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1 Y1E COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memorandum of Asgorintion

or

RINGTONS LIMITED.

1. The name of the Company is  Ringtons Limited.”

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

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

E (@) To acquire and take over as a going concern all the under-
)3 taking and assets of Ringtons (Holdings) Limited, being
¥ a company carrying on the business in Newcastle upon
H Tyne and elsewhere of a tea merchant. and dealer in other
allied commodities, and having subsidiaries engaged in P
that trade and in the coachbuilding industry and in the !
manufacture, assembly, repair and sale of delivery and o
other vehicles.

(b) To carry on at such places in the United Kingdom or else-

. 1
¥ where, as may be determined by the Directors of tha t
? Company, the business of Tea, Coffee and Cocoa Mer- g
£ chants, and generally to carry on the said business of E
4 Ringtons (Holdings) Limited in all its branches, or any ;
’ﬁ( businesses of a character similar or analogous thereto, |
E or any other business or any other works or manufac- i
1S tures which may seem to the Company capable of being s
i conveniently carried on'in connection with the same, or ‘
f calculated directly or indirectly to enhance the value of

e

i
or render profitable any of the property or rights of 'the i
Company or further any of its objeots. 5
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(¢) To carry On the business of motor engineers and coach-

pbuilders, including the business of the manufacture,
repair and assembly of motor and mechanically driven
vehicles of every description; and either in connection
therewith or as separate and distinct undertakings, the
business of garage proprietors, dealers in petrol, oil and
other fuels, tyres, accessories and spare parts and dealers
in motor velicles of all descriptions.

(d) To purchase of otherwise acquire any patents, brevets
d'inventions, 1iCences, concessions and the like, confer-
ring any exclusive of non-exclusive or limited right to
use any invention which may seem capable of being used
for any of the purposcs of the Compary, or the acquisi-
tion of which may seem calculated directly or indirectly
to benefit the Company, and to use, exercise, develop or
grant licences in respect of or otherwise turn to account

the property and rights 80 acquired.

(¢) To enter into any arrangements with any governmenfs or
authorities, supreme, municipal, local of otherwise,
which may seem conducive to the Company’s objects
or any of them, and to obtain frorn any such government
or authority any rights, privileges and concessions which
the Company may think it desirable to obtain, and to
carry out, exercise and comply with any such arrange-
ments, rights, privileges and concessions.

(/ To purchase or otherwise acquire and undertake all or any
part of the business, property and liabilities of any
person or company carrying on any business which this
Company is authorised to carry on or possessed of
property suitable for the purposes of the Company.

< (g) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person or
comparny carrying on or about to carry on any business
which this Company is authorised to carry on, oI any
business or transaction capable of being conducted so as
to benefit this Company. To take, ot otherwise acquire,
and hold shares in any other company having objects
altogther or in part similar to those of this Company,
or carrying On any business capable of being conducted

so as directly or indirectly to benefit this Company.
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(R} Generally to purchase, take on lease, exchange, hire or

otherwise acquire any teal or personal property, and any
rights or privileges which the Company may think neces-
sary or convenient with reference to any of these objects,
and capable of being profitably dealt with in connection
with any of the Company’s property or rights for the
time being, and to construct, maintain and alter any
buildings or works necessary or convenient for the pur-
poses of the Company.

(i) To sell the undertaking of the Company, or any part thereof,

or any agency cornected therewith for such considera-~
tion as the Company may think fit, and in particular for
shares, partly or fully paid up, debentures, debenture
stock, or securities of any other company, whether actu-
ally incorporated and existing, or proposed to be formed
or promoted by the purchaser or otherwise.

{j) To promete, finance, or assist any other company or com-
" panies for the purpose of its or their acquiring all or any

of the property, rights and liabilities of this Company, or
for any other purpose which may seem directly or in-
directly calculated to benefit this Company.

(k) To raise, or borrow, or secure the payment of money for the

purpose of the Company (which shall be deemed to in-
clude the loan of moneys by the Company for the pay-
ment of estate duty in respect of the death of any
shareholder of the Company) upon such terms, and on
such security as may seem to the Company expedient,
and in particular, by the issue of debentures or deben-
ture stock, whether perpetual or not, and charged upon
the whole or any part of the property of the Company
both present and future, including its uncalled capital.

() To make and exccute any deed, indenture, agreement,

appointment or other legal or notarial act or document
which may be necessary, expedient or desirable for
effectuating or carrying out any matter or transaction
within the powers of the Company, or which may be
incidental thereto, or connected therewith, and to draw,
accept, endorse, discount, and execute and issue
cheques, bills of exchange, promissory notes, debentures,
bills of lading, warrants, and other negotiable, commer-
cial or transferable instruments or securities.
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(m) To pay all preliminary expenses of the Company and any
company formed or promoted by the Company, and to
remunerate any person or company for services render-
ed or to be rendered in placing or assisting to place or
guarenteeing the placing of any shares in the Company’s
capital, or any debentures, debenture stock, or other
securities of the Company, or in or about the formation
or promotion of the Company or the conduct of its
business. ;

(n) To invest and deal with the moneys of the Company not
immediately reqiired in such manner as may be from
time to time determined.

(0) To lend money to such persons and on such terms as may
seem expedient.

(p) To give any guarantee or indemnity as may seem expedient.

(g) To sell, improve, manage, develop, lease, mortgage, dispose

of, turn to account, or otherwise deal with all or any pait
of the property of the Company.

() To distribute by way of dividend or otherwise any of the
property of the Company in specie.

(s) To do all or any of the above things in any part of the world,

and as principals, agents, contractors, trustees, or other- g

wise, and by, or through trustees, agents, or otherwise,
and either alone or in conjunction with others.

(1) To procure the Company to be registered or recognised, and

to establish and maintain local registers, agencies and A

branch places of business, in any colony or dependency,
or in any foreign country or place.

(1) To adopt such means of making known the products of the
Company as may seem expedient, and in particular by
advertising in the press, by circulars, by schemes for the

payment of dividends or discounts to customers of the

Company, by purchase and exhibition of works of art or
interest, or by the publication of books and periodicals,
- and by granting prizes, rewards and donations.

(v) To establish and'maintain or procure the establishment and
maintenance or to act as Trustees of any non-contribu-
tory or contributory pension or superannuation funds
for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or emolu-
ments to, any persons who are or were at any time in

i, A . o
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the employment of the Company or of any company
which is a subsidiary of the Company or is ailied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or
Officers of the Company or of any such other company
as aforesaid, holding or who held any salaried employ-
ment or office in the Company or such other company,
and the wives, widows, families, dependents and con-
“nections of any such persons, and also to establish and
subsidise or subscribe to any institutions, associations
and charities calculated.to be for the benefit of or to
advance the interests and well-being of the Com-
pany or of any such other company as aforesaid or of
any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as afore-
said, and to subscribe or guarantee money for charit-
able or benevolent objects or for any exhibition, or for
any public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

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

And it is hereby declared that the objects.of the Company as specified
in each of the foregoing paragraphs of this Clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the same occur or the name of the Company.

