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COMPANY LIMITED BY SHARES.

T

Memorandum of Fsgacintion

oF

GREENSHIELDS, COWIE & CO. LIMITED.

&
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L. The name oi the Company is “ GREENSHIELDS, Cowie &

REGIS 1 ERwu

Co. LiMiteD.”

7 MR J9%

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

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

(a) To carry on business as Shippers and Forwarding

o

Agents, Financial Agents and General Merchants,
and any other trade or busiuess whatsoever which
can, in the opinion of the Board of Directors, be
_advantageously carried on by the Company in
connection with or as ancillary to any of the above
i businesses or the general business of the Company.

() To purchase, take on Jease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, casements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind. necessary or
convenient for the purposes of or in connection with
the Company’s business ox any branch or department
thereof.

(c) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above,
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To borrow or raise or secure the payment of moi;ey

for the purposes of or in conmmection with the =~

Company’s business.

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
issue at par or at a premium or discount, and for

such consideration and with and subject to suchi

rights, powers, privileges and conditions as may be .
thought fit, debentures or debenture stock, either

permanent or redeemable or repayable, and collater-

ally or further to secure any securitiesof the Co;)npany
by a trust deed or other assurance.

)

To issue and deposit any securities which the Com-

pany has power to issue by way of mortgage to

secure any sum less than the nominal amount of

such securities, and also by way of security for.the
performance of any contracts or obligations of the

Company or of its customers or other persens or -
corporations having dealings with the Company, or .. " "

in whose businesses or undertakings the Company
is ‘interested, whether directly or indirectly.

P

To receive money on deposit or loan upon such terms. ,

as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

To make advances to customers and others with or
without security, and upon such terms as the

Company may approve, and generally to act as.

bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses ¢

to officers, employees or ex-employees of the
Company or its predecessors in business or the
dependents of such persons, and to establish and
support, or to support or subscribe to, any charitable
funds or institutions, the support of which may, in
the opinion of the Directors, be calculated direstly
or indirectly to benefit the Company or its employees,
and to institute and maintain any club or other
establishment or profit-sharing scheme calculated
to advance the interssts of the Company or iis
employees.
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(3} To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange aud
other negotiable instruments.

ot

e

(x) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined. » ‘

e

(1) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
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which the Company has power to issue, or partly
in. one mode and partly in another, and generally
on such terins as the Company may determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Compainy, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
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or mortgage debentures or debenture stock,
mortgages or other securities of any company or
5 o 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, stock or securities so acquired,

) (v) To entér into any partnership or joint-purse arrange-
\ " ment or arrangement for sharing profits, union of
h interests or co-operation with any company, firm
or person carrying 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, stock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
N otherwise assist any such company.

(o) To establish or promote or concur in establishing or

promoting any other company whose objects shall
P include the acquisition and taking over of all or any

ment of capital or otherwise, or by any securities

'..‘1_?».‘,7_‘,:.,.,-:5.7.:..-;‘ B Rt el g

repayment of capital .or ‘otherwise, or in debentures’
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of the assets and liabilities of this Company or the =
promotion of which ghall be in any manner caleulaged - {
- to advance directly or indirectly the objects or.
‘ interests of this Company, and to acquire and hold =~ s
l or dispose of shares, stock or securities of and ‘
1 e guarantee the payment of the dividends, intercst or )
capital of any shares, stock or securitics issued by “ ]
i or any other obligations of any such company.
|

{p) To purchase or ctherwise acquire and undertake all 4. T
or any part of the business, property, liabilities and -
transactions of any person, firm or company carrying - 5, 1
on any business which this Company is authorised o jntc 10,00
to carry on, or the carrying on of which is'deemed ‘ and 7,25¢
likely to benefit this Company or to advance its. by the Ari_
interests, or possessed of property suitable for the. - to the rig

",; : ‘ purposes of the Company. ' Clause 3
: ' 1929). T

(g) To sell, improve, manage, develop, turn to account, be divic?te:

exchange, let on rent, royalty, share of profits or  ~ {= respective

otherwise, grant licences, easements and other rights. , pﬁ\fﬂeges
in or over, and in any other manner deal with or 1 voting or

dispose of the undertaking and all or any.of the & s

property and assets for the time being of the |

Company for such consideration as:the Company. S

may think fit, *

et wehemiap o,

(r) To amalgamate with any other company whose [
objects are or include objects similar to those of P
this Company, whether by sale or purchase (for :
fulli‘r-\%‘:ar partly paid-up shares or otherwise) of the
andertaking, subject to the liabilities of this or any = .
such other company as aforesaid, with or without f e
winding up, or by sale or purchase (for fuily or
partly paid-up shares or otherwise) of all or a ':.V,); )
controiling interest in the shares or stock of this or
any such other company as aforesaid, or by partner~

ship, or any arrangement of the nature of partnership,
or in any other manner,

(s) To distribute among the members in specie, any
b . : property of the Company, 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)
_L for the time being required by law.
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(1) To doall or any of theabove things in any part of the
world, and either as principals, gents, trustees,
contractors or otherwise, and either alone or in
- conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

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

4 The 11a.b1l1ty of the members is limited.

5 The share cap1ta1 of the Company is £10,000, rhwded
into 10,000 shares of £I each (of which 2,750 are pre{erencc shares
and 7,280 are ordinary shaves, with such rlghts as are defined
by the Articles of Association reg1stered herewith, subject, however,
to the right and power to modify or vary the same conta, ined in
Clause 3 of Table A in the First Schedule to the Companies Act
1929). The Shares in the original or any increased capital may

" be divided into several classes, and there may be attached thereto

-
\
S

respectively .any preferential, deferred or other special rights,
privilegés, conditions or I(-‘.‘-'tl‘lCthIlS as to dividend, capital,

‘voting or otherwise.

5

W

I

2

Y SOV DS U U SPr S

EAETRP Y S-S

T



R
i

L

e e e e ot it
- Tr—— =

PAPTER It AR AR D o
§

o

b
128

S ke

=ymrvols e e

P

L

XTI oo e

;
2

Rz

T

ﬁ ‘ | R

A e

o
P
et et by e S A

W, the several persons whose names _and addresses .1}}'9: Y
subscribed, are desirous of being Ion_nefi into a Cﬂm_pan_y in .
pursuance of this Memorandum of Assoclatmn,'and we respectively IR
:igrec to take the number of shares in the Capital of the Cemgany 7 -
set opposite our respective naines. ; -
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Dated this lf/zday of M"f"“ i , 1938. ;I o

Witness to the above Signatures— . o
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The Conmpanies Act 1920,

PO

COMPANY LIMITED RY SHARES,

Hrticles of Sssociation

‘ OF

GREENSHIELDS, COWIE & CO. LIMITED.

PRELIMINARY.

S Subject as hereinafter provided, the regulations contained
i’ Table A in the First Schedule to the Companies Act 1929
(hereinafter referred to as © Table A ) shall apply to the Company.

2. Clauses 19, 45, 47, 48, 50, 59, 6T, 64, 65, 66, 72 and 82 of
Table A shall not appiy to the Company, but the Articles herein-
after contained, and the remaining clauses of Table A, subject
to the modifications hereinafter expressed, shalié"’constitute the
regulations of the Company. ~ . . = {

PRIVATE COMPANY.

3. The Company is a “ Private Company ” within the
meaning of Section 26 of the Companies Act 1929, and accordingly
(x) no invitation shall be issued to the ‘public to subscribe for

any shares or debentures of the Company; (2) the number

of the members of the Company (not including persons who are
in the employment of the Company, and persons wlho, having been
formerly in the employment of the Company, were while in that
employment and Jhave continued after the determination of
that employment; to be members of the Company) shall be
limited to fifty, provided that, for the purposes of this provision,
where +wo or more persons hold one or more shares in the Company
jointly, they shall be treated as a single member ; and (3) the
right to transfer the shares of the Company is restricted in manner

and to the extent hereinafter appearing.

SHARES.

able A the words “ Ordinary Kesolution ”’

4. In Clause 2 of T .
the words “ Special Resolution” where

shall be substituted for
those words first occur.
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Twe thousand seven hundred and fifty of the shares i .

the original capital shall be preference shares, and, subject to the
provisions of Clause 3 of Table A, such prefe.renc? ~shares. shall
confer the right to a fixed cumulative prefe,rent:a\%‘ dividend at ‘tlw,
rate of Five per cent. per annuim upon the capital for the time

being paid up or credited as paid up thereon, and the right in a

winding up to the return of the capital paid up or cmfiifed %
paid:u$ thereon, together with all arrears of dividend and dividends

accrued thereon to the date of repayment of such capital and not

actually paid,*whether earned or declared or not, before any=
return of capital is made on any other shares, but the holders of

such prefererice shares shall not have the right to participate. .

further in profits or assets in respect of such shares. The said

preference  shares shall only confer on the holders the right to -
attend and vote at General Meetings on any question directly

- affecting any of the rights or privileges attached to such shares
~and one vote per share, .

"

6. The shares shall be at the disposal of the Directors, and

~ they may allot or otherwise dispose of them to such persons at

such times-and generally o such terms and conditions as they

think proper, ‘subject, always to Article 3, and provided that no
~shares shall be issued at 2 discount, except as provided by

Section 47 of the Companies Act 1920.

7. No person shall he recognised by the Company as holdin
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or- partial interest
in.any share or any interest in any fractional part of a share, or
{except only as by these presents otherwise expressly provided)

" any other right.in respect of any share except an absolute tight
~ to the entirety thereof in the registered holder,

TRANSFER OF SHARES.

8. No transfer of any share in the capital of the Company
to any person not already a member of the Company shall be
made or registered without the previous sanction of the Directors,
who may, without assigning any reason, decline to give any such
sanction, and shill so decline in the case of any transfer the
registration of which would involve a contravention of Article 3.
The Directors may also suspend the registration of trausfers
durine the fourteen days immediately preceding the Ordinary
General Meeting in each year. The Directors may decline to
recogni.se any instrument of transfer unless (a) such fee, not
e?;ceedmg two shillings and sixpence, as the Directors may from
time to time determine, is paid to the Company in respect thereof,

T R W AT ——

and (B) the instrument of transfer is accompanied by the certificate .

of the shares to which it relates, and such other evidence as the !
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Directors may reasonably require to show the right of the trans.
feror to make the transfer. The Directors may decline to register
any transfer of any shares on which the Compuny has a lieg Xt
the Directors refuse to register a transfer of any shares they ;ha'll
within two months after the date on which the transfer was }odged
with the Company send to the transferce notice of the refusal
as required by Section 66 of the Companies Act 1929, '

PROCEEDINGS AT GENERAL MEETINGS,
9. No business shall be transacted at any General Meeting

unless a quorum of members is present at the time when the

meeting proceeds to business. Two Members personally present
shall be a quorum.

10, - The Chairman of the Board of Directors shall preside at,
every General Meeting, but if at any meeting he shall not be
present within fifteen minutes after the time appointed f6r holding
the same, or shall be vnwilling to act as Chairman, the members

: ;present shall choosg some Director, or,if no Director be present
Vor if all the Directors present decline to take the chair, they

shall choose some member present to be Chairman of the meeting.

I1. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, uniess a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by at least two members personally
present and entitled to vote at the meeting or by the holder or
holders present in person or by proxy of at least one twentieth part
of the issued ordinary share capital of the Company, and unless a
poll is so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried, or carried unanimously,
or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence thereof without proof ol
the number or proportion of the vofes recorded "in favour of or
against such resolution.

VOTES OF MEMBERS.

r2. The instrument appointing a proxy shall be in writing
ander the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is a corporation, cither under its
common seal or under the hand of an officer or attorney so
authorised. No person shall act as @ proxy unless either he is
entitled on his own behalf to be present and vote at the meeting
at which he acts as proxy, or he is appointed to act at that
meeting as proxy for or representative of a corporation, but a
proxy for or representative of a corporation, unless entitled on
his own behalf to be present and vote at the meeting, shall not
act except for the corporation which appointed him.
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7 or administrators shall be the holder of not less 1l
- shares in the Company,

10

13. An instrument appoinling 2 proxy may Dbe in ihe
following form, or in any other form which the Directors shzll
approve i~

“ GREENSHIELDS, CowiE & Co., LIMITED,

LS

i’ I’ .
o of R
‘“in the County of ; being a
" member of GREENSHIELDS, CowiE & Co., LiMITED,
N hereby appoint ; ,
“of
‘“ or failing him, ,
“of - ‘ ,
““as my proxy to vote for me and on my behalf
“at the [Ordinary or Extraordinary or Adjourned,
“as ihe case may be] General Meeting of the
‘“ Company to be held on the day of
M : ,» and at any adjournment
“ thereof. )

“ Signed this day of S

DIRECTORS. : ’

]
L

“7 . 14. Unless and until otherwise determined by the Company
“in.General Meeting, the number of the Directors shall not be less

than two nor more. than six- The following shall be the first
Directors of the Company, fudt is to say— John Douglas Green-
shields, James Shaine and John Manlove Hughes.

15. Solong as John Douglas Greenshields or his executors

han 751 ordinary
he or they shall have the right to nominate
one Director, who shall be Chairman of Directors, and such

Director shall have a right to veto any business of which he does
not approve.

16. The remuneration of any Chairman and of the Directors

shall be fixed by resolution of the Company in General Meeting,

and shall be deemed to be ordinary business of the Company,

and Clause 44 of Table A shall be treated as modified accordingly.
Such remuneration shall be divided amongst the Directors as they
may agree, or failing agreement, equally. The Directors shall
also be entitled to be repaid all travelling and hotel expenses

reasonably incurred by them respectively in or about the perform-
ance of their duties as Directors,

- R e T . oo
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r7, Clause 69 of Table A shall be modified b
therein ““ the sum of £10,000" for “the issped
the Company,”

y substituling
share 'nap’i,tal of

DISQUALIFICATION OF DIRECTORS.
18. The office of a Director shall be vacated—

(r) If by notice in writing to the Company he resigns
the office of Director,

(2) If he becomes bankrupt or insolvenﬁ, or enters
into any arrangement with his creditors.

(3) If he is prohibited from being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 273,

(4) If he is found lunatic or becomes of unsound mind.

19. A Director may hold any other office of place of proﬁt
under the Company, except that of Auditor, upon such terms

a5 to remuneration, tenure of office and otherwise as may be
-determined by the Board.

20. A Director shall be capable of contracting or partici-
pating in the profits of any contract with the Company in the
same manner-as if he were not a Director, subject nevertheless
to the following.yprovisions, namely: (x) He shall- declare the
nature of his interest in any contract or proposed contract in
which he is interested in manner required by Section 149 of the
Companies Act 1929, and (2) after he has become interested
therein he shall not vote as a Director in respect of the contract
or proposed contract or any matter arising therecut, and if he do

so vote his vote shall not be counted. The said prohibition M

against voting shall nof, however, apply to any contract of
service entered into by the Company with any Director or any
contract or arrangement for giving security to a Director for
advances made or to be made by him to the Company or for
liabilities or obligations (whether by way of guarantee or otherwise)
incurred or assumed or proposed to be incurred or assumed by him
on behalf of or for the benefit of the Company, or to any contract
for or relating to the subscription by a Director (whether absolutely

or conditionally) of any shares or debentures of the Company or

of any company in which this Company is interested, and it may
at any time be ssupended, relaxed or removed to any extent- and
on any terms or conditions by the Company in General Meeting.
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12
PROCEEDINGS OF DIRECTORS,

21. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
shall be two.

