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THE WEYBURN ENGINEERING COMPANY
LIMITED,

T Dbereby Certify et ™8 WEVBURN
ENGINBERING COMPANY LIMITED is this day Incorporated

tader the Comparries Aet, 1928, and that the Company is Livrrep,

Hven under my hand ab London, this day of

Oue thousand nine hundred and thirty-five.

dssistant Registrar of Companies.
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Lo The nune of the Company is = Tan WeysreNy ExdiNgst
Coyrany Lovrenn,”

2, The registered office of the Conspany will be situate in

Huogland.
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THE COMPANIES ACT, 1920,
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OMPLANY LLTTED BY SHARES.

Jidcmoranoum of Association

LIMITED.

3. The objuets tor which the Company is eslablished are :f

(2)

To enter et and estry into effeet with saeh (if
modifieations or alterutions ax may he agreed upon,

which have heen prepured and ave expressed to be
made hetween (1) The Weyburn  Engineering  Company
Limited (in veluntary liguidation) and Thomas Lister its
Liquidator of the one part and this Company of the other
part (2) IHuamilton Gordon of the one part and  the
Company of the other part and (3) Burn Silent (oars
Limited of the ono part and the Company of the other
part a eopy of each of which dralt Agreoments has for
the purposes of identifieation been initialled by Uenry
Veset Batchelor and to cany on. develop and tnrn to

FERAS

B I
el

- . ?
arcount  the  property aml  assets comprised in thebey. A QAh'
. b I "
Agrecments K Sﬁlﬁf\ -/ gﬁ

. , . . G.er
(B) To varry on business as ironmasters. ironfounders, iwa- \ g
worlcers, uteelamakers, DIRSE Turnace  proprietors, Dhrass
founders amd metul wakers, refiners anl workess gener-
ally.  shiphoilders  and  shipwrights, dock and  whar(
propriviors, colliery proprictors, ore imperters and workers,
sandd-blast workers, motor engineers, efectrical engineers,
oil  fuel  enginess,  copstroetions] emgenesys, miariue
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! ! engineers,  ¢ivil  ongineers  consulfing engineers,  mill-
wfights, wheelwrights, cement  and ashestos  munufae-
turers,  wood  and  timber  merchants, joiners, wood-
workers, manufacturing chemists, quarry ownors, brick
and tile manufacturers. galvanizers, machinists, japan-
ners, annealers. welders. enamellers. eleeteo and chromium
platers, polishors, pinters, warchousemen, storage con-
tyactors, garage proprictors, and oil merelants. and

.
-

eontractors generally.

() To carry on the businest of mechanical engineers and
tool makers. machinists, fitters, manufocturers of all
kinds of maclinery, brass and other metal founders,
metal workers, smiths, wire drawers, iron and steel
converters, tube makers, metallurgists, elechrical engin-
cers, water supply engineers.  lamp manufacturers,
galvanisers, japanners, annealers, cnamellers,  cleetro-
platers, puinters and  packing case  makers, cutlers,
ironmongers, carriage manufacturers, builders, workers
and dealevs in mincral oils, motive power, traction,
heat and  light, commission agents, general carviers,
rallway  and  forwerding agents and  warchousemen,
bonded  and  common  ecarmen and  any  business  or
businesses allied to any of the above objects or usually
artied on in comneerion therewith or which may seem
caleulated divectly or indivcetly to benefit the Company
or conducive to any of the Company's objects.

(1) To earry on husiness as manufacturers and repairers of,
amd  clealers du. forgings, custings,  guus,  projectiles,
plates, hoilers, engines, stoves, screws, nails. sewing

machines, machinery, presses, implements, gears, fools,

] . l”;'w )
motor ears. motor lorries, ommibuses, conches, ramears. S
focomotives, milway  earringes and  traeks, and  other f\
vehicles 1 acroplanes, seaplanes, ajrships and  other air- i

eraft o ironmougery and hardware, and wireloss goods,

(8) To wmanufacture, assemble, buv, sell, lot on bive, rerair
or ctherwise sleal in motor cars and other self-propelled
vehicles of vvers deseription, and the component  parts
thereof,  cyeles, Divveles, frieycles,  velocipedes,  earts,
omnibises,  wagons,  vehieles,  ships, boats. kunehes,
ving mawhines, awl carriages of wll kinls aued ales sl
apparafic. implemedss maehinesy and thines nsed
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the mannlacture, maintenance and working thereof, and
to acquive, provile and wmaintain  garages, repair and
other shops, sheds, aerodromes, and other aceommaoda-
tion for or in relation thereto.

To manufacture, buy, sell, take or let on hire, exchange,
repair, alter, improve, manipulate, preparc for markeb
and otherwise deal in and with all other kinds of
plant, machinery, instruments, apparatus, appliances,
tools, utensils, products, material, commodities, acces-
sories, articles and things which may be required for
the purposes of any of the said businesses, or commonly
supplied or dealt in, or with, by peisons engaged in
any such businesses or which may seem. capable of
heing dealt in, or with, in connection with any of the
said businesses.

To act as engineers’ agents and merchants, and generally
to undortake and execute agencies and commissions of
any kind.

To carry on the business of keepers and suppliers of petrol,
clectricity, gas and other motive powers to all kinds of
volicles, acroplancs and airships, and manulocturers of
aud denlers in india-rubber tyres and the like.

To gencrate, accumulabe, Aistribute and supply electricity
or gas of any description for the purpose of mobive power,
light, heat cr otherwise, and to manufacture and deal in
all kinds of apparatus and things required for or capable
of heing used in connection therewith.

To promote and organise ¢ apetitions andd race meetings
of all descriptions, speed and coutrol tests, exhibitions in
any poart of the world, for any wype of machiue to traverse
the air. land or water, apd to offer and distzibute prizes
or honuses therewith, and to establish, promote and main-
tain any school, clulr, o vther organisation in connoerkion
with any of the (ompan;’s pelivities.

To purchase for invesiment or re-sale, and to traffic in
Jand, houses and shops aml oth 1 property of any tenure
andl any inteyest whercin, aml to ereate. sell and deal in
frechold amd leasehold ground renta, and to make advences
upon the secwrity of Laral, shop ot howse or atbes property

B
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or any iterest Uheeein and generally to deal In Ell].ll traific
by way of sale, lease, exchange ov ooy wise with land
and house property and any other property, whethe real
or personal, moveable or immoveshle,

Po apply lor, purchase or otherwise aequye any patenlts,
brevets d'invention, licences, concessions and other like
rights conferting eny exelusive or non-exelusive or Emited
right to use, ov any secre b Jrocess Of LoCCesses or any seereh or
othet information as to any inveution whatsoever which may
geem capable of being used [or a0y of the purposes of the
Company ; or the aequisition of which may seem calculated
diractly or indivectlv, to benefit the Clompany. and to use,
exercise, develop. sell, grant licences in respect of, or other-
wise turn to account or profit the propexrty, rizhts or
information so acquired, and to expend money in cxperi-
menting upon and esting and improving or seeking to
improve any patents, firventions, seeret processes or rights
which the Company may acquire or propose to acquire.

‘Po carry on any obher business, whether manufacturing ox
otherwise, witich may seem to the Compuny capable of being
conveniently carried on in connection with any of the ahove
specified objects.

To erect, construct, lny down, enlarge, alter and maintain
any roads, railways, tramways, stutions, docks, harbours,
sidings, bridges, piers, wharves, canals, reservoirs, shops,
stores, factories, buildings, garages, car parks, acrodromes,
works, plant and machinery necessary or convenient for the
Company’s business, and to contribute to oz subsidise the
erection, ronstruction and maintenance of any of tne above.

To hurrow or raise or secure the payment of money for the
purposes of ar in connection with the Company’s business,
and for this purpose te mortgoge and charge the under-
tuking and all or any of the real and personal property and
rasets, present or future, and all or any of the uncalled
capitol for the {ime being of the Company. and to issue ab
par or at 4 premium o discount, and for such consideration
andd with sueh rights, powers awl privileges as may be
thought fit, debentures, martgage deliontures or debenture
stoek payable to beaver or otherwise, and either prrmanent
or redeomable or repavable, and eollaterally or farther to
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(v)

9

seelire any seenrities ol the Company by o Trust Deed or
other assurance,

To receive money on depixit or joan upon sueh teraus us
the Company wmay approve, aul 1o guarantee the debis
obligations and contracts of any perxon. firm or cmapany
whatsoever,

Po issue wned deposit any securities which the Company
las power to issue by way ol mortgage to seenre Any sui
and also by way of security for the poerformanee. of any
contemets o obligations af the (ompany or of its customers
or other persons or corporations having doalings with the
Company, or in whose husiness or undertakings  the
(‘ompany is interested, whether direetly or indivectly.

"

f'o fend money either with or withont socurity and generally
to sach persons or companies and upon sucle terms and
conditions as the Company may think fit, and in particular
e customers and others having  dealings with  the
Company, and fo gnarantee the performance of coniracts
by aay such persons or compnuies.

Po grant pensions, ailowances, aratuities aml honoses to
cmployees or ex-employees of the Company or the depen-
dents of el persons, and to establish and support, or to
il in the establishment and support ol any schools and
any cducational, scientifie, litevary, religious or charitahle
institution or trade societics, whether such institutions or
cocietios he solely comnected with ihe business carried ~n by
the Company or not, and to jnstitute and maintain any
lub or other establishment or profit-sharing seheme
coleulated to advance the interests of the Company or
of the persons employed by the Company.

T inves{ and deal with the moneis uf the Company not
inmnediseely equired for the purposes of the husiness of
the Cunpany in or upon sueh seenritios and i such
manmer as may from time to time be detenunined,

o deaw, e ke, aeeept, endorse, negotiate, discount and
exeente promisury swtes, Dills of exchang» and other
negntinhle or transierable instruments.
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10

To subseribe for. take or otherwise nequire and hold shares,

or other interests in or securities of any other epmpany
shateoever, buf not to act as tock aud share brokers

or lealers.

To offect and maintain nsuzances ageinst loss of or injury
to auy property of or any peysons emplayed by the Company
or against any other loss to the Company.

"o pay for any property or 1 ghts acquired by the Company,
either in cash or fully or partly paid up shares, with or
without preferrcd. or deferred rights in espect of dividend
or repaymeny ¢f capital or o herwise, ur by any sccurities
which the Company has power to issue, or pertly in one
mode and partly in another, and generally on such ferms
as the Company may determine.

To pay «ll expenses incurred in connection with the
formation, promotion and incorporation of the Company,
and any compuny formed by the Company or any company
in which this Company is or may contemplate being
interested, or to contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranfceing
the subscription of any shares, debentures or securities of
this Company or any company promoted by this Company.

T'o accopt payuient for any property or rights sold, leased or
otherwise disposed of ox dealt with by the Company,
cither in cagh, by instalmenty or otherwise, or in fully or
partly paid up ghares of any eompnny, soviety or corporation,
with  or without preferred or deferred rights in
regpeet of dividend or repaymient of eapital or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company. society or
corporation. or partly in one mode and partly m another,
ancd generally on such terms as the Compuny may determine,
amd to held, dispose of or otherwise deal with any shares,
stock or securitieg s aequired.

T enter into any packnership or joint purse arrangement
or any arrangenent for sharing profits, union of interests
or eo-operation with any company, firm or persem carrving
Il T Prupomy i earry onoany basiness within the oljeets
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of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock, or securities of any such company,
and to guarantee the contracts cr lisbilities of, subsidise
or otherwise assist any such company.

To promote or assist i promoting or contrach with any
person ot conpany for the promotion of any other counpany
or husiness whatsoever, and to subscribe for and hold the
shares or stock or debentures or debenture gtock or
gecurities of any other company, or any parb thereof, and
to take or underwrite or guarantee the issue or subseription
of any shares or stock or obligations of such company or
any other company and to guarantee the payment of any
dividend or interest on such shares or stock or obligations,
and to assist any such company Dy advances of money
or otherwise.

To promote, forny, establish, or aid i the promotion, forma-
tion or establishment of any company or companies,
association or sssociations, subsidinry to this Company or
otherwise, for the purpose of acquiving or purchasing or
taking over the entire undertaking of this Company, or any
of its subsidiary undertakings, or any property or rights
of this Company, or any of its contracts, options or
tinbilities, or for any other purposs which the ('ompany or
ite Directors may deem, directly or indivectly calculated
to benofib this Company, or any land or estate in which it
i« interested, or to assist in the attainment or promotion of
its objeets, and to subseribe for. place, guarantee the placing
of, underwrite or pay commissions to securc the
subscription of the capital or seouritics of or loans to any
sich company.

'Po sell, improve, munage, develop, turn to account,
exchange, let on rent, royalty. share of profits or otherwise,
grant Jicences, easements and other rights in or over, and
in any other manner deal or dispuse of the undertaking
and all or any of the property an'l assets for the time being
of the Company for such consideration as the Company
way think fit.

iue) Po purchase or vtherwise acquire and undertake all or any

part of the business, propert¥. liabilities and transactions

J
¥
'
\
i
4
t



A\

of sy pereob, HIm or conpeny parrying on any husiness
which tlas Company is anthorised te carry om. or the carry-
ing on of which is ealeulated to benefit this (‘umpal.ly or
to advanee its interests, or possessed of property suitable
A for the purposes of the Company.

(#F) To amalgamate with any other compuny whose objects are
or inelude abjects similar to those of this Company whether
by sale or purchase (for fully or partly paid up shares or
otherwise) of the undertaking subject to the liabilities of

’ this ur any such other company as aforesaid, with or with-
‘ out winding up. vr by sale or purchase {for fully or partly
peid up shaves or otherwise) of all or o controtling interest
in the shares or stock of this or uny such other company
as aforesaid, or by partnership or any arrangement of
the pature of partnership or in any other manner.

(a4) To distribute among the Members in specie any property
of the (ompany, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(1) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, conftractors or
otherwise, and cither alone or in conjunction with others,
and either hy or through agents, sub-contractors, trustees
or utherwise.

(11) To do all 'such other things as are incidental or may be
thought conducive to the attainment of the above objects
or any of them.

And it is hereby declared that the word = Company ™ in this
Memorandum when applied otherwise than to this (‘ompany shail be
deemed to inchude any partuership or other body of peraons, whether
corporate or unot, and whether domiciled in the United Kingdom or
elsewhere, and the objects spevified in cach of the paragraphs of
this Memorandum shall be regarded as independent objects, and
accordingly shall be in nowise limited ar restricted (exeept where
atherwise exprossed in such pavagraphs) hy reference to or infer-
ence from the objects indicatud fn or the rumerieal position of
any other paragraph or the name of the (‘ompany, but may be csrried
out in as full and ample a manner and construed in as wide a
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sense 3 0 each of sle saild paragraphs defined  the objeets of o
soparate, distinet and independent ccmpany.

Provided that nothing herein contained shall empower the Compuny
to earry on the business of assurance or to grant annuities within the
meaning of the Assurance Companies Aet, 1909, as extended by the
Industrial Assurance Act, 1023, aml the Road Traffic Acts, 1930
and 1934, or to re-insnre any risks under any class of assurance
business to which these Acts apply.

4. The lability of the Members is limited.

5. MThe share capital of the Company is £120,000 divided into
120000 6 per cent. (mmulative Preference Shares of 10s. each
and 240,000 Ordinary Shares of 5s. each, with power from time
to time to issue any shares of the original or any new capitd with
any preference or priority in the payment of dividends or the
distribution of assets or otherwise over any other shares, whether
Ordinary or Preference, and whether issued or not, and to vary
the regulations of the Company as far as necessary to give effect
to any such preference or priority, and upon the sub-division of
a share to upportion the right to participate in profits or surpius
assets with special rights, priorities and privileges to any of the
sub-divided shares, or the right to vote in any manner as hetween
the shares resulting from such sub-division. The rights for the
time being attached to any shares having preferential, deferved,
qualified or special rights, privileges ov conditions attached thereto
may be modified or dealt with in the manner mentioned in the
Axticles of Association for the time being in force.

"
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| W, the severnl persons whose names, addresses and desecriptions .
| . [ . l-“ . “ -t
‘ are subscribed, are desirous of being formed inte a Gompany i pur- i
i suance of this Memorandum of Association, and we respectively agree ¥
‘ i i f b .
! totake the number of shares In the Capital of the Clompany set s
opposite our respective names. .
Number of Sharos _;‘ :

NAMES. ADDRESSES AND DESCRIPYIONS OF SUBSCRIBERS. !‘ “’g‘&&‘éﬁéﬁ.ﬁ"" 4

' 3
/A‘M/fé“ ‘ . , ' !
A . 2 oot .
HdF eans Lame (mnie 1V d e &"M-’M v
- /M” U%f{ k ‘ﬁ [ " i
l’/{ﬁ&ﬂ{i /ﬁ’on 2 t"{"fé N ) I“

(;ryo[.,-)}uya"iz.é (?vz&wtf (':{,:':“;‘“2 ,(cfmvifﬁs/, A ellisex ﬁgu R
Binsuce Grorpe Garfoust ‘:
FA, ﬁw: Hoad Mg’ﬂé‘fﬁs‘un, fgﬁé @4‘( @W(Wv
’ Soticrtis Clrke,

@W |
4 /C AP é&»ﬂ.
& sl Dipmans Liedivs
G egllon’ .S atk S5 . : .
| Salilsa bk %’? atdniisf”

Yeer cqe FPromas drontes

i ; - ;

Dated the Q¢4 day of Geletev , 1935, ¥

Witness to the above Bignatures— .
- ;‘? 7 LA g.,o-? :x g

. ] , . r
e x

d . ' . 5 ,' b
" ‘\-‘
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! PRELIMINARY.

1. The Regulations contained in Table A in the Fivst Schedule
to The C(ompanics Act, 1920, shall not apply to this Company except
so far as embodied in these Articles.

9. In these Articles, unless the context otherwise requires—
“Pho Act” means The Companies Act, 1920.
“ Phe Statutes” means the Act, and every other Act for the
time being in forco concerning joint stock companies
H and affecting the Company.
“The Register ” menns the Register of Members to be kepb
as required by Scetion 95 of the Act,
“ Paid up” includes credited as paid up.”
* Dividend ” includes bonus.
. “ [Inited Kingdom * means Great Britain and Northern
¥ Ireland.
* Qeeretary " includes any porson appointed to perform the
duties of Sceretary temporarily.
“In writing ™ includes printed, lithographed, and type-
written.
Words and expressions which have a special meaning assigned
to them in the Aet shall have the same meaning in these
Articles.

3. The Directors shall forthwith take into consideration and
shall, on behalf of the Company, adopt and carry into effeet (either
with or without modification or alteration as may be agreed) the
three several Agreements referred to in (lause 3. Sub-Clause (A), of the
Momorandum of Association. The Company is formed on the hasis
that the said three Arcements shall he adopted with or withont
cuch modification or alteration as aforesaid, and no objection shall
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be taken to the said {hree Agreeients OF #hy of thm‘n wor =hall
anv Promoter or Diteelor be lable to aceount t('w the Company for
ml.v profit or benelit derived by him under the sadd thl"m- Agreements
¢ any of them by reason of any 1’1'(;111”1‘1-1' or r1)11'@("rm“ of the
(‘ompz;.nv heing a Divector of or & sharcholder ﬂfi‘ Vendor (.vjm’npa.uy
or bein'_r:ea Vendor or otherwise interested in the said three f}.gremnePts
or mn: of them or by reason of the purchase eonsideration lm:vmg
been Tixedl by the Vendor Company or {he Vendor respertively
without any gll(ll‘}_)(‘l‘ldi’llt valuation having been made, or of the
Boand of Iiircc-.tm's not being in the cirewmnstances an independent
RBoard : but every Member of the Company, present and future,
shall be deemed to have notice of the provisions each of the said
three Agreements, including any such modification or alteration as
aforesaid, and to have assented to and approved all the terms thexeof.

4 No part of the fands of the Company shall divectly or
indirectly be employed in the purchag> of or in loans upon the
sec'.u'it'y‘of the Company's shaxes, Pat snthing in this Arbicle shali
prehibic transactions mentioned in the proviso in Section 45 (1)
of the Act.

5. The (‘ompany may pay & commission to any person in
consideration of his subseribing or egrecing to subscribe, whother
absolutely orv conditionally, for any shares in the Company, on
procuring or agreeing to proewre subscriptions, whether absolute
or conditionsl, for any shares in vhe Company ab any rate not
execeding ten per cent. of the priee at which the shares are issned.
Any commission may ba paid in cagh or in fully peid shares of
the Company at par, or partly in one way and partly in the other
ag may be arranged. The requirements of Sections 42, 43, 44 and
108 of the Act shall be observed as far as upplicable,

SHARE CAPITAL.

6. 'The Capital of the Company is £120,000, divided into
120,000 6 per cent. Uumrlative Preference Shares of 10s. each
and 246.000 Ordinary Shares of 5s. each., The Cumulative Preference
Shates for the time beiny issued confer the right to recuive a fixed
(‘umulative Preferential dividend at the rate of 6 per cent. par anbum
upon the amounts for the time being paid up or credited as paid up
theteen and to meeive i a winding up the capital pmd up or
rrited as paid up on the sail Cumulative Preferewe Shares,
tigatior with any aerears of the said fixed Cuomulatis. 'referential
dividend, wlether earl or devlared or not or w Aher or not
there shall ave bava any profits available for the payment thereof
up to the commenvcement of the winding np before any repayment of
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capital to the hobles o the Opdinary Shaves, but to nu fuethier right
to participate in profits or assets, fhe Cumulative Prefevence Shures
shall not confer the vight to receive notice of teneral Meetings of the
Company er to attend or vote at sueh meetings wnless the fixed
dividend on sueh shares shall be in arroar for six months ot any Resola-
tion is proposed for reducing the capital of the Company or winding-up
the Company or divectly affecting the interests of the hollers of such
<hares o+ a class as regards dividend, returm of eapifal or voting.

SITARES AND CERTIFICATES.
= Phe shares shall be under the control of the Directors,
who may allet, grant options over or otherwise dispose of the same
to such persons. and for such considerations upon such terms and
conditions, and at such times and in such maeuner as they think
fit, subject always to the provisions of the Agreements mentioned
in Article 8 as to any shares to be allotted in pursnance thereof, but

<o that no shares shall e issued at a discount except in accordance
with Section 47 of the Act.

g. The Directors may make arrangements on the issue of
chaves for a dilference between the holders of guch shares in the
amount of calls to be paid and in the time of payment ol such calls,

9. The Company shall be entitled Lo treat the person whose
wume appears upon the Register in respect of any share as the
absolute owner thercof, and shall not he under any obligation to
recognise - ay trust ov equity or equitable claim to or partial
interest in such share, whether or nob it shall have express or
other notice thereol.

10. Lvery Mcmber shall be entitled, without payment, to one
cortificate under the Common Seal of the Company for ench class
of shares, specifying the shares held by him, with the distinctive
numbers thercol and the amount pail up thereoi. Such certificate
shall bear the autographie siqnatures of two Directors and the
Secrctary and shall be delis ere. to the Member within two
months affer the ullotmenb or lodging with the Company of the
transfer, as the case may be, of such Shares.

1. If any Member shall require additional certificates he
shall pay for caeh such additionul cortificate such sum, not exceeding
one shilling, as the Directors ghall determine.

12, If any cerlificats be defaced, worn out, lost, or destroyed,
2 new certificate may be issued on payment of one shilling v such
jesssum ag the Directors may preseribe, and the person requiring
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the new certificate shall surrender the defaced or worn-out certificate
or give sueh evidence of the loss or destruetion of the certificate and
such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

13. Where two or wmore persons are registered as tke holders
of any share they shall be deemed to holid the same as joir.t tenants
with Tenefit of survivorship, subject to the provisions following =

{a) The Company shall not be bound to register more than
tliee persons as the holders of any share, but this pro-
vision shall not apply to the legal persunal representatives
of u deceased holder.

{8} The joint holders of any share shall be liable, severally
as well as jointly, in respect of all payments whieh ought
to e made in respect of such share.

{¢) On the death of any one of such joint holders the sur-
vivers or surviver shall be the only persons or person
recognised by the Company as having any title to such
share; but the Directors may require such evidence
of death as they may deem fit.

{0} Any one of such joint holders may give effectual receipts
for any dividend, bonus, or return of capital payahle
to such joint holders.

() Only the person whose name stands first in the register
as one of the juint holders of «ny share shall be entitled
to delivery of the certificate rel ting to such share, or to
receive notices from the Companv, or to attend or vote
at General Meetings of the Company. and uny notice
given to sueh persen shall be deemed notice to all the
joint hiolders ; but any one of sueh joint liolders may be
appointed the proxy of the person entitled to vote on
behalf of sweh joint hollers, and. as sueh proxy. to
attel and vote at teneral Meetings of the (‘mnpa‘ny.

CALLS ON SIHARES.

14, The Directors nay from time to time make ealls upon
the Members in respect of all moneys unpaid vn their shares, provided
that no call shall exeeed one-fourth of the nominal ameunt of the
share, ur be awle payable within ene menth after the date when the
last instalment of the last preceding call shall have heen made
Pu}'a}‘)ltf: and vacl Member shall, ehject fo rocvivipe fourteen
days’ notiee at st spevifving the tow apl Paee fon payvment,
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and places appointed by the Directors. A call may be mads payable
by instalments.

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

16. If a call payable in respect of any share or any instal-
ment of a call be not paid before or on the day appointed for payment
thereof, the holder for the time being of such shares shall be liable to
pay interest on the same at such rate, not exceeding fen per cent.
per annum, as the Divectors shall determine from the day appeinted
for the payment of such call or instalment to the time of actunal
payment ; but the Directors may, if they shall think fit, waive the
payment of such interest or any part thercof.

17. If by the terrus of the issue of any shares or otherwise
any amount is made payable at any fixed fime or by instalments
at any fixed times, whether on account of the amount of the shares
or by way of premium, every such amount or instalment shail be
payable as if it were a call duly made by the Directors, of which
due notice had been given ; and all the provisions hereof with respect
to the payment of calls and interest thercon, ov to the forfeiture of
shares for non-payment of calls, shall apply to every such amount
or instalment and the shares in respect of which it is payable.

18. The Directors may, if they think fit, receive from any
Member willing to advance the seme, all or any part of the moneys
uncalled and unpaid apon any shares held by him, and upon all
or any of the moneys so paid in advance the Directors may (until
the same would, but for such advance, become presently payable)
pay interest at such rate (not exceeding, without the sanction of the
(‘ompany in (fencral Meeling, six per cent. per aunum) as may be
ugreed upon between the Member paying the moneys in advance
and the Directors in addition to the dividend payable upon such
part of the share in respect of which such advance has been made
as is actually ealled up. No sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any period prior to
the dute upon which such sum would, but for such payment, become
presently poyable.

TRANSFER AND TRANSMIESION OF SHARES.
19. The instrument of transfer of any share in the company

shall be i vriting, aud shall be executed by or -n behalf of the
transforeor amd  transferee, and duly attested, and the transferor
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shall be deemen to reranin the holder of such share until the nume

of the transferee is encered in the Register in respect thereof.

900, Shares in the Company shall be transferred i the usual
common form or in the following form, or such other form as the
Divectors shall approve -

I, 4. B, of , in consideration of
the sum of £ paid to me by €. D,
of (hereinafter

called +he said iransferee'), do hereby transfer to the
said transferce the Share [or Shares] numbered

in the undertaking called “ Tup WEYBURN TNGINEERING
Corpany Lovrrep,” to hold unto the said transferee, subject
to the several conditions on whi¢h I hold the same; and
1, the said transferce, do hereby agree to ftake the said
Share [or Shares] subject to the conditions aforesaid.

As witness our hands the day of 19
Witness to the signatures of ete.

21. ‘Tlie Directors may vefuse to register any transfer of shares
not being fully paid shares) to a person of whom they do not approve,
and may also decline to register any transfer of shares on which the
Company has a lien  'fi~ Directors may also suspend the registration
of transfers dming the fourteen days immediately preceding the
Ordinary Cteneral Meeting in each year. The Directors may decline
to recognise any instrument of transfer unless () a fee not exceeding
two shillings and sixpenee is paid to the Company in respect thereof,
and (B) the instrument of transfer is accompanied by the certificate
of the shares to which it relates and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer. If the Directors refuse to register & transfer
of any i .res they shall within two months after the date on which
the trausfer was lodged with the Company send to the transferce
notice of such refusal as required hy Section 66 of the Act.

22, On the death of any Member (not heing one of several
joint holders of a share) the personal representatives of suck deceased
Member shall be the ouly persons rocognised by the Company as
having any title to sueh share, ‘ )

Ly - b ETTT 41 " - :
23, Aoy persau becoming enitled to @ slave fu consequence

of the death or bankraptey of @ Member shail, npon such evidenee
being produced as may from tirae to time ne required by the
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Daree tors. have the poht e doer Foobe peggistenml as o Member in respect
of the share. or. instead of heing registered Limself. to make such
transier of the share as the deceased or bankeupt person conll have
madi o but the Directors shall in eithor ease have the same vight
to deeline or suspend registration as they would have had in the
vade of @ tranaler of the share hy the deceased or hankrupt person
befure tie death or bankeuptey.

