (0 25 per
cent. of such nominal amonni, Suel commission may be satisfied cither
wholly arin part by the atlotment of Tully or partly paid shares tken at
their nominal value, The Company may also on the isme of <hares,
debentures or dehenmre stock. pay sneh brokerage s may be lawful.
Any Director may receive ar he otherwize interested in any such com-
mission: ws aforesaid and may vote as a Direetor on any resolution as
to the paviment thereof,

G, Tf any shares of the Company are issned for the purpose of
vaising money 1o defray the expenses of the construction of aiy works
or buildings, or the provision of any plant which cannot he made
profitable T o lengathened pertord. the Company. or the Direetors on
behalf of the Company, say, subjeet 1o the conditions and restrietions
mentioned in the Statufes pay interest on <o mueh of <uel share capital
as is for the time being paid up, and may char e the same 1o eapital
as part of the cost of eonstruetion of the works, buildinas or plant,

RIARE CAPITAL,

7. The original Capital of the Company is £1.000, divided into
1,000 Shares of £1 each,

SHARES AND CERTIFICANTES,

8. Without prejudice {o any special rights previously conferred
on the holders of existing shares in the Company, and subjeet to
Article 54 any share in the Company may be issned with such preferred,
delerved, or other speeial rights, or snel restrictions, whether in regard
to dividend. voting, return of capital, or otherwise, as the Company may
from time to time by Extraordinary Resolution determine,

3. Subject to the provisions of these Articles, 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 conditions, and in such manner
as they think fit. Shares may be issued at par or at a premium, and
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the Directors may, either for valuable consideration or gratuitously,
grant to any person any call or vight of pre-emption in respeet of or
any option to take shares,

10. 'The Dircctors may make arrangements on the issue of shares
for a difference between the hollers of such shares in the amount of
calls to be paid and in the time of paviment of such ealls.

11. If by the conditions of the allotment of any share the whole
or part of the amount or the price of issue thereof shall be payable Iy
instalments every sueh instalment shall when due he paid to the Company
by the person who for the time being shall be (he registered holder of
the share, hut this provision shall not affeet the liabi " an allottee
who mnay have agreed to pay the same.

12. The Company shall be entitled Lo treat the person whose name
appears upon the register in respect of any share as the absolute owner
thereof. and (except as ordered by a conrt of competent jurisdietion or as
by statute vequired) shalt not he under anyv obligation to recognise any
trust or equity or equitable elaim {o or interest in sueh share, whether
or not it shall have express or other notice thereof,

13, Livery member shall be entitled without payment to one certi-
ficate under the Common Seal of (he Company, signed by two Directors
and contersigned by the Feeretary, speeifving the <hare or shares held
by him, with the distinetive numbers thereof and (he amonnt paid up
thereon.  Such certifieate shall be delivered Lo the member within two
months after the allotment or registration of the transfer, ns the case
may be, of such share or shares.

L. If any member shali require additional certificates he shall pay
for each such additional certilicate sueh sum. not execeding one shilling,
as the Direetors shall determine.

15, 1f any certificate be defaced, worn out, loal or destroyed, it
may be renewed on payvment of one shilling or sueh less sum as the
Directors may preseribe, and the person requiring the new eertifieate
shall survender the defaced or worn out certificate, or give sueh ovidence
of its [oss or destruetion and such indemnity to the Company as the
Directors think fit. '



17

JOINT HOLDERS OF SILARES,

16, Where two or mare persons are registered as the holders of
anyv share they Juall be decmed to hold the same as joint tenants with
Benefit of survivor<hip, subjeet 1ot provisions following ;-

(a) The Company shall not he hound to register more than
three persons as the holders of any <haece.

(1) The joint halders of any <hare il he linble, severadly as
well we ] 7 hve i vespeet of all payments which ought to
be made i respeet of sueh share.

(¢) On the death of any one of <ueh joint holders the survivor
or survivors shall he the only person or persons recognised
by the Company as having any title (o such share, but the
Directors may require sueh evidence of death”as they
may deem it

(n) Any one of suel joint holders muy dgive effectual receipts
for any dividend, bonus or return of capital pavable to
such joint holders,

(&) Only the person whose naume stands fivst in the register of
members as one of the joint holders of any share hall be
entitled 1o delivery of the eertificate relating o such
Chare. oy o receive potices frean the Company, or {o
attend or vote at General Meotings of the Company, and
any notice given (o sueh person <hall be deemed notice
fo all the joint holders; but any one of suel joint holders
may be appointed the proxy of the person entitled to
vote on behall of the said joint holders, and as such
proxy to attend and vote at General Meetings of the
Company.

CALLS ON RIEARER,

17. ‘The Directors may from fime {o time, subject to the terms
on which shares have been issued, make such ealls as they shall think fit
upon the members in respect of all moneys unpaid on the shares held by
them respectively, und not by the conditions of allotment thereof made
payable at fixed times, and each member shall be liable to pay the

Tt

B e
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arount of calls so mde to- the persons and at the times and  places
appointed by the Direetors. A eall may he made payable by in (al-

menis, a odate fixed Tor payment mav be postponed, and a eall may he
wholly or in part revoked,

IS, Aeall shall be deemed (o have heen made ab the time when the
vesolution of the Directors authorising such eal) was passed.

19 If 2 call payable in respecl of any share or any instalment of
a eall be not paid before or on the day appointed for pavment thereof,
the holder for (he time being of such shares shall ho liabie to pay interest
for the same at suel rate, not execeding 10 per cent. per annum, as the
Directors shall determine, from the day appointed for the pavment of
such cadl or instalment (o the time of actual payments but the Direetors
may, if they shall think fit, waive the payment of such interest or any
part thereof.

20. T by the terms of fhe issue of any shares or oltherwise any
amount is made payahl . any fixed tme or by instalments at any fixed
times whether on account of the amount of e shares or by way of
premium, every suck amount or instalinent shall he payable as if it woere
aoeall duly made by the Diveetors, and of which due notice had been
given: and all the provisions hereof with respeet to the pavinent of eulls
and interest thereon, or (o the forfeiture of shares for non-payment of
abls shall apply o every suely amount or instalment and the <hares m
respect of which it is pavable,

2L The Directors may, if they think fit, reccive from any member
willing (o advanee the same all or any parl of the monevs unealled op
unpaic upon any shares held by im: and npot the money so paid in
advanee the Direetor- nmey (undil the same would bt for <tneh adviunce
Become pre<ently payable) pov interest at such rate (nol exceeding,
without the sanetion of the Company in General Meeting, 6 per cent,
per annum) us may e aureed upon hetween the meiboep paving the sum
i e anee and the Divectops,

TRANSFER OF SITARES,
22, The instrument of transfer of any share in the Company shall
he in writing, in the usual comm m form or as near thereto as elr-
cumsiances will admit, and shall he execufed both by the transferor and
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transferee, and duly attested, and the transferor shall be deemed 10
remain the holder of sueh <hare wntil the nume of the transferee s
entcred in the register in vespeet thereof,

23, Lvery instrument of transfer shall be Tefl at the registered
office (or proper hraneh regisiry. il any) Tor registration, accompanied
by the certificate of the shares to he transferved, and such other evidenee
as the Company may require 1o prove the title of the transferor or his
right 1o transfer the shares,

24, A fee, not excceding (wo shillings and sixpence, may be
charged for each transfer, and shall, il vequired by the Directors he paid
hefore the registration thereof.

25. The transfer books and register of members may he closed
during such tine as the Directors may think fit, not execeding in the
whole thivty davs in each year.

2G.  Save as otherwise provided hy these Articles, no share shall
be transfevred without the same heing liest offered (o the Directors in
accordunce with the regulations hereinaflter contained.

27, Any menher desiring to transfer o <hare (hereinafter called
“lie proposing transteror ) Sl 2nve notiee inowriting (hereinaleer
called ** u teansler notice ™) to the Company that he desires 1o transfer
the same. Sueh notice shall speeil’s the denoting number of the shares
which he destres 1o tiansfer, and <hall constitnte the Company his agent
for the sale of the share at the price agread apon, or at the fair value,
(o the Direetors or (o any member or to .oy person seleeted by the
Directors a- e whony it is de<tpable o the interests of the Compoany
to admit to membership, A transler potiee may inelude several shares,
and in such ease shall operate a< i0 i were g separate notiee in respect
of ench. A transfer notice <shall sot he revoeable exeept with the sane-
tion of the Directors,

98, If the Company shall, within the space of tweniy-vight days
after heing served with a transfer notice, Jind o member or ofher person
willing to purehase the share (heveinaltey ealled ** the purehaser "), and
shall give notice thereof {o the proposing transferor, he shall he hound,




20

upem pavient of the asveed price or the [air vahue, to trnsfer the share
to the purehaser,

20, H inany case the proposing fransferor, aftey having heeome
Bound ax aloresaid, wnkes defandt in teansferring the share. the Company
may receve the purehase money, and =hall thereupon cause the name of
the purchaser to be entered in the register as the sransferee and halder o,
the <hare, and shadl hold the purehase money in trust for the proposing
transforor,  The receipt of the Comprany for the prreha > money <hall
be a good discharge 1o the purchaser, and alter his name has been
entered in the register in purported exereise of the aloresaid power. the
validity of e proveedings shall not be questioned by any person,

SO0 10 the purchase price of any shares speeilied In a transfer
nolice shall not be lixed by agreement between the proposing transferor
aned the prcieo, the fad vadine theveol shall be fixed by the Suditor of
the Company brom time 1o time as ove ion may avise, amd upon any
~eedeat the fair walue pursuant 1o these Artieles, the amount <o fixed,
with the addition the: -lo of 6 pee cont, per annum, from the date of the
lst balanee sheet of (he Company to the date of the completion of <uch
sde (les< any dividend in the meantime paid) shzad e deemod @ e e
fair value for the purpose of <ueh <l

3

S1.1f the Company shall not within the space of (wenty-eiaht
chiys after hemg served with a transfer notice ind a member or other
person willing 1o pureehase the shares, and give notice in manner afore-
saicd, or i any porehaser shall Tail (o complete his contraet o purehase
the shares, the proposing transferor shall at any time within three
months aftersards be at libong o deal Wil the shares (0 thow e
placed) a~ lie may think [, subjeet (o Article 81, and to the proviso
that the proposing transferor shall not <ell any shares ot loss than the
Fair vadue ascertained as nforesaid without from time to time offering
steh shares for <ale in the manner above mentioned at <ueh reduced
price (o the Directors, and the provisions of this Artiele shali apply,
sntatis wtwnlis, 0 any suels offer as fully as if sueh offer had been a
first offer of suel shares under Article 27 heveof.  TF within sueh period
of three calendar months the proposing transferor shall not have trans-
ferred sueh shares. sueh privileges shall lapse, and all the provisions of
these Artieles shall asain apply (o suel shares,
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52, The Directors may make and from e to e vy olies
as to the mode in which any shares <oedlied in o transfer netiee <hall
be offered to the members and as to their rivhis n redard to the purchase
thereol and in particular may give @ny member o class of members a
preferentind vein to purchase the <uae Unless utherwise deterniined
every such shave shall bhe offercd 1o the membess fip e povion 1o 1he
existing shares heid by them, put 27 the number of <hares proposcd to
e sold snar satiiesent Yo olivision cengst e who'e of the men hers
tten vvere sueh snare shall be offered 1o the members in snely order
a~ <hall he deternined sy lots deswn inoreanrd thereto and the lots

sl B G wse v wuely manner o the Divoppars chall think i,

S Netwithstanding the piovisions of the Inst preceding Artcle,
the Dircetors of tue Company oy by uiainihasits consept setl o e Gy
vilie ol G e the shiges speetiied s st oo s iy of
o, 1o any person ar per<ons ned being then amember o members of
tie Company, bt who (he Diveetors think i desipabie in e interests
of the Coapany o admit to membership, and iF inoant case ail the
Director Forsbae T Bebia consent o writing to o tmnsfer of any <hapes
[:('in:_" TS RO L B A Terns -12!]'-'1‘0111 ]'!‘nm l!u ~ herein
provided, Bt shadl 1o dawful for o nosdar to e e sl <hares
aceorlindgly,

400 The Ditectors paay vdiise {o register oy proposed trans{er of
shares tow persen ol whom they de ot appos e, and may o dechine
to tecister any trapsfer of <hares on whica the e mn bas o ben
The Divcetors amay suspemd e redstsation of transios during the
fourteer davs immediately preceding the ();-(]i-r;”-'\- Gencial Meeting in
waeh veny,

S Ay share may Canijeet o0 Xrnele S8 e transferred by o
member to a wife, nsband, elnld or grandichi® 07 <ueh member or Lo

] r

a Liviab o 0 fidetoes Doorany achoartatine oF womemboer, and anv shuare

.
of a deceused mcinser noy o Llic manner he transfereed by his exeentors
or administrators {o any such relative of sueh deceased inember or 1o
a Lrustee or trustees of any such relative of i< and the <haves standine
in the manes of the trustees of the Will of anv deceased member may he
tran=lerred upon anv chanee of trustoes 1o the trustees for the .timc-

heing of <ueh Will and Article 26 <hall not apply (o any such transfer.

.
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TRANSVISSION OF Shalilds,

S8, The executors or admini-trators o f o doccred member (nol
b ing one of several joint holders) shall e the onds persons recoginsed
by the Company as having anv title to o intersst in the <hsr < e
teced e the aone ol suelwember, andbin b ease of the dearly 6o any
one or more of the joint holders of any vesistered shares the survivors
or suevivor shall be the only persons or person reeognised by the Cone
pany s heving any title o or inferest inosueh sharves, bt thic Ariels
shall not e deemed to release the estate of a decvased join bolder Trom
any lability in respeet of any <bares hell by him joimb wih any othey
persol or perdons,

-

57 Any person beeoming entiled 10w <hare in consequence of
the death or hankruptey of o mewber Lal” upon such ovide. v being
prodaced ax may from e fo tbne be svoniien o the Direetors, have
Live teainn etther 1o be redistered ws 0 iember in respeet of the share or,
nstomd] of being vegh tered himself, to make such transfer of {he <hare
as the deceased or bankiupt person condd have medc, but the Direetors
shall tn either case have the <ome eight (o deeline o suspend registeation
as they woub! e bl in the case ot o temsfer of the shar by the
decoased or bankrugt porson before the Jdewth o) bankruplev,

Sh. 0 Any person becoming entithod tooa share by teison of (ne
cathoes banhenptey of the holder <hall e endtled 1o the <ane dividends
wmid aduwr U ees 1o wniel he would he entitled i he were the
redislered holder of the <hare, ., v b he shall not hofare being
revistered as o member in respret of the <hure, be entitled in YOSPe
it L exereise any right copforred Iy mepcner<hin i o lation o meetinas
of the Compony.

FORFEITURE OF SHALES AND LIEN,
S iy member 500 o par e eall or instaiment of a eall on
the day appointed Tor payimen inereof the Die etors mav, at anv time
theveafter during <uelt 1 e a5 o0y pant of e el op invtalment por AL
unpaid, serve a not e on him pegieing b o iy ~o el U he cal
or matalmeni o~ =ounpaid, tu-h-lln-r with interest acersnd any

M P I T
P\’}u FAYTT A A L5 ,. Vo IR TP u Bl aniv g,
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(N, The notice shall nme a ferther by (ot being earlier than
the expiration of fourteen day- from the date ol the noti o) o or velore
shich such calls or instaiment and i merest acerued wnl expens s
inewrred by reasaa of sucle non payment are 1o e perd, and it shad
also tvme e pliee where paytaent is G0 e madey =t place Leing
dither the tesisterad office or sunn otler place at whih ealls of the
Company are ustably made payable. The notiee ghall also state that,
in the event of won-payinent at or hetore the time wnd 2 place
appointed, the shaves e respeet of w! o0 osaeh el o Castalment s
pavable will be liable to Tarfeiren.,

Al e roqaisitiors of any steh notice as aforesiid he not
e mplicd with, any shares inoespeet of which sueks notice has been
given may, at any time thercafter hefore paoment of all ealls ar instal-
ments, interest and expenses doe inorespees thereof has heen made, be
forfeite s by o resolution of the Direetor o that eftect

42, Any sl re o forfeied shal e decemed (o be thy property
of the Company, and may bie ~old. re-atle ed op othersise disposed of
in such manr ¢ either subject fo or Jietarced from all ealls male e
fastabients dne pror o o Totdeture, o S B ons ok it or the
Direeton - may. b aiy i before suei smes are sola re-allotted or
uth  wise disposed of, anpnl i e feitore upen such terms as they

nay approsve,

(3. Anv person whese sharos Bice o forfoted shall cease 1o
b i taember in eapeet of the Torferea shares, i <hall, notwith-
stunding, remain liable (o pav {0 2ue Compir. il monevs whielt s 1ha
Sate of the Forfeiture were presentty pavablbe by him to the Compoe =
in respen t ol the shares, tegether watl naterest thereon, at “neh pte nof
exeesdine M per - ent e e s o= e Diteeton shall appoint, down
to the dite of paynsents bt e eipeetors may, i thaer snail thini i,
remit the rayisent of sue’ aerest or any parl thoec”

b Waen eny shaes e boon dadoad arentry sbrEFohwith
b made m the recister of members of the Company tovording the Tor-
feiture and the date thereof, and =o ~oon i< e shares so Porfeitad have
been disposed of an entry shadi siso e made of the manner wd date
of the disposal thereor.

A5, The Company shall have o divse ond poaramouns lien wpon all
shares not (ully paid up held by anz member of the Company (whotlwe.
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alone or jnintly with other persons) and upon all dividends and bonuses
Whieh may he deelared 5u e speet of sieh shores, for all debis, obligations
anag aabilities of s vt o o oppony Pogclen alwavs thae if
the Company shall vegister o ten Sor of any sharos upon awhieh it has
sueh a lien as aloressid wahowr giving 1o the trmaferee notice of s
claim, the <ai ¢ shaves shall be Frocd ! disehevaed froe the g of tye
Uompuany.,

H6. The Directors may . at any time after the date Tor the iy ment
OF saltsbaetcoo of <uceh deni. . oblionaims o tabilties Shal" fuve e ed,
SCEVe upon any mesher who s ondebr o usdor dihaation o the
Company, or apon the person eti G s o es ! oo of the e
or bankruptey of sueh member. 1 notec 1 s ot pay the sinonag
due to the Canpany or ~ilsCy the <icd aimation, amd < g ded o
pavmedt s ot e or the <qic’ obiteation i ot i e tiod within o e
ok beire less than Fogteen day o) speeilied 1 el notiee, e b
Bela Basuel member wall e Bl to Lo soles and 3 el e e o
the oersan entithad (o bis are e st aid Siad] nes e g Cowetl el
Botice witinn the tnne aforesaad e Directors My ~enf suen b
without further ot o,

UL Upon any sale Deins pde oy the Direeton of any sl o
st iy rhe T of (he Company theteon e procesds shall be appled,
Hseo e pavment of Sb voets ol aueh e, nest, o sabslietan ¥
the domas o sl s, e b o e l'ﬂll!;l.m_\?: and e e i
'l’ :l""\} TRLETL :m;ll fer  fge [er~omg ALY FRPLEE AN Hae figree. a0 e gy

of the deoop o pae e SO efgpee).

o Nentiy i the minnite Fook ol tle Covmmy ol the fon fennn
of s 0 e or 1l B shares Lace Been old 1o wtsay  fien of 1hee
Comnpar o Dall Lie Gatlied -t et sdonen dednmnsg ]u-l‘“.ms enrptlead 1
stiefe b that the <ai i <lares wore prop e forfeited or wold
enie vy and the reveipl of (he Compan -

shindl KITRS FIITIR TRy Sty

TR
e price of el shares,
ol e and the ne e e P cnser
SOCE B entered e pe_ o e o member § flye Cempany . nd Lo
shad b vnntled fo o certiieate ., pigle o1 thae shares, amd <ial] not by
Bt 1o won 1o 11 apndientios, e prirehase maney, nor ll his

Fethe tothe wid Sl es Do alfoege] by sy resibarity or i alids in e
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procecdings in reference to . Porleitwe or aade. The remedy (i any)
of the former holder of such shares, and of any person elaiming under
oo theough hinyg shalt be against the Company and in lamages only.

ALTERATION OF JHARE CAPIPALL

49, The Direclors may, with the sanetion of an Txtraordinary
Resolution  of  the  Company. previoushy given in Genernl Meeting,
inereuse the eapital by the issue of new slares, such agaredale inerease
to he of such amount and o be divided into shares of such amounts
as the vesolution shail preseribe.

50, Rubject te the provisions of Article 41 the new shares shall
be issted upon ach terms and conditions and with sueh rights. priorities
or privileges attaching thereto as the resolution sanetioning th - inerease
ol capital sholl preseribe.

Al. Al unissued shares in the orvigioal capital and adl new shares
shall before issue be offeved and all sharves which by forfeiture or other-
wize hecome the property of the Conpany shall before re-issue he offered
to such persons in <ueh manner aod o sueh order of priority as is more
pacticularly set forth in Article 32 horcof with respect to shares specified
in a tansfer notice.  The Direetors may. howeser, dispose as they think
fit of any fractional munber off new or unissited <hares whieh by reason
of the ratio they hewr (o ghares held by persons entiled (o the offer
thereof cannot in the opinion of the Divectors be conveniently o offered.

52, Any capital razised by the creation of new shares shall, unless
otherwise provided by ihe conditions of issue, he eonsidered as part of
the orginal eapital, and shail be <ubjeet to the same provisions with
reference (o the pavinent of ealls and the forfeiture off shires on non-
payvment of calls, transler and Gansmission of <hares, lien, or otherwise
as if it had heen part of the orivinal eapital,

A3, The Company may-—

(1) By Speeial Resolution —
¥

(a) Sub-divide its existing <hares or any of them into <hires

of <imller amount than i< fixed by the Memorandune of
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Association s Provided that in the sub-division of the
exixting shares the proportion hetween the wmount paid
and the amount (iF any) unpaid on ench share of reducud
amount shall be the same s it was in the ease of the
existing share from which the share or recdueed amount is
devived;

(1) Reduee its capital in any manter allowed by law.
(2) By Ordinary Resolution -

(¢) Consolidate and divide s eapital into ~haves of larger
amomnt than its existing shares;

() Cancel any saares which at the date of the pas-ing of the
resolution have not peen taken or agreed (o e taken by
ANy person.

AMODFTCATION OF RIGTT™S,

54, 10 at any time (he capital is divided into dilferent classes of
shares, (he rights attached 1o any class (unless otherwise provided by the
terms of iscue of the shares of that clazs) may he abrogated or varied
with the consent in writing of the holders of (hree-fourths of the issued
shares of that elass, or with the sanction of an Extraordinary Resolution
passed al a separate {ieneral Mecting of the holders of the shares of
the class. To every sueh separate General Meeting the provisions of
these reculations relating to General Meetings shall, antatis mutundis,
apply, bt <o that at every such separate General Meeting the quorum
shall be two persons at least holding or representing by proxy one-third
of the issued shares of the eluss.

BORROWING POWIERS,

55, The Directors may raise or horrow for the purposes of the
Company™s husiness sueh sum or sums of maoney as they  think
fit, amd may for the  purpose  of  seceuring v money 5o
horrowed or rised or aboul <o to he, o any Labilities incurred
or intended or expected (o be ineurred, o which may be
asstimed by the Company, or for any other purpose, ereate and issue

mort sages, debentures, debenture stoek, or other seecwrities on all or
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any of the Company's undertaking, property, and assels, present and
futwre (ineluding unpaid calls and w alled eapital), either redeemable
ov perpetial, and either at par or at a premivm or discount, and generally
in such form and upon such terms in all respects as thes (b ' ity and
may redecm and contract to redeem any such seeuritios wther a par
or al a premium,

S, Hubjeet as in the preceding Article provided, any honds,
dehentures. dehenture stoch, «  other seeurities issued or fo e dssued
by the Company shall be under the control of the Direetors, who may
issue {nem npon sueh tevis and conditions and i suele manner and for
sucelt consideraion as they siall congider 10 he for the henefit of (he
Company, and who may deposit them by way of collateral or contingent
security for the payment of any debl or the diseharge of any lability
of the Conany.

57, The Company may. npon the issue of any hond, debentures,
debenture =loek or other <eenrities, confer on the ereditors of the
(fompany holding the ~ame. or on any trustees or other persons acting
on their behalf. a voiee in the management of the Company, whether
by wiving to thom the right of attending and voting at General Meetings,
or by empowering them o appaint one or more of the Directors of
the Company, or otherwise as< may he agreed,

a8, 1 dhe Directors or any of them, or any other person, shall
become personally hable Tor the payment of any sum primavily due from
the Compay, the Dircetors may excente or eause to he execnfed any
mortgage, charge, or secwrity over or affecting the whole or any p"l."{
of the assets of the Company by way of indemnity to secure the Direet rs
or persons so hecoming liable as aforesaid from any loss in vespee f
such liahility.

59, Phe Register of Morigages shall be open to inspeetion by any
creditor o1 iemher of the Company withont payment, and by any other
person on pavmenl of the sum of one <hilling for each inspection,

60. A register of the holders of the debentives of the Company
shall be kept at the registered office of e Company, and shall 1y :;pv.n
to the inspection of the registered holders of such debentures and of any
member of the Company, subjeet to such restrictions as the (‘mnpnn:\.'
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in General Megting mav from fime to fime mmpose, Fhe Divectors may
elose the said regisier For such period or periods as they may think fit,
not exceeding in the agaregate thivty days in cach year.

GENERAL MEFTINGS.

61, The Stntory General “deeting shall be held at sueh {ime
(within a period being not fess 'aan one month nor more than three
months from the date at which the Company is entitled to commen. e
business) and ot sueh place as the Diveetors may determine,

G2, The Ordinary tieneral Meeting of the Company shall be held
in cach year at such time and place as the Directors shall appoint,  In
default of a General Meeting heing so held a General Meeting may he
convened by any two members in the same manner as nearly as possible
as that in whieh the meetings are (o be convened by the Directors.

65, The Direclors may whenever they think fit, and they shall
upon a requizition made in writing by members in aceordance with
Seetion 66 of the Companies (Consolidation) Act, 1905, convene a
General Mecting of the Company.  IF at any time there shall not he
present in Fagland and capable of acting suflicient Directors to form a
gquoruam the Diveciors in Enuland exapable of acting, or if there shail
be no such Direcetors then any {wo members, may convene an Extra-
ordinary General Meeting of the Company in the same manner as nearly
as possible ax that in which meetings may be convened by the Directors,
and the Company at sueh FExtraordinary General Meeting shall have
power to elect Directors,

Gd.Inthe ease of an Extenondinary Meeting called in ~ursuance

of a rejuisition, unless such mecting shall have heen call by the
Directors, no business other than that stated in the requisitic n as the
objeet: of the meeting shall he transaeted,

63, Seven days” notice at the e ¢ (exelusive of the dav on which
the notice is served or deemed |\« be served, but i '
for which notice is viven), specifying the place, th
of meeting, and n ¢

aclusive of the day
¢ duy, and the hour
ase of special business the sene-al nature of such

. [T H ' i . N s 7 H " M
busizes< shali be diven 1o the members in manner hereinafter mentioned,



29

or in such other manner (it any) as may be preseribed by the Company
in General Meeting; but the accidental omission to give notice {o any
member, or the non-reeeipt by any member of such notice, shall not
invalidate the proceedings at any General Meeting.  With the consent
in writing of three-fourths in number of the members for the time heing
entitled fo receive notices of General Meetings o General Meeting may
he eonvened on a shorter notice (than seven dayvs and in any manner
and at any time and place they think fit.  Whenever it is intended to
pass o Special Resolution the two meetings may be convened hy one
and the same nolice and it <hall be no ohjeetion to suel notiee that it
only convenes the second mecting contingently on the resolution being
passed by the vequisite majority st the first meening,

PROCEEDINGS AT GENERAL MEFETINGS,

6. The business of an Ordinary General Meeting shall be to
receive and consider the balance sheet and the reports of the Directors
and  Auditors, to eleet Direetors and - Muditors and  fix  their
remuneration. and (o saneton o dividend, Al other business tran-
sacted at an Ordinary Mecting, and all usiness transactea af an Fxtea-
ordinary Meeting, =hall be decied <peeial,

(7. No business shalt be trnsacted at any General Meeling,
except the declaration of a dividend os the adjonrnment ol the meeting,
uniess e quorting of members is present at e time when the meeting
procecds to businesst and <ueh guoram shall consist of not less than
two members personally present and Tolding or vepresenting by proxy
ot less than one-tenth of the iscued eapital of the Company apon which
all ealls or other sums then due have heen paid. .\ Corporation <hall
be deemed 1o he personally prosent when represented by an ollicer «©
such Corporation or any other duly appointed representative,

68, IF within fiftcen minutes from the tme appointed for the
meeung a quorni be not present the meetng, il coened upon the
requisition of members, shall he dissolved,  Tnoany other ease it shail
stand adjonrned to the sune day in the next week at the same time
and place, and il at such adjonrned meeting a quorim be not poe-ont
those members who are present shall be deemed to be a quoita, nd
may do all business which a Tull guornas inight have done,




nl)

69, The Chairman (il «ny) of the Board of Directors shall preside
. Chairman at overy General 0t of the Company. 1 there be no
suel Chaivman, or it anv meeting e be not present within fifteen
minute. after the e appeinted for holding the meeting, or is imwiiling
Lo act as Chairman, the Directors present shall choose one of their
nuher present to be Chairmanz or i no Direetor he presoat ond willing
to take the chair the members present <hall ehoose one of thelr number
te be Charrman,

70. T Chairman may with the consent of any meeting at which
A quorun is present oo ouen the meeting Fronn Gine 1o time and From
place 1o places hut no business <hadl be trnsaeted - seljornrned
meeting other than the bhusiness left anfintshed at the meciing from
which the adjournment woh place. When aomeeting is adjoremed o
fwenty-one days or more. notiee of the woljoured meeting shall be i
axon the case of an original mectine, Saove as alvresad, it <D e te
necessary (o give any notiec of an adionmment or ol the hosiness 1o
Le Grosaeted ad oan adiourned neetine,

Theo Aoy General Meeting every questuon shall be deeided in the
first instanee by a show of Brards: wnd unless o poll be (onor helore the
declaration of the resalt ol the show of handsY demanded by a least
two members entitled to vote, or directed by the Chairman, a deelara-
tion by the Chalrman that o resolution has heen carried o1 not earried,
or carvied or not eaeeied by aopartiendae n jority, and an entry (o tha
effect in the Book of Proceedings of the Company, shall he conclusive
evidence of the fuetzo w™ ot oo of the nmnmber or |, roportion of (he
votes recorded in Favour of or against sueh resolation.