22, A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a meeting of the Board duly convened and
constituted.

SECRETARY.

23. John Robert Curtis, of 33, Conville Boulevard, Bebington,
in the County of Chester, Merchant’s Clerk, shall be the first
Secretary of the Company. The Company may from time to time
or at any time appoint a person to act temporarily as substifute
for the Secretary for the time being of the Company, and any
person so appointed shall, while so acting, be deemed for all

. purposes to be the Secretary of the Company.

WINDING UP.

- 24. ln a winding up the Liquidator may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets.
in specie among the members in such proportions and manner as.
may be determined by such resolution, provided always that if

~ any such distribution is determined to be made otherwise than in A

accordance with the existing rights of the members, every memkber

shall have the same right of dissent and other ancillary rights as.__ .
if such resolution were a Special. Resolution passed pursuant to

Section 234 of the Companies Act igzg.

INDEMNITY .

25. Every Director or other. officer of the Company shall be-
entitled to be indemnified out of the assets of the Company against
all Josses or liabilities (including any such liability as is mentioned
in paragraph (c) of the proviso to Section 152 of the Companies.
Act 1929) which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto.

But this Article shall only have effect in so far as its provisions
are not avoided by the said Section,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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is this day Incorporated - under the Companies Act, 1929, and that the Cempany is

Limited.

Given under my hand at London this.... adventh.. day of. Pk . One

Thousand Nine Hundred and....thﬁ,;;ﬁ;.ﬂé;-el:ig;{wﬁ
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' . COMPANY LIMITED BY SHARES i
@ e
Specinl Regolution | .

Y o OF

GREENSHIELDS, COWIE & CO. LIMITED b
| , i
Passed 22nd May 1952,
@ . At an EXTRAORDINAR; GENERAL MEETING of the above-named Company,

|

|

duly convened, and held at 42 Castle Street, Liverpool, on the 22nd day of ;

" May 1952, the following Resolution was duly “passed as a SPECIAL !

. . {

~° RESOLUTION :— ~ ;
S \ RESOLUTION. ?
|

!

|

° - " That the Articles of Association be and the same are hereby amended as follows :
- By inserting after Article 25 the following new Articles :—
CAPITALISATION OF PROFITS AND RESERVES.

96. [he Company in General Meeting may, upon the recommendation of [

the Directors, resolve that it is desirable to capitalise any undivided profits of i

; the Company not required for paying the fixed dividends on any preference stock |
W or shares (including profits carried and standing fo the credit of any reserve or

Con reserves or other special account), and accordingly that the Directors be authorised @

and directed to appropriate the profits resolved to be capitalised to the members i

in the proportions in which such profits would have been divisible amongst them ’

. had the same been applied in paying dividends instead of being capitalised, and |

o .  to apply such profits on their behalf, either in or towards paying up the amounts, i
‘ if any, for the time being unpaid on any shares held by such members respectively,

|

|

or in paying up in full unissued shares, debentures or securities of the Company “
of a nominal amount equal to such profits, such shares, debentures or securities R

o be allotted and distributed, credited as fully paid up, to and amongst such 5 L
ad

i -f,;"@ S members in the proportion aforesaid, or partly in one way and partly in the other. . &5
P The Company in General Meeting may also a2l any time and from time to time .7 ".\.} &
rasolve that all or any part of the Capital Redemption Reserve Fund or Share 7 g,
Premium Account of the Company be applied in paying up in full any unissued’ "\.:)
i shares of the Company ard appropriating such shares credited as fully paid (Q)
 to and amongst such members in the proportions aforesaid. !

o -, 27, Whenaver such a resolution as aforesaid shall have been passed, V@&
it E Directors shall make all appropriations and applications of the undivided profitSeg
s . ‘ resulved to be capitalised thercby, and all allotments and issues of {ully paid shares,
debentures or securities, if any, and gencrally shall do all acts and things required

to give effect thercto, with full power lo the Directors to make such provision by

_ the issuc of fractional certificates or by payment in cash or otherwise as they think

.- “ it for the case of sharcs, debentures or securities becoming distributable in
&} fractions, and also o authorise any person to enter on behalf of all the members
intercsted into an agreement with the Company providing for the allotment to

them respectively, credited as fully paid up, of any further shares to which they

may be entitled upon such capitalisation, or (as the case may require) for the

payment up by the Company on their behalf, by the application thereto of their

respective proportions ol the profits resolved to be capitalised, of the amounts or

any part of the amounts remaining unpaid on their existing shares, and any

agreement made be effective and binding on all such

members.”
(g Pty
A Mo,

s T Secretary.
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The Companies Act 1948.

e e b

COMPANY LIMITED BY SHARES.

T————

| @rhinmfp R esolution

OF

‘GREENSHIELDS, COWIE & CO. LIMITED

Passcd 22nd May 7952,

/0
&

At an EXTRAORDINARY GENERAL MEETING of the above-

named Company, duly convened and held at 42 Castle Street, %
Liverpool, on the 22nd day of May 1952, the following Resolution A "%

was duly passed as an ORDINARY RESOLUTION :—

RESOLUTION,

“ That the capital of the Company be and the same
is hereby increased to £11,750 by the creation of 1,750 %
additional Ordinary Shares of £1 each, ranking for dividend
and in all respects pari passu with the existing Ordinary
Shares in the Company.”

Secretary.

/
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ow:\.e & Co.  Limited, hereby & aives you notice,

Or@inaTy s

“oedinaty,”
st Spesial™ Reso},utmn of the Company dated the 221‘—(1 day of Moy 1925...
A tlie'N‘omjnul Capital of the Company has beeu mereased by the addition treseto of
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. S . 5
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The Oonc'h‘ulons (e 2. votmg nghts, dividend rights, winding-uyp rights, etc.)

sub]ect to whmh the new shares have beer, Ox are 0 be, issued are as follows i—

The ‘new Shares are to rank for dividend and in -

all respec‘cs spari passu with the existing Ordinaxy

'Shares in the Cowpany .

R o
! " N

i

Signature
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THE STAMP ACT 1891

(54 & 55 Vicr., Om, 39)

\ I . COMPANY LIMITED BY SHARES
| ﬂ‘ ) ‘ A ' , :
P datutement of Furvease of the Powminwal Capital

D Coow ‘ ‘ or

gl - GREENSHIELDS, COWIE & CC.

L e - - -

* ) >

b LIMITED

e e liixrsiiant to Section 112 of -the Stamp Act 1891 as amended by Section 7 of

EE‘, ; Lo - the Finance Act 1899, by Section 39 of the Finance Act 1920, and

[~ CPU T . - Section 41 of the Winance Act 1933.

‘E,-;, ,*', o ’ d‘ .‘ o r;- ‘ f N\
: \: " o : . B TR L R h‘ SR e %\%‘ﬁ
b NOXE.—The Stamp duty on an increase of Nominal Capital is T'en Shilligp_rjf.g.jfgéfw ‘ .Q%
i‘» - SR every £100 or fraciion of £100. gf;ﬁﬁgd
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; - - -..Thip Statement is to be filed with the Notice of Increase whic =|
., % .+ pursuant to Section 63 (i) of the Companies Act. 1948, If not % filedgithin
S .. . . 15 days after the passing of the Resolution by which the Capital™gafficreased,

AR " interest on the duty at the rate of 5 per cent. per annum from the date of the

b ol . - passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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o Sperial Besolution

-----

ns OF
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GREENSHIELDS COVIE & 0. LIVITED

[\

& b o o
e R Passed 27th October 1960.
AT an KXTRAORDINARY GENERAL MEPTING of the above-name:!
Li Company, duly convened, and held at 25 Water Street, Liverpool, on
g v . the27th day of October, 1960, the following RESOLUTION was passed
i : »
! as a SPECIAL RESOLUTION :—
!3. T »
if“ @ 7 ’ REJD
i RESOLUTION. RE,GE‘STE e
: 2 " s¢Phat the regulations contained in the printe docum%,nkg\}f \35[} "
f*"u * submitted to this Meeting and for the purpose of idbntification o ’
i subseribed by the Chairman hereof be approved and dopted ff..———;" i
\ . ] .
‘ v the Articles of Association of the Company in subst THon. Tor
: and to the exclnsion of all the existing Articles thereof.” &
é\ 4 ' ¢ B
! a ' In L is M 2% -
Chairman.
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The Companies < ct, 1048,

<

(aC)Wl’ANY LIMITED BY SIIARES.

% wleﬁ of %ﬁummn

oF

St

| 4;(1RE;ENSHIELDS ‘COWIE & CO. LIMITED

PRELIMINARY. o

1. Ixcept as otherwise hovein provided the regulations in Fable -

. A'in the Pirst Schedule to the Companies Act, 1929, shall not ‘lppl} N

© ko the Cmupuny but, subject as. hercinafte. provided, the regulations -

contained or incorporated in Part IT of Table A in the First Schedule

" to the Compyunies Act, 1948 (hmemattel veferred-to as “’l‘able A,

’ Part I]"), shiill apply to the Company.’

Reg,uhtlone 3, 4, 5, 24, 53,38, 71, 75, 76, 88, 128, 129 and

. 186 oi: 1’:111, I of Table A in the said Scheduie (hercinafter referred to

‘as ““Pable A, Part I7°) shall not apply to the Cqmpmy, but the Articles
“lereinatter contained, and the remaining regulations of Table A,
Part I, and regulations 2, 8, 4 and 6 (but not regulation 5) of Table A,

Part IT, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

L

SHARES.

8. Regulation 8 of Table A in the First Schedule to the
Companies Act, 1929, shall apply.

4. The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of T'able A,
Part 1T, and to the provisions of the next following Article, to such
persons at such times and gencrally on such terms and conditions as
they think proper and provlded that no shares shall be issued at a
discount, except as provided by section 57 of the Act. No share ot
debenture shall be knowingly issued or transferred to or held by any:
petson or corporate body, nor shall any person or corporate body
knowingly have or acquire any interest in any share or debenture, in
any circumstances in which the Company w ould by reason thereot lose
its status as an exempl Private Company.

5. Utdess otherwise determined by the Company in General
Meeting any new shaves from time to time to be created shall, before
they are issued, be offered to the members in proportion, as ne'nl\r as

RS tia et

i e
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such other evidence as the Dircctors may veasonably require to show
the right of the transteror to make the transfer. The Directors may
decline to register any. transfer of any shares on which the Company
has 2 lien. Tf the Dircctors refuse to register a transfer of any shaves
they shall within two months after the date on which the transfer was
lodged with;the Company send to the transferee notice of the refusal,
as requived by Scction 78 of the Companies Act, 1948, ;

PRANSMISSION OF SHARES,

9. The pr-ov,iso' Lo regulation 32 of Table A, Pat 1, shall be
omitted, AN

S, f .
- \

- \ o
PROCEEDINGS AY GENERAY, MEETINGS.
. 10. No business shall be transacted at any Genexal Meeting unless
a quorum of meémbers is present at the time when the meeting proceeds
to business. T'wo _Members personally present shall be a quorum.

11, Atany General Mecting & yosolution put to the vote of the
m‘c)ﬁctilhg shall be decided on 2 show of hands, unless a poll is (before or
on the declaration of the result ol the show of hands) demgpdcd-'——— ‘

. (a) By the Chairman, or” ' )
‘ (B}‘ By at Jeast two members present in person c'n.'\bjr PEOXY s

. or e R -

() By any meniber “or - members present in person or by
proxy and representing not less than one-tenth’of the
total voting rights of all‘the members having the right
o vote at the Meeting, or N o

() By a member or members holding sbares in the
Company conferring a ‘right.to vote at the Meeting
being shaves of 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.

TInless a poll be so demanded a declaration by the Chairman that
a resolution has on the show of bands been carried, or carried
ananimously, or by a pm;ticular majority, or lost, or not carried by a
particular majority, and an entry to that effect in- the book containing
the Mjnutes of the proceedings of the Company, shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn,

DIRECTORS.
12. Ulnless and nntil otherwise determined by the Company in
General Meeting the pumber of. the Directors shall be not less than
two nor more than six.

- -
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~ performance of their dutics as Directors.

4

18, 'I'he repuneration of any Chairman and of the Directors
hall from time to time be determined by the Company in General
Mecting aid shall be decmed to be ordinary business of the Company
and regulation 52 of "Table A, Part I, shall be treated as modified
accordingly . Any such renumeration of the Dircetors shall be divided
amongst the Directors as they may agrec, o failing agreement equally.
The Divectors shall also De entitled to be yepaid all travelling and hotel
gxpenses reasonably ineurred by them respeetively in or about the

14, The words “‘in Genernl Meeting”’ shall be inserted after
the words “unless the Company” in rcgulntion 8 of Table A, Part T.

15. Regulation 79 of Table A, Part T shall be modiﬁcd by -

- substituting therein “ephe sum of £28,500”,_for ‘¢the nominal amounb

of the capital of the Comprny for the timé being issued.”

_POWERS AND puTiES OF DIRECTORS.

16: A Director may vote in respeet of any contract or arrange-

ment in wlhiieh he is intevested and be counted in the quorum present

at any reeting at which any suth contract or arrangement is proposed

o, (i'oh{sidered, and it he shall so vote his vote shall be counted. This

Atticle shall have effect in' substitution for paragraphs.(2) and () of
regulation 81 of Tuble A, Part I, which paragraphs shall not.apply to°
the Company. = ' , : R

i . At the end of paragraph (3) of regulation 84 of Table A,
Part I, the following shall be added:— . : :
¢ Any reniuneration payable to a Director in respeet of any

such other office or place of profit shall be additionin] to the

Ca remuneration (if any) payable to him out of any remuncration

¥ fged by the Company in accordance with Article 18 hereo 22

DISQUALIFICATION OF DIRECTORS.

18. The office \of a Director shall be vacated——
(1) It by notice in writing to the Company he resigns the
office of Director. ‘
(2) IT he censes to be a Director by virtue of section 182 of
~the Act.
(8) Ifhe beeomes bankrapt or enters into any au‘:‘nugément
with his creditors. '

) TEheis prohibited from being @ Director by an order
made under any of the provisious of seetion 188 of the
Act. ‘

(5) Ifhebeeomes of unsound mind.

(6) Jtheis removed from office by o resolution duly pussed
ander section 181 of the Act,

W
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19. Any jperson may be appointed or clected as a Director,
svhatever may dbe bis age, aud no Director shall be required to vacate
bis office by veason of his attaining or having attained the age of
seventy yvears.or any other-nge.

ACCOUNTS.