Ut Any person becoming entitled to a shuze by rearon of the
death or Lankruptey of the holder shall be entitled to fhe sume
dividends and othier advantages to which he would be entitled if
he were the vegistered holder of the share, exeept that he shall not,
unlegs wnel nutil Le iy registereil as w Member in respeet of the shave,
De entitled in rspest f it to reeeivs notice of or to exerpise any
right conferred by membership in refation to meetings of fiw
Company.

FORFRITURE O SHARES AND LIRN,

25, 1f any member Inil to pay any calt or instalment of o
eall on the day appointed for payment theveof the Directors may,
at any time thercafter during such thne as any part of the call
or instalment remaing unpaid, serve n notice on him requiring him
to pay so muck of the call or instalment as is unpsid, tegether
with interest acerued and any expenses incurred by reason of such
nen-payment.

96. The notice shall neme o farther day (not being earlier
{han the cxpirstion ol fourteen days from the date of the notive)
on or before which such eall or instalment and all interest accrued
al expenses ineurred by reason of such non-payment are to he
paid, and it shall also name the place where paymend 18 to be made
such place being either the Registered Office of the Company or
some other place ab which calls of the Uompany are usually made
payable. ‘The notice shall also state, that in the event of non-
pronerd at or before the time and at the place appointed, the shares
in respeet of which sueh call or instalment is payable will be liable
to forfeiture.

97, If the requisitions of any such notice as aforesaid be
not compliml with, any share in respeet of which such notice has
heen wiven may, at any time thercafter before the paymend
requirell hy the notice has been made, he forfeited by a resolution
of the Directors to that effect, and any such forfeiture shall
extowl tu all dividends declared in respect of the share so for-

foited. but not actually paid before such forfeiture.

TR e




)

P . -

0§, Any rhare su forfeitid shall be deemed t_o be the p‘mpf-rty {: N
of the ("um];an}', and may be solil or otherwise disposed of I such Y -
mauner, either subject o or discharged fro_m all valls _ma.de. ar ingtal- )
ments due prior to the forfeiture, as the Directors think fit; or t_he 3
Directors may. at any time before such share is sold or otherwise R
disposed of, annul the forfeiture npon such terms as they may approve. e
For the purpese of giving effect 1o an¥ anch sale or other disposition
tle- Directors may authorise some persen ta transfor the share so .
kb ap otherwise disposed of to the purchaser therenf or other X
person beeoming entitled thereto.

29, Any person whose shares have been forfeited shall cease
to he n Member in respect of the forfeited shares, bhut shall, not- ’
withstanding, remain lable to pay to the Company all moneys o
whicll at the date of the forisiture were presently payable Ly him -\
to the Company in respect of the sharcs together with the interest
thereon, at such rate not exceeding ten per cent. per annuim, as the
Digectors shall appoint, down to the date of payment, but his liahility
ghall coase if and when the Company receive payment in full of the &
nominal amount of the shates. The Directors may, if they shall -
think fit, remit the payment of such interest or any part thereof. ' -

30. When any shares have been forfeited an entry shall forth- e
with be made in the Register recording the forfeiture and the date B,
thercof, and so soon as the sharcs so forfeited have been s0ld or
otherwise disposed of an entry shall also he made of the manner and
date of the sale or disposal thereof.

)

31, The Company shall have a first and paramount lien upon ;5,; ¥
all shares not fully paid up held by any Member of the Company
(whether alene or jointly with other persons), and wpon all dividends N
whicl may be declared in respect of sueh shares for all debts, obliga- ‘
tions, and liabilities of such Member to the Company : TProvided by -
always that if the Company shall register o transfer of any shar.s
upon which it hus such a lien as aforesaitl without giving to the i
transferee notice of its claim, the said shaves shall, in default of 4
agreement to the contrary between the Compuany and the transferee, g
ho freed and discharged from the Tien of the Company., g

8. The Directors may, at any time after the date for the
payment or satisfuetion of such debts. obligations, or Jiabilities shall
have arrived. serve upon any Member who is indebted or under
oblization to the Company, or upm the person entitled to his shares
hy reason of the death or bankruptey of sneh Memler. a nntice
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requiring him to pay the amount due to the Company or satisfy the
i obligation, mul stating that if payment is not made or the said
obligation is net satisfied within a time (ot heing less than fourteen
tlays) speeitied in sueh notice. the shases held by suel Memiber will
be Hable to be sold: and il suh Member or the persen entitled to
Lis shares as aforesait shall net comply with such notiee within the
time aforesaid the Directors may sl such shares withont further
wotive, and for the purpose of giving effect to any such sale the Directors
wmay authorise some person to transfer the shares so sold to the
purchaser thepeof,

5. Upen any sale heing made by the Divectors of any shares
to satisly the lien of the Conpany thereon, the procerds shall be
applicd : First, in the payment of all costs of such sale: next, in
satisfuetion of the debts or obligations of the Member to the Com-
pany ; and {he residue (if anv) shall be paid to the person entitled
to the shares at the date of the sale, or 23 he shall in writing direct.

34. An entry in the Direetors’ minute book of the forfeiture of
any shaves, or that any shaves have Dbeen sold to satisfy o Tion of
the Compeny. shall bo sufficient evidence, @5 against all persons
elaiming to he enfitled to such shares, that the said shares were
properly forleited or gold; and such entry, the receipt of the (om-
pany for the price of such shayes, and 1l uppropriste share certificate,
all constitute a good title te such shares, and the name of the
purchaser or other person entitled shall be entered in the register
ag o Member of the Company, and he shall not be bound to see to the
gpplication of the purchase money, nor shall his title to the said
whares he affected by any ircegulavity or invalidity in tne procecdings
i reference to the forfeiture or sale. The remedy (if any) of the
former holder of suel shares, and of any person claiming under or
through Lim, shall he agaiust the Company and in damages mly.

ALTBRATION OF CAPITAL.

45, The Company mxy from time to time in (General Meeting
inerease the capital by the ereation of new shares, sueh Inerease to
be of such aggregate amo mt and to he divided into shares of such
respective amounts as wie Company may divect or if no direetion be
given as the Directors think cxpedient,  Subject to such privileges,
privrities or comlitions s are or may he attuched therets, all new
ahares shall e subject to the same provisions in all respeets as if
thoy had heen part of i1e ovginal rapital.
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MODIFICATION OF RIGHTS,

41, 1 at any time the enpital is divided into different clusses
ol shares. the rights attached to any class (unless otherwine pro-
vided hy the terms of issue of {he shares of tht class) may, subject
to the provisions of Neetion 61 of the Aet, he mudifid, abrogated,
or variod with the consent in writing of the holders of three-fourths
of the issued shaves of that el or with the sanetion of an exiras
ordinary resolution passed at w sepante general wmweeting of the
lolders of the shares of the el o every suely gepunte General
Mooting  the provisions of thexe  vegulations velating to goneral
meetings shall, mutatiz sputand i, apply, hub so that at every gueh
separate generud mueting the quorum shall be fwo persons at least,
and Ut any holler of shaves of the el prosent in peson or by
proxy may demand poll.

BORROWING POWERS,

42, The Digectors may borrow or puise from thae to Lime for
the purposes of the (‘ompany or secue e paywent of such sums
g they think fit and may seets {he repuyment or puyment of any
quel sums by morfgage ov charge upon all or any of the properly or
assots of the Compmny, ineluding itg wnealled oy unpeid eapital, or
by the issue of debentures (whether at par or at a discount or
premium) or othorwise ws they may think fit. DProvided that the
amount fov the time being remaining uncisecharged of moneys raised,
Lorrowed or seeured by the Directors otherwise than by the ssue of
share capital shall not, without the sanction of a General Meeting,
oxcoed the amount of the paid up share eapital for the tme
heing of the Compuny. Debentures may he issued apon such terms
and conditions and may confer upon the lolders thereof such lawful
rights and privileges o8 the Directors shall think fit, and may he
collaterally secured by & Trust Doed or other seeurity.

43. The (ompsny may, upon the iwsue of any debentures,
vonfer on the holders thetenf, or on any trustees or otlier persons
acting on their hehalf, & voive in the munagement of the (‘ompany.
whether by giving o them the right of attending and voting at
(3eneral Meetings, or hy empowering themi to appoint vne or more
persons to be Directors of the Company. ot otherwise as may be
agrecd,

&4, If any Director or other prrson shall hoecome personally
Hable for the paymen of any sum primarily dur from the Company,
the Directors may enecute or cause to be executed any mortgage,
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affecting the whole or any part of the
ay of indemnity to seeure thie Director
Joss in respect of

charge, or security over or
assets of the Company hy w .
or person 80 Prenming lable us aforesaiil from any
such Tiahility.

45, A register of the Joklers of the debentures of the Company
shall be kept nt the vogistored office of the Company, and shall be
open to the nspecetion of fho roeuistered hollors of such df‘.])(':nhll‘(‘,ﬂ
and of any Member of {he Company, subjert 10 gueh restrictions as
the ('mnp.:my i General Meoting miy fyom fime to time impose.
The Directors may close cnell vogister for such periods as they may
fhinke fit, not exeeeding m e ngaregate thirty days in each year,

GENERAL MEBTINGR,

40, A Ceneral Meeling of il Company shall be held at least
onee it each caliwlar year ut suel time and plee as the Directors
shall appomt, lat so {laf not more than fifteen monthis shall elapse
hetween the holding of any two sttreegsive meeiings, Sueh eneral
Meotings shall b ealliel * Ondivary General Meotings "5 all other
(teneral Meetings shiadl be catlinl ** Kxtraovdinary tioneral Meetings.”

47. The Dircetors may. whenever they think fit, and they
dhall wupon @ requirition mwle in writing by Members in accordance
with Seetion 114 of the Aet, convene an Extraordinary General
Meeting, [f at uny time there vhall not be present in England and
capable of aeting wafficient Directors to form a querum, the Directors
in England capable of acting, ot if there shall be no sueh Directors,
then any two Members  may convene an Extraordinary General
Meeting in the sanue manner as nearly as possible as that in which
(teneral Meeting. may be capvernd by the Directors, and the Cow-
pany at such merting shall Tave power to eloet Direetors,

48, In the cawe of an Extreonlimcy (ioneral Meoting called
in pursmmes of @ vequisition, widves sueh Mevting slall have been
alll by the Divestors, no hueiness other than that stated in the
pequisition as the obijes 5 0f the mieetinge el I transactieds

49, Subjert to the provisions of Section 1317 (2) of the et
relating to special resalutions, seven days” notien at the st (exclu-
cive of the day on which the notice s copvisl or deotaed to Tie servad,
Bt inelusive of o day for which notiee i< given), speeiflving the place,
the day, aml the bear of meeting, amd i ease of F]\N"lz‘ll husiness the
wenoral mature of sl s, diall Tee aiven to the Members in
aner Jpereivaftey merrmmel, oroin cwh efher paniner (il any)
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as may be presceibed by the Company in (eneral Mecting ; but the
aecidental omission to give notice to any Member, or the non-receiph
by any Member of such notiee, shall not invalidate the proceedings
at any (eneral Meeting, Provided however that with the consent
in writing of all the Members for the time heing entitled to he present
thereat, n (leneral Meeting may he convened on a shorter notiee
than seven days and m any manner which they think fit.

PROCEEDINGS AT (GENERAL MBETINGS,

50. The business of an Ordinary General Meeting shall be
to recoive and consider the necounts and balones sheets aad the
reports of the [iectors mul Awlitors and any other docnments
reiquized by law to he attached or annexeid to the halanes sheeis, 10
oleet Direetors in place of these toetiving, to olect Awditors and
fix their remunerution, and o deelare a dividend, Al other busi-
ness transaeted b an Owlinary Ceneral Mo ting, and all husiness
transacted ot an Bxtmordinary General Mewling, shall he deemed
special.

g1. No business shall be transacted at any (ieneral Meeting
unless o quorum of Members is present ab the time when the Meeting
proceeds to business and sueh quorum shall consist of not: less than
two Members personally present.

52, 1f within Tmdf an houvr from the time appointed for a
(teneral Meoting & quornm be not present the meeting, if convened
upon the roquisition of Mombers, shall be dissolved.  In any other
ease it shall stand adjourncd to the same day in {he next week at
the same time and place 1 and if at sueh adjourned meeting & quornm
be not present within half an hour from the time appointed for the
meoting, those Members who are prevent: shall he deemed to be a
quoram, aud may o all husiness whieh s quornm might have done,

53, The Clajrman (il any) of the Board of Direetors shall
preside as Chairman st every Genoral Meeting of the Company.
It there e no sucl Chaioman, or if at any meeting he be not present
within fifteen minutes after the time appointert for lolding the
meoting, or is unwilling to act as chinirman, the Members present
shall choose one of the Direetors present to B Chairman s or if no
Director be present anel willing to take the chair, the Members present
ghall cheose one of their number to he Chairman.,

54. The Chairman may. with the consent of any {teneral
Meeting at which a gquorum i« present (and chall if o directed hy



th
yuenting v thne (0 Ui and from
place to plaes bt ne dmsiness shidl I tra.uir-‘,-.wfwl ab any a.f.l]un;'n.u-d
mevting other than e Dnsiness Jeft unfinizhed at t}w n‘lm-tm.g 'mn{
which the wljonrnment fonk plaer, When &t mm*j[mg.: Js ﬂtl_]nm'fu:f.
for ten diys or more, notive of tlye adjourned meeting h‘]lil.]] h:- civen
as in the e of an orighsal meetitgg,  Save @s ufmw:utl,‘ it shall
not T nveessary o give any potier of an adjouned meeting oF of
the Business tn be transaeiw] thereat,

fle meetinzh, wljourn the

ss. At any Generd Mooting every sestion ~ladl be derided
in the first mstanee by a show of Lowdss el idess o poll e
(on or Defore the decluation af e 1esilt of the show of sandg)
diveeted by the Chairman or Qemianedin] by at Juast three Membiors
entifled (o vous, @ decluation by the (oadiman that a pesojution has
Bt earvied o ot enpricd, o envtied or ol parded Ty 1 partienlar
majority, ad an entey 1o that offeet in the minute book of the Com-
pany slill bie eons nsive weidiner of the facts without proof of the
nuuber or propestion of the votes vorarided i fuvonr of or against
sueh resolutiom.

s, 1f w poll be dipeetil or demandisl in the manner above
menticned 1 ol gsibfeet to the provisisis of Artivde 58) be taken
at suel time mwd i such manner as the (‘hajirman may appoint,
and the pesult of el poll chall be deemed to T the resolutivn of
the meeting at which the poll was direeted or demanded,

57, In the ease of an equality of votes at eny General Meeting,
whethier upon & sl of hands or onca poll, the Cheirman sghall be
entitled to & seeond or vasting vote,  In cage of any dispute as to
the admission or rejertion of any vote the Chairman shall determine
the same, and such detopmination shall be final and conelustve,

55, A poll demusbad upon the election of a Chairman or upon
a question of adjournment shall e taken Jorthwith,  Any other
buziness than that upen which @ poll has heen demanded may be
proceeded with pending the taking of the poli. )

VOTES OF MEMBERS.

59, Subject to uny special terms as to voting upon which any
1 . - - " - ‘ .
chires may T or ey Lase Foen @asd o aaaw for the time being

be Beld upem w el b Basds cverre Mendwey presont in person
.

shall have one vote only, awld npon @ pell every Membwr present
in person or by proxy shall Jove one vote for every share held by
him. l

-
E
k
i
"
i

[V S TP



29

60, 1T any Member be a person of ansound wimd he may vole
by his committee, veceiver, carator bonis, or other legal enrator,

61, No mewmher shall he entitledl to vote at any Ueneral
Meeting unless all calls or other sums presontly puyable by him
in respeet of the shaves held by him in the Company have heen
paid,

02 On o poll votes mwy be given ejther personally or by
Proxy.

63 The instrument appointing o proxy shall be in writing
under the hand of the appointar, or of lis attorney duly anthorised
i writing, or i suel appointor he o eorporation either under its
conton seal or under the Tand of an offiver or ntlorney o anthorised,
No person shall, subjeet to the provisions of Artiels 13 (1), be ap-
pointed a proxy who is not a Member of the Company and qualified
to vote,  Provided selways that wnother company  (whelher o
company within e weaning of the Aet or not) being a Memboer
of this Company may appoint any one of it offieers or any other
person ta be its proxy, amd the person so appointed moy attend
amul vote at any meeting and exereise the same Mnetions on behalf
of the Compuny which he represents s if he were an individual
shaveholder,

Gt The insteument appeinting w proxy, uml the power of
attorney or other authority (if any) under which it is signed, or
o notarially certified copy of such power or authority, shaill he
deposited at the registered offiee of the Company not less than
forty-eight hourd hefore the time fixed for holding the mesting or
adjourned meeting st which the peron named in aweh instrument
is sutherised to vote, aml in default the instroment of proxy shall
not be treated us valid,  The instrument appointing o proxy shall
be deemed to eonfer nuthority to deptand or join in demunding a
poll.

65, An instrnment appointing a proxy shall be in the following
form, or in any other form of whirh tle Directors shall approve : —

Tre Weyarry ExGINEERING (ompany Livieen,

I, , of .
in the eomnty of , beine o member
of Tue Weysrny ExciNenkise  Covpaxy  LiMirep,
hereby appoint , of

, anel faifinyg him .

of , A my proxy to vote for me and
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ane ey behalf at the Oplinary [or Ixtraordinary. as the

“ (s . e et be be
ersp gy 1} General Merting of the Company to be beld

L the day of , 19, and
at any aljonrnment thereof,
As witnies my had this day of L 10 .

DIRECTORS.

66, Unless and until the Company in Genernl Meeting shall
otherwise dots rine, thie namber of Divectors ghatl e not less than
tiwre or o than seven, Provided that if the nher of the Bonrd
Ve Joos than the preseriloed miniuum ¢he pemuining Directors shall
fartlowith appoint additions] Direetors 10 make np sueh minimum
or eonvine i Generad Meeting of the Compay for 1l purpose of
yol i seeh appoiitmient.

5. The fisst Dirvetors of the Company shall he appuinted by
g mejority of the sanataries to the Memormelem of Assoeiation of
the Company.

(x5, The qualifreation of o Director il be the hobding of
ghiares in the Capital of the Company of the nen inal amount of £200,
A Dirertor may act bofore aequiring his g alifieation, Tut shall
aerquire his quadification within one month after heing appoinfed
¢ Direetor.

6o, The remuneration of vach of the Dirwtors of the Company
fexenpt thie Claienen) shiall T at the rate of £100 per annum and the
remnuneration of the Chairman shall Teoat the rate of E200 per
annuw, The Compey i Geeral Meeting sy inerease the amount
of the aloresail venamwration cither premanegly or for s year
or o longer petiod, The Dinetors shall o e entitled to be
repaid all peasomuble travelling lwtel ol other expinses incuryed
by thent respectively i awl abont the performanee of their duties
a4 ’I{m-t-tnrs inelnding uny  expenses invurred in attending  any
meetings of the Boand or of Croamittees of the Beard or teneral
Mootings ol F i the opinion of the Directors it ix desirable
tlot any of tln-u' witiher shonhl make oy <peeial journeys or
perform wny speelal ersices apen belalf of the Company or its
lnm-n:vh.-s st h “Il‘t'rt‘m‘ oy Direetors may be pail suelt reasonable
wlcht:«zmsl re-m:tm-r.m«»n ;Euvl expenes therefis ws the Directors may
from time to titme deterniine,

POWERS AND DUTIES OF DIRECTORS,
o Ihee Ifu-mm;% of the Compeny <loll by mapaged by the
Director- whe wowlition to the powes il antlmities v these
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presents or otherwise expressty conferred upon them may exercise
all suel powers, and (o all such acts and things as may be exercised
or done by the Company, nnd as are not by the Statutes or by these
Articles requived to he exereised or done by the (‘ompany in Gienernl
Meoting, subject nevertheless to such divections (heing not inconsistent
with any regulations of thexe Avticles or the provisions of the Statutes)
as may be given by the Company in General Meeting, Provided that
no divection given by the (ompany in Genersl Meeting shall invalidate
any prior act of the Directors, which would have been valid i such
diveetion had et been given, and the provisions contained in these
Artieles as 1o any speeifie power of the Direetors shall not he deemed
o nbridae the general powers hereby aiven,

71, Without prejudice to any of the powers by theso Articles
or by taw couferred upon the [Hreetols, it in hereby -leclaved that
they shall have the following powers, ¥iz. -

(A) To ecarry inte cffect (with or without modification or
alteration) the three Agrecoments reforred to in Article 3,

(m) To pay aift the preliminary  expenses ineurred in
ar ahout the formatien, promotion, and registration of
the Company and the procuring its capital to be sub-
seribed,

() Mo purchage or otherwise acquire on behalf of the Com-
pany any preperty, rights, or things which the Company
may purchase or sequire.

(n) To appeint. remove, or sugpend any managers, secrolaries,
afficers. clorks, agents, or servants, and o direct and
control them, and fix and pay their remuneration.

(&) To enter into negotintions and ngwcmonts‘or vontraets
(preliminary, conditional, or final), andd to give effect to,
maodify, vary. or reseind the same.

(¥) To wppoint agents and attorneys for the Company in
the United Kingdom and in any dominion, colony, or
deprmsh ney, or ahroad, with sueh powers {including
power to aibdelogate) as mny be thought fif. and to
provide, if necessary. fur the mansgement of the affairs
of the Company by any other Compapy or any firm or
person.

(1) To enter into any srrangement with any company, firm,
or person carrving on any business <jmilar 1o {hat of
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this Company for mnfnal convessions, or fu.r Huy joint
working ov combination, oF for any restriction upon
compeiition, ov for any pooling of husiness or 1:1’(3]'11;-‘.
that may seem desirabley and to earry the sume into
effeet,

(i) To give, award, or allow any pension, pratuity. o von-
pensntion to any enployee of 1he (‘ompiny. oF hlb"Wl(]OW
or ohildven, that may appear 1o the Direetors ]1.mta or
proper, whether sueh emplayee, his widow or children,
Lave o heve not o legal eluim apon the Company.

(1y To eommaer sl earry o, or defoend, :1]:;131!1011 or com-
promise uny legad proveedings whatsoeser, inchnding pro-
coedinga in bankpuptvy, en Iwhalf of the Company, or
to vefer any elaimg ov denands hy or ngainat the (‘fompany
to wrbitration, and to olawrve anel perform the awnrdg,
and Lo aeeept compositions from or give {ime o any
dehiten or contributory owing amoney oF nleged to owe
wonsey to the Compuny.

(1) To give receipts, releases, al discharges on behall of the
(‘ompany.

(k) To invest awl dead with any of the moneys of the Company,
ot immedistely 1oquired for the purposes of ity husiness
i sueh manner ag they may think fit, and to vary such
fnvestments  or reafise  the wmount invested therein,
provided that they sl not purshase or make advanees
upon wny of the shares of the Company.

(1) To gell the whole or any part of the undertaking, property
and assots of the Company as a going concern, or to
purchiase the usiness of any other company or firm
¢ going coneern, in each case for such consideration
as the Deetors may think fit and in particular for shares
whether fully or partly paid up debentures or securities
of any kind.

() o give indemnities w any Divector or other person
whe lus wolertelen of is abour to wundertake any
Haldlity on Dwhalf of the Company, and to secure such
Diroetor or other mersm ageingt losy by giving him a
mortgage or charge upen the whole or any of the propecty
of the Company by way of seeurity, .

e
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(¥) To remunetate any  person vendering serviees to  the
Company. whether bt its veeular employment o not,
in such manner as may seem fit, whether hy eash, salary,
honus, or shaves or dobenturer, or by o commission or
share of profits. cither in nny purtienlar teansaetion or
generally, or howsaever otherwise,

(0) To exercise the horrowing powers hersinhefors given w
the Company aml seeure the ropayment of the amount
s boreowed or paised Inoany manner $n which  the
Company might se do,

DINQUALIFICNTION OIF DIRECTORS,
72, 'The ofliee of o Droetor shall e vacated

(ar IO b heeomw bankrupt or dnvolvent or eomponnd with
his creditors

(v) I hie beeome of unsound wind ;

(¢) TE he b convieted of wn indictalle offonee, not Deing an
offence wnde The Roud Treffie Aels, 1030 and 1934 .

(0) If hwe cease o Bl the peeossary shuee qualifivation, or
o not obtain the same within one mosth from the ddate
of lis appointment

() Tf he absent himsell from the rvetings of Direetors for
a period of six months witheut speeial Jave of ab.enee
from the other Directors ;

() {f e Become profibited from being a Director by reasim
of any ordm made ander Seetions 217 or 275 of the

Aet e

() T¢ he give the Company notiee in writing that fie resigns
his office,

But anv a: ¢ done m sod faith by o Director whose office is vacated
as aforesaid shall L. valil enless, prior to the dosg of such aet,
written notive shall have boow sepved npon the Company or an entry
chall have been made in the Direetors’ minute ook stating that
cuell Dirvetor has evased to b & Director of the Company.

A Direcror moay beld any other office or place of pnfit
copt that of Amditor) in conjunction with the

rréy
fody

waneder the Company (ex
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office of Director, and on such terms as to remtuneration and otherwise
as the DNirectors shall a) prove.

74, No Director shall he disqualified by his office from eontracting
with the Company cither as vendor, porchuser, or otherwise, nox shali
any such coutract nor any contract or arrangement entered info by or
on behalf of the Company in which any Director shall he in any way
interested be avoided. nor shall any Direetor so contracting or being so
interested be linble to account to the Company for any profit realised by
any suh contract or avrangement by reason of such Director holding
that oftice or of the fidnciary relationship thereby established, but it
is deelared that tho nature of his interest shall be disclosed by him
in aevordance with the provisions of Seetion 149 of the Aet, and that
no Direetor ag a Director sholl vote in respeel of any contract or
arrangomert in which he is so interosted as aforesaid exeept the
thzee sevoral agreoments veforred to in Artiele 3 hereof and if he does
so his vote shall not be eounted; bul this prohibition shall not
apply to (and every Direetor may vote or olherwise net av o Direcior
in respect of) rny eontract by or on hehalf of the Company to give
to the Divectors, ov any of them any security by way of indemnity,
or in respect of advanees made by them, or any of them. or to any
Resolution to allot shares or obligations {o any Director of the Com-
pany, or to pay him a commission in respect of the subseription thereof,
and suel prohibition may ab any time or times be sugpended or relaxed
to any cxtent by @ (feneral Menting.

76. A Direetor of the Company may be or beeome u Director
of any Company promoted by this Company, or in whiel it may be
intevested as & vendor, shareholder, or otherwise, and no sueh Director
shall be acecumtable for any benefits derived as direelor or monmber
of sueh company. & Director may subject a8 hereinafter provided
holill any other office or place of profit ueler the Company except that,
of Auditor in eonjunetion with the office of Director, and on sneh {orms
as to remuneration amd otherwise as the Directors mav armnge.

ROTATION OF DIRECTORS,

76, 4t the Ordimacy General Meeting in {he year 1930, and at
the Ordinary General Meeting i esory subsequent year, one-thivd of
the Directors for the time heing, or if their number is not. three or a
multiple of three then the wumber nearest to, bt not exveeding one-
third, shall retire from offiee. the Direvtors to roctire in enell vear
being those who have been ongest in office sinee thoir st election
but as between persons who heeame Dire tors on ihe «ome day those

EX
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to retive shall (unless they otherwise agree among themselves) be
determined by lot, '

77, A vetiving Director shall be eligible for re-sleetion,

78, The Company at the Ordinary General Meeting ab which
any Direetor vetires in manner afovesaid shall fill up the vaeated
office, and may [ill up any other offices which may then be vacant
by electing the neeessary number of persons, unless the Compeny
gshall deteviuine to veduce the number of Direetors o office, The
Company may also at eny Extraordinary General Meoting on notice
duly given, fill up any vaeancie in the affies of Direetor, or appoint
additional Direetors, provided rhat the maximam number fixed ax
hereinhefore mentioned be not exeeedded,

70. 10 ot any CGeneral Meeting at which an eleetion of Directors
onght to take place the plaes af the retiring Direetors he not. filled
up. the retiving Divectors, ur such of them au e nut had their
placos filled up, shall continue in offiee until the Ondinary General
Meeting in the next yenr and g0 on from time {o time until theiy
places huse been filled vp, unless at gueli meating it ’hall be deter-
mined to pedice the numder of Directors in offiee,

80, The Company way from time to time in tieneral Meeting,
and within the limits fereinbefors provided, fnerease or reduce the
number of Directors, and may wlso determine in what rotation such
incrogsed or veduevd number is to go oout of oifiee,

§1. e Directors shall lave power at any time and from time
to time to app dnt any other person to be s Direetor of the Company,
cither to fill 2 cusual vaeapey oF a8 s whlition to the Board, hut 5o
that the total @ umbee uf Divectors ahndl niot at any time weved the
maxinum rumber fived us Twpvinbefore mentioned Ay Direetor wo
appointed slieh Lold offive only until the nixt fnlhming'(‘!rdinﬂ:ry
(teneral Meeting, when he sl petire, but omll be ¢ligible dor

re-clection.

g2, The Company may by an Rxtravrdingry Resolition remove
ary Director before the expiration of s perind of offier, and may,
be an Oplinary Resolution appoint another person in lis stead. The
‘ ointed shrll Told offier during surh e ondy a% the

person o wppoin !
ix appuinted woubl hive kel the same if

Director in whese plaee he
ne Pad not heen peanovesd,

o
o
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83, Four days’ prnvious notiee in writing shall e atven 1o
the Company of the intention of any Mewhber to propese ANy person
other thau a retiving Direetor for eleetion {0 the office of Diveetor,
Provided always that il the Mamber: present at g General Meeting
unanimously consent, the Chairman of sueh Moetins ity wiaive the
seid notice, and tay submit to the meeting Jie name of any person
for eleetion,

ALTERNATI DIRECTORS.