2. 1 a poll be demandod or direeted in the manner above men-
tioned it shull (subject (o the provisions of the next succecding Article
heveof) be taken at suer time and in sach wanner as the Chaiinan may
appoint. and the vesult of sneh polt shall he deemed (o he the resolution
of the meetmg at whieh the poll wi o demanded. Inthe ease of an
eqruality of votes at any General Meetine, whether upon a show of hands
o on e polle the Chaweman <hall be entitled 1o w0 seeond or easting vote.,
[0 ease of any dispute as 1o the adiission or rejection of any vote (he
Chademan shall determine the saomes and <ueh determination made il
good Taith <hal be final and conelusivie,

i poll demanded upon the clection of a Chairman or upon a

question of adjournment Shall e ahen forthwith, Any business other

than that upon whicly a poll has heen demanded may be proeceded with
pending the taking of the poll.
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T4, On a show of hands every member present in person and
entithed o vote shall ave one vote, and wnon e poll every menber
present in person or by proay shall have one vote for every Share held
by him,

Ph. 0 1 amy member beoa Tanatie or idiot he may sote by his com-

neter aettor e mes, o odbaog e zad o ennator,

T Where o 4, oration neing o member 1~ present by proxy,
el proxy shall S ennitheg 1o e Yo sael Cotporztion on show of

hnds

77, No member sl e entitled to vote at any Generat Meeting
atees adl ealls or other sums presently poyzble by him in respeet or the
shares held b him in the Company have been paild.

y

8. Ona poll votes may he ziven ather personally or by proxy.

70, 'The instriment appointing a proxy shall he in writing under
the hand  © the appointer, or of hix attorney duly authorised in writing,
or if such appointer be a corporation cither under its eommon seal or
under e hand of 1o officer or attorney o authorised. No person shall
he appointed a proxy who is not a member of the Company andd qualified
to vote: Provided alwavs that a corporation being a member of the
Company may appoint any one of it< officers or any other person o be
its proxy, and the persom ~o appointed may attend and vote at any
meeting and exereice the same funetions an behalf of 1he Corporation
which he represents as if e were an individual sharcholder.

50, Fhe instrument appointing a proxy, and the power of attorney
or other authority Gf any) under which it is signed, or a notarialiv
certified copy of such power or anthority shall be dev <ited at the
registerod oflire of the Company not less than forfy-viznt howrs hefore
the time fixed for holding the meeting at which the person named in
such instrument i« authorised to vote, and in default the instroment of
proxy shall nt be treated as valid.
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S An instrument appointing a proxy shall be in the following
form, or inany other form of which the Directors shall approve

lseo Power Lisaren,””

L ‘ )
t ()f )
Coin the Connty of '
“ being a member of Beo Power Limrren, herehy appoint
" 1
Tas iy proxy to vote Tor me and on my behalf af the
Y Ordinary: Tor Extraordinary, as the cuse may  hel
* General Meeting of the Company 1o be held on
“the day of I Cand at any
" adjournment thepenof,

Az witness iy hand this dav of o

82, A vote given in accordunee with the terms of an instrument
of proxy shall he valid, notwithstanding (he previons death of the
principal or revoeation of (he proxy, or transfer of the share in respect
of which the vote is given unless an intimation in writing of the death,
revocation: or transfer shall lave hoen peeeived at the office of the
Company before the meeting,

N3, The Direetors shatl he at liberty, at the expense of the Com-
pany. Lo prepare and issue stamped instruments for the appointiment of
proxies, and to send stamped envelopes {o the member

s of the Company
for the return thereof to the Company ¢ the Jike

expense,

DIRECTORS,

84.  The number of Dircetors shall not he |

ess than two nor more
than fis e,

85, The first Directors of the Company shall he appointed in

wriling by the subserihors of (he Memorandum of Asscciation,

36, Tt shall not be necessary for a Dire

‘ etor to hold any qualifiea-
ton or other shares of the Company,
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57, The remuneration of the Dircetors shadl he sueh s or sums
(if any} as may from time to tine be determined by the Company at the
Ordinary tieneral Meeting to he held in each year, and sueh sum ghall
he divided among them in sueh proportions and in such manner as they
shall agree or in defanlt of agreement equally, exeepl that i default of
agrecient a4 Divector who shall not have sevved during the whole perind
for whieh the remuneration is pavable shall reeeive only an amount pro-
portioned 1o the time ~erved by him. - Any resolution of the Boord
recdtueing or postponing the time for payment of the Directors” remunera-
tion hall hind all the Directors. The Dirvetars may also repay to any
Director aii teavelling, hotel wnd other expenses ineurred by him in
altending Board or Committee Meetises, and the ireetors shall be
entitled to e repaid all suel expenses properle and ressonably ineurred
by them in and shout the Tasiness of the Company,

as. The Directors may award ~pecial vemunetation out of the
funds of the Company to any Director coing or residing abroad in the
intere<ts of the Company, or undertabing any work additionad 1o that
usually required of Directors of o company stiilar to this

sU. A Direetor may honl any other or place of profit ander the
Company in conjunction with his Dircetorship, exeept that of Auditor,
and may he appointed thereto wpen sl ternis as to remnneadion,
tenure of oflice and otherwise ws the Directors may tunk dit, and nay
retain any sueh v osmeration for his own gse and henelit. . Turther-
more, a Divector muy aecept and holdoany divectorship in any other
company in which this Company is intercsted with or withont remunera-
tion and shall not he gtecountable to this Company for any such remun-
eration unless the other Direetors of this Company for the tme heing
shall otherwise determine.

POWERS OF DIRECTORS

90. The business of the Company slall he managed by the
Direetors. who may pay all expenses ineurred in the Tormatior and
registration of the Company, and may exercise all such powers of the
Company s are not by the statutes or by these Articles reguired (o be
exercised by the Company in General Meeting, subject nevertheless, to
any regulations of these Articles, o the provisions of the statutes. and to
quch reculations not heing inconsistent with the aforesaid regulations
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oF provisions, as miy be preseribed by the Campany in lh-n'.:ml _\Im-[inij',
but no reaniation made by the Company in CGeneral Moty shail
imvtdate any prior act of the Diveen re which would have heen valid
v eh regulation had pot been mede.

DISQUALIFICATION OF DIRECTORS,

91, The ollice of o Direetor shall he vaeated —-

(AY 1T hie beeonu hanhrupt or involvent or componnd with s
Sreditors:

(8} 1f he he engavged or actively interested in any husiness
company or fitme competing direetly with the business of
the Company

(Y I L hecome of unsound mind or he found 2 lunatie;
(DY I b Las oonegippond vpon indwetment of o erimina, vifence;

(Y If he absent himself Trom (e Mectings of Directors for
period of six months without special leave of absence
from the other Dol <

() T he sive 1he Direetors one month's notee in writing that
. he resigns his offiee,

F

But any act done it ool faith Iy

a Direetor whose oflies is vaeated s
aforecaid shall he v

disi amless, prior (o the doing of sueh act, written

notice has been served apon the Diteetors o an entry has been made in

the Directors' Minnte Book stating that sueh Direetor has ce

aseil {o he
a Direeror of the Company.

i A Divector shall not be disqualified by his

oflice from entering
into contraels. MTANements, op (e

alings with the Company, nor shall
ANy ot bea it cangement, or doaling with (e Company he avoided,
nov shall & Direetor he liable to < ceount to the Company for any prolit
ATISING Ot aliy v De! arrndement, o dealing with the Company
by veason of sueh Diecior bedne g Party to ar inter <ted in op deriving
profit from any sueh contraet, arrangement, or deolse | Leing i {h'o
same tinve o Direetor of (he Company, provided that snely Dirceta
dizcloses to the Buard at or bofope the time when sne

' I contraet arrange-
mente or dealing is determmed uy

i his interesg therein, op it his



s

Biterest he subsegquenthy aequived, provided thaet he orone o oeension
1'“\'\”\1[' di~elo~es to the Booy! the e 1hat he bas :n';|1|il‘t d such
intetest. A fter such disclosure as aforesaid a Diveetor <hall be entitied
to vole as a Director in oregnrd o any contract, arrandenment, or
deaddine in which he is interested or nponsauy matter wising thereout,
and i he shiall ~o vote his vote shall he counted, and be <hall he
recheaed o estimating oo quore, cvhen any suel eontmel, ampoe
ment, or dealing s wnder consdeiation. Y Director shall wdso be
entitled Lo vote on sny resolnfion, transaetion or matler coneerning the
e, allotment, purchase ¢ Gansfer of any Share i the Company or
concerning the remuneration ol o Managing Direetor notwithstanding
thnd he s personadly interested therein.

03, The continning Dircetors may act notwithstanding  any
vacey in their body, e ir and <o gong ss b ey o Dareetors
i~ teducod helow the number dixed byoor parstant to the reaudations
of the Company as the necessary quosu of Diveet 1<, the continuing
Diveetors may aet for the purpose of inereasing the munber -7 Dipeetors
1o et number, or of sununoning x General Meeting of the Compios
but for no other purpose,

ROTATION OF DIRECTORS,

G100 A the Ordinary Generad Meeting in o vear 128 aml ol the
()r(liu:n"\' Gieneral Meeting in every ~|||n<m||l(-lll voul the whole of the
Directors for the time heing <kl retive Trom offiee, e <hall be cheible

for re-cleetion.

05, The Company at the Ordinary Geperal Meeting shall 27 ap
the vacated oflices by electinz che necessey nomber of - eraons,
unless the Company <hall determine to reduee the pusher of i oo,
The Company may alo at any Exteaopdinary General Moectng, on nobee
duly given, fill up any wacancies in the office of Dvector. or appoint
additional Diveetors, provided that the maximnn Serveds bedone snentioned
be not exeeeded.

06 If at any mectineg at which 0 eloetion of Dhireetors onulit to
take place the plice ol the secone Prrestons b ot gilled upe the
vavating Direetors. or sueh of them whose plaees Teve nol been il |
np. My continne in oflbec ontil the Grdinars General Meetme in 1l
pext vear, and soon from ghe 1o thane untii their places have Toen fitaed
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e bot o oan o snel Dpecre s <hail deeline focontimte athier the
vaen oes tay be Glled ap by the Direetors as easta] oeaneies b an

1 W

97, The Company mav Sront time to tine an General Mecting

inererase of Uedinee the pamber ol Dvetor-.

Yy lhe Diteetors shall bave power al any time andd from time
to b te appomt any by nomitated e ot lue o Dineetar ol the
Company, ethor oo nll v easnat sacarey ar e sddditiom to thee B,
bt ~o 1l the torg numder of Dineetor shwedl not e oy fane cse ]
Uoe wasenenn fennbetr Ler b Uyl

06, The Company in Generad Meeting oy byoan Extrnordin s
Resolution remove ay Diseetor elore the espivation ol ms period of
office and may by an Ondinee s Resoliton appoimt anether person present
inhis~ter © The peran so appointed <kl hold ofliee Jdurine sneh fime
only as the Director in whose plaee Tue B2 appointed would have held
the same i he fsul nob Leen removed,

[00,  Seven days" previons potive st g sha'l e given o the
Company of the intention of any menther (o propose any person other
tian a relivines Diveetor for election 1o the alliee of Direetor unless the
members present o a0 Genetal Mecting nionimously consen® 1o wadve
the said notice, in which ease the name of any peson duly yunhitied
may e proposed al <ueh meetin

MUTERN VTR DERE dols

o, Dirveetor may byoweitese sl e Jas band appoiie any other

4 0
jret-on who o~ S ELALTR Pe e Boair oll D el st e e wns it \

sid overy suelgbeditaie dedl oo e coeoec o Qe Dieeton Ao iy

I, Do eneewcd s attemnd o0 ot 0 et oI 1ha

l‘;l’l"l LERY ,.1!][5
Mhadlaerce ed onegese W e poscer < bt Cales qns s sorstn o of
the Dizecton appointases b Prooaled sl og vl o «on bl e
rhadl ne COEGT e e o e "‘l'["“"{dl ol the Poored of Thycetog -

by o vorady ol i' v e oo b mnosaber - thiere 8 ] fvee b qr e
and entered o dle Mo Book of e Thieeteas’ procesdmes A
Prreetor nv v ab by Cme oo rh gpprocriment of o b e
app onted by Lane s st 1o ol el s wtores il TERTEN
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.t;mliu roperson i his plices and i a Divcewoy shall die o cease to hold
the olfice of PHrector the appointment of bis substitute shall thereupon
cowse and determioe,

02, kvery person acting as a subxtitute for a Dir -tor shall be an
sffieer of the Company, and shall alone he yesponsibe Lot Company
for his vwn aets and defaualts and he -hall not be " emed o be the
azent of or For the Direetor appointing hime  The remuneration of any
such subtitnte shell be payable owt of the remuneration payable 1o the
Diveetor appointing him and shall consist of sieh portion of the last
mentoned remuneration as shall be sgreed hetween the substitute and
the Divector appointing him.

MANAGING DIRECTORS,

L.« I esmay from time o fime appoinl one or more of
their be iy - I g Divecror or Manager of the Company . and
may lis b oy remuneration either by way of salary or ERTMIESTEY

or by con  meoa rizht to participation b the profite of the Congparey,

ar by sy of (e op e e ol these maoles,

lof. Sabject o the providon~ ol any sueh agreement a2 in this

Article mentioned every Mapagine Prvector ap Manaeer <hait be e 1o

e distiiis~ ol or peraosved by the Bowrd of Divectors, anet another person

@ ey i appointed in his nlace, The Bowmre way, hovwaester ontor o
i Cay apeenieni withany person who 1= e i~ ahout o beearre a0 Manraies
Ihpector or Mandeer with eeard o e benestl and terms of his einploy-

ment bug so that the remedy of any suel porson forany breack of <o

il bee in dnpezes only ol Cabjeer e stien pemedy) e
14 or eluim to cominne in sucl ofice contear s b the

. reo el
<hodl have no s
will of the Company in General Meetine,

105, A Munading Pirector o Manadger shall nof, witie e con

anues 1o bold that ol [re Binble o petirement, bat stigeet o e

provisio - of any suele wseement o aloresabl, he <shali beo<abget 1.

’,‘ thes e pres ane o rezunds remor sl and disqualilieaty o the o'tier
Vhpe s~ odtd 0 B cease b hol ¥ the otliee of Ditecton EREZ) PR I | PRI

e hadl fper furcfeorease o hie s Mo sszinee Digee o,




[oti, The Directars nay rom time 1o time enteust o and -'u?:fm'
wpon the Muniaing Diveetar or Manager all or un.}‘ n!' .lll(' jrowers “i."h‘:
Ditectors (exeepting the power o make calls, forlvit shares, 1"..“““
money, or isste debentures) thie they may think fit, bt the eRereise of
all powers by the Managing Diveetor o Manager <|If=“ }"" ~ll|’1“"" ter
neh reaulations and restrietions as the Divectors may f1om fime (o e
mahe or fmpose, and e said powers may ab any e be withdrawn,
revakod or varied,

LOCAL MANAGEDRS,

107, The Divectors may provide for the local managemer € of the
Company’s affaivs in any part of the United Kingdom or inany colony
or dependeney, or abroad, i siel amer as they shadl thinko it either
by establishing Loeal Boaeds on Loeal Xdencies or appointing Manigers
or AMtorneys, or by committing saeh manacenent o any other compuny,
livm or person residing or earrving on husiness in the loeality whepe the
Company’s allair e 1o be careied onz and any Loceal Bowed s, Loend
Avencies, Manazers, Mtornevs, company, 1irm or person 1o whom sueh
mavmeenent shall he entensted e hereinadtor rcferved 1o as 7 the
Local Manaaer ™

fos, Fhe Directors may from time o time delegate to the Loeal
Manungers any of the powerss authorities snd diseretions vested in the
Direetors amd required 1o be exercised in the before-mentioned loeality,
and may give o them powers of sub delezation, and may for the pur-
[rorsies aloresnid execuie el dediver ~tiech poners of atlm nev s lhl‘.\'
shall think it I parctiendare, bt withont lmiting (he venerality of the
words sloreaid, the Loeal Manaaers way e appointed the agents of
the Company Tor the prrposes of Reetion 79 of the Companies (Consoli-
dation) Aet. 1905 10 aflic the offiial ~enl of {he Campany (o deeds,
confracts or other instrament« as inothe studole specilied, sid (0 keep
A braneh or colonial regisier of members s provided by Seetions 31
and 59 of the said et and 0 receive and reoistor, or (ll‘('];.ll(‘ to redisfer,
transfers of Shees contained in sueh branels or eolonial redister and
otherwise (o condocet {he affoli< of (he Company in e said Toeality,

Ttk Thee Bivectons may nehe reanbations declapine the

. . Huaner
B4 \T'”I"]l “H‘ I,lll',’ll \I:“I:Iﬁl‘l'ﬂ are (o l‘\"h'i\f‘ ”“.

powers, duties,

antthorities and diseretions costed in hom, and w here Lo Local Managers



L]
(A

constst of two or more persons may empower any one or more of them
lo act without the concurronce of (he olaer -: others of them, and
may direct the manner in wh  and times whoen meetings of the Loceal
Managers are to be Weld, and fix the quornm Tor such meetings, and
deelave Tiow amy v nev or vacaneios in their body iz or are to be
filied up. The Loeal Managers shall be hound to conform to all directions
or orders diven to them by the Direetors, and shall he hound (o keep
proper minttes or vecords of all theit transactions - connection with
the sifairs of the Company, and 10 trmsmit copies of ~ueh minutes or
records (o the Dircetors not less frequentle Cean onee o every ealendar
month.

FHo. The Dhreerars may fixoaud pey the semuneration of the
Loeal Manasers in sueh namner as they <hall think it aud may remove
any Loceal Manuoser ar Local Mapgers, and appoint another or others
in hiis or their plice or places,

PROCEEDINGR OF DIRECTORS,

111, The Directors may meet together for the dispateh of husingess,
adjourn and otherwise reculate their nectings as they think fit. and
determine the gquorm nesessary for the transaction of businese, Until
otherwise determined, (wo Threetors <hall constitute o quorem. Qnes-
tions arising at wny meeting shall be deetded by oomiajority of votes,
Tn ease of an equalits of votes the Chairnun shall have a second or
asting vote, A Duector may, and the Secretary on the requisition of
a Director shall. at any time summon a mecting of the Direetors. Notice
of every moeeting of Direetors <hall e 2iven o every Direetor who is
in the United Kinsdom,

[12. The Direetors may olees @ Chadrman of their meetings, suud
determine the period for which he is {o hold oflice; nt if no such
Chairman he elected, or i at any meeting the Chairman be not present
within five minutes after the time  cpointed for holding the «une, the
Directors present <hall ehoose some one of their number to be Chairman
of such moeoting,

112, The Direefors may delegate any of their powers to com-
mitiees., -onsisting of <ueh member or members of their hody as they
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think i, Any committee so formed shall in the exercise of the pov-ers
so delegaled contorn to anv redulat s thal may be imposed on him
or them by the Directors. The regulaiions herein contained f'm'v the
meetings and proceedings of Direetors, shall, so far as nol ulllm'etl by
any regndations made by the Dirvetors, apply also o the meetings and
procecdings of any eommitice,

4. A resolution in wriling signed by all the Direetors for the
thne being shall be as valid and effeetual as if it had been passed al o
meeting of the Direetors duly ealled and eonstituted, and notwithstanding
that such resolution may he signed at different limes and places.

Ho. Al acts done hy any meeting of (he Direetors or of o (‘om-
miltee of Directors, or by any persons acting as Directors shall,
notwithstunding that it be afterwards diseovered that here wis some
defeet in the appointment of any such Dircetors or persons acting as
aforesuid, or that they or any of them were disqualified. be as valid a
if every sueh person hard ™ sen duly appointed and was qualified to be a
Direclor.

o

MINTTES,
Hio The Directars shal!l cavse minng s (o be nmade in books
provided Tor the purpose ;

(A} OF all ppointments of oflieer made b the Directors;

(8) Of the names of the Direchns present ot each mecting of
the Directors and of any Committes of the Dircewors -

() OF all resolutions and proceedings at all meetings of the
Company und of the 1ectors and of Committees of
“Direetors and evers Dived tor present at any meeting of
Direetors or Committee of Directors shall sien s Nae
in 2 book 1o be kept for that Durpo e,

THE SFAL.
117, The Directors shall lorthwith procure

: deommon seal 1o he
made for the Company, and <hadl provide

for the safe enstody thereof,

8
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The seal shall not he afiixed 1o any insteument exeept by the express
anthority of a resolution of the Board of Divectors. and in the presence
ol at least two Diveclors and of the Soerel
as the Directors may
and Seerel
to

ary, or of such other person
appoint Tor the purpose, and (hose two Direefors
ary, or other person as aforesaicd, shall sign every instror eng
el the seal of (he Company ix <o allised in their presence,

18, "The Company mav exercise the powers conlerred by Seelion
79 of the Companies (Consolidation) Aet, 1908, and may ese o he
prepared ofiicial seals for and (0 he useld in places situe out of (he
United Kingdom.

INVIDENDS,

L19. The profits of the Company, whiclh from time to lime it
shiall be determined o divide in respeet of any =ear or other period.
shall he applied in paying dividends (o the members aceording 1o their
respective rights and inleresis therein.

1200 The Directors shall lay hefore the Company in General
Mevting a recommendation as o the amount which th v consider ongly
to be paid by way of dividend. and the Company <hadl declure the
divide ned 1o be paia, bt soch dividend shiall not exeeed the amount
recommended by the Direclors,

121 No dividend -hall be paid otherwise than oud of the prolits
of the Conpany.

122, The Directors may From time {o time pay (o the members
steh interim dividends as apperr to the Direetors 0 he justitied by the
profits of the Company,

123, The Directors mav deduet from the dividends pay Dle to any
member all sueh sums of money as masy be doe from hi (o the
{‘ompany one aceount of cialls or others ise,

124, Notice of any diviend that may have been declared shall e
given to each memboer i ¢ waner i which notices are given o the
menibers,
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25, The Company may tananit any dividene or honns [).1_\“”[)1(‘.
M pespece of any share by ordinay post o the |~ug_ri~'.lu1-ml.:ulrlnmnj of
the holder of suel sheue (unless he slall lus e mven written imstiehions
to the eontrary) and shall nor he vosponsible forany loss arisingg
therefrom,

126, No dividend shall hear interest as against the Company.

127, Any General Meeting deelaring a dividend nay by resolution
authoviae the Ditecrors to pay such dividend wholly ormpart by the
distreibution of specilic assets, and i parbenlar of paid wp Shares, stock,
dehentures, debentare stoek or other seenrities of any other company.
or of any two or more of suel Kinds of conssderation, and the Diveetors
shall give eflfeet 1o <aeh resolution, and where any difficulty arises in
regard to the distribution, they may settle the same o~ they thin
expediont, and in ; otieular o issne Taevonal ecrtiiestos, and ony
fix the vadue For distribntion of sneh specifie assets or any part thereof,
and may determinge that cash pavoents o bemande tooany members
tipon the footine of the value co xed moonder to o adjnse e vl Wts of
all partios. wnd ey cest any snele specitie assels in trustees upon such
trusts Tor the pegsons eptitled o e div nlend as iy seem expedient
fo the ITH,cefopes

RESERVED FUND,

Pis. Before secommaonding o dividomd the Direetors meyv sot
asiele amy paat of the et podits of the Company 1o ereade o FosUTVC
fmlu*. atud JH!]\ e s e el Iu'\‘ l'lllllln_\illL’ 1o the business of
the Company or by it esting it suel naever (nol heing the purehase
of or by ol daan apors e Shages af (e Company) as they <hall
ther' Gy wl the atienme oz Gom el fosory e r|llli=.~il:l|l Y 'u*--:lh-(l

ECNINTET Bk e eof 1hae 4 Sk G
S u.rulI {h- wlose ol ol the Compng Sinel veserve Tand nuy
e cappdied B thie poggaose ol neent dning 1 frreperty of the Company,

N BT 1 B L TPA T T I T I I BT T ¥ - \

" i ot s e et eoptimzenees, fonming an SIFENH ATITE
. [ i« . “ i

'Il (LR I]H.lll‘“ll, e =, !l.-\‘it_: N[n t i,[' M n![ln.]\ o l",]]”\‘ll\‘. or f.n-

i o punposy fop e dach e et proties of e Company may Taw Mully
A YER R T R (RN TLET S B IR PITRRN 1Y [ [P :I]rlllll-ll i ._h“”-’]". ‘il‘l'll‘l'(l (;!
rentce i nndie < e The Do oy o cany forwind (o the
ORIl oF e sl eea i Soar ar Yeans g paeddit or .lmls.uu-;- of profit
whie b the oSBT por thinle 51 a0 il 4 o |n1:|('l' ta fesery e,

8
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CAPTIALISVIION OF FROFITS,

V) . . . . . .
P20 Protits ol the Company (ineluding premiums ohtained on the
prue of shaves s mey e capitalised trom tee toome  fud when thonala

Bty and the Yol wine prosisens <hadl eoe offeet st pemad 1o sueh

captalisation, namely

(1) The Company in General Meeting may 1t any e il

frone ke to Gime, when so dividend on any preference
shares ol iy elass v ereapon the tecommendiation
ob the Divectors, puss a resolation w the effect that it is
desiable 1o capitalise any o of undivided profits of the
Company Tor the tine heina fnehadime profits carrted and
standing tooany peselve op reserves, o olher special
secount) and accordingly that the Birectors be anthorised
amd direeted to appropriate and apply sueh smn of progits
i paying up in full waissied <iaes o (0 Company of
¢ nominal sonennt equad thereto, and o allot and i
tribute sueh shares, credited as fully padd up and by way
of capitadizition of profit=, to wnd amonaest the members
holding deforred <hares Sy propertion 1o the munber of
isstied delerted shaves hield b them respectively,

Whenever and as often as sueh i resolntion as aforessd
shall Teve been passed the Ditectors me approprinte and
apply the b and Wled protits, resolved 10 ne eapi-
talised thereby nopavi up i full unissued shares of
the Company of a4 nominal amount equal 1thereto and <shall
allot and 7 sue suel sharess eredited s Pully paid ap and
by way of capttalisation of profits, 1o and amongst the
wenbers holding deferred shares o the proportion alore-
sarc, with Tudl pover G the Diveetors o make sueh pro-
vistons hy the issite of Praetionad eettitientes or by paymen t
in enche or otherws ¢ s they think it for the case of
Jates beeoming dis ithutable in Fractions, and, prior to
sieh alfotment. the Direetors may authorise any person
to enter on hehalf o all the memmbers holding deferred
shares ipto s gcreement with the Company providing
for the allotment to them respectively of <uel shares,
eredited as Tully paid Ty oway of capitalisation of profits
as aforesaid, and any agreanent made  under sueh
anthority <hall be effective and binding on all such
memboers.
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130, Inarder io earvy into effeet any profit-sharing sehemes with
empleyés other than Divectors either of this Compang or ol any sub-
sidiary: Company controlled by this Corapany, the Directors shall have
power o appregviate for such pueposes, wnd on sueh ferms and eon-
ditions a< they think proper. sueh profits of this Company as muy be
necessary for this objeet, or they may set aside profits for the prrpose
of ereating surerannuation or ~imilar funds, or thev may pay part of
the wmount due on shares in this Company taken up by emplovés under a
general sehene available for all or any partieular section of the employos,
or inany other way that is desivable in the interests of the Company utilise
the profits of this Company Tor the benefit and use of emplovés of this
or any subsidiary Company. Partieulars of any sueh scheme or aranis
shall, however, he declared to the sharcholders a1 the nexi Annual
Gieneral Meeting of the Company.