4. 'The liability of the Members is limited.

5. The share capital of the Company is £200,000, divided into
200,000 shares of £1 each.
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WE, the several persons whose names, addresses and descriptions age "
<u“5f‘nbed are desirous of being formed into a Company in pursu- f
and we respectively agree to =

nee of this Memorandum of Association, a

fa?*e the number of shares in. the capital of the Company set opposite )

our respective names. ,
Number of Shares
Names, Addresses and Descriptions of Subscribets taken by each
Subscriber

Inoe | hestgete (L::A , B

P ot Sovron L WESS
/0% mvf-‘-»hu’/.ud fee . Jhb
A.Wcrmﬂu trfrom J:’f"“- .

4 e L ] ;/:LQJ-GC—_A;-’

: N
Dated the /9 * dayof L‘M 1956. D.Srte7H  TNR
Witness to the above signatures— m
:.? 5 £7 %:7
1S ec_m.({‘v
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THE COMPANIES ACT, 1948.

—

S - -

r COMPANY LIMITED BY SHARES

Artirles of Agsociation

OF

RINGTONS LIMITED ™/
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PRELIMINARY.
1. The regulations in T able “A” in the Fi‘rstd Schedule to the ‘
Companies Act, 1948, shall not apply to the Company. : 'gt;g:p{;% " not ,
’ i

2. Tn these presents, if not inconsistent with the subject or Interpretation.
context, the words standing in the first column of the table next here-
inafter contained shall bear the meanings set opposite to them respec- ,
tively in the second column thereof. -

WORDS, - * MEANINGS.

R vt e ¢ ek A S WG LA R e e e

The Statutes | The Companies Act, 1948, and every other Act for
the time being in force concerning joint stock -
companies and affecting the Company.

These These Articles of Association, as originally framed,
Presents or as from time to time altered Dby special
resolution. ‘
Ordinary A registered holder of one or more Ordinary Shares l
Shareholder or of Ordinary Stock in the capital of the

Company.
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WoRDS. MEANINGS.

A - . £ o

Office ..| The Registered Office of the Company.
Seal ... ..1 The Common Seal of the Company.

The United
Kingdom| Great Britainand Northern Ireland.

Month ... Calendar month.
Year .. Calendar year.

In writing ..| Written or produced by any substitute for writing,
or partly one and partly another.

And the expressions “ Debenture ” and * Debenture holder ™ shall .
include “ Debenture Stock ” and “ Debenture Stockholder,” and the
expression ““ Secretary ”* shall include a temporary or assistant Secre-
tary and any persoa, firm or company appointed by the Directors to
perform any of the duties of the Secretary.

Save as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same
meaning in these presents. ' ‘

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents.

g PRIVATE COMPANY.

M l}:.;svt;tigtiuns on 3. The Company is a Private Company and accordingly:— !
a, L ) Co 3 B . - - H
"’"‘m’f (a) The right to transfer shares in the Company shall be re- !

0o stricted in manner hereinafter appearing,

i {8) The number of menibers of the Company (not including
R persons who are in the employment of ihe Company, and
persons who, having been formerly in the employment
of the Company, were, while in that employment, and
have continued after the determination of that employ-
ment to be, members of the Company) shall be limited to
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fifty; provided that where two or more persons hold one °
or more shares in the Company jointly they shall for the
purposes of this paragraph be treated as a single member.

(c) No invitation shall be made to the public to subscribe for ;I
any shares or debentures of the Company. !

i -mmmmmﬁw?m* sl G
e T -~

BUSINESS.

4. Any branch or kind of business, which the Company is either m\;tbguéiﬂm
expressly or by implication authorised to undertake, may be under- underiaken,
taken by the Directors at such time or times as they may think fit, and
further, may be suffered by the Directors to be in abeyance, whether
such branch or kind of business may have been actually commenced
or not, so long as the Directors may deem it expedient not to com-
mence or proceed with the same.

5. No part of the funds of the Company shall be employed in the Company's own
purchase of or in loans upon the security of the Company’s shares, e be
save in so far as may be authorised by the Statutes.

CAPITAL.

6. The capital of the Company is £200,000 divided into 200,000 Capital.
shares of £1 each, of which 78,300 shares shall be 63 per cent. Cumu-
Jative © A ™ First Preference Shares, 32,490 shares shall be 6 per cent.
Cumulative “ B Fizst Preference Shares, 10,000 shares shall be 6%
per cent. Cumulative «” Second Preference Shares, 70,000 sharss
shall be Ordinary Shares and 9,210 shares shall be Unclassified Shares.

The shares of the said respective classes shall entitle the holders thereof
to the respective rights and privileges and subject them to the respective
restrictions and provisions as follows:—.

e T~ LT e S i

() The “ A” First Preference Shares and the “B” First Rights of First
. . Preference..
Preference Shares of the Company shall carry the tight, Shares.
in priority to all other shares in the capital of the
Company, to a fixed cumulalive first preferential
‘e dividend at the rate of 6} per cent. per annum in the case
of the “'A » First Preference Shares and at the rate of
6 per cent, per annum in the case of “ B ” First Preference
Shares, on the capital for the time being paid up or
credited as paid up thereon and in a winding up to re-
payment of the capital paid up or credited as paid up
thereon, and to any arrears, accruals or deficiency of the
, fixed cumulative first preferential dividend therson
0 (whether earned or declared or not) calculated down to
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Tights of Second
Preference Sharcs

Unclassified
Shares.

10

the date of return of capital. bat shall not cenfer any
further right to participai‘e in the profits oF asséls of the
Company, Save as to the rate of dividend payable
thereon, the “ A ™ and “ B First Preference Shares shalt
rank pari passt in alt respects and as one class.

(s} Subject and without prejwdice 10 :he righin attaching to the

& A 7 uud® B First Feaference Sharss, the** C 7 Second

Prefareice Shares shall carry the right, in priority to a}l .
otves shares in the capitai of the Company, to & fixed -

cumulative second preferential dividend at the rate of
61 per cent. per anaum on the capital paid up or crediid
as paid up thereon, and in a winding up to repaymeni
of the capital paid up = credited as paid up thereon, and
to any irears, aserials or deficiency of the fixed cumu-
latizx second pre®.vential dividend thereon ~a'hether
eawrizd or declared v not) calculated down to the Cate of
r.oters of capital, eut shall not confer any further right
to participate in the profits or assets of the Company.

() Subject as mentioned in paragraph (D} of this Article the

Ordinary Shares shall carry the right to the Temaining

profits of the Company available for distribution and ' .

from time to time determined to be distributed, and in a
winding up to the remaining assets of the Company
available for distribution amongst the members.