St Any Diveetor way Ly writine snder his howd appoint any
Memlur of the Company wha N approved by the Board  of
Direvtors 1o be lis substitube, and every sach substitute shal
i the whoenee frow the Buind of the D tur appointing him
b emtitlel fo attend amd vote it Mootmes of the Direetors, amd
shal eeve aned exepcia all the pessers, vights. datios and anthori-
ties of the Diector appeinting him . Provided alwaye that. no
swele appoinfment shall Ie operative wndess awld anta} the approval
of the Board of Divectars by u niajority eonsisting of at loast fwo-
thieds of the whole Bosrd #hall live heen given and enterad in the
Divectors” Minute Book, A Director sty al any time revoke (he
appointment of & substitte appointed by him, und subject to smel
appraval a4 ilotesaiel appoint anotier poson in Dis plice, and if o
Director shall div or eease to old the affive of Direetor the appointment
of lis substitite shall therempon coinse and deternine,

83 Bvery peson aeting as o substitate for o Director shall
be an ofticer of the Company, aned shadl aline he responsible to the
Company for his own acts aml defunlis, amd he shall not b deenod
to be the agent of o for the Dirvetor wppoiating lim,  The remunoera-
tion of any suele substitufe shall b payable ot of the remuneration
paysble to the Direetor wppointing b and shall consist of suel
portion of the Tast-mentioned romuseration as shull e agrend utween
the  substitute aud  the  Diger ror wnpeinting hin, Any  director
appomnted @ substitite Director wd ot hold the yualification
provided for wnder Autiele 68 ol chudl not b coamted reckoning
the masimum gamler of Do tor, fop the prpoees wl Siticle G

MANMAMGING DIRECTORS,
86, The Divector mges

; Ei Bee b B dppodut okte o1 1 g
of their bdy 1o be Mineewne

Inretton va join Mittazizneg Diteetors
LI TE o | fo g R .
for ek petiond. b fwel peranes ation erl apeac sieh b~ as to
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matters us they think fit bt . that o Manazing Divecter shall b
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investeill st any powers or entrasted with uny duties whicl the
Divectors themselves conld not have exereised o performed,  The
salary or vemuneration of any Mannging Divector of the Company
shall subjeet ws provided in any agrecment be gueh w8 the Diectors
way from time to {ime determing pwl may b pither a fixed sum
of money or ay altogethor or in part be governed by the business
done or profits wade or may beoupon suel other terms o8 the
Direetors may determinge,

87, laver s Maniaing Direetor shdl, subiject 1o the provisions
of any contrwt baofween hineself and the Compuny with regand {o
his employueest ws suels Managing Digvitor, e lable to he dismised
or removed by the Bowgd of Direetors, and another person mny b
appointed in his place,

88, .\ Managing  Director shall nob, winle he vontmiues to
lold that offiee, be linhle to votite by rotation, and e shall not be
taken info aecount in determining the eotation in which the other
Direetors shiadl retive or the number to vetire, bt he shall be zubject
to the same provisions us regaeds nemoval aud disqualification as
thee other Direetors, and if be eoase to holil the offier of Director
from any cuite e shall dpwo fuets and immedintely cease to he o
Managing Divector.

80, The Dircetors may from time to tine ontrast to and
sonfer upon the Managing Direetor alt or any of the powers of e
Directors (oxeopting the power 1o make ealls, forfeit shares, horrow
money, or iswe debentures) that Hiey may think fit.  Bot the
exereise of ull powers by the Managing Director sindl he suliject to
sueh regulations aml vestrietions us the Divevtors may from t.imo ty
time moke arel impose, awd the said powers may at asy time be
withdeawn, revoked, or varied.

LOCAL MANAGEIN
a0, The Directors tay makee STt arfaipements o8 uay Twe
thought kit for the management of thie UVmnpeny's ai‘fuiru"\t"ly‘a!!lnc-r
at home or whrosl. and may for this purpoee (without prejudice to

the oenerality of their ‘[;()Wv‘nl) hll}l(li]“ Jewal hNﬂ]’(lﬂ, attorneys, amd

qevnts and fix their pouneetion and dedessate to them sneh powers
. aned any siweh Jweal Tards,

as may be deemed requisite oF exy odivnt ‘ -
attornevs, or agents are hervinafter pofepreed tor as © the leeal managers,
av fpian thae o thhe delograte to the

1. The Directors m (it .
authorities, and  diseretons

Local Managers amy of the pewers
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vested in the Directors and vequired to he exereised in the Lefore-
mentioned loeality, and may give to them powers of suh-delegation,
and may for the .purpusuﬂ aforesaid exceute and dihver sueh powers
of attorney as they shafl think fit. In partieular, but witheut limiting
the generality of the words aforesaid, the Local Managers may be
appointed the agents of the Company, to affix the official seal of
the Company to deeds, contracts, or other instroments and to keep a
branch rogister of Members, and to receive and register, or decling
to register, tuanslors of shaves contained in sueh Lranel register,
and otherwise to conduet the affaips of (he Company in the said
loeality,

02, The Directors may make vegnlutions decluring 1he manner
in which the Loeal Managers are to exervire {he powers, dutier,
authorities, and diseretions vested in them and whers the Loeal
Managors consist of two or more DETRONN IMAY GMPUWEr ALY 0N Or
mote of them to aet without the econenrrenee of the other or others
of ttem, and may direet the manner in whieh and times when meeting»
of the Local Managers are to be held, and fix the quaam for such
mectings, and declare how any vaeaney or vacanvies in their body
is or ate to be fillel up,  The Lorul Managers shall e bound ta
conform to all directions or orders given to them hy the Directors,
and shall be bounel to keep proper minutes or reconds of all their
tranactions in cennection with the affaits of the Company, and to
transmit copies of such atinates or yoronds to the Directors not Jess
frequently than onee i overy mentls,

0% The Direetors muy remove any Loeal Managers, and
appoint atother or others in hix or their place,

PROCEEDINGS OF DIRECTORN,

Ot The Directors may meet together for (e dispateh of
business, weljorrn, wl otherwise regidate GQieie meetimgs as they
think fit, aned determine the quoram neassary for Upe transaction
of husiness Uil otherwise Jleterived fwo Ditectors shall
corstitute o grorun, CQuestions aidng at oy meding shall be
decitledd By o majorhy of votis,  Tn case of un viuality of votes,
the Chairman shall Iave a weond or castinr vote. A Director
may, and the Reeretiey on the reqrisition of @ Ditetor shall. at
any time summon @ nweeting of the Dinedors, hut mndess ot horvis
agreed by all He Dintors not bex than five dav<" nofiee shall e
given for the Lokl of o Dite tors Hie ety :nui stieh notier =hall
state the generad wetme of the Tisinees fo Toe deadt with thepeat.

Netieo of @ Divevtors wwestiia may b piven by telesram op cablaram.

Ly e
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95. The Divectors may cleet a Chairman of their meetings,
andd determine the period for which he is to hold office; but if no
such Chaivman be eleeted, or if nb any meeting the (hairman be not
present within five minutes after the time appointed for holding the
same, the Diveetory presont shull ehoose some one of their number
to he Chairman of sueh s oling,

96. The  Dircetors mny delegnte any of their powers to
committees, consisting of sueh one or more of their body as they
think fit, Aoy commitier so formed shall, in the exereige of the
powers so delegnted, conform to any regulations that may he jm-
poseel onn iF by the Diveetors,  The yogulntions herein containad for
the mectings and proveedings of Direetors shall, so far as not altermd
by any regalations nude by the Dirsetors, apply alo fo the meefings
and procecdings of any committer,

07, All acts done by any meeting of the Directors or of
a committee of Directors, ov by any persons aeting as Directors,
shall, notwithstanding that it be afterwards diseoversd {hat there
wan sam defeet in the appointment of any suels Dire tors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid wx if every sueh person hud been duly appointsd and
was (ualifidd to be w Direetor,

MINUTES,
o8, The Directors shall enuse minutes to be made in books
provided for the purpoge s -
(A) OF all appointnents of offivers. servants and committoes
muele by the Directors it of their salories or remunera-
ton 5
(5) OF the names of the Directors present ab each meeting
of the Dircetors aund of any vommittee of the Directors
() Of all resolutions wnd proveedings at all meetings of the
 Company aml of the Direvtors and of conumittees of
[Yivs etors,
And every Dirertar present ab any mevting of Direetors or committee
of Dirwt:»rs shall sign hix nume ina hook to be kept for thal. purpose.

TIFE SEAL.
g9, The Direvtors shall forthwith procure a (Common ﬁcal {0
e made for the Company, and they shall have power frf)m time to
) destroy the same and qubstitute a new seal in liew thereof,
l for the safe instody thereof. 'The mal slall not
exPross autheri!y of a

time t¢
wtal shall provide ‘
he affixed fo anv instrument exeept by the

et A ot b AR oL Y=k %
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resolution of the Board of Direstors, sl in flne presence of at Jowst
one Direetor and of the Neerctary, or of sueh other person as the
Diveetors may appoint for the purpose, and that Director and
Seerotary or other person ax nforexaid shall sign nutographically every
instrment to whivh the seal of the Company is so affixed in their
presence,

oo, TLo Hompuny may easereise the posers cunferpsd by
Neetion 32 aof (e Aed, aml may enwse 4o e prepaved officinl senls
for and to be used in places situate ol of the United Kingdom, and
may empower the Toeal manngers or any azent specially appointed
for the prrpese to alfix wwl use suel offivial senl i any manper
allwwed by the sl seetion,

DIVIIEN DS,

W Subjeet e the viglits of the loldera of any Rinres entitlad
to wny priwity, prelorenee. or special privileges, all dividemds shall
he dechired s pabd to the Mombers in propottion o e amounts
paivd up on the shwres bedd by thew rexpectively.  No amount, pajsd on
o shave i wdvinee of ealls shadl, while vrrying interext, be treafed
for dur purpose of this Article as paisl on the sbnre,

o, Thie Divectors shall Fay bafore e Compary i General
Mecting o vecomtnendation as ta the ynmmt (if any} which they
cousider omght to bic paid by way of dividewl, and e Campany
shall deelre the dividend tu b paitd, It s dividond xlmll not
exeeed the amount eeconmanded by thie Dhirectors,

104, No dividend sl e puiel othorwise than ont of (he profits
of the Compuny,

1, The Direetors muy feame tinae ty fine Py to the Menhers,
or any el of Members, suel v dividends s appiar 1o the
Direvtors to be justifial by the profite of o Comguny,

105 The Divectors may dodvs b from the s idersl piyuhle tu
any Menther all el s of oty sty lie sl frean bim to the
Cowpany ou aecount ob vitlls or othorwise,

LG, N(lti"é' of ithv tlhivlvml ”IR‘ nl’,{y ]];{‘0 ]'!'!"“ d(qv]ared
shall be given to such Menthor i the mamer in whivk notiees of
i repad Meetinnes yro aven to the Miaghy g,

0T The Conpuny ney franauit any alnvilewl or bonus
Payahle iy pespect of crev Sy by vl pare Pt to e perlgerad
webedress of the holibor o the cgee of ot holders, of oue of the

holders o such share {unbes he shall J e Ziven written, instructions

e
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.ln the contrary). and shall wot he responsible for any loss arising
i respeet of suely transmission, )

1os, - No dividend shall bear interest as against the {(*ompany,

14, With the sunetion of w teneral Meeting, dividends nmv
}n- paish wholly or in purt in specie. and way be stisfiod in whole or
e part by the disteibution among the Members in pecondanee with
their right< of dully-pidd slares or dobentures of puy othor sompny,
or of any other property saitable for distribution ax aforesid,  The
Divectors shall huve full liberty to make all such valuntions, ndjust-
ments o aerengements, and to jssae wll sl esrtiiieates or doen-
ments ol Fitke sy i their opinion e vessary o expadient, with
o view to Bwolitating the equitable distedmtion amaong the Mombers
of wny diviveeds or portions of dividends to he satinfied as aforeseid
or to giving them the benefit of theiv proper sdeios and interests
in the property, and ne svabmlion, adjustment or armpgement wo
made shall be gquestioned by any Member,

RESERVE IFUND.

Lo, Before  recommemwling w0 odividend  the Diteetora aay
sot aside any purt of the net profits of the Company to a reserve
fund, noe may wpply the same either by emplaying it in the business
of the Compsny or by investing it in sawh manner (subject to
Avticle 4 heroof) ay they shall think fit, wned the ineome aridng from
sweh roserve fun’ Wl e troated as part of the groms profits of the
Company,  Nuck reserve fumd may b applivd for the purpoa of
maintaining the property of the Company. replwing wasting weets,
meoting contingen i, forming an tiorranes fund, equalizing dividends,
paying spocinl dividends or honues, or for any other purpose for which
the net profits of the Company may Juwfully De ussd, sl antil the
same shadl be so applied it shall be dermed to remain unhivided
profit.  The Director may ale varry forwanl to the aevonats of the
sucseeding year or years any profit or balanes of profit whivh they
shall not think fit te divide or to plaee to 1eserve,

CAPITALISATION OF RESERVER, Ere.

111. The Company m tieneral Meeting may at any time and from
erelod By i Boand, pres a resolution that any

time {0 time, if Feeonun !
jsion of any fined preferential

sim not required for the paymen? or prov .
dividend. and (a) for the time bring stamling to the eredit of any
sogerve froul or meserve account of the Company, inelwling premimns
roevived on the fssue of any shares, of Jebentures of the Company., or
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(8) being undivided net profity in the hands of the Company, he
capitalised, and that such sum be appropriated ap capital to and
among the ordinary sharcholders in the shares and 1 roportions in
which they would have been entitled therefo if the same had been
distributed by way of dividend on the ordinary shares, and in sueh
manner as the rosolution way direel, and sueh resolution shall he
offective s and the Divoetors slinll in aeeordance with such resolution
apply sach s in paying up in full any unisgsned  sheres in
the capital or delentures of the Company on hohialf of the orYinary
sharcholders aforesndd, nud approprinte sieh ghares or debentures
fo aml dlistribute the game eredifod as fully paid up ameng sueh
shundholdors in the proportions aforewaid o satisfaction of their
shaeres aul interosts in the said capitalised sum ar shall apply sueh
s or any part thersaf on Tehall of the sharebaldors aforesaid in
paving up the whole or part of any unealled Ialanee which shall
for the time being be wnpail in respeet of any wned ordinary
sharey held by suel shareholdems or otherwise doal with sach sum
an diveeted by suel rosolution.  Where any diffieulty arises in
vowpoeet of nuy sueh distribution, the Diveefors may setide the same
as they think cxpedient, and in pavtieular they may issue fractional
cortifiontes, (ix the value for distribution of any fully paid up shares
or debentures, muke eash payments to any shurcholders un the
footing of the value so fixed in order to wdjust rights, aml vest any
such shares or dobontures in trustees upon sueh teusts for the persons
entitled to share in the approprintion wnd distritntion as may
geemt just awd expedient to the Directors,  When deemed requisite
a proper contraet for the allotment wnd aevoptanee of the shares
to be distiibuted ax aforesaid shall be filel in accordanee with
Section 42 of the Act, and the Divectors may uppoint any person
to sign sueli contraet on hebindf of the persons entithed to share in
the sppropristion and distribution and saeh appointaent shall be
effoctive,

RECRECY CLAUSE,

112, No Member or general or other meetiee of Members
shall be entitlhad to require dissenory of or any information re-
speeting wny detail of the Company™> trade or any matar which is
or may he in the wature of @ trade seeret, mystery of trade or secret
process whick may relate to the condaet f the business of the
Company amd which (u the opinion of the Directors it will be in-
expediont in tle interest of the Company to communicate to the
public and if at any time in the course of the Company’s business
any suelt trade seerets mvsdery of trvde or et process shall he
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discl(.)sed to any Member of the Company such Member shall observe
a striet seercey vespeeting the same and shall not reveal any matters
or information relating thereto which may como to his knowledge
in the discharge of any duties caried out by him except when
required so to do hy the Directors or by & Court of Law und except
80 far a8 may be necessary in order to ecomply with any of the pro-
vistons eontained hovein,

ACCOUNTS,
113, Tho Direstors shall causo true aecounte Lo be kept-

ta) OF all sums of money received and expended by the Com-
pany, and the matters in vespeet of which sueh preceipts
and expenditure take plaee

() OF ol! sales and purehases of goods by the Company ¢

() O the asmets and liabilitiea of the (*fompany.

1L, The books of aecount shall be kept at the regisversd
office of the Company, or at such other place as the Directors may
dotermine, and shall always be open to the inspeetion of the Directors,
The Diroctors naay from time to time by resolution determine whether
and to what extent and ab whet times and places and on what con-
ditions the hooks and accounts of *he Company or any of them shall
Be open to {lue inspecetion of the Meinbers (not being Directors), and
the Metabers shall have only suen righis of indpeetion as are given
to thet by the Act or by such resolution as aforexaid.

115, At the Ordipary General Meoting in every year the
Directors shall lay before the Company a profit and loxs acrount
for the period sin o the preccding arcount or yin the case of the
Prst 0 @pare Geoneral Mesting) sinee  the ineorporation of the
Uompany, titatle up to w dete nob more than «ix meathes Tusure

such neeting,

116, A halamer shoot shall be made out and Taid before the
(ompany at the Ondinary ( teneral Mrsstingli’n every year as at the
date to whicl the profit amd joss areount is nide up. There chall
be attached or annexed to eael sweh balance shent sueh dnr_fumc-.mﬁ
as ave required by law to he attarhed or an'm‘xml thr:rvm ineluding
the Auditors’ report aml @ report of the Directors with res!)ect; tu
the stute of the Company’s aftairs, the amount (it any} which the
Directors recommend should be paid by way of dividend, and the

. AP, £,
amount (if any) which they propose to carry 1o thie reserve jund.

;
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general reserve, or reserve aceount shown spectficaliv: on the balaes
sheot or to be shown specifieally on o subsequent balance sheet.
The Audifors™ report shall e read at the meeting and shall he open
to inspection as reguired by Neetion 1260 of the Aet, A printed copy
of the Balanee Sheet and Beports, and sueh other documents as
nloresald sl of the Profit and Loss Aecount shall, seven clogr days
previously to the medting at vhich such Palwee Sheefs, Reports
and documents are to he laid before the Compuny us aforesuid, be
served on every Momber in the manney in which notices are heroinuftor
directed to be seyved, and i dealings upon the London Stoele Mxehange
are permitted inany of the shaves of the Company three eopies of each
of the said documents stall M the rame time be forwarded to the
Seerefary of the Share and Lean Department, Stoek Bxchange,
London,

AUDIT,

70 Awditors shall be appoinred and e daties reguluted
in the mauner providal by Seetions 182, 138 and 184 of the Act,

NOUTHCEN,
Lao A notiee may be served by the Company mpen any
Membar either personally or by sending it throush the port in a
prepaid letter addeensed to such Member ot s rogistered addresn,

119, Auy Member whose registered address is not within (he
Unitedd Kimglom mny, by notiee in- writing, roquire the Conpan ¥
to register an addeess within the United Kingdon:, wh b, for (he
purpose of the ,orviee of notivew, shall e deemed 10 be his registered
acelress. A Member whe has ne registored wldrems within the
Unitedd Kingrlom, and has net given notiee as saforesaid, sball he
decme to have received any uotiee whieh »hndl huve e dizplayed
in the Company's Registered Offiee an ] shall sy remained thera
tor the spice of fartyeqght hovrs, and suel notiee shadl o ol
tor e boen pecerved By b Menibor at the expiration of fort .-
cight Liovrs frem the e when st - Yal] luve hern w0 first displayed.

[FUTRNNN LIS 1Y | BT M R T wiee any sther mdiee than
aotier by advortement aed it shati wot T g sy o give notiee
of trenval M etiigs to ane per ot onditied to o ciage in congey tonee
of the death or Tankmptey of o SMembor unbos el person whall
hive heen dduly voisterad wcou Moniber of the | oMY,
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2L Any notiee. i1 sont, by post, shal' b dewtignd o have Leey
served at the expiration of forty-cight hours after (Lo sume shl
bave heen posted 1wl i proving suel. sorvies it shall L sffivivnt
to prove that the ruvelope containing the nofive s Property
addvessed il stumiped and put inte (s post-office or info any
post-hox subjoet to the eontrof of [l Portmaster-fonepal,

ez A notiees given by adveptisenent shul] 1y savertised in
the Pimes nowspaper, wid in oo suele othor nevwspapir cirenlnting
in Bngtanid ns e Directom shall thinl proper, and shall v deemed
to Tave beon mpverd on the day when sieh wlvertisenent shall haya
appeavsd, or if it shall not haye Mpired on the same day (e
sl twe papera then on the et of the diys on which it shall have
S appearid '

WINDING P,

B I the Cotpauy shall bo wounl ups the assets remaining
after payment of the debts al lahilitios the ('ompany und
the costs of the liguidation ghall he applied first in repaying to the
Members the nmounts il upon the shares hekl hy them respoetively ;
awd the balane (i wliy) whudl b disizibated among the Members in
proportion to “hie awumber of shares held by them respectively,
Provided always that the provisions horeof shall be sbjoct Lo the
rights of the loldes of shares (if any} issned upon speeinl conditions.

124, In o winding up any part of the asets of the Company,
inclwding any shares in or seewritios of other companies, may, with
the sanction of an FExtraordinary Resolution of the {‘ompany, he
divided among the Members of the Cempany in specie, or viny be
vested in trustees for the benefit of such Members, and the liquida-
tion of the Company may be closed and the Compuny dissolved,
but so that no Member shall be eompelled to aceept any shares
whereon there is any liability,

L35, Inthe ease of o sale by the Directors amder the powers
conferred by these Articles the Directors, or in the ease of a sale by
the Liquidawtnr uneler Section 234 of the (ft?mpanie-s Aet. 1029, the
Liquidator may, subject to any consent whicit may he roquired on
the part of any class of Shareholders, by the contract of sale agree
to the fssue or atlotment to the Members direct of the proceeds of
sade in proportion to their respective interests in this (_!mnln.l}y, and
if the capitul of the Company shall consist of shurw-s of different
clusses may arrange (&) for the issue or ullotrent m_rcs‘l)efrt of
Preference Shares in this Comtpany of a portion oi the wid proceeds
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af sale consisting of obligations of the purehasing company ranking
in priovii; to the obligations to be issued in respeet of Ordinary or
Deforred “naves of this Company, ur of shares of the purchasing
company eutitled to any preference or priovity over or eredited with
a lavger amount s puid up thereon than the shares to be allotted in
respeed of Chdinary Shaves or Deforred Shaves of this Company, or
of a portion of the said proceeds of sale eonsisting partly of any such
obligations awl pertly of any suel shares; and (8) for the issue op
allotment in respeet of Ordinary Shares of this Company of & portion
of the said proceeds of anle conkisting of obligations of the purchasing
compiany vanking in priority to the obligations to he issued m reapeet
of Deferred Shares of this Company, or of shares of the pur ‘hasing
compiny cnbitled to any preferenes or priovity over op eredited with o
Larger wmount as paid up thercon than the shares to be allotted in
respect of Deferred Shares of thin Company, or of o portion of the
suitl praceeds of sale consisting partly of any sueh obligations and
partly of any such shares. The Directors, or in the enso of 4 sale
by the Liquidator under Seetion 284 of the Uompanies Act, 1929, the
Liquidator may further hy the contract limit a time at the expiration
of which obligations or shares not accepted or required to he sold
under the next succeeding Article shall be deemed to huve been
refused, and shall ke at the disposal of the purchasing company or
the Liquidator.

126.  Upon any such sale by the Diroctors any Member who may
be unwilling to accept the sharos, obligations or interest to which
under such sale he would be entitled, and upon any such sale by the
Liquidator & Member who shall not have effectually dissented under
the said section. and who may be so unwilling as aforesaid may {in
the case of a sale by the Directors), within fourteen days afier notice
shall have been given to him in manner hereinhefore proseribed of the
denomination and amount of the obligations, shares or interest to
which he shall be entitled thereunder, op (in the ease of a sale by the
Liquidator), within fourteen days after the passing of the resolution
authorising the sale, by notive in writing o {he Direetors or the
Liquidator (as the ease may be), recquire the sale of such obligations
or shares, and thereupon the same shall be sold in such manner as
the Directors or the Liquidator (as the case may be) shall think fit,

and the proceeds of sueh sale shall he paid to the Members requiring
such sale.
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DUPLICATE FOR THE FILE

CHE VEYPURN ENGTH-FRING OOMUANY LT° 0

this day Incorporated wunder the Companies Act, 1929, and that the Compmyg
mited.
iven under my hand at l.ondon this Lifseonth day of Oc 1ober
ousand Nine Hundred and = thirty-five.
#ﬁ
A T R ,
LI g Aurosed ¢

v g Registrar of Compan

fgﬁg‘“gv ot m 74: /a// /}@/agmz Zd
s fépc/ﬁdﬁ{ ﬁa’l : -« Date. /M/




THE WEYBURN ENGINEERING COMDANY Limited.

" or tWa WE *the undersigned Hamilton Gordon of Weybarn, Elstead,

Surrey, Leroy Riohardson, 0.B,E, »f Orosswaya.smplake,

-of-Oxon, Perecy Holman Bentley M.c.,A.M.I.Meeh.E., of Grove

End, Bagshot Surrey, Leslle Frederick Jurant Watson
of Ardworth,’Portamoﬁth Road, Milford, Surrey and -

Maloolm Bruse Gordon of Laybrook Cotitmge, Elstead, Surrey,

having oconsonted to act as Directors of
The Weyburn snglnoering Compuny Limited,
heroby severally undertake and agroe to take from the said Company
and to pay for shares of the Company of the nominal value of
TWO HUNDRED -emremrmcscscecccasneeas  pounds,
) this being the amount fixed by the Articles of Association of the

Company as the qualification of a Dircctor of the Company.

Dated this /5"
p b

R L] +
e

Signed by the said Hamilton Gorddn 4
Percy Richardson, Percy Holmay
Pentley, Leslie Frederick Durdnt
#Watson and Maleolm Bruce
Gordon

in the presence of

jf'ﬂfﬁﬂb i

CuLiflak

adhesive stamp over which the Dirvetor should sign, or by & stamp fmpressed
within fourieen days of the date of the Agreement. A stamp is requivod

for each siganature.
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THE COMPANIES ACT, 1929.

A B
Companios
B.ogiuuwtsion
Foa Biamp
1o ha
fmprossed

e,

CoxsryT to act as Director of & Company.
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This Margin is to be reserved for binding.
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To the Registrar of Companies ;—

I (or Wa), the undersigned, hereby testify my or our consent to ach

as dirootors of the . ..

. /‘(‘*“J"‘/ @‘f?‘.‘. ‘{‘ ' ‘.*?'.‘:“‘"Ff"‘:"‘z_ (;}*f/‘n“"'.?;( . Limited.