20. Tn regulation 127 of Table A, Part I, the words, “‘and shall
only have effect subjeet and without prejudice to the provisions of
section 158 (1) (¢) of the Act” shall be inserted immedintely after the
words ““joint holders ef any shares or debentures™ at the end of that

‘regulation.

CAPITALISATION OF PR OFI’\I.‘S‘A.ND RESERVES.

21. ‘lhe ‘Company in General Meeting may, upon the
recommendation of the Directors, resolve “that it is desirable to
capitalise any undivided profits of the Company not required for pay-
ing the fixed dividends on any prefercnce stock or shares (iiicluding

- profits carricdand standing to the credit of -any reserve ox reserves or

other spesial aceount), and accordingly that the Directors be authoriséd
and directed to appropriate the profits resolved to be capitalised to the
members in the proportions in which such profits ‘would have ‘been

* . divisible.amongst them had the samebeen applied in paying dividends:

s nstead -of being eapitalised, and to apply such. profits on their bebhalf,
cither in or towards paying up the amoun ts, if any, for the time being
unpeid onany shares held by such members respectively., or.i paying
up in full unissued shares, debentures-or sceurities of the ‘Company of

2 nominal amount equal to such profits, such shares, debentures or

securities to be allotted and distributed, credited as fully paid up, to
and amongst such members in the proportion aforesaid, or partly in
one way and partly in the other, The Company in General Meeting
may also at any time and from tizie to time resolve that all or any part
of the Capital Redemption Reserve Fund or Shave Premium Account
of the Company be applizd in paying up in full any unissued shares of

the Company and appropriating such shares credited as fully paid up -

to and amongst such members in the proportions aforesaid.

992. Whenever such a resolution as aforesaid shall have
been passcd; the Directors shall make all appropriations and applica-
tions of the undivided profits resolved to be capitalised thereby, and
all allobments and issues of fully paid shares, debentures or securities,
if any, and generally shall do all acts and things required to give effect
thereto, with full power to the Dircetors to make such provision by
the issue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares, debentures or securities becom-
ing distributable in tractions, and also to authorise any person to enter
on behalf of ail the members interested into an agreement with the
Company providing for the allotment to them vespectively, cred.ited
ag fully paid up, of any turther shares to which they may be entitled

25
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upon such “(!npitﬂ\'lsatiqn, or (us the ease muy requir.c}-\t\'or the payment
. wp by the Company on their behalf, by the npplicntmn ,{1]@1:Qt0 of t:heir
respective propurtions of the profits resolved to be c:}px‘tahsed., ot !;he
amounts or any part of the amounts remaining unpaid on their exist-
ing shares, and any agreement made under quch authotity shail be
| efective and binding on all such members.

¥

i)
' WINDING UP.

é! o In regulation 183 of Table A, Part. T, the words “with the .
5 Aike sanetion’’  shall “be inscrted immedintely betore the words
li\ i « ¢determine how ‘such division,” and the word ““members?’ shail be
1 ' substituted for the word “oontributories.” o

! . 2

¥ | ' o v

i : T

1 S L ‘ o INDEMNITY. G

X S 2, lvery Director or other officer of the Compuny shall be
P : entitled to be indemnified out of the assets of the C—jgmpamy against
L ~all losses or liakilities which he, may sustain of incuran or about the
S execution of the duties of bis office ox otherwise in relation thereto;

including any liability incurred.by i, in defending a1ly proceedings,

1

i whether civil or criminal, in which Tndgment 18 givér in his favour
! % or in which he is acquitted or in connection with #nYy application under’
h ' section 448 of the Act in which relief 1§ granted ty hin by the court. .
i i . - and no Director or other officer shall be Liable for any loss, damage - -
\ }{ T or misfortune which may happen to or be incur_yq@-%y the Company.
i ' . - inthe execution of the duties of his office or in reiation thereto. But .
N ~ this Article shall only have effect in so far as its. provisions -are not .
iy s «gvoided by section 205 of the Act. - o B
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kf':ﬂ The Companies Act, 1948, ’
el R -
SR - GOMPANY LIMITED BY SHARES. ~ »
o SPECIAL RESOLUTION |
fort ‘ of - - ‘
L o G REE NSHIBLD B GOWIE & C o?yﬂﬂﬁf‘ ITED.
I3 ’ ..‘ .F"“ 1

,.a

”’vﬂ

-
Lo -(:.

'ﬁ

‘;"4 )

,«rﬂf !{"’*"(ﬂ’ %ﬁw-ﬁf

e

A

‘?;fLAtkan EXTRAORDINARI GENERAL UEBTING

o "“’j-?‘zf{gi[mf? 02' ‘:l;“;kl. ‘11‘

s
.

the aﬁove—named
° Company, duly convened, and held at 25 Water Street, Liverpool,
o’ the E?th day of October, 1960, the following: RESOLUTION was-

gpassa@:as s SPECTIAL RESOLUTION :-

RESOLUTION . ' “

#That Cecil Coupland Rhodes be, and is hereby

elacted, a Director of the Company™.

i L
:{o - 1 t 5 ;“u =‘?’h§ﬂ <
t{v‘o’:‘”’g G § \Q# r"f’yh’;‘, Far
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(&) . ‘upon the recommendatmon of the Dm.cec*{cr"

THE COMPAMIES ACT 1948 to '19_6'? '

COTDANY, LIVIED BY SHARES o

: ottt o
SPECIAL RESOLULTION 7 |

of

GREENSHIFLDS, COVWIE & CO. LIMITED L»/ .

S Paa_ssed' ,, é’[ Cb’M 3’/ T on

AP -an EXTRAORDINARY GENERAL MEEPING of 'bhe above-nmned Gompan}r
auly convened and held at 25 Vater Street, L:werpool L2 ORT{ 1974, the

: )i‘ollomng .Res_solutn.on was, du]y passed as a SPEGIAL RESOLUTILON, namely:
itadiia

THAT : - \
FEy it is desirable to

. ’camtal:;.se the sum of £900, \bc:.ng; part':‘u:’.‘ the sum standing to
“the’ c'r'cd:.t ‘of the Capital ReserveT of Jne Comnan:,r) and, accorde
Cingly, that suci sum ‘be e.ei, free for dmtr:x‘butn.on amongst the

@ersons vwho, arve regu.s’cerr-'d at 'Lhe da'he and lee for the passing
of thns Re.;olut:.on as the halders of the 9,000 igsued Opdinaxry
Shares of £’l egch in the capi $al of the Compmly (all of which

-qr""-"'"“"

' Sharea have been iGsued and as,\.\fully pa._d up or cred:x.ted as

1

o 1ull,; paid up) in the yroport:.ons in which _such peruons would
© have -beon t.nt.t.tle.d 'thereto if the same has been dl**’l'.m. huted by
g way of d:.vxdenu on such Ordinary Shares on cordl’umn 'th :I‘L such
sum. be no*b paid in‘cash but be appln.ed on behalf of such persons
in payn.ng; up 3.n full at par 9,000 Qrdinary Shares of 10p each in
the Compary to be allotted and da.s’cr-,.buted oredited as fully -
paid up to and amongst such” persons {or as they may respecta.vely
direct) in the proportions aforesaid that is to say ab the rate
of one such new Ordinary Shares of 'lOp for every- one Ordinary
Bhare o £1 each held at that time, such new Ord:mary S 2105
“of 10p each to rank pari passu with the Ordlnary“ ..vnareb ol £1

s P

_Fh‘\

cach of the Company in issue at the commencement of th..s Meeting.

- (B) upon the allotment of the Ordinary Shares to te made pursuant

to paragraph (A) of this Resolution the 9,000 Ordinary Shares
of 21 each in the capital of the Company in issue at the
commencement of this Meeting be converted into 9,000 Deferred

SLAUGHTER AND MAY
85, BASINGHALL ST, *m}‘;m&g,
LonDon, £.C.2
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restricti ons amd prova.smns contained in the A::d:icles of

) Assocma‘cmn proposed to be albered under p‘zraga.aph () of

a
o

thw Resolubion,
the Articles of Association of the Compasy be amended by
creatin.g a nev A;"cicle 7 hamely:- o ‘
‘" (a) The ‘Share'()apital of the Company at the date ofctﬂe:
. adop\'b:':pn?of this Article is £12,650 'o{‘ which £900is divided

into 9, OOO) Ordinary Shares bf:'lOp @och £9,000 is divided into
] 9,000 Deferred Shares of £1 each and £2,750 is d:.v:.ded into
2 750 P*eference Share.s of £1 eache.

(b) Thei‘])gferred: Shaves entifle the holders thereof to
the rights and éull')jeét thein o the r;stricgions and prove
isions follom.ng, na.mely.' ‘A | | ‘

) the holders of 'bhe Deferred Shares chall have no
right as"such 'bo rece:.ve not:.ce oi‘ or to attend or vote at -
_any general meeting of the Compan"' ; L B —

o (E4) the prof:.ts of the Company availablé. for d:v:.dend

and resolved to be ch.str:.buted in respect of each flnanc:.al q

oo year or other period of the Company shall b\. appl:.ed :E‘J.rst

in. payment of the 3.5 per cents f:.xed Cwnulatwe Preferent:.al

D:w:.dend in respect of the 1ssued Pref.‘erence bhares and ’cnen

@ in pgyment of dividends to 'Lhe holders of the Ordinary Shares
i - but so thet the gross amount so paid in respect of each o
* finemcial year or other period shall not exceed £100,000 and
the balance (if any) of such profits shall be distributed“;ay
vay of dividend as to nineteen-twentieths to the holders of
the Ordinary Shares and as to one-twentieth to the holders of
W @ - . the Deferred Shares;

(iii) on a return of capital on a winding-up or otherwise

i the surplus assets of the Company remaining after payment of
jts liabilities shall be applied first in repaying to the
nolders of the Ordinary Shares the amount paid up on such

shares together with a premium of £10,000 per share and the

I
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v
o

balance i such assets shall be distribubed among the holdera
of the Ordinary Shares thé Deferred Shares and the Prefcerence
Shares rateably according to the amount paié up on such Sharesa"

ahd the remaining Ari;icles be remyibered accoa:dj.ngly.
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) | THE COMPANTES ACT 1948 tn 1067

R

COMPANY LIULEED BY SHARDS

|
‘i
:s

of

GREENSHIELDS, COWIE & CQ. LIMITED

assed (et (o JI‘,] o -

r 0 . v

[P

| At an EXTRAORDIFARY GENFRAL MEETING of the above

Gompany duly convened and.held at West Afr1ca House
‘ )
25 Water Street stmool 12 orH on 4f *  October, 1974,

the following RGSOluuwﬂﬁ'ﬂmbo duly passed . as an Ordinary )

o ' : .
Resolutlon. e ‘

ORDINARY - RESOLUTION

- )
‘ -

THAT the capital of the Company be end it is Wereby

) . " ",/ | ;‘/\

; i
v L\J\: " f"CL\:,.\j/ (—U‘*':'""”:‘j

E‘fs MIGEEER AND MAS
S¢ BASINGHALL ST
LONDON.Eﬁlm

13 .
, ‘I@; b4

,_inc;eaééd to £12,650 by the preaﬁion.of 9,000 new ordirary “

o e =
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w | No. of Company 33?651 :

Farm No, 70

»

THE COMPANIES ACTS 1948 to 1967

Notice of Increase i Nominal Capital

To THE REGISTRAR OF COMPANIES

*sen name . GREENSHIELDS, COWIE & CO.

of Company;

delete “Limited" N
if not apolicable .. . ) . )

L ‘ ‘ Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1848,
Es:iqto whether tha ./; by atn Oprdinary : Resofution of the Company dated the

—

Exiraordinary Z{-cﬂ:v(: day of /0 Ly 19 7% the nominal capital of the
g’;f,?.?.‘:;gi,_ Company has been increased by the addition thereto of the sum of £ 900

beyond the registered capital of £ 11,750
lﬁi‘\‘
The additional capital is divided as follows:—

. ‘Number of Shares - Class of Share Neminal amount
‘ of each share

- G000 Ordinary 10p
—r E L
’/"/
a
\@ , 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:—
t any of the new - . )
shares are ‘ Pari passu with Ordinary Shares in existence at the time
Preference Shares of the passing of the Resolutiona

- state whether they
areredsemable or -
not. if this space is
insufficient the
conditions should
be set out
separately by way

@Qannexure.

State whether Director

canssy
/ .
b €3
: A
] i O P T T LN TN TTY T TR TTNTY ' S TP

or Secretary

Presented by
Slaughter and May

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

--------------------------------------------------------------

<
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. . .



Rr— Form No, 28
N (Mo filing feo payable)

-

o STOOK of SHARES, specifying the SHARIS so Consolidated, Divided, Szb-

ided, or Converted into Stock, or of the Re-Cunversion into Shares of Stock,

ifying the Stoek so re-converted, or of the Redemption of Redeemable Preference

resuor of the Cancollation of ‘Shares {otherwise than in connection with a reduction
khare capital under Section 66 of the Companics Act 1948).

- «

Pursuant to Section 62 of the Compandes Act 1943,

¥

GREENSHIELDS, COWIE & CO.

! LIMITED

i scnied by | Presentor’s Ref@rence,_.mIS( 19242

S

LACES & CO.

4% CASTLE STREET

LIVERPQOL L2 98U.

s

P -
PTRINAPE . B

Oyez Publishing Limited, Oyez FHouse, Breams Buildings, London ECG4P BU. Publ[slﬁﬁﬁﬁuﬁ:siﬁEnry:ﬁf\ )
o L N

The Sollcitors’ Law Stationexy Society, Limited. t:\xk.;.,,. ¢
B \\1\{‘ \
. w-"r;”"‘*“ —
FH2G7.21-1.72 Companics 45 RN ‘\{‘\: .

o v
£ o AN

NOTIOE of CONSOLIDATION, DI, .810K, SUB-DIVISION, or CONVERSION -




el A Ceypdtal of the Company be consolidated and divided into
N o 12,650 shares of £1 each .

TO. THE REGISTRAR OF COMPANIES,

GREENSHTELDS, COWIE & CO.  LIMITED

hereby ~gives you notice in accobiance with Section 62 of the Companies Act 19438

ﬁha,t by pecial Resolubionspassed. the 9.,0 day ofM?’?G
it was resolved @ . ' s

1. that the 2750 Preference gharves of £1 each and the 9000

Deferred -Shares of £1 each be converted into 27,500 and

. 90,000 Ordinary Sharves of 10p each respectively $0 rank
peri-passy. in all respects with theexisting 9000 Ordinary

Shares of 10p each in the Cepital of the Company

/;/ “‘;2. that the 126,5 0 Ordinary Shares of 10p each in the

5 AND ON BEHALF OF C L
M . LTL
_\ﬁwgﬁmm&%, (g:own:‘;) & Co. LT

“ STy
VL A Rnsetier=
NX%L’/..,_ e SRORETARY

"“

(State whethc: Director or SecretarM

(Signature)

R
P //{Qﬁ___,“
Duated the . . CQ‘ ( ... dayo )@@/@,v 19 76

NOTE~—This margin is reserved for binding, and must not- be writteé fCTOSS.