(D) Without prejudice to the special rights aftaching to the:
“A " and “B” First Preference Shares and the “C™

Second Preference Shares (which special rights shail not
be modified or abrogated except with such consent or
sanction as is provided by the next following Article) the
Unclassified Shares may be issued with_such preferred,
deferred, or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting
or otherwise, as the Company may from time to time
by resolution determine.

(£) Subject to the provisions of the Statutes the Company niay

issue Preference Shares which are, or which at the option
of the Company are to be, liable to be redeemed.
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MODIFICATION OF RIGHTS.

pr

to the provisions of the Statutes, either with the consent in writing of
the hoiders of three-fourths of the issusd shares of the class, or with
the sanction of an extracrdinary resolution passed at a sepatate general
meeting of such holders (but not otherwise) be modified or abrogated,
and may be so modified or abrogated either whilst the Company is a
going concern or during or {it contemplation of a winding up. To every
such separate general meeting all the provisions of these presents
relating to general mestings or to the proceedings thereat shall muzatis
mutendis, apply, except that the necessary quorum shall be two
persons at least holding or represertting by proxy one-third in nominal
amount of the issued shares of the class (but so that if at any adjourned
meeting of such holders a quorum as above defined is not present,
those holders who are present shall be a quorum) and that the holders
of shares of the class shall, on a poll, have one vote in respect of every
share of the class held by them respectively. No shares shall be created
or issued to rank in priority to or pari passu with the 78,300 “ A >
First Preference and the 32,490 “ B ” First Preference Shares without
such consent on the part of the holders of those shares as is provided
for by this Article (such “ A and “ B ” First Preference Shares being
for this purpose together treated as one class). Similarly no shares
(other than the 78,300 “ A ™ First Preference and the 32,490 “B ™
First Preference Shares) shall be created or issued to rank in priority
to or pari passu with the 10,000 C * Second Preference Shares without
such consent on the part of the holders of those shares as is provided
for by this Article. Subject as aforesaid the special rights conferred
upon the holders of any shares or class of shares hereafter issued with
preferred or other special rights shall not, unless otherwise expressly

provided by the conditions of issue of such shares, be deemed to be

modified by the creation or issue of further shares ranking pari passu
therewith,

SHARES, -

8. The Company having been incorporated with the object ngmof

(inter alia) of acquiring the undertaking and assets of Ringtons
{(Holdings) Limited, the 78,300 “ A First Preference Shares, the
32,490 “B” First Preference Shares, the 10,000 “C” Second
Preference Shares and 69,998 of the Ordinary Shares in the initial
capital ot the Company shall be issued, credited as fully paid up, to

7. Whenever the capital ot the Company is divided into different HO}:V
classes of shares, the special zights attached to any class may, subject may be




Powver to pay
Bssiom
and brokerage.

Power 1o charge
interest (O
capital,

Exclusion of
equities.

Jssue of
Certificates.

12

the holders of shares in that company as consideration for such asguist»

tion and in the manser specificd in a draft agreement for such -

acquisition which has already been prepared. The remainixlg two ‘Oer.l
inarv Shares shall be issued for cash at par to the subscribers ?f thie
Merﬁorandum of Association. The Unclassified Shares shall {subject to
Articles 3 and 49 hereof) be al the disposal of the Directors, and they

may allot, grant options over, Of

shares, comply with the provisions of the. Statutes, if and so far as such
provisions may be applicable theretct.
9. In addition to all other powers of paying commissions, the

Company {or the Directors on behalf of the Company) may exercise
the powers of ~ *ng commissions conferred by the Statutes. Provided

that the rate . + -nt. or the amount of the commission paid or agreed

to be paid shall be disclosed in the manner required by law, and shall

not exceed the rats of 10 per cent. of the price at which the shares are .4
issued, or an amount equivalent thereto. The Company (or the Direc- ‘%

otherwise dispose of them to such .
persons, at such times, and on such terms as they think proper, but.so‘ :
that no shares shall be issued at a discount, except in accordance with -
the Statutes. The Directors shall, as regards any offer or allotment of ~
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tors on behalf of the Company) may also on any issue of shares pay i '

such brokerage as may be lawful.

10. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company (or the Directors on
behalf of the Company) may, subject to the conditions and restrictions
mentioned in the Statutes, pay interest on so much of such share capital
as is for the time being paid up, and may charge the same to capital as
part of the cost of construction of the works, buildings or plant,

11. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shail not be bound by or
recoznise 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 provided or as by Statute required or
under an order of Court) any other right in respect of any share, except
an absolute right to the entirety thereof in the registered holder.

CERTIFICATES.

2. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one certificate for
all his shares, or upon payment of such sum, not exceeding ls.. for
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every certiticate after the first as the Directors shall from time to time
determine, to severa) certificates, each for one or more of his shares.

Every certificate whether for shares or debentures, shall be issued under

the seal, and bear the autographic signatures of one or more Directors
and the Secretary, and shall specify the shares or securities to which it
relates, and the amount paid up thereon. Providecl that in the case of a
share held jointly by several persons, the Company shail not be bound
to issue more than ong certificate therefor, and delivery of a certificate

for a share to one of several joint holders shall be sufficient delivery
to all. .

13. I a share certificate be d=faced, lost or destroyed, it may be
renewed on payment of such fee gf any) not exceeding ls., and on
such terms (if any) as to evidence and indemnity as the Dirgctors
think fit,

LIEN.

14, The Company shall have a lien on every share {whether fully
paid or not) for all moneys, whether presently payable or not, calied or
payable at a fixed time in respect of such share; and the Cotnpany shall
also have a first and paramount lien and charge on all shares (whether
fullypaid or not) standing registered in the name of a single member for
all the debts and liabilities of such member or his estate to the Com-
pany and that whether the same shall have been incurred before orafter
notice to the Company of any equitable or other interest in any person
other than such wember, and whether the period for the payment or
discharge of the same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such member or
his estate and any other person, whether a member of the Company
or not. The Company’s lien (if any) on a share shall extend to all
dividends payable thereon. The Directors may resolve that any share
shall for some specified period be exempt from the provisions of this
Clause.

15. The Company may (in accordance as nearly as may be with
the procedure laid down in Article 33 hereof) sell any shares on which
the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and de-
manding payment of the sum presently payable, and giving notice of
intention to sell in default, shall have been given to the holder for the
time being of the share or the person entitled by reason of his death or
bankruptcy to the share.

Rencwal of
Certificates.

Company's
1CI3.