!
pursuant to Seotion 140 (1) (a) of the Companies Aot, 1929,
'(‘alli'tmllre:borg‘ll%n?h;; Dessrintion,
Inwri::‘lng\" h?:‘; ““tl"s)@: S!gnatum‘ (%) Address, l SReripRon;
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DUPLICATE FOR THE FILE,

No,
308023 |

e e e e e e}

ke % HI
, . A ’ ﬁ“ ‘.‘
@Bl*txﬁtraia under Section 94 (3) of the Companies Act, | 92~ ‘ I'.f;d

that a Company is entitled to commence business.

e

3 ereby Qertify,

wSHE WEYBURN WIN:«:-RI’W cowany m:c"'m

LIL LT R

o

CIRLTI_IMTS yirogeerten LLE EaF L]

having complied with the conditions of Section 94, (1) w9l the Companies Act, 1929, is entitled

to commence business,
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No. of Company, 306023. -

THE COMPANIES ACT, 1929,

' REPORT

(Piapsuant lo Seetion 113 of the Coppuies del, 1029)

THE WEYBURN ENGINEERING COMPANY -
LIMITED. \‘,‘R;‘Gx’,\hh \

‘ i i
e m— / E

(a) The total number of Shares allotted s 1
120000 ¢ per cent, Cumalative Preference Shares of 105 each all
of which have been allotted wholly for cash. In respect of
these shares there has heen paid up on each of 116,064 shares
the sum of 108, per share, on each of 3,606 shares the sum
of &3, per share, and on cach of the remaining 240 shares
the sum of 4s. 2d, per shere.

185,000 Ordinary Shares of 5% each, of which 25,000 Shares have
peen allotted as fully paid up under an agreement between
Mr. [amilton Gordon and the Company dated 15th October,
1935, and the remaining 160,000 Shares have been allotted
wholly for eash at o premium of [s. 3d. per share. Tn respect
of the shares allotted for cash, there has been paid wp on
vach of 150.640 shares the sum of 8s. 3d. per share and on
the remaining 360 shares the sum of 4s. per share.

- (8) The total amount of Cash received by the Company in respeet of
the Shares allotted wholly for cash is £108,065 10s.
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(p) Names, Addresses and Deseriptions of the Directors, Anditors and

Secvetary of the Company :--

DIRBCTORS.

' t "ot s - .
Surname | Christian Name Adldpens Dexeription
GorRLON t Hamilton Weghurn, Blstend, Koey, Precisiun  Mngineer  (Chair-
‘ man & Managing Dinetor)
RrerarvsoN a Perey {OB1,) 74, Rivermeml Vourt, Hurling  Astomobile and  Aepo Hne
: hunt, London, 8AV.8, Kiney
BENTLEY " Perey Iolnmn Ctirmve B, Bagshot, Ruresy.  Engiveer
b OIS ADLLMeeh 13
WarsoN D Lestie Froderick Dumnt ' Avworth,  Poctsmouth  Rowd,  Pngineer & Works Muinser
! Milfow!, Burrey,
GiorboN | Malealu Bruen laybrovk  Cottage,  Kistead,  Worbs Avcountant
surrey,
AUDITORN,

Tronson Melavroer & o, T8 Queen Street, Lombon, B8, Charlered Llovauntunis,

NECRETARY,

Surnwme | Christinn Name | Al rens Deweriplion
) , '

RieuEs i Willinm Jeste Robert E Flstend, Burrey, {'nmpany Seeretary

() There are no modifications of contraets to he submiited fo  the

Meeting.
COTIIAT TIHS REPORT IS CORRECT.

Al r AT

T

AUDITORS REPORT.

WE HEREBY CERTIL

} Direclors.

WE HEREBY CERTIFY that so mueh of thiv Report as relates to the Shares
allotted by the Company and tv the cash reeeived in respect of such Shares and

; %cormcb.

3rd January, 1936. —— Charlered Accountants.
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THE WEYBURN ENGINEERING
COMPANY, LIMITED.

REPORT

Presented to Statutory Meeting

e e

NorieR B NEREBY (HYEN thm
G peodutory Mesting of the + hove-named
Cempany pumsuast (e Beetion 113 of the
Companion Art, 1924, will be held at Winehester
House, (0] Brod Street, in the £'ity of Losdon
on Monday the I8th Jxnuary, 19 ar 12
o'clork (noon) fur the purpose of rorideving
the Btatutery Report and of vondueting all
other business which uught fo be cnducted
at such Statutory Meeting,

By Order of the Joand,

W. LI RWICHES,
Seecedury,

Brwrran,
iU AN
rd January 19040,

Woolt Rrsanadr & Witxun, Ly9. 1 Iay und Might Serevec)
§1 47 Friar mrem o iwark. K EL
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). 306023, /.5 o)

THE COMPANIES ACT, 1948

e —

COMPANY LIMITED BY SHARES

e T o

Ordinary and Special Resolutions

OF

The Weyburn Engineering Company Limited

TR T etk e D

Passed on. the 16th day of February, 1952,

At the ANNUAL GENERAL MEETING of the Members of the above-named
ympany duly convened and held on the 16th day of February, 1952 -t
+ "r -

RIINARY AND SPECIAL RESOLUTIONS were duly passed ne GW .-

[ 5‘7
ORDINARY RESOLUTION. 4 C FEB 2

‘That the capital of the Company be increased from L120,000 14 £165,000 by the ereation of,.,.
180,000 additional Ordinary Shares of 55, each, i - w7

SPECIAL RESOLUTIONS.

I That the provisions of Clause 3 of the Memorandum of Association of the Company Do
altered in manner following that is to say by deleting sub-clanse (s) thereof and by substituiing
the following new sub-clause therefloy :

"“18) To support or subseribe to any eharitable or public object and any institution, society
or club which may be for the benefit of the Company ur its Direetors, officers or
employees, or the Directors, officers and employees of s predecessors in business, or
of any subsidiary, allied or associated ¢ ‘ompany, or may be conneeted with any town
or place where the Company earrieg on business : to give pensions, gratnities or
charitable aid to any person who may have served the Company or its predecessors in
business, or of any subsidiary, allied or associated company, or ti the wives, children
or other relatives or dependants of suely personsito make payments towards insurance
and to form and contitbute to provident and benefit funils for the benefit of any
Directors or officers of or persons employed by the Company, or of or by its predeces.
sors in business, or of any subsidiary, ailied or awociated Company, and {0 subsidise
or assist any assaciation of employers or emplayers, or any {rade association.”

4. That the Articles of Association of the Company be altered by deleting sub-clause (1) from
Article 71 and substituting the following new snb-clase therefor

(1) The Directors may give or awarnd pensioms, annuities, gratoities and superannuation
or other allowances or benefit« to any persons who are or have at any {ime bheen
Directors of or employed by or in the service of the Company or of any company which
is a subsidiary company of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and other relatives and dependants of
any such persons and may set up, cstablish, support and maintain pebsion, super-
annuation and other funds or schemes (whether contributory or non-contributory)
for the Lenefit of such persons as are hereinbefore referred to or any of them or any
“lass of them, and so that any Director shall be entitled to receive and retain for his
own bew fit any sueh pension, annuity, gratuity, allowance or other benefit {whether
under any such fimd or seheme or otherwise) and way vote as a Director in respect
of the exercise of any of the powers by this Artiile conferred upon the Directors,
notwithstanding that he is or may be or become interested therein,”

Certified a true copy.
FOR AND ON BEHALF OF 9’/ K
| SR
;’,,5‘,

THE WEYBURN ENGINEERINB@@

fr
B. M. & Co, Lto, TS1988F. i
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THE COMPANIES ACT 1948

+ Fotice of Fuerense i Pominal Capital L

Pursuant to sectlon 63

Nume ]
of the I
Company

Insert the ]’

T "OYTTRY WO INML RING COMPANY

.

LIMITED

Nowg.~This notico and & printed copy of the Rosolution authorising the incrense must be
filed within 16 days after the passing of the Resolution, If default is mado the
Company end every officer in default is liable to a default fine (sco. 83 (3) of the Act),

i

LPresented by

The Solicitors' Law Statlonary Society, Limited,

22 Chancery Lane, W.C.2; 3 Bucklersbury, E,C4; 49 Dedford Row, W.C.1; 6 Victoria

15 lanover Street, W.1; 55.59 Newhall Street, Blrmingham, 3; 19 & 21 North John Stregt,
5 8t. James’s Square, Manchester, 2; 75 St. Mury Street, Cardiff; and 157 Hope Street,

PRINTERS AND PUBLISHERS OF COMPANITS BOOKS AND FORMS,

e e

Companfes 6A

20027, 004451



To THE REGISTRAR O COMPANIES,

TH 3 GnYHURY LUGTD 4RTIG COLPAITY

Limited, hereby gives you notice, pnrsuant

aptdineey,” Section 63 of the Companiws Act, 1948, that by an*__ . Ordinary... ..
dinary," :
“Spaotat, Resolution of the Company dated the  18th day of  February 195§

the Nominal Cupital of the Company has been increased by tho addition thereto
the sum of & 42,000

beyond the Registerad Capital of £120,000

The additional Capital is divided as follows :

Nwumbor of Shaves Ulnas of Shave N‘;)[n::,?éﬂ 'g,'}};’}’;’b
180,000 Ordinary Se,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ote,

subjeet to which the new shares have been, or ave 1o be, issued aro as follows -

Tie new Crdinary shares do not carry tue right to any

dividend in #espaet of the finaneial year erded on 3lsth

October 1951 but otherwise rank yarl rassu in ail regnects

with the existing Ordinary Sharsg In the canital of the

Company

RPN | £ triryee of thiee i eimrea-nre-—}?a'e-fei‘mme- Shores-stnto-mhather, they ave_radeq

FCR AMD ON BEHALF OF *i-[‘)on-nun--
THE WEYBURN ENGINE/E?\ .
Stgnature £ i
0 S{C'R TAY
Statc‘u'hether Director ; Se ¢ I‘et&ry‘

or Secre[aryj'

m Ay g
Dated the 767 day of. Fobruary 195 &

e i ——

T A ki e e —t—

- f

celf fee omdy gy -

R R P Y

T AT S 2 -
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Number of} _ %’050 I / 3 C(‘ . Forin No. 20a
Company | ' / ' By —

THE STAMP ACT 1891

(34 & 53 Vier., Cir. 39) J el

T A gk

COMPANY LIMITED BY SHARES

“\: o ‘
Tl @
Statement of Fncvease of the Fominal Capital
or
LIMITED

GIST ERED

Pursuant to Sectlon 112 of the Stamp Act 1891 ns amended b ﬁgfo: 7 of

the Finance Act 1899, by Section 39 of the Finance Act 19X0, :cmd,l o FEB “,95'2
Sectlon 41 of the Financo Act 1933, -

NOTE.—The Stamp duly on an increuse of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

[ e -

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

sented by

i

The Solicitors' Law Stationery Seclety, Limlited,
22 Chancery Lane, W.G.2; 3 Bucklersbury, L,04; 49 Bedford Row, W.C.1; 6 Victoria Strect, S,\WVW.13
15 Hanover Street, W.1; 55.59 Newhali Street,Birmlngham,3; 1% & 21 North John Street, Liverpool, 2
5 §t. James's Square, Manchester, 2 ; 75 St. Mary Street, Gardlff; 157 Hope Street, Glasgow, G.2. : ‘

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

T
R e : Fra?

R

3015161251 Coim anies 61 L

19 r&B.052 \



THE NOMINAL CAPITAL

op

I S

THe JEYBURN BRGIN «RTHG comany . Limited

has by a Resolution of the Company dated

16th Februaxy 195 2. heen increased by

the addition thereto of the sum of £4%.000
divided into :—-

0,000 Shares of % each

——

Shares of ) each
beyond the registered Capital of..#189,000 .

e EmEOfTERT_iiCiegedDar eEEec 2u TowT 47 T8I L SE® . T fuofT w61 L R 3R

TG ¢ AND ON EEHALL eF

THE WEYBURN ENGIHEERIN /./J -

&
A

SN Cr . e sinmriimcrsmcess o oo /Tf
——
SPCRETARY

(Stale whether Niveclor or Socrelury) . Seerabary ... .

I -
Dated the... 1675 day of_ FebTUAry 195 %

S

Note.—This margin is reserved for binding and must not be written across
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o THE COMPANIES ACTS, 1929 ann 48,
\' e e o —
COMPANY LIMITED BY SHARES
Memorandum of Aagoriat
*‘q

OF

The Weyburn Engineering Company .
Limited.

1. Thename of the Company is " THE WEYBURN ENGINEERING
Company TaMreDp,”

2, ‘The registered office of the Company will be situate in
Fngland,

3 The objects for wlacl the Company is established are : —

(o) To enter into ancd carry into elfect with such (if any)
modifications or alterations as may be agreed upon, three
seveoal Agreements in the terms of the draft Agreements
which hove beea preparel and are expressed to be
made betwaen (1) The Weyburn Engineering Company

* Limited (in voluntary liquidation) and Thomas Lister its
Liquidator of the one part and this Company of the other
part (2) Hamilton Gordon of the one part and the
Company f the other part and (3) Burn Silent Gears
Limited of the one part and the Company of the other
part a copy of each of which dAraft Agreements has for
the purposes of identification been initiulled by Henry
Vesei Batcelor ond to carry on, develop and {urn to
account the property and asvets womprised in thes<
Agreements

ks {3y To carry on business uas jronmasters, Yironfounders, iron-

workers, steclanakers, blast fuffface proprietors, brass
foenders and metal makers, refiners and workers
gencially, shipbuilder s and shipwrights, dock and wharf
proprictorns, colliery proprietors, ore importers and workers,

o hﬁ?“*’nu-, -

AR TR
WoPay ) ‘_\;f" 7
W*ﬁb&&d by - ;

/M ‘t{f’ﬂuﬂt “ At hdera ﬂ. /
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(0)
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sand-blast workers, motor engineers, eleetrical engineers,
oil fuel engineers, constructional engineers, marine
engineers, civil engineers, consulting engineers, mill-
wrights, wheelwrights, cement and ashestos  manu-
facturers, wood and timber merchants, joiners, wood-
workers, manufacturing chemists, quarry owners, brick
and tile manufacturers, galvanisers, machinists, japan-
ners, annealers, svelders, enamellers, eleciro and chromium
platers, polishers, painters, warchousemen, storage con-
tractors, garage proprietors, and oil merchants, and
contractors generally.

o carry on the business of meehanical engineers and
tool makers, r.achinists, fitters, manufacturers of all
kinds of ma-hinery, brass and other metal founders,
metal workers, smiths, wire drawers, fron and steel
converters, tube makers, metallurgists eleetrical en-
gineers, water supply engineers, lamp manufacturers,
galvanisers, japanners, annealers, enamellers, electro-
platers, painters and packing case wmakers, cutlers,
fronmongers, carriage manufacturers, builders, workers
and dealers in mineral oils, motive power, traction,
heat and light, commission ugents, general carriers,
raitway and forwarding agents and  warchousemen,
bonded and common carmen and any business or
businesses allied to any of fhe above objects or usually
carried on in connection therewith or which may seem
calculated direetly or indirectly to benefit the Company
or conducive to any of the Company’s objects,

To carry on business ag manufacturers and repaivel-
and dealers in, forgings, castings, guns, projectiles,
plates, bhoilers, engines, stoves, screws, nails, sewing
machines, machinery, presses, implements, gears, tools,
motor cars, motor lorries, omnibuses, coaches, tramcars,
locomotives, railway carriages and trucks, and other
vehicles; aeroplanes, seaplanes, airships and other air-
craft ; ironmongery and hardware, and wireless goods,

To manufacture, assemble, buy, sell, let on hire, repair
or otherwise deal in motor cars and other self-propelled
vehicles ot every description, and the component parts
thereof, cycles, Dbicycles, tricyeles, wvelocipedes, carts,
ommnibuses, wagons, vehicles, ships, boats, launche .,
fiying machines, and carriages of all kinds and also all
apparatus, implements, machinery and things used in
the manufacture, maintenance and workimg thereof, aml



o

(F)

!

(G)

(¥}

(1

(0

3

to acquire, provide and maintain garages, repair and
other shops, sheds, aerodromes, and other accommodation
for or in relation thereto,

To man * eture, buy, sell, take or let on hire, exchange,
repair, - .or, improve, manipulate, prepare for market
and otherwise dea! in and with all other kinds of plant,
machinery, instruments, apparatus, appliances, * e,
utensils, products, material, commadities, aceen 8,
articles and things which may be requived for the
purposes of any of the said businesses, or commonly
supplied or dealt in, or with, by persons engaged in
any such businesses or which may seem capable of
being dealt in, or with, in connection with any of the
said businesses,

To act as engineers’ agents and merchants, and generally
to undertake and cxeente agencies and commissions of
any kind.

To carry on the business of keepers and supplicrs of
petrol, electricity, gas and other motive powers to all
kinds of wvehicles, aeroplancs and airships, and manu-
frcturers of and dealers in india-rubber tyres and tie
like.

To generate, accumulate, distribute and supply electricity
or gas of any description for the purpose of motive power,
light, heat or otherwise, and to manufacture and deal in
all kinds of apparatus and things required for or capable
of being used in connection therewith,

‘To promote and organise competitions an« vace meetings
of all descriptions, speed and control tests, exhibitions in
any part of the world, for any type of machine to traverse
the air, land or water, and to offer and distribute prizes
or bonuses therewith, and to cstablish, promote and
maintain any school, club, ov other organisation in
contiection with any of the Company’s activities.

To purchase for investment or re-sale, and to trafiic in
land, houses and shops, and other property of any tenure
and any interest therein, and to create, sell and deal in
frechold and leasehold ground rents, and to make advances
upon the security of tand, shop or house or oiher property
or any interest therein and generally to deal in and traffic
by way of sale, lease, exchange or otherwise with land



(1)

()

(5)

4

and house property and any other property, whether real
ar personal, moveable or immoveable,

To apply for, purehase or otherwise acquire any patents,
brevets d'invention, Jicences, concessions and other like
rights conferving any exclusive or non-exclusive or limited
right to use, or any secret process or processes or any
secret or other information a8 to any invention whatsoever
which may seem capable of heing wsed for any of the
parposes of the Company ; or the acquisition of which
may seem caleulated, divectly or indireetly, to benefit the
Company, and to use, exereise, develop, sell, grant Jicences
i respect of, ar otherwise turn to account or profit the
[roprety, rights er information so acquired, and to expend
money in experimenting upon and testing and improving
or seeking to improve any patents, inventions, secret
processes or 1ights which the Company may acquire or
propose to acquire.

To carry on any other business, whether manufacturing
or otherwise, which may seem to the Company capable
af heing conveniently carried on in connection with any
of the above specified objects.

To ercet, construet, lay down, enlarge, alter and main-
tain any roads, railways, tramways, stations, docks,
harbours, sidings, bridges, piers, wharves, canals,
reservoirs, shops, stores, factories, buildings, garages,
car parks, aerodromes, works, plant and machinery
necessary or convenient for the Company’s business,
and to contribute to or subsidise the erection, con-
struction and maintenance of any of the ahnve,

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for this purpose to mortgage and charge
the undertaking and all or any of the real and personal
property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company,
amel to issue at par or at a premium or discount, and for
such consideration and with such rights, powers and
privileges as may be thought fit, debertures, mortgage
debentures or debenture stock payable to bearer or
otherwise, and ecither permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a Trust Deed or other
assrrance,

P
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To receive money on deposit or Joan upon such terms as
the Company may approve, and to guarantee the debts
obligations and contracts of any person, firm or company
whatsocver,

To issue and deposit any securities which the Company
has power to issue by way of mortgage to seeure any
sum and also by way of seeurity for the performance of
any contracts or obligations of the Company or of its
customers or other persens ar corporations having
dealings with the Company, or in whose business or
undertakings the  Company is  interested, whether
direetly or indirectly,

To lewd money either with or without seeurity and
generally to such personsg or companies and upon such
terms and conditions as the Company may think fi,
and n particular the customers and others having
dealings with the Company, and {o guarantee the
performance of contracts by any such persons or
companies,

To support or subscribe to any charitable or public
object and any institution, society or club which may
be for the benefit of the Company or its Directors, officers
or employees, or fhe Directors, officers and employees
of its predecessers in Dusiness, or of any subsidiary,
allied or associated company, o1 may be connected with
any town or place where the Company carries on business ;
to give pensions, gratuitics or charitable aid to any
person, who may have served the Company or its pre-
decessors in business, or of any subsidiary, allied or
associated company, or to the wives, chikiren or other
relatives or dependants of snelr persons ; {o make pay-
ments towards insurance and to form and contribute
to provident und benefit funds for the benefit of any
Directors or ofticers of or persons employed by the
Company, or of or by its predecessors in business, or of
any subsidiary, allied or rssociated company, and to
subsidise or assist any association of employers or
employees, or any trade association,

(1) To invest and deal with the moneys of the Company not

immediately rcquired for the purposes of the business
of the Company in or upon such securitics and in such
manner as may from time to time be determined.

k178



()

(¥

L

(J\A)

6

To draw, make, accept, endorse, negotiate, disconnt and
execute promissory notes, bills of exchange and other
negotiahle or fransferable instruments.

To subseribe for, take or otherwise aequire and hold
shaves, or other interests in or securities of any other
company whatsoever, but not to act as stock and share
brokers or dealers,

To effect and maintain insurances against loss of or
injury to any property of or any persons employed by ihe
Company or against any other logs to the Company,

To pay for any propertyorrightsacquired by the Company,
cither in eash or {ully or partly paid up shares, with or
without preferred or deferred vights in respeet of dividensd
or repayment of capital or otherwise, or by any seeurities
which the Company has power to issue, or partly in ane
mode and partly in another, amd generally on sueh {erms
as the Company may determine,

To pay all expenses incurred in conpection with the
formation, prometion and incorporation of the Company
and any company formed by the Company or any cainpany
in which this Company is or may contemplaie being
interested, or to contract withany person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guarantecing
the subseription of any shares, debentures or securities of
this Company or any company promoted by this Company.

To accept payment for any property or rights sold, leased
or otherwise disposed of or dealt with by the Company,
cither in cash, by instalments or otherwive, or in fully or
partly paid up shares of any company, sosiety or corpora-
tion, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other seeurities of uny company,
saciety or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with
any shares, stork or securitics so acquired,

To enter into any partnership or joint purse arrangement
or any arrangement for sharing profits, union of interests
or co-operation with-any company. firm or person carrving
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On Or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stack, or securities of any such company,
and to guarantee the contracts or labilities of, subsidise
or otherwise assist any such company.,

To promote or assist in promoting or contract with any
person or company for the primaotion of any other company
or business whatsoever, and to subscribe for and hold the
shares or stock or debentures or debenture stock or
securities of any other company, or any part thereof, and
to take or underwrite ar gnarantee the issue or subserip-
tion of any shares or stock or obligations of sneh company
or any other company and to guarantee the payment of
any dividend or interest on such shares or stock or
obligations, and to assist any such eompany by advanees
ol money m atherwise,

To promote, form, establish, or aid in the promotion,
formation or establishment of any company or companies,
association or associations, subsidiary to this Company or
otherwise, for the purpnse of acquiring or purchasing or
taking over the entive undertaking of this Compuny, or any
nf its subsidiary undertakings, or any property or rights
of this Company, or any of its contracts, «ptions or
liahilitics, or for any other purpose which the Company or
its Directors may duem, directly or indirectly calculated
to benefit this Company, or any land or estate in which it
is interested, or to assist in the attainment or promotion of
its objects, and to subscribe for, place, guarantee the
placing of, underwrite or pay commissions to secure the
subscription of the capital or seeurities of or loans to any
such company,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and
in any other manner deal or dispose of the undertaking
and all or any of the property and assets for the time being
of the Company for such consideration as the Company
may think fit.

Tn purchase or otherwise wequire and undertake all or any
part of the business, property, liabilities and transactions
of any person, firm or company carrymg on any business
which this Company is authorised to carry on, or tle
carrying on of whirh is ealenlated to benefit this Company

1Y



8

or to wadvance its interests, or possessed of property
suitable for the purposes of the Company.

(1) To amalgamate with any other company whose objects are
or includle objects similar to those of this Company whether
by sale or purchase (for fully or partly paid up shares or
otherwise) of the undertaking subject to the liabilities of
this or any such other company as aforesaid, with or with-
out winding up, or by sale or purehase {for fully or parily
paid up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such other company
as aforesaid, or by partnership or any arrangement of
the nature of partnership or in any other manner,

(6) Ta distribute among the Membars in specie any property
of the Company, or any proceeds ol sale or disposal of any
property of the Company, but so that ne distribution
amounting {o a reduction of capital be made except with
the sanction (if any) for the time being required by law,

(uu) To do all or any of the above things in any part of the
world, and cither as principals, agents, irustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and ecither by or through agents, sub-
contractors, trustess or otherwise.

(1) ‘To do all such other things as are incidental or may be
thought conducive to the attainment of the above objects
or any of them,

And it is hereby declared that the word " Company " in this
Memorandum when applied otherwise than to this Company shall be
deemed to include any partnership o1 other body of persons, whether
corporate or not, and whether domiriled in the United Kingdom or
clsewhere, and the objects specified in each of the paragraphs of
tlus Memorandum shall be regarded as independent objects, and
accordingly shall be in nowise limited or restricted {except where
otherwise expressed in such paragraphs) by reference 10 or inference
from the objects indicated in or the numerical position of any
other paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a sense
as if each of the said paragraphs defined the objects of a separate,
distinct and independent company.

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as extended
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by the Industrial Assurance Aet, 1823, and the Road Traffic Acts,
1930 and 1934, or to re-insure any risks under any elass of assurance
business to which those Acts apply,

4. The liability of the Members i limited, /

9. The share capital of the Company is £120,000% divided into
120,000 6 per cent. Cumulative Preference Shares of 10s. each
and 240,000 Ordinavy Shares of 88, each, with power from time
to time to fssue any shares of the original or any new eapital with
any prelerence or priority in the Payment of dividends or the
distribution of assets or otherwise aver uny other shares, whether
Ordinary or Preference, and whether issued or not, and to vary
the regulutions of the Company as far as necessary to give effect
to any such preference or priovity, and upon the sub-division of
a share to apportion the right to participate in profits or surplus
assets with special rights, priorities and privileges to any of the
sub-divicled shares, or the right to vote in any manner as between
the shares resulting from such sub-division. The rights for the
time being attached to any shares having preferential, deferred,
qualified or special rights, privileges or conditions attached thereto
may De modified or dealt with in the manner mentioned in the
Articles of Association for the time being in force.

“On the 16th February, 1952, the capital of the Company was
sncreased from £120,000 to £165,000 divided into 120,000 G por cod,
Crmulative Prefevence Shares of 10s, eack and 420,000 Ordinary Shares
of Ss. each,

=178
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WE, the several persons whose names, addresses and descriptions are -
subscribed, are desirous of being formed into a Company in pur-
suance of this Memorandwn of Association, and we respectively
agree to take the number of shares in the Capital of the Company
set opposite our respective names,
Rumber of Sharos
NAMES, ADDRESSES AND DESCRIPYIONS OF SUBSCRIBERS,| taken by oach
Subseriber,
CHARLES ROSE, One Ordinary
18, St. Joans Road, Edmonton, N.9. o
Solicitor's Clerk. i ©
i
CLAUDIE HENRY TREBLLE, iOne Ordinary
8L, Maybank Avenue, Sudbury, :
Wembley, Middlesex, |
Solicitor's Clerk, i
LAWRENCE GEORGE GARLAND, gOm1 Onlinary
4a, Panmure Road, Sydenham, 8,528, |
Solicilor's Clerk, |
ERNEST WILLIAM ROSIER, One Ordinary
I, Greenhurst Road, i
West Norwood, 8,15.27. :
Solicitor's Clerk, {
ERNEST THOMAS SPELLER, *( me Ordinary
25a, Holdenby Road, Crofton Park, S.E.4. 1
Solivitor's Clerk, 1
%
GEORGE THOMAS FRANKS, One Ordinary -

I, Howard Road, Walt hamstow, 15,17,
Solicitor's Clerk.

STDNEY ALFRED JOHNSON, i( e Ordinary
48, Whitchouse Way, Southgate, N, 14, l
i

Soticrtor’s Clerk.

Dated this 9th day of October, 1935,

Witness to the above Signatuces

HELEN [|. PUMMERY, -
Clerk to Messrs, CLIFFORD-TURNER & Co..
11, Old Jewry,
London, E£.C.2,
Solicitors.

"Certified a true copy of the Memorandum of Association
of the Company as altered by Special Resolution passed p

on the 16th Pebruary, 1952, Fu® PUID BN ELILUF o
"'E'L: “-lnth'i;uu.ﬂ: bakn ‘\L;i‘dEE/

A /
RA0, L)

.
BB ELEE I I IO EP E R % .
Secretany". /(jjf*
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

- Sperial Renolution

or
B

The Weyburn Engineering Company Limited

(Passed 2nd February 1963.)

At an EXTRAORDINARY GBENERAL MEETING of the above named

Company duly convened and held the following resolution was duly

passed as & SPECIAL RESOLUTION : —-

SPECIAL RESOLUTION,

THAT the regulations contained in the printed form
articles submitted to the meeting and for the purp

TuAE R

tion signed by the Chairman thereof be adopted ag the szticle‘geé\gﬁ'ﬁ
association of the Company in place of the existing articles.

Certified o true copy. Z L \-’

B., M. & Ca., Ltn. 547008, A

/. ?h;irm;yp



Fhese. arethe requlotions refeited #o 1y the spectal
resolition passed o 2nd February, 1963,

30602 77/ 6l ~ >

charrrman
THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES,

Syerial Meanlution

or

The Weyburn Engineering Company Limited

(Passed 2nd February 1963.)