ACCOINTSR,
151 The Directors shall cause (rue aceounts (o he kept s

(V) OF the ~ims of money reeeived il expendud by the
Company and the matiers jn respeel ol which suen
reeeipts aml eapenaitine fudoe place:

(1) O ke nesots wnd Eabilities of the Company,

152 The Books of Aceonnt shall be kept at the registored oflice
of the Company, or at such ofler place » nluees as (he Diretors may
determine, and snall always he apen (o the inspection of the Directors,
The Directors . from Uone to time |

by resolution determine whethor
and to what ext nt and at what times and prvres, amd on what conditions

the bool.< and aeeounts of the Company. or any of them, <hall 1,
to the n.speetion of the member« (not beine Pirectors), and (he members
shall e anlv sue v piahits of inspection as are siven o them by statufe
or by steh resolution sis aforesaid, '

»open

1550 A the Ordinary Genepa] Meeting in evers vear the Direefops
shall lay before the Company w profit and Joes deeotnt for the
sinee the preeeding aeconnt or (in the ease of the
the incorporation of the Company,

six mentths belfore syel meetines,

perimd
i aecount) sinee
muade up to a date nof mope than

®

&
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1A habinee <heet hall be e ont and kg hetore the
Compuny a the Ordinary Genesad Moeting moevery year, made up ton
date vot rove than six months heforne seh nu:c-"'::. The hulanee
sheot shall heaecor nied b arepert of the D etons wpon the donieral
state of the Company’s alfairs, and @ vecommendation as to the amount
Grooned which the Divectors o ider ongiie 1o e vadd B v oof
dividend. and as to the amaunt (1 ) whieh ey propose by ~el asicle
as o resereve fund, . .

Ea5. A printed copy of the balanes sheet and veport shall, seven
eloar dave previonsdy 1o sueh meetine, e osopved on ey member
ontitled to veceive notiees of Genrral Meetings p b eaner e B
notices are hersinaffer direeted fo he sorved,

AUDIT,
P36, Auditors ~hall he ;.mm'nh-r' and theh duties 1ezulated i the

manner ])!‘n\'ir!«'(] hiv Sections 112 amd 113 o e Cone mres fC0r ~olidu-
tion) Aet., 1908,

NOTH -,

157, A notice muy be serned Ttk ©ompany upen any 1 e ner
cither personally or by <ending it e otbe post adiiessed to such
o omber gt his pegistered welde o

135, Soomember shadd be e tithed to foec e e servedd on him
at any address not within the United Kinodomes aud oy se nver whose
peess ered address i< net within the U nited Kingdom may by nolice in
wiftig require the Conapuny to teister an address within e United
Wieedom which for the purpose ot the ~ peiee of notie ~ Dt e decned
tor be his registeped abliesss Ay Sember not havine a registened
addicss within the United Kinadom, and not having dgiven notice as
afore-nel, ~hall be decmed to have rece dved i dne conrs - iay nofee
whiels <hall lave Teen displayed in the Company's office o sl
Denin there for the space of forty- eihit Tiornes, sl <neh notiee <hail
Lhe doemed 1o eve been speeieed by el weeshier at the expirdion
of twenty-fonr hours fiom the time » hen i <hdl have been <o ey
displayved,

139, Tt shal' not be necessary lo give g dice of feneral Meetings
{0y any persan ontitled 1o a share in consequence o the d ath or hank-
ruptey of a1 member unless sueh person il hane been duly registerea
as o member ar the €0 mpany.




16

140, Anv notee il ~served by post shiall be deemed 1o have heen
serveld at the t':\ililillllm of twenty - fone Lo alter th ni hiall iave
boen posteds and i provime sl servier gt shatl beo<oflicient Lo prove
that the envelope containine the nodase was properi, :uhlr'n'w:-«l and
stamped and put into the post offee or into any post-hox subject to the
control of the Postincster-Gieneral,

DIZCOVERY OF SECRF V-,

141, No aember ohall be entitled o require or reccise any
information concerning tie busmess, truding, or customers ¢ 8 the Come
pany. or any tide seerl or seeret process, fotaula or reeip ot or
usedd by the Company, bevond sueh mformation as to ' e acconnts and
business of the Company as ix by these orcwents or by the Statules
divected (o be Laidl before the Company n tienera] Meeting, and no
member <hall be eatitled toomspeetinn of any of (he books, papers,
cotrespondence, or gocuments of e Company exeept <o far as such
mspection is otthorised S hese presenis o by Hatute,

ARBEIENTION

bize I sl wheneser any afference <hall artse hetween the
Companz and any of the it o gl tesportive tepresentatives

touching the constrtetion 2ty the At elos Tuerein contained.

any act, matter, or thing mat or doe, a0 1o be made or done,

or
omitted. or jn regard U the sohes oud Babilines «orsing herounder or
avising out of the relation « st hetween he patties by rew an of
these presents or of these st otes, or iy of thenr, e diferenee <hall
he Torthwith iolorrmd o tw cabidtrators  one to In ;lialmhu[ul[ in each
part in difference  or tooan BMpite to be ehosen I 1he m-l,i.“-m.,,«_.,

before entering on the consids vation of the matters teferred o th

e,
and every sl Ference shali be conducted in aecordan e witl: the

Provisions e Arhitation Vet Isv0 0 gy ~tatutory modiieation
or amendment or enactiment is en tLereal Tor the i, Iwing in forec,

WINDING [P,

A3 I the Corpany Shadl be v ound up the asse

: hy -hat s remnining after
pivment of the debts and Bubilities of the Cotnpany

and the costs of the

o)

®



47

liquidation shall subjeet to the vights of the holders of Shares (F any)
wsued wpon special condivons e apphed fiat in repay mg o the members
the amonnts paid up on their Share tespectively, amd the balanee (F
any) shall be distributed among the Members m proportion to the

amounts which at the tune of going into hgnidasion iad been actually
paid up on their Shares respeetively,

LHL . With the sanction of e Extaondiney Resolution of the
members any pirt of e assots o she Company, mebading any shares "u
other companic:, may be divided betwern the members of the Campany
v species or may be vested in trustees Tor the benelit of sneh members,
and the ligiudation of the Company may he eleanl the Company
dissolved, but ~o that no member shadl e compet. 3o aceeptany s es
whereon there is any liability,

INDEMNTTY AND RESPONSIBILITY.

FES very Director, Marzzer, Secretary i othes officer or
servant of the Company sha!l be indemaicd by the Do pemy ammnst,
and it <hail he the duty of e Ditectors cat of the Tonds of the Company
to pay all eosts, lesses and expenses hielc iy suel o tiveer or aevant
mie voinenr or become Jible to by reasan of aov contraet eniered into
ot act or deed done by B e st b otheor ae et o iy ay i

the disehewrde of his duties, fneidime vee elire, Lotel o ofbaer o el

LG, No Direetor or other officer of e Company -halt be liaide
For the aets, receipte. negleets o delivalis of e e Dot op
otficer. cr Tor joining in ans seceipt or other aet for confonmity s oo b
any loss or expense Lappenmg to the Compony Tor fae pesniboenes op
deficiencs of Ge o any propesty seqnized Incondes of the Tireetor-
for or on behadf cF the Company or for the tnstherencoy or aelicioney of
ane seenrfiy in oo upo s which any ol the mones s ol the Compaaa <fedl
De invested o Forany Loes o i apeing Prone the baod ngtey,
=olveney or fortions aet of aen peer ok whem Ly menes, o e
gk l'”.l'l“‘l': pall be f!‘“['“ Ak o e oy Besovweenssened o g e
of judgment or oversight o fee ot e i e efhey Lo al gy ey
gslortnne whatever who bo<te ! e van the cseentoa oF e ot
o his respeetive othee o el st they Boeeple b s b e thewe

his own dishonestsy .
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FCO POWER LIYITFD

i~ this day  Incorporatl under the Companies Aefs, 1ans to M7, and that the Company is

Limited.
. c . ” |
tiiven under my hand al Loudon this ifteenth day of Decembear on
v i a -36VYen.
Phonsand Nine Huudred amt ¥ nty-seven
e i‘lllll ])('I'll Htillnpr‘- [N 5- 10. O' )
A
Ntamp Daty on Capital ¥ 10. . Peistrar of Joind Stock Compenics.

e Date /)h;é{'/ﬁ'e; , |
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Syperial Vegolution

-—— OF —

ECO POWER LIMITED

(Passed on lhe 2¢n July , 19568.)

At an BxrraornpiNary GENERAL MEETING of the above-named
(‘ompany duly convened and held at Iconomiser Works, Wake-
field, on the ogn day of guiy , 1938, the following Resolution

was duly passed as a SrEcial RESOLUTION : —

RESOLUTION

That the Avticles of Association contained in the printed
document submitted to this Meeting and for the purpose of
identifieation signed by the Chairman thereof be and they
are hereby approved and adopted as thg Articles g{fh
Association of the Company in substitution for anii'f‘é fht
exclusion of all the existing Artides of :\.ss‘x eiation gfd\«)}eﬁ*&

@ Company. |
3 e
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The Companies Ael, T8,

s

COMPANY LIMITED BY SIARES.

e S et B S

Pein
Articles of Agsoriation

e QI ——

ECO POWER LIMITED.

(Adopled by Special Resolution pussed on {he 7th July ,
T958.)

1. The regulations in Table A in the Fivst Schedule to the
Companies (Consolidation) Aet, 1908, shall not apply {o the
Company, but the following regulations and (subject as herein-
after provided) the regulations contained in Part I of Table A
in the First Sehedule to the Companies Act, 1948 (beveinafter
alled * Table A™), shail constitute the rvegulations of the
Company.

2, Regulations 24, 75, 77, 78, 84, 87 and 89 to 97 (inclusive) of

Table .\ shall not apply to the Company. /
3. 'The Company is a private company and accordingly :—

(¢) The Direetors may, withont assigning any reason,
deciine to register any transfer of sharves.

(Iy The number of members of the Company (exclusive
of persous who are in the employment of the
Company and of persons who, having heen formerty
in the employment of the Company, were while in
stiteh employment and have continued after the deter-
mination of suel employment to be members of the
Company) is limited to filty : Provided that where
two o1 more persons hold one or more shares in the
Company jointly they shall, for the purpose of this
Article, he treated as a single member,

(¢) Any invitation to the publie to sithseribe for any
<hares o1 dehentures of the Company is prohibited.

4. The words * two meinhers present in person or by proxy ™
chall be substituted for the words * three members present in
person 7 in Regulation 53 of Table A, and the words “ the meeting
shall be dissolved"” shall he substituted for the words “the members
present shall e a quorum “in Regulation 54 of Table A,



o, .\ resolution in writing sizned by all the members for the
time being entitled to vote shall he as elfeetive for all purposes as
an Ordinary Resolution duly passed at a £ieneral Meeting o1 the
Company duly convened and held, and may consist of several
documents in the like form each signed hy one or more members.

6. Unless otherwise determined by the Company by Ordinary
Resolution, the nmumher of Diveclors shall be not less than two novr
nore than aine,

7. .\ Director shall not requirve a share qualifieation but
nevertheless shall be entitled {o attend and speak at any General
Meoting of, and at any separate meeting of {he holders of any
elass of shaves in, the Company.,

8. .\ member or members holding a majority in nominal
amonnt of the issued Ordinary Shares for the time heing in the
Company shall have power [rom time to fime and at any thne
to appoint any persor or persons as a Dirveetor or Directors
(provided that {he total number of Direefors shall not excesd
the maximum wanber preseribed by or in aceordanee with these
Mtielesy and {o vemove from office any Direelor howsvever
appoinfed.  Any sueh appointment or removal shall he effected
by an instrument in writing signed by the member or members
making the same, or in the case of a member heing a company
signed by one of its direclors on its behalf, and shall take effect
upon lodement at the vegistered office of the Company,

9. The provirzo to Regulation 79 of Table A shall not apply
to the Company.,

1. The Directors may establish and maintain or procure
the establishment and maintenanee of any non-contributory ov
contributory pension or superaniuation funds for the beuefit of,
ardd give or procure the giving of donations, gratuities, pensions,
atlowanees or emolunents to any persons who are o1 were at any
time in the employment or serviee of the Company or of any
compimy which ix a subsidiary of the Company or is allied to or
associated with the Company or with any stueh subsidiary, or who
are or were at any time Divectors or officers ol the Company or
ol any sueh other company as aloresaid, and the wives, widows,
Families and dependants of any sueh persons, and also establish
and subsidise or subseribe to any institutions, associations, elubs
or funds eadeulated to be for the benefit of or to advanee the
interests and well-heing of the Company or ol any such other
company as aforesaid or of any siueh persons as aforesaid, and
make payments for or towards the insurance of any such persons



D

as afuresaid, and subseribe or guarantee money for any charvitable
or henevolent objeet or for any exhibition, or for any publie,
general or useful objeet, and may do auy of the matters aforesaid
either alone or in conjunetion with any sueh other company as
aforesaid s Provided that the Directors shall not bhe entitled
without the previous sanetion of an Ordinary Resolution of the
Company to exercise the powers conferred by this Article in
favour of any person who ix or was a Divector of the Company
or of any sueh other company as aforesaid but who doees not held
or has not held any salaried emplovment or office in the Company
or in any such other company as aforesaid or in favour of the
wife, widow, family, or dependants of any sueh person,

11. A Divector may hold any other office or place of profit
under the Company (exeept that of Anditor) in conjunetion with
his office of Director, and may aet in a professional eapaeity (o
the Company, oni siteh terms as fo cemuneration and otherwise as
the Divectors shall arranae,

2. A Direetor may be or hecome a director or other offieer
o, or otherwise interested in, any company promoted by the Com-
pany or in whieh the Company may he interested as member or
otherwise, and no such Direetor shall be accountable for any
remuneration or other henefits received by him as & diveetor or
officer of or from hix interest in sueh other company. The
Directors may alse exereise the voting power vonferred by the
shaves in any other company held o1 owned by the Company in
siteh manzer in atl vespeets ax they think fit, including the exereise
thereol in favorr of any resolition appointing thent or any of theiw
number directors or offiecrs of sueh other eompany or voling or
providing for the payment of remuneration to the directors or
offieers of sueh other company.

2. No Director shall be disqualified by his office {rom
comtraeting with the Company either as vendor, purehaser or
ctherwise, nor shall any sueh eontraet o any contract, rpeter or
arransene entered into by or on pelalf of the Campany in whieb
any Divector shall be inany way interested be avarpal nor ~hall
any Direetor so corraetite or heing v infetested D Tiable 1o
aceotmt to the Cotrpany for any profit pelined b oy sitely eon-
tract, matier or arraneepient by reason ol sueli Diveetor Noldiine
that offive or of the fidueiary relationship therehy extalilished, The
nature of a Divector’s jpterest st e deelared by him at 1he
meeoting of the Direetors al whieh the question of suterine o
My contraet, maiter ur arranzement is first 1aken into cotsidern-

tion, or il the DHveetor was uot al the date of that mertiny
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interested in the proposed contraet, matter or arrangement at the
next meeting of the Divectors held after he became so iterested,
and in a ease where the Diveetor heeomies interested in a contraet,
matier or arrangement after it is made orv avises at the frst
meeting of the Diveclors held after he hecomes so interested. A
general notice to the Divectors hy a Divector that he is a member
of any speeified firm or company and is to be regarded as in-
terosted in any contract, matter or ar angement which may after
the date of the natice be made or avise with such fivm or company
<hall (if saeh Dirveelor shall give the same at a nieeting of the
Direetors or shall take reasonable steps to secure that the same s
hronght up and read at the next meeting of the Diveetors after it
is given) he a sufficient declaration of interest in relation to such
contract, matter o arvangement under this Artiele, and after such
senceral notiee it shall not be necessary fo give any special notice
relating to any particular contract, matter or arrangement with

sieh firm or company.

14 A Dirveetor may as a Divector vote and he counted as one
of a quortm upon a motion in respect of any contract, matter ox
arraugement whieh lie shall make with the Company or in which
he shall be in any way interested.

15. The share capital of the Company at the date of the
adoption of these Articles is £1,000 divided into 1,000 Ordinary

Shares of £1 each.
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COMPANY LIMITED BY SHARES 1 { .
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ECO POWER LIMITE

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 129 Kingsway, London, W.C.2, on Tuesday the 15th

day of February, 1966, the following Resolutions were duly passed as SPECIAL
RESOLUTIONS :—

RESOLUTIONS

1. THAT the name of the Company be changed to “E. Green & Son Limited”.

2. THAT the provisions of the Memorandum of Association of the Company with respect

to its objects be altered by deleting the existing Clause 3 of such, Memorandum of Association
and by substituting thercfor the following new Clause 3:— !

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

(1) To carry on ali or any of the trades or businesses of designers, manufacturers, mer-
chants, factors, importers, exporters and dealers of and in fuel economisers, feed
water heaters, air heaters, heat exchangers and separators, heating plants, furnaces,
steam generators, combustion equipment, blowers, mechanical draught fans, ventilators
aerodynamic compressors, gas cleaning equipment, dust and grit separators and dust
control systems.

(2) To carry on all or any of the trades or businesses of civil, constructional, mechanical,
electrical and general engineers, boiler makers, iron, steel and brass founders and
welders, forgers, wire drawers, machinists, blade and spring makers, smiths, whesl-
wrights, millwrights, metallurgists, galvanisers, japanners, annealers, enamellers,
ironmongers and tinners.

;7:‘. (3) To carry on business as merchants, factors, importers, exporters and dealers of and in
Ao, minerals, ores, metais and ailoys of all types.

Wy . . . .

kj,ﬁ hd (4) To manufacture, buy, scll, hire, let on hire and trade and deal in all kinds of apparatus,

machines, materials and articles which are capable of being used for the purposes of
any of the above-mentioned businesses or likely t¢ be used by the customers of any
such business.

(5) Tu acquire and hold shares, stocks, debentures, debenture stock, scrip, bonds, notes
securities and obligations issued or guaranteed by any company constituted or carry-
ing on business in any part of the world, and funds, loans, sccurities or obligations
of or issued or guaranteed by any government, state or dominion, public body or
authority, supreme, municipal, [ccal or otherwise, whether at home or abroad and to
exercise and enforce all rights and powers conferred by or incident to the ownership
thereof, and to vary and transpose from time to time as may be considered expedient
any of the Company’s investments for the time being.

(6) To acquire any such shar:s, stocks, debentures, debentur. stock, scrip, bonds, notes,
securities, obligations, funds and loans by original subscription, tender, purchase,
exchange, underwriting, participation in syndicates or otherwise, and whether or
not fully paid up, and to make payments thercon as called up or in advance of calls
or otherwise, and to subscribe for the same either conditionally or otherwise.

(7) To acquire and held land, buildings, houses and other real or personal prope:ty,
whercsoever situate and of any tenure, and any estate or interest or right therein,
including frechold or leaschold ground rents, reversions, mortgages, charyes and
annuities and te manage any property owned by the Company and to coistruct,
maintain and alter any buildings or works necessary or convenicent for the purposes
of the Company.

(8) To acquire and take over the whole or any part of the business, property and liabilities
of any company or person carrying on any business which the Company is authorised
to carry on or possessed of any property or assets suitable for the purposes of the
Company.



(9) To pay for any property or assets acquired by the Company cither in cash or by the
issue of {ully or partly paid shares, debentures or debenture stock (perpetual or
other rise), bonds, obligations or other securities or partly in one mode and partly in
another and generally on such terms as may be determined.

(10) To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with any business of the Company or calculated
directly or indircctly to enhance the value of or render profitable any of the Company’s
property or assets.

(L1} To borrow or raise or secure the payment of money by mortgage, or by the issue of
debentures or debenture stock (perpetual or otherwise), bonds, obligations or other
securities or in such other manner as the Company shall think fit, and for the purposes
aforesaid or for any other lawful purpose to charge all or any of the Company’s
praperty or asscts, present and future, including its uncalled capital, and collaterally
or further to secure any securities of the Company by a trust deed or other assurance,

{12) To issue and deposit any securitics which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of sccurity for the performance of any contracts or obligations of the Com-
pany or of any person or company having dealings with the Company or in whose
business or undertaking the Company is interested,

(13) To establish and maintain, or procure the establishment and maintenance of, any
non-contributory or contributory pension or superannuation funds for the benefit of,
and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the employment or service
of the Company or of any other company which is a subsidiary of the Company or
which is allied (o or associated with the Company or any such subsidary or of any
company which is a predecessor in business of the Company ot of any such other
company as aforesaid, or any persons who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and also to establish and
subsidise, or subscribe to, any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well-being of the Company or of
any such other company as aforesaid or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid, and to sub-
scribe or guarantee money for any charitable or benevolent object or for any exhibi-
tion or for any public, general or useful object, and to do any of the matters aforesaid
either alone or in conjunction with any such other company as aforcsaid,

(14) To lend money on any terms that may be thought fit and to give any guarantees that
may be deemed expedient.

(15} To cnter into any p#tnership or arrangement in the nature of a partnership, co-
operation or unjor -., mterests with any person or company engaged or interested or
about to become engaged or interested in the carrying on or conduct of any business
which the Company is authorised to carry on or conduct or from which the Company
would or might derive any benefit whether direct or indirect.

(16) To establish or promote, or join in the establishment or promotion of, any other
company whose objects shall include the taking over of any of the assets and liabilities
of the Company or the ]promolion of which shall be calculated to advance its interests,
and to acquire and hold any shares, securities or obligations of any such co:npany.

(I7) To amalgamate with any other company.

(18) To realise the property or assets of the Company or any part thereof for such con-
sideration as the Company may think fit, : nd in particular for shares (fulty or partly
puid up), debentures or debentfure stock (yerpetual or otherwise), bonds, obligations
or securities of any other company.

(19) To distribute any of the Company’s property or asscts among the members in specie,
{20) To cause the Company to be registered or recognised in any foreign country.

(21) To do ali or any of the above things in any part of the world, and cither as principal,
agent, trustee or otherwise, and either alone or in conjunction with others, and by or
through agents, sub-contractors, trustees or otherwise,

(22} To do all such things as are incidental or the Company may think conducive to the
attainment of the above objects or any of them.

And it is hercby declared that the word “company” in this Clause, except where used in
reference to this Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the intention is that each of the objects specified in each
paragraph of this Clause shall, except where otherwise expressed in such paragraph, be an
independent main object and be in nowise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company.”

Datep this 15th day of February, 1966.
b2
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Chairman.
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Whereas

ECO POWER LIMITED

was incorporated as a limited company under the

CoMpANIES AcTs, 1908 To 1917,

on the FIFTEENT: DAY oF DECEMBER, 1927

S %\3]’)21’265 by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

Polw ﬂJBPEfUI‘B I hereby certify that the Company is a limited

company incorporated under the name of

E., GREEM & SON LIMITED

Given under my hand at London, this FOuRTEENTH DAY OF MARCH

One Trhousanwo NINE HUNDRED AND SIXTY SiX.

é/:sﬁ/ Mﬁ

K—& a Assistunt Regiefrar of Compuanies.
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Reference: CR.  98/902/66 BOARD OF TRADE
COMPANIES ACT, 1918

ECO POWER LIMITED

»

Pursuant to the provisions of Sub-Section (1) o Section 18 of the Companies

Act, 1948, the Board of Trade hereby approe of the name of the above-

named Company being changed to a f~§ r,w; ST

V )"« !

14.70R1866
£, GREEN & SOM LIMITED ‘
j
Signedon behalf of the Board of Trade

-

this FOURTEENTH LAY OF MARCH

Oue THousano “inE HUhURED ARU Sy Si%.

.
L)
s W
- )
L ,//‘ o

AUthonsed in that behalf by the
C.60 President of the Board of Trade

2333 Wr.44366 D.4133 12M 2/65 T.P, Gp.658.
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ECO POWER LIMITEB’ —

1. The name of the Company is “Eco POWER Lymzn".

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

3. The objects for which the Company is established ame:—
(1) To carry on all or any of the trades or businesses of
designers, manufacturers, merchants, factors, importers,
exporters and dealers of and in fuel economisers, feed
water heaters, air heaters, heat exchangers and separators,
heating plants, furnaces, steam generators, combustion
equipment, blowers, mechanical draught fans, ventilators
aerodynamic compressors, gas cleaning equipment, dust

and grit separators and dust control systemns, S\

}2) To carry on all or any of the trades or businesses of civil,

constructional, mechanical, electrical and general engi-
neers, boiler makers, iron, steel and brass founders and
welders, forgers, wire drawers, machinists, blade and
spring makers, smiths, wheelwrights, millwrights, metal-
lurgists, galvanisers, japanners, annealers, enamellers,
ironmongers and tinners. /-

(3 To carry cn business as merchants, factors, importers,
exporters and dealers of and in minerals, ores, metals and
alloys of all types.

(ﬁ)ﬁ’l‘o manufacture, buy, sell, hire, let on hire and trade
deal in all kinds of apparatus, machines, materia
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articles which are capable of being used lor the purposes
of any of the above-mentioned businesses or ?kcly to be
used by the customers of any such business.

{5) }?0 acquire and hold shares, stocks, debentures, debenture
stock, scrip, bonds, notes securities and obligations issued
or guaranteed by any company constituted or carrying on
business in any part of the world, and funds, loans,
securities or obligations of or issued or guaranteed by any
government, state or dominion, public body or authority,
supreme, municipal, local or otherwise, whether at home
or abroad and to exercise and enforce all rights and
powers conferred by or incident to the ownership thereof,
and to vary and transpose from time Lo time as may be
considered expedient any of the Company’s investments
for the time being. /

(6)/’1'0 acquire any such shares, stocks, debentures, debenture

stock, scrip, bonds, notes, securities, obligations, funds
and loans by original subscription, tender, purchase, ex-
change, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to make
payments thereon as called up or in advance of calls
or otherwise, and to subscribe for the same either con-
ditionally or otherwise.”/

(7) To acquire and hold land, buildings, houses and other
real or personal property, wheresoever situate and of any
tenure, and any estale or interest or right therein, including
freehold or leasehold ground rents, reversions, mortgages,
charges and annuities and to manage any property owned
by the Company and to construct, maintain and alter any
buildings or works necessary or conve..ent for the
purposes of the Company.

(8) ’20 acquire and take over the whole or any part of the
usiness, property and liabilities of any company or person
carrying on any business which the Company is authorised
to carry on or possessed of any property or assets suitable

for the purposes of the Coml}any.

(9) To pay for any properly or assets acquired by the Com-
pany either in cash or by the issue of fully or partly paid
shares. debentures or debenture stock (perpetual or other-
wise). bonds, obligations or other securities or partly in
one mode and partly in another and generally on snch
terms as may be determined. ,
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(l()}fl’o carry on any other business which may seem to the

Company capable of being conveniently carried on in
connection with any business of the Company or cal-
culated directly or indirectly to enhance the value of or
render profitable any of the Company’s property or assets.

(1) Fo borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or debenture
stock (perpetual or otherwise), bonds, obligations or other
securities or in such other manner as the Company shall
think fit, and for the purposes aforesaid or for auy other
lawful purpose to charge all or any of the Company’s
properly or assets, present and future, including its un-
called capital, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance./

(12)}0 issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities, and
also by way of security for the performance of any con-
tracts or obligations of the Company or of any person
or company having dealings with the Company or in
whose business or undertaking the Company is interested. /

(13&0 establish and maintain, or procure the establishment
and maintenance of, any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any persons who
are or were at any time in the employment or service
of the Company or of any other company which is a
subsidiary of the Company or which is allied to or
associated with the Company or any such -ubsidiary or of
any company which is a predccessor in business of the
Company or of any such other company as aforesaid, or
any persons who are or were at any time Directors or
officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependants
of any such persons, and also to establish and subsidise,
or subscribe 1o, any institutions. associations, clubs or
funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any
such other company as aforesaid or of any such persons
as afor»said, and to make payments for or towards the
insurance of any such persons as aforesaid, and to sub-
scribe or yuaraniee money for any charitable or
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benevolent object or for any exhibition or for any public.
general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such
other company as aforesaid.

(14) To lend money on any terms that may be though.t fir
‘ and to give any guarantees that may be deemed exped/lnent.

(15) To enter into any partnership or arrangement in the
.nature of a partnership, co-operation or union cf interests
with any person or company engaged or interested or
about to become engaged or interested in the carrying
on or conduct of any business which the Company is
authorised to carry on or conduct or from which the
Company would or might derive any benefit whether
direct or indirect. [’

(16) To establish or promote, or join in the establishment or

/ promotion of, any other company whose objects shall

inciude the taking over of any of the assets and liabilities

of the Company or the promotion of which shall be

calculated to advance its interests, and to acquire and

hold any spares, securities or obligations of any such
company.

(17) To amalg~mate with any oll}er company.

{ 18}""[‘0 realise the property or assets of the Company or any
part thereof for such consideration as the Company may
think fit. and in particular for shares (fully or partly paid
up), debentures or debenture stock (perpetual or other-
wise), bonds, obligations or securities of any other
company. /

(19) ™ distribute any of the Company’s property or assets
“among the members in specie.

(20) To cause the Company to be regisiered or recognised
in any foreign country.

(21) To do all or any of the above things in any part of the
world. and either as principal, agent, trustee or otherwise,
and either alone or in conjunction with others, and by or
through agents, sub-contractors, trustees,dr otherwise.