Sate of shares
subject to lien.
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ds of such sale after payment of the costs
of such sale shall be applied in or towards payment OF satisfaction of
the debt or liabitity in respect whereof the lien ex,is'ts, 50 far_ as t.he
same is presently payable, and any residue shall (subject to a like lien
for debts or liabilities not presently payable as existed upon the sharss
prior to the sale) be paid to the person entitled to the shares at the time
of the sale. The purchaser shall be registered 25 the holder of the
shares and he shall not he bound to see 0 the application of the
purchase money, ot shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.
Every Director of the Company is hereby authorised to gxecute on
behalf of the registered holder a transfer of such shares to ths

purchaser.

16. The net procec

CALLS ON SHARES.

17. The Directors may from time to time make calls upon the
members in respect of any mONEYs (whether on account of the amount
of the shares or by way of pren‘um) unpaid on their shares, provided
that (except as otherwise fixed by the conditions of application or allot-
ment) no call on any share shall be payable at less than fourtesn days
from the last cali, and each member shall (subject to receiving at least
fourteen days’ notice specifying the tims ot times and place of payment}
pay to the Company at the time or times and place so specified the
amount called on kLis shares.

18. A call shall be deemed to have been made at the time when '

the resolution of the Directors authorising the call was passed, and a
call may be made payable by instalments.

10.* The joint holders of a share shall be jointly and severally
liable to pay all calls in respsct thereof.

20. If a sum catled in respect of a 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 the sum from the day appointed for pay-
ment thereof to the time of actual payment at such rate, not exceeding
10 per cent. per annum, as the Directors determine, but the Directors
shall be at liberty to waive payment of such interest wholly or in part.

21. Any sum which by the terms of issue of a share becomes
payable upon aflotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the pur-
poses of these presents be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same becomes"payable,
and in case of non-payment all the relevant provisions of these presents
as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made
and nofified.

s g
0 e
Lo
>
.. T
3
i B
; N
Iy '
A N
> B
w1
L
/]
%4"
L‘%;
s
&
R
R
ok
b
A
1
i
3
i
T ¥

AN

- A

P



L

T mAETT ARy

I W e e Th e T =
S —t e T

Gl R

P

I e Y T
AR

B St S B

e U B R e o R

LV SN RE

15

22. The Directors may make arrangements on the issue of shares Rower 10 .
for a difference between the holders in the amount of calls to be paid,
and in the times of payment.

23. The Directors may, if they think fit, receive from any member Payment of
willing to advance the same all or any part of the money unpaid upon
the shares held by him beyond the sums actually called up thereon as
a payment in advance of calls, and such payment in advance of calls
shall extinguish, so far as the same shall extend, the liability upon the
shares in respect of which it is advanced, and upon the money so
received, or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which it has been
received, the Company may pay interest at such rate as the member
paying such sum and the Directors agree upon.

" TRANSFER OF SHARES.

24. All transfers of shares may be eflected by transfer in wntlng frg;f;}c‘;_f
in the usual common form under hand only.

25. 'The instrument of transfer of a share shall be signed by or Exccution.
on behalf of the transferor and transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the trans-
feree is entered in the register of membess in respect thereof.

26. The Directors may, in their absolute discretion, and without D(;{fg:"t';‘ doctine
assigning any reason therefor, decline to reglster any transfer of shares to register.
to any person whom it shall in their opinion be undesirable to admit to
membership and they may also decline to register any transfer of shares
on which the Company has a lien. If the Directors 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 transferee notice of
the refusal.

27. The Directors may also décliue to recognise any instrument
of transfer, unless

{A) Such fee, not exceeding 2s. 6d., as the Directors may from Fee payable.
" time to time require is paid to the Company in respect
thereof; and '
(8) The instrument of transfer is deposited at the office or such Deposit of
other place as the Directors may appoint accompanied
by the certificate of the shares to which it relates, and
such other evidence as the Directors may reasonably

require to show the right of the transferor to make the
transfer.

28. The register of transfers may be closed at such fimes and Closing register.
for such period as the Directors may from time to time determine, pro-
vided always that it shall not be closed for more than thirty days in
any year.

calls in advance.
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tion of any probate, letters k i
or death, power of aitorney or other decument relating in ot affecting

the fitle to any shares or for making any entry in the register affecting 4

may from time to time require or prescribe.

30. Nothing herein contained shall precluds the Directors from 4

recognising a renunciation of the allotment of any shase by the allottes
in favour of some other person.

RESTRICTIONS ON TRANSFER OF SHARES.

21. No share shall in any circunsstances be transferred to any 4"

infant, bankrupt, or person of unsound mind.

32. A share may at any time be transferred to any Ordinary o
Shareholder of the Company, but no Ordinary Share shall be trans- 1
ferred to any person who is 2ot aiready an Ordinary Shareholder so )
fong as any Ordinary SharehcZder s willicg to purchass the same at

the fair value, which shall be determined as hereinafter provided.

33. (i) Except where the :ransfer is made pursuant to Article 532

hereof, the person, whether a member of the Company.

There sholl be paid to the Company in r«zsg?eci of tne reg:s*a-.
of administration, certificate of marriage ..

_".
b

the title to any share, such feg, not exceeding 2s. 64, as the Dirzctors 3

or not, proposing to transfer any Ordinary Share (here- 1.

inafter called “ the retiring member ) shall give a notice
in writing (hereinaftzr describad as a “ sale notice ™) to
the Company that he desires to sell the samz. Every sale’

notice shall spezify the denoting numbers of the Ordinary ii

Shares which the retiring member desires to sell, and

shall be deemed to constitute the Company the agentof %

the retiring member for the sale of such shares to any
Ordinary Shareholder of the Company at the fair valus.

No sale notice shall be withdrawn except with the sanc- %

tion of the Directors.

(i) If the Company shall within twenty-eight days after service |

of a sale notice find an Ordinary Sharehoider willing to
purchase apy share comprised therein (hereinafter
described as a “ purchasing member )} and shall give
notice thereof to the retiring member, the retiring mem-
ber shall be bound, upon payment of the fair value, to
transfer the share to such purchasing member, whe shall
be bound to complete the purchase within seven days
from the service of such last mentioned notice. The
Directors shall, with a view to finding a purchasing

B
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member, offer any shares comprised in a sale notice to
the persons then holding the QOrdinary Shares in the
Company (other than the retiring member) as neazly as
may be in proportion to their holdings of Ordinary
Shares in the Company, and shall limit a time within
which such offer, if not accepted, will be deemed to be
declined; and the Directors shall make such arrange-
ments as regards the finding of a purchasing member for
any shares not accepted by an Ordinary Shareholder to
whom they shall have been so offered as aforesaid within
the time so limited as they shall think just and
reasonable.