-~
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rang TN BURSUANCE 20 ARTICLE 79 OF TABLE
. ARTICLES OF ASSOCIATION, THE IRECTORS BE GRANTED N
4O EXCEEDING £75° ,000

, POWERS Bk
1E THE COMPANY 70 PURCHASE A CQMPUTER. TN .
@.@M\ Miﬁis.r,w@
-
% 1AUGIT8 )
¥ a8 %

" ‘ TO Eb{AB o

2R AND ON QEMALF OF 2
saniELDS G iE&CO,. LTD.

iy




TELEX: £3E0094G0E0 G)

JELDS, COWIE & CO., LTD.

A faty ™
SHIPPING & FORWARDING AGENTS g "b"j(‘a &5 / .
¢, RECH SHIGLOS e = 51 €3
L)

Directors:
R.L., FERNE
S5 RHOBESA:

DMW, McCARTHY
E.A. GILL, F.C.M.A.

Registered Qffice:
CUNARD BUILDING
WATER STREET

4 LIVERPDOL L31DS

To: The Registrar of Companies

I certify that the following is a true copy cf a special

resolution passed by the Company in general meeting on 11 July 1983;-
THAT the objects of the company be extended so as to include
power to carry on the business of prqﬁiding price
certificatinn und pre-shipment inspection services to
public sector bodies and that the Memorandum and Association
of the company be modified accordingly by amending Clause
3 (a) to read as follows:

"To carry on business as shippers and forwarding agents,

financial agents and general merchants, and as providers

of price cartification and pre-shipment inspection

services and providers of other services related to

import and export supervision schemes, and any other

trade or business whatsoever which can, in the opinion

. of the Board of Directors, be advantageously carried

€ on by the Company in connection with or as an ancillary
' to any of the other businesses or the general business

of the Company."

Signed R L J Ferne, Chairman
21 July 1983

Alsa-atThamaes-Housa-Morth-Mitbark-Londor-SWiR40.6——Tolephone-04-834-0881-{2-Hrer—TFolak-045528-1G-C-6-B -G}
REGISTERE D IN ENGLAND No. 337651 Conditions of Trading on Application
GC1M
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To: The Registrar of Companies

I certify that the following is a true copy of a special resolution
passed by the Company in general meeting on 31 August 1983:-

.THAT the revised Articles of Association produced to the meeting

be and are hereby adopted as the Articles of Association of
the Company.

) M:/(/‘
)

Signed: X G WHITE, Director and Secretary




Certificate No 337651 [

CThe Companizs Ack, 1929 \

Che Companies Ack, 1948

%
COMPANY LINTICED BY SHARES

REMORANDUM
AND

ARTICLES OF ASSOCIATION

(New Ardicles adapked by $pecial Resnlupian paésnh

31' August 1983)

oF

Incorporvaked the 7&h day of March, 1938




COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

GREENSHIELDS, COWIE & CO LIMITED

(As altered by Special Resolution vassed on 11 July 1983)

The name of the Company is "GREENSHIELDS, COWIE & CO LIMITED",

The registered office of the Company willi be situate in England.

The
(A)

(B)

(C)

objects for which the Company is established are -
To carry on business as shippers and forwarding agents,
financial agents and general merchants, and as providers

of price certif- cation and pre-shipment insvection services

and providers of other services related to import and
export supervision schemes, and any other trade or business
whatsoever which can, in the opinion of the Board of
Directors, be advantageously carriéd on by the Company in
connection with or as an ancillary to any of the other
businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or other-
wise aecquire and hold for any estate or interest any lands,
buildings, easements, rights, privilepes, concessions,
patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or

personal property of any kind necessary or convenient

for the purposes of or in connection with the Company's
business or any branch or department thereof,

To erect, counstruct, lay down, eﬁlarge, alter and

maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the
erection, construction and maintenance of auny of the above.



(D)

(E)

(F)

(G)
(H)

(1)

-9 -
To borrow or raise or secure the payment of money for the
purposes of or in connection with the Companv's business.
To mortgage ard charge the undertaking and all or any of
the real and personal property and assets, nresent or
future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privilepes and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.
To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum

less than the nominal amount of such securities, and also by

way of security for the performance of any contracts or
obligations of the Company or of ite customers or other

bersons or corporations having dealings with the Company, or

in whose businesses or undertakings the Compmany is interested

‘whether directly or indirectly.

To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the oblisations
and contracts of customers and others.

To make advances to customers and others with or without
security, and upor such terms as the Company may approve,
and generally to act as bankers for customers and others.
To grant pensions, allowances, gratuities and bonuses to
officers, empioyees or ex—employees of the Company or its

predecessors in business or the dependents of such persons,
and to establish and support, or to support or subscribe to,

any charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any c¢lub or other
establishment or profit-sharing scheme calculated to
advance the interests of the Company or its emplovees.



- 3 -

(J) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

(K) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such manner
as may from time to time be determined.

(L) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the Company has power to issue,
or partly in one mode and partly in another, and cgenerally
on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or i
otherwise disposed of or dealt with by the Company, '
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or cornoration,
with or without deferred or preferfed or suaranteed rights
in respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture stock, |
mortgages or other securities of any compény or corporation, 1
or partly in one mode and partly in another, and generally on:
such terms as the Company may determine, and to hold, dispﬂseé
of or otherwise deal with any shares, stock or securities so
acquired.

(N) To enter into any partnership or Jjoint-purse arrangemént or
arrangement for sharing profits, union of interesis or
co-operation with any company, firm or person carryins 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, stock or securities of any such comvany,
and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist
any such company.



(O

(P)

(R)

(S)

(T)

- 4 -
To establish or promote or concur in establishing oy
promoting any other company whose objec¢ts shall inelude
the acquisition and taking over of all or any of the assels
and liabilities of this Company or the nromotion of which
shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and
to acquire and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other obligations of any such coﬁpany.
To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and transactions
of any person, £irm or company carrying on any business
which this Company is authorised to carry on, or the
carrying on of which is deemed likely to benefit this
Company ox to advance its interests, or possessed oif
property suitable for the purposes of the Company.
To sell, improve, manage, develop, turn to account,

-exchange, let on rent, royvalty, share of profits or other-

wise, grant licences, easements and other rights in or

over, and in'any other manner deal with 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.

To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether
by sale ox purchase (for fully or vartly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of
this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly
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.

To distribute among the members in specie, any property of
the Company 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.

To do all or any of the above things in any part of the



world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or ntherwise,

(U) To do all such other things as are incidental or
conducive to the above objects or any of them.

4. The liability of the members is limited,

5. The share capital of the Company is £10,000, divided
into 10,000 sharss of £1 each (of which 2,750 are preference shares
and 7,250 are ordinary shares, with such rights as are defined
by the Articles of Association registered herewith, subject, however,
toe the rizht and power to modify or vary the same contained in
Clause O of Table A in the First Schedule to the Companies Act
1929). The Shares in the original or any increased capital may
be divided into several classes, and there may be attached thereto
respectively any preférential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital,
voting or otherwise.

(The original capital of the Company was increased to £11,750
by the creation of 1,750 additional Ordinary Shares of £1 each
by Resolution passed at an Extraordinary General Meeting on 22
May 1952 and was further increased to £12,650 by the creation of
9,000 additional ordinary Shares of 10p each by Resolution passed
at an Extraordinary General Meeting on 31 October 1974.,)

We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this

/Memorandum



g

.

Hemorandum of Association, and we respectively agree to take the
number of shares in the Capital ot the Company set opposite our

respectivz names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY EACH

SUBSCRIBER

JAMES SHAINE,
104, Kings Road,
Bootle,
Lancashire,
Forwarding Agent,.

JOHN MANLOVE HUGHES,
53, Southdale Road,
Wavertree,
Liverpool,
Shipping Manager.

ONE ORDINARY

ONE ORDINARY

Dated this 28th day of February, 1938.
Witness to the above Signatures -

PARK N STONE,
11 Union Court,
Liverpool,
Solicitor
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3.1 Regulations 3, 24, %1, 75, 77, 79, 87 to 94
inclusive, 128, 128A and 136 of Table A shall not apply to
the Company, but the Articles hereinafter contained and the
remaining regulations of Table A, subject to the
modifications hereinafter expressed, shall constitute the
regulations of the Company.

SHARES

4.01 Subject to the provisions of Article 4.02 and to
any directions which may be given by the Company in General
Meeting, the Directors may unconditionally exercise the
power of the Company to allot relevant securities (within
the meaning of section 14(10) of the Companies Act 1980) and
without prejudice to the generality of the foregoing any
shares unissued and any shares hereafter created shall be
under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms
and at such times as they may think proper, provided that no
shares shall be issued at a discount.

4.02 The maximum nominal amount of share capital which
the Directors may allot, grant options or subscription or
conversion rights over, create, deal with or otherwise
dispose of in accordance with this Article shall be £50,000
or such other amount as shall be authorised by the Company
in General Meeting.

- 4.03 The authority conferred on the Directors by

Article 4.01 and 4.02 shall expire on the day preceding the
fifth anniversary of the date of the passing of the Special
Resolution by which the Company adopted these articles.

4.04 Subject to the provisions of the Statutes the
Company may purchase any of it." own shares.

4,05 Subject to the provisions of the Statutes the
Company may make a payment in respect of any redemption or
purchase pursuant to Article 4.04 of any of its own shares
otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

5.01 The provisions of section 17(1) of the Companies
Act 1980 shall not apply to the Company.

LIEN
6.01 The lien conferred by regulation 1l of Table A

shall apply to all shares of the Company whether fully paid
or not and to all shares registered in the name of any



person indebted or under liability to the Cowpany whether he
be the sole registered holder thereof or one of several

joint holders. The said regulation 11 shall be medified
accordingly.

TRANSFER OF SHARES

7.01 The Dlrectors may, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a
fully paid share.

8.01 - An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee and
regulation 22 of Table A shall be modified accordingly.

9.01 The Company shall not charge transfer or
registration fees and the reference to a fee in
regulation 25 of Table A shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

10.01 A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 of Table A shall be
modified accordingly.

11.01 The words "or not carried by a particular
majority! shall be inserted after the words "or lost" in
regulation 58 of Table A.

12.01 A prouxy shall be entitled to vote on a show of
hands and ieg.tlation 62 of Table A shall be modlfled
accordingiy.

13.01 Any such resolution in writing as is referred to
in regulation 732 of Table A may consist of several
documents in a like form each signed by one or more of the
members (or their duly authorised representatives) in that
regulation referred to. 1In the case of a corporation a
director or the secretary thereof shall be deemed to be a
duly authorised representative for this purpose.

DIRECTORS

14 .01 The number of Directors shall not be less than
two.




15.01 A Director shall not be required to held any
gqualification shares in the Company, but nevertheless shall
be entitled to attend and speak at any General Meeting and
at any separate General Meeting of the holders of any class
of shares in the capital of the Company.

16.01 The words "unless the Company otherwise direct" at
the end of regulation 78 of Table A shall be deleted.

BORROWING POWERS

17.01 The Directors may exercise all the powers of the
Company to borrow or raise money or to guarantee and to
mortgage or charge its undertaking, property, assets and
rights and uncalled capital or any part thereof and, subject
to the provisions of the Statutes, to create and issue
debentures, debenture stock, mortgages, charges and other
securities, whether outright or as security for any debt,

liability or obligation of the Company or of any third
party.

POWERS AND DUTIES OF DIRECTORS

18.01 Subject to the provisions of the Statutes a
Director may be interested directly or. indirectly in any
contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in
which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any such other
company and he or any firm of which he is a member may act
in a professional capacity for the Company or any such other
company and be remunerated therefor. Notwithstanding his
interest a Director may vote on any matter in which he is
interested and be included for the purpose of a quorum at
any meeting at which the same is considered and he may
retain for his own benefit all profits and advantages
accruing to him. Regulation 84 of Table A shall be modified
accordingly.

19.01 It shall not be necessary for the Directors to
sign a book recording their attendances at meetings of
Directors and regulation 86 of Table A shall be modified
accordingly.




APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

20.01 Without prejudice to the powers of the Company
under section 184 of the Act.to remove a Director by
Ordinary Resolution, the holder or holders for the time
being of more than one half of the issued Ordinary Shares of
the Company shall have the power from time to time and at
any time to appoint any person or persons as a Director or
Directors either as additional Directors or to fill any
vacancy and to remove from office any Director howsoever
appointed. Any such appointment or removal shall be effected
by an instrument in writing signed by the member or members
making the same or in the case of a member being a company
signed on its behalf by one of its directors and shall take

effect upon lodgment at the registered office of the
Company .

20.02 The office of a Director shall be vacated:-

(a) if by notice in writing to the Company he
resigns the office of Director;

(b) if he shall for more than 6 months have been
absent without permission of the Directors
from meetings of the Directors held during
that period, unless he shall have appointed
an alternate Director who has not been
similarly absent during such period;

(c) if he becomes bankrupt or enters into any
arrangement with his creditors; ’

(d) 1if he is prohibited from being a Director by
an order made under any provision of the Act;

(e} if he becomes of unsound mind;

(f1) if he is removed from office under
regulation 96 of Table A; or

(g) if he is removed from office under
Article 20.01.

20.03 Unless and until otherwise determined by the
Company by Ordinary Resolution, either generally or in any
particular case, no Director shall vacate or be required to
vacate his office as a Director on or by reason of his
attaining or having attained the age of seventy, and any
person proposed to be appointed a Director shall be capable

Y



0f being appointed as a Director notwithstanding that he has
attained the age of seventy, and no special notice n~ed be
given of any resolution for the appointment as a Diregtor of
a person who chall have attained the age of seventy, and it
shall not be necessary to give to the members notice of the

agehof any Director or person proposed to be appointed as
such.

ROTATION OF DIRECTORS

21.01 The Directors shall not be liable to retire by
rotation, and accordingly in each of regulations 95 and 97
of Table A the second sentence thereof shall be deleted.

ALTERNATE DIRECTORS

22.01 Each Director shall have the power to nominate any
other Director or any person approved for that purpose by
Resolution of the Directors to act as alternate Director at
meetings of the Director in his place during his absence
and, at his discretion, to revoke such nomination.

22.02 Any appointment or removal of an alternate
Director shall be effected by an instrument in writing
delivered at the registered office of the Company and signed
by the appointor. )

22.03 An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive nctice of
meetings of the Directors and to attend and vote at any such
meeting and to perform thereat all the functions of his
appointor. An alternate Director shall have one vote for
each Director he represents, in addition to his own vote if
he is a Director, but he shall not be counted more than once
in the guorum. If his appointor is for the time being
absent from the United Kingdom or otherwise not available
the appointee's signature to any resolution in writing of
the Directors shall be as effective as the signature of his
appointor. An alternate Director shall be deemed to be a
Director for the purpose of signing instruments to which the
seal is affixed and regulation 113 of Table A shall be
modified accordingly. Save as aforesaid, an alternate
Director shall not have power to act as a Director nor shall
he be deemed to be a Director for the purposes of these
Articles,

22.04 An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements with the Company and to be repaid expenses and

——— —— -
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to be indempified to the same extent mutatis mutandis as.if
he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate

22,05 An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any rzason

to be a Director, provided that if any Director retires but
15 re-elected at the same Meeting, any appointment made by
him pursuant to this Article which was in force immediately
before his retirement shall remain in force.