(22), To do all such things as are incidental or the Company

may think conducive to the attainment of the above
objects or any of them.



v

}md it is hereby declared that the word “company” in this Clause,
f_:xcept where used in reference to this Company, shall be deemed to
gnclude any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the intention is that each
of the objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be an independent
main object and be in nowise limited or restricted by reference to or

inference from the terms of any other paragraph or the name of the
Company. <

4, The liability of the members is limited. N

5. The share capital of the Company is £1,000, divided into
1,000 Shares of £1 each. The Company has power from time to
time to increase its capital and shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,
privileges. conditions or restrictions: Provided always that if and
whenever the capital of the Company is divided into shares of
different classes the rights and privileges of any such class may only
‘be varied in accordance with the Articles of Association of the
Company for the time being, /

1391
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of shares in the capital of the
Company set opposite our respective names.

Mumber of Shares
NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS. taken by each

Subscriber.
E. S. O’'REILLY, One
44/6, Leadenhall Street,
London, E.C.
Sclicitors Managing Clerk.
G. F. EADES, One

314, Cavendish Road,
Balham, S.W.12,
Solicitors Clerk.

DATED this 12th day of December, 1927,

WITNESS to the above Signatures : —

J. ARTHUR BATLEY,
44/6, Leadenhall Street,
E.C3.

Solicitor.

B.. M, & CO., LTD. S{388/w
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COMPAH(I% :
REGISTRATIQNS
~% N THE COMPANIES ACT, 1943 \

Suerial Resoluwlions

OF

E. GREEN & SON LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 7le Commatig bl Looms, bocat
Desss, Yost | nowdoe W.2.2.0n Monday, the 14th day of March, 1966
the following Resolutions were duly passed as SPECIAL

RESOLUTIONS : —

REGISTERED
RESOLUTIONS 1 5/@7 1%66

1. THAT with a view to the acquisition of that jasst=aftha

undertaking of Green’s Economiser Group Limited (“ the 1'\\,/
Vendor ) comprised in an Agreement between the Vendor and
the Company dated the 14th March, 1966 (a copy of which has
been produced to this Meeting and for the purpose of identifica-
tion signed by the Chairman thereof) the share capital of the
Company be increased to £1,500,000 by the creation of 1,499,000
Ordinary Shares of £1 each ranking pari passu in all respects with

& the existing Ordinary Shares in the capital of the Company.

2. THAT the Articles of Association contained in the printed
document submitted to this Meeting and for the purpose of
identification signed by the Chairman thereof be and they are
hereby approved and adopted as the Articies of Association of
the Company in substitution for and to the exclusion of all the
existing Articles of Association of the Company.

P DATED this 14th day of March, 19606.

N
,-3\ : Y-
= R >

Chairman. _—
/ 7

Ve CruaEl ' # -
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

NEW

Artirles of Azsoriation

or

E. GREEN & SON LIMITED

 (Adopted by Special Resolution passed on 14th March, 1966)

PRELIMINARY.

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

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

WORDS. MEANINGS.

The Statutes ... | The Companies Act, 1948, and every other Act
for the time being in force concerning com-
panies and affecting the Cor any.

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

The Office ... | The Registered Office for the time being of the
Company.
The Seal ... | The Common Seal of the Company.

1841




WORDS. MEANINGS,
The United Great Britain and Northern lreland.
Kingdom

Paid up ... | Paid up and/or credited as paid up.

Dividend ... | Dividend and/or bonus.

In writing ... | Written, printed or lithographed, or visibly
expressed in all or any of those or any other
modes of representing or reproducing words.

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

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

Words importing persons shall include corporations.

The expression “Secretary” shall (subject to the provisions of
the Statutes) include an assistant or deputy Secretary and any person
appointed by the Directors to perform any of the duties of the
Secretary.

Subject as aforesaid, any word or expression defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these Articles.

PRIVATE COMPANY.

3. The Company is a private company and accordingly : —

(@) The Directors may, without assigning any reason, decline
to register any transfer of shares;

(b) The number of members of the Company (exclusive of
~ persons who are in the employment of the Company and
of persons who, having been formerly in the employment
of the Company, were while in such employment and
have continued after the determination of such employ-
ment to be members of the Company) is limited to fifty:
Provided that where two or more persons hold one or more
shares in the Company jointly they shall, for the purpose

of this Article, be treated as a single member; and

(¢) Any invitation to the public to subscribe for any shares or
debenturcs of the Company is prohibited.
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CAPITAL.

4. The capital of the Company is £1,500,000 divided into
1,500,000 Ordinary Shares of £1 each.

5. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares. any share
in the Company may be issued with such preferred, deferred or other
special rights or subject to such restrictions, whether in regard to divi-
dend, return of capital, voting or otherwise, as the Company may by
Ordinary Resolution determine, and any Preference Share may be
issued on the terms that it is, or at the option of the Company is to
be liable, to be redeemed on such terms and in such manner as the
Company may by Special Resolution determine.

ALTERATION OF RIGHTS.

6. Whenever the capital of the Company is divided into
different classes of shares, the rights attached to any class may, subject
to the provisions of the Statutes, be varied or abrogated, either whilst
the Company is a going concern or during or in contemplation of a
winding up, with the consent in writing of the holders of three-fourths
of the issued shares of the class or with the sanction of an Extra-
ordinary Resolution passed at a separate meeting of the holders of the
shares of the class but not otherwise. To every such separate meeting
all the provisions of these Articles relating to General Meetings of the
Company or to the proceedings thereat shall, muzaris mutandis, apply
except that the necessary quorum shall be two persons holding or
representing by proxy at least one-half in nominal amount of the
issued shares of the class and except that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of the
class held by them respectively.

7. The rights, privileges or conditions for the time being attached
or belonging to any class of shares shall not, unless otherwise expressly
provided by the terms of issuc of such shares, be deemed to be modi-
fied, varied or abrogated by the creation or issue of further shares
ranking ;aari passu therewith. .

SHARES.

8. Unless otherwise determined by the Company by Special
Resolution, all shares shall, before they are issued, be offered to the
members holding Ordinary Shares in proportion, as nearly as may
be, to the number of such shares held by them respectively. Such
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offer shall be made by notice specilying the number of shares oﬂ“ere:d
and Hmiting 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, subject to these Articles, dispose of the same in such manner
as they think most beneficial to the Company. The Directors may,
in like manner, dispose of any shares, which, by reason of the
proportion borne by them to the aumber of shares held by the
persons entitled to such offer as aforesaid or by reason of any other
difficulty in apportioning the same, cannot in the opinion of the
Directors be conveniently offered in manner hereinbefore provided
and, subject to the provisions of these Articles, the shares shall be
under the control of the Directors, who may, subject to the pro-
visions of the Statutes, allot, grant options over or otherwise deal
with or dispose of them to such persons at such times ard generally
on such terms and conditions as they think proper, bul so that nc
shares shall be issued at a <'iscount except in accordance with the
provisions of the Statutes

9. The Company shall not give, whether directly or indirectly
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) nor shall the Company make a loan for any purpose whatso-

ever on the security of its shares or those of its holding company (if’

any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes.

10. The Company may exercise the powers conferred by the
Statutes of paying commissions o persons subscribing or procuring
subscriptions for shares of the Company or agreeing so to do, whether
absolutely or conditionally, and any suc' commission may be satisfied
by the payment of cash or the allotment of fully or partly paid
shares of the Company or partly in the one way and partly in the
other; provided that the rate per cent. or the amount of the com-
mission paid or agreed to be paid shall be disclosed in the manner
required by the Statutes and shall not exceed 10 per cent. of the price
at which the shares in rcspect whereot the commission is paid are
issued or an amount equivalent thereto. The Company may also
on any issue of shares pay such brokerage as may be lawful,

11. No person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound
by or required to recognise any equitable, contingent, future or

-
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partial interest in any share or {except only as by these Articles other-
wise expressly provided or as by law required) any right whatsoever
in respect cf any share other than an absolute right to the entirety
thereof in the registered holder.

CERTIFICATES.

{2. Any person whose name is entered as a member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each class or, upon payment of such
sum not exceeding one shilling for every certificate after the first
as the Directors shall from time to time cletermine, to several certifi-
cates each for one or more of his shures. Where a member transfers
part only of his holding of shares of a class, he shall be entitled
without payment to a balance certificate for the shares of that class
retained hy him. Every certificate shall be issued within two months
after allotment or the lodgment with the Company of the transfer of
(he shares. unless the conditions of issue of such shares otherwise
provide and shall specify the number, class and distinguishing numbers
(it any) of the shares to which it relates and the amount paid up
thereon. The Company shall not be hound to register more than
three persons as the joint holders of any share (except in the case of
executors or trustees of & deceased member) and, in the case of a share
held jointly by several persomns, the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery
to all.

13. Every certificate for shares, debentures, debenture stock
or other securities shall be issued under the Seal and shall (subject
as hereinafter provided) bear the signatures of at least two Directors
or of one Director and the Secretary but so that the Directors may
by resolution determine, either generally or in any particular case but
subject always to the requirements of any Trust Deed or instrument,
constituting any debentures, debenture stock or other securities of the
Company (a) that the signature of any Director or the Secretary may
be affixed by some mechanical means to be specified in such resolu-
tion or (b) that the foregoing requirement that a cert .icate shall
bear the signatures of two Directors or of one Director and the
Secretary be dispensed with.

14. If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed on such evidence being produced as the
Directors shall require and, in case of wearing out or defacement,
on delivery up of the old certificate or, in case of destruction or
Joss, on execution of such indemnity (if any} and in either case on
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payment of such sum not exceeding one shilling as the Directors
may from time to time require. In case of destruction or loss the
member to whom such renewed certificate is given shall also bgar
and pay to the Company all expenses incidental to the investigation
by the Company of the evidence of such destruction or loss and to
such indemnity.

LIEN.

15. The Company shall have a first and paramount lien on all
the shares {other than fully paid shares) registered in the name of
any member (whether solely or jointly with others) for all moneys
due to the Company from him or his estate, whether solely or jointly
with any other person whether a member or not and whether such
moneys are presently payable or not. The Company’s lien on a share
shall extend to all dividends or other moneys payable thereon or in
respect thereof. The Directors may at any time resolve that any
share shall be cxempt, wholly or partially, from the provisions of
this Article.

16. For the purpoce of enforcing such lien the Directors may
sell all or any of the shares subject thereto at such time and in such
manner as they think fit, but no sale shall be made until such time as
the moneys in respect of which such lien exists or some part thereof
are or js presently payable and until a notice in writing stating the
amount due and demanding payment thereof and giving notice of
intention to sell in default shall have been served in such manner
as the Directors shall think fit on such member or the person (if any)
entitled by transmission to the shares and default in payment shall
have been made by him for seven days after such notice.

17. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company and any
residue shall (subject to a like lien in respect of sums not presently
payable as existed upon the shares prior to the sale) be paid to the
member or the person (if any) entitled by transmission to the shares.

18. For the purpose of giving effect to any such sale, the
Directors may authorise some person on behalf of the member or
the person (if any) entitled by transmission to the shares to execute
a transfer of the shares sold to the purchaser. The purchaser’s name
shall be entered in the Register of Members as the holder of the
shares and the purchaser shall not be bound to see to the regularity
or validity of, or be affected by any irregularity or invalidity in, the
proceedings or be bound to see to the application of the purchase
money and, after his name has been entered in the Register of
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Members, the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the sale shall be
in damages only and against the Company exclusively.

CALLS ON SHARES,

19. The Directors may, subject to the provisions of these
Articles and to any conditions of issue, from time to time make
such calls upon the members in respect of all moneys unpaid on their
shares (whether on account of the amount of the shares or by way of
premium) as they think fit, provided that fourteen days’ notice at
least is given of each call, and each member shall be liable to pay
the amount of every call so made upon him to the persons and at
the time and place appointed by the Directors. A call may be made
payable by instalments. may be revoked or postponed as the
Directors may determine and shall be deemed (o have been made
at the time when the resolution of the Directors authorising such
call was passed.

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

21. If before or on the day appointed for payment thereof a
call payable in respect of a share is not paid, the person from whom
the amount of the call is due shall pay interest on such amount from
the day appointed for payment thereof to the time of actual payment
at such rate not exceeding 10 per cent. per annum as the Directors
shall think fit, but the Directors may waive payment of such interest
wholly or in part.

22. Any sum which by the t. ms of issue of 2 share is made
payable upon allotment or at any fixed date, whether on “ccount of
the amount of the share or by way of premium, shall for all the pur-
poses of these Articles be deemed to be a call duly made and payable
on the date appointed for payment and in case of non-payment all
the relevant provisions of these Articles as to payment of interest,
forfeiture and the like shall apply s if such sum were a call duly

made and notified.

73 The Directors may make arrangements on the issue of
shares for a difference between the holders of such shares in the
amount of calls to be paid and in the time of payment.

24. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys

Ly
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unpaid upon his shares beyond fhz sums actually called up thereon,

and upon alt or any ol the mone;s 50 advanced the Directors may

(until the same would, but for such advance, become presently pay-
able) pay or allow such interest (nG. exceeding 10 per cent. per
annum) as may be agreed between them and such member.

FORFEITURE OF SHARES.

25. If a 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 such call or instalment
.emains unpaid serve a notice on him requiring him to pay so much
of such call or instalment as remains unpaid together with any
interest which may have accrued.

26. The notice shall name a further day (not earlier than seven
days from the date of service thereof) on or before which, and the
place whers such payment is to be made, and shall state that in the
event of non-payment at or before the time and at the place appointed
the shares on which the call was made will be liable to be forfeitzd.

27. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all calils
and interest due in respect thereof has been made, be forfeited by a
resolution of the Dircctors (o that effect, A forfeiture of shares shall
inciude all dividends declared in respect of the forfeiled shares and
not actually paid before the [orfeiture.

28. A forfeiled share may be sold. re-allotted or otherwise
disposed of. cither to the person who was before the forfeiture the
holder thereof or entitled thereto or to any other person. upon such
terms and in such manner as the Directors shall think fit. and whether
with or without all or any part of the amount previously paid on the
share being credited us paid, und at any time before such sale.
re-allotment or disposal the forfeiture may be cancelled on such
terms as the Directors think fit. The Directors may. il necessary.

authorise some person o transfer a forfeited share to any such other
person.

29. A member whose share has been forfeited shall cease (o
be 2 member in respect of the forfeited share but shall, notwithstand-
ing the forfeiture. remain liable to pay to the Company all calls made
and not paid on such share at the time of forfeiture with interest
thereon fron. the date of forfeiture down to the date of payment
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at such rate not exceeding 10 per cent. per annum as the Directors
shall think fit in the same manner in all respect as if the share had
not been forfeited, and to satisfy all (if any) the claims and demands
which the Company might have enforced in respect of the share at
the time of forfeiture without any deduction or allowance for the
value of the share at the time of forfeiture.

30. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and thai a share has
been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated. The new holder of
the share shall not be bound to see to the application of the con-
sideration (if any) nor shail his title to the share be afiected by any
vmission. irregularity or invalidity in or relating to or connected
with the proceedings in reference to the fofeiture, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES.

31, All transfers of shares shall be effected by transfer in
writing in any usual or common form or in any other form which
the Directors may approve but need not be under seal.

32. The instrument of ransfer of a share shall be signed by
or un behalf of the transferor and, in the case of a share which is not
fully paid up by or on behalf of the transferee. The transferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.

33. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares whether fully paid or not.

34. The Directors may also decline to recognise any instrument
of transfer unless: —-

{A) Such fee {if any), not exceeding two shillings and sixpence.
as the Directors may froin time to time reguire is paid to
the Company in respect thereof;

() The instrument of transfer is deposited af the Office or such
other place as the Directors may appoint accompanied by
the certificate of the shares to which it relates and such
other cvidence as the Directors may reasonably require to
show the right of the transferor to make the transfer; and

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

1841
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5. If the Direclors decline to regisier any ransfer of shares,
they shall, within two months after thz date on which lht_e trar}sfer
was lodged with the Company, send tc the transferee notice ol the
refusal,

36. The reeistration of transfers may be suspended .t such
time and for such periods (not exceeding thirty days in any year)
as the Directors may from time to time defermine.

37. There shall be paid to the Company in respect of the
registration of any probate, letters of ac:ainistration, certificate of
marriage or G ith, power of attorney or cther document relating to
or affecting the title to any shares such fee (if uny), not exceeding two
shillings and sixpence, as the Directors may {rom time to time require
or prescribe.

38. All instruments of transfer which shall be registered shall
be retained by the Company.

39. Nothing in these Articles shall preclude the Directors from
recognising a renunciation of the allotment of anv share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES.

40. In the case of the death of a member the survivors or
survivor where the deccased was a joint holder of shares in the
Company and the personal representatives of the deceased where he
was a sole or only surviving holder shall be the only person recognised
by the Company as having any title to his interest in such shares.
but nothing in this Article shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held
by him.

41, Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, upon producing such
evidence of title as may from time to time be properly required by
the Dircctors and subject s hereinafter provided. elect either to be
registered himself as the holder of the share or to have so:e person
nominated by him rcgistered as the tronsferee thereof.

42. 1If the person so becoming entitled shall elect to be regis-
tered himself, he shall deliver or send 1o the Company a notice in
writing signed by him stating that he so elects. If he shall elect to
have another person registered, he shall testify his election by
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execuling to that person a transfer of such share. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer, and the registration of transfers of, shares shall be applicable
to any such notice or transfer as if the event upon which the trans-
mission took place had not occurred and the notice or transfer were

a transfer executed by the person from whom the title by transmission
is derived.

43. A person becoming entitled to a share by transmission
shall be entitled to the same dividends and other 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 a member in
respect of the share, be entitled in respect of it to receive notice of,
or to attend or vote at, meetings of the Company or to exercise any
right conferred by membership in relation to meetings of the
Company.

STOCK.

44, The Company may by Ordinary Resolution convert any
paid up shares info stock and reconvert any stock into paid up
shares of any denomination.

45. The holders of stock may trausfer the same or any part
thereof in the same manner and subject to the same regulations
as and subject to which the shares from which the stock arose might
previously to conversion have beer: transferred or as near thereto as
circumstunces will admit, but the Directors may from time to time
fix the minimum amount of stock transferable, provided that such
minimum shall n¢ exceed the nominal amount of the shares from
which the stock arose.

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

47. All such provisions of these Articles as are applicable to
paid up shares shall apply to stock and in all such provisions the
words “share” and “member” shall include “stock” and “stock-

holder™ respectively.
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INCREASE OF CAPITAL.

48. The Company may from tlime to lime by_ Qrdn?ary
Resolution increase its share capital by such sum (9 be divided into
shares of such amount as the resolution shall prescribe,

49, Except as otherwise provided by or pursuant to these
Articles or by the conditions of issue any new sh_ares shall be
Ordinary Shares and shall be subject to the provisions of these
Articles with reference to the payment of calls, transfer, transmission,
forfeiture, lien and otherwise.

ALTERATION OF CAPITAL.

50. The Company from time to time may by Ordinary
Resolution : —

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

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

(c) Sub-civide ils shares or any of them, and so that the resolu-
tion whereby any share is sub-divided may determine
that, as between the holders of the shares resulting from
such sub-division, one or more of the shares may have
such preferred or other special rights over, or may have
such deferred rights, or be subject to such restrictions as
compared with the others as the Company has power
to attach to unisst -d or new shares;

And may by Special Resolution ; —

(p) Reduce its share capital, any capital redemption reserve

fund or any share premium account in any manner
authorised Yy the Statutes.

Anything d we in pursuance of this Article shall be done in manner
provided and subject to any conditinns imposed by the Statutes so
far as they shall be applicable. and so far as they shall not be
applicable in accordance with the terms of the tesolution authorising
the same, and so far as neither the Statutes nor such resolution shall
be applicable in such manner as the Directors deem most expedient.
Whenever on any consolidation or sub-division meml.rs shall be

gt
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entitled to any fractions of shares the Directors may sell all or any of
such fractions and shall distribute the net proceeds thereof amongst
the members entitled to such fractions in due proportions. In giving
effect to any such sale the Directors may authorise some person
to transfer the shares sold to the purchaser thereof and the purchaser
shall be registered as the holder of the shares comprised in any such
transfer and shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in \he proceedings relating to the transfer.

GENERAL MEETINGS.

51. The Company shall in each year hold a General Meeting
as i*s Annual General Meeting in addition to any other meetings
1 that year and not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Company and that
of the next. The Annual General Meeting shall be held at such time
and place as the Directers shall determine. All General Meetings
other than Annual General Meetings shall be called Extraordinary
General Meetings.

52. The Directors may at any time call an Extraordinary
General Meeting. Extraordinary General Meetings shall also be
convened on such requisition, or in default may be convened by
such requisitionists, as is provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

53. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days” notice at the
least, specifying the place, the day and the hour of meeting and
in case of special business the general nature of such business and
in the case of an Annual General Meeting specifying the meeting
as such. shall be given in writing in manner hereinafter mentioned
to all the members other than those who under the provisions of
these Articles or the conditions of issue of the shares iield by them
are noi entitled to receive the notice and to the Auditors for the

time being of the Company.

54. In every notice calling a meeting of the Company there
shall appear with reason.:ble prominence a slatement 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 need not also be

a member.
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55. Subject to the provisions of the Statutes, it shall be the
duty of the Company on the requisition in writing of such number
of members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists 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 to circulate to members
entitled to have notice of any General Meeting sent to them any
statement of not more than one thousand words with respect to the
matter referred to in any proposed resolution cr the business to
be dealt with at that meeting,.

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

PROCEEDINGS AT GENERAL MEETINGS.

57. Al business shall be deemed special that is transacted at
an Extraordinary General Meeting. All business that is transacted
at an Annual General Meeting shall also be deemed special with
the exception of declaring a dividend, the consideration of the
accounts, balance sheets and reports of the Directors and Auditors,
the appointment of Directors in the place of those retiring by
rotation or otherwise and the appointment and the fixing of the
remuneration of the Auditors.

58. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be efiective
unless notice of the intention to move it has been given to the Com-
pany not less than twenty-eight days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to the members notice of any such resolution as
required by and in accordance with the provisions of the Statutes.

59. No business shall be transacted at any General Meeting

unless a quorum is present, Two members present in person shall be
a quorum.

60, If within half an hour from the time appointed for the
meeling a quorum is not present, the meeting, if convened on the
requisition of or by members. shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the
seme time and place or to such other day ana at such other time and
place as the Directors may determine and. if at such adjourned mect-
ing 2 quorum is rot present within fifteen mi~ .es from the time
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appoint ¢ for holding the meeting, the members present in person or

by p oay shall be a quorum but so that not less than two individuals
stull constitute the quorum,

. 61. The chairman may with the consent of any meeting at
wh‘lch a quorum is present, and shall if so directed by the meeting,
adjourn the meeting from time to time and from place to place.
Whenever a meeting is adjourned for fourteen days or more, seven
clear days’ notice at the least specifying the place, the day and the
hour of the adjourned meeting shall be given as in the case of the
original meeting, but it shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting.
Save as aforesaid, no member shall be entitled to any notice of an
adir~ ;rned meeting. No business shall be transacted at any adjourned
mee..ng other than the husiness which might have been transacted
at the meeting from which the adjournment took place.

62. The Chairman (if any) of thie Board of Directors or in
his absence some other Director nominated by the Directors shall
preside at every General Meeting but, if at any meeting neither
the Chairman nor such other Director be present within fifteen
minutes after the time appointed for holding the same or if neither
of them be willing to act as chairman of the meeting, the Directors
present shall choose some Director present to be chairman of the
meeting or, if no Director be present or if all the Directors present
decline to take the chair, the members present shall choose some
member present to be chairman of the meeting.

63. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless before or
upon the declaration of the result of ine show of hands a poll is
demanded by the chairman of the meeting or by at least five members
having the right to vote at the meeling or by a member or members
representing not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting or by a member
or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been raid up equal to
not less than one-tenth of the total sum paid up on all the shares

conferring that right.

64. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in
demanding a poll, and for the purposes of the last preceding Article
a demand vy a person as proxy for a member shall be the same as

a demand by the member.
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65. A poll demanded on the election of a chairman of a meeting
or on a question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either immediately
or at such time (not being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded)
and place as the chairman of the meeting shall direct and no notice
need be given of a poll not taken immediately. A poll shall be taken
in such manner (including the use of ballot or voting papers} as the
chairman of the meeting shall direct. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The demand for a poll may be withdrawn. The demand
for a pol! shall not prevent the continvance of a meeting for the
transaction of any business other than the question on which a poll
has been demanded.

66. In the case of an equality of votes, whether on a show
&" hands or on a poll. the chairman of the meeting shall be entitled
to a further or casting vote.

67. A resolution in writing signed by all the members for the
time being entitled to vote shall be as effective for all purposes as an
Ordinary Resolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several
documentis in the like form each signed by one or more members.

VOTES OF MEMBERS.

68. Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any class
of shares for the time being forming part of the capital of the
Company, every member present in person shall have one vote on
« show of hands and upon a poll every member present in person
or by proxy shall have one vote for every share of which he is the
holder.

6Y. A corporation which is & member may by resolution of its
directors or other governing body authorise such person as it thinks
fit to wet as ity representative at any meeting of the Company or of
any ass of members of the Company, and the person so authorised
shall be entitled at olf such meetings 1o exercise the same powers on
behull of the corporation which he represents as that corporation
could aoaerer e af it were an individuai member.

W In the evant of any member becoming incapable by reason
of me dal disonder of managing and administering his property and
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affairs the receiver or other person authorised to act on his behalf
may vote on his behalf both on a show of hands or on a poll, and
such receiver or other persont may on a poll vote by proxy; provided
that such evidence as the Directors may require of the authority of
the receiver or other person claiming to vote shall have been deposited
at the Office not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which he claims to vote.

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

in which the names stand in the Register of Members in respect
of the joint holding.

72. No member shall, unless the Directors otherwise deter-
mine, be entitled to vote at any General Meeting, either personally
or by nroxy, or to exercise any privilege as a member unless all calls
or other sums presently payable by him in respect of shares in the
C . yanv have been paid.

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

74. On a poll a member entitled to more than one vote need
not use all his votes or cast all the votes he uses in the same way.

75. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered and evory vote not disallowed
at such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive. A declaration by the
chairman of the meeting that a resolution has been carried or carried
unanimously or by a particular majority or lost or not carried by a
particular majority and an entry to that effect in the book coniaining
the Minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against the resolution,

76. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing or, if the appointor is a corporation, either under its
common seal or under Lthe hand of an officer or attorney so authorised,

77 Any person (whether a member of the Company or not)
miy be appomted to act as & prosy. A member may appoint more
thin one praxy toattend on the same oveasion,

1841
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78. The instrument appointing a proxy angl _the'power of
attorney or other authority (if any) under which it is mgn:':d or a
notarially certified or office copy of such power or z}uthorlty s}lall
be deposited at the Office or at such other place in the _Umted
Kingdom as is specified for the purpose in the notice convening the
meeting or in the instrument of proxy issued by the Company not
less than forty-eight hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote and in default the instrument of proxy
shall not be treated as valid.

79. An instrument of proxy may be in any usual or common
form or in any other form which the Directors may approve. Instru-
ments of proxy need not be witnessed.

80. The Directors may at the expense of the Company send
by post or otherwise to the members instruments of proxy with or
without stamped envelopes for their return for use at any General
Meeting or at any separate meeting of the holders of any ciass of
shares. either in blank or nominating any one or more of the
Directors or any other persons in the alternative. If for the purpose
of any meeting invitations to appoint as proxy a person or one of a
number of persons specified in the invitations are issued at the
expense of the Company, such invitations shall be issued to all (and
not to some only) of the members entitled to be sent a notice of the
meeting and to vote thereat by proxy.

81. A vote given in accordance with the terms of an instrument
of proxy shall e valid notwithstanding the death or insanity of
the principal or the revocation of the instrument of proxy or of the
authority under which the instrument of proxy was executed provided
that no intimation of such death. insanity or revocation shall have
been received by the Company at the Office three hours at least before
the commencement of the meeting or adjourned meeting at which
the instrument of proxy is used.

DIRECTORS.

82. Unless otherwise determined by the Company by Ordinary

Resoli tion the number of Directors shall be not less than two nor
more than nine,

83. A Director shail not require a share qualification but never-
theless shall be entitled to attend and speak at any General Meeting

of, and at any separate meeting of the holders of any class of shares
in, the Company.
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84. ’I:he remuneration of the Directors shall be fixed by the
Company in General Meeting. Any remuneration so voted shall in
default of agreement to the contrary, be divided between the Directors
equally and shall be deemed to accrue from day to day.

85. The Directors shall also be entitled to be paid all travelling,
hotel and other expenses incurred by them respectively in and about
the performance of their duties as Directors, including their expenses
of travelling to and from meetings of the Directors or Committees
of the Directors or General Meetings.

86. Any Director who serves on any Committee or who
devotes special attention to the business of the Coipany or who
otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Director may be
paid such extra remuneration by way of salary, commission, par-
ticipation in profits or otherwise as the Directors may determine.

APPOINTMENT, ROTATION, DISQUALIFICATION
AND REMOVAL OF DIRECTORS.

87. A member or members holding a majority in nominal
amount of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any time to
appoint any person Or persons as a Director or Directors {provided
that the total nimber of Directors shall not exceed the maximum
number prescribed by or in accordance with these Articles) and to
remove from office any Director howsoever appointed. Any suc.a
appointment or removal shall be effected by an instrument in writing
signed by the member or members making the same, or in the case
of a member being a company signed by one of its directors on its
behalf, and shall take effect upon lodgment at the registered office of

the Company.