(i) The expression * the fair value ” used in this article shall jgefiiment
mean the value which the Auditors of the Company shall
from time to time, at the request of a holder of Ordinary
Shares in the capital of the Company, determine and
certify to be the current fair value of each Ordinary
Share. The value so determined and certified shall hold
good for such period and shall be subject to such adjust- -
ments to cover the case of dividends accruing, accrued
or paid or other eventualities, as the Auditors in giving
their certificate shall prescribe, and in the matters afore-
said the Auditors shall be deemed to be acting as experts
and not as arbitrators and their decision shall be final,

(iv) In the event of the retiring member failing to carry out the Provision in the
sale of any shares which he shall have become bound to te completo Sale
transfer as aforesaid, the Directors may authorise some
person to execute a transfer of the shares to the purchas-
ing member, and may give a good receipt for the pur-
chase price of such shares, and may register ths purchas-
ing member as holder thereof, and issue to him a
Certificate for the same, and thereupon the purchasing
member shall become indefeasibly entitled thersto. The
retiring member shall in such case be bound to deliver
up his Certificate for the said shares, and on such de-
livery shall be entitled to receive the said purchase price
without interest, and if such Certificate shall comprise
any shares which he has not become bound to transfer
as aforesaid the Company shall issue to him a balance
Certificate for such shares.

(v} If the Directors shall not, within the space of two months Provisions in

the cvent of a
after service of a sale notice, find a purchasing member Purchaser not

b found fx
for all or any of the shares comprised therein and give a:?ghargs o
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potice in manner aforesaid, or if, through no defanlt of
the retiring member, the purchase of any shares in

respect of ent
given shall not be completed within forty-two days from

the service of such notice, the retiring member shall, .

at any time within six months thereafter, be at libe_r‘ty,&
subject to Articles 26 and 31 hereof, to sell and transfer
the shares comprised in his sale notice {or such of them

as shall not have been sold to a purchasing member) to |

any person and atany price.

34, If any member shall be adjudged bankrupt, his trustee in-
bankruptey shall be bound forthwith to give to the Company a sale ™

notice in respect of all the shares registered in the name of the bank-

rupt member, and in defauvlt of such sale notice being given within -4
one month of the bankruptcy, the trustee in bankruptcy shall be 4
deemed to have given such notice at the expiration of the said period ¥
of one month and the provisions of these presents shall apply

accordingly.

35. The Directors may relax or vary the restrictions and regula-
tions contained in Articles 32 and 33 in any case where they are in their
unfettered discretion satisfied both that a proposed transferee is a
desirable person or company to admit to membership of the Company 3
and that the proposed transfer is one whereby either () no beneficial !

interest in the share is passing or (i} the effect thereof is to vest shares
in any person or in Trustees for any person entitled under a pre-
existing settlement or trust, or under the will or intestacy of a de-
ceased member; provided always that (a) the Directors shail in no case
be under any obligation to relax or vary such restrictions as aforesaid,
and (b) nothing herein contained shall be deemed to affect or alter the
provisions of Article 11 hereof. - '

TRANSMISSION OF SHARES.
36. Inthecase of death of a shareholder the survivors or survivor

where the deceased was a joint holder, and the executors or adminis-

trators of the deceased where he was a sole or only surviving holder,

shall be the only persons recognised by the Company as having any .
title to his shares, but nothing herein contained shall release the estate -

T e oz - T -~

which such last mentioned notice shall be" 'J

s e

-

of a deceased holder {whether sole or joint) from any liability in respect

of any share solely or jointly held by him.

37. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall, upon producing such evidence -

of title as the Directors shall reasonably require, be entitled to receive
and to give a good discharge for any dividends or other moneys pay-
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able in respect of the share, but shall not be entitled (unless in any
particular case the Directors otherwise determine) to receive notices
of or to attend or vote at meetings of the Company, or to become or

be registered as, or, save as aforesald, to exercise any of the rights or
privileges of 2 member.

FORFEITURE OF SHARES.

38. Ifa member fails to pay the whole or any part of any call or Notice requiring
instalment of a call on the day appointed for payment thereof, the Bt of
Directors may at any time thereafter, during such time as any part of
such call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call ¢r instalment as is unpaid, together with
any interest and expenses which‘ may have accrusd.

39, The notice shall ndme & further day (not being less than 7 Elrgte:cca to ;ff;ég
days froin the date of the notice) on or before which and the place for payment.
where the payment required by the notice is to be made, and shall state
that in the event of non-payment at or before the time and at the place

. appointed the shares on which the call was made will be liable to be

forfeited.

40. If the requirements of any such notice as aforesaid are not Forfeiture on
non-compliance
complied with, any share in respect of which such notice has been given with notice,
may at any time thereaftes, before payment of all calls and interest and
expenses due in respect therof has been made, be forfeited by a resolu-
tion of the Directors to that effect. Such forfeiture shall include all
dividends declared in respsct of the forfeited shares and not actually

paid before forfeiture.

41. A forfeited share shall become the property of the Company Sale of forfeited

and may be sold, re-allotted or otherwise disposed of, either to the shares.

person who was before forfeiture the holder thereof or entitled thereto,

or to any other person, upon such terms and in such manner as the

Directors shall think fit, and at any time before a sale or disposition

the forfeiture may be cancelled on such terms as the Directors think

fit. The Directors may if necessary, authorise some person to transfer

a forfeited share to any such other person as aforesaid.

42, A shareholder whose shares have been forfeited shall cease Rights and

to be a member in respect of the forfeited shares, but shall notwith- lif‘c?,‘fi,‘éﬁ Shose

standing the forfeiture remain liable to pay to the Company all moneys bm ror}’:ﬁcd
which at the date of forfeitnre were presently payable by him to the
Company in respect of the shares, wilh interest thereon at seven per

cent, per annum from the date of forfeiture until payment.
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43. A statutory declaration in writing that the éeclaras_lt is a
Director of the Company and that a share has been duly forfeited on
2 date stated in the declaration shall be conclusive gvidence of the
facts therein stated as against all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company for the
considleration (if any) given for the share on the sale 0T disposal thereof
together with the certificate of proprietorship of the share under seal
delivered to a purchaser or allottee thereof shall (subject t0 the execu-
tion of a transfer if the same be required) constitute a good title to
the share, and the pesson 10 whom the share is sold or disposed of sh:;ll
be registered as the holder of the share and shail not pe bound to se
to the application of the purchase money (if any) nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale, or disposal of the share.

STOCK.

44. Any shares when fully paid may from time {0 time be con-
verted into stock, and any stock may from time to time be reconverted
into paid up shares of any denumination. Such conversion or recon-
version shall be effected in such manner and with such sanction as is
prescribed by the Statutes and save so far as the Statutes recjuire any
further or other sanction to or method of conversion os reconversion,

may be effected by the Directors.

45. 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 aight
previously to conversion have been transferred, or as near thereto as
circurstances admit, but no stock shall be transferable except in sums
of £1 or multiples of £1. No warrants to bearer shall be issued in
respect of any stock.

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

47. All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words “ share ” and
« ghareholder » therein shall include “ stock ” and “ stockholder.”
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INCREASE OF CAPITAL.