At an EXTRAORDINARY GEBNERAL MEETING of the above named
Company duly convened and held the following resolution was duly

passed as a SPECIAL RESOLUTION : —

SPECIAL RESOLUTION.

Tuar the regulations contained in the printed form of
articles submitted to the meeting and for the purpose of identifica-
tion signed by the Chairman thereof be adopted as the articles of
association of the Company in place of the existing articles.

P. H. BENTLEY,

Chairman.

B, M. & Co, Lro, $4760B.




THE COMPANIES ACT, 1929,
THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

T————

NEW

Artirles of Association
(Adopted by Special Resolution passed 2nd February, 1963.)

or

THE WEYBURN ENGINEERING COMPANY
LIMITED

PART 1.--PRELIMINARY.

1. The marginal noles hereto shall not affect the construction Interpretation.
hereof, and in these Articles unless there be something in the subject
or context inconsistent therewith :—-

“The Act” means the Companies Act, 1948,

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

“These Articles” means these Articles of Association or other the
articles of association of the Company from time to time
in force.

*“The Directors” means the Directors of the Company for the
time being.

“The Office” means the registered office for the time being of the
Company.

“The Register” means the Register of Members to be kept
pursuant to Section 110 of the Act.

23




"rab}c OIAII
not to apply.

No financial
assistance to

fot]
Compeny’s
shares.

Offer of Shares
to Public.

Payment of
Commission.

2

«“Month” means calendar month,
«Dividend” includes bonus.
«Paid up” includes credited as paid up.

“Secretary” includes an assistant or deputy secretary, and any
person appointed by the Directuss tu serform the duties of

the Secretary.

“In writing” and “written” include printing, li!:hography, 'and
other modes of representing and reproducing words in a
visible form.

Words importing the singular number only jnclude the ploral
number and vice versa, - .

Words importing the masculine gender only include the feminine
gender.

Words importing persons include corporations.

Words and expressions defined in the Starutes have the same
meanings in these Articles.

2. None of the regulations contained in Table “A” in the First
Schedule to either the Companies Act, 1929 or the Act shall apply
to the Company except so far as embodied in any of the following
Articles, which shall be the regulations for the management of the
Company.

3, The Company shail not give, whether directly or indirectly
and whether by means of a loan, guarantee, the provisi.n of security
or otherwise, any financial assistance for the purpose of o1 m con-
nection with a purchase or subscription made or Lo 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
whatsoever on the security of its shares or those of its holding
company (if any), but nothing in this Article shall prohibit transactions
mentioned in the proviso to Section 54 (1) of the Act.

4.- I.f the Company shall offer any of its shares to the public for
subscription the Directors shall comply with the requirements of
Section 47 of the Act if and so far as applicable.

§. T!-.e Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or
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procuring or agreeing to procure subscriptions, whether absolute of
conditional, for any shares in the Company, at a rate not exceeding the
rate of 10 per cent, of the price at which the shares are issued, and
such commission may be satisfied in shares of the Company partly or
fully paid up. The Company may also on any issue of shares pay such
brokerage as may be lawful,

PART IL—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. SHARES.

6, The capital of the Company is £360,000 divided into 120,000

6 per cent. Curnulative Preference, Shares of 10s. each and 1,29.0,(290

Ordinary Shares nl 5s. each. ‘ e

(ir The said Cumulative Preference Sharcs shall confer on
the holders thereof

(A) the right to receive out of the profits of the Company
which it shall be determined to distribule 2
cumulative preferential dividend at the rate of & per
cent, per annum on the eapital for the time being
paid up thercon, and

(p) the right on a return of assets whetherina winding up
or otherwise in priority to all other shares in the
capital of the Company to a return of capital
together with the payment of all arrears and
accruals of the said cumulative preferential dividend

calculated down to the date of repayment of capital

(and in the case of a winding up whether earned or

declared or not).

{¢) The Cumulative Preference Shares shall not confer
any further right to parlicipate in profits or assels.

(ii) The Cumulative Preference Shares shall not confer the
right to receive notice of or to be present or to vote either
in person or by proxy at any General Meeting unless (a)
at the date of the notice convening the meeting the
pre‘erential dividend or any part thereof shall have
remained unpaid for six months after any hali-yearly
day fixed for payment thereof or (b) a resolution is to be
proposed for winding up the Company or reducing the
capital of the Company of (&) a resolution is to be
proposed abrogating or directly and adversely varying

any of the rights or privileges of the holders of such

Capital

Reatriction on
Poeference
Shares as to
Voling.
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shares as a class. In any case .. here such right to receive
notice of and to attend and to vote at any such Meeting
arises other than by reason of the said preferential
dividend or any part thereof being six months jn arrear
as aforesaid the holders of the Cumulative Preference
Shares shall be entitled to vote at any such Mesting only
in respect of any such resolution as is mentioned in this
paragraph (i) of this Article.

7. The unissued shares of the capital of the Company shall be
under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same fo such persons and for such
consideration upon such terms and conditions, and at such times, as
the Directors think fit. Shares may be issued at par or at a premium,
but no shares shall be issued at a discount except in accordance with
Section 57 of the Act.

8. As regards all allotments from time to time made, the
Directors shall duly comply with Section 52 of the Act,

9. 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 the time of payment of such Calls.

10. If by the conditions of allotment of any share the whole or
part of the amount or issuc price thereof shall be payable by
instalrments, every such instalment shall, when due, be paid to the
Company by the person who for the time being shall be the registared
holder of the share.

t1. The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and calls in respect of
such share. and any one of such persons may give effectual receipts
for any return of capital payable in respect of such share.

12. Save as herein othewise provided or as by the Statutes
otherwise required the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof, and accordingly
shall not except as ordered by a Court of competent jurisdiction or by
law required be bound to recognise any equitable, contingent, future,

partial or other claim to or interest in any share on the part of any
other person,

CERTIFICATES.

13. The certificates of title to shares shall be issued under the
Commeon Seal of the Company.
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14, Every Member shall be entitled without payment to one Members
certificate for all the shares registered in his name, or in the case of centificates.
shares of more than one class being registered in his name, to a
separate certificate for each class of shares of any class registered, and
where a Member transfers part of the shares so regisiered in his name
he shall be entitled without payment to one certificate for the balance of
shares retained by him and registered in his name. Every such
certificate of shares shall specify the number and class and the
denoting numbers (if any) of the shares in respect of which it is issued
and the amount paid up thereon, The Directors shall duly comply
with the provistons of Section 80 of the Act as to the time for delivery
of cetunicates, Tt any Member shall require acditional certificates he
shall pay Jor each additional certificate such sum not exceeding Is.
as {he Directors shall determine.

15. If any certificate be worn out or defaced then upon delivery Asto lssus of o
thereof to the Directors they may order the same (o be cancelled, and in the placs of
may issue a new certificate in lieu thereof, and if any certificate be lost e o yod,
or destroyed, then, upon proof thereof to the satisfaction of the
Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu thereof

shall be given to the party entitled to such lost or destroyed certificate.

16. For every certificate issued under the last preceding Article, Fee.
there shall be paid to the Company the sum of ls. or such smaller
sum as the Directors may determine, together with the costs of the

‘said indemnity and security.

17. The certificates of shares registered in the names of two or Teo which of

. Joint holders
more persons shall be delivered to the person first named on the cartificatos
Register in respect of such shures, '

CALLS ON SHARES,

18. The Directors may from time to time make such Calls as Cuils.

they think fit upon the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that 14 days’
notice at least be given of each Call and that no Call shall exceed
one-fourth of the nominal amount of a share or be made payable
within one month after the last preceding Call was payable, and each
Member shall pay the amount of each Call so made on him to the
person and at the time and place appointed by the Directors.

19. A Call may be made payable by instalments, a date fixe1 f,';a% be payable
for payment may be postponed and a Call may be wholly or in part ete. ’

revoked.

93
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20. A Call shall be deemed to have been made at the time when
the resolution of the Directors authorising such Call was passed,

21. If by the terms of any prospectus or by the cgnditions of
issue any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a Call duly made
by the Directors of which due notice had been given, The Directors
may on the issue of shares differentiate between the holders as to the
amount of Calls to be paid and the times of payment,

22. If the sum payable in respect of any Call or instalment be
ot paid on or before the day appointed for payment thereof, the
holder for the time being of the share in respect of which the Call
shall have been made, or the instalment shall be due, shall puy interest
for the same at such rate not exceeding J0 per cent. per apnum as
the Directors shall from time to time determine, from the time
appointed for payment thereof until the actual payment thereof, and
shall not receive any dividend in respect of the amount unpaia.

2. The Directors may, if they think fit, veceive from any Mem-
ber walling to advance the same all or any part of the money unpai-
upor the shares held by him beyond the sums actually called up; and
upon the money paid in advance, or so much thereof as from time to
time exceeds the amount of the Calls then made upon the shares in
respect of which advances shall have been made, the Company may
pay interest at such rate (not exceeding, without the sanction of the
Company given by Ordinary Resolution, 6 per cent. per annum) as
the Member paying such sum in advance and the Directors agree upon.

FORFEITURE AND LIEN.

24, I any Member fails to pay any Call or instalment on or
before the day appointed for the payment of the same, the Directors
may at any time thercafter during such time as the Call or instalment
or any pa:t thereof remains unpaid, serve a notice on such Member
requiring him to pay the same, together with any interest that may

have accrued and all expenses incurred by the Company by reason
of such non-payment.

25. The notice shall name a day (not being fe.: than 14 days
frox_n the date of the notice) and a place on and at which such Call
or instalment and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the event of non-payment at
or before the time and at the place appointed, the shares in respect

of which the Call was made or instalment is payable will be liable to
be forfeited. ’
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26. 1f the requirements of any such notice as aforesaid be not [ nofeenot,
complied with, any shares in respect of which such notice shall have Shares may be
been given may at any time thereafter, and before payment of ail orfalied
Calls or instalments, interest and cxpenses due in respect thereof, be
forfeited by a resolution of the Directors to that effect. Such for-
feiture shall include all dividends declared in respect of the forleited
shares and not actually paid before the forfeiture,

27.  Any share so forfeited shall be deemed to be the property Fopsited Shares
of the Company, and the Directors may sell, re-aliot, or otherwise property of
dispose of the same in such manner as they think fit, and either with »
or without any past or accruing dividends, and in the case of re-
allotment, with or without any moncy paid thercon by the former
holder being credited as paid up thercon,

28. 'The Directors may at any time, before any share so forfeited FORe to snnut
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

29. Any Member whose shares have been forfeited shall, f};{gm to be
notwithstanding, be liable to pay, and shall forthwith pay to the hotwithsianding
Company all Calls, instalments, intercst, and expenses owing upon forfeiture.
or in respect of such shares at the time of forfeiture, together with
interest thereon, from the tim:e of forfeiture until payment, at the
rate of 10 per cent. per annum, and the Directors may enforce pay-

ment thereof if they think fit.

30. The Company shall have a first and paramount lien upon Copany's lien
all the shares, other than fully paid-up shares, registered in the name )
of each Member (whether solely or jointly with other persons) for
his debts, liabilities and engagements, solz}, or jointly with any other
person to or with the Company, whether the period for payment,
fulfilment, or discharge thercof shall have actually arrived or not.
And such lien shall apply to all dividends from time to time declared
in respect of such shares, Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the Company’s

lien, if any, on such share.

31. For the purpose of enforcing such lien, the Directors may ;}:nlg;;'g‘fgcins
sell the shares subject thereto, in such manner as they think fit, but )
no such sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of’ the intention to sell shall have
been served on such Member, his executors or administrators, and
default shall have been made by him or them in the payment, fulfil-
ment, or discharge of such debfs, liabilities, or engagements for

seven days after such notice.
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32. The net proceeds of any such sale sha_ll be applied in.or
towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable. The residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the Member or the person (if
any) entitled by transmission to the shares.

33. Upon any sale or re-allotment after forfeiture or upon any
salz for enforcing any lien in purported exercise of the powers
hereinbefore giver, the Directors may in the case of a sale nominate
some person to exccute a transfer of the shares sold in the name and
on behalf of the registered holder or his executors or administrators
and may in any case cause the name of the purchaser or allottee to be
entered in the Register in respect of the shares sold or re-allotted,
and the purchaser or allottee shall not be bound to see to the regularity
of the proceedings or to the application of the purchase or subserip-
tion money, and after his name has been entered in the Register in
respect of such shares the validity of the sale or forfeiture shall not
be impeached by any person and the remedy of any person aggrieved
by the sale or forfeiture shal! be in damages only and against the
Company exclusively.

TRANSFER OF SHARES.

34. The instrument of transfer of any share in the Company
shall be in the usual common form or in such other form as shail be
approved by the Directors, and shall be signed by or on behalf of the
transferor and the transferce, and the transferor shall be deemed to
remain the holder of such share until the name of the transferee is
entered in the register in respect thereof, and when registered the
instrument of transfer shall be retained by the Company. The
Directers may dispense with the execution of the instrument of
transfer by the transferee in any case in which they think fit so to do.

35. 'The Directors may decline to register any transfer of shares
upon which the Company has a lien, and in the case of shares not
fully paid up may refuse to register a transfer to a transferee of whom
they do not approve. The Directors may also decline to register any
transfer unless the same is in respect of only one class of share. In
the event of the Directors so declining or refusing in any case they
shall duly comply with Section 78 of the Act,

36. Every instrument of transfer must be left at the Office, or
at stch ot.her place as the Directors may from time to time determine,
to be registered, accompanied by the certificate of the shares com-
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prise_d therein, and such evidence as the Directors may reasonably
require to prove the title of the transferor, and the due execution by
him of the transfer, and with such fee (if any), not exceeding 2s. 6d.,
as the Directors may from time to time determine; and thereupon
the Directors, subject to the power vested in them by the last preceding
Article, shall register the transferee as a Sharcholder,

37. The Company may charge such fee, not exceeding 2s. 6d.,
as the Directors may {rom time to time determine, for registering any
probate, letters of administration, certificate of marriage or death,
power of attorney, or other document relating to or affecting the
title to any shares or the right to transfer the same.

38, The transfer books and the Register and any Register of
holders of debentures of the Company may be closed at such time
or times as the Directors shall deem expedient so that the same be
not closed for any greater period in the whole than thirty days in
the year.

TRANSMISSION OF SHARES,

39, The executors or administrators of a deccased Member
(not being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by him
alone; but in the case of shares held by more than one person, the
survivor or survivors only shall be recognised by the Company as
being entitled to such shares.

40. Any person becoming entitled to a share in consequence of
the death or bankruptcy of any Member may, upon such evidence
being produced as may be required by the Directors, cither be
registered as a Member (in respect of which registration the Com-
pany may require payment of such fee not exceeding 2s. 6d. as the
Directors may from time to time determine) or, without being so
registered, execute a transfer to some other person who shall be
registered as a transferee of such share; but the Directors shall in
either case have the like power of declining or refusing to register
such transfer as is provided with respect to ordinary transfers.

4i. Any person becoming entitled to a share in consequence
of the death or bankruptcy of any Member 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,
unless and until he is registered as a Member in respect of the share,
be entitled in respect of it to receive notices of or to exercise any
rights conferred by membership in relation to meetings of the
Company.
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CONSOLIDATION AND SUB-DIVISION OF SHARES.

42, The Company may by Ordinary Resolution consolidate
its shares, or any of them, into shares of a larger amount.

43, The Company may by Special Resolution sub-divide its
shares, or any of them, into shares of a smaller amount, and may by
such resolution determinc that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall
have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compared with the other or
others.

44, Subject to any direction by the Company in General
Meeting, whenever as the result of any consolidation or sub-division
and consolidation of shares Members of the Company are entitled to
any issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine and in particular may sell
the shares to which Members are so entitled in fractions for the bzs
price reasonabiy obtainable and pay and distribute to and amongst
the Members entitled to such shares in due proportions the net
proceeds of the sale thereof. For the purpose of giving effect to any
such sale the Directors may nominate somec person to execute a
transfer of the shares sold on behalf of the Members so entitled to the
purchaser thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any
such transfer and he shall not be bound to see to the application of
the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to th: sale.

INCREASE OR REDUCTION OF CAPITAL.

45. The Company may, from time to time, by Ordinary
Resolution, increase the capital by the creation of new shares, such
increase to be of such aggregate amount and to be divided into
shares of such respective amounts as the resolution may prescribe.
Subject to sach privileges, priorities, or conditions as are or may be
attached thereto, all new shares shall be subject to the same provisions
in all respects as if they had been part of the original capital.

. 46. .Any new shares in the capital of the Company may be
issued with such preferential right to dividend and such priority in
the distribution of assets, or subject to such postponement of
dividends or in the distribution of assets, and with or subject to such
preferential or limited or qualified right of voting at General Meetings

BeFeE
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as the Company may from time to time by Ordinary Resolution
determine, or, if no such determination be made, as the Directors
shall determine, but so that the preferential or special rights attached
to any issued shares as a class shall not be varied except with the
consent of the holders thercof duly given under the provisions of
these Articles. Any Preference Share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or, at the opticn
of the Company, is liable to be redeemed.

47. The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund and any
share premium account in any manner authorised hy Jaw, The
Company may also by Ordinary Resolution cancel any shares not
taken or agreed to be taken by any person.

PART NTI.--GENERAL MEETINGS.

48. The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other meetings in
that year, and not more than filleen months shall elapse between
the date of one Annual General Meeting and the next. Annual
General Meetings shall be held at such time and place as may be
determined by the Directors.

49. All General Meetings of the Company other than the
Annual General Meeting shall be calied Extraordinary General
Meetings.

50. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordinary
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by the
Statutes. Any Meeting convened under this Arlicle by requisitionists
shall be convened in the same manner as nearly as possbile as that
in which Meetings arc to be convened by the Directors.

51. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one clear
duys’ notice in writing at the feast, and a General Meeting of the
Company other than an Annual General Meeting or & meeting (or
the passing of a Special Resolution shall be called by fourteen clear
days’ notice in writing at the least. The notice shall specify the place,
the day and hour of meeting, and in case of special business the
general nature of such business, and shall be given, subject as and in

manner herein mentioned, to the Members, to the Directors and to

Reduction of
Capital,

Annunl General
Monting,

Distinction
bHotwoeen

Ordinary and
Extraordinary
Genoral Meetings.

When
Extraprdinary
Goneral Mecdne
to be called,

Notice of
Meetings.




A

Meetines at
Short Notice,

Proxies,

Omission to
send Notice

Business of
Annual General
Meeting,

Speaal Business,

Special Notice.

Quorun:.

Quorum to
be present.

12

the Auditors. A notice calling an Annual General Meeting shall
specify the meeting as such.

52, A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the immediately preceding
Article, be deemed to have been duly called if it is so agreed by suci
Members as are prescribed in that beha!f by the Statutes,

53. In every notice calling 2 meeting of the Company or any
class of the Members of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and, on
a poll, vote instead of him, and that & proxy need not also be a
Member.

54. The accidental omission {o send a notice to or the non-
receipt of any notice by any Member or the Auditors shall not
invalidate the proceedings at any General Meeting.

55. The business of an Annual General Meeting shall be to
receive and consider the profit and loss account, the balance sheet
and reports of the Directors and of the Auditors, and the documents
required by law to be annexed to the Balance Sheet, to elect Dirsctors
and Officers in the place of those retiring by rotation or ceasing to
hold office pursuant to Article 83 and to fix their remuneration if
required, to declare dividends, to appoint and to fix or determine the
manner of the fixing of, the remuneration of the Auditors, and to
transact any business brought before the Meeting by the Directors’
report and any other business which under these Articles ought to be
transacted at an Annual General Meeting. All other business
transacted at an Annual General Meeting and all business transacted
at an Extraordinary General Meeting shall be deemed special,

56. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be effective
tnless notice of the intention to move it has been given to the Com-
pany not less than twenty-cight days {or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to its Members, subject as in these Articles
provided, notice of any such resolution as provided by the Statutes.

57. For all purposes the quorum for a General Meeting shall
be not less than three Members present in person.

58. No business shall be transacted gt any General Meeting

unless the quorum requisite shall be present when the meeting pro-
ceeds to business.
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59, If within half an hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such time and place as the Chairman
shall appoint. At any such adjourned meeting, the Members present
and entitled to vote, whatever their number, shall have power to
decide upon all matters which could properly have been disposed of
at the meeting from which the adjournment took place,

60. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
meeting, or be unwilling to act, the Directors present shall select one
of their number to be Chairman, and that failing, the Members
present and entitled to vote shall choose some one of their number
to be Chairman.

61. The Chairman, may, with the consent of the meeting (and
shall, if so dirccted by the meeting) adjourn any meeting {rom time
to time and from place to placy, and without such consent he may
adjourn any meeting at which a proposal of importance is made for
the consideration whereof in his judgment (which shell not be
challenged) a larger attendance of Members is desirable. No
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place.

62. Whenever a meeting is adjourned for fourteen days or
more, seven clear days’ notice in writing at the least specifying the
place, the day and hour of the adjourned meeting shall be given to
the Members subject as and in manncr hercin mentioned, to the
Directors and to the Auditors, but it shall not be necessary to specify
in such notice the naturc of the business to be transacted at the
adjourned meeting. Save as aforesaid it shall not be nccessary fo
give any notice of an adjournment.

63. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before, or upon
the declaration of the result of, the show of hands) a poll be duly
demanded, in accordance with the provisions of these Articles, and
unless a poll be so demanded a declaration by the Chairman that the
resolution has been carried, or carried by a particular majority, or lost
or not carried by a particular majority, and an entry to that effect in
the book containing the minutes of proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or

93

Proceeding if
quorum not
present,

Chairman,

Power L0
adlourn,

When notice
of udjourned
Meeting to
be given.

How questions
to be decided
at meetings.




P

Casting vote.

Who may
demand a poll,

Poll demanded
by proxy.

How poll (o
be taken,

In what cases
poll taken
without
adjournment.

Busincss may
proceed
notwithstanding

dernand of & poll.

Votes of
Members.

14

proportion of the votes recorded in favour of or against such
resolution.

64, In the case of an equality of votes the Chafrman .sPall, both
on a show of hands and at a poll have a casting vote in addition to the
votes to which he may be entitled as a Member,

65. A poll may be demanded upon any question by the
Chairman or by not less than five members present in person or by
proxy and entitled to vote 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 .ares
on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right.

66. A valid instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll, and for the
purposes of the immediately preceding Article a demand by a proxy
for a Member or other person entitled to vote shall be deemed to be
a demand by that Member or other person.

67. Subject to the provisions of the next succeeding Article
hereof, if a poll is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman of the meeting
directs, and cither at once, or after an interval or adjournment (but
not more than thirty days after the date of the meeting or adjourned
meeting at which the y.0ll was demanded), and the result of the poll
shall be deemed to be the resolution of the meeting at which the poil
was demanded. The demand of a poll may be withdrawn. No notice
need be given of a poll not taken immediately.

68, Any poll duly demanded on the election of a Chairman of a

{nccting or on any question of adjournment shall be taken at the meet-
ing and without adjournment.

69. The demand of a poll shall not prevent the continuance of a

meeting for the transaction of any business other than the question on
which a poll has been demanded.

VOTING.

70. Subject as hex:ein provided as to the Cumulative Preference
Shares and to any special terms as to voting upon which any shares
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may ha\{e been issued, or may for the time being be held every Member
present in person shall upon a show of hands have one vote and every
Member present in person or by proxy shall upon a poll have one
vote for every share held by him. Any corporation holding shares
conferripg the right to vote may by resolution of its Directors, or other
Governing Body authorise such person as it thinks fit to act as its
rcpre.scntative at any General Meeting of the Company or at any
meeting of holders of any class of shares of the Company and such
representative shall be entitled to exercise the same powers on behalf
of such corporation as if it were an individual sharcholder of the
Company.

71. 1 two or more persons are jointly entitled to shares for the Jolat Ownors,

time being conferring a right to vote, any one of such persons may vote
at any meeting, either personally or by proxy, in respect thereof as if
he were solely entitled thereto, and if more than one of such joint
holders be present at any meeting, either personally or by proxy, the
Member whose name stands first on the Register as one of the holders
of such shares, and no other, sha'l be entitled to vote in respect of the
same,

72, No Member shall be entitled to be present or to vote at any Ne Momberin
General Meeting or upon any poll, or to exercise any privilege as & Call to vole,
Member unless all Calls or other moneys due and payable in respect of

any share of which he is the holder have been paid.

73. On a poll votes may be given personally or by proxy, The Veing =~
instrument appointing a proxy shall be in writing in the usual form, or by prowy,
such other form as shall be approved by the Directors, under the hand
of the appointor or his duly constituted attorney; or if such appointor
is a corporation, under its Common Seal or signed on its behalf by an
attorney or officer of the corporation. A proxy need not be a Member

of the Company.

74. The instrument appointing & proxy, together with the power 2s A :;nos!t
of attorney (if any) under which it is signed, or a notarially certified or ’
office copy thereof, shall be deposited at the Office or at such other
place within the United Kingdom as is specified for that purpose in
any instrument of proxy sent by the Company in relation to the
meeting, not less than forty-eight hours before the {ime for holding
the meeting or adjourned meeting at which the person named in such
instrument proposes to vote and in default such instrument shall not

be treated as valid.

. f . H H When votes b
75. A vote given in accordance with the terins of an instriinent e ol Y

of proxy shail be valid notwithctanding the previous death of the though authority
principal or revocation of the proxy or transfer of the share in ™'
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respect of which the vote is given, provided no intimation in writing
of the death, revocation or transfer shall have bccn_ received at the
Office before the time for holding the meeting or adjourned meeting
at which such vote 15 given.

VARIATION OF RIGHTS.

76, If at any time the capital is divided into different classes of
shares all or any of the rights or privileges attached to any class may,
subject to the provisions of Section 72 of the Act, be varied or
abrogated cither with the consent in writing of the holders of at Jeast
three-fourths of the nominal amount of the issued shares of that
class or with the sanction of an Extraordinary Resolution pa'sed at
& Separate General Meeting of the holders of the issued sheres of
that class, but not otherwise, The creation or issue of shares renking
parl passu with the shares of any class carrying preferential or « pecial
rights shall not (unless otherwise expressly provided by these Airticles
or the conditions of issue of such last mentioned shares) bs desmed
to be a variation of the rights of such shares,

77. Any meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the Com-
pany, provided that .\o Member, not being a Director, shall be en-
titled to notice thereof or to attend thercat unless he be a holder of
shares of the class the rights or privileges attached to which are
intended to be varied or abrogated by the resolution, and that no
vote shall be given except in respect of a share of that class, and that
the quorum at any such meeting shall, subject to the provisions as to
an adjourned meeting hercinbefore contained, be two persons at
least present holding or representing by proxy at least ene-third of
the issucd shares of the class, and that a poll may be demanded in

writing by any Member present in person or by proxy and entitled
to vote at the meeting,

PART IV.—DIRECTORS AND OTHER OFFICERS.
DIRECTORS,

78. The number of Dircctors shall not be more than seven nor
less than two but the continuing Directors may act notwithstanding
any vacancy in their body, provided that if the number of the Directors
be less than the prescribed minimum the remaining Director or
Directors shall forthwith appoint an additional Director to make up

%
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such minimum or shall convene a General Meeting of the Company
for the purpose of making such appointment, If there be no Director
or Directors able or willing to act then any two Shareholders may
summon a General Meeting for the purpose of uppointing Directors,
Any additional Director so appointed shall (subject to the provisions
of Section 184 of the Act and these Articles) hold office only until
the dissolution of the Annual General Meeting of the Company
next following such appointment unless he is re-clected during such
meeting and he shall not retire by rotation at such meeting or be
taken into account in determining the rofation of retirement of
Directors at such meeting,

79, Each of the Dircctors shall be paid out of the funds of the
Company by way of remuneration for his services & sum at the rate
of £400 per annum with an additional sum at the rate of £200 per
annum for the Chairman, The Directors shall also receive by way
of additional remuneration such further sum (if any) as the Company
in General Mecting may from time to time determine, Such addi-
tional remuneration shall be divided among them in such proportions
and manner as .he Dircctors may determine and in default of
determination equally.

80. The Dircctors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively
in or about the performance of their duties as Directors including any
expense incurred in attending Meetings of the Board or of Committecs
of the Board or General Mectings and if in the opinion of the
Directors it is desirable that any of their number should make any
special journeys or perform any special services on behalf of the
Company or its business, such Director or Directors may be paid
such reasonable additional remuncration and expenses therefor as
the Directors may from time to time determine.

1. The qualification of a Dircctor shall be the holding of
shares of any class in the capital of the Company of the nominal
amount of £200.