88. {a: Thz office of a Director shall be vacated ; —

() If a receiving order be made ag~inst him or he make
any arrangement or composition with his creditors
generally;

(i)) If he tecome incapable by reason of mental disorder

of managing and administering his property and affairs
and a receiver or any other person be authorised to act

on his behalf;
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(iii) If he cease to be a Director under the provisions_ of the
Statutes as to acquiring and holding by the Directors
of their qualification;

(iv) If he cease to be a Director or be prohibited from
being a Director by an Order made under any provisions
of the Statutes;

(v) If he (not being a Director holding for a fixed term an
executive office in his capacily as a Director) resign his
office by notice in writing to the Company.

EXECUTIVE DIRECTORS.

89. (a) The Dircctors may from time to time appoint one or
more of their body to be the holder of any executive office on such
tetms and for such period as they think fit.

(8} A Director holding any such executive office shall
receive such remuneration, whether in addition to or in substitution
for his ordinary remuneration as a Director and whether by way of
salary, commission, participation in profits or otherwise, as the
Directors may determine.

(c) The Directors may confer upon a Director holding any
such executive office any of the powers exercisable by them as Direc-
tors upon such terms and conditions and with such restrictions as they
think fit and either collaterally witl or to the exclusion of their own
powers, and may from time to time revoke, withdraw or vary all or
any such powers.

POWERS OF DIRECTORS.

90. The busines.s of the Company shall be managed by the
Directors, who may excrcise all such powers of the Company and do
on behalf of tiie Company all such acts as may be exercised and done
by the Company and as are not by the Statutes or by these Articles
required to be uxercised or done by the Company in General Meeting,
subject nevertheless to any regulations of these Articles, to the
provisions of the Statutes and to such regulations being not incon-
sistent with the aforesaid regulations or provisions as may be pre-
scribed by the Corapany in General Mecting, but no regulation made
by the Company in General Meeting shall invalidate any prior act of
the Dircctors which would have been valid if such regulation had not
been made.

91. Without prejudice to the generziity of the foregoing
provisions :—
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(A) The Directors may :make such arrangements as may
be %lmught fit for the management of the Company’s
aﬂ:au's in the United Kingdom or abroad, may for
this purpose appoint local boards, attorneys and
agents and fix their remuneration and may delegate to

them -such powers as may be deemed requisite or
expedient.

(B) The Directors may from time to time and at any time
by power of attorney under the Seal appoint any
cuiporation or person or any fluctuating body of
persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers,
authorities and discreti~ ., (not exceeding those vested
in or exercisable by the Directors under these Articles),
for such period and subject to such conditions as
they may think fit, and any such power of aticrney
may contain such provisions for the protection and
convenience of persons dealing with any such attorneys
as the Directors may think St and may authorise
any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

(c) The Directors:—

(i) may establish and maintain, or procure the cstablish-
ment and maintenance of, any non-contributory
or contributory pension or superannuation funds
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or eriolu-
ments to, any persons who are or were at any time
in the employment or service of the Company or
of any other company which is a subsidiary of the
Company or which is allied to or associated with the
Company or any such subsidiary or of any company
which is a predecessor in business of the Company
or of any sich other company as af »resuid, or any
persons who are or were at any time Directors or
officurs of the Company or of any such other company
as aforesaid, and the wives, widows, families and
dependants of any such. persons, and

(i) may estabhsh and subsidise, or subscribe to, any
institutions, ssociations, clubs or funds calenlated
to be for the benefit or to advanc. he interests and
well-being of e Company or of any such other
company as aforesaid or of any such persons as
aforesaid, and
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(iii) may make payments fer or towards the insurance
of any such persons as af oresaid, and

(iv) may subscribe or guarantce moncy for any charitable
or benevolent object or for any exhibition or any
public, general or useful object.

The Directors may do any of the matters aforesaid either
alone or in conjunction with any such other company
as aforesaid; provided that the Directors shall not be
entitled without the previous sanction of an Ordinary
Resolution of the Company to exercise the powers
conferred by this paragraph in faveur of any person who
is or was a Dircctor of the Company or of any such
other company a. aforesaid but who does not hold or
has not held any salaried employment or office in the
Company or in any such other company as aforesaid or
in favour of the wife, widow, fan.iiy or dependants of
any such person. A Director may be counted in the
quorum present upon a motion in respect of any matter
r~ferred to in this paragraph and may vote as a Director
upon any resolution in respect of any such matter not-
withstanding that he is personally inwerested in such
matter.

(p) The Directors may exercise all the powers of the
Company to borrow money and to mortgage or charye
its »rndertaking, property and uncalled capital or
any part therecof and to issue debeniures and cther
securities.

92. A Director may hola any other office or place of profit
under the Company {except that of Auditor) in conjunction with
his office of Director and may act in a professional capacity to
the Company on such terms as to remuneration and otherwise as
the Directors shal) arrange,

93, A Director may he or become a director or other oflicer
of, or otherwise intereste: in, any company promoted by the
Company or in which the Company may be interested :1v member
or otherwise and no such Director shall be accountable for any
remuneration or other benefits received by him as a director or
officer of, or from his inwerest in, such other company. The Directors
may exercise the voting rights conferred by the shares in any otiwr
compuny held » owned by the Company i.. such mannes in all
respects as they think: fit, including the exercise thereo! in Sovour of
any 1esolution appointing them or any of their number directors or
officers of such other company or voting or prov “ding for the payisent
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of relmuneration to the directors or officers of such other company.
f\ Director may vote in favour of the exercise of such voting rights
in mzu:mer.aforesaid and may be counted in the quorum present upon
a motion 1n respect of such exercise notwithstanding that he may be
or be about to become a director or officer of such other company
and as such or in any other manner is or may be interested in the
exercise of such voting rights in manner aforesaid.

94. No Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or
otherwise nor shall any such contract or any contract, matter or
arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested be avoided nor shall any
Director so contracting or being so interested be liable to account
to the Company for any profit realised by any such contract, matter or
arrangement by ieason of such Director holding that office or of
the fiduciary relationship thereby established. The nature of a
Director's interest in any such contract, matter or arrangement must
be declared by him at :he meeting of the Directors at which the quest-
ion of entering into the same is first taken into consideration or, if the
Director is not at the date of that meeting interested therein, at the
next meeting of the Directors held after he becomes so interested and,
in a case where the Director becomes interested in any such contract,
matter or arrangement after it is made or arises, at the first meeting
of the Directors held after he becomes so interested. A general notice
to the Directors by a Director that he is a member of any specified
firm or company and is to be regarded as interested in any contract,
matter or arrangement which may after the date of such notice be
made or arise with such firm or company shall (if such Director shall
give the same at a meeting of the Dircctors or shall take reasonable
steps to secure that the same is brought up and read at the next meet-
ing of the Directors after it is given) be a sufficient declaration of
interest in relation to all such contracts, matters or arrangements
under this Article and after such gencral notice it shall not be neces-
sary to give any special notice relating to any particular contract,
matter or arrangement made or arising with such firm or company.

95. A Director may as a Director vote and be counted as one
of a quorum upon a motion in respect of any contract, matter or
arrangement which he shall make with the Company or in which he

shall be in any way interested.

96. All cheques, promissory notes, drafts, bills of exchange
and other negotiable of transferable instruments and all receipts
for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may require in such man-
ner as the Directors shall from time to time determine.
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PROCEEDINGS OF DIRECTORS.

97. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be decided by a
majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote.

98. The Chairman may, and on the request of a Director the
Secretary shall, at any time swnmon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of Directors to any
Director for the time being bsent from the United Kingdom.

99. The quorum necessary for the transaction of the business
of the Directors shall be two or such higher number as from time
to time may be fixed by the Directors.

100. The continuing Directors or Director may at any time act
notwithstanding any vacancy in their body; provided that in cvse the
Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, the
continuing Directors or Director may act for the purpose of
summoning a General Meeting of the Company but for no other

purpose.

101. The Directors may from time to time appoint and remove
a Chairman and Vice-Chairman. The Chairman so elected or in his
absence the Vice-Chairman shall preside at all meetings of the Direc-
tors but, if no such Chairman or Vice-Chairman be appointed or if at
any meeting the Chairman or Vice-Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose one of their number to be chairman of
such meeting.

102. The Directors may delegate any of their powers to Com-
mittees consisting of such one or more members of their body as they
think fit. Any Committee so formed shall in the exercise of any
power so delegated conform to any regulations that may from time
to time be imposed upon it by the Directors.

103. The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the pro-
visions of these Articles regulating the meetings and proceedings of
the Directors so far as the same are applicable and are not superseded

Jl;y m}y regulations made by the Directors under the last preceding
rticle.
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104, All acts hona fide done by any meeting of Dircctors or of a
Committee of the Directors or by any person acting as a Dircctor
shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Director or person acting
as aforesaid or that they or any of them were disqualified or had
vacated office or were not entitled to vote, be as valid as if every such

pcrson.had beun duly appointed, was qualified and had continued to
be a Director and had been entitle:i to vote.

105. The Directors shall cause proper minutes to be made
of all proceedings of General Meetings of ths Company and of
mectings of Dircctors and Committees of Directors and of the

attendances thereat and of all appointments of officers made by
the Directors.

106. A resolution in writing signed by all the Directors shall
be as effective for all purposes as a resolution duly passed at a
meeting of the Directors duly convened and held, and may consist
of several documents 1n the like form each signed by one or more
Directors.

SECRETARY.

107. The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or to
the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any assistant
or deputy secretary or, if there is no assistant or deputy sccretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors; provided that
any provision of the Statutes or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as a
Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS.

108. The register of Directors’ share and debent.ure ho}dings
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 bo_und
to be open for inspection pursuant to the Statutes. The said register
shall also be produced at the commencement of eacl} Annual.General
Meeting and shall remain open and accessible during  the
continuance of the Meeting to any person attending the Meeting.

184!
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THIE SEAL.

109. The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used except by the authority of a
resolution of the Directors. The Directors may from time to time
make such regulations as they see fit determining ihe persons and the
number of such persons in whose presence the Seal shall be used,
and {subject to the provisions of these Articles in relation to
certificates) until otherwise so determined the Seal shall be affixed in
the presence of at least tva Directors or of one Director and the
Sccretary.

110. The Compar; may have an official seal for use abroad
under the provisicas of the Statutes where and as the Directors
shall determine, and the Directors may by writing under the Seal
appoint any agent or committee abroad to be the duly authorised
agent of the Company for the purpose of affixing and using such
official seal and may impose such restrictions on the use thereof
as shall be thought fit. Wherever in these Articles reference is
made to the Seal, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as aforesaid.

DIVIDENDS.

111. Subject to any preferential or other special rights for
the time being attached to any class of shares, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend skl be applied in payment of dividends upon
the shares of the Company in proportion to the amounts paid up
thereon respectively otherwise than in advance of calls. All dividends
shall be apportioned and paid pro rata according to the amounts for
the time being paid up on the shares during the period in respect of
which the dividend is paid except that if any share is issued on terms
providing that it shall rank for dividend as if paid up (in whole or
in part) as from a particular date such share shall rank for dividend
accordingly.

112. The Company in General Meeting may rom time to
time declare dividends but no dividend shall be payable otherwise
than out of the profits of the Company. No higher dividend shall
be paid than is recommended by the Directors.

113. The Directors may, if they think fit, 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. If at any time the
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,\hlare capital of the Company is divided into different classes, the
Directors may pay such interim dividends in respect of those shares
in the capital of the Company which conier on the holders thereof
dcf.crrcd ar nua-preferred rights as well as in respect of those shares
wluc.h confer on the holders thereol preferential rights with regard
to df\fidcncl and, provided that the Directors act hona fide, they shall
not incur any responsibility to the holders of shares conferring a pref-
erence for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred or non-preferred
rights. The Directors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable
at a fixed rate if they are of opinion that the profits justify the
payment.

114, The Directors may deduct from any dividend or other
moneys payable on or in respect of any shares held by a member all
sums of money (if any) presently payable by him to the Company
on account of calls or otherwise in relation to the shares of the
Company.

115. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company untif
claimed. No dividend shall bear interest as against the Company.

116. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto
or in the case of joint holders to any one of such joint holders or
to such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct and payment of the cheque or warrant
shall be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person entitled to the money

represented thereby.

117. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

118. A General Meeting declaring a dividend. may 'direct
payment of such dividend wholly or in. part by the distribution of
specific assets and in particular of paid up shares or debentures
of any other compainy, and the Directors shall give effect to such
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resolution.  Where any difliculty arises in regard to such a distribu-
tion, the Directors may settle the same as they think expedient and in
particular may issue fractional certificates, may fix the value for
distribution of such specific assets or any part therer f, may determine
that cash payments shall be made to any members upon the footing
of the value so fixed in order to adjust the rights of members, may
vest any specific assets in trustees upon trust for the persons entitled
to the dividend as the Directors think expedient and geneially may
make such arrangements [or the allotment, acceptance and sale
of such specific assets or Iractional certificates or any part thereol and
otherwise as they think fit.

119. Notwithstanding anyvthing contained in these Articles,
the Company may by Ordinary Resolution on the recommendation
of the Directors determine that any recalised accretions of capital
asscts not required for paying the fixed dividends on any shares
entitled to fixed preferential dividends with or without further
participation in profits shall be divided amongst the members in
proportion to the amounts paid up on the Ordinary Shares held by
them respectively.

RESERVES.

120. The Directors may, before recommending any dividend
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including anv premiums received upon the issue
of debentures or other securities of the Company) such sums as
they think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which the profits
of the Company may be properly applied and, pending such applica-
tion, may, at the like discretion, cither be employed in the business
of the Company or be invested in such investments (other than shares
of the Company or of its holding company, if any) as the Directors
may from time to time think fit. The Directors may :itlso without
placing the same to reserve carry forward any profits which they 1.:ay
think it prudent not to divide.

CAPITALISATION OF PROFITS.

121, The Company m~y by Ordinary Resolution on the recom-
mendation of the Directors resolve that it is desirable to capitalise
{(A) any sum being undivided profits of the Company or realised profits
carried and standing to any reserve or the realised accrctions of
capital assets and not required for paying the fiaed dividends cn any
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shares cutitled to fixed preferential dividends with or without further
participation in profits, () any sum carried to reserve as a result of the
revalualllon of any asset of the Company other than goodwill or
(C), subject as hereinafter provided, any sum standing to the credit of
share premium account or capital redemption reserve fund, and
acgordlngly that the Directors be authorised and directed to appro-
priate the sum resolved to be capitalised to the Ordinary shareholders
in the proportions in which such sum would have been divisible
amongst them had the same been applied or been applicable in paying
lel'dends and to apply such sum on their behalf either in or towards
paying up the amounts (if any) for the time being unpaid on any shares
or c.iebentures held by the Ordinary shareholders respectively or in
paying up in full unissued shares or debentures of the Company of a
nominal amount equal to such sum to be aliotted and distributed,
credited as fully paid up, to and amongst such shareholders in the
proportion aforesaid or partly in the one way and partly in the other;
provided that the share premium account or capital redemption
reserve fund may, for the purpose of this Article, only be applied in
the paying up of unissued shares to be issued to members credited as
fully paid.

122. Whenever such a resolution as aloresaid shail have been
passed, the Directors shall make all appropriations and applications
~ the sum resolved to be capitalised thereby and all allotments and
issues of fully paid shares or debentures (if any) and generally shall do
al. acts and things required to give effect thereto, with full power to
the Dirctors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think {it for
the case of shares or debentures becoming distributable in fractions
and to authorise any person to enter on behalf of all the members
entitled to the benefit of such appropriations and applications into an
agreement with the Company providing for the allotment to them
respectively of any shares to which they may be entitled credited as
fully paid upon such capitalisation and any agreement made under
such authority shall be effective and binding on all such members.

ACCOUNTS.

123. The Directors shall cause proper accounts to be kept in
accordance with the provisions of the Statutes.

124. The books of account shall be kept ac the Office or (subject
to the provisions of the Statutes) at such other place as the Directors
shall think fit and shall always be open to the inspection pf the
Directors. No member (not being a Director) shall have any right of
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inspecting any accourt or book or document of the Company except
as conferred by law or authorised by the Dircctors.

125. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
befare the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified in
the Statutes.

126. A copy of the Directors’ and Auditors’ reports accom-
panied by copies of the balance sheet, profit and loss account and
other documents required by the Statutes to be annexed to the balance
sheet shall, twenty-one days at the least before the Annual General
Meeting, be delivered or sent by post to the registered address of
every member and every holder of debentures of the Company and
to the Auditors.

127. The Auditors’ Report shall be read before the Company
in General Meeting and shall be open to inspection by any memuoer.

NOTICES.

128. A notice or other document may be served by the Company
upon any member either personally or by sending it through the post
in a prepaid letter addressed to such member at his address as
appearing in the Register of Members. In the case of joint holders
of a share a notice or other document shall be served upon that one
of the joint holders whose name stands first in the Register of Mem-
bers in respect of the holding of that share and such service shall be
sufficient service upon all the joint holders of that share.

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

130. Any notice required to be given by the Company to the
members or any of them and not provided for by or pursuant to these
Articles shall be sufficiently given if given by advertisement which
shall be inserted once in two leading daily newspapers published in
London.
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131, Any notice or other document, if served by post, shall be
deemed to have been served on the day folfowing that on which the
letter containing the same was put into the post and to prove such
service it shall be sufficient to prove that the letter containing the
notice or document was properly addressed and put into the post
as a prepaid letter.  Any notice, if given by advertisement, shall be
deemed to have been served on the day on which the advertiserment
ar the last of the advertisements appears.

132, Every personal representative, trustee in bankruptey or
liquidator of a member and every receiver or other person authorised
to act on behail® of a member who becomes incapable by reason of
mental disorder of managing his property and affairs shall be bound
hy a notice given as aforesaid if sent to the Jast registered address of
such member notwithstanding that the Company may have notice of
the death, bankruptey, liquidation or incapacity of such member.

WINDING-UP.

133. If the Company shall be wound up, the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
members in specie the whole or any part of the assets of the Company
whether such assets shall consist of property of one kind or of
properties of different kinds and may for such purpose sct such value
as he deems fair upon each kind of property and may determine how
such division shall be carried out as between the members or different
classes of members. The Liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of
members as the Liquidator, with the like authority, shall think fit and
the liquidation of the Company may be closed and the Company
dissolved but so that no member shall be compelled to accept any
shares in respect of which there is a liability.

INDEMNITY.

134. Every Director and other officer of the Company (including
an Auditor) shall be indemnified out pf the assets of the Company
against any liability incurred by lnn} in defcnc}mg any-progccdmgs,
whether civil or criminal, in which judgment is given in his .favgur
or in which he is acquitted or in connection with any application
in which relief is granted to him by the Court under the Statutes.

B., M. & CO,, LTD. SG85/w
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To THE REGISTRAL OF COMDPANTES,

ne e Limited, hereby gives you notice, pursuant to
Section 63 of the Compavies Act, 1048, that by a » .. a0l
Resolution of the Compuny dated the Lo+, Adayof ..., u.. . 196

the Nominal Capital of the Company has been increased by the addition thereto of
thesum of £ 1,0, ,. .. beyond the Registered (‘apital

of £1,.00 . L

The additional Capital is divided as follows :—

Nominal amount

f Class
Number of Shares Class of Share of oach Share
a0y e CROGLOLTE il Sl

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are o be, issued are as follows :—
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Dated the L v day of ., ..., 106, +

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

(54 & 55 Vier., Ci, 39)

COMPANY LIMITED BY SHARES

Statenient of Increase of the Pominal Capital

OF 3
I 22 CEPiges :
LIMITED R S

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of %
Section 41 of the Finance Act, 1933,

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

is Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903))

esented by
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The Solicltors® Law Stationery Saclety, Limlted,
191-192 Fleat Street, E,.C.4; 3 Bucklersbury, Ef14; 49 Bedfurd How W .G, 1. b Victor{a Street, 5.0,
15 Hanover Street, W.1; 55-59 Newhall Street, Blrmingham, 3 1 31 Charles Strect, Gardiff s I8 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Munchester, 25 1537 Mope Street, Glasgow, C,2,

PRINTERE AND TIUBLISHERS OF COMPANIES HeuK: AND FoRM>



THE NOMINAL CAPITAL

oF

RO SO A=ty RO DRRY &) /7111217 |
has by a Resolution of the Company dated
ooodath Yaren .. ......196.6. been increased by
the addition thereto of the sum of £.1,499,000..,
divided into :—

1 499000 —Shares of __£1 each

o Shares of .= each

beyond the registered Capital of-.£1,000

Signature, .. .. Sﬁﬂ/((dﬁ)

(State whether Diveclor or Secretary). . wecretany. ..

Dated the, lath day of coren..... ... 9684

Note-—This margin is reserved for binding and must not be written across
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where copies of Directors’ written service
contracts or memorandums thereof are kept or of

any change in that place
(Pursuant to scetion 26 (3} of the Companics det 1967)

.......

Insert the |
Name of ]
the Company I

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

.......

To the REGISTRAR OF COMPANIES.

The above-named company hereby gives you notiee, in accordance with
snbsection (3) of section 26 of the Companies Act 1967, thabt copies of Directors’
written service contracts or memorandums thereof are kept at

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

Calder Vale Boad, e—
npkefield, YOrkSNITC. ... s s
i
signed, & M*ﬁb” ................ -
State whether Director or Seerelary... ... — SECTELALY o oo o o
DAl 7th Noverber. 127 . s

Presented by : Presentor’s reference @ .. B8 Wik

Green & son Limited,

! - saxefield, Yorwshlre.

W d Form No. R5
(~No fee payable)

Printed and published by
The Solicitors' Law Stationery Society, Limited,
191-192 Fleet Street, E.Gd; 3 Bucklersbw y, ¥.0G.4: 19 Bedford Row, W.C.I; 6 Victorin Street, &.W.1;
15 1innover Street, W.li 55-59 Newhall Street, Birmingham, 3; 31 Charles St!;aet. C:lf:l;f!' CF1I 4EA;
B PR —~— A ow a *m Ha . .. #Ps o s R alcndaa 2 mand mvan Clvmad
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Poosbillllo & oy T e

Al an kxtraordipary tenoral ‘icetioy 9 f the Hhove-named
Company tuly cc ivened und held at Calder ¥Yilc Foad,
Wakefield, oo Tord banar L T e
ceviavine Zeso Tut Dor vk duly a0 v wr Cedinary

Tesaoanuion
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With refe mce tu Article (2 of thn ConLnany -

Memorandum ar’ Art. cle: ¢, Arsociation, 1t was
rngolved that the maximum numter - f ire.:or.

be ineresamed fror 11 to ',

Chairman
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E. GREEN & SON LIMITED
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@ertificate of Inrorporation o
Clange of Name

?.‘PIIEITE[% PO POAMWT R PINTT D s moospar e £
Timted compamy onder the Compaimes Mot s oo e

cfteenth day of December, 1927

AND WHERIAS b spectad tesy o ad the ©ampe atid

with the approval of the Board ot Frade e cheieedads i

NOW THEREFFORE 1 herepy certity that the € ongpam s
fimite J company meorporated under the e o, T GRETN & SON
LIMITED.

Grves under my bund ot London, ths Foartecnt®n o v on Mol

One Phonsand Sme Hundred and Sisty Siv

IS WIHHERIET D,

Avsistant Recistrar o Compgo e s,
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E. GREEN & SON LIMITED
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o he obredis tor w ol the Compaee e cddablidad s
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wetders  vorgere ware e o goschises blade and
spree gnahers, s whodeoeent o mathareiis etal
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CONMPOANY LINHEED BY SHARES
2precial Keanlutiong

0}
ECO TOWER LIMITED
AL an PNIRAORDINARY GENTRAL MitiisG of the dbove-named Company
duly comvered and held at 129 Kingsway, London, V.C20 on Fuesday the 15th

day of February, 1906, the fCtowmg Resolutions were duly passed a- Spreiag
RESOLU [TONS:

RESOLUTIONS

1 aHat the neme of the Compam be ¢omeed to 71 Green & Son bimsted

2. Fuax the provisions of the Memoramdum of Associatoon of the Company wdh Lopodt
1o its objects be altered by deleting the costing Clauswe 3 of such Memorandunt of Association
and by substituiing therefor the follbwang new Clauwe 3

1 The obje (.« [ which the Company i establishe J are

{h To carry on all or amy o the trudes or businesses of designers. manutactaters, nier-
chanis, Tactors, tmporters, exporters and dealers o and m fuel economisers, foud
weater lieat s, air healers. brat exchingers und separators, beating plaats. furoices,
steam geneiatoss, combustion equipment, blowers, mechanical draught fans. ventilat o1
aerodynamic compressons, gas cleanming equipment, dust .ad grit separators and dust
contral systems.

-~

() To carry on a b or amy of the trades of businesses of el constructional. mechani.al,
electrical and general cogincers, boler makers, iron, steed and brass tounders and
welders. Torgers, ware o Lwers, machunusts, blade and spring makers, smiths, wheel
wrights, milic-whts, metallurgises, galvanisers, japanners, annealers, viimeliers,
ronmongers and tinners.

(3) To carry on busin > as merchants. factors, importers. exporters and dealers ol and in
minerals, ores, metals and alloys of ail v,

(4) To mamufacture, buy, sell, hire, det on hure and trade and dealm ail kind- of apparitus,
machines. materials and artscles whick e capable of bemng used for the purposes of
any of the above-mentioned busit .t dikely 0 he ueed by the customiers of iy
such business,

15} To acquire and ' old shares, stocks, debeatures, debenture stock swrip. bonds. pote
securilies and obligations issued or guaranteed by anv company constituted or cairy-
ing on business 1 any part « f the world, and funnds. loans, securi .es ¢ obligations
of or issued or grargnteed by any gosernment. state or dominion, public budy or
authority. supreme, nunicipal. local or otherwise, whether at hame or abroad amd 10
exercise and enforce alt rights and powers conferred by or merdent to the ownership
thereaf. and to vary and transpose from time to time as may be comsidered expedient
any of the Cunpany s investments fur the time being.

1 To sequire any such shares. stocks. debentures, dehenture stock, senp bonds, notes
securities, obligations, funds and Joans by origina! subsenption, tender. purchase.
exchange. underwniing. participation in syndicates or otherwise. ani whether oy
not fully pard up, and to make payments thereon as called up or in advance of calls
or otherwise. and to subseribe for the same either conditionally or otherwise.

‘To acyuire and hold land. buildings. houses and other regll of personal property,
wheresoever situate and « any lenure, and any estile - interest or right therein,
inchuding frechold or leasehold ground rents. reversions, morigages. charges and
annuities and to manage any property ownul by he Company and to construct,
maniain and alter any buildings or works necessary or convenken! for the purposes
ot the Company.

(3) To acquire anl taxe over the whole or any part of the business, property wid habilities
of ahy COMPAny O PETSSN CATFYING OF 1Ny husines- which the Company is autharised
to curry on of possessed of ahy property o assels suitable for the purpases of the

Company.

{7

—

1844
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e bocatny on o othier busimess wineh i e o to e G ompan cajuahle ol heing
comeentiy varried oo conniection with iy asiess of the Comnany ar h.l.;uluw
directh orindirecthy toenbuiece the valie of o tevrder proktabl an of the SNfrany g
Property or dosels

S B barrow or rase or secure the pasincan o mones by moriave, vt by the ande of
debentures or debenture stock (perpetuar ot Ctherwiset Botids, ehiniations o other
Surthies oo sl other enanner Ly the Companmy siwd] thins e ad tor Il.;" PUrposes
Horesad or tor amy other "iwdal purpose (o charge sl o any of the LCompany »
PEOPCTIY OF asaels, ]ercwm and tuture. snctudimg ats wewatled capitad, ond Ln"u(cra]ly
oF further o secure any securities ol the Compamy by & trest deed o other awsursnee,

120 Toesue and deposit apy securitios which the Compan has Powen 1o ssue by say of
MOrLgage (o secure any sor less than the noming amount of s ~ecunit . and also
by way of security tor the aerforimabee of any contracts o obliy ity of the Com-
roy o of ARy person o compaany huavig deghngs with the Comnmany v n whose
business or undestaking the Compam 1 micrested

{1 To establish and navntam, o provure the establishment and Mainlename o1, any
ROD-CORIBUTONY OF CORtIBULON, PCNSION OF sUPCFANWAioN Tund- ©or ¢ ¢ benefit of,
wnd to give or procure the gving of donabions, gratmbes. penstons, allowa ces or
emolumenis (o, anv persons who are or were ut any time in the emplovment or servige
of the Company or of any other compas which v subsidiary oi e Company or
which s albied o or assoented with (he Company vt any such subsidary or of any
company which s & predevessor i business of the Compans of any such ather
company as aforessid. o any persons who are or were a ame tme Directors ar
afficers of the Company o of amy such other company as aloresiud. and the WIves,
widows, Famiies and dependanis of any such persor ooand Lo to establish and
subsidise, or subseribe to, any insututons, associations, clutn or funds caleulated to
he for the benefit of or to advance the 1aterests and woi-heing of the Company or of
any such other company as aforesaid of of any such persons as o toresaid, and O mak.
ravmenis for or towards the imananee of any such per ons s aforesind, and to sub-
seribe of guaranice money for any chantable or benoyolemt object or fvoany ehiby-
tion of for any pubhc, genci.d or nseful ubject. and 1o do any of the malters sforesaid
either alone or in conjunction with any such ather company s aforesnd.