48'. T}.le' Company in general meeting may from time to time by Powerte
Resolution increase it ; ' ) increase capital,
Co se its capital by such sum to be divided into shares
of suclt amounts as the resolution shall prescribe.

) 49. Un]ess.otherwise determined by Resolution of the Company Method of
in General M'eetmg all shares for the time being unissued and any new Shares,
shares from time to time to be created shall, before they are issued, be

offered to the Ordinary Shareholders in proportion as nearly as may

be to the number of Ordinary Shares held by tuem. Such offer shall be

maa«? by notice specifying the number of shares offered and limiting

the time within which the offer, if not accepted, will be deemed to be
declined, and after the expiration.of such time or on the receipt of an
intimation from the person to whom the offer is made that he declines

to accept the shares offered, the Directors may, subject always to the
provisions of Articie 3 hereof, dispose of the same in such manner as

they think most beneficial to the Company. The Directors may in like
manner dispose of any such Shares as aforesaid which, by reason of

the proportion borne by them to the number of persons entitled to such

offer as aforesaid or by reason of any other difficulty i-apportioning

the same, cannot, in the opinion of the Directors, be conveniently
offered in manner hereinbefore provided.

50. The new shares shall be subject to the same provisions with {}gg‘iﬁfig‘d
reference to nayment of calls, lien, transfer, transmission, forfeiture :}t]t:;:egf:d to new
and otherwise, as the shares in the original capital, and, unless other-
wise provided in accordance with the powers contained in these
presents, the new shares shall be Ordinary Shares.

ALTERATIONS TO CAPITAL.

51. The Company in general meeting may

i ivi i Hal into Powerio
(») Consolidate and divide all or any of '1ts. share capital into [OWeLld
shares of larger amount than 1ts existing shares. shares,

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

. , 3 A Power to sub-
de its shares, or any of them, into shares of smaller {O¥er 10 &0

¢) Sub-divi : L
() amount than is fixed by the Memorandum of Association

(subject, nevertheless, 0 the provisions of the Statutes)
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and so that the resolution whereby any share is sub-
divided may determine that, as betwee.n the holders of
the shares resulting from such sub-division, one or more
of the shares may have any such preferred or other
special rights over, or may have such deferred rag?lts, or
be subject to any such restrictions as compared w:_th the
others, as the Company has power to attach to unissusd

or new shares.

(D) Reduce its capital or any capital redemption reserve fund
in any manner authorised by the Statutes.

The powers conferred by this Article may be exercised by ordinary
resolution except in cases where the Statutes require a special resolu-
tion, in which cases the exercise thereof shall be by special resolution,

GENERAL MEETINGS.

52. The Company shall 22 each year hold a General Mesting as
its Annual General Meeting in addition to any other Mestings in that
year, and ‘shall specify the Meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of

one Annual General Meeting 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 incorporation, it need not hold
it in the year of its incorporation or in the following year. The Annual
General Meeting shall be held at such time and place as the Directors
shall appoint. All General Meetings other than Annual General Meet-
ings shall be called Extraordinary General Meetings.

53. The Directors may call an Extraordinary General Mesting

whenever they think fit, and shall, on requisition in accordance with _
the Statutes, proceed to convene an Extraordinary General Meeting

as required by the Statutes.

NOTICE OF GENERAL MEETINGS.

‘54. An Ann.ual General Meeting and a Meeting called for the
passing of a E}pemai Resolution shall be called by twenty-one days’
notice in writing at the least, and a Meeting of the Company other

than an Annual General Meeting or a Meeting for the passing of a

Speciai Resolution shall be cailed by fourtezn d

; ays’ notice in writin
at the Jeast. The notice shall be exclusive of il i ¥

e day on which it is

;

&
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served ot 'd.eemed to be served and of the day for whichitis given, and
shall'spemt?{ the place, the day and the hour of meeting and, in case of
§pec1al business, the general nature of that business and shall be given
in manner hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Company in General Meeting, to such
persons as are, under the Articles of the Company, entitled to receive
such notices from the Company;

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

(¢) in the case of a Meeting called as the Annual General Meet-
ing by all the members entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
Meeting, being a majority together holding not less than

ninety-five per cent. in nominal value of the shares giving
that right. ‘

55. The accidental omission to give notice to, OF the non-receipt ggl[srsj.ggpingr
of notice by, any member, shall not invalidate the proceedings at any notice.

general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All business shall be deemed special that is transacted at an Special busingss.
Extraordinary General Meeting, and also all busin‘ess that 18 .traps- %ﬂu&gsls 82‘1@':;{\
acted at an Annual General Meeting, with the exception of sanciioning Meeting.
dividends, the consideration of the accounts and balance sheet and the

reports of the Directors and Auditors and other documents reguired

to be annexed t0 the balance sheet, the election of Directors. in the

plact of those retiring by rotation OT otherwise, the fixing of the

remuneration of the Auditors and the voting of remuneration or extra
remuneration to the Directors.

57. No business shall be transacted atany general me_eting unless Quorum.
a quorum is present when the mf':eting proceeds to business. Two
members present in person and entitled to vote at th‘e Meet111g.sha11 be o
a quorum for all purposes. proviDED that 2 Resolution In writing shall &;sg{l;;tmns in
(except where a meeting is required bY Stat}mte) be as valid and effectual effective.
as if it had been passed at @ General Meeting duly convened and held,

¢ such Resolution shall be signed by all the members who would have




Adjo roment if
quorum not
present.

Chairman.

Electiém of
Chairman.

Adjournments.

Notice of
adjournments,

Demand of poll.

24

been entitled to receive notice of and to vote at a -General Meefmg
convened to pass a resolution of that nature, 0T by their duly authorasc?d
attorneys. Any such resolution may consist of several docun'lents in
the like form, each signed by one or more of the mem.bers (s:g:}atur.e
in the case of a corporate body which is a member being sufﬁgent if
made by one of its Directors or other Governing Body) or by their dely

authorised attorneys.

58. If within half an hour from the time appeinted for the meet-
ing a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week, at the same time'an.d
place, and if at such adjourned meeting a quorum is not present within
ffteen minutes from the time appointed for holding the meeting, the
members present shall be a quorum.

59. The Chairman {if any) of the Board of Directors shalt preside
as Chairman at every general meeting of the Company. If there be no
such Chairman, or if at any meeting he be not present within five

minutes after the time appointed for holding the mesting, or be un- -

willing to act as Chairman, the members present shall choose some
Director, or if no Director be present, or if all the Directors present

decline to take the chair, they shall choose some member present to e v '

Chairman.

60. The Chairman may, with the consent of any Meeting, adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for 14 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.

.