PROCEEDINGS OF DIRECTORS

23.01 Any Director or member of a committee of the
Directors may participate in a meeting of the Directors or
such committee by means of conference telephone or similar

in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute
presence in person at such meeting.

24.01 The following sentence shall. be added to
regulation 102 of Table A: "Any committee shall have power
unless the Directors direct otherwise to co-opt as a member
or members of the committee for any specific purvose any
person or persons although not being a Director of the
Company.".

25.01 The written resolution referred to in
regulation 106 of Table A may consist of several documents
in & like form each signed by one or more of the Directors.

OFFICIAL SEAL FOR USE ABROAD

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

Director any temuneration, except only such part (if any) of

e ——e e



CAPITALISATION OF PROFITS AND RESERVES

27.01 The Company in General Meeting may on the
recommendation of the Directors and subject to the proviso
hereinafter contained resolve to capitalise any part of the
amount for the time being standing to the credit of any of
the Company's reserve accounts or profit and loss account or
share premium account or any other amount which is available
for distribution and is not required for payment of divideund
on uny shares carrying a preferential right to dividend and
to resolve that such sum be applied either in or towards
paying up any amounts for the time being unpaid on any
shares held by the members of the Company who would have
been entitled to such sum if distributed by way of dividend
(assuming for this purpose only, and whether such is the
case or not, that such sum could be distributed by way of
dividend pursuant to the Statutes) or paying up in full
unissued shares or debentures of the Company to be allotted
and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in the
one way and partly in the other, and the Directors shall
give effect to such resolution;

Provided that a share premium account or a capital
redemption reserve and any reserve or profit and loss
account which is not available for distribution may, for the
purposes of this Article, only be applied in paying up in
full unissued shares to be allotted to members of the
Company as fully paid bonus shares.

NOTICES

28.01 Every Director of the Company and every alternate
Director (other than a Director or alternate Director for
the time being absent from the United Kingdom) shall be
entitled to receive notices of general meetings in addition
to the persons specified in regulation 134 of Table A.

INDEMNITY

29.01 Every Director or other officer of the Company
shall be entitled to be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in
relaticen thereto, including any liability incurred by him 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 hin by
the court, and no Director or othexr officer shall be liable
for any loss, damage or misfortune which nay happen to or be
incurred by the Company in the execution of the duties of
his office or in relation thereto, But this Article shall
only have effect insofar as its provisions are not avoided
by section 205 of the Act.

MISCELLANEQUS PROVISIONS WHERE MATERIAL
OVERSEAS INTERESTS EXIST

30.01 Table A shall be further modified as follows:

(a) in regulation 49 the words “within the United
Kingdom" shall be deleted;

(b) in regulation 98 the final sentence shall be
deleted;

(c) regulations 131 and 133 shall be modified by the
substitution of the words "to the address, if any,
whether within or outside the United Kingdom" for

the words "the address, if any, within the United
Kingdom"; &

(d) in paragraph (a) of regulation 134 all words other
than "every member! shall be deleted.

e e
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FIRST SCHEDULE

T0

THE COMPANIES ACT, 1948
(11 & 12 GEO 6, OH, 38)

TABLE A

PART |

REGULATIONS hFOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION.
1. In these regulations :=—
‘““the Act” means the Companies Act, 1948,
“ the seal ” means the common seal of the company

* secretary  means any person appointed to perform the duties
of the secretary of the company.

“the United Kingdom ” means Great Britain and Northern
Ireland. *

Expressions referring to writing shall, unless the contrary intention

" appears, be construed as including references to printing, lithography,

photography, and other modes of representing or reproducing words in a
visible form. '

Unless the context otherwise requires, words or expressions contained
In these regulations shall bear the same mesning as in the Act or any
statutory modification thereof in force at the date at which these regulations
become binding on the company.

SHARE CAPITAL, AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of skhares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whoiber in regard to dividend, voting, return
of capital or otherwise as the company may from tirae to time by ordinary
resolution determine.

3. Subject to the provisions of section 58 of the Act, any preference
shares may, with the -unction of an ordinary resolution, be issued on the
terms that they are, or at the option of the company are liable, to be
redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine.

4. If at any time the share capital is divided info different classes
of shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares uf that elass) may, whether or not the company
is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of thaf class, or with the sanction
of an extraordinary resolution passed at a separate general meeting of the
Lolders of the shares of the class, To every guch separate_general mesating
the provisions of these regulations relating o general meetings shall apply,
hut go that the necessary quorum shall be two persons at least holding or
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representing by proxy one-third of the issued shares of the eclass aud that

2ng’oﬁolder of shares of the class present in Péreon or by proxy may demand

. B, The rights conferred upon the holders of the shares of any class
18sued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deamed to be

varied by the creation or issue of fmrther bar i i
a7 er shares ranking pari passa

6. The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent. or the
amount of the colamission paid or agreed to be paid shall be disclosed in
the manner required by the said section and the rate of the commission
shall not exceed the rate of 10 per cent, of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent. of such price (as the case ruay be). Such commission may be satisfied
by the.payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any
18sue of shares pay such brokerage as may be lawiul.

7. Except a8 required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be Lennd by or be compelled in any way to recoguise (ever when having
notice ticreof) any equitable, contingent, future or partial interest in any
share r.' any intevest in any fractional part of a share or (except only as by
these regulations or by law otherwise provided) any other rights in respect
gf it&ly share except an absolute right to the entirety thereof in the registered

older.

8. Every person whose name is entered as a member in the register
of memi ers shall be entitled without payment fo receive within two months
after allotment or lodgment of transter (or within such other .;eriod as the
conditions of issue shall provide) one certificate for all his shaves or several
certificates each for one or more of his shares upon payment of 2s. 6d. for
every certificate after the first or such less sum as the directors shall from
time to time determine. Every certificate shall be under the seul and shaii
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several persons
the company shall not be bound to issue more than one certificate, and
delivery of & certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders. .

9. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such terms
(if any) a8 to evidence and indemnity and the payment of out-of-pocket
expenses of the compary of investigating evidence 28 the directors think fit,

10. The company shall not give, whether directly or indirectly, and
whether by means of a loan, gnarantee, the provision of security or other-
wise, any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for any
shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsoever on the security of its shares
or those of its holding company, but nothing in this regulation shall prohibit
fransactions mentioned in the proviso to section 54 (1) of the Aect,

LIEN.

11. The company shall have a first and paramount Len on every
share (not being a folly paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share,

[
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and the company ghall also have a first and paramount lien on all shares

(other than fully paid shares) standing registered in the name of a single

person for all moneys presently payable by him or his estata to the

company ; but the directors may at any time declare any share to be

wholly or In part exempt from the provisions of this regulation. The

gﬁmpany’s lien, if any, on a share shall extend to all dividends payable
ereon.

12. The company may. sell, in such manner as the directors think
fit, any shares on which the company has a lien, but no sale shall be made
woless 2 sum in respect of which the lien exists is Presently payable, nor until
the expiration of fourteen days after s notice in writing, stating and
demanding payment of sach part of the amount in respect of which the
lien exists as i presently payable, has been given to the registered holder
for the time being of the share, or the person entitled thereto by reason
of his death or bankruptey.

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered 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 hig title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respeect of which the lien
exists as is presently payable, and the residue, if any, shall (subject to a
like lien for sums not presently payable as existeéd upon the shares before
the sale) be paid to the perzon entitled to the shares at the date of the
sale.

CALLS ON SHARES.

16. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the sharss or by way of nreminm) and not
by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call, and each member shali (subject to
receiving at least fourteen days’ notice specifying the time or times and
piace of payment) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or
postponed as the directors may determine.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed and may be
required to be paid by instalr.nents.

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

18, If a sum called in respect of 2 share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is
due shall pay interest on tho sum from the day appointed for payment
thereof to the time of actual payment at such rate not exceeding 5 per
cent. per annum as the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly -or in-part.

19. Any sum which by the terms of issue of a share becomes pa,ygfble
on allotment or at any fixed date, w_rhether on account of the nominal
value of the shars or by way of premdum, shall for the purposes of these
regulations be deemed tc be a call duly made and payabie on the date on
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which by the terms of issue the same becomes payable, and in case of
nen-payment; all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of 2 call duly made and notified.

20. The directors may, on the issue of shares, differentiate between
the holders as to the amount of calls o be paid and the times of payment.

... 21. The directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him, and wpon all or any of the moneys 5o
advanced may (until the same would, but for such advance, become
payable) pay interest at such rate not exceeding (unless the company in
general meeting shall otherwise direct) 5 per cent. per annum, as may be

agreed upon between the directors and the member paying such sum
in advance.

TRANSFER OF SHARES,

22, The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and, except as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the iransferor shall be deemed to remain a holder of the share until the

n]?me of the transferee is entered in the register of members in respecs
thereof,

23. Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
in writing in any usual or common form or any other form which the
directors may approve.

24. The directors may decline to register the transfer of a share (not
being a fully paid share) to a person of whom théy shall not approve, and
they may also decline to register the transfer of a share on which the
company has a lien. .

25. The directors may also decline to recognise any instrument; of
transfer unless—

(a) & fee of 2s. 6d. or such lesser sum as the directors may from
time to fime require is paid to the company in respect
thereof ; ’

(b) the instrument of fransfer iz accompanied by the certificate
of the shares to which it relates, and such other evidence
a8 the Directors may reasonably require to show the right
of the fransferor to make the transfer; and

{c¢) the instrament of transfer is in respect of only one class of
share. .

26. If the, divectors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
- company send to the transfevee notice of the refusal.

27. The registration of transfers may be suspended at such fimes
and for such periods as the directors may from time to time defermine,
provided alwaye that such registration shall not be suspended for more
than thirty days in any year.

28. The company shall be entitled to charge a fee not exceeding
2s. 6d. on the registration’ of every probate, letters of administration.
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.
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TRANSMISSION OF SHARES,.

29. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal rapresentatives
of the_deeeased where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the shares ;
but nothing herein contained shall release the estate of a deceased joint

holder from any Hlability in respect of any share which had been jointly
held by him with other persson.s.p Y : :

30. Any person becoming entitled to a share in consequence of the
death or bankruptey of & member may, upon such evidence being preduced
as may from time to time properly be required by the directors and subject
as hereinafter provided, elect either to be registered himself as holder of the
share or to have some person nominated by him registered as the transferee
thereof, but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a
transfer of the share by that member before his death or bankruptey, as
the case may be.

. 31. Tf the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer

of the share. All the limitations, restrictions and provisions of these

regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruy :"y of thie member had not occurred and the notice
or transfer were a transfuer signed by that member. "

32. A person becoming entitled to a share by reason of the death
or bankmptey of the holder shall be entitled to the same dividends and
other advantages to which he wouid be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation o meetings of the company :

Provided always that the directors may at any time give notice
requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within ninebty
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in rospect of the share until the
requirements of the notice have been complied with.

FORFEITURE OF SHARES.

33, If a member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the directors may, at any fime there-
affer during such time as any part of the call or instalment remains unpaid,
gerve a notice on him requiring payment of 8o much of the eall or instalment
as is unpaid, together with any interest which may have acerued.

34. The notice shall name a further day (nof earlier than the
expiration of fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be made, and shell
state that in the event of non-payment at or before the time appointed
the shares in respect of which the call was made will be liable to be

forfeited.

35. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
mely at any time thereafter, before the payment required by ‘the notice
has been made, be forfeited, by a resolution of the directors to that effect.

o2
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36. A forfeited share may be sold or otherwise disposed of on such
terms and in such manner ag the directors think fit, and at any time before

@ sale or disposition the forfeiture may be cancelled on such terms as the
directors think fit.

37. A person whose shares have been forieited shall cease to e a
member in respect of the forfeited shares, but shall, notwithstanding, remain
liable toc pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shares, but his
liability shall cease if and when the company shall have received payment
in {full of all such moneys in respect of the shares.

38. A statutory declaration in writing thot the declarant is & director
or the secretary of the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
» transfer »f the share in favour of the person to whom the share is sold
or disposed. ¢ ai+’ he shall thereupon be regjstered as tke holder of the shara,
and shall net e bound to ses to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or

invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

39. The provisions of thess regulations as to forfeiture shall apply
in the cage of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been
vayable by virtue of a call dvlv made and notified.

CONVERSION OF SHARES INTO STOOX,

40. The company may by ordinary resolution convert any paid-up
shares info stock, and reconvert any stock into paid-up shares of any
denomination.

41. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject

to which the shares from which the stock arose might previously to

conversion have been fransferred, or as near thereto as pireumstances
admit ; and the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exceed the
nominal amount of the shares from which the stock arose,

holders of stock shall, according to the amount of stock
held 41?37 ‘ﬁ]g}elllag, have the same rights, privileges and advantages as regards
dividends. voting at meetings of tha company and other matters as if they
held the sharves from which the stock arose, but no such privilege or
advantage (except participation in the dividends and profita of the company
and in the assets on winding up) shal® b« . .snferred by an amount of stock
Which would not, if existing in shares, have vonferred that privilege or
advantage.

o he regulations of the cormany as are applicable to
'df ) éi]%i'};soghill apply to rinck, and the words *share™ and
“a:haré)holdef " therein shall include ‘ séoek ” and * stockholder.”

ALTERATION OF OQOAPITAL,

ompany may from time to time by ordinary resolution
inereﬁ‘e tl?él Zhg:re Eapisi:a.l by such sum, to be divided into shares of such
amount, as the resolution shall prescribe,
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45. The company may by ordinary resolution—

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

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fived hy the memorandum of associa-
tion subject, nevertheless, to the provisions of section 61 (1) (4)
of the Act; )

{¢) cancel any shares which, at the date of the passing of the
resolution, have not beer taken or agreed to be taken by any
person.

46. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any shars premium account in any
manner, and with, and subject to, any incident authorised, and consent
required, by law.

GENBRAL MEETINGS.

47. 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 shall specify the meetiug as such in the notices calling it; and not
more than fifteen months shall elapse between the date of one annual
general mesting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting within eighteen
months of its incorporaticn, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at such time and place as the directors shall appoint.

48. All genersi meetings other than annual general meetings shall
be called extraord’nary general mestings.

 49. The <irectors may, Whenever they think fit, convene an extra-
ordinary gencral meeting, and extraordinary general meetings shall also
be-convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act. If at any time there
are not within the United Kingdom sufficient directors capable of acting tio
forra a quorwm, any director or any two members of the company may
convene an extraordinary gemeral meeting in the same manner &8 nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS.