82. A Director shall be entitled to receive notice of and attend
and speak at all General Meetings of the Company and at all Scparate
General Meetings of the holders of any class of shares in the capital

of the Company

83. The Directors shall have power at any time to appoint any
person either to fill a casual vacancy or as an addition to the Board,
but so that the total number of Directors shall not exceed the maxi-
mum number fixed as above. Subject to the provisions of Sections
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184 and 185 of the Act and of these A_rticles,_ any Director so
appointed snall hold office only until the dissolution of the Annual
General *~ting of th.. Company next following such appointment
unless he s re-elected during such meeting, and he shall not retire
by rotat! - such meeting or be taken into account jn determining
the roi v+ 1atirement of Directors at such meeting,

g4 .. Directors may from time to time appoint a President
of the ¢ - ;wny who may be a Director or any other »erson and may
deturmine fus duties and remuneration and the period for which he
is to »ot* ffice

ALTERNATE DIRECTORS.

85. Any Director may by writing under his hand appoint (1)
any other Director, or (2) any other person who is approved by the
Board of Directors as hereinafter provided to be his alternate; and
every such alternate shall (subject 1o his giving to the Company an
address within the United Kingdom at which notices may be served
on him) be entitled to receive notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to 2xercise all
the powers, rights, duties and authorities of the Director appointing
him, Provided alwuys that no appointment of a person other than a
Director shall be operative unless and until the approval of the Poard
of Directors by a majority consisting of two-thirds of the whole
Board shell have been given. A Direcltor may at any time revoke the
appointment of an alternate appointed by him, and subject to such
approval as aforesaid where requisite appoint another person in his
place, and if a Director shall die or cease to hold the office of Director
the appointment of his alternate shall thercupon cease and determine,
provided always that if any Dircclor retires by rotation or pursuant
to the immediately preceding Article hereof but is re-elected at the
meeting at which such retirement took effect, any appointment made
by him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-election as if
he had not so retired, The appointment of an alternate Director
shall cease and determine on the happening of any event which if he
was a Director, would render him legally disqualified from acting as
a Director or if he has a receiving order made against him or if he
cqmpounds with his ereditors genzrally or if he becomes of unsound
mind. An alternate Director need not hold a share qualification and
shall not be counte-d'm reckomqg the maximum number of Directors
allgwed' by tlhe Articies of Association for the time being. A Director
acting as alternate shall have an additional vote at meetings of
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Dircctors for each Director for whom he acts as alternate but he

shall count as only one for the purpose of determining whether a
quorum be present,

86. Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Com-
pany for his own acts and defaults, and he shall not be deemed to be
the agent of or for the Director appointing him. The remunecration
of any such alternate Director shall be payable out of the remunera-
tion payable to the Dircctor appointing him, and shall consist of
such portion of the last-mentioned remuncra‘ion as shall be agreed
between the alternate and the Director appointing him,

MANAGING AND EXECUTIVE DIRECTORS.

87. The Directors may [rom time to time appoint one or more
of their body to be Managing Dircctor or joint Managing Directors
of the Company or to hold such other Excecutive Office in relation to
the management of the business of the Company as they may decide
cither for a fixed term or without any limitation as to the period for
which he or they is or are to hold such office, and may, from time to
time (subject to the provisions of any service contract between him
and the Company and without prejudice to any claim for damages he
may have for breach of any such service contract), remove or dismiss
him or them from such office and appoint ancther or others in his or
their place or places.

88. A Managing Director or such Executive Director shall not
while he continues to hold that office be subject to retircment by
rotation and he shall not be taken into account in determining the
rotation of retirement of Directors, but he shall (subject to the
provisions of Article 102 (i) hereof and without prejudice to any
claim for damages any such Managing Director or Executive Director
may have for breach of any service contract between lum and the
Company) be subject to the same provisions as to removal and as to
vacation of office as tlie other Directors of the Company, and if he
ceases to hold the office of Director [rom any cause he shall ipso
facto and immediately (but without prejudice as aforesaid) cease to
be 2 Managing Director or such Exccutive Director,

9. The salary or remuneration of any Managing Director or
such Executive Director of the Company shall, subject as provided
in any contract, be such as the Directors may from time to time
determine, and may either be a fixed sum of money, or may altogether
or in part be governed by the business done or profits made, or may
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include the making of provisions for the ppyment to him, his widow
or other dependants, of a pension on retirement from t{lg oﬂ'ice or
employment to which he is appointed and for the participation in
pension and life assurance benefits, or may be upon such other terms
as the Dircctors determine.

90. The Directors may from time to time entrust to and COI:lfCI‘
upon a Managing Director or such Exccutive Director for the time
being such of the powers exercisable under these Articles by the
Directors as they may think fit, and may confer such powers for such
time, and to be excrcised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as they may
think expedient; and they may confer such powers either collaterally
with or to the exclusion of and in substitution for all or any of the
powers of the Dircctors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS,

91. The business of the Company shall be managed by the
Directors who in addition to the powers and authorities by these
Articles or otherwise expressly conferred upon them may exercise
all such powers, and do all such acts and things as may be exercised
or done by the Company, and as not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions (being not inconsis-
tent with any regulations of these Articles or the provisions of the
Statutes) as may be given by the Company in General Meeting. Pro-
vided that no direction given by the Company in General Meeting
shall invalidate any prior act of the Directors, which would have
been valid if such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors
shall not be deemed to abridge the gencral powers hereby given.

92. The Directors ma

2 y give or award pensions, annuities,
graturties and superannu

ation or other allowances or berefits to any
persons who are or have at any time been Directors of or employed

by or _in the service of the Company or of any company which is a
subsidiary company of or allied or associated with the Company or
any such subsidiaiy and to the wives, widows,

' children and other
relatives and dependants of any such persons and may set up, estab-

lish, support and maintain pension, superannuation and other funds
or schemes (whether contributory or non-contributory) for the
benefit of such persons a3 are hereinbefore referred to or any of them
or any class of them, and so that any Director shall be entitled to
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receive and retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit (whether under any such fund
or scheme or otherwise) aad may vote as a Director in respect of the
exercise of any of the powers by this Article conferred upon the

I})lirectors, notwithstanding that he is or may be or become interested
therein.

93. (A) A Dircctor may hold any other office or place of profit
under the Companv except that of Auditor in conjunciion with the
office of Director and may act in a professional capacity to the
Company, and in any such case on such terms as to remuneration
and otherwise as the Directors may arrange. No Director shall be
disqualified by his office from contracting with the Company cither
in regard to such other office or place of profit or as vendor, pur-
chaser, or otherwise, nor shall any such contract nor any contract
or arrangement entered into by or on behalf of the Company in
which any Director shall be in any way inferested be avoided, nor
shall any Director so coniracting or being so interested be liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby cstablished, but the nature of his
interest shall be disclosed by him in accordance with the provisions
of Section 199 of the Act.

(B) No Director shall vote as a Director in respect of any
contract or arrangement in which he is so interested as aforesaid and
if he does so his vote shall not be counted, nor shall he be counted for
the purpose of a quorum in such casc; but this prohibition shall not
apply to and every Dirccter may vote or otherwise act as a Director
in respect of—

(i) any contract listed or proposed to be listed in any Prospectus
or Offer for Sale or Notice for Public Information relating
to shares of the Company or in any statement m lieu
of Prospectus of the Company which is published or
delivered for iegistration not more than thirty days after
the date of incorporation of the Company; and

(i) any contract or arrangement by a Director to subscribe
for, guaranfce or underwrite shares or debentures of the
Company or of any other company which the Company
may promote or be interested in; and

(iii) any contract or resolution to give to a Dircctor any sqcurity
or indemnity in respect of advances made by him or
obligations undertaken by him for the benefit of the

Company; and
(iv) any contract or arrangement with any company or com-
 panies in which the Company has a conirolling interest

93
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(whatever the interest of a Director in such other company
or companies); and

(v) any matter referred to in the last preceding Article or the
next succeeding Article hereof

and such prohibition may at any time or times be suspended or
relaxed to any extent by a General Meeting,

94, The Dircctors may exercise the voting powers conferred by
the shares in any other company held or owned by the Company or
exercisable by them as dircctors of such other company in such
manner in all respects as they think fit (including the exercise thereof
in favour of any resolution appointing themselves or any of them
dircctors or other officers or servants of such company or voting or
providing for the payment of remuneration to such officers or
servants) and any Director of the Company may vote in favour of
the exercise of such voting rights in manner aforesaid, notwith-
standing that he is or may become interested in the exercise of such
voting rights in manner aforesaid.

95. A Dircctor of the Company may continue or become a
Director or other officer, servant or member of any company pro-
moted by this Company or in which it may be interested as a Vendor.
Shareholder, or otherwise, and no such Dircctor shall be accountable
for any remuneration or other benefits derived as director or other
officer, servant or member of such company.

LOCAL MANAGEMENT.

96. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
spfeciﬁed locality, whether at home or abroad, in such manner as they
think fit, and the provisions contained in the three next following sub-

clquses shall be without prejudice to the general powers conferred by
this Article: —

(A} The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any
of tl}e affairs of the Company in any such specified
locality, and may appoint any persons to be Members of
such L_ocal Board, or any managers or agents, and may
ﬁx their remuneration. And the Directors from time to
t:me,_and at any time, may delegate to any person So
appomte'cl any of the powers, authorities, and discretions
for the time being vested in the Directors, other than the
power of making calls, and may authorise the Members

Sed e
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for the time being of any such Local Board, or any of
th_em, to fill up the vacancies therein, and to act not-
withstanding vacancies; and any such appointment or
delegation may be made on such terms and subject to
suph conditions as the Directors may think fit, and the
Directors may at any time remove any person SO
appointed, and may annul or vary any such delegation.

AV

() The Directors may at any time and from time to time by Fowes of

I’owc.r of Atlorney under the Seal of the Company,
appoint any person or persons lo be the Attorney or
Altorneys of the Company for such purposcs and with
such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Dircclors under
these presents), and for such period and subject to such
conditions as the Directors may from time to time think
fit; and any such appointment may (if the Directors think
fity be made in favour of the Members or any of the
Members of any Local Board established as aforesaid, or
in favour of any company, or of the members, dizectors,
nominees, or managers of any company or firm, or in
favour of any fuctuating body of persons, whether
nominated directly or indirectly by the Directors; and
any such Power of Attorney may contain such provisions
for the protection or convenience of persons dealing with
such Attorney or Aitorneys as the Directors may think
fit.

Attorney,

(©) Any such delegates or Attorneys as aforesaid may be Sub-delegation.

authorised by the Directors to sub-delegate all or any of
the powers, authorities, and discretions for the time being

vested in them,

BORROWING POWERS.

97. (a) The Directors may borrow or raise from time to time
such sums of money as they think necessary for the purposes of the
Company. The aggregale amount al any one time owing by. the
Company and its subsidiaries in respect of moneys borrowed by it or
them or any of them shall nol at any time without the previous
sanction of the Company in General Meeting exceed an amount

equal to:—
(i) the nominal capital of the Company for the time being
igsued and paid up and the shar¢ premium account for the
time bemng of the Company and

Power to
raise moncey.
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(ii) the interest in the capital and revenue reserves (including
the unappropriated balances on profit and }oss accounts)
of the Company and its subsidiaries which is attributable
to the Company as shown in any Consolidated Balance
Sheet dealing with the Company and all its subsidiaries
which forms part of the last andited accounts of the
Company or if there is no such Consolidated Balance
Sheet the interest as aforesaid which would have fallen to
be included in such Consolidated Balance Sheet if the
same had been drawn up at the date of such last audited
accounts. The interest referred to in this paragraph shail
exclude or shall be arrived at after deducting:—

() reserves and sums set aside for fulure taxation;

(b) any amounts stanciing to the debit of the profit and
loss accounts of the Company and of its subsidiaries,

() any amounts applied since the date of such last
audited accounts in capitalising and paying up share
or loan capital of the Company,

() the share premium account of the Company.

In determining the amount at any one lime owing by the
Company and its subsidiarics for the purposes of this Article

(@) the nominal amount for the time being issued of all share
capital ranking in priority to the ordinary share capital of
any of the subsidiaries owned otherwise than by the Com-
pany or by another subsidiary of the Company shall be
included in such amount

(b} moneys borrowed by the Company or any of its
subsidiaries from any other of such compunies shall be
excluded from such amount.

(8) A Report by the Auditors for the time being of the
Company as to the aggregate amount which may at any one time in
accordance with the provisions of paragraph (A) of this Article be
owing by the Company and its subsidiaries without such sanction as

aforesaid shall be conclusive in favour of the Company and all persons
dealing with the Company.

{©) No such sanction shall be required to the borrowing
of any sum of money intended to be applied and applied within 3
mont_hs after such borrowing in the repayment (with or without
premium) of any moneys then already borrowed and outstanding
notwithstanding that the same may result in such limit being exceeded.

(D) No_ debt incurred or security given in respect of
moneys borrowed in excess of the limit hereby imposed shall be
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invalid or ineffectual except in the case of express notice at the time

when the debt was incurred or security given that the Timit hereby
imposed had been exceeded,

(B) The Directors shall take all necessary steps (including
the exercise of all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary companies)
for securing that the aggregate amount at any one time outstanding
in respect of moneys borrowed by all the subsidiaries of the Company
exclusive as aforesaid, shall never (without such sanction as aforesaic)
when added to the amount (if any) for the time being owing in respect
of moneys borrowed by the Company exceed the said limit.

98, The Directors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any bonds, debentures, or
securities, and upon such ferms as to time of repayment, rate of
interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper,
including a right for the holders of bonds, debentures, or securities, Lo
exchange the same for shares in the Company of any class authorised
to be issued.

99. Subject as aforesaid the Directors may secure or provide
for the payment of any moneys to be borrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or property of
the Company, both present and future, and upon any capital
remaining unpaid upon the shares of the Company whether called up
or not, or by any other security, and the Directors may confer upon
any mortgagees or persons in whom any debentures or sccurily is
vested, such rights and powers as they think necessary or expedient;
and they may vest any property of the Company in trustees for the
purpose of securing any moneys so borrowed or raised, and confer
upon the trustees or any receiver to be appointed by them or by any
debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the under.takfng or property of
the Company, or the management or the realisation thcrcpf or the
making, receiving, or enforcing of Calls upon the Mc:pbers in respect
of unpaid capital, and otherwise, and may ngakc and issuc debentures
to trustees for the purpose of further security, and any such trustees
may be remunerated.

100. The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the pay;;)?nt
of money borrowed or raised, but in such case the amounF shall for
the purposes of the above limitation be reckoned as part of the money

borrowed.
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101, The Directors shall cause a proper register to be kept at
the Office in accordance with Section 104 of the Act of all mortgages
and charges specifically affecting the property of the Company and
all floating charges on the undertaking or any property of the
Company, and shall duly comply with the requirements of the Statutes
in relation to che registration of morigages and charges with the
Registrar of Companies and otherwise, The fee to be paid by any
person other than a creditor or Member of the Company for each
inspection of the register of morgages to be kept under the Act shall
be the sum of ls.

DISQUALIFICATION OF DIRECTORS,

102. The office of a Director shall be vacated ;~—

() 1f not being a Managing Director or Executive Director
holding office as such for a fixed period he delivers to the
Board or to the Secretary a notice in writing of his
resignation of his office of Director.

(i) If he ceases to be & Director by virtue of Sections 182 and
185 of the Act as applied by these Articles, or becomes
prohibited from being a Director under Section 188 of
the Act.

(iit) Tf he becomes bankrupt, or compounds with his creditors
generally.

(iv) If he becomes of unsound mind.

{v) If not having leave of absence from the Directors he or his
alternate (if any) fail to aflend the meetings of the
Directors for six successive months unless prevented by
illness, unavoidable accident or other cause which may
seem to the Directors to be suflicient and the Directors
resolve that his office be vacated.

RETIREMENT, ELECTION AND APPOINTMENT
OF DIRECTORS.

. 103. At each Annual General Meeting, one-third of the
Directors, or if their number is not three or a multiple of three, then
the number nearest to but not exceeding one-third shall retire from

office. A Director retiring at a meeting shall retain office until the
dissolution of such meeting.
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104, The Directors to retire in every year shall be the one-third
or other nearest number who have been longest in office. As between
two or more who have been in office an equal length of time, the
Director to retire shaill in default of agreement between them be
determined by lot. The length of time a Director has been in office
shall be computed from his last election or appointment when he has

previously vacated office, A retiring Director shall be eligible for
re-clection,

- 105. Tl}e (?ompzmy at any General Meeting at which any
Directors retire in manner aforesaid may, subject to any resolution
reducing the number of Directors, fill up the vacated offices by electing

a like number of persons to be Directors and may fill up any other
vacancies.

106, 1If at any General Meeting at which an clection of Directors
ought to trke place the places of the retiring Directors are not filled
up, then, subject to any resolution reducing the number of Directors,
the retiring Directors, or such of them as have not had their places
filled up, shall, it willing, continue in oflice until the dissolution of the
Annual General Meeting in the next year, and so on from year to
year until their places are filled up, unless as regards any particular
Director, a resolution for his re-clection shall have been put to the
meeting and lost.

107. A resolution for the appointment of two or more persons as
Directors by a single resolution shall be void unless a resolution that it
shall be so proposed has first been agreed Lo by the meeting without
any vote being given against it.

108. No person except a retiring Director shall be elected a
Director (unless recommended by the Directors for election) unless
notice in writing shall be sent to the Secretary not more than 2.1 days
and not less than five days before the day of the mectin_g at which the
election is to take place, signed by a member duly qualificd to attend
and vote at each meeting stating the name and address of the person
who offers himself or is proposed as & candidale, together with a notice
in writing signed by such person of his willingness to be elected.

109. The Company in General Meelil.lg may {rom 'timc'to time
as special business and within the limits hcrc1qbei’ore provided increase
or reduce the number of Directors then in office, and may .also
determine in what rotation such increased or reduced l}umber is to
go out of office, and upon passing nny'resolution for an increase may
appoint the additional Director or Directors necessary to carry the

same into effect.
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110, Without prejudice to the provisions of Se_ction 184 of the
Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his term of office. The Company may
by Ordinary Resolution appoint another person In place of the
Director so removed, and the person 50 appointed shall hold office
during such time only as the Director in whose place he is appointed
would have held the same if he had not been removed, but this
provision shall not prevent him from being eligible for re-election,

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

111, The Directors may meet logether for the dispatch of
business adjourn and otherwise regulate their meelings as they think
fit, and cetermine the quorum necessary for the transaction of
business. Until otherwise determined two Dirsctors shall constitute a
guorum. Questions arising at any meeling shall be determined by &
majority of votes, In case of an equality of voles the Chairman shall
have a second or casting vote, One Director may, and the Secretary
shall at the request of a Director, at any time summon a mecting of
the Directors. It shall not be necessary Lo give nolice of a meeting of
the Directors to a Director who is not within the United Kingdom.

112. The Directors may elect a Chairman of their meelings,
and determine the period for which he is to hold office, but if no such
Chairman is elected, or if at any meeting the Chairman is not present
at the time appointed for holding the same, the Directors present snail
choose some one of their number to be Chairman of such meeting.

113. A meeting of the Directors for the time being at which a
quorum is present shall be competent (o exercise ail or any of the
authorities, powers, and discretions, by or nnder these Articles for the
time being vested in or exercisable by the Directors generally.

{14. A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors shall
be as effective for all purposes as a resolution of the Directors passed
at a meeting of the Directors duly convened and held, and may consist
of several documents in the like form each signed by one or more of
the Directors. Provided that such a resolution need not be signed by
an alternate Director if it is signed by the Director who appointed him.

115. The Directors may delegate any of their powers to Com-

mittees consisting of such Member or Members of their body as they
think fit.
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116, All Committees shall in the exerei ' i
‘ 15¢ of the powers Committess
delegated to them, and in the transaction of business, conform to any Zonirel of
mode of proceedings and regulations which may be prescribed by the 2ol
Directors, and subject thereto may regulate their proceedings in the

Same manner as the Directorg may do,
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117. The Directors shall cause minutes to be made
' 8 of the Minutes of
following matters, namely : — Proceedings,

(A) Of all appointments of officars, and Committees made by
the Directors, and of their salmy or remuneration.

(8) Of the names of Directors present at every meeling of the
Board or of Committees of Directors, and all business
transacted at such meotings.

(©) Of all orders, resolutions and proceedings of all General
Meetings and of the Direciors and Committees of
Directors.

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or by
the Chairman of the next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such minutes without any
further proof.

118. " The Company shall keep a register of Dircelors’ share- Rraister of
holdings as required by the Statutes, which shall be kept at the Office Sharcholdings,
and shall be open to the inspection of any person entitled under the
Statutes to inspect the same between the hours of 10 a.m. and noon on
each day during which the same is to be open for inspection pursuant
to the Statutes. The said register shall aiso be produced at the
commencement of the Annual General Meeting in each year and shall
remain open and accessible during the continuance of the meeting to

any person attending the meeting.

119.  All acts done by a meeting of the Directors, or.of a Cqm- ??ggﬁmm of
mittee, or by any person acting as a Director, shall, notw:thsla:ndmg lofﬁc‘;ﬁﬁanlgl
that it be afterwards discovered that there was some defect in the el acee.
appointment of any person or persons acling as afgrcsaid. or that they
or any of them were or was disqualified, or had in any way vacaled
their or his office be as valid as if every such person had been duly

appointed, and were duly qualified and had continued to be a
Director.

SECRETARY.

Sceretary.

120. The Secretary shall be appointed by the Directors.
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121. A provision of the Statutes or these Articles requiring or
authorising & thing to be done by or to a Direetor and the Secrefary,
shall not be satisfied by its being done by or to the same person acling
both as Director and as, or in place of, the Secretary.

PART V.~RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMMON SEAL, NOTICES.

RESERVES.

122, The Directors may before recommending any dividends
whether preferential of otherwise carry 1o reserve out of the profits
of the Company such sums a8 {hey think proper. All sums standing (o
reserve may be applied from time to time in the discraiion of the
Directors for meeting depreciation or contingencies or for special
dividends or bonuses or for equalising dividends or for repairing, im-
proving or maintaining any of the property of the Company or for such
other purposes as the Dircctors may think conducive to the objects
of the Company or any of them and pending such application may at
the like discretion either be employed in the business of the Company
or be invested in such investments as the Directors think fit. The
Directors may divide the reserve into such special funds as they think
ft, and may consolidate inte one fund any special funds or any parts
of any special funds into which the reserve may heve been divided as
they think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think it not prudent
to divide.

DIVIDENDS.

123. The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in the
profits, but no larger dividend shall be declared than is recommended
by the Directors.

124. No dividend shall bear interest as against the Coropany.

125. Subject to the rights of persons, i{ any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the arnounts paid up on the shares in respect whereof
the dividend is paid, but no amount paid up on a share in advance of
calis shall be treated for the purposes of this Article as paid up on the
share. All dividends shall be apportioned and paid proportionately t0
the amounts paid up on the shares during any portion or portions of
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the period in respect of which the dividend is paid: but if any share
is issued on terms providing that it shall rank for dividend in whole or

in part as from a particular date such share shall rank for dividend
accordingly.

126. Tn case several persons are rogistered as joint holders of any Riétoide
share any one of such persons may give effectual receipts for all '

dtilvidends and payments on account of dividends in respect of such
share.

127, The Directors may from time to time declare and pay an {paelin
interim dividend to the Members, '

128. No dividends shall be payable except out of profits. D oty
out of profils,

129. Al dividends unclaimed for one year aftor having been Unshuimod
declared may be invesied or otherwise made use of by the Direclors '
for the benefit of the Company ntil claimed. All dividends unclaimed
for a period of twelve years after having been declared shall be
forfeited and shall revert to the Company.

130. Every dividend shall belong and be paid (subject to the To whom
Company’s lien) to those Members who shall be on the Register at the
date fixed by the Directors for the purpose of determining the persons
entitled to such dividend (whether the date of payment or some other
date) notwithstanding any subsequent transfer of transmission of
shares.

131. The Directors may deduct from the dividends payable to Calls,or debls
any Member all such sums as may be due from him to the Company daducted from
on account of calls or otherwise,

132. The Company may remit any dividend by cheque, dividend Lossin
wairant, or money order, to be sent by post to the Members Or persons by post.
entitled thereto, and in case of joint holders. to the Member whose
name stands first in the Register, or to such person and address as the
helder or joint holders may direct, and the Company shall not be
responsible for any loss of any such cheque, warrant, or order. Every
such cheque, warrant, or order, shall be made payable to the ordgr.of
the person to whom it is sent, or to such person as the holder or joint
holders may direct, and the payment of the cheque, warrant, or order

shall be a good discharge to the Company.
133. Any General Meeting declaring a dividend may _dircct 5;‘\3;3}:?(},%
. h dividend wholly or in part by the distribution of spesic.

ayment of suc )
Epéciﬁc assets and in particular of paid-up shares or debentures of any

Jdividends belong.
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other company, and the Directors shall give effect to any such direc-
tion, provided that no such distribution shall be made unless recom-
mended by the Directors. Where any difficulty arises in regard 10 the
distribution, the Directors may seltle the same as they think expedient,
and in particular may issue fractional certificates, and may fix the
value for distribution of such specific assels or any part thereof, and
may determine that cash payments may be made o any Members
upon the {ooting of the value so fixed, in order o adjust the rights of
all parties, and may vest any such specific assets in truslees upon trust
for the persons entitled to the dividend as may seem expedient to the

Directors.

CAPITALISATION OF RESERVES,

134. The Company in General Meeting may upon the recom-
mendation of the Directors from time to {ime and at any time pass &
resolution to the effect that any sum for the time being standing to the
credit of any of the Company’s reserve funds or to the credit of the
profit and loss account or of any capital redemption reserve {und or
share premium account be capitalised and that accordingly such sum
be appropriated to the Members in accordance with their rights and
interests in the profits on the footing that the Membz- - become entitled
thereto as capital and that all or any part of such capitalised fund be
applied either in or towards paying up amounts for the time being un-
paid on any shares held by them respectively or in paying vp in full
unissued shares or debentures of the Company, and that such shares
or debentures be allotted and distributed among the Members in
accordance with their rights and interests in the profits or partly in onc
way and partly in another. Provided that the only purpose for which
sums standing to the credit of any capital redemption resexve fund or
share premium account shall be applied pursuant to this Article shall be
the payment up in full of unissued shares to be allotted and distributed
as aforesaid. When such resolution has been passed on any occasion
the Directors may allot and issue the shares or debentures therein
referred to credited as fully paid up to the Members Jrding to their
rights and interests in the profits with full power to make such
provision as they think expedient for the case of shares or debentures
becoming distributable in fractions (and in particular but without
prejudice to the generality of the foregoing to sell the shares or
debentures represented by such fractions and distribute the net
proceeds of such sale amongst the Members otherwise entitled to such
fractions in due proportions) and also to authorise any person to enter
into an agreement on behalf of the Members with the Company
providing for the allotment to the Members of such shares credited as
fully paid up, and any agreement made under any such authority shall
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be_effect.ive. Any proceeds of sale of shares or - .r. wtures arising under
this Article shall, until distributed, be availab: - .ne Company for its

own use.free of interest and without any liability {0 account for any
profit arising therefrom,

SECRECY CLAUSE,

135, Wo Member or general or other meeting of Members
shall be entitled to require discovery of or any information respecting
any detail of the Company’s trade or any matter which is or may be
in the nature of a trade secret, mystery of (rade or secret process which
may relate to the conduct of the business of the Company and which
in the opinion of the Directors it will be inexpedient in the interest of
the Company (o communicate to the public and if at any time sn the
course of the Company’s business any such trade secret, mystery of
trade or secret process shall be disclosed to any Member of the Com-
pany such Member shall observe a strict sccrecy respecting the same
and shall not reveal any matters or informedtion relating thereto which
may come to his knowledge in the discharge of any duties carried out
by him except when required so to do by the Directors or by a Court
of Law and except so far as may be necessary in order to comply with
any of the provisions contained herein.

ACCQUNTS.

136. The Directors shall cause to be kept proper books q[
accour:t (being such books as are necessary Lo give a true and fair
view of the state of the Company's affairs and to explain its Lrans-

actions) with respect to:—

(a) All sums of money received and expended by the Com-
pany, and the matters in respect of which the receipt and

expenditure take place.
(8) All sales and purchases of goods by the Company.
(0) The assets and liabilities of the Compan+,

The books of account shall be kept at the Office or (subject to the
provisions of Section 147 of the Act) at such other place or places as

the Directors think fit.

137. The Directors shall from time to time determine whether
and to what extent and at what time and places, and ‘under what
conditions or regulations the accounts angi books of the Company, or
any of them, shall be open to the inspection of the Members, and no

93

Proper accounts
to be kept.

Ingpection of
accounts and
books and
Register of
Memboers,

et e e R e i,

ENTIP

.



1%

Agcounts to be

Igld !:let'cm:I the
ompany in

Gcncramcotinu.

Copy to bo sont
to R«cmbcrs.