61. At any General Meeting a resolution put to the vote of the
Meeting 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 Chairman;or
(b) by atleast two members present in person or by proxy; or

(c) by any member 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 to vote
at the Meeting; or

e
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(d) by a lT;emPer or members holding shares in the Company
conierring a right to vote at the Meeting being shares on
which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the
shares conferring that right. Unless a poll be so de-
manded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unani-
mously, 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 voies recorded in favour of or against such
resolution. ’

62. If any votes shall be counted which ought not to have been Yot counted in
counted, or might have been rejected, the error shall not vitiate the o

resolution unless it be pointed out at the same meeting, or at any
adjournment thereof, and not in that case unless it shall in the opinion
of the Chairman of the meeting be of sufficient magnitude to vitiate
the resolution.

63. If a poll is duly demanded, it shall be taken in such ménner How polt to be

as the Chairman may direct (including the use of ballot or voting
papers or tickets) and the result of a poll shall-be deemed fo be the
resolution of the meeting at which the poll was demanded, The Chair-
man may in the event of a poll, appoint scrutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll. The demand for a poll may with the
consent of the Chairman of the meeting be withdrawn.

64. In the case of an equality of votes, whether on a show of Chajrmar’s

hands or on a 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.

65. A poll demanded on the election of a Chairman or on a'giffgil.for taking
question of adjournment shal

| be taken forthwith. A poll demanded
tion shall be taken at such time and place as the

on any other ques :
! . eing more than 30 days from the date of the

Chairman directs, not h
meeting. "
66. The demand for a poll shall not prevent the continuance of

a meeting for the transaction 0
on which the poll has been demanded.

Conti~mance of
business after

f any business other than the question demand for poll.
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VOTES OF MEMBERS.

67. Siibject to any special rights or 1'qstrictions as to voting
attached to any shares by or in accordance wﬁxth.tt.lese pr‘esents, on-a
show of hands every member, who (being an individual) 1.s present in
person or (being a corporation) is present by a representative or proxy
not being himself a member, shall have one vote: On a poll ‘?very :
member who is present in person or by representa.twe as aforesaid or
by proxy shall have one vote for every share of which he is the holder.,
Provided that the “ A > and “ B ”* First Preference Shares and the “ C*
Second Preference Shares shall not entitle the holders to receive notice ..
of or attend or vote at any general meeting unless either—

(A} At the date of the notice convening the meeting the dividend
on the Preference Shares in question is 12 months in
arrears and so that for this purpose the dividend on all
the said Preference Shares shall be deemed to be payable
hali-yearly on the 30th day of June and the 31st day of
December in every year or on such other half-yearly
dates as the Directors may from time to time prescribe
for the payment of such dividend; or

(B) The business of the meeting includes the consideration of a
resolution for winding up the Company or reducing its
capital, or any resolution directly or indirectly abrogat-
ing or varying any of the special rights or privileges
attached to the Preference Shares in question.

68. 1In the case of joint holders of a share the vote of the senior

who tenders a vote, whether in person or by proxy, shall be accepted to -,

the exclusion of the votes of the other joint holders and for this purpose
seniority shall be determined Dy the order in which the names stand in
the register of members. ’

69. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on g poll, by his committee, curator
bonis, or other person in the nature of a committee.or curaror bonis
appointed by such Court, and such comimittee, curator honis or other

. berson may on a poll vote by proxy, provided that such evidence as

the Dircctors may require of the authority of the person claiming to
vote shall have been deposited at the office of the Company not less
than three days before the time for holding the meeting,
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70. ‘
No member shall, unless the Directors otherwise determine, No right to voto
? where a czll is

be i:ntt:tle-d to vote at any general meeting either personally or by Proxy, unpaid.
OT 10 exercise any privilege as a member unless all calls of other sum

presentL)’r payable by him in respect of shares in the Company have
been paid.

71, No objection shall be raised to the quatification of any voter Objections,
exc.ept_ at the meeting or adjourned meeting at which the vote objected
to1s gtven or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be refqrred to the Chairman of the meeting whose decision shall
be final and conclusive. )

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

73. " The instrument appointing a proxy shall be in writing under Execution of
the hand of the appointor or of his attorney duly authorised in writing, prONS:
or if the appointor is a corporation either under the common seal or
under the hand of an officer or attorney so authorised. The person
appointed as a proxy nesd not be a member of the Company.

74. Any corporation holding shares conferring the right to vote gfeggis;grtggggs
may by resolution of its Directors or other governing body authorise helding sharss.
any of its officials or any other person to act as its representative at any
meeting of the Company, or at any meeting of holders of any class of
shares of the Company, and the person so authorised shall be entitled
to exercise the same power on behalf of the corporation which he

represents as if he had been an individual member of the Company.

75. The instrument appointing a proxy and the power of ggljggsifm‘

attorney or other authority (f any) uqder which it is signed, or a
certified copy of such power or authority, shall.be deposued.at the
office not less than 24 hours before the time appointed f01_r hoidl.ng thg
meeting or adjourned meeting at which the person named in the instru-
ment proposes to vote, and in default the m§trument of proxy shall

not be treated as valid.

46. An instrument of proxy may be in the following form, or in Form of proxics.
' he Directors shall approve, and the proxy.shall
he right to demand or join in demanding a

he meeting for the member giving the

any other form which t
be deemed to include t
poll. and generally to act at ¢

Proxy.
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RINGTONS LIMITED.

1, the undersigned, being a member of the above named

. Company hereby appoint
of whom

failing of
as my proxy to vote and act for me, and on my behalf, at the
annual (or extraordinary as the case may be} general meeting of

the Célnpany to be held on the day of
,19 ,and atany adjournment thereof.

Dated this day of , 19
Proxies need not be witnessed.

77. A vote given in accordance with the terms of ap instrument
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal or revocation of the proxy, or of the authority under
which the 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
death, insanity, revocation or transfer chall have been received by the
Company at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

DIRECTORS.

78. Unless and until otherwise determined by the Company in
general meeting, the Directors shall not be less than two nor more than °

six in number. The first Directors shall be nominated in writing by the
subscribers of the Memorandum of Association.

79.  The remuneration of the Directors shall be such as shall from
time to time be voted to them by the Company in General Meeting, and
such remuneration shall be divided amongst the Directors as they shall
agree or failing agreement equally. The Directors may repay to any
Director all such reasonable expenses as he may incur in attending
meetings of the Board, or of Committees of the Board, or general meet-

ings, or which he may otherwise incur in or about the business of the
Company. "

‘80. An;{ Director who serves on any committee or who devotes
special attention to the business of the Company or who otherwise

performs services which in the opinion of the Board are outside the
scope of the ordinary duties of a Director, may cbe paid such exfra
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en i /

ihem;sﬁ;lon by gva) of. salary, Percentage of profits or otherwise as
ourd may ctermine, which shall be charged as part of the

Company’s ordinary working expenses, o

81. The shareholding qualificati i
| ation for Directors may be fixed by Queiification of
the E',‘onu_aany in General Meeting and unless and untilyso fixed ng Dioctors:
qualification shall be required.

l) v
. 82, The office of a Director shall be vacated in any of the follow- Yacation of
ing events, namely:— " %[gcc%tgtl.'