50. An annual general meeting and a meeting called for the passing
of a special Tesolution shall be called by twenty-one days’ notice in writing
at the least, and a meefing of the company other than an annual general
meeting or a meeting for the passing of a special resolution shall be called
by fourteen days’ notice in writing ab the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the
day for which it i8 given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general natre of thab
business, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be presc bed by fhe company general
meeting, t0 such persons as are, under the regulations of t.a company,
entitled to Teceive such notices from the company :

Provided that a meeting of the company {shaall-,._notvv:ithsta.ndil:lg that
it is called by shorter nntice than that specified in this regulation, De
deemed to have been duly called if it is 80 agreed—

in the case of a meeting called as the anoual general meeting,
@ by all the members entitled to attend and vote thereat ; and
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(b} in the case of any other meeting, by a majority in number
of the members having a right to sttend and vots at the
mesting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

61. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROOEEDINGS AT GENERAL MEETINGS.

2. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all thatis transacted at an anpual
general meeting, with the exception of declaring a dividend, the con-
sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the auditors.

53. No business shall be transacted at any general meeting unlesz a
guorum of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided, three members present in
person shall be a quorum. . :

64. If within half an bour from the time appointed for the mesgting
& quorum i8 not present, the meeting, if convened@ upon the requisition
of members, shall ho dissolved ; in any other case it shall stand adjourned
to the same day in the next week, at the same time and place or to such
other day and ab such other time and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a
quorum. '

55. The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act the directors
prezent shall elect one of their number to be chairman of the meeting,

56. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting.

57. The chairman may, with the consent of any meeting at which
a guornm is present (and shall if so directed by the meefing), adj_ourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjowrned meeting other than the business
left wpfinished at the meebing from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

58. At any general meeting a resolution put to the vote of the mesting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded—

(a) by the chairraan ; or
(B) by at least three members present in person or by proxy; or

by any member or members present in person or by proxy
© gnd r%presem;ing not less than one-tenth of the total voting
rights of all the members having the right to vote at the

meeting ; or
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(@) by a member or members holdinz shares in the company
conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal te not less
than ona-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poli be so demanded a declaration by the chairman that a
resclution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

_ 59, Txcept as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the resulf
of the poll shall be deemed to be the resolution of the meeting at wideh
the poll was demanded.

60. In the case of an equelity of votes, whether on a show of hands
or on & poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or

casting vote.

61. A poll demanded on the election of a chairman or ot question
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken af such time as the chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with peuding the taking of the poll.

VOTES OF MEMBERS,

62. Subject to any rights or restrietions for“the time being attached
to any class or classes of shares, on 2 show of hands every member present
in person shall have one vote, and on a poll every member shall have one
vote for each share of which he is the holder.

63. TIn the case of joint holders the vote of the genior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose geniority shall
be determined by the order in which- the names stand in the register of

members.

6%. A member of unsound mind, or in respect of whom an order has
been ‘nade by any ¢ »urt having jurisdiction in lnacy, may vote, whether
on & nhow of hands or on a poll, by his committes, receiver, curator bonis,
or other person in the nature 'of o committee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis

or ofher person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting unless
el calls or other surms presently payable by him in respect of shares in the
company have been paid.

66. No objection shall be raised to the qua]j_ﬁca.tion of any voter
excopt at the meeting or adjourned meeting at which the vote objected

.to is given or tendered, and every vote not disallowed at such reeting shall

be valid for all purposes. Any such objection made in due time shall be
reforred to the chairman of the meeting, whose decision skall be final and

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

ct
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68. The instrument appointing a prox i iti
I \ ¥ shall be in writing and
hand of the appointor or of his attornxzay duly authorised in %mtmegl; t1(?1-9
if the appointor is a corporation, either under seal, or under the hand of

an officer or attorney duly authorised. i
o the eomanin: y duly ed. A proxy need noi be & member

69. The instrument appointing a proxy and the power of attorne
or other authority, if any, under which it is signed or a PJéloisarially certiﬁeg
copy of that power or authority shall be deposited at the registered office
of tl}e company or at such other place within the United Kingdom as ia
specified for that purpose in the netice convening the mesting, not losa
than 48 hours before the time for holding the meeting or adjourned
meefing, at which the person named ir the instrument propoeses to vote,
or, in the case of a poll, not less than 24 hours before the time appointed

for the taking of the pell, and in default the instrument of proxy shall not
be treated as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit—

¢ , Limited
I/We
of ,
in the county of y being 2 member/members of the
above-named company, hereby appoint
of
or failing him, !
of
as my/our proxy to vote for me/us on my/our behall at the
[anpzal or extraordinary, as the case may be] general

meeting of the company to be held on the day
of . 19 , and at any adjorrnment thereof.
Signed this day of . 19 7

71. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a proxy, shall be in
the following form or o form as near thereto as circumstances admit

s Limited
I/We
’

i(;f the counby of , being a member/members
of the above-named ¢company, hereby sppoint
of . . n ,
or failing him,
of

n ¥
my/our proxy to vote for me/us on my/our behalf at
g{:e [é.linua.lpor extraordinary, as the case may be] geneval

i any, to be held on the day
g.;eetmg of the c0111:!?9 y: and at any adjournment thereof.
Sigoed this dey of 19

*in favonr of
This form is to be wsed — g th :
otherwise instructed, the proxy will vote as hc? thn,n’ks fit.
* Strike out whichever is not desired.

¢ resolution. TUnless

72. 'The instrwnent appointing a proxy 3111311 be deemed to confer
suthority to demand or join in demanding a poll. o | Q
: i j inssrament o SN

- f in accordance with the terms of an inssrumn ‘G
pmx;rs[;haﬁ }jg t;f"?'al%dvg.rc;‘.:vsri151115!1:za,nding the prelzucust%zaggo;n u‘;:?‘:;tgi (?if Eﬁ: C s
prineipal or revocation of the proxy or of the au .
L
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proxy was executed, or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writing of such dJeath,
insanity, revocation or transfer as aforesaid shall have been received by
the company at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS.

74, Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such person
a8 it thinks fit to act as its representative at any meeting of the company
or of any c¢lass of members of the company, and the person 80 authorised
shall be entitled to exercise the same powers on behalf of the corporation
which be represents as that corporatiou could exercise if it were an
individnal member of the company.

DIRECTORS,

75. The pumber of the directors and the names of the first directors
shall be determined in writing by the subscribers of the memorandum of
association or a majority of them.

76. The remuneration of the directors' shall from time to time be o
determined by the company in general meeting. Such remuneration shall . ‘
be deemed to accrne from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in X
attending and returning from meetings of the directors or eny committee
of the direetors or general meetings of the ec.apany or in connection with
the business of the company.

77. The shareholding qualification for directors may be fixed by the
company in general reeting, and unjess and until so fixed no qualification

shall be required.

78. A director of the company may be or become & director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the corapany may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the company

othkerwise direct. *
BORROWING POWERS.

79. The directors may exercize all the powers of the compary to

borrow money, and to mmortgage or charge its undertaking, property and

ancalled capital, or any part thereof, and to issue debenturee. debenture .

stock, and other securities whether ontright or as securily *.™ any debt, ‘

liability or cbligation of the company or of any third party : . " |
Provided that the amount for tho time being remaining undisclfarged

of moneys borrowed or sacured by the directors as aforesaid (aparb from

temporary loans obtained from the cpmpany’s bankers in the ordinary

course of business) shall not at any time, without the previous sanction

of the company in general meeting, exceed the nominal amount of the

ghare capital of the company for the time being issued, but nevertheleas

no lender or other person dealing vp.t}l the company shall be concerned

to see or inquire whether this Limit is observed. No debt ineurred or

gecurity given in excess of such limit shall be invalid or ineffectual except

in the case of express notice o the lender or the recipient of the security

at the time when the debt was incurred, or security given that the lmit

hereby imposed had been or was thereby exceeded.
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" POWERS AND DUTIES OF DIRECTORS.

80. The business of the company shall be managed by the directors,
who may pay all expenses mcurred in promoting and registering the
company, and may exercise all such powers of the company as are not,
by the Act or by these regulations, required to be exercised by the company
In general meeting, subject, nevertheless, to any of these regulations, to
the provisious of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, 2s may be preseribed by the
company in general meeting ; but no regulation made by the company
In general meeting shall invalidate any prior act of the directors which
would have been valid if that regnlation had not been made.

81, The directors may from time to time snd at any time by power
of attorney appoint any company, firm or person or body of-persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such powers,
suthorities and diseretions (not exceeding those vested in or exercisable
by the direcfors under these regulations) and for snch period and saubject
to such conditions as they may think fit, and any such powers of attorney
may -contain such provisions for the protection and convenience of persons
dealing with any such attorney as the direetors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 35
- of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The company may exercise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
the keeping of a dominion register, and the directors may (subject to.the
provisions of those sections) make and vary such regulations as they may
think -fit respecting the keeping of any such register.

84. (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
declare the nature of his interest at a meeting of the directors in accordance
with section 199 of the Act.

{2) A director shall not vote in respect of any eontract or arrangement
in which he is interested, and if he shall do so his vote shall not be counted,
nor shall he be counted in the guorum present at the meeting, but neither
of these prchibitions shall apply to--

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company ; or

(b) any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a gnarantee or
indemnity or by the deposit of a security ; or

(¢) any contract by a director to subscribe for or underwrite
shares or debentures of the company; or

(d) any contract or arrangement with any other company in
which he is interested oply as an officer of the company or a8
holder of shares or other securities ;

and thege prohibitions may at any tims be suspended or relaxed to any
extent, and either generally or in respeet of any particular contraet,
arrangement or transaction, by the company in general meebing.
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3 .
oom Iga.ix ﬁ((ﬁt‘g% may hold any other office or place of profis under the
of direcor ¢ an th_e office of auditor) in conjunction with his offce
othermise) a,sort Iin.wh_ period and on snch terms {as to remuneration and
director mnal bg %.Il_rsectorg may determine and no director or intending
company either wit qualified by his office from contracting with the
of DYCEE o With regard to his tenure of any such other office or place
oF by Conty stvendor, purchaser or otherwise, nor shall any such contract
o AT o a,nac d.(i): aé'ra,n_gep:xent entered into by or on behalf of the company
nor shall a.ngrr djree%t%i 1;01130323&;;% Jgte;:)es_ited, > léa.ble 2 be tiavie e
T being so interested i
account to the company for any profit realiségd by any such i%&?:i% g{;

arrangement by reason of i i i
arrange there‘ng* easor th zgf:h director holding that office or of the fduciary

(4) A director, notwithstanding his interest, may be i
) counted in th
gu%rulxél present at any meeting whereat he or any (’)therydjrector is appointeg
tﬁ t? any such office or place of profit wnder the company or whereat
. eh erms of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than his own appointment or the

. arrangement of the ferms thereof.

(5) Any director may act by himself or his firm in a profession

p al
capacity for the company, and he or his firm shall be entitled a) remuner-
ation for pro’_fessmna,l.servmes as if he were not a director ; provided that
nothing herein contained shall authorise a director or his firm to act as
auditor to the company.

85. All cheques, promissory notes, ¢rafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
case may be, in such manner as the directore shall from time to time by
resolution deftermine,

86. The directors shall cause minutes to be made in books provided
for the purpose— ’ :

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

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors ;

(¢) of all resolutions and proceedings abt all meetings of the
company, and of the directors, and of corumittees of direetors ;

and every director present at any meeting of directors or committee
of directors shall sign his nams in a book to be kept for that purpose.

87. The directors on behalf of the company may pay a gratuity or
pension or allowance on retirement to any director who has held any
other salaried office or place of profit with the company or to his widow
or dependents and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS.
88. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 182 or 185 of the
Act; or

(b) becomes banicrupt or-makes any arrangement or conxposition
with his creditors generally ; or

(¢) becomes prohibited from being 2 director by reason of any
order made under section 188 of the Act; or

(@) becomes of unsound mind ; or

{e; resigns his office by notice in writing to the company; or

(f) shall for more than six months have been absent withoub
permission of the directors from meetings of the directors
held during that period.

P —— T

v




14

ROTATION OF DIRECTORS.

89. At the first annual ;
directors shall retive from é’mcgefneral meeting of the company all the

and at the annual general meeting in
every subsequent year one-third of the gi i o
or, it their number is not three or i aoes for the time oene

: a2 multipl :
nearest one-third, shall retire fvom oo iple of three, then the number

90. The directors to retire in every year shall be those who have

been longest in office since their last election, but as between persons

who became directors on the same day those to retirs shall (unless th
otherwise agree among themselves) be determined by lot. (inless they

91. A retiring director shall be eligible for re-election.

92. The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by electing & person thereto,
and in default the retiring director shall if offering himself for re-election
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a res-{ution for the re-election
of such director shall have been put to the meeis~c and lost.

93. No person other than a director retiring at the meeting shall
unless recommended by the directors be eligible for election to the office
of director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the company notice in writing,
signed by a member duly qualified to attend and vote at the meeting
for which such notice is given, of his intention to propose such person
for election, and also notice in writing signed by that person of bis
willingness to be elected. )

94. The company may from time to time by ordinary resolution
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The directors shall have power 2t any time, and from time
to time, to appoint any person to be a direcior, either to fill a casual
vacancy or as an addition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in
accordance with these regulatioms. Any director so appointed ehall
hold office only until the next following anmual general meeting, and shall
then be eligible for re-election but shall not be taken info account in
determining the directors who are to retire by rotation at such meeting.

. company may by ordinary resolution, of which special
noticisha.aTlligen giw}:en {n accordgnce with section 142 of the Act, remove
any director before the expiration of his period of office notwithstanding
anything in these regulations or in any agreement between the company
and such director. Such removal shall be without prejudice to any claim
such director may have for damages for breach of any contract of service

between him and the company.

any may by ordinary resolution appoint another
perst?g 'mTplfzcec%?g diy;:eetoryremoveq f:r_om office under the J.mme_d_lately
preceding regulation, and without px_'ejudxce to the powers of the d:u'gctors
under regulation 95 the company in general meeting may appg:al}ﬁ angr1
person to be & director either to fill a casual vacancy or as an a 1;ox:;i o
director. A person appointed in place of a director so removed ]_grh Ohad
guch a vacaney shall be subject to retirement ai the same time as1 eh ‘
become o director on the day on which the director in whose place he 18

appointed was last plected a director.
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PROCEEDINGS OF DIRECTORS,

98. The directors may meet togeth
] ! er for the despatoh of i
:gyi)nurn, 1;:md otherwise regulate their Eleetings, as they tl?ink ﬁt? (g)nilgflﬁgsnaé
g at any meeting shall be decided by a majority of votes. In case

of an equality of votes, the chairman shall have a second or casting vote,

A director may, and the secreta isiti i
A crotary on the requisition of a director shall
at any time summon a :aeeting of the directors, It shall not be necessary;

to give notice of a meeting of direct . ; !
absent from the United K%nngm?c ors to any director for the time being

99. The quoram necessary for the transaction of the business
. ‘ ) ) of th
directors may be fixed by the directors, and unless so fixed shall be t'wo.e

., 100. The continuing directors may act notwithstanding any vacane

in their body, but, if and so long as their number is redu%ed {)elow thg
number fixed by or pursnant to the regulations of the company ss the
necessary quorum of directors, the continuing directors or director may ach
for the purpose of increasing the number of dirsctors to that number, or
of summoning & general meeting of the company, but for no other purpose.