Auditors,

Provision for
Common Scal.

Where deposited
and how affixed.

34

Member shall have any right of inspecling any account or boolf or
document of the Company except as conferred by statute or authorised
by the Directors or by the Company in General Meefing. The R.cgister
shall be open for inspection by any Member or other person enu.tlcc. o
inspect the same, and any person other than a Member inspecting the
same shall pay a fee of Is.

138, ‘The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Acl, cause lo be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, aroup accounts (if any) and reports as are
referred to in those sections,

139. A printed copy of every profit and loss account and balance
sheet, including all documents required by law o be annexed to the
balance sheet, which is to be lnid before the Company in General
Mesting, together with a copy of the auditors’ report, shall (in accord-
ance with and subject as provided by Section 158 of the Act) not Jess
than twenty-one clear days before the date of the meeting be sent to
every Member (whether he is or is not entitled to receive notices of
General Meetings of the Company) and every holder of debentures
of the Company (whether he is or is not so entitled) and the aunditors
and all other persons, being persons so entitled, and four copies of
these documents shall at the same time be forwarded to the Seeretary
of the Share and Loan Department, The Stock Exchange, London and
to the Secretary or other appropriate officer of any other Stock
Exchange in the United Kingdom on which any of the share capital or
securities of the Company is for the time being quoted or the subject
of permission to deal.

AUDIT,
140. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act,

COMMON SEAL,

141. The Directors rhall have power from time to time to
destroy the Common Seal and substitute a new seal in lieu thereof.

142. The Common Seal of the Company shall be deposited at
the office and shall naver be affixed to any document except by the
authority of a resolution of the Directors and subject as in this Article
provided two Directors or one Director and the Secretary shall sign
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autographicqlly every instrument to which the Common Seal shall be
affixed and in favour of any purchaser or person bona fide dealing
with the Company, such signatures shall be conclusive evidence of the
fact that the Common Seal has been properly affixed, Notwithstanding
the foregoing provisions of this Article any Cerlificate for Shares,
Stock or Debenture or Loan Stock (except where the Trust Deed con-
stituting any Debenture Stock or Loan Stock provides to the contrary)
or representing any other form of security of the Company to which
the Common Seal of the Company is required to be aflixed shall
be signed by one Dircetor and the Secretary, Provided that such
Certificates need not be signed by any persons if the method or system
for aMxing the seal thereto shall be controlled by (or the Certificates
shall have been approved for sealing by) the Auditors, Transfer
Auditors, or Bankers of the Company.

143, The Company may cxercise the powers conferred by
Section 35 of the Act with regard to having an Oflicial Seal for use
abroad, and such powers shail be vested in the Direclors.

BILLS, NOTES, CHEQUES AND RECEIPTS.

144. The Directors may draw, make, accept, or endorse, or
authorise any other person or persons to draw, make, accept, or
endorse any cheques, bills of exchange, promissory hotes or other
negotiable instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as the Directors
may appoint for the purpose.

NOTICES.

145. A notice may be served by the Company upon any Member,
either personally or by studing it through the post in a prepaid letter
addressed to such Member at his registered place of address, or at any
other address in the United Kingdom which the Member shall have
in writing given to the Company as his address for service.

146. Members whose registered place of address shall not be in
the United Xingdom, and who shall not have given to the Company
an address for service of notices in the United Xingdom, shall not be
entitled to receive any notices whatsoever, but the Directqrs may, if
they think proper, serve any notice upon such Member in manner

above mentioned.

3

O1licial Seal
for use abroad,

Signature of
noegotiable
instruments.

Service of notice
on Members,

When registered
address not in
the United
Kingdom.



Evidence of
service,

Notica to
joint holders.

Notlce in case
of death.

Division In specie,

Indemnity.

36

147. A notice or other document addressed to a Member at his
registered place of address or address for service in the Upited
Kingdom shall, if served by post, be deemed to have been served at the
latest within twenty-four hours after the same shall have been posted,
and in proving such service it shall be sufficient (o prove that the letter
containing the same was properly addressed and put into a post office.

148,  All notices directed (o be given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice
so given shall be sullicient natice to alf the holders of such share,

149, Service of a notice at the registered place of address or the
address {or service in the United Kingdom of any person whose name
remains registered as the holder or joint holder of any share, shall
notwithstanding the dJeath of such person and whether or not the
Company have notice of his decease be deemed to be suflicient notice
to his executors or administrators, and to the survivor or survivors of
the joint holders, and to all other persons entitled to such share,

DIVISION OF ASSETS IN SPECIE.

150. The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulsory) may with the
authority of an Extraordinary Resolution, divide among the Members
in kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind, or shall
consist of properties of different kinds, and for such purpose may set
such value as he deems fair upon any one or more class or classes of
property, and may determine how such division, shall be carried out
as between Members or classes of Members but so that if any such
division shall be otherwise than in accordance with the existing rights
of the Members, every Member shall have the same right of dissent
and other ancillury rights as if such resolution were a Special Resolu-
tion passed in accordance with Section 287 of the Act.

INDEMNITY.

151, Every Director, Managing Director, Agent, Auditor,
Secretary and other Officer for the time being of the Company shall
be idemnified out of the assets of the Company against any liability
incurred by him as such Director, Managing Director, Agent, Auditor,
Secretary or other Officer in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Section 448
of the Act in which relief is granted to him by the Court.

L
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place whoro ity rogistor of members is kept and of any chango in thaé place :

Provided that a company shall not bo bound to send notice under this sub-
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the case of & roglster in exisbence at tho commencement of this Act, ab all times
sinco then, beon kept at the registered office of tho company.
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U K.Offices: Aberdeen, Birmingham, Cardiff, Edinburgh, Glasgow, Huddarafiald, Hull,

Whinney Murray Ernst & Ernst
Chartered Accountants
67 Chiswell Street London EC1Y 48Y
Telephone: 01-628 8088  Telegrams: Damonstrat Lopdon EC1 Tolex: 885234

31 March 1976

The Directors

The Weyburn Enginecoring Company ILimited
Elstead

Godalming

Surray

GU8 6LD

Guntlomen

Wa heroby consent to the issue of the clrcular dated 31 Marcn 1976
addressod to the ordinary sharcholders of The Weyburn Engineering
Company Limited seeking, inter alia, their approval of the
acqulsition of Camshaft Specialtlies Inc (the final proof of which
is attached and initialled for ldentification), containing our
Raport .isted 26 March 1976, in the form and context in which 4

apperrs,

Yours fLafthfully

Lvdui//hﬂﬂ?jfﬁwudfurﬁwwf

Associsted Firmsa ¢ Whinney Murray & Co. - Ernst & Ernst

Newcastle

Leada, Liverpool, Manchesier,
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ABSOCIATES N,

Wanulacturing & Marketing Consuliangs

320 FEDERAL SQUARE BUILDING « QGRAND RAPIDS, MICHIGAN 40602 » AREA CODE 818.454-828)

Maxrch 23, 1976

The Dirsctoxs

The Weyburn Engineering Company, Ltd,
Elstead, Godalming, Surrey,

United Kingdom

Gentlemen:

With reference to the clrcular lottor propesed to be dated 31st March
1976 from the Chairman of your Company concerning the proposed Rights
Issue to Ordinary sbarsholders of your Company and giving informatiosn
on recent acquisitions, we hereby give our consont to the issue of that
document with the reference to our name and valuation included in the
form and context in which it appears.

Yours faithfully,
for and on behalf

ATES, INC.

President
blr




Qé THE WEYBURN ENGINEERING COMPANY
\ LIMITED

-
rd

NOTICE OF MEETING

NOTICE 1S HEREBY GIVEN that an Extraordinary General Meoting of the above-named Company
will be held at Chartered Accountants Hall, Moorgate Place, London, E,C.2 on Tuesday, 20th April,
1876 at10,00 a.m. for the purposo of consldoring and, if thought fit, passing the following resolutions
which will be proposed as Ordinary Regnlutions:

RESOLUTIONS

(i) THAT the authorised share capital of the Company bo Increased from £360,000 to
£1,500,000 by the creation of 4,560,000 additiona! Ordinary shares of 26p each,

(li) THAT the members of the Company hereby ratify and approve the acquisition by the
Company of a controlling Interest in tho share capital of Camshaft Specialties Inc.
(“C.8.1.") of Grand Haven, Michigan, U.S.A. and of options enabling and requiring the
Company to acquire the balance of the share capital of C.S.1. on the terms of tho relevant
contracts referrad to in the circular letter accompanying tho notice of this meeting.

By Order of the Board,
A, W, HYAMS,

Secretary.
Registered Office:
Elstead,
Godalming,
Surrey.

Notes:

(i) A member of the Compsany entitied to attend and vote at the above Meeting is entitled to appoint a proxy to
attend and, on a poll, vote in his place. A proxy need not be a member of the Company,

(ii) Forms of Proxy must ha lodged with the Company’s Registrar, M & WM Services, Granby House, 95, Southwark
Streat, London SE S8R notlater than 48 hours before the tima for which th 2 meeting is convened.

é 2 g, 3 } Q LI_ C ’2:-[-‘ \YATY) l?)) 12 Groenaways London RS 20629



Company No. 306023
(00

THE WEYBURN ENGINEERING COMPANY
LIMITED

Resolution

At an Extraordinary General Meeting of the above~named
Company held at Chartered Accountants Hall, Moorgate
Place, London E.C .2, on Tuesday 20th April, 1976

at 10,00 a.m. the following resolution was passed as

an Ordinary Resolution :

RESOLUTION

THAT the authorised share capital
of the Company be increased from
£360,000 to £1,500,000 by the
creation of 4,560,000 additional

Ordinary Shares of 25p each.

P .R. Royston %\

CHAIRMAN

‘—-—--‘/"M
e e ————— e - M A T VR, - i
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THE COMPAN!ES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

THE WEYBURN ENGINEERING COMPANY

Lirnited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by ah Ordinary Rosolution of the Company dated the

20th day of April 197¢ the nominal capital of the
Company has been increased by the addition thereto af the sum of £ 1,140,000
beyond the registored capital of £360,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount

of each share

4,560,000 Ordinary 25p

<
e

The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

pari passu with existing Ordinary Shares.,

Signature

State whether Director} Secretary
or Secretary) N

Datedthe 37 ..dayof

Presentor's Reference. \@

M e
%

Presented by

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

,Ade.la1d.en,Hqus.a.ﬁ..Londan.Bridg.e
. Iondon E.C Ao

e ——————
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No. of Company.. 306023.../.." . %.

THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name THE WEYBURN ENGINEERING COMPANY

of Company;
delete ““Limited"

if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

+State whethar that by an Ordinary Resolution of the Company dated the
g;:irian:rg;l:;w 23rd day of  March 1977  the nominal capital of the
%r Spiﬁct:]igl Company has been increased by the addition tharato of the sum of £1, 000, 000

850 LB

beyond the registered capital of £1,500,000

The additional capital is divided as follows;—

Numkter of Shares Class of Share Nominal amount
4,000,000 Ordinary of eaczhsghare

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
i subject to which the new shares have been, or are to be, issued are as follows:—

If any of the new The new shares have the same rights as were attached

shares are to the Ordinary shares of the Company in issue at the
;’:tf:’&?fe‘i,fg"{ﬁgy time of the passing of the above Ordinary Resolution save
are redeemable or that they are not entitled to share in any dividend
%ostdflffiéil.lc;:tsﬂfg o declared in respect of any period prior to 31st October, 1976

conditions shoutd
be set out

separately by way
of annexure. . .
Signature 7N ,

State whether Director| pyrous S £ ETARY
or Secretary/ SEASIN A N

L
Dated the....2: .}::.\dayof, . March, .. ...19.77.

Presented by Presentor's Reference . ... ... ...

Berwin Ieighton, o
Adelaide iJouse, London Bridge,

xxxxxx

\FAY
Lo

1 trw
o N
"

£

London E.C .4,
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THE COMPANIES ACTS 1948 to 1976

ORDINARY RESOLUTION

of

i}

THE WEYBURN ENGINEERING COMPANY ITMITED

Passaed on the 23rd day of March, 1877

At an Extraordinary General Meeting of the above named Company
held at 11 Old Broad Street, London E.C,2, on 23rd March, 1977

at 4,00 a,m, the following Resolution was duly passed as an

Ordinary Resolution of the Company @

RESOLUTTON

“THAT :

(a) the authorised share capital of the
Company be increased from qu, 500,000
to £2,500,000 by the creation of

4,000,000 Ordinary shares of 25p each;

and )

27 RN RECTH



(b)

"Certified o true copy "

306023

in accordance with the recommendation of

the Directors, the sum of £1,462,500

(being part of the amount standing to the
credit of Reseryves) be capitalised and

applied in paying uw in full at par 5,850,000
unissued Ordinary shares of 25p each in the
capital of the Company for allotment and
distribu{:mn credited as fully paid to and
amongst the holders of Ordinary sharee on

the Register at the close of businass on 25th
‘March, 1977 in the proportion of three Ordinary
shares for every two Ordinary shares so held
on the basis that such new shares shall confer
on the holc}ers thereof no right to share in any
dividend declared In respect of any period
prior to 31st QOctober, 1976 but shall in all
other raspects rank parl passu as one class
with the Ordinary shares which are now in

igsue"
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Chairman

............................ Director

i ST

S Secretary
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P
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THE WEYBURN ENGINEERING CO. LTD 4(
— )

Certified a true copy ot an extract from the Minutes of the 41st Annual General
Meeting of the Weyburn Engineering Co. Ltd., held at the Weybum Works, Eashing,
Goddiming, Surrey, af 10 00 a m, on Friday 10th February, 1978;~

W1t was resolved that the Articles of Association contained in the

document annexed fo the nofica convening this Meeling, which
document 1s now submitted to this Meeting, and, for the purpose
of Identification, Is signed by the Chairmen hersof, be approved
and edopied in substitution for and fo the exclusion of, the
existing Articles of Assoclation of the Company, "

: A
o "@ ;u_'- . e

13th March, 1978, TUoeTT 2 ———
AW, Hyoms
Secratary
- T
‘ i ff pre k;ﬁ); i \\
\.,_ kr‘;' ? ) » “



THE COMPANIES ACT 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
of

THE WEYBURN ENGINEERING COMPANY
LIMITED

PRELININARY

1. The Regulations contained in Part II of Table
A In the First Schedule to the Companies Act, 1948 (herein-
after called "Table A") shall, excest where the same are
excluded or varied by or are inconsistant with thesa
Articles, apply to the Compgany. Except as otlerwise
stated references herein to Regulaticns in Table A shall
be construed as referring to thosecontained in Part I

thereof.

2. Any branch or kind of business which the
Company is either exprescly nr by implication authorised
to undertake ma: be undertaken by the Directors at such
time or times as they may consider expedient and further
may be suffcred by them to be in abeyance whether such
branch or kind of business may have been actually commenced
or not so long as the Directors may consider it expedient

noct to commence or procead with the sanme. <



3. mhe share capital of the Company is

£2,500,000 divided into 120,000 4.2 per cent (formerly

6 per cent gross) Cumulative

Freferences Shares of 50p

each and 9,760,000 Ordinary shares of 25p each.

4. Subject to any dircction to the contrary that

may be ¢iven by the Company in general meeting all the

shares of the Company for the time being unissued shall

we at the disposal of the pirectors who may offexr, allot,

grant optlons over oY otharwise dispose of them to such

persong at such times and for such eonsideration and uvpon

such terms and conditions as

the Directors may detexmine,

but so that no shareos shall be issued at a discount except

in accordance with section 57 of tha Act.

GEYERAL MELT.LNGS

5. Subject to the provisions of the Act a

resolution in writing gigned

by all the Members of the

Company who would be entitled to raceive notice of and to

attend and veie at 2 genaral

meating at which such

resolution was to be proposed oX by their duly appointed

attorneys, shall be as valid
been passed at & general mnee
convened and held. ARy guch

several documents in the 1Lik

and effoctual as if 1t had
ting of the Company duly
rasolution may consist of

e form each signed by one or more

of the Members oY their atto/neys, and signature in the

case of a corporate body whi

ch is a Menber shall be

sufficient if made by & jirector thereox or its duly

appointed atrtorney. Regulation 5 of Part 1T of Table A

shall not apply.

DIRECTORS

6. Unless and until otherwise determined by the

Company in general meeting the number of Directors shall

no*- be less than two. Regulakion 75 of Table A snall not

<3
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7. Any Director who by request performs special
services or goes or resides abroad for any purposes of the
Company may receive such exrtra remﬁneration by we. of
salary, commission, percentage of profits or otherwise

as the Directors may determine.

8. The Directors may exercise all the powers of che
Company to borrow or ralse money, and to mortgage or charge
its undertaking, property and uncalled capital, or any
part thereof and to issue dekbentures, debenture stock and
other securitles whether outright or as security for any
debt, liability or obligations of the Company or of any
third party (including its holding Company). Regulation
79 of Table A shall not apply.

9. The Board may pay and agres to pay pensions or
other retirement, superannuation, dsath or disability
benefilts or allowances to any Diractor ox to any parson
in respect of any Director or former Director who may hold
or may have held ary executive coffice or employment under
the Company or any subsidiary company of the Company or
its holding company (if any) and for the puspcse of
providing any such pensions or other bencfits or allowances
* may contribute to any scheme or fund and may make paymenis
towards insurances or trusts in respect of such person.

Regulation 87 of Table A shall not apply.

10. A Director wnn 1s in any way cither directly or

indirectly interested in a ccnfract or proposed contract with

the Company shall declare tho nature of his interest at a
Meeting of the Directors in accordance with Section 199 of
the Act. Subjact to such disclosure, a Director shall b=
entitled to vote in respect of -~y contract or arraigement

in which he is interested and if he shall do so his vote

Tmwt
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shall ke counted and he may ba taken into account in
ascertaining whether a gquorum is present. Paragraphs

(2) and (4) of Regulation 84 of Table A shall not apply.

11. The holder or holders of a majority in nominal
value of such part of the issued share capital of the Company
as confers the right for the time being to attend and vote
at general meetings of the Company may at any time or from
time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered
Office of the Company remove any Director from office

or appoint any person to be a Director.

12, The Dirasctors shall have power at any time and
from time to time to &ppoint any person to he a Directox
elther te £ill » casual vacancy or as an addition to the
gxisting Directors. Any Director so appointed shall
(subject to R?gulation 88 of Table A) hold office until

he is removed pursucnt to the last preceding Article.

13, Regulations 89 to 97 {inclusive) of Table A

shall not apply.

14. The last sentence of Regulation 98 of Table A

shall not apply.

15. The words "entitled to receive notice of a
meeting of the directors” shall be deleted f£rom Regulation

106 of Table A.

16. Notice of evaery general meeting shall be given
to every member whethexr or rnot he shall have supplied tc the

Company an address within the nixed ¥ingdon for the giving

0

of notices and Regulaktisns 121 and 134 of Table A shall be

-
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17. Each Director shall have power by writing under
his hand to nominate any person to act as hls alternate
Director @uring his absence, ~nd at his discretion to
remove such alternate Director, and on such appointment
being made tha altornate Director shall, except as regards
remuneration and the pover to appoint an alterr-te, be subject |
in all respects to the terms and condif:ions existing with
reference to the other Directors of the Company, and each
alternate Director, while sc acling, <shall axercise and
discharge all the functions, powers and duties of the
Director whom he represents. Any Director acting as
alternate shall have an additional vote for each Directox
for whom ha acts as alternate. Any alternate Director
shall ipso facto cease to be an alternate Director if his

rappointor ceases for any reason to be a Director.

PROCEEDINGS OF DIRECTORS

18. & resolution in writing signed by all *lhe Directors
for the time being entitled to receive notice of Meetings
of‘the Directors shall be as effective as a resclution passed
at a Meeting of the Directors duly convened and held and may
consist of several documents in the like form each signed by
one or more of the Directors. Regulation 106 of Table A
shall not apply.

EXECUTIVE DIRECTORS

19. The Directors may from tine to time appoint one
or more of their body <o an e%ecutive office (including
but without limitation that of Managing Director, Manager
or any other salaried office) for such perioé and on such
terms as they shall think £it, «nd subject to the terms of
any agreement entered into in aay particulax case, may

revoke such appointment. .he appointwent of irector

by
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1. ‘The name of the Company is " Bws=arravRe=y
Someeewey LIMITED,

ine Components

X Wt L Lk T

k 2. The registered office of the Company will be situate in
England,
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3. The objects for which the Compauy is established are :—

\ (A} To enter into and carry into effect with such (if any)

) modifications or alterations as may be agreed upon, three

' several Agreements in the terms of the draft Agreements,

, which have been prepared and are expressed to be

: made between (1) The Weyburn Engineering Company

i Limited (in voluntary liquidation) and Thoinas Lister its .
Liquidator of the one part and this Company of the other

: part (2) Hamilton Gordon of the onc part and the

' Company of the other part and (3) Burn Silent Gears

' ; Limited of the one part and the Company of the other
. ‘ part a copy of each of which draft Agreements has for
{‘\( the purposes of identification been initialled by Henry

f Vesci Batchielor and to carry on, develop and tum to
account the property and assets comprised in the

: Agreement.

! . .

: (8) To carry on business as ironmasters, ironfounders, iron-
: workers, steel-makers, blast furnace proprietors, brass
; founders and metal makers, refiners and workers

generaliy, shipbuilders and shipwrights, dock and wharf
proprietors, colliery proprietors, ore importers and workers,

e a— K

THE COMMON SEAL OF THE WEYBURN ENG INEERING COMPANY LTD,
WAS HEREUNTO AFFIXED IN THE PRESENCE OF:- F17

v -

8"

5 Alan William Hyams L. &ETL) 0L Secretary
' Flinders, Elstead, Surrey D ‘ .
) Francis Michael O'Brien s 2" .......... —“ Director

12, Nepier Gardens, Guildford, Surrey,
. sl .
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sand-blast workers, motor engineers, electrical engineers,
oil fuel engineers, constructional engineers, marine
engineers, civil engineers, consulting engineers, mill-
wrights, wheelwrights, cement and asbestos manu-
facturers, wood and timber merchants, joiners, wood-
workers, manufacturing chemists, quarry owners, brick
and tile manufacturers, galvanisers, machinists, japan-
ners, annealers, welders, enamellers, electro and chromium
platers, polishers, painters, warchousernen, storage con-
tractors, garage proprietors, and oil merchants, and
contractors generally,

To carry on the business of mechanical engineers and
tool' makers, machinists, fitters, manufacturers of all
kinds of machinery, brass and other metal founders,
metal workers, smiths, wire drawers, iron and steel
converters, fube makers, metallurgists, eleetrical en-
gineers, wafer supply engineers, lamp manufacturers,
galvanisers, japanners, anncalers, cnamellers, clectro-
platers, painters and packing case makers, cutlers,
ironmongers, carriage manufacturers, builders, workers
and dealers in mincral oils, motive power, traction,
heat and light, commission agents, general carriers,
railway and forwarding agents and warehousemen,
bonded and common carmen and any business or
businesses allied to any of the above objects or usually
carried on in connection therewith or which may seem
calculated directly or indirectly to benefit the Company
or conducive to any of the Company’s objects.

To carry on business as manufacturers and repairers of,
and dealers in, forgings, castings, guns, projectiles,

plates, boilers, engines, stoves, screws, nails, sewing .

machines, machinery, presses, implements, gears, tools,
motor cars, motor lorries, omnibuses, coaches, tramcars,
locomotives, railway carriages and trucks, and other
vehicles; aeroplanes, seaplanes, airships and other air-
craft ; ironmongery and hardware, and wireless goods.

To manufacture, assemble, buy, sell, let on hire, repair
or otherwise deal in motor cars and other sclf-propelled
vehicles of every description, and the component parts
thereof, cycles, bicyeles, tricycles, velocipedes, carts,
omnibuses, wagons, vehicles, ships, boats, launches,
flying machines, and carriages of all kinds and also all

apparatus, implements, machinery and things used in.

the manufacture, maintenance and working thereof, and

w  mag aegers h vew wMF o h ke an
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3
to acquire, provide and maintain garages, repair and
other shops, sheds, aerodromes, and other accommodation
for or in relation thereto,

(7} To manufacture, buy, sell, take or let on hire, exchange,

(e)

repair, alter, improve, manipulate, prepare for market
and otherwise deal in and with all other kinds of plant,
machinery, instruments, apparatus, appliances, tools,
utensils, products. material, commodities, accessories,
articles and things which may be required for the
purposes of any of the said businesses, or commonly
supplied or dealt in, or with, by persons engaged in
any such husinesses or which may secem capable of
being dealt in, or with, in connection with any of the
said husinesses.

To act as engineers’ agents and merchants, and generally
to undertake and execute agencies and commissions of
any kind.

(1) To carry on the business of keepers and suppliers of

petrol, electricity, gas and other motive powers to all
kinds of vehicles, aeroplanes and airships, and mnt
facturers of and dealers in india-rubber tyres and *“e
like.

(1) To generate, accumulate, distribute and supply electricity

(1

(x)

or gas of any description for the purpose of motive power,
light, heat or otherwise, and to manufacture and deal in
all kinds of apparatus and things required for or capable
of being used in connection therewith,

To promote and organise competitions and race meetings

.of all descriptions, speed and control tests, exhibitions in

any part of the world, for any type of machine to traverse
the air, land or water, and to offer and distribute prizes
or bonuses therewith, and to ecstablish, promote and
maintain any school, club, or other organisation in
connection with any of the Company’s activities.

To purchase for investment or re-sale, and to traffic in
land, houses and shops, and other property of any tenure
and any interest therein, and to create, sell and deal in
frechold and leaschold ground rents, and tomake advances

‘upon the security of land, shop or house or other property

or any interest therein and generally to deal in and traffic
by way of sale, lease, exchange or otherwise with land

.
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and house property and any other property, whether real
or personal, moveable or inmoveable,

To apply for, purchase or otherwise acquire any patents,
brevets d'invention, licences, concessions and other like
rights conferring any exclusive or non-exclusive or limited
right to use, or any secret process or processes or any
secret or other information as to any invention whats >
which may seem capable of being used for any of the
purposes of the Company ; or the acquisition of which
may scem caleulated, directly or indirectly, to benefit the
Company, and {0 use, exercise, develop, sell, grant licences
in respect of, or otherwise turn to account or profit the
property, rights or information so acquired, and to expend
money in experimenting upon and testing and improving
or seeking to improve any paients, inventions, secret
processes or rights which the Company may acquire or
propose to acquire,

To carry on any other business, whether manufacturing
or otherwise, which may seem to the Company capable
of being conveniently carried on in connection with any
of the above specified objects.

To erect, construct, lay down, enlarge, alter and main-
tain any roads, railways, tramways, stations, docks,
harbours, sidings, bridges, piers, wharves, canals,
reservoirs, shops, storves, factories, buildings, garages,
car parks, aerodromes, works, plant and machinery
necessary or convenient for the Company's business,
and to contribute to or subsidise the erection, con-
struction and maintenance of any of the above.

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for this purpose to mortgage and charge
the undertaking and all or any of the real and personal
property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company,

- and to issuc at par or at a premium or discount, and for

such consideration and with such rights, powers and
privileges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or
otherwise, and either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a Trust Deed or other
assurance. .
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(v} To receive money on deposit or loan upon such terms as

the Company may approve, and to guarantee the debts
obligations and contracts of any person, firm or company
whatsoever,

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum and also hy way of security for the performance of
any contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, of in whose business or
uwndertakings the Company is interested, whether
directly or indireetly.

To lend money either with or withont security and
generally to such persons or companies and upon such
terms and conditions as the Company mdy think fit,
and in particular the customers and others having
dealings with the Company, and to guarantes the
performance of contracts by any such persons oF
companies.

To support or subscribe to any charitable of public
object and any institution, society or club which may
be for the benefit of the Company or its Directors, officers
or employces, or the Directors, officers and employees
of its predecessors in husiness, or of any subsidiary,
allicd or associated company, or may be connected with
any town or place where the Company carries on business ;
to give pensions, gratuities or charitable aid to any
person. who may have served the Company or its pre-
decessors in business, or of any subsidiary, allied or
associated company, or to the wives, children or other
relatives or dependants of such persons ; to make pay-
ments towards inswrance and to form and contribute
to provident and benefit funds for the benefit of any
Directors or officers of or persons employed by the
Company, or of or by its predecessors in business, or of
any subsidiary, allied or associated company, and to
subsidise or assist any association of cmployers or
employees, or any trade association.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such securities and in such
manner as may from time to time be determined.
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(u) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable or fransferable instruments.

(v) To subscribe for, take or otherwise acquire and hold
shares, or other interests in or seeurities of any other
company whatsoever, but not to act as stock and share
brokers or dealers,

(w) To effect and maintain insurances against loss of or
injury to any property of or any persons employed by the
Company or against any other loss to the Company.