(14 To lend money op any terms that muy be thought fit and o e am guarantees that
may be deemed expedient.

(151 To enter jnto any partaersdup or arrangement w the pate of G opartnership, co
operation or umon of inlerests with 4Ny purson of company engaged or nicresied oF
about to become engaged or interested 1n the carrving on or conduct of iy hudines,
which the Company is authorised to carry on of conduct ur from which the Company
vould or might derive any benefit whether ditect or indirect

{16} To esablish og promste, oF pun an the establishment of Premoton of, any other
company » hose objects shall 1iclude the takimg aver of any of the assets ang liabilities
of the Company of the promonion o whaeh shall be caleulated 1o advance s inferests,
and to acquire and hold any shares, securities or obhgations of any wuch company.,

(t7) Toama'gamate with any other vompany

(38) To reahise the property or asscts of the Company or any part thereot tor such con-
sideration ..s the Company mas think fit. and sn partular for Shares ttully o1 partly
rad up). debentures or debenture stock (perpetual or otherwise), bongs, obligations
OF securities of any other company

{19y To distribute any of the Company's properts or asseis dmang the members in specie.

(200 To cause the Company 10 be regisiered o fecogmised in any foreign country,

(25 To do all or any of the above thmgs 1 any part of the world, and enher gs principal,
3gent, trustee or otherwice, and aither slone or m conginction with others. und by or
through agents, sub-contractors, rustees or otherwise,

{22y Fo do all such things as are incidental or the Compamy may think conduene to the
attmnnent of the abme shjects or any of them. i

And it 15 hereby dectared tht the word “Ccompamy it Clause, except where used in

reference to thys Company, <hall be deemed (o mclude ARy parinership or other hody of

persons, whett riped mporated or no corporated, and whether domictled m (he Fonited

Kmgdom wheresand that the satention v that cach of the objects spectfied 1n cach
paragrap’ " ause shall, except where otherwise expressed 1 such paragraph, be an
indep hject and be 1 nowise linuted or restricted by reference to or inference
from the te. »any other parag.aph or the pame of the Compuny

DATED this 151h day of Febru, -y, 1966,

I, M. COPHAM.

Chairntan.



FHE COMPANIES ACT, 1944

Spertal Reaalitiong

OF

E. GREEN & SON LIMITED

PSS N

Al an EXTRAORDINARY (GENERAL MutTING of the above-named
Company duly convened and held at The Connaught Rooms, Great
Qusen Strest. London, W.C.2, on Monday, the 14th day of March
1966 the foliowing Resolutions were duly passed as  Sprcias

REsoivrions . --

RESOLUTIONS

L THAT with a view to the acquisition of that part of the
undertaking of Green’s Ecomiomiser Group Lunited ( the
Vendor ™) cormprised in an Agreement between the Vndor and
the Compeany dated the |4th March, 1966 (a copy of which has
been produced to this Meeting and for the purpose of identifica-
tion signed by the Chairman thereaf) the share capital of the
Company be increased to £1,500,000 by the creation of 1,499,000
Ordinary Shares of £1 each ranking »ari passu in all rey pects with
the existing Ordinary Shares in the wpital of the Company.

2. THaT the Articles of Associals 1 contained in the printed
document ubmitled to this Meeting . 1d for the purpose of
iden . signed by the Chairman thereof be and they are
hereby  jroved and adopted as (he Arlicles of Association of
the Company in substitution for and to the exclusion of all the
existing Articles of Association of the Company.

Daven this 14th day of March. 1966,

SIMON GREEN.

Chairman.



THY COMPANIES ACT, W48
COMP N 12NTED BY SHURES

NEW

Artirles of Assaristinn

O

E. GREEN & SON LIMITED

tddopted by Special Resolution pusied on 1rh March, 1966!

PRELIMINARY.

[. Neither the regulations in Table A in the First Schedule o
the Companies (Consolidation) Ac*, 1908 nor the regulations w1 Table
A in he First Schedule to the Companies Act. 1948, shall app.y
to the “umpany.

2. In these Articles the vords standing in the first column of
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof. if nuot
inconsistent with the subject or comtext- -

Wonrps. M EANINGS.

The Statutzs ... | The Companies Act, 1948, and every other Act
for the time being in force concerning com-

panies and affecting the Company.

These Articles .  These Articles of Association as originally framwd
. or as allered from time to time by Special
~ Resolution.

The Office ... i The Registered Office fur the time be'ng of the
" Company.

The Seal . The Con mon Seal of the Compan,

1]
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The United Careal Buitomn anad Ssortharis boian

i sdom

Paid up L aup and of credin s i fup
Dividend L Davidend and or benas
In writing Lo Moitten. printed  or o Btho pphet o visioly

evpiessed 0 ail orany of thewe oram othes
modes of representing or reproduciny wotds

Words importing the singular aumber only St anclude the
plural number, and vice versu.

Words impo tin: the masculing pender 10 shall include the
feminine gender.

Words importing persons shall include corporations.

The expivssion “Secretary” shall tsubjeet to th: provisions of
the Statutes) include an assistant or dey 1y decretaty iy Person
appomted by the Directors to perform any of the dutic ol the
Secretary.

Subiect as aloresaid, any word or capression defined in e
Statutes shall, if not inconsistent with the sthject oF context. beal
the same meaning in these Articles.

PRIVATE COMPANY.

3. The Compam is a private company and accordingly @ - -

ta) The Directors muy, without assigning any reason. Jdeline
to regisier any transfer of shares;

(b) The number of members of the Company texclu., ve of
persons who aie in the employment of the Compary and
of persons who, having been formerly in the emplovment
of the Company. were while in such emplor ment and
have continued after the determinution of such employ-
ment [0 be members of the Companyi is limited to hifty
Provided that where two or more persons hold one or more
shares in the Company jointly they shall. for the purpose
of this Article. be treated as a single member; and

(¢} Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.



CAPITALL

) 4+ The g’.;pit.t! ol the Company s L1 50000 dive ..d o
ESOOOMY Ordinany Shaies of 11 evch

_:’~ Without prejudice w any speaial rciits tor the tine. being
_cnn!vrlcd oit the holders of amy shares or chss of shares, any shaes
i the Company muay be issied with sueh preferred. deferred or other
special nights or subject to such restrictions. whether in revaid todive-
dend return of capital. voting or otherwise. us the Company muy b
Ordimary Resolution determine. and amy Preference Share nay be
sued on the termus that it s or at the option of the Compmy is o
be dlable. (o be redeenied on such terms and it such e as the
Company mas by Speci- T Resolution determine.

ALTERATION OF RIGHTS.

6. Whenever the capital of the Company is divide. into
different classes of sharcs, the righ s attached to any lass may, subject
to the provisions of the Statutes. te varied or abrogated, either whilst
the Compa iy is a going concern or during or in contemplation of a
winding up, with the consent in writing of the holders of three-fourths
of the issued shares of the class or with the sanction of an Extra-
ordinary Resolution passed at 1 separate meeting of the holders of e
shares of the ¢! ss but not otherwise. To every such separate meeting
all the provisions of these Articles relating t  General Meetings of the
Company or to the proceedings thereal shall. nuaatis murandis, A\pply
except that the necessary quorum shall b. two persons holding or
representing by prowy at lkeast one-half in nominal amount of the
issued shares of the class and except that the holders of shares of the
class shall. on a poll. have one vote in respect of every share of the
class hie'3 by them respectively.

7. The rights. privileges or conditions fo, the time being attached
or belonging to aay class of shares shall not uniess otherwise evpre wly
r “ided by the terms of issue of such shares. be deemed (o be modi-
fied v ried or abrogated by the creation or bsue of further <hares
ranking purf passie therewith,

SHARES.

8 {lpless otherwic determined by the Company by Special
Al shares - hall. befare fhe are issued, be oflered to the
-dinary Shares m proportion, as nearly as may
b shares he'd by them respectively, Such

Resolution.
mumbers holding O:
he fo the number o suc

A ]

el
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offer shall be mad» oy notice specifying the number of thar s uifcrgd
a1 limitng o ume within which the offer, it not awepted, will
be deemed to be declined. and after ih. expiration of such tme or
on the receipt of un ini Mation from the person to whom thc offer
is made that he declines to aceept the shares %y oed, the barectors
1y, subject to these Articles. dispuse of the same in such manner
as ther think most beneficial to the Company. The Dirzctors ma.
in like manner, dispose of any shares, which, by reason ot the
proportion borne by them 1o the number of shases held by the
persons entitled to such offer as aloresaid or by reason of uny othet
diffieulty in apporticning the same, cannot in the (pinion of the
Directors be coweniently offered in manner hereinhefore provided
and. subjet to the piovisions of these Articles. the shares shall he
under the control of the Directors, who may. subject 1 the pr-
visions of the Statutes. allot, grant uptions over or otherwise deal
with or dispose of them to such persons al such time- and generuliy
on such terms and conditions as they think proper. but so that no
shares shall be issued at a discount except in accordance with the
provisions of the Statutes.

Y. The Company shafl not give. whether directly or indirectly
and whether by means of 4 loan, guarantee. the PTOVISION 01 wern
or otherwise. any financial assistance for the puipose of or & con-
nection with u purchase or subscription made or Lo be made ¢
person of or for any shares in the Company or in its helding compans
(if any) nor shall the Company make a loan o1 any purpase whateo-
wver on the security of its sh res or those of it- lding company Of
any). but nothing in this Article shall pro.. - transactions oot
prohibited by the Statutes.

10. The Comp.ny may exercise the powers conterred by the
Statutes of payving commissions (v persuns subscribing o1 procurng
subsctiptions for shares of the Company or agreeing so to de whether
 solutely or conditionally, and any such o mmission may be satisfied
by the payment of cash or the alloiment of [ully or partly paid
shares of the Compusty or partly in the one wiy and partly in th.
other; provided that ti. rate per cent. or the amount of the coin-
mission paid or agreed to be paid shall be disclosed i the manmer
required by the Statutes and shall not exceed 10 per cent. of the price
at which the shares in respect whereof . commission is paid are
issied or an amount equivalent thereto. The Company may a'so
on wr_ issue of shares pay such nrokerage us may be pwful

11.  No person shall be recognised by the Compaar as holding
any share upon iny (rust and the Company snail not be bound
by or required to recognise any cownitable  contingent. futwe or

O ks i

-
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Wﬂ“:'&.l;?;;::l n m_':;l share or eveept oal as by taese Articles otlor
wise o) Tovide - =7 ; - . -
yp cd or as by law required) any right whatsoever

in respect of any shure «the - than . : '
‘ y S than an ibsulute right he entirets
thereof 1n the registered holder. kh fo the entirers

CERTIFICATES.

_|3' »"\_“.\ person whose tame s entered us o member i the
Bﬁggl%lcr o Mcmh_-::r.x shall be entitied  without payment o one
gemfivate for .nll. his ,slmrcs.'o{ euch class or. upon payment of such
Sem nu-!_c\cr..‘edmg one .ulling for every certificate alter the host
gt the Directors shall from time o time determine. to several certiii-
outes each for one or more of his shares. Where a i ‘mber trunsiers
part 1y ol his holding of shares of u class, he shall be entitled
without payiae. .t to a balance certificate for the bhares of that cluss
retained by him. Lvery e, ificate shall be issued within two months
aftar allotment or the lodgment with the Cotapany of the transfer of
the shares. unless the conditions of ssue of such shares otherwise
provide unu shall specify the number. class and distinguishing numbers
Gl ar) of the shares to which it relates and the amount paid up
shereon. The Compans shall not be bound to register more thun
three persuns as the jomt holders of any share texcep’ in the case o
execuion or truseees of a deceased member) and. n the case ol & share
held juintly by several persons. the Company shail not be bound to
issue more Jhan one certificate therefor and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivers
to all.

{3. Every certificate for shares. dabentures. . . benture stock
Ar other securities shall be issued under .. Seal ot chall isubiect
as hereinalier provided) bear the signatures of at least two Direct ms
or of one Director and the Secretary but so that the Directors may
by resolution determine. either generally or in any purliuul_.lr case ha!
subject alwa:s to the requirements of any Trust Deed or mstrument.
constituiing any debentures. debenture stock or other securitics of the
Company (a) that the signature of any Director n.r_the‘Sct.‘rcl.lr_\ mav
be anﬂ"rxc.d by so-ne mechanical maans to be specified in s‘uch Tesoll-
tion or (b “that the foregoing requirement that I(.'Ul'llhx rte shall
bear the signaiures of two Directors or of one Director md the

Secretary be dispensed with.

14, If any such certificate chall be worn our. defaced. destrosed

or lost. it may be renewed on such evidence being produced as the

Directors shall require and. in case of wedring ut ot delucenent.
on delivery up of the old certificate or. in case of destruction o
loss, on execution of ~ ¢h pdemnity il any b and in either case on
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pavient of sk sune ot eweeding cae st e the Diiectons
My Lol e to tme feguire. B case ol }lt‘\”m—l“‘il ot los the
member o whon such reneswe ! ecitivate s ghen shall al-o bear
A opay o thie Compam all enpenaes mordentad to the '”.”-‘*“'h'"l““
he the © ompans of the ey dence o Locl st action o joss Bnd to

st omdenity

N

15, The Company shall have a first and paratuount hien on
the shares tother than fully paid sharesy re_pstered in the nmwe of
any menmber twhether solely or jointly with ot Siar bon i mioney s
due 1o the ¢ ompans from him or his estates whether salely o ooty
with mv other person whether @ muavber or ot amd whetaer sach
more s are presently porable or not The Compamy s hes m sk e
shalt extend 1o aif dividends or other moneys pasable thvreon orm
respeet thercor. The Dircdtors may at anv tine resoive thae any
shore shail be caempt. wholis o8 parnadly, from thie provisiens of
this Article.

t6 For the purpose of ertorcing sich lien he Diteetors may
setl b or ey of the sharce s Bject thereto at ~uch time tad m such
uimer as they think Gt but no sale <indl be e ade antl such time as
the money~ i respect of which such Tien exists or sorne part thereof
c12oor s presentiy pavable ard until o notice 0 woating stwng the
amony due a4 T de ading paomient thereot and piving notice of
nention to sell in detautt shall have becn cerved in uch manner
Ay the Directors shall think 11 on such nuember o the person G any)
srtited s ansiiss on o the shares and del i me pasy ment shell
hase heen made by ham for sevon dios ater such notige

{7. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Compunt . oty
residue shall tsubject Lo a like lien in respect of sums not presently
payuble as exsted upon the shares prior to the saler be paid to the
member or the person (if any) entitled by transmission to the shares.

I8 For the purpose of giving chiect to any such sale. the
Directors may authorise some person on behad of the momber or
the person (if any) entitled by transmission (o the shares to enecute
a transfer of the shares sold (o the purchase.. The purchaser « name
shalt be entered in the Register of Members g the holder of the
shares and the purchaser shall not be bound 1o e
or validity of, or be affected by any irregul
proceedings or be bound to <ee to the |
monpes and. after his name h.

to the resularioy
anity or imvahidity i, the
application of the purchase
been entered i the Registe of
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unpaid upon fus shares bevond the sutios actteiiy called ap thareen
and upon all or any of the monzys s advanced the Drvectors nag
cuntil the senie would. but £ sach advance. become prosently pa -
Rley pay or allow such nterest (ol caeeeding HY per owent per
annume as may be apreed hetweon them and such membe

FORFEITURE OF SHARES.

25 If a member fails 10 pay any call or imstadment of a call
on the day appointed for payment thersof. the Dircctors may o am
time :hereafter during such time us any part ol such call o instaiment
remains unpaid serve a notice on him requiring him to pay so wich
of such cali or instalment as remains unpaid topether with any
interest which may have accrued.

26. The notice shall name a further duy (rot eander than seven
days from the date of service thereof) on or before which. and the
plice where uch payment is to be made, and shall st te that i the
event of non-payment at or before the time and at the place appoinied
the shares on which the call was made will be fiable to be forfened

37. If the requirements ol any such notice as aloresaid are
not coraplicd with, any share in respect of which such notice has
been given may at anv time thereafter. before pavment of all Cally
and interest due in respect thereof has been made. be {orteited by
resolution of the Directors to that effect. A forfeiture of shuares shuli
include ail dividen s declared in respeci of the torfeited shares and
not actually pu 4 before the forfeiture.

28, A forfeited share may be sold. re-alloited or otherwise
dispused of. cither 1o the person who was before (e {orferture the
holder thercof o1 entitled thercio or o any ather person, upon such
terms and in such maner as the Directors shall think hit. and whether
with or without all or any part of the amount previoushy paid on the
share bemng credited as paid. and at any ume bel re such sale.
re-aliotment or disposal the torfeitere may be cancelied on such
terms as the Directors think fit. The Directors may. if necessaiy.
authorise some person to transfer a forfuited share to anyv such other
person. '

79. A member whose share has been forfeited “hall cease to
be a member in respect of the forfeited share but shull. notwithstand-
ing the forfeiture. remain liable to pay (o the Company al! calls nuaae
and not paid on such share at the time of f0:%itore with interest
thereon from the date of forfeiture down to the e of pavrent
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RIS I T N R R [T T Lenl rer
shall thowe e g e iy 1 chan
nat been tortened. ol o MU SE by e i, i o ]
which the Comp v eta e enforeed m 1. ape ot l!\ -him;m‘:
the time o Tortedane without s Spedt o e b Lt
valie of the sSore o e sme of tar g,

U as the T hrecn g,
Vol respecy s i the s o

deduectne o N1 HE O TR MR IS 1)
atlenre

AN Statutony dedaatiop TEWRILMY e the dedanant .. o
[hrector ot the MGTCLHY o e Comp n. unt 1thor B u;»,
been daly Btened on L dute sitledd 1 !.h‘u Joviar tion \[ai!«l.l'-\.
conchisie evidonae o te 12ets  herem stated The pes Eh"ll’l\.‘l' x
the shae shull nor be bownd o see 1o e arpheats e o4
sideratton ab amo e shall his title o the share be all - s by g
omission. irreeulanty oy mvabdits inoor relmge 1 oor vont tad
with the proceedmes in reference o the tofeiture,
or disposalb ol the share.

BTN T

stte oo Mot

FRANSEL R OF SHARES

AhooAub transiers of shures shatt he efeanad by transicr
WD a4y edal or corunen Torm or m oy cether S, whied,
the Directors e aprprove put reed 1ot be under sea!

A2 The mstrument of transler of a4 chare shal! be sened By

or on behelt on the transeror ands i the e ol g share which o mo
fully pard ur by or anhehalt of the tansleree The Gansienor <ol b
deemed to o temaan the hoelder of the share anid the name of ta
tramsle oo s enterd 1e the Register of Members s respect theren

33, The Directors may, in their absolate diseretton aaid withont
assigning amy coacon theretor Jdeddine to register 1 transler o1
shares whether fully pawd ornot

3. The Directors may aleo decline to recounise any nsinment
of tramster vnjess:

dar Such tee GF o et execeding v shiiimes and s e
as the Diarectors ma from 1nme Lo tine requiie 5 sl oo
the Corpany i rspect thereof.

o [ he ptreneent of transter s depe odat the OfFee wosuch
T e s THe DIRCUters Bl appelill soeoinpante.,
e woribeate of the shores soowhich ot relates and st
other oy idenve as the [IFectors s reasamhaniy reguore b

Jew the rehr of the tret rerar teo ke the fansters

oy The irerrament ob franier 1vomressed b ey ane s

o} sboare
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35, 1 the Directors doching o pegisten iy 30y v s

they shall, within two mants after the Jdate ono Wi b e 1aastes
wos [odeed with the Company, send to the iraslelee nobiee o the

refusal,

In, Phe registration ol aransiers L, he sespended b sach
tme and for such periods (net exceeding thirts Jass iany Lo
4~ Lhe Directors may from Lime to time dJetestme

egistration of any probate. letters of admmiruation. certiiate ol
m =einge or death. power of attorney ar other docuiuent rehtine to
oF e, v 9o title to any shares such fee GF anyi not exceedmg 1w
shillings and siapr e, as the Directors may Irom tnie to B regini
ur prescribe.

7. There shall be puid 1o the Company mnogespect o the

38, All instruments of transfer whoch ~ha't he feeiveied st
be retained by the Company.

39, Nothing in these Articies shall preciade the Directors Trom
recognising o renunciation of the alloten: ol any shote by the
allottee in favour of some othor person.

TRANSMISSION OF SHARES,

0. In the case of the deatl »f a member the survivors or
warvivor where the deceased was o int bobder ot shares m the
Company Jnd the personal representatives ol the deceised where he
was « sole or only surviving holder shull be the vmly person recognised
by the Company as hinving any titie to s mterest i such shares,
but nothing in this Article shall release the estate o o deceased
joint holder from any habilits mrespect of any share wintly held
by him.

41 Any person becomme entitled 1o o share in consequence
of the death or bankruptis of w member mav, upon producing such
evidenee of title as mus from bime t te be properdy required by
the Directors and subject o~ heramatier pronaded. elect et L 1o be
registered himsell s the holder or the hare o o huve some person
nomimtted by him regmstered as bl v essteree thereof

42, If the person s becomune entitfed shall elect e be regis-
tered himself. he shall debiver ar « = e the Compans 1 nuotice in
writing signed by him statmg thet he o elects 1t e shall dleet to
have another person reerdercd hie sholb ey b clectior, By
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sxacuting Lo that person a transfer of such share. All the limitation

vastrictions and provisions of thess Articles relatine to the right ,j;
tramafer, and the regisiration of transfers of, shares shall be ap igic-mble
to any such notice or transfer as if the it upan which thg trans
dssion took place had not occurred and 1, e {rans-

, 1& nolice or transfer were
« transler execui=d by the person from whom the (; issi
Rl 10m the title b
?13 ﬂ&.ﬁ\ o Y transmission

“ 43. A, person becoming entitled to a share by transmission
-shedl be entitled to the same dividends and other advantages to which
e would be entitled if he were the registered holder of the share
“eneept that he shall not, before being registered as a inember in
4l mspect of the share, be entitles .n respect of il (o receive notice of,
i er to attend or vote st, meetings of the Company or to sxercise any

" uight conferred by membership in relation to meetings of the
i Compsigy.

STOCK.

44. The Compeny may by Ordinarv Resolution convert any
puaid up shares into stock and reconvert any stock into paid up
shaves of any denomination.

! 45. The holders of stock may transfer the same or any part
: i fhereof in the same manner and subject to the same regulations
¥ a8 and subject to which the shares from which the stock arose might
g previously to conversion have been transferred or as near thereto as

¢ ircumstances will admit, but the Directors may from ‘me to time
,.‘r&;‘ ~ fix the minimuwmn amownt of stock transferable, provided that such
! tm iminimum shall not exceed the nominal amount of the shares from
? which the stock arosc.

46. The holders of stock shali, according to the amount of the

} stock held by them. have the same rights, privileges and advaniages

as regards dividends. participation in assets on a winding-up. voti_ng

f, 8t meetings and other matters as if they held the shares from which
y the stock arose. but no such privilege or advantage (except participa-

; thom in dividends and profits of the Company and in the assels on u
winding-up) shail be conferred by an amouril of stock which would
‘ mot, if existing in shares, have conferred such privilege or advantage.

47. Al such provisions of these Articles as are applicable to
paid up shares shall apply to stock and in all such provisiuns the
words “share” and “member” shall inclnde “stock™ and “stock-

; liolder™ respectively.

TR fmam ve-

ey, -




INCREASE O CAPLEN

48, The Company may Honr tnw o U by Ordimaiy
Resolution ineredse its share -apitab by such sum o b Aded mto
Jhares of such amoent as the resolutinn shall prosenine

49, Bacept as ctherwise provided by or purstant to these
Articles or by the conditions b bsue ai bew hares st e
Ordinary Shaies and shatl be subjedt 1o the provisiorn o ihiow
Articles with reference to the pavment f callo transice tia OIS
forfeiture. lien and otherwise.

ALTERATION OF AL A

5. The Company from ume to time mav by Ordinan
Resotution : -

v Consolidate and divide all or anv of its share capitab mio
chares of larger amount than its ex sung shares.

rg) Cance! any shares which, at the Jdate of the passing of the
resotution. have not been taken or agreed to be taken by
any nerson and diminish the amount of 1t bare copitd
by the amoum of the shares so cancetied. ynd

t¢) Sub-divide 1ts snarcs or any of thent and so that the resclu-
tion whereby any share is svb-divided may determme
that. as betwizn the holder of the shares resultmg from
such sub-division. one or more b the shares aay have
ach preferred or other special tights over o may hase
such deferred rights, o be subrect 1o sueh revnctions o
compared with the otners as the Cosapany has powat
to attach to unissued or new shares

And may by Special Resolution

an Reduce 1ts share caputad - any vapitad o o o wenwe
tarid o oy Aleare prenaon seceune oo et
ithotisea b the Statare:

Amvthing done e persianes ot s Nrc o s 0 s e
crovkded cnd sabyect ooy con hiens e b e Nk

for oas thes sttt b e heable it ~ .| B b
-'i‘i‘h‘ e cceondiowee swtho b ke oyt e e S

the <y wd so o s neethe, the Y oo o w0 A
bo appliedb? e by s b oo o 0 o0 o

Whenever onoamy concchidation or sobadivisaeon netnbers ! e
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b aly THaeliones of . LT '
~gptitied toanmy fractians o shares thie Directors may sell il or any of

fractions and N abate the net proce
such §r. ne \[\1 dist Jf“.h. .{h!. et proveeds thereof anongst
the members cnbitied to suet Loactions an doe propotions T giving
sffact to any such see the Diectorss mas authorise some ;;Cl'su;l
to transfer the shares solu Lo the purchaser thereot and *he purchases

gt be registered as the hotder of the shares comprisea 1any such

yransfer and shall not be bound 1o see to the application ot the
purchase money nor ol B titde to the shares be atfect.d by oam
jrpegularit ot v thdity e the proceedings telitme to e (et

CVNERAL MBBRTING

51, The Campany shal' in each year huld a General Meetmyg

Cge its Annual General Mecting in \dition to any other mectings

i that vear und not more than ifteen months shall clapse between
ihe date of one Annual General Mceting of the Company and tha
of the nexi. The Annuul General Meeting shall be held at such time
and place as the Directors shali detormine. Al Genera Meetings
other than Arnual General Meetings shull w caiiad Bt rdinan

- General Meetings.

52 The Directors min at amy tme call an batre rdinary
General Meeang  Fatraordinan Genenit Meeunes ol aivo e
convencd on suchk requisition. or m Jdeliult e Feocomenad by

such reyg asitionist-. s v provided by the Statutes

NOTICE OF GENERAY Mt T INGS

53 In e case o an Annu! General Mecting o1 o aketing
for the passing ol a4 Spead Resolution twenty-one dein da s’ netie
AU the Jeast and inoany cher cee lorteen clodr shae s notee ot the
east. speciivong the e e oy wad the howr of moecting At
in case of special busines the e seral dature of st business e
i Armnd Generad Mewime s daoans the noaat

e toanner hoieiinadien U EVRFITON
! f

in the caswe o

as such. shad be oo i awri
to all the toomebor . other Lo Ao whe taiet the et
\‘ ;

. oo )
Ccase AL cles o RS TR TN A AR Tithe i_"'“
are not ont et too o o, T e and 1 the Ve

time bome ot the © 0

[ENN N RN I‘u.
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Sh Tnoever o e Y otk
shall appe witdy o i T v
entitdod to attend byt :
fo atten e vote s L

a member
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53 Subject to the provisions of the Statutes, it shall be the
duty of the Company on the requisition in writing of such number
of members as is specified in the Statutes and funless the Company
otherwise resolves) at the expense of the requisitionssts Lo give lo
nembers entitled to receive notice of the next Annual General
Meeting notice of any resoluiion which may properly be moved and
is intended to be moved at that meeting and to circulate to members
entitled to have notice of any General Meeting sent to them any
statement of noi more than one thousand words with respect to the
matler referred to in any proposed resolution or the busmess to
be dealt with at that meeting.

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

PROCEEDINGS AT GENERAL MEETINGS.

57. Al business shall be deemed special that is transacted at
an Extrsordinary General Meeting. AH business that is transacted
it an Annual Gemerul Meeting shall also be deemed special with
ihe exception of declaring a dividend. the consideration of the
accounts, belance sheets and reports of the Directors and Auditors,
the appoiniment of Directors in the place of those retiring by
rotetion or otherwise and the appointment and the hining of the
remuneration of the Auditors,

58. Where by anv provision contained in the Statutes special
notice is required of a resolution, the resolution shall not he effective
undess notice of the intention to move it has been given o the Come-
pany not less than tweniyv-eight days tor such shorter neriod as the
Statutes permit) before the meeting at which it is moved. and the
Company shafl give 1o the members notice of any such resolution as
required by and in accordance with the provisions of the Statutes,

59. No business shall be transacied at any General Meeting
unless a quorum s present. Two members present in person shall be
a Jquorum.