101. The directors may elect s chairnun of their meetings and
determine the period for whie.) he is to hold offize ; but if zo such chairman
is elected, or if at any meeting the chairme:. is not present within five
minutes after the time appointed for holding il3e rame, the directors present
may choose one of their number to be chairriav of the ~oweting,

102. The directors may delegate any of their powers to committees
consisting of such member or members of thelr body as they think fit;
any committee so formed shall in the exercisc of {aw powers 8o delegated
conform to any regulations that may be imposed on it by the directors.

103. A committee may elect a chairman df its meetings; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minntes aifer the fime appointed for holding the same, the
memﬁlgars pressnt may choose one of their number to be chairmaan of the
meeting,

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of
votes of the members present, and in the cage of an equality of votes the
cheirman shall have a second or casting vote.

1056. All acts done by any meebing of the directors or of & committee
of dirsctors or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any sach director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a director.

106. A resolntion in writing, signed by all the directors for the ime
being entitled to receive notice of a meeting of the directors, shall be as
valid and effectual as if it had been passed at a meeting of the directors
duly convened and held.

MANAGING DIRECTOR.

107. The directors may from time to time appoint one or more of their
body to the office of managing director for such period and on such terms
as they think fit, and, subject to the terms of any agreement entered
into in any particular case, may revoke such appointment. A director

go appointed shall not, whilst holding that office, be subject to retirement

7
SRS TS |
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by rotation or be taken into account in determining the rotation of retive.

ment of directors, but his g i rmin
if he cease from any cause tgp};a;n zfm d‘iarrelagt?gfﬂ be automatieally defermined

108. A managing director shall recei i
iire ecelve such remuneration (wheth
33; w:gfdof Balary, commission or participation in profits, or partl(;itftogg
¥ partly in another) as the directors may determine,

109. The directors may entrust to and conf i
. er upon a man
d:re;itigr any of the powers exercisable by them upoh psuoh termsagatgg
colri lons and with snch restrictions as they may think fit, and either
:o t?teraﬂy With or fo the exclusion of their own Powers and may from time
0 time revoke, withdraw, alter or vary all or any of such powers.

SEORHETARY.

110. The secretary sball be appointed by the directors for smech
term, at such remuneration and upon such condyitions 28 they may thigk
fit ; and any secretary so appointed may be removed by them,

is—lll. No person ghall he oppointed or hold office as secretary who

{a) the sole director of the company ; or

(b} & corporation the sole director of which is the sole director
of the company ; or

(¢) the sole director of a corporation which is the sole director
of the company.

112. A provision of the Act or these regulations requiring or
aubhorising a thing to be done by or to a director and the secretary shall
not be satisfied by its being done by or to the same person acting both
as director and as, or in place of, the secretary. .

THE SEAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of 2 committee
of the dir.ctors authorised by the directors in that behalf, and every
instrument to which the seal shall be affixed shall be signed by a director

. and shall be countersigned by the secretary or by a seecond director or by
some other person appointed by the directors for the purpose.

DIVIDENDS AND RESERVE.

114, The company in general meeting may declare dividends, bub
no dividend shall efcead the amount recommended by the directors,

5. TMhe directors may from time to time pay to- the members such
interglddi v?i"deit ds as appear to the directors to be justified by the profits

of the company.
116. No dividend shall be paid otherwise'than out of profits.

directors may, before recommending any dividend, set
aside out c?f:ht?:le profits of t}:?; company such sums 28 they think proper
28 4 Tesevve OT reserves which shall, st the discretion of the directors,
be applicable for any puUrpess to which the profits of tho company may be
roperly applied, and pending snei application may, at the lilke discretion,
Gither be employed in the business of the company or be invested in such
v esbments (other than shares of the company) as the directors may from
'\ to time think fit. The directors may 2iso without placing the same to
reserve carry forward any profits Which they may think prodent not o
. divide.

117,

[FSUE——— o
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118. Subject to the rights of i itled’

118. he s of persons, if any, entitled’ to i
e fens, o, ey o B S S o
g ne nts p. ' eredited as paid on the shares i
:h:gggé til"nxe Sél.?;ine&d ;? };gllclig bﬁtunc;) amountppaid or credjt:dsa;ngsis'g ecfrt:

. L shall be treated for the 0 i
reg_l&la.tmn as paid on the share. All dividends shall be %ﬁo&?ingg ;1;15
I&an i %roportaonp,tely to the amounts paid or credited as paid on the shares
( unqa z.my p‘o.rmon or portions of the period in respect of which the dividend
is paid ; butb if any share is issued on terms providing that it shall rank for

gzgc}.?{il;’igla;: from a partienlar date such share shail rank for dividend

119. The directors may deduct from any divi

: any dividend payable to an
member all sums of money (if any) presently payable by himl‘)coythe compa,ng'
on sccount of calls or otherwise in relation to the shares of the company,

120. Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distryibution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the directors may settle the same a8
they think expedmnt,_and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereot
and may determine that cash payments shall be made to any members
upon the footing of the value 50 fixed in order to adjust the rights of all
parties, and may vest any sach specific assets in trustees as may seem
expedient to the directors. .

121, Any dividend, interest or other momneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and to such
address as the holder or joint holders may in writing direct. Hvery such
cheque or warrant shall be made payable to the order of the person .to
whom it is sent. Any one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of

the shares held by them as joint hoiders.
129. No dividend shall bear interest against the company.

ACCOUNTS.
193. The directors shall cause proper books of account to be kept
with respect to—

(a) all sums of money received and expended by the company
and the matters in respect of which the receipt and expenditure
takes place ;

(b) all sales and purchases of goods by the company ; and

(¢) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are 00T kept such
books of account as are necessary to give a true and fair view of the state
of the company’s affairs and to explain its transactions.

s - t

124. The books of account ghall be kept ab the registered office o

the company, or, subject to section 147 (3) of the Aet, at such other place
or places as the directors think fit, and shall alwaye be open to the mspe.cnon :

of the directors.
125. The directors

to what extent and at whab
or regulations the accounts and books of

Il from time %o time determine whether ‘and ;
o times and places and under whab conditions 5
vhe company or any of them ghall %

P e,
e T e e oyt
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be open to the inspection of members not being directors, and no member

(not being o director) shall have any right of inspecting any account or

book or document of the com
0% 0 . pany except as conferred by statute or
suthorised by the directors or by the company in general megting.

126, The directors shall from time to time, in accordan i

. S ce with
sections 148, 150 and 137 of the Act, cause to be pf*epared and to be laid
before the company in general meeting such profit and loss accounts,

balance sheets, group accounts (if any) and reports as are referred to in
those sections.

127, A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
comupany in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every person registered under regulation 31. Provided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the ecompany is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS.

128. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thersto
if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in fnll unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the directors shall give effect
to such resolufion :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissued shares $0 be issued to members of the compauny
as fully paid bonus shares.

129. Whenever such a resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
prbﬁts resolved to be capitalised thereby, and all allotments and issues of
fully paid shares oT debentures, if any, and generally shall do al_l‘arits and
things required to give effect thereto, with full power to the directors to
make such provision by the jssue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to suthorise any person to
enter on behalf of all the members entitled thereto into an agreement vy1t1d1
the company providing for the allotment to them respec_zmvely, creqlt%
as fully psid =p, of any surther shares or debentures to which they maythe
entitled upon such capitalisation, or (2s the case may require) for the

payment up by the company on their behalf, by the application thereto

of their respective proportions of the profits resolved to be capitalised,

e ; hein
any part of the gImounts remaining unpaid on b
g;igligga?hoaﬁ’zg? ;;d agypag'reement made under such authority shall be

effective and binding on all such membeis.
. AUDIT.

i inted and their
130. Auditors ghall be appoill
accordance with sections 159 to 162 of the Act.

duties regulated in

Nl
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XNOTICES.

131. A notice may be given b e

2y b Yy the company to any member ei
pers{afnﬁllyhor by sending it by post to him og tg hisg registered addrtgzr
or (if he has no registered address within the United Kingdom) to the
address, ]f any, within the United Kingdom supplied by him to the
company for the giving of notice to him. Where 3 notice is sent by post,
service of the notice shall be deemed to be effected by properly addressing,
prepaying, and posting a letter confaining the notice, and to have been
effected in the case of a notice of a meeting at the expiration of 24 hours
after the letter containing the same is posted, and in any other case at

g}f;ep ;;é:;ze at which the letter would be delivered in the ordinary course

132, A notice may be given by the company to the joint holders ot

& share by gw'mg the notice to the joint holder first named in the Tegister
of members in respect of the share.

133. A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptey of a member by
sending it through the post in & prepaid letter addressed to them by name,
or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like deseription, at the address, if any, within the
United Kingdom supplied for the purpose by the persons elaiming to be
8o entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the
death or bankruptcy had not ocewrred.

X 134. Notice of every general meeting shall be given in any manner
hereinbefors authorised to—

(a) every member excapt those members who (having no registered
address within the United Kingdom) have not supplied to the
company an address within the United Xingdom for the
giving of notices to them ;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trostee in bapnkruptey of a member where the member but
for his death or bankruptey would be entitled o receive
notice of the meeting ; and

(¢) the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings.

WINDING UP.

135. If the company shall be wound up the liguidator may, with the
ganection of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in specie or
kind the whole or any part of the asséts of the company (whether they
shall consist of property of the same kind or not) and may, for such
purpose set such vaiue as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The hqmda.tgr
may, with the like sanction, vest the whole or any part of smch assets in
trustz,ees upon such trusts for the beneﬁt:, of the contributories as the
liquidator, with the like sametion, shall think fit, but so that no member

_ghall be compelled to accept any shares or other securities whereon there
i liability.
o A o INDEMNITY.
director, managing director, agent, auditor, secretary
and :tl)}ts;ﬁ;ar oEégrei: for the time being of the company shall be mg.egnmﬁfg
oub of the assets of the compaly against any Hability incwrred by
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in defending any proceadin . et . . sa s
o 8 & 1gs, whether civil or criminal, in which judgment
15 given In his favour or in which he is acquitted or ’in connec%iong?;ith

ﬁ?xﬂ %I;Ptlilﬁ:‘glgfllrttfnder section 448 of the Act in which relief is granted to

PART I
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part I of T .
exception of regulations 24 and 53) shall apply. of Table 4 (with the

2. The company is a private company and accordingly—

(@) the right to transfer shares is restricted in manner hereinafter
prescribed ;

(b) the number of members of the company (exclusive ‘of persons
who are in the employment of the company and of persons
who ha‘v:mg been formerly in the employment of the company
were while in such employment and have continued after the
determination of such employment to be members of the
company) is limited to fifty, Provided that where two or
more persons hold one or more shares in the company jointly
they shall for the purpose of this regulation be treated as a
single member ; :

(¢} any invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

(@) the company shall not have power to issne share warrants
to bearer.

3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

4, XNo business shall be transacted abt any general meeting unless a
quoruw of members is present at the time when the meeting proceeds to
businsss; save as herein otherwise provided two Imembers present mn

person or by proxy shall be a quorum.,

[

5. Subject to the provisions of the Act, a resolubion. in writing signed
by all the members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same
had been passed at 2 general meeting of the company duly convened and

held.

6. The directors may at any time require any person whose name is
entered in the register of members of the company to furnish them with
any information, supported (if the directors so require) by a statutory
declaration, which they may congider necessary for the purpose of
determining whether or nob the company is an sexempt private company
within the meaning of subsection (4) of section 129 of the Aet.

Nore.—Regulations 38 and 4 of this Part are alternative to

regulations 24 and 53 respectively of Part L.
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_Gedanistedeny, CO2300l + GO AERIITED

Hasking+Selis
] MNate I3E5]

Chartare3 Accauntants PO Bow 207

128 Queen Violorg Strect
London ECAP 44K
Telephone 01-248 38713
Telex 894841
your ref: Faesmra (01-248 3623

ourref:  014/AD/AH extn: 13th Avgust 1987

The Crown Agents for Oversea
Govermmenits and Administrations
52 Grosvenor Gardens

Victoria

1ondon SWIW OAX

% \Lfmn

For the attention of K G White, Corporate Secretary

Dear Sirs

We are writing in accordsnce with Section 390 of the Cowpanies Act 1985, to
resign as auditors to the companies listed below. There are no
circimstances comnected with our resignation that we censider ought to be
brought to the notice of the members of the companies oOr creditors.

Companies from which we are resigning forthwith:-

Four Millbank Holdings Limited

Four Millbank Nominees Limited

Great Peter Nominees Limited

Crown Agents Services Limited )
Greenshields, Cowie & Co Limited =~
The Knight Line Limited

Phoenix Travel (Greenshields) Limited

Yours faithfully
’/pfa Jﬁf:?(a.«da/u:m *ff;%d

DELOITIE HASKINS & SELLS

P &' plias e £O B aGaess 3 wehie b oo Gl f puttl ot Rt s aediaben IR Qi e W g ) i FOoGT A0



Reg. No. 337651

GREENSHIEIDS, OOWIE & Q0. LIMITED

WRITTEN ELECTIVE RESOLUTIONS PASSED IN ACOORDRNCE

WITH THE OCMPANIES ACT 1985 SECTICN 381A

We, the undersigned, being all the members of the above named

private campany hereby RESOLVE :-

a. To elect to dispense with the laying of accounts and reports
before the general meeting in acoordance with section 3792 of
the Campanies Act 1985 as inserted by the Companies Act 1989,

b. To elect to dispense with the holding of Anmial Genheral Meetings
in accordance with section 366A of the Companies Act 1985 as
inserted by the Conmpanies Act 1989 ard

c. To elect to dispense with the abligation to appoint auditors and
fix their fee anmially in accordance with section 386 of the
Companjes Act 1985 as inserted by the Companies Act 1985 and
that while this election is in force the Directors shall be
authorised to agree the auditors annual fee.

L R R I R R I RN Y LR N O I N A R N e ]

for and on of
Four Millbark Holdings Ltd

patea : 12 Narch 199,

.cunlb.lo.ctl’:ll ------- LI R )

for ard on behalf of
Four Millbank Nesminees Ltd
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Pleass do not
write in this
margin

Please complate
legibly, preforatiy
In black typa, or
bold bloek lettering

* insert fult name
of company

t delete as
appropriate

¥ Insert
Director,
Secratary,
Administrator,
Administrative
Receiver ar
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying aind
delivering accounts — oversea
business or interests

Pursuant to saction 244 of the Companies Act 1985
as insartad by section 11 of the Companias Act 1989

To the Registrar of Companies Company number

(Address averleaf)

23 65

Name of company

| GRS e DS, ol €O L 3Ted

AT i

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and ¢laim an extension of three
months to the period allowed under this section for [aying and delivering accounts in relation to the
financial year of the company {fendingl[which ended on]t

Day Month ‘fear
Fil iz 191900
iy

Signed (oo iy,  Lecnd b Ochp lc.