(A} If (not being a2 Managing Director holding office as such for
a fixed term) he resign his office by writing under his
hand left at the office.

(B) If he have a receiving order made against him or compound
with his creditors,

(€) If he be found lunatic or become of unsound mind.

(D) If he be absent from, meetings of the Directors for six
months without leave, and the Directors resolve that his
office be vacated.

(8) If (requiring a share qualification and not being already
qualified) he do not obtain his qualification within two
months after his appointment, or at any time thereafter
cease to hold his qualification, and so that a Director
vacating office under this provision shall be incapable
of being re-appointed a Director until he shall have .

obtained his qualification.

83. A Director may hold any other office or place of profit under Power of

the Company (other than the office of Auditor) and may act and hgé%gﬁc(:ﬁ of
receive remuneration in a professional capacity for the Company in ‘éé,{t',-ac?wiﬁ,
cenjunction with his office of Director, and no Director or intending “*"P*"
Director shall be disqualified by his office from contracting wit‘h the
Company, either with regard to his tenure of any su.ch other' office or

place of profit, or as vendor, purchaser or otherwise, 310r-'sha11 any

such contract, or anty contract or arrangemen‘t entered 1ntq by or on

behalf of the Company in which any Director 18 in any way mtergstfad,

be liable to be avoided, nor shall any Director so < "t~ sting ot be.mg

so interested be liable to account to the Companyt .y ‘pFoﬁt realised

by any such contract or arrangement by reason of such Director hold-

ing that office, or of the fidudiary relation thereby established, provided

that the natare of the interest of the Director in such contract or pro-

posed contract or arrangement be declared at the meeting of the

-
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Directors at which the question is first taken into considera_tion if his
interest then exists, or in any other case at the next meeting .of the
Directors held after he became interested. Provided also,tflat a Plrector
shall not vote in respect of any contract or arrangement in which heis
50 interested, and if he shall do so his vote shall not be counted, but
this prohibition shall not apply to 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, nor
shall it apply to any contract or arrangement entered into with another
company in which the Company may hold shares or in which the sole
interest of a Director is that he is a Director or creditor of or is a share-
holder therein, nor shall it apply to any contract to subscribe for or to
underwrite or guarantee the subscription of any shares or debentures
of the Company, and it may at any time be suspended orrelaxed to any ©.-
extent, and either .generally or in respect of any particular contract,
arrangement or transaction by the Company in General Meeting. A
general notice that a Director is to b2 regarded as interested in any
contracts or arrangements which may be made with any specified
person, firm or corporation after the date of such notice shall be a-
sufficient disciosure- under this Article,

POWERS OF DIRECTORS,

B R e e

84. The business of the Company shall be managed by the-
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by~
the Company in general meeting, subject nevertheless to any reguia-
tions of these presents, to the provisions of the Statutes, and to such
regulations, being not wconsistent with the aforesaid regulations or - -
provisions, as may be prescribed by extraordinary resolution of the .

e

I Y

in general meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made. The
general powers given by this Article shall not be limited or restricted

Ry any special authority or power given to the Directors by any other
rticle,

.85. The Directors may arrange that any branch of the business
carried on by the Company or anty other business in which the Com-
pany may be interested shall be carried on by or through one or more *.
subsidiary companies, and they may on behalf of the Company make
such arrangements as they think advisable for taking the profits or

S L Oy
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ﬁnancmg,'assi.s ting of subsidising any such subsidiary company or
guarantezing its contracts, obligations or liabilities, and tlfe‘y Tnay
apppmt, remove and re-appoint any persons (whet’her members of
their own body or not) to act as Directors, Managing Directors or
Managers of any such company or any other company in which the
Company may be inferested, and may determine the remuneration
(whether by way of salary, commission on profits or otherwise) of any

person so appc.ﬁnted, and any Directors of this Company may retain
any remuneration so payable to them.

86. The Directors may establish any local boards or agencies for Power to
managing any of the affairs of the Company, either in the United fﬁ::%?ltl:?ards,
Kingdom or elsewhere, and may appoint any persons to be members e
of such local boards, or any managers or agents, and may fix theit
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate, and may authorise the members of any
local board, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or
variation shall be affected thereby.

-

87. The Directors miay from time to time and at any time by iS;ffo&"
power of attorney under the seal appoint any company, firn or person attomess.
or any fluctuating body of persous, whether nominated directly or
indirectly by the Directors, to be the aftorney or attorneys of the
Company for sucl purposes and with such powers, authorities and
discretions (not exceuding those vested in or exercisuble by the
Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such power of attorney may
contain such provisions for the protection and convenir::nca of persons
dealing with any such attorney as the Directors may think fit and may
also authorise any such attorney to sub-delegate all or any of the

powers, authorities and discretions vested in him.

: " ! Power to have a
8. The Company may exercise the powers conferred by the Bower e

Statates with regard to having an official seal for use abroad, and such abroad
powers shall be vested in the Directors.
89. The Company, or the Directors on behalf of the Company, Powetto keep a

may cauge to be kept in any part of Her Majesty’s Dominions Qutside register.
Ghreat Britain, the Channel Islands and the Isle of Man In which the
. () 3
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Company transacts business, a branch register or registers of m_embers
resident, in such part of Her Majesty’s Dominions, and the Directors
may (subject to the provisions of the Statutes) make_ and vary such
regulations as they may think fit respecting the keeping of any such
register.

90. The Directors may from time to time at their discretion raise
or borrow any sum or sums of money for the purposes of the Company
(which shall be deemied to include the loan of moneys by the Company
for the payment of estate duty in respect-of the death of any share-
holder of the Compaay), and may secure the repayment of the same by
mortgage or charge of the whole or any part of its undertaking,
property and uncalled capital, and by the issue of debentures, deben-
ture stock, and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third parly; provided that any sum or sums so raised or borrowed
shall not exceed in the aggregate £200,000 at any one time outstanding.

91. All cheques, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted, en-
dorsed or otherwise executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

*

MANAGING, TECHNICAL OR ADVISORY DIRECTOR.

92. The Directors may from time to time appoint one or more of

their body to hold, whether solely or jointly, the office of Managing -

Director or Technical or Advisory Director for such period and on
such terms as they think fit. A Director so appointed shall not while
holding that office be subject to retirement by rotation or taken into

account in determining the rotation of retirement of Directors, but his-

appointment shall be subject to determination ipso facto if he ceases
from any cause to be a Director, or {subject to the terms of any
contract between him and the Company) if the Directors resolve