60. I within half an hour from the time appointed for the
meeting a quorum is not present. the meeting. i convened on the
requisition of or by members. shall be dissolved. In any ather case
it shall stand adjourned o the same day in the next week at the
same time and place or to such other day and at such other timie and
place as the Directors may determine and. it at such adjourned meet-
ing a quorum is not present within fifteen minutes from (he time
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appointed for holding the meeling, the me
by proxy shall be a quorym but so that

N ‘ : . not less th PR
} ;J shall constitute the quorum ot less than two individuals

61, The chairman may with the conseny of an ing
which & quorum & present, and shali if so directed byythTeﬂn:;gﬁn;f
| mj@mm the meeting _fmm tire to time and from place to place.
W{ﬁ@m@m*a meeling is adjourned for foartecn days or more, seven
shour days notioe at the least specilying the place, the day and the
Thewe of he a@mwmgd meeiing shali be given s in the case of the
o @m@km mesting, but it shull nog be necessary to specily in such notice

 the wmture of the business to be transacted at the adjourned meeting.
sagm 83 aammsa.id, no member shall be entitled to any notice of an
,g@ﬂmimw meeting. No business shell be transacied at any adjourned
weeting other than the business which might have been transacted
8 e maseling from which the adjonrnment took place.

62, The Chairman (if any) of ihe Board of Directors or in

“his abssnce some other Director nomingted by the Directors shail
© pesside at every Genernl Mesting but, if st any meeting neither
- the Choirmen nor such offer Director be present within fifteen
moiraies afier the thme appointed for holding the seme or if neither
of them be willing (o act as cheirman of the meeting, the Directors
. puesent shall choose some Director preseat to be chairman of the
missling or, if no Direcior be present or if all the Directors present
decline to teke the cheir, the members present shall choose some
nember present to be chairman of the meeling

63. AL any General Meeting a resolution put to the vote of

the mestiug shall be decided on a show of hands unless before or

o Upew the declsration of the result of the show of hands a poll is

v, dememded by the chairman of the meeting or by at least five members

hawing the right (o vote af the meeting or by a member or members

nepresenting not less than one-tenth of the total voting rights of ail

ths rwembers having the right to vote at the meeting or by & member

oF memdbers holding shares conferring a right to vote at the meeting

being shares on which an aggregate sum has been paid up equal 1o

not less then one-tentl of the total sum paid up on al the shares
conferring that right.

64. The instrument appointii; " Proa. r oo &f 8 moeting
shall be deemed also to confer suthority to demand or join in
demusading & poll, and for the purposes of the last pre_ce:dmg Articie
& demaud by & person as proxy for = member shall be the same as
& demaend by the member.

mbers present in person or
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65. A poll demanded on the election of 4 chairtnan of a meeting
or ont a yuestion of adjournment shall be tken forthwith. A poll
demanded on any other questic  shall be taken cither immediately
or at such time taot being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded)
and place 15 the chairman of the meeting shall direct and no notice
need be given of a poll not taken immediately. A poll shall be tuken
in such menner (including the use of ballat or voting papers) as the
chatrmen of the meeiing shall direct. The resuit of the poll shall be
dosimed o be the resolution of the meeting at which the poll was
demanded. The demand for a poll may be withdrawn. The demand
fer a poll shal! not prevent the continuance of a meeting for the
transaction of sny business other than the question on which 4 poil

66, lIn the case of an equality of votes, whether on 4 show
of hands or on a poll, the chairman of the mecting shall be entitled
to & further or casting vote.

TR T R T e e Ty M A

P

67. A pesolution in writing signed by all the members for the
time Gedng endtled to vote shall be as effective for ail PUEPOSes as an
Ordimery Resobution duly passed at a General Meeting of the ,l
Compuay duly convened and held, and may consisi of several
docaments i the like form each signed by one or more members

AT

VOTES OF MEMBERS,

e

68. Subject and without prejudice to any special privilegas
or restrictions as to s ving for the time being attached to any class
of shares for the time being forming part of the capital of the
Company, svery member present in person shall have one vote on
a show of hands and upon a poll every member present in person
8 gwlgy proxy shall have one vole for every share of which he is the
: older.

69. A corporation which is a member may by resolution of its
i directors or other governing body authorise su.h person as it thinks
; AL to act as its representative at any meeting of the Compuny or of
i any class of members of the C ompany. and the person so authorised
shall be entitied at all such meetings {0 exercise the same powers on
behall of the corporation which he represent. us that corporation
could exercise if it were an individual member.

s 70. In the event of any member becoming incapable by reason
of mental disorder of managing and administering his property and

I Fewwo - L
=L
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ﬂalrs the Peeciver or other person authorissd to act on his behalf
sy vole on his ‘behall both on 4 show of hands or on . poll, and
S receiver o olher person may on 4 pol voie by proxy; provided

e such evidence as the Dimctors may require of the authority of
the receiver or o1 her person claiming to vote shall have been deposited
st the Office not less than forty-sicht hours betore the time for

Woiding the meeting or adjourned meeting at which he claims to vote.

-?I. In the case of joint hoiders of a shure, the vote of the
swnior who tenders a vots, whether in person or by proxy, shall
be mmed' to the exclusion of the votes of the other juiné holders
and [m' this purpose senjority shall be determined by the order
Cdn wliich the names stand in the Register of Members in resrot
- of @e joint holding,

T2, No member shall. unless the Direciors otherwise deter-
-umine, be entitled to voie at any General Meeting, either personally
-oF by proxy. of to exercise any privilege as 2 member unless all calls
or other sums presently payable by him in respect of shares in the
Companmy have been paud.

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

74. Omn a poll a member entitied to more than one vote nevd
mot use all his votes or cast ali the voles he uses in the same way.

75  No obpction shall be raised to the qualification of any
woler except at the meeting or adjcurned meeting at which the
vote objected to is given or tandered and every vote nnt disaliowed
; at such meeting shall be valid {or all purposes. Any such objection
v made in due time »>hall be referred to the chairman of the meeting.
EX whose decision shall be final and conclusive. A decliration by the
chimfrman of the meeting ihat a resolution has been carried or carried
snnmimously or by a particular majority of losi or not carricd by u
prrticular majority and an entry to that effect in the book containing
the Minutes of proceedings of the Company shall be conclusive
evidenice of the fact without proof of the number or proportion of
the vaies recorded in favour of o agaiust the resolution.

3 76. The inctrument appointing a proxy shall be in wri@ing
3 under the hand of the appointor or of his attorney duly authorised
» in writing or, if the appointor is a corporation, eilber m::dq its
| commaon seal or under the hand of an officer of altorney so autnorised.

77. Any person (whether a member of the Company or not)
may be appointed to act as a proxy. A member may appoint more
than one proxy to attend on the same occasion.

in4,




IS

75 lThe mstrument Prombne © oprosy and ghe Powir of
Attornes or other authority Gt wove aoder wih,e, o sned oy
notaridiy certitied or office copy of such POWCT Or raharity
b d;pu;ilcd ol the Oflice or ar such other e n the tnite,,
Kingdom as is spectlied tor the purpose m i Hotice convening 1,
breeting or in the instrament of PRy assted by (e Company oy
YN th‘rn forts -cight hours hetore the e apponted Jor halame ke
meeting or adjourned meetmg ot wlich the Peran maned m o,
astrument Proposes to vote and m gt the imstrument o IO
shall not be treated as valid

79, An instrument of PEeny muey be inamy usual or oo
form or in dny ather torm which the Peccion ina APPrenve. hisergg-
ments of prosy need not be witnessed,

8. The Directors My at the expense of i Lompain wond
PV post or otherwise 1o the member nstruments of Do with o
without stamped envelopes for their retrp for e ot amy Geney )
Meeting or g dl} Separale meetime of the Bodders o ) A NN
shares, either in blunk OF Domiaamg . ope Ly nare of e
Directors or 20y other persons (e alternative it 1or the PUIpose
of any meeting invitations fo HPPOINT S PrOsy o peraon or one ol
number of persons specified in the HIVILatons e paied g ghe
eapeirse of the Company, wih IV Ons shali be e yed 1 RY1RNTTN:
not 1o some onlvi of the memsers entitied 1o be S ot of (i
meeting and to vote thereyg by proay.

8. A vole given in accordance with the wrns of .m instrument
O provy shall be valig notwithstandme the eath o BSOS o
the principai or (he revocation of the msirumeny of prosy ar of the
authority under which the instrument PTOM Wy evecuted provided
that no inumatjon of such deatjy. TN o revocation Jiall baye
been recejved by the Company at the ¢ Mlice three hours e befure
the tommencenient of fhe meeting o g, mectmye o whieh
the ins!rumentufpm\;\ bs sed |

DIRECTORS

2. Unless otherwise determined by e ¢, Tpany by Ordinarny
Resolution the number of Directors Shall e ot Jeas than two nor
more than twelve.

2OA Dimctqr shall novy require « share Jualification bt peyer-
theless shall pe entitled (o attend and speak af amy Generai Meeting

'of. and at any eparate meeting of (he holders any class of shares
in. the Company.
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St The remuneration of the Dire
Company in General Meeting.
defunlt of agreement to the
equally and shall be (e

Clats shadl be nwed by the
ARY Temuneration o voted shall m
contrary, be livided between the Directors
etmed Lo accrue from day ta day

85 The Directors shall alw be

entitled to be id ] teay elthnge
hotel and other CAPCHN | ching,

' _ S eurred by them rospectivets g aid faot
the performance of their duties as Directors. includmg the
of fravelling Lo and from meetines of the .
of the Directors o Creneral A'leclir{g\.

1 U INCH
Dyircctors ur Comnntiees

86 Anmy Director who serves on any Commutiee or whe
devotes special sttention to the business of the ( amnpany o1 who
olherwise performs services which in the opmwn of the | reclors
are outside the wope of the ordman duties of g Director iy be
paid such estra remuneration by way of saliry, commission .;m-
ticipation m profits er otherwise as the Directors ma deternane

MOIENTMENT, ROTATHON. DISQUALIFTC A TTON
AND RIMOVAL OF DIRECTORS

87. A member or members holdine & majonty m nominal
amount of the issued Ordinary Shares 1o the ume being in the
Company shall have power from time to time and at any time (o
appoint any person or persons Jas a Director or Directors rprovided
that the total number of Directars shall not exceed the mavimum
number prescrif . 1 by or m .accordance with these Articles) and o
remave fron office any Director howsoever appointed. Anyv such
appointment or removal shall be effecled by an instrument in writing
signed by the member oi members making the same. or in the case
of a memb - being & company signed by one of it directors on its
behalf. and shall take effect upon lodgment at the rewistered office of
the Company,

] (A the offive of a Director shal]l be vacated

61 If a receivine order be made against him or he neo:be
any arrangement or composition with his - crediters
generaliy:

If he hecome incapable by 1oas of mental disorder
of munaging and administering his property ;'md aff.urs
and a receiver or any other person he authorised to oot

oin his behalf,

(it}
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vn 1 e cease (o be o Director ander the prosasions o, b
Statufes as Lo aegiirine aind holding boothe Direcroas
of thewr qualifietion;

tive 1 he cease to be o Director or be prolubited iron
hemg a Director by an Order monde under any jrossicns
of the Statufes:

fvt If he tnot being  Duector holdmg for a haed term
executive oflice in his capacity as a Directon resen s
office by podice in writne to the Compam

FXFCUTIVE DIRT CTORS.

89 ta) The Directors mayv fiom time 0y trae anpoimt one o
muore of ther body to be the holder of any exeeetre allic on suel;
terms and for such period as they thiok

{8} A Director holdimg any such exceutree othee <hall
receive such remuneration, whether maddittor to 0 m sabsinuteon
for his oramary remuseniation as a [rirecos and whether by ags o
salary, comvrnassion, particmieien oo pre 1 o thorwse, a0 e
Dueetors may determine.

(01 The Darectors many conbar upee o Phineanc s holdimge any
such exeeutive oifice any of the pover owerceable By i nas e
tors upor suen tetimis and conditios o s sach e canchions s they
thik At and either colloterally - b o 0 e coclias o ther can
powers. ard may From e 1y bl e s et ey o7
Ay such powers

POWIRS O DIRPCTORS

YL The Do < ob e Uotapany slad b aad b g
Drectors. whe ris eng e el saeh poscor oo 08 e i
on hehalf of the Compuiny all suc acts as o e o osad amd e
by the Congany and s are o by e Sttt e - oy these Vinele-
requiied to beoverased o done AT A S Coonnu Moehey
subfect nevertheke s o amy rogulanens 0 G L N, L 1
provistons of the Stitates aml o sacl reanb bone bar - n g one
sistent with the wforesiad regulitions vo poosviion o oy e e
scribed by the Company m Geoerad Mecting, bat e Ceetlate o o
by the Campany in Geperal Moot Sl il ot oy prest s oo
the Directors whic™ would s e Feer vab 1t eadhvrepulat o, b« o
been muade., |

90 Without prequdice v the cocnaty e e poreran
PEUVIND (IN

.1
Py
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(B)

The Directors muy moke such arrangements as may
be thought it for the management of the Company's
affairs in the Uniged Kingdom or abroad, may for
this  purpose appoint local boards, aftorneys  and
agenis and fix their remuneration and may delegate to
them such powers as muy be deemed requisite or
expedient. ,

The Direciors may from time to time gnd a any time
by power of aitortey under (he Seal appoint any
corporation or person o any fluctugting body of
persons, whether nominated directly or indirectly by
the Directors, to be the attorney or aitorneys of the
Company for such purposes and with such powers,
suthorities and discestions (not exceeding those vested
in or exercisable by the Directors undc- these Articles),
for .uch period uad subject to such conditions as
they may think fic, and any such power of attorney
may contain such provisions jor the protection and
convestience of persons dealing with ainy such attorneys
as the Directors may think fit and may authorise
any such atiorney 10 sub-delegate 2l of any of the
powers, authorities anc discretions vested in him,

{C} The Direciors:—

(i) may establish and maintain, or procure the esiablish-
ment and maintenance of, any non-contributory
or coutribuiory pemsion or superannuation funds
for the benefit of, and give or procure the giving of
donutions, gratuities, pensions, allowances or croiu-
meits (o, any persons who aie or were at any time
in the employment or service of the Company or
of any other company which is a subf.idiury 'uf the
Company or which is allied 10 or associated with the
Company oi any such subsidiary or n.' any company
which is a predecessor in business a‘l the .( ompany
or of any such other company as :}Iorcsu_ad. OF any
persons who are or were at anv time Directors or
officers of the Company or of 'ny such other company
ns aforesaid, and the wo =, widows, families und
dependants of any such persuns, and

(ii) may establish and subsidise. or subwribe to, any
institutions, associations, clubs or funds culeulated
to be for the benelit or to ad'»'unt.‘c.tha* interests and
well-being of the Company or of any such olh;csf
company as aforesaid ar of any such pereons as

aforesaid, and
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(i My make pavowent dor or Bwoards e msaanee
of anmy such persons s aloresad, and

(iv) nu subseribe or guarantee aroney Jor any chantank
or benevelent object or lor any exhibior of ans
public, peneral or useful object.

The Dircetors muay do any of the maticrs wlorosand eitbner
dlone or in conjunction with any such other con
as aforesaid: provided that the Directors ~hall not be
entitled without the previous sanc on ol an Ondinars
Resolution of the Company to exerose e powers
conferred by this paragraph in fiavour of any person wha
is or was a Director of the Conpany or of anv suek
other company as aloresid but who does nat haid or
has not held any salaried employment or ofiice m the
Company or in any such ather company s aforesaid o
in favour of the wile, widow, family or dupendants ol
anv such person, A Director mav he counted i the
quorum present upon @ moton in respect of any matter
referred to in this puragraph and may vote as a Director
upon any resolation in respect of anv such nutter not-
withstanding that he is personally nterested m such
matter.

(D) The Directors may vaerense all the powers of the
Company te boirow money and o mortgagze or arge
e updertaking, property and  wocalled  capiti) or
any part thereol ana ¢ fsae debentares and other
securities.

92, A Director may hold any otiter oflice o1 place of paclit
under the Company (except that of Auditer) in cenjunction with
his office of Director and nunv aet m o profussienal capacity to
the Comnany on such terms as o remunertion and otherwise as
the Directors ~hall arrange.

97 A Diiecor may be or hecome a director o other olliver
of, or othersise interested in. any company promoted by by
Company or in which the Compary may be mnterested 10 meintor
or otherwise and no such Director shall be accountable tor
rentuneration or other benefits reccived by him a~ 2 director or
officer of, or from his interest in, such other conipany.  The Directors
may exercise the voting rights conferred by the shares m any other
company held or owned by the Company in such manner 1 all
respects as they think t, including the exercise thereo® in fveus o
any resobution appomnting thenr oy of therr number direct i~ o

officers of such uther company or voting or prcsidime lor the »ayme.
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of m.mx.meratinn to the directors or ufficers of such other company
A Director may vote in fuvour of the easreise of such voting right;
i mannes aforesaid and My be counted in the quorum present upuﬁ
& motion in respect of s wh SXercise notwithstanding that he may be
or be about to become u director or officer of suck, other company
end as such or in any other manner s or may be interested in the
exercise of such voting rights in manner aforesaid,

94. No Director shall be disqualified by his office [rom
soatrecting with the Company either as vendor, purchaser or
otherwise nor shal any such contract or uny contract, matter or
rngement ehtered into by or on behalf of the Company in which
euy Director shall be in wny way interested be avoided nor shall any
Dissctor so contracting or being so interested be liable to account
toilhe Company for any profit reslised by any such contract, matter or
ermengement by reason of such Director holding that office or of
the fidwciary relationship thereby established. The nature of a
Divecior's interest in any such contract, matier or arrang "' . - must
 be dedlared by him a4 the meeting of the Directors at which the quest-
ion of enter ing into the seme is first taken into consideration or, if’ i
Director is not st the date of that meeting interested therein, at the
next meeting of the Directors held after he becomes so interesied and,
im o case where the Director becomes interesied in any such contract,
metier or arrangement after it is made or arises, at the first meeting
of the Direciors beld after he hecomes so interested. A general notioe
to the Direciors by a Director that he is a member of any specified
v or company and is 1o be regarded as interested in any contrac,
matier or arrangement which may after the date of such notice be
mede or arise with such firm or company shall (if such Director shall
give the same at a meeting of the Directors or shall take reasonable
sieps to secuwe that the same is brought up and read at the next meet-
ing of the Directors afler it is given) bu a sufficient declaration of
imterest in relation to all such contracts, matters or arrangements
under this Article and after such general notice it shall not be neces-
sary ko give any special notice relating to any pa_rucular contract,
mgiter or arrangement made or arising with such firm or company.

95. A Direcior may as a Director vote and be counted as on:
of & quorum upon & motion in respect of any contract, matter or
armmaement which he shall make with the Company or in which he
shallibe in any way interested.

96, All aheques, promissory notes, drafls, bills of exchange
and other negotisble or transferable instruments and all receipts
and oths he Compeny shall be signed, drawn, accepted,

for moneys paid to t rawa,
cndorsed or otherwise evceuted as the case may require in such man-

G a8 e Directors shall from time to time determine
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PROCEEDINGS OF DIKLL TORS, ‘

97. The Directors may mee together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit. Queviions arising at any meeting shall be decided hy a
majority of votes. In the case of an equality of votes the Chairman
shall huve a second or casting voie.

98. The Chairman may, and on the request of Director the
Secretary shall, at any time summon a meeting of the Directors,
It shalt not be necessary 1o give notice of a meeting of Directors 1o any
Director for the time heing absent from the United Kingdom.

99. The quorum necessary for the transaction of the business
of the Directors shall be (wo or stuch higher number as from time
to time may be fixed by the Directors.

i00. The continuing Directors or Director may at any time act
notwithstanding any vacangey in their body: provided tha n case the
Directoes shall at dny time be reduced in number 10 less than the
minimum number fixed by or in accordanee with these Articles, the
continuing Directors or Director may act for the purpose of
summoning a General Meeting of 1he Company but for 1o other
purpose.

01 The Directors My TOM time to time appoint and remove
4 Chairman and Viee-Chuirmay,. The Chairman o elected or iy, his
absence the Vice-Chairman shall preside ag il mectings of the Direc-
tors but, if no such Chairman or Vice-Clidiimian be appointed or if at
any meeting the Chairman of Vice-Chairman be not present within
five minutes after the time appointed {or holding the same, the
Directors present shall choose one of their aumber to be chairman of
such meeting,

102.  The Directors may delegate any of their powers to Com-
mittecs consisting of such e or more members of their body as they
think ft. Any Committee <o formed shall in the exercise of any
power so delegated conform (o 4Ny regulations thay may from time

to lime be imposed upen it by the Directore.

t03. The meetings and proceedings of any wuch ¢ emnytiee
consisting of two or more members shall be Boverned by the pro-
visions of these Articles reguiating the meetings and proceedings of
the Directors so far as (he Same are applicable and are pot superseder|
by any regulations made by the Directors under the last preceding
Article,
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e 10;:{ ; \:} 4;1‘5 bf{ﬂa./ﬁk‘mdune by any meeting ui’ Directors o of
| mputiee of the Directors or by any person acting as a Dircotor
shall, mot\\vn‘hsmndmg that it be aflerwards diseny ered that there was
SGine ci*el'i:c.:t In the appointment of any such Director or person actiu;é
as aforesaid or thay they or any of them were disqualified or had
waonted office or “I'erc nol entitled 1o vote, be us valid as if every such
 person _ha-d been duly appointed, was qualifiec and had continued to
- be a Director and had been entived to voie,

105, I'he_ Directors shali Cause proper minutes 10 be made
of «ll pmceedaqgs of Genera} Meetings of the Company and of
) m@mﬁmgs of Directors and Committees of Directors and of the
! atvendances thereat and of all appoiatments of officers made by
i e Direciors,
o loe, A resolution in writing signed by all the Directors shail
he 1s effective for all Purposes as a resolution duly passed at a
weeiing of the Directors duly convened and held, and may consist
of several documents in the like form cach signed by one or more
Diwectors.

il SECRETARY.

107. The Secretary shall be appoinied by the Directors,
Awmything by the Statutes required or authorised to be done by or to
khe Secretary may, if the office is vacant or therc is for any other

&' masom no Secretary capable of acting, ¢ done by or to any assistant
h or deputy secretary or, if there is no assistani or deputy secretary
. “@pable of acting, by or 1o any officer of the Company authorised

" geaseally or specially in that behalf by the Directors; provided that
o finy provision of the Statutes or these Articles requiring or authorising
. & thing to be done by or to a Director and the Secretary shall not be

: smiisfled by its being donie by or to the same person acting both as a
Dimsstor and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS' SHARE AND
DEBENTURE HOLDINGS.

108, - The register of Directors’ share and debenture holdings
. shal be kept at the office and shalf be open (o the inspection of
a9y member or holder of debentures of the Company or of any
person acting on behall of the Board of Trade between the hours
of 10 a.m. and noon on each duy during which the same is bound
3 o be open for inspection pursuant to the Statuies. The said register
: shall also be produced at the commencement of cacl; Annual _Gcncral
Mosting and shall remain open and accessible  during  the
Somtinuance of the Meeting to any person atlending the Mecting.

E2Y
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THE SEAL.

109. The Diveclor Jhall provide for the sale custady of
Seal and the Seal shall never pe used except by the authority of a
resotution of the Directors. The Directors may from tme 1o time
make such pegulations as they see fit determining the persons and the
awmber of such persons in whose presenct the Seal shall be used,
and (subject 10 the provisions of these Asticles in rehation fo
certificates) untit otherwist 50 determined the Seal shall be affixed 0
the preseacy of at lemel WO Dirsctors 6F of one Director and the

Secreiary.

110, The Company mey have ai officint senl for usé abroad
under the provigions of the Statulcs where and as ihe Directors
ahall detersing, and the Dirgctors may by writing under the Seal
appoint 80y sgent of soramitist abroad to be the duly authorised
agant. of (02 Conapany for e puopose of .amxms aind using such

oiBoin) seal gad puoy Hmposs AL restrictions on use thereof

s @ Wisarever i these Awticies reference 8

made o the Suql, the veforence shiall, wiven and 80 far as mey be

applicable, be t0 include sy such oflcial seal as afo
D\WI.DENDS.

{1}, Subjest o 8OY prefercatial of other special rights for
the time belng atimched to sRY class of shares, e profits of the
Compgiy whicl it shall feom time 10 tme be determined o distribaic
by woy of dividend shell be apphied in paymeat of dividemds upon
the shaves of the Company in proportion 0 the amounts paid up
thereon respectively otherwise than in advance of calls. All dividends

the time being paid up on the shares during e perind in respect of
which the dividend is peid exoept that if any share is issued on (erms
providing thet it shatt rank for dividend as if paid up (in whole of
in part) as from & particular date such share shall cank for dividend
accordingty. ,

112. The Company in General Mecting may from time 10
time declare dividends bui no dividend shall be pa yable otherwise
than out of the profits of the Company. No higher dividend shatl
be paid than Iy recommended by the Directurs.

(13, The Direciofs may. if they think fit, from iime (o time
pay to the members such interim dividends as appear t© the Directors
(o be justiticd by the profits of the Company. 1T al any time the
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share capitsl of the Cmmny is divided into different clusses, the
Mwb&m msny pay such interim dividends in respect of those shares
n ths empital of the Compeny which confer on the hoiders thereof
@E&RM or hon-preferred rights as well gs in respect of those shares
| \Mgm confer on the holders thersor preferentind rights with regacd
 lo-dividend and, provided that the Dirsciops act bona fide, they shall

ust inewr any responsibility to the holders of shares conferring a pref.
gromoe for any Qummgc that they may suffer by reason of the payment
| e@jﬁ-ﬁm m@efwm _dl_vmmd on any sheres having deferred or noa-preferred
Cwiglits.  The Directors may also pay hall-yearly or st other suitable
Sfittervals o be settled by them any dividend which may be payable
it & Mxod rate if they are of opinion that the profits Justify the
et

Ii4. The Direcior mmy deduet from any dividend or other
imemeys puysble on ur in respect of any shares held by a member all
s of money (if nny) preseatly paysble by him to the Company
o aseaunt of cnlls or otherwise in relation to the shares of the
o (Compeny.

HE5. Al unclaimed dividends may be invesied or otherwise
made use of by the Direciors for the benefit of the Company unti!
emimed. No dividend shall bear interest as against the Company.

Kié.  Amy dividend or other moneys pir sl on or in respect
of & share may be paid by cheque or warrant sent through the post
- o the registered address of the member or person entitled thereto

@ in fhe case of joint holders to say one of such joint holders or
fo suah person and such address ps the holder or joint holders may
. dieest. Bvery such chegue or warraat shall be made puyable o the

- gler of the person fo whom it is seat or to such person as the holder
G joimt Tholders may diseet and peyment of the cheque or warrant
Shailli be & good discharge to the Company. Every such cheque or
Semrrumt shall be sent at the risk of the person entitled to the money
ngpresented thereby.

117, #f several persons are registered as joint holders nf‘ any
shware, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

' ; et eclari dividend may direct
[18. A General Meeting dccla’rmg a - may
@ﬂgfma‘lm of such dividend wholly or in part by the distribution of
; sﬁéﬁieiﬁ:e assets and in particular of paid up shares or debentures
of my other company, and the Directors shall give eflect to such
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resolution. Where any difficulty arises in regard to such a distripy.
lion, the Directors may settle the same as they think expedient and in
particular may issue fractional certificates, may fix the value for
distribulion of such specific sssets or any part thereof, may determine
thet cash payments shail be made {0 any members upon the footing
of the value so fixed in order to adjust the rights of members, may
vest any specific ussets in trustees upon trust for the persons entifled
to the dividend as the Directors think expedient and generally may
make such arrangements for the allotment, aceeptance and sgje
of such specific assets or fractionnl certificates of any part thereof and
otherwise as they think fit,

119, Nmmm.r.wmmg anything contained in these Articles,
the Company may by Ordinary Resolution on the recommendation
of the Dirsctors determine (hat uny realised accretions of capital
rsels not required for peying the fixed ds‘ixv‘édamds on any shares

periicipation in profts shal be divided amongst the m.embers iy
proportion to the amownty paid up on the Ordinary Shares heid by
theus rospectively,

120. The Direciors may, before recommending any dividend
whether preferential or atherwise, CATTY 10 reserve out of (he profits
of the Compaay (melwding any premiums received upon the issye
of debentures gp other securities of the Company) such sums as
thery think PYOpPer as & reserve or reserves which shail, at the diseretion

of tine Compeny or of jis holding company, if any) as the Directors
gy from time to time think fit. The Directors may also without
placing ihe same 1o feserve carry forward any profits which they may
think it prudent not to divide.

CAPITALISATION O PROI 8.