(Z9(

Designationt (eougravcsy Date

Ce oo o fcr,

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channe!
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3} of the Act, claim an extension of three months to the period which
otherwise wouid be allowed for the laying and delivety of accounts under section 244(1),

2. Notice raust be given before the expiry of the period which would otherwise be alicwed under
section 24441).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

0/5.014:119!8}5

Presentor’'s name address For official use

tefephone number and reference (if any}: § 0..8. Postroom..... .
y GG n,, 3 ;T;’l':z"“-’«"
CAROL CEFALO R
THE CHOWN AGENTS f9h QEiseA covmesrd e
$7. MICHOLAS HOUSE F e RN

3T, NICHOLAS ROAD, e
SUTTON, "
SURREY. 8M1 1

Tl e Loum 2=l & 3022

-




THE COMPANIES ACTS 1985 to 1389
2338651

CERTIFECA]I@N
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WE HEREBY CERTIFY that this grint
incorporates all alterations maua 10
this company's Momorandum of
Assoclation by filed rosolutions and
is lodged m compliance with tha

PRIVATE COMPANY LIMITED BY SHARES requirements of section 18 ot the

Companies Act 19385,
8/10/91

MEMORANDUM OF ASSOCIATION OF

MEAKIN RAYNCR FLINDER LIMITED

1. The Company’s name is "MEAKIN RAYNOR FLINDER LIMITED".
2. The Company’s registered office is to be situated in England & Wales.
3. (a) (i) The object of the Company is tc carry on business as a general
commercial company.
(ii) Without prejudice to the generalily of the object and the powers of the

Company derived from Section 3A of the Act the Company has power to do aii cr any
of the following things:-

R

A P
CUI\- Vg Ah'f\d:-?:

9 UCJ‘ 1991
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by  To purchase or by any ather means asquire and take Qplions aver any propeny whatover, and any
nghts ar prvileges ot any kind over or in respect of any property

. (&) Toapply lor, register, purchase, or by other means acquire and protect, prolong and renew. whothcr
in the United Kingdom or alsswhaere any patents, patent righis. brevets d'inventon, licences, secret Hrocrsses.
trade marks, designs, prolectiens and concessions and to disclaim, alter, modify, use and turn 1o acceunt and 1o
manufacture under or grant licences or privileges in respect of the same, and to oxpend money i oxporirmenting
upon, lesting and improving any patents, inventions or rights which the Company may acquirg or propose 1o
acquire.

({d) To acquire or undertake the whole or any part of the business, goodwill, and assels of any person,
firm, of company carrying on or proposing to carry on aay of the businesses which the Company is authorised
to carry on and as part of the consideralion for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate wilh, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or far subsidising or otherwise assisting any such parson, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid or property acquired, any shares, debeniures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, morigage and deal with
any shares, debenturas, debenture stock or securities so recaived.,

{e) To improve, manage, construct, repair, develop, exchangs, let on lease or otherwise, morigage.
charge, sell, disposa of, turn to account, grant licences, options, rights and privilzaes in respect of, or oltherwise
deal with all or any part of the property and rights of the Company.

() Toinvestand deal with the moneys of the Company not immediately required in such manner as may
from time to time be delermined and to hold or otherwise deal with any investmenls made.

{(g) To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generalily of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company asseciated in any way with, the Company), to enter into guaranteos,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company {including without prejudice to the generality of the foregoing
any such holding company, subsidiary, fetlow subsidiary or associated company as aforesaid).

(h) To borrow and raise money in any manner and to secure the ropayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other sacurity upon the whole or any part of the
Company's property or assets (whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, fien or security to secure and guarantee the performance by the Company
of any ebligation or liability it may undertake or which may become binding on it.

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

iy Toapply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade
or olher authority for enabling the Company to carry any of its objects into effect, or for effecting any modification
of the Company's constitution, or for any other purpose which may seem calculated directly or indirectly to
promote the Company's inlerests, and to oppose any proceedings or applications which may seem calculated
directly or indirectiy to prejudice the Company's interests.

(ky To enter into any arrangements wilh any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objocts or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privilages or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

()  Tosubscribe for, take, purchase, or ctherwise acquire, hold, sell, deal with and dispose of, place and
undervirite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debenlure
stacks, bonds, obligations or securities issued or guaranteed by any government o7 authority, municipal, local or
otherwise, in any part of the world,

FORMKO1




{m} 7o control. manage, linanco, sunsudise, Co-urdina!a Gr GHerWIED ASHIST BNY COMPANY OF CIMPANICS
in which the Gompany has a direct or indirect inancial interes, to provide secietaral, admimstiratve, 1echmca).
commercial and other services and facilitios of all kinds for any such company or companics and tg maka
paymants by way of subvention or otherwise and any other arrangoments which may seem dagwablo with sesplct
to any business or operations of or generally with respect 1o any such company ¢r companas.

(M}  To promote any other company for the purpose of acquiring the whole or eny part of the business
or property or undertaking or any of the liabilities of the Company. or of underlaking any busingss ar gperations
which may appear ikely lo assist or banefit the Company or lo enhance the value of any property o busingss
of the Company, and to place or guarantoe tne placing of, underwrite, subscribe for, or otherwise arquire all or
any part of the shares or securities of anv such company as aforesaid,

{0} To sell or otherwise dispose of the wiiote or any part of the business or property of the Company,
either tegeiher or in portions, for such consideration as the Company may think fit, and in parliculas for shares,
debentures, or secuwrities of any company purchasing the same.

(p} Toact as agents or brokers and as trustess for any person, firm or company, and 10 undertake and
petform sub-contracts.

(q) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them af shares or other securities of the Company c¢radited as paid up in
full or in part or olherwise as may be thoughl expedient.

(n  Todistribute among the Members of the Cornpany in kind any property of the Company of whatever
nature,

(s} Topay all or any expenses incurred in connection with the promation, formation and incorporalion
of the Company, or to confract with any person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guarantaeing the subscription of any shares or olher
securities of the Company.

(ty  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, sociaty, or club which may be for-the benefit of e Company or its Directors or employees, or may
be connected with any lown or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facililies and services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have sétved the Company, or any company which is a subsidiary of the
Company or the holding company of the Gompany or 2 lellow subsidiary of the Company or the predacessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and olher relatives and depandants of such persons; to make payments towards wsurance
including insurance for any Direclor, officer or Auditor against any liability as is referred 1o in Section 310(1) of
the Act; and ‘o set up, eslablish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory} for the benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employess of the Company or of any such subsidiary, hofding or faitow
subsidiary company and lo lend monay to any such employses or to irustees on their behalf to enable any such
purchase schemes 10 be established or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of Seclions 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether direclly or indirectly,
any kind of financial assistance (as defined in Section 152(1){a) of the Acl) for any such purpose as is specified
in Section 151(1) and/or Section 151(2) of the Act.

(v) To procure the Company o be registered or recognised in any part of the world,

{w) To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or olherwise, and by or through agents, brokars, sub-contractors or otharwise and either along
or 1in conjunction with others,
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(x) Todo all such othar things as may be deemed incidental or conducive 1o the
+attainment of the Company's object or of any of the powers given to it by the Act or by thie
Clause.

AN s0 that:-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or resiricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

{2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act' means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The lizbility of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 shares of £1 each.
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‘ CERTIFICATION

WE HEREBY CERTIFY that ihis
print incorporatos all alterations
mado to this company's Arlicles of
Association by filed rosolutions and
is lodgod in compliance with the
requirements of seclion 18 of the
Companies Act 1985.

a/10/91
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 (S! 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (Sl 1985 No. 1052} (such Table being hereinafter called "Table A") shall apply to tho
Cormnpany save in so far as they are excluded or varied hereby and such Regulations {(save as s0
exciuded or varied) and the Articles hereinafter contained shall be the regulations of the Company.

)] In these Articles the expression "the Act” means the Companies Act 1985, but so thal any
reference in these Articles to any provision of the Act shall be deemed 1o include a reference to any
statutory modification or re-enactment of that provision for the time being m force.

ALLOTMENT OF SHARES

2 (a) Shares which are comprised in the authorised share capital with which the Comoany is
incorparated shail be under the contro! of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they thini fit.

{b) All shares which are not comprised in the authorised share capital with which the Company
iz incorporated and which the Directors propose to issue shal! first be offered to the Members in
preportion as neasly as may be to the number of the existing shares held by them respectively unless
the Company in General Mecting shali by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a peried (not being less than fourteen
days) within which the offer, if nol accepted, will be deemed {o be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in thu proportion aforesaid to the persons
who have, within the said period, accepted all the shares offercd to them;

¥
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such further olfer shall bo mads in ik terms in the same manner and imitod by a kke penod as the onginal oYer
Any shares not accepted pursuant to such offer or further ofter as aforesand or n.t capable of be:ny vliered ag

alorasaid except by way of fractions and any shares releaged from the provisions of this Articla by any such
K> Spocial Resolulion as atdresaid shall be under'the conlrol of tha Directors, who may allot, grant 6ploONSs over or
B otherwise dispose of the same to such persons, on such terms, and in such manner as they think it, provided

\ that, in thq case of shares not accepted as aforesald, such shaves shall not be disFosed of on terms which are
e more favourable o the subscribers therefor than the terms on which they wero offerad to the Membars. The
foregoing provisions of this paragraph (b} shall have effect subjerct 10 Section 80 of the Act.

{€) Inaccordance with Section 91(1) of the Ast Sections 89(1) and 90(1) to {6} {inclugive) of the Aci shall
not apply to the Company

e Ll

o
"

(d) The Direstors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to @xercise any power of the Company to allot and grant rights to subscribe for o convert securities into shares
of the Campany up 0 the amount of the authorised share capital with which the CompanY is incorporated al any
time or times during the perlod of five years from the date of Incorporation and the Direclors may, after that
period, allot any shares or grant anK such rights under this authority in pursuance of an offer or agreement so 1o
do made by the Gampany within that period. The authority hereby given may at any tima {subject lo the said
Section 80) be renswed, revoked or varied by Ordinary Resolution of the Company in Goneral Meeting.

SHARES

3. The liep conferrad by Clause &in Table A shall atiach also to fully paid-up shares, and the Company shall
also have a first and paramount fien on all shares, whether fully paid or not, slanding registered in the name ol
any person indebtad or under liability to the Company, whether he shall be the sole registered holder thereof or
shall be one =% two or more joint holders, for all moneys presently payable by him or his estate lo the Company,

Clause 8 in Table A shall be modified accordingly.

4, The liability of any Maember in default in respact of a call shall be increased by the addition al the end of
the first ssntence of Clausa 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND F 5OLUTIONS

5. Every notice convening a General Mesting shall comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entilled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

8. (a) ¥ aquorum is not present wilhin half an hour from the lima appointed for a General Meeting the

General Mesting shall stand adjourned to the same day in the next week at the same time and place or to such

other day and at such other time and place as the Directors may determine; and if at tha adjourned General

" Meeting a quorum is not present within hall an hour from the time appointed therefor such adjourned General
L Meeting shall be dissolved.

(o) Clause 41 in Table A shall not apply to the Company.
LR APPOINTMENT OF DIRECTORS
. 7. {2) Clause 64 in Table A shall not apply to the Company.

N
- (o) The maximum number and minimum number respectively of the Directors may be determined from
f time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
o determination there shall be no maximurr, number of Diréctors and the minimum number of Direclors shali be one,
. W Whensoever the minimum number of Directors shall be one, a sole Director shall have authority io exercise all
the powers and discretions by Table A and by lhese Articles expressed to be vested in the Direclors generally,
. and Clause 89 in Table A shall be modihied accordingly.

LR {c) The Directors shall nol be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table A
o B shall not apply to tha Company.

(d} MNo person shall be appointed a Director at any Genera! Meeling unless either:- =

iy  hes recommended by Ihe Directors: or o
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(i} not less than lowrteon nor mare than Rirty-live clear days betore the date appainted 107 tho
Ganaral Maeting, nolice signed by a Membar qualified fo vole af the General Mesling hag been gven 10 e
Company of tha intention 1 propase that parson for appointment, tegethsr with netice signed by that persen €1
ha willingness to be appointed,

(8) Subjectto paragraph (d) abovo, the Com Fany maY by Ordinary Rasolutionin General Meetrig appoint
any person wha is willing to act to be a Oirecter, either 1o fill a vacancy er as an additional Director.”

()  The Directors may appoint a person who is willing 1o act to be a Director, either ta lill & vacancy or
as an additional Director, provided that the appointinent does not cause the number of Directors to exccad any
guganr c}etarmined in accordance with paragraph (b) above as the maximum numbser of Directors and for the time

eing in force,

BORROWING POWERS

8,  The Directors may exercise all the powers of the Company to borrow money without limit as to amount and
upon such terms and in such manner as they think fit, and subject (in the case of any sacurity converlible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard secant{ over its undaitaking, property
and uncalled capital, or any part thereof, and to issue debontures, debenture stock, and other securities whether
oulright ar as security for any debt, liability or obligation of the Company or of any third party.

ALTERMATE DIRECTCRS

9. {a} An allernate Director shall not be entitled as such to raceive any remunaralion from the Companr.
save ihat he ma\}(1 be paid by the Company such part (if anyg of the remuneration ctherwise payable o his
appointor as such appointor may by nolice in writing lo the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b)y A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an alternate
Director to reprasent more than one Director, and an alternate Director shall be enlitied at any meeting of the
Directors or of any committee of the Directors to one vote for every Director whom he represents in addition to
his own vote (if any) as a Direclor, but he shall count as only one for the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) of the Mamorandum
of Association of the Company anJ shall be entitled to retain any benelits received by them or any of them by
raason of the exercise of any such powers.

{t)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may votg, at any meeting of the Directors or of any committee of the Directars, on any
fesolutian, notwithstanding that itin any way concerns or relates to a matter in whict: he has, directly or indirectly,
any kind of interest whatsoever, and if £:3 shall vote on any such resolution as aforesaid his vote shall be counted;
and in relation to any such resolulon as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum preseni at the meeting.

{b) Clauses 94 lo 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12. {(a} If the Company has a seal il shall only be used with the authority of the Directors or of a commilles
of Direclors. The Directors ma\( determine who shali sign any instrument to which the seal is affixed and uniess
otherwise so determined it shall be signed by a Director and by the Secretary or sacond Diractor. The obligation
under Clause B of Table A rolating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply lo the Company.

()  The Company may exercise the powers conferred by Section 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

*13. (a) Every Directlor or olher officer or Auditor of the Compnny shall be indemnified
out pf the assels of the Company against all losses or liabilities which he may susiain or
incur in or about the execulion of the duties of his office ar otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted ar in
connection with any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shail be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act,

(c) Clause 118 in Table A shall not apply to the Company.

1 TRANSFER OF GHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first senterice of Clause 24 in Table A shall not apply to the Company,

374307  ( 2638651)