(x) Topay for any property orrightsacquired by theCompany,
vither in cash or {ully or partly peid up shares, with or
without preferred ar deferred rights in vespect of dividend
or yepayment of capital or otherwise, or by any securities
whicu the Company has pewer to issue, or partly in one
mode «nd partly in another, and generally on such terms
as the Company muy determine.

(v) To pay all expenses incurred in connection with the
formation, promotion and incorporation of the Company
and any company formed by the Company or any company
in which this Company is or may coniemplate being

- interested, or to contract with any person, finn or company
to pay the same, and to pay commissions {o brokers and
others for underwriting, placing, selling, or gnaranteeing
the subscription of any shares, debentures or securities of
this Company or any company promoted by this Company'.

(7) To accept payment for any properly or rights sold, leased
or otherwise disposed of or dealt with by the Company,
cither in cacli, by instalments or otherwise, or in fully or
partly paid up shares of any company, society or corpora-
tion, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other sccurities of any company,
society or corporation, or partly in oneniode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

{(aa) To enter into any partnership or joint purse arrangement
or any arrangement for sharing prohits, union of interests
or co-oporation with any company, firm or person carrying
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on or propesing to carry on any business within the objects
of this Company, and te acquire and hold, sell, deal with or
dispose of shaves, stock, or securities of any such company,
and to guarantee the contracts or liabilities of subsidise
or otherwise assist any such company.,

To promote or assist in promoting or contract with any
person or company for the promation of any other company
or business whatsoever, and to subscribe for and hold the
shares or stock or debentures or debenture stock or
securities of any other company, or any part thereof, and
to take or underwrite or guarantee the issue or subserip-
tion of any shares or stock or obligations of such company
or any othe company and o guarantee the payment of
any dividenu or interest on such shares or stock or
obligations, and to assist any such company by advances
of money or otherwise. .

"To promote, form, cstablish, or aid in the promotion,
formation or establishment of any company or companies,
association or associations, subsidiary to this Company or
otherwise, for the purpose of acquiring or purchasing or
taking over the entire undertaking of this Company, or any
of its subsidiary undertakings, or any property or rights
of this Company, or any of its contracts, options or
liabilitics, or for any other purpose which the Company or
its Directors may deem, directly or indirectly calculated
to benefit this Company, or any land or estate in which it
is interested, or to assist in the attainment or promotion of
its objects, and to subscribe for, place, guarantee the
placing of, underwrite or pay commissions to sccure the
subscription of the capital or securities of or loans (o any
such company.

To sell, improve, manage, Jevelop, turn to a~-ount,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and
in any other manner deal or dispose of the undertaking
and all or any of the property and assets for the time being
of the Company for such consideration as the Company
may think ft.

To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and transactions
of any person, firm or company carrying on any business
which this Company is authorised to carry on, or the
carrying on of which is calculated to benefit this Company
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or to advance its interests, or possessed of property
suitable for the purposes of the Campany,

(rr) ‘To amalgamate with any other company whose objects are
or include objects shmilar to those of this Company whether
by sale or purehase {for fully or partly paid up shares or
otherwise) of the undertaking subjeet to the liabilities of
this or any such other company as aforesaicd, with or with-
out winding up, or by sale or purchase (for fully or partly
paid up shares or otherwise) of all or a controlling interest
in the shaves or stock of this or any surh ather company
as aforesaid, or by partnership or anv arrangement of
the nuture of partuership or in any other manner

(66) To distribute among the Members in fpecie any property
of the Cempany, or any preceeds of sale or disposul of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanctinn {if any) for the time being required by law.

(np) To do all or any of the above things in any part of the
world, and ither as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, und either hy or through agents, sub-
contractors, trustecs or otherwise.

() To do all such other things as are incidental or may be
thought conducive to the attainment of the above objects
or any of them,

And it is hereby declared that the word " Company” in this
Memeorandum when applied otherwise than to this Company shall be
deemed to include any partnership or other body of persons, whether
corporate or not, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of
this Memorandun: shall be regarded as independent objects, and
accordingly shall be in nowise limited or restricted {except where
otherwise expressed in such paragraphs) by reference to or inference
from the objects indicated in or the nmaerical position of any
other paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a sense
as if cach of the said paragraphs defined the chjects of a separate,
distinct and independent company.

Provided that nothing herein contained shall empower the
Company to carry on the business of assuiance or to grant annuities
within the meaning of the Assurance Companics Act, 1909, as extended
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by the Industrial Assurance Act, 1923, and the Road Traffic Acts,
1920 and 1934, or to re-insure any risks under any class of assurance
business to which those Acts apply.

4. The liability of the Members is limited,

5. The share capital of the Company is £120,000* divided into
120,000 6 per cent, Cumulative Preference Shares of 10s, each
and 240,000 Ordinary Shares of 5s. cach, with power from time
to time to issue any shares of the original or any new capital with
any preterence or priority in the payment of dividends or the
distribution of assets or otherwise over any other shares, whether
Ordinary or Preference, and whether issued or not, and to vary
the regulations of the Company as far as necessary to give effect
to any such preference ov priority, and upon the sub-division of
a share to apportion the right to participate in profits or surplus
assets with special rights, priorities and privileges to any of the
sub-divided shares, or the right to vote in any manner as between
the shares tesulting from such sub-division, The rights for the
time being attached to any shares having preferential, deferred,
qualified or special rights, privileges or conditions attached thercto
may be modificd or dealt with in the manner mentioned in the
Articles of Association for the time being in {orce.

* On the 16th February, 1952, the capital of the Company was
increased from £120,000 to £165,000 divided into 120,000 6 per cent.
Cumulative Preference Shares of 10s. each and 420,000 Ordinary Shares

of 8s. each.

F178

[ U e

.
a cm o

o r——
T e

e ]

e

A

¢: -o-w. “Mim% =

o=

Pt s
e




i
d
10 i
!
WE, the several persons whose names, addresses and descriptions are -
subscribed, are desirous of being formed into a Company in pur- :
suance of this Memorandum of Association, and we respectively "
agree to take the number of shares in the Capital of the Company !
set opposite our respective names.
i Netibor of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, tated by cach
Subscriber,
CHARLES ROSE, One Or.linary J
18, St. Juans Road, Edmonten, N.9.
Solicitor's Clerk,
CLAUDE HENRY. TREBLE, One Ordinary !
81a, Maybank Avenue, Sudbury, ;
WVembley, Middlesex. 1
Soliciler's Clerk. " { Cor
LAWRENCE GEORGE GARLAND, One Ordinary i Or1
4a, Panmure Road, Sydenham, 8.1.26. 4
Solicitor's Clerk, ;
ERNEST WILLIAM ROSIER, One Ordinary :
1, Greenhurst Road, p
West Norwood, S.E.27. i '
Solicitor's Clerk. ; g
!
ERNEST T'HOMAS SPELLER, One Ordinary i
95a, Holdenby Road, Crofton Park, S.E4. , :
Solicitor's Clerk. !
GEORGE THOMAS FRANKS, One Ordinary i
1, Howard Road, Walthamstow, E.17. l
Solicitor's Clerk. .
SIDNEY ALFRED JOHNSON, One Ordinary i l
48, Whitehouse Way, Southgate, N.14, f
Solicitor's Clerk. l
Dated this 9th day of October, 1935. :
Witness to the above Signatures— *
HELEN j. PUMMERY, ,
Clerk to Messrs. CLIFFORD-TURNER & Co.,
11, Old Jewry, \

London, E.C.2,

Solicitors.
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'ﬁ Grvinary any Special Resolutions

or

The Weyburn Engineering Company Limited -
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Passed on the 16th day of February, 1952, '

I At the ANNUAL GENERAL MzETING of the Members of the above-named
" Company duly convened and held on the 16th day of February, 1952, the following
ORDINARY AND SPECIAL RESOLUTIONS were duly passed +— ,

ORDINARY RISOLUTION.

That the capital of the Company be increased from £120,000 to £165,000 by the creation of
180,000 additional Ordinary Shares of 5. each. ‘

F

SPECIAL RESQOLUTIONS, !

i 1. That the provisions of Clause 3 of the Memorandum of Association of the Company be
altered in manner following that is to say by deleting sub-clause (5) thereof and by substituting
the following new sub-clause therefor — i

*(s) Tosupport or subscribe to any charitable or public object and any institution, society o
or club which may be for the benefit of the Company or its Dircctors, officers or *
employees, or the Directors, officers nnd employees of its predccessors in business,or |
of any subsidiary, allied or associated Company, or may be connected with any town

or place where the Compeny carrics on business ; to give pensions, gratuities or

. charitable aid to any person who may have served the Company or its predecessors in

] business, or of any subsidiary, allicd or associated company, of o the wives, children
or other relatives or dependants of such persons; to make payments towards insurance
and to form and contribute to provident and benefit fungs for the benefit of any
Dircetors or officers of or persons employed by the Company, or of or by its predeees-
- sors in business, or of any subsidiary, allied or associated Company, and to subsidise

or assist any association of employers or employees, or any trade association,”

’

2. That the Articles of Association of the Company be altered by deleting sub-clause (1) from
Article 71 and substituting the following new sub-clause therefor :—

* (1) The Directors may give or award pensions, annuities, gratuities and superannuation
or other allowances or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company or of any compiny which
is a subsidiary company of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and other refatives and dependants of
any such persons and may et up, establish, support and maintain pension, super-
annuation and other nds o sehemes (whether contributory or non-contributory)
for the benefit of such persons s are hereinbefore referred to or any of them or any
clas< of them, and so that any Dircetor shall be entitled to receive and retain for his
own benefit any such pension, anunity, pratuity, allowance or other benefit (whether
under any such fund or scheme or atherwise) and may vote as a Director in respect
of the exercise of any of the powers by this Article conferred upon the Directors,
notwithstanding that he is or may he or become interested therein”

e

FAMILTON GORDON,
Chairman.
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Minutes of an Extraordinary General Meeting

of the Members of the Weyburn Engineering C’ON\W‘A
LimiTep held ot Wayburn, Elsteod, Surrey on
Thursday, 3ist August, 1978, ot 10.30 o.m.

|
!
1’
Present : Mr. F.M. O'Brien - Chairman l
Mr. T.C. Campbell I

Mr. J. A, Reeves
Mr. E. J. Finn [
Mr. A.W. Hyams (Represanting the Carberundum

Cempany)

All the Memb ets of the Company being present it wes resolved that
notwithstanding that the Meeting had been called by shorter notice
than that specified in Regulation 50 of Table A, the Meeting be
deemed to be duly called.
/eGpL  (ebornion
It was resolved that subject to upproval by the Department of Trode the
name of the Company be changed to Carborundum Engine Components Limited.

Certified a true copy of Minutes of the above Meeting,

.
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Chairman.

ﬁ“‘
- p
3:’""’.;;'8 }
i

=



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

' ”
No. 306023 l\aﬁ

Theavtn oo e thn

WEYBURN EWGINENRING COMPANY LIMITED

buvings b special rosolution amt with the approval of the Seceestars of Stte chaned
s manty s now incarparatesd under the mame of

CARBORUNDUM ENGINE COMPOMBNTS LIMITED

Giver under my band ot Cardiff the  28TH SEPTEMBER 1978

WW-

7 WALKER

\;:’3 Ansasbest Repoo fygs o} € ommdntes

(a'!t

P



£Tn e AR e -

Wt SPFLFRY e S

» v / (FO
Company No: 3060?7‘f |4 = /2 769%&
)%4’51:

The Companies Acts 1948 to 1976

FRECIAL RESOLUTION

(yarsuant to Section 14l of the Companies Act 1948)

“d
of Carborundum Engire Components Limited pmesed on thae twenty seventh

day of November 1980

[
4

At an extraordinéry general meeting of the members of the above named

company, duly convened and held at Elstead, Godalining, Surrey on the

twenty seventh day of November 1980 the following Spccial Resolution
- was duly passed:

That with the conaent of the Secretary of State for Trade

the name of the Company be changed to Weyburn-Bartel

Limited. q/

Signed ...eeee=
Secretary

LU N B A B N

22nd December 1980

Date LRI I ] " s G e dmrerEsanep

“ve




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

v e Al

CARBORUNIUM ENGINE COMPONENTS LIMITED

Fherels Connfy g

having by special resolution and with the approval of the Secretary of State chunged
its name, is now incorpurated under the name of

WEYBURIwBARTEY, LIMTTED

Given under my hand at Cardiff the 16T JANUARY 1980

Vi

.

£ A WUSON

Assestont Registrnr of Compunirs
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No. 306023

/
WEYBURN-BARTEL LIMITED /l) ,L..

Written Resolution of all of the 4.2 per cent Cumulative
Preference Shares of 50p each

We, being taogether the holders of all of the sbove-mentionsed class of

shares in issue at the date hereaf in the capital of the Company, hersby
consent to the pessing and implementation of the specis) resolutiocns

of the Company considered at an extracrdinary gensrsl mesting of the Company
held on the 27th day of December 1882,

Dated R Y December 1982

For and on behalf of Kennecott Corporation

For and an behalf of the Cerborundum Company Limited
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WEYBURN BARTEL LIMITED //QSZZ

(Registered in Epgland - No 306623)

SPECIAL RESOLUTIONS

At an Extraordinary General Mesting of the abovs-named Company duly
convened and held at 87 Carr yopd, KFele Barns, Cheshire on 27th
Decemher 1882 the followlng resolutions were duly psssec as Special

Resolutions:=
SPECTAL RESQLUTIONS
(1) THAT:-
(a) every tuo issued Ofuinary Shares of 25p each of the Company

(b)

be consolidated into one Ordinary Shaze of 50p and every tuwo
Ordinary Shares of 25p gach in the capital of the Company
not in issue be redesignated as one Urdinary Share of 50p;

subject to the proviaions of the articles of Association of
the Company and £o any directions which may be given by the
Company in General Megting, the Directors be and they are
hereby unconditionally authorised generally to exercise until
26th December 1387 the pouwer of the Company to allot, grant
options over or otheryise deal with relevant securities
(within the meaning of Companies Act 1980 Section 14(10))

in ra.pect of all the unissued shares in the capital of the
Company immediately following the passing of this Resolution;




(11)

(iii)

the Regulations econtained in the printed document submitted

to the Meeting and for the pu1§é59 of identification signed

by the Chairman thereof be and the same are hereby approved

and adopted as the Articles of Association of the Company

in substitution for and to the exclusion of all the existing
Articles of Association thereof; and

notwithstanding the foregoing provisions of this Resolution
the said Deferred Shares shall confer the same right to
attend and vote at any Generasl Meeting of the Company as
would have applied if such Shares had not been converted
from Ordinary Sharms or Cumulative Preference Sheres (as
the case may be) and such right shall continue to subsist
until such time as the nemes of the holders of the said

new Ordinary Shares shall have been entersd on the Registoer
of Membars of the Company (and the Articles of Association
of the Company shall be deemed to be modified to the extent
necessary to give effect to this paragraph (iii)).
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THE COMPANIES ACT 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
WEYBURN=-BARTEL LIMITED
(Adopted by Special Resolution passad on 27th December 1982)

PRELIMINARY

The Regulations contained in Part II of Table A in the First Schedule
to the Companies Act 1848 (hereinafter called '"Table A") shall,

except where the seme are excluded or varied by or are inconsistent
with these Articles, apply to the Company. Except es otherwise stated
references herein to Regulations in Table A shall be construed as
referring to those contained in Part I thereof.

Any branch or kind of business which the Company is either expressly
or by implization authorised to undertake may be undertaken by the
Directors at such time or times as they may consider expedient and
further may be suffered by them to be in abeyance whether such branch
or kind of business may have been actually commenced or not so long
as the Directors may consider it expedient not to commence or proceed
with the same.

(a) The share capital of the Company at the date of the adoption
of this Article is 2,500,000 pounds sterling divided into
5,000 Ordinary Shares of S0p each and 4,995,000 Deferred Shares
of 50p each.

(1)



(b) The said Deferred shares shall entitle the holders thereof to a
fixed non-cumulative dividend at the rate of 5 per cent per annum
for any financial year of the Company in respect of which the nett
profits of the Company available for dividend (as certified by the
auditors of the Company whose decision shall be final and binding)
exceed 10,000,000 pounds sterling.

(c) On a winding-up the holders of the Deferred Shares shall be entitled
out of the surplus assets of the Company to a return of the capital
paid up on the Deferred Shares held by them respectively after a

total sum of 100,000 pounds stexling has been distributed in such b
winding~up in respect of sach of the Ordinary Shsres of S0p of the .
Comgany.

(d) Save as provided in this Article the holders of the Deferred Sheres !
shall not be entitled to eny participation in the prafits or assets
of the Company.

(e) The Defarred Shares shall not entitle the holders thereof to ettend
or vote at any general meeting of the Company by virtue or in
respect of their holdings of such Deferred Shares, |

¥
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4. Subject to any directien to the contrary that may be given by the
Company in general meeting all the sharas of the Company for the
time being unissued shall be at the disposal of the Directors who may
offer, allot, grant options over or otherwise dispose of them to such
persons at such times and for such consideration and upon such terms
and conditions as the Directors may determine, but so that no shares
shall be issued at a discount except in accordance with Section 57
of the Act.

GENERAL MEETINGS

5. Subject to the provisicns of the Act a resolution in writing signed by
all the Members of the Company who would be entitled to recejive notice
of and to attend and vote at a general meeting at which such resslution

(2)




DIRECTORS

6. Unless and until otherwise determined by ths Company in general mesting

was to be proposad or by their duly appointed attorneys, shall be as
valid and effectual as if it had been passed at a general meeting of

the £Lompany duly convened and held. Any such resolution may consist
u#ﬂ§2ueral documents in the like form each signed by one or more of

the Members of their atrorneys and signature in the case of a corporate
body which is a Member shall be sufficient if made by a director thersof

of its duly appointed attorhey. Regulation 5 of Part II of Table A shall
not apply.

the number of Directore shall not be less then twe. Regulation 75 of
Table A shall mot epply.

[
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7. Ay Dazessor wao Y vaqeast zerlstrs special .
Servicom or qoas or rasidys atrsad lor ==y P4Arpanas of the
Company =1y racelve such susza Fenunsration by wvay of
salazy, cormission, percensare of Profiss or otherwise
as the Diroctors may daterniau,

8. The Directors T4y exercims all the pavers of the
Catpany to borrow or raire paney, and €0 mortgage or chargae
Ats undextaking, propwzty and uncalled capital, or any
paxt thereof and to ismsye debentures, dubenture stock and }
othay securities whather cutrighs or as svcurlty for any

dabt, Liability or obligaticas of the Canpany oy of any }

thizd party (including it holding Company). Requlation

73 of Table A ahall not 3ply. i
9. The %oard muy pay and antes to pay pansicns or ,

sthér recivement, superannuation, daath or disabiliey
bansflts or allowancas te any Director or to asy person
in xaspect of any Director or former Director w#ho may hold
or 4y have neld any exagutiva office or sisployment under
the Cokpany or any subsidiary cocpany of the Cowpany or
its holding compeny (42 any) and for the purpcze of
providing any such pensions or other benofity or allowances .
' #ay contribute to any scherma or fund and nay nake paysants
towazds Insurancas or truass in respact of such person.
Ragulation 87 of P+Li4 A shall not aApriy.
19, A Director vwho is in any way etither directly or
indirectly interestcd in a centract or proposed contract with

tha Company shall declare ths naturs of his interest at a

Keeting of the Diractors in necordance with Section 129 of
the Act. Subject to such disclusure, a Director shall ba
eptitied to vote in ra3pect of arny contract or arrasngemant

ia which ke Is interestsd and if he shall ds so his votm
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shall %a zouqted and ho ma P2 on3aws 1A% dseasns in

ascestalning wheother a quozus in Frazant, Qarsgraphs

(2} and (4} of Regulation b~ of Table A shall pot apaly,

~1. The koldar or koldors of a Bpajoricy ia nozinal
value of asuch pars of tha lasuad sharga ciapival of the Jonmpsny
33 confers the right for the time batng 1o stzend and vote
At genarsl meatings of the Company may at any time ov from
tina to time by memirandum {n writing signed by o¢ on
bahalf of him ar them and left at or sent to he Registarad
Office of the Conpany renove any Director frem offtce
or appeint any person to be » Dirwator,

13, The Diractors shall have pover at any time and
from time to time to ajpoint any perucn to be a Director
wither to fi11 a casual vac.aoy or a8 an édditien bto tho

existing Dirvctors. Any Ol. ator so appointed shall

{subject to Regulation 88 of Tablo A} hold offlce until
ha {5 Temovad pursuant to the last preceding Acticle,

. *

3. Regulaticns 3% to 97 (inclumive) of Table A
shall not apply.

14, Tha last seatence of Regulaticn 98 of Table A
shall not apply.

R R Tt AN

15-. Tho words “entitled to recelve notice of a
é ‘ xeeting of the dizactors™ shall be delsted from Ragulation
3 106 of Tabla A,
; . ) 16. MNotice of every genoral meoting shall be given
- to every merber whether or not he shall have supplied to the
. Coxpany an address within the Unised ¥ingdon for the glving

cf notices and Requlatisrs 121 and 134 of Table A shall be

AT S ST R I Wt T e [Mren. 4
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=#:d and construes accerlingly,

17. =zaeh Directos AhAll nave poway by writing under
his hand tu nominata 407 perdon to act ap

‘N 3lternate
Diractor during his abgr 1y,

o oat diserattian Lo

Tcuova sush slternaie sruesr, and o . sush appointrans

baing made the altornate Dlreator shall, wxcopt az rogards

Temunaration and the PONOE €0 appoint an alternata,
in al) respacts to the terms and conditions exlnting with
rafarence to the ather Directors of the Company, and sagh
Bluarnate Oirngotor, whils se aating, shall axeroise and
dincliazge 81l the funations, pevers and duties of the
Directoy whom he reaprosents. Any Director acting am '

. Alternate ahall have an &ddicional vote fop wach Dirsntor
for whom he acts as Alternate,
ahall ipsc ¢

o subjece

Any alternats Director ’

&0to gease to ba an slternate Girector it his

" Appolntor ceaaes for any raason to bLa a Director,

o '~ or more of their body to an oxecutiva offica (including

but without limitation that cZ Managing Director, Hanagex

or any other salaried offico) for such period and on such

torms as they shall think fit, and subject to the terns of

any agroetent entered into In any partiguiaw casa, may

i revoke such appointiaank

- The appointment of a Direzetcr

A . .
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‘,‘ ‘ PROCEEDINCS OF DIXECTORS ,

e 18- A raselution in writing signed by all ths Directors

.:% P , for the tima being entitled to racaive notice of Muatings .

FEe T e the Direztors shall ba as effeetive ap a resolution passed
Ly v‘% ? ' AL a Mesting of the Directors duly convenad and hold and may
R T consist of several documants in the like form tach signed by

'i T 3  Oha or rore of the Directors. Regulation 106 of Table A :

: -% SR shall not apply. ;

1 S LT EXECUTIVE DIRECTORS ;

' e BRE * . 19. The Directors may from time to tire appoink one '

i st g rroy
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so appointed shatl {ovieeds . Wh2 RU¥TE 9% LY zueh

agraoment as aforesaid) by nen.rasieally Jeberpingd ipse
facto Lf he coasg from any wause %o be a Birestes,

Regulatios 107 of Table A snill not apply ko tha Corpany.

20. M Managing Divackoer, Xanager oF oshir Executive
officer as aforeiaid sholl receive such romunarasien
{either by way of salary, coeraission, participation in
profite or etherwine howscoever) as the Diregtors may
decermine. Regulation 108 eof Table A shall not apply te
tha Company.
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THE COMPANIES ACTs 1948 TO 1981

Notice of neyw accounting reference
date given during the course of an
accounting reference period

Fursuani io SeLlinn 3(1) of the Companies Act 1976

Please do not

writa inthis
binding mer in
V
‘ For offlcial use Company number
,Pé'ﬂ,'," Wm"’lm fo the Ragistrar of Companjes ;....IT — I,-_ .-], 306093
86 ibly, pre erakly
in bivek type.or L. 2 § .L.q_. !

botd black teftaringName of company

. r WBY BURN~BARTEL, -,
*delete It =

i1appropriate L Lim ".ﬁd"”"
Flpte J3reby gives You notico in accordance with soction 3(1) of the Companlos Act 1878 thatthe

Ploass rasd company's naw accounting reference dato on which the current &ceounting reforence period and
notesiios

leafbsfore  2Ch Subsequant accounting reference pariod of the company s to be treated ag coming, or as
ovarlea [+] .
complotingthts  N&VINg come, to an ond Is as shown balow:;
form

>

Day Month
3 0f ol -
tdelete as .
approprinte The current accounting reference period of the company s to be tronted as [ahortaned] ['extunded]'r
an reatodag navmy-aamma'a'rre?ra] [will come to an end]t on
Pay  Month Year
B

r
complol;a l” and rellance |s belng placed on sectfon 3(6)(c) of the Companlos Act 1 876, tha iollowing statement
approprinte

The company js a [subsidiary] [hoidingcompany)+ of—_Cxanhold Limited,
Elstead, Gedalming, Surroy. gug 6LD.,

e Sr——

-1 COIpany number__1657314
the accounting reference date ofwhichis___ 30th September

——

-
Signed g&h}w {Blﬁh?] [Secrelary] tDate 22nd August, 1983,
[~ "

g

Presentor's hame, address ghd C.J.Campbell, p ——
reference (if any): For official use
Secretary, General socijon !Posg reom
Weyburn-Bartel Ltd.,
Elstead,
surrey,

GU8 6LD




Piease do not
write i this
AN

Pleass complete
laglibly, preferably
in black type, or
bold block tettaring

* insert full name
of company

Note

Please read notos
1 10 4 overleal
before completing
ths torm

* clelete a8
approgiiate

z Inserr
Duractor,
Secretary.
Pgcerver,
Administrate?,
Adminisua.ve
Aecerver of
Racaver
{Scotland} as
approprate

whl. ¢

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985
as amended by Schedule 13 to the Insalvency Act 1986

Te the Registrar of Companies For official use Company number
{Addross overieaf - Note 5) ey
Ll [ Bebo223
o anr v o v ow o
Name of company
« WEYRBURN — BARTEL  AMiITeED
gives notice that the company's new accounting refurgnee
date on which the current accounting referonce period Day Month
and each subsaquant accounting reference poerlod of Y Y Y
the compeny is to ba troated as coming, or as having AN AVA
coms, to an gnd is | | 1
Day Month Year
The current accounting reference period of the company . » v y
is to be treated as {ehertened|{extendad]t and [lo-to-bo- L iy '
Hrestod-aa-hewlrg-oome-to-ar-end|[will come to an ¢nd}t on 31 / L / \2-; 1:9 g 8

If this notice states that the currant accounting referance perlod of the company Is to be extended, and
reliance is being placed on section 225{(6)(c} of the Companies Act 1985, the following statement should
he completed;

The company is a {subsidiary]{hotding-eerapany]t of cf?/?/V#QL\D LI’ 7ED

, company number LS /3/‘;4

e
the accounting reference date of which Is d/\d/LQ/AG Yo S/J' ‘DMMM

if this notice is being given by a company which is subjact to an administration order and this notice
states that the current accountiny reference period of the compaay is to be extended AND it is to be
extended bayond 18 months OR rellanco is not being placed on section 225(6) of the Companies Act
1985, the following statemoent should be comploted:

An administration order was made In relation to the company en

and it is still in for
Signed %‘ - LM

-
Designationt/f awesad, J):ﬁ:‘m,e Date DS ""WY 9%8
!

For official Use
Genersl Saction

Presentor'’# name address and
reference (if any):

dﬁm/’éelé |
Finvrrrtle AKX E o
|

| Postroom

x 33

nyf’uﬁv erez. A-:) T
LZSTEND |
G028 HINE |
Lewlley :
Gus 2N i

T




Motice of passing of regolution
removing an auditoy

m}“? da noy Pursuant ta saction 386 of the Companias Act 1985
vrile fn
this margin

Tao the Reglstrar of Companios
Plaase complete

or official usa Company number

| e il I

} A

In btk e 'Y Lo 1 [ 306023 ]
bold block lettertng  Nume of company

* Insert full name * WEYBURN BARTEL LIMITED
of company

L)

fivas notlca that by o resolution passod &l a ganeral mootlng of the cotnpany
on 23rd JANUARY

19
§ Insart nama § RS & LYBRAN ELCITT

and addruss of
removed auditaris)

of PLUMTREE COURT 8
LONDON

Posteoda: EC4AA 41T
was romovod as auditor bofore the explratian of his term of offico,

o dalete o (tha passing of the rosgalution)o
corgplate as

approptiate Wﬂﬂwh

with affect from

. ] -, 1 oA
1 :f;:::p:;’ a Signed /’ ' m /Q f' [DiroclorJ[Sncrolary]t Data /&/“

Prosentor's namo address ond For olfictal Usq
raforence (if any): Gonorsl Swetlon

Post room

SO A
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