121, The Company may by Ordinary Resolution on the recom-
mendation of the Directors resolve that it i desirable 1o capitalise
(A)any sum being undivided profits of the ¢ YMpany or realised profigs
earried and standing to any Feserve or the realised aceretions of
capital assets and o required for paving the finod dividends on any

T = i omene
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Sharf:h cm‘nlul o bved preterentyg divedends wnl o ot turthes
PArLCIPALION a0 Profits, 11y any CHELICH O TOSSIN G Fosult of Th
rc\-alluul‘lnn vl Ly webaob the Company othe thar gondiwii o
(€). subject s herennatter prowded, SLARTITEN RN the credit o
share I‘H‘L‘ﬂlll!lll ;lt.'\.‘uun_l CEocapitd redonpiion resenve tund, il
accordingly that the Directors be authoried md directed 1o appro.
Pnale the s, 1_"-‘“‘]\}"»1 to be capitabised to the Ovdinary sharcholdess
in the proportions which stuch sum would dave 'hm’-n divisthic
amongst them had the same been o b orbeen svohable i pay ny
d“"_de”d5 and to apphy such sum o 01, ~hall either 1 or towar s
paying up the AmMounts (I unv) for ¢ i i o e od onany shaies
or debentures held by the Ording.. - - sodder respectively o
paying up in full unissued shares or aebentures af the Company o) o
noruinal amount equit! to such sum 1o he ablotted and ditibuted.
credited as fully paid up, 10 and amongst such shareholders m the
proportion uloresaid or partly 1n the one wad and martly 10 the other.
provided that the share prenmum account o capital redempnon
reserve fund may., for the purpose of this Article, only be apphied m
the paying up of unissued shares o be swued o membe s credited (s
fully paid.

{22 Whenever such . resolution s atoresard shall huave been
passed. the Directors shall make all appropriations and ApPhications
of the sum resolved to be capitalised thereby and all allotne=nts .and
issues of fully paid shares or debentures uf any and generalls shaki doo
all acts and things required o give eliect thoreto, wirth Jult pownet 1o
the Directors to make such provision by ihe issue of et
certificates or by payment 1n cash or otherwine s thes think nt 1o
the case of shares or debentures becoming distributable i fra i
and to authorise any person to enter on behalt of W the mombrs
entitled to the benetit of such appropriations .omd apphcations mie
agreement with the Company providmg 1o the doming 0 1 them
respectively of amy shares 1o which they moas be enntded ore fined
fully paid upon such capitadiction and ar awcoment mande ged
such authorits shall be effective and Finding o0 ol wech b

ACCOTNIS

123, Tie Directors shall cause promer aooounts o he s

accordance with the provisions of the Sttt

124, The hooks o acoount sl Te hepton i O o aniag
to the provistons of the Statutest stnoother placs e P
shall think it and shall abwass he oper e the pegpes e

. arrpyt A} Ll H
Directors.  No petnher tnot heing o AT

Ty

H RS B AT
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inspecting any account of book or document of the Company except
a5 conferred by law of authovised by the Direciors.

125. The Direciors Jhall {rom time 10 time in accordance with
the provisions of the Staiuics cause to be prepared and fo he taid
before the Compaay in Cieneral Megting such profit and loss accounts.
belnmes sheets, group accounts (if any) and reporis as are specified in
e Stetutes.

126, A copy of the Directors’ and Auditors’ reporis accom-
penisd by coples of ihe palance sheet, profit and loss account and
otiysr dooumenis required by the Statutes 10 be annexed to the halance
shoet shodl, tereaty-one days ai the least efore the Annusl General
Miesting, be delivepnd or semt by post 10 the registered address of
Gvery P and every holder of debentures of the Company and

127. The Auditors’ Report shait be read before the Company
in Ganscst Miesting snd sheil be open to inspection by any member.

NOTICES.

128. A netice or other document may be served by the Company
upon a0y membsr cither personally or by sending it through the post
in o prepald leteer addressed to such member at his sddresy as
appancieg in the Regisier of Members. In the case of joint holders
of & shmre o notics or othsr document shall be served upon that one
of he jolot holders whose name stands first in the Register of iem-
pers i respset of the holding of that share and such service shali be
sufcient service upon all the joint holders of that share.

129, Any member described in the Regisier of Mambers by an
addoess not within the Untted Kingdom, who shali from ttme to time
give the Company sn address within the United Kingdom at which
notices mey be served upon nim. shall be entitled 1o have nutices
served upon kim 6t such address, but save as atoresaid no memb r
other than s member described in the Regnter of Members by an
address within the United Kingdom shall be entitled 1o recenne any
notice frons the Company.

£30. Anv notice required to be given by the Compary to the
rwembers or sny of them and not provided {or by of pursuant to these
Articles shall be sufficiently given if given by advertisiement which
shall be inserted once in two teading daaly newspapers published in
London.
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letier vontanimg the vy Wots i S st on which e

' ) B PUb o it - opost and o prove such
SerVice b ~hall be sutticien 1 Prose that the letter contaming the
ROCE o docuinent wos Properly addressed and put ingo the post
as a prepard leyrer Any nonge, eiven by advertisement. shall he
deemed to have neen wived an the o m-‘\\!.:ch the advertisement
or the last o, the adsertisement. d;'.pc,g;\
| 13, f.wr_\ Personal TEPTesentatine, irustee hankruptey o
hquidater of 4 member and every recener or other person ;xuthn;cscd
to act on behalf of a2 member who becomes incapable by reason of
mentel disorder of managng his property and affairs shall be boygad
by a notice given as aforesad 1f vent to the fua registered address of
such member notwithstanding that the Compiny may have notice of
the denth. bankrupicy. hquidation or mecapacity of such member.

WINDING-UP

33 If the Company shalt be wound up. the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
members in specie the whole or any part of the assets of the Company
whether such assets shall consist of property of one kind or of
properties of different kinds and ma » for such purpose «et such valuc
as he deems fatr upon euch kind of property and mav deternmine how
such division shall be carrsed out as between the members or different
classes of members. The Lguidator may, with the ke suthornty.
vest any part of the assets 1n irustees upon such trusts for the benetit of
members as th: Liguw.dator with the hie authorny <hall think tit and
the liquidation of the Company may be closed and the Compans
dissolved but o that no member <hall by compelied toaecent am
shares in respect of winch there s a habiiy

INDEMNIDY

134, Faery Buector and other ctheer of e €0 e TN TS ITIN
an Auditor) shall ne irdeanmed cut of the ety o he ( GNP
against any fin bty oocurred by boe o deter hing Liny m.-ucgdn::_::«.
whether eivit or ¢ iramal 1 Winen G et wognen s fa g
or in which he o~ aoquitted Cram conanection witn any _‘I‘l‘i“""""
in which refiet v granted to L By the Coant under the Statute



W0 Boxts 15y ROBs0ON RHODES

12 Greeh Streqy Charterod Ancoung L -

Leeds LS1 1HR s 226599

Telopnona 0532 450631 e

elex (London Ofhce) 885734 International

TﬂmmmmNMwHAmemmea Dwmmm&ﬂom@nMchamy&PMMn A

Yaur releroncp /

Qurieloronep Do l (‘{/1
B/PD/G16A 20th Qctober 1983

D. H, Butters, Esq,,
Director ang Secretary,
Green's Economiser Group PILC,
Calder vale Road,

WAKEFIELD,

WFl 5pF,

Dear sir,

We hereby tender our resignation as auditors of the following
E\\\gompanies with effect fronm 20th October 1983

E. Green & son Limited

E. Green & so,, (Tubes ) Limited

E. Green & son (Brotherton Chemicals) Limited
E. Green & Son (Site Services) Limiteg

E. Green & son (Castings) Limited

Green's Economiser Limited

May we point out that Section 16(3) of the Companies Act 197¢
requires that a Copy of this notice be forwarded within fourteen
days of receipt to the Registrar of Companies.

Yours faithfully,

4 I AV-ou\ 9

OTHER OFFICES AT: l.ondon, Birmingharn, Bra: Yorg, Dowsbury Hinckley, Lew oster, Mantheder Tanon Tt W, s e P
Puncipal Olfice 186 Cn: 5 Boad London EC1V 2NU, & which a It of Paringrs may be msperted
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Number of Company: 226599 //
/el _ Pt /

THE COMPANIES ACTS 1948 TO 1982 //

COMPANY LIMITED BY SHARES //

SPECIAL RESOLUTION //

]

OF
E. GREEN & SON LIMITED // ,

(passed on the 18th November 1983) V/

At an EXTRAQRDINARY GENERAL MEETING of the above- ',/
named company duly convened and held on the 18th
November, 1983,the following Resolution was duly

passed as a SPECIAL RESOLUTION:-

-

RESOLUTION

That the name of the Company bhe 9hanged
to "Senior Green Limited". )
L
1 .‘\‘“
:'::..7 Tva ¥ Il‘..:; !

* [
I

L o T4
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CERTIFICATE OF INCORPORATION
OCN CHANGE OF NAME

No. 226599 / /43

| hereby certify that

E. GREFN & SOM LIMTTED

having by special resolution changed its name, is now

incorporated under the name of

SENTIOR GREEN I TMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9TH DECEMBER 1983

M. SAUNDERS (MRS)
an authorised officer



No: 226599

THE COMPANIES ACT 1985

Company limited by Shares

WRITTEN RESOLUTION

of

SENIOR GREEN LIMITED

We, being the members of the whole of the issued share capital of

the Company resolve as follows:
< | RESOLUTION

1. THAT the terms of, and the transactions contemplated by a draft
of & £50,000,000 Multi-option Facility Agreement (the "Agreement")
produced to the meeting proposed to be entered into between Senior
Engineering Group plc, tha companies referred to therein {including
the Company), the Banks and Financial Institutions referred therein:
and Samuel Montagu & Co. Limited under which Agreement the Company
would be, inter alia, a Guarantor (as defined éherein} be and is

hereby approved in the form produced to the meeting with such




amendments as any member of the board of directors or any person
nominated by the board of directors of the Company (or by a committee
thereof) may approve, and the Company's execution thereof be and s

hereby approved; and

2. THAT the Memorandum of Assoclation of the Company be amended by
inserting the following into Clause 3(14) after the words "... To lend

money on any terms that may be thonght fit and ... &nd deleting thw

remainder of Clause 3({14):-
" to guarantee in any manner the payment of any moneys,
the discharge of aAany debts and liabilities and the
performance of any kind of obligation by any person, firm or
corporation, including, but without limitation, aéy
corporation which {s a holding c¢ompany, & subsidliary or a
fellow subsidiary of the Company, to give any kind of
indemnity or other undertaking in relation to the foregoing,
to secure any such guarantee, indemnity or undertaking or
the paymer.:, discharge and performance of any such moneys,
debts, liabilities and obligations by any mortgage, charge,
piedge, lien or other security of any kind upon the whole or
any part of the undertaking, property and assets of the
Company, present and future, wherever situate, including its
uncalled capital, end, without prejudice to the generality
of the preceding words, to enter into any such transaction
in relation to any debenture stock, loan stock, bonds, notes
or other securities which have been or may be issued or
allotted (whether in England or elsewhere) bv any person,
firm or corporation, and to effect all kinds of similar
transactions under the laws of England or aﬂy other country

or territory."; and
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wi Sanior Engineering Group plec
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' T.B. Garthwaite and D.D. McFarlane




THE COMPANIES ACT 1985

GOMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

(As altercd by a Special Resolution passed on 15th February, 1966
and a written Resolution dated isL December, 1989)
of

SENIOR GREEN LIMITED

e X — g LT 7 5 —

£ am s e

1. *The name of the Company is "Senifor Green Timited",
|
| 2. The registered office of the Company will he situate in England.
|
! 3. The objects for which the Company is established are:-

(1) To carry or all or any of the trades or businesses of designers,

' manufacturers, merchants, faclors, {mporiers, exporters and
dealers of and in fuel ecconomisers, feed waler heaters, air
heaters, heat exchangers and separators, heating plants,
furnaces, steam generntors, combustion equipment, blowers,
mechanical dranght fan+, vent{iators nerodynamic compressors, gas

cleaning cquipment, dust and gril separators and dest control

sysLems,

(2) ‘fo carry on all or any of the trades or husinesses of clivil,

const ructional, mechanical, electrical and genoral ongincers,

p—— i X o a—— -z

-

¥ The Company wos incerporated under the name "EGO POWER TIMITEDY
and changed ft~ .me to "E. GREEN & SON LIMITED" on the 14th
March, 1966 and further changes {ts rame on 9Lh December, 1983

101352710916 ANH0297.89D 131289:1218

[
|
|
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(6)

bollar makers, lron, steal and brass founders and weldars,.
forgers, wire drawors, machinfsts, blade and spring makers,
smiths, wheelwrights, millyrights, metallurgists, galvanisers,

Japanners, annealers, cnamellers, ironmongers and tinners.

To carry on business as merchants, factors, importers, exporters
and dealers of and in minerals, ores, metals and alloys of all

types.

To mamnufacture, buy, sell, hire, let on hire and trade and deal
in all kinds of apparatus, machines, materials and articles which
are capabie of being used for the purposcs o! any of the
above-mentioned businesses or llkely to be used by the customers

of any such business,

To acavire and hold shares, stocks, debentures, debenture stock,
scrip, bonds, notes securities and ohl]gntjéns Issued or
guaranteed by any company constiLuted or carrying on business in
any part of the world, and funds, loans, securitles or
obligations of or Issued or guaranteed by any government, state
or dominion, public body or authority, supreme, municipal, local
or olherwise, whether at home or abroad and to exercise and
enforce all rights and powers conferred by or incident to the
ownership thereof, and to vary and transpose from time to time as
may be considered expedienit any of Lhe Company's investments for

the tiwme being.

To acquire any such shares, stocks, debentures, debeuture stock,
serip, bonds, notes, securities, obligations, funds and loans by
original subscription, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise, and whether or not
fully paid up, and to make payments thereon as called up or in
advance of calls or otherwise, and to subscribe for the same

pither conditionally or otherwise.
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(8)

(9

(10)

(m

To acquive and hold land, buildings, houses and other real or
personal property, wheresoever situate and of any tenure, and any
estate or interest or right thereln, including freehold or
leaschold ground rents, reversions, mortgages, charges and
annuitles and to manage any property owned by the Company and to
construct, maintain and alter any buildings or works necessary or

convenient for the purpose of the Company.

To acquire and take over the whole or any part of the business,
property and liabilities of any company or person carrying on any
business which the Cémpnny is suthorised to carry on or possessed
of any property or assets suitable for the purposes of the

Company.

To pay for any property or assets acquired by the Company cither
in cash or by the issue of fully or partly paid shares,
dobentures or debenture stoik (perpetual or otherwise), boends,
obligations or other sccurities or partly in one mode and partly

in anolher and generally on such terms as may be determined.

To carry on any other business which may seem to the Company
capable of being conveniently carrjed on in connection with any
business of the Company or calculated directly or Indirectly to
enhance the value of or render profitable any of the Company's

property or assets.

To borrow or raise or secure the payment of money by mortgage, ov
by the issue of debentures or debanture stock (perpectual or
otherwise), bonds, obligations or other securities or in such
other i anner as Lhe Company shall think fit, and for the purposes
aforesaid or for any other lawful purpose to charge all or any of
the Company's property or assets, present and future, including
ite unealled capital, and collaterally or further to secure any

securitios of the Company by a trust deed or other assurance.
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(12) To issue and deposit any securitles which the Company has power

(13

to issue by way of mortgage to secure any sum less than the
nominal amount of such sccuritles, and also by way of sccurity
for the performance of any contracts or obligations of the
Company or of any person or company having dealings with the
GCompany or fn whose business or undertaking the Company 1s

interested.

To establish and maintain, or procure the establishment and
maintenance of, any non-contributory or contributory pension or
superannuation funds for the benefit of, an- to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the
employment or servire of the Company or of any other company
which is a subsidiary of the Company or which Is allied to or
associated with the Company or any such subsidiary or of any
company which is a predecessor in business of the Company or of
any such other company as aforesald, or any persons who are or
were at any time Directors or offlicers of the Company or of any
such other company as aforesaid, and the wives, widows, families
and dependants of any such persons, and also to establish and
subsidise, or subscribe to, any institutions, associations, clubs
or ‘{unds calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other
company as aforesaid or of any such persons as aforesald, and to
make payments for or Lowards the insurance of any such persons as
aforesaid, and Lo subscribe or guarauntee money [or any charitable
or benevolent object or for any oxhihitinn»or for any public,
general or useful object, and to do any of the matiers aforesaid
either alone or in conjunctinn with any such other company as

aforesaid.

T



(14)

(15)

(16)

*To lend monay on any terms that may be thought fit and to
guarantoe in any manner the payment of any moneys, the discharge
of any dobls and liabilities and the performance of any kind of
obligation by any person, firm or corporation, including, but
without limitation, any corporation which Is a holding company, a
subsidiary or a fellow subsidiary of the Company, to give any
kind of indemnity or other undertaking in relation to the ;
foregoing, to secnre any such guarantee, indemnity or undertaking
or the payment, discharge and performance of any such money,
debts, liabilities and obligations by any mortgage, charge
pledge, lien or other security of any kind upon the whole or any
part of the undertaking property and assels of the Company,
present and Fﬁture, wherever sfitnate, including 1ts uncalled
capital, and, without prejudice Lo the gonaerality of the
preceding words, to enter into any such transaction in relation
to any debenture stock, loan stock, bonds, notes or oth r
securities which have beon or may be Issued or allotted (whether
in Fngland or elsewhere) by any person, firm or corporation, and
tn offect all kinds of similar transactions under the laws of

England or any other country or territory.

To enter jnto any partnership or arrangement in the nature of a
partnership, co-operatfon or union of intaresls with any person
or vompany engaged or interested or about to become engaged or
internsted in the carrying on or conduct of any business which
the Company is aulhorised Lo carry on or conduet or from which
the Company would or might dertve any benefit whether direct or

indirect.

To establish or promote, or join in the establishment or
promotion of, any other company whose objects shall include the

taking over of any of the assets and l{abilities of Lhe Company

e

As amended pursuant to a written resolution of the members of the
Company dated lst December, 1989.



(17)

(18)

(19)
(20)

(21)

(22)

or tha, promotion of which shall he caleulated to advanco its
{ntorests, and to acquire and hold any shares, securities or

obligations of any such company.
To amalgamate with any othex company.

To realise the property or assets of the Company or any part
therecel for suah}consjderntion as the Company may think fit, and
in'pnrticulnr for sharves (fuily or partly paid up), debentures or
debenture stock (perpetual or otherwise), bonds, obligations or

socurities of any other company.

To distribute any of the Company's property or asscts among the

members in specia,

To canse the Company to be registered or recognised in any

foreign country.

To do.all or any of the above things in any part of the world,
and either as principal, agent, trustee or otherwise, and either
alone or in conjunction with others, and by or through agents,

sub-contractors, Lrustees or otherwisc.

To do all such things as are incidental or the Company may think

conducive Lo the attainment of the above objects or any of them.

And it is hereby declared Lhat the word "ecompany" In this Glause,
except where used in reference to this Companv, shall be decmed
to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether demiclled in the
United Kingdom or elsewhere, and thal the intention {is that cach
of the objects specified In each paragraph of this Clanse shall,
oxcopt where otharwise expressed in such paragraph, ba an
{ndependent. main object and be in nowise limited or restricted by
referonce to or inference {rom the terms of any other paragraph

or the name of the Company.




&4, The liability of thae members {s limited.

5. *The share capltal of tho Company is £1,000, divided into 1,000
Shares of L1 ecach. 'The Company has power from time to time to
iucrease its capital and shares In the original or any incrensed
capital may be divided into several classes, and there may be attached
therato respnctiﬁely any preferential, deferred or other special
rights, privileges, conditions or restricticns: Prévided always that
if and whenever the capital of the Company is divided into shares of
different clnsses the rights and privileges of any such class may only
bo varied in accordance with the Articles of Association of the X

Company for the time being.

* By Special Resolution passed on the 1l4th March, 196 Lhe share
capital of the Compsany was increascd Lo £1,500,000 divided into

1,500,000 Ordinary Shares of £1 ecach.
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Wik, tho soveral porsons whose names, addrosses and descriptions are
subsaribad, aro desirous of haing formad into a Company in pursuanco
of Lhis Momorandum of Association, and we respectively agree Lo takn

tha numbar of shares fn Lhe capital of the Company set opposite our

raspective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of Shares
taken by each

- e 5 e e - R

- B.8. O'REILLY

44/6, Leadenhall Street,
London, B.C.

Solicitors Managing Clerk.

G.F. EADES,
314, Cavendish Road,
Balham, S.W.12.

Solicitors Glark.

DATED Lhids 12th da- of December, 1927,

WITNESS to the above Signalures:-
J. ARTHUR BATLEY,

4446, Leadenhall Street,

L.C.3.

Solicitor.

ANITO297.89D

Subscribor,

One

One

e |




THE COMPANIES ACTS 1946 TO 1985

COMPANY LIKITED BY SHARES

SPECTAL RESOLUTION
orF
SENICN GREEN LIMITED
{PASSED ON 24 MAY 1991)

k’& A mh smmm Mﬂim Of THE ADOVE mv.m WW

CONYINED AMD HELD O YHX 24TH DAY OF MAY 1993 wm mm:
‘mmm WAS DULY PASSED AS A SPECIAL RESOLUTY

 RESOLUTTON

Thet as the Company saiisfiece the conditions .
1aid down in Section 250 of ihe Conpanies
Act 1965 1. that 4r 1s not & holding comnany
that 4t Is entitled Lo tha benefits of tha
axempt jona for indivioual sccount s
appliceble in the case of 3 smail company,
snd that 1t has been dormant since cthe and
of the financial year, the ;rovisions of
Section 384 of the Company Act 1985 ahal
aol apply to the Company and accordingly |
auditors shall be appointed for the peri
to the conclunlon of the next Genernl"‘m\
Meet ing,




THE COMPANIES ACT 1985
(As amended)
SPECTAL RESOLUTION

of

Senior Green Limited

At an Extraordinary General Meeting of the above-named company duly convened
and held on Monday, 16 December 1991, the Resolutijon set out below was duly
passed as a Special Resolution.

SPECTAL RESOLUTION

THAT the regulations contained in the document laid before the Meeting and
signed for the purposes of identification by the Chairman 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 existing Articles of Association.

Chairman of the Meeting

W -~
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THE COMPANIES ACT 1985 ) 16 December 1991
(As amended)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
No. 226599 SENIOR GREEN ‘LIMITED
Ef
'ﬁ.\.
TABLE A
1. Subject as hereinafter provided, the regulations contained in

Table A, Parts I apd II, in the First Schedule to the Companies Act,
19b8 as amended by the Companies Acc 1967 and as in force on 24th May,
1973 (hereinafter cailed '’ vpable A") shall apply to the Company -

PRIVATE COMPANY

2. Clauses 24 and 33 of pPart 1 and Clause } of Part II of Table A
shall not apply.

UNISSUED SHARES

3. Subject as hereinafter provided, all unissued shares shall be

under the control of the Directors, who may allot, grant options OVer

P I



or otherwise dispose of them to such persons, at such times and for

such consideration and upon such terms and conditions as the Directors

may derermine.

ISSUE OF SHARES

4. ' Unless otherwise determined from time to time by the Company in
General Meeting, any shares for the time being unissued and new shares
of any class hereafter created shall before they are issued be offered
to the then existing holders of shares in proportion, as nearly as may
pe, to the number of shares held by them respectively. Such offer
shall be made by notice specifying the number of ~uares offered and
limit.ng 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 inéimation from the person to whom the offer is made
that he declines tu accept the shares offered, the Directors may,
subject to these Articles, dispose of the same in such manner as they
think most beneficial to the Company. The Directors méy‘likewise
dispose of any unissued shares which, by reason of the propartion
boerne by them to the number of persons entitled to such offer as
.aforesaid, or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered
under this Article.

LIEN.

5. Clause 11 of Part I of Table A shall be r:ad and construed as if

the words "(not being a {ully paid share)" and "(other than fully paid

shares)" were deleted therefrom.

"
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TRANSFER OF SHARES

6. The Directors may, in their discretion and without assigning any
teason therefor, refuse to register a transfer of any share to any
person who is not already a Member. The Directors may also refuse to
register the transfer of any share on which the Company has a lien.

Clause 3 of Part II of Table A shall not apply.

7. The instrument of transfer of a share shall be signed by or on
behalf of the transferor and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in
the Register in respect thereof; pravided that in the case of a partly
paid share the instrument of traﬁsfer must also be signed by or on
behalf of the transferee. Clause 22 of Part I of Table A shall not
épply.

GENERAL, MEETINGS

8. In Clause 54 of Part I of Table A the words "in person or by

proxy" shall be inserted after the words "the Members present".

9. A poll may be demanded by the Chairman or by any Member present
in person or by ‘proxy and entitled o vote and Clause 58 of Part I of

Table A shall be construed accordingly.

10.  Any such resolution in writing as is referred to in Clause 5 in
Part II of Table A may consist of several documents in like form each
siined by one or more of the Members {or their duly authorised

representatives) in that Clause referred to.

DIRECTORS

11. Until otherw:se determined by the Company in General Meeting, the

number of Directors shall not be less than two. Clause 75 of Part I




of Table A shall be construed accordingly. A Director shall not be
liable to retire nor be ineligible for re-election or appointment as a
Director by reasen of his attaining or having attained the age of 70
or any other age, and paragraph (a) of Clause 88 of Part I of Table A
shill be deleted.

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

otherwise as the Directors may determine.

13. A Director need not be a Member of the Company and Clause 77 of
Part I of Table 4 shall not apply.

14. Without in any way limiting or restricting the general powers of
the Directors to grant pensions, allowances or other similar payments
to officers or ex-officers, employees or ex-employees of the Company,
or the relatives, dependants or connections of any such persons, it is
hereby expressly declared that any salaried Director (as hereinafter
defined) may participate in any pension or assurance scheme for the

benefit of the Company's employees, whether the Company contributes

thereto or not, and that the Directors may accordingly include in any

such scheme, or may make such grant or pay such pension, annuity or
other retiring or similar allowance to, any salaried Director or his
relatives, dependants §r connections upon such terms as the Directors
may think fit. It shall be no objection to any such inclusion, grant
or paymeét that the salaried Directo; remains an ordinary Director of
tLz Company entitled to participate in the ordinary remuneration
payablé to the Directors. Any salaried Director may vot; as a
Director upon any resolutions affecting or relating to any such
scheme, pension, grant or allowance or relating to his participation
therein notwithstanding that he is or may be interested therein. For
the purposes of this Article the expression "salaried Director' means
a Managing * ‘rector and any othgr Director holding any salaried
employment or office under the Company in respect of which he is paid

remuneration beyond his ordinary remuneration as a Director but it is

B




hereby expressly declared that such expression does not include a
Dirvector in respect of his ordinary services as a Director, Clause 87

of Part I of Table A shall not apply.

15. Each Directer shall have the power to appoint either (i) another

Director or (ii) any other person approved for that purpose by the

Directors, to act as alterpate Director in his place during his
absence and at his discretion to remove such alternate Director. A
persan so appointed shall (except as regards power to appoint an
alteruate and remuneration) be subject in all respects to the terms
and conditions existing with reference to the other Directors of the
Company, and each alternate Director, while so acting, shall exercise
and discharge all thé functions, powers and duties as a Director of
his appointor in such appointor's absence. Any Director acting as
alternate shall have an additional vote for each Director for whom he
acts as alternate. An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason to be a
Director. All appointments and removals of alternate Directors shall
be effected by instrument in writing delivered at the registered

office of the Company and signed by the appointor.

16. The proviso to Clause 79 of Part I of Table & shall not apply.
17. A Director may vote on any contract or proposed contract in which
he is interested and may be reckoned in estipating a quorum when any

such contract or proposed contract is under consideration. Clause 84

of Part I of Table A shall be construed accordingly.

18. The Directors shall have power at any time and from time to time
to appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, but so that the total

number of Directors shall not at any time exceed any maximum number

fixed by or in accordance with these Articles. Any Director so
appointed shall (subject to Clause 88 of Part I of Table A) hold
office until he is removed pursuant to Article 19. Clauses 89 to 97 ‘a

(inclusive) of Part I of Table A shall not apply.




19. The holder or holders of a majority in nominal value of such of
the issued share capital for the time being of the Company as carries
the right of attending and voting at General Meetings of the Company
by memorandum in writing signed by him or them and left at or sent to
the registered office uf the Company, or the Company in General
Meeting, may at any time or from time to time appoint any person fo be

a Director of the Company ot vemove any Director from office.
20. Any such resolution in writing as is referred to in Clause 106 in
Part I of Table A may consist of several documents in the like form
each signed by one or more of the Directors for the time being.

" NOTICES
21. A mnotice sent by post shall be deemed served at the time when the

same was posted and Clause 131 of Part I of Table A shall be construed:

accordingly.

JPLS0111.88D




NUMBER OF COMPANY: 226599 g

THE COMPANIES ACTS 1948 10 1985 . ¥
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SPECIAL RESOLUTION
OF
SENIOR GREEN LIMITED
(PASSED ON 22ND- MAY 1992)

AT AN ANNUAL GENERAL MEETING OF THE ABOVE NAMED COMPANY DULY CONVENED AND
HELD ON THE 22ND DAY OF MAY 1992 THE FOLLOWING RESOLUTION WAS DULY PASSED AS
A SPECIAL RESOLUTION:- : 1

RESOLUTION

That as the Company satisfies the conditions laid down in
Section 250 of the Companies Act 1985 in that it is not a
Holding Company, that it is entitled to the benefits of the
exemptions for individua) accounts applicable in the case of a
small company, and that it has been dormant since the end of the
financial year, the provisions of Section 384 of the Companies
Act 1985 shall pot apply to the Company and accordingly no
Auditors shall be appointed until suck time as the Company is no
longer dormant.

i

--------------- SECRETARY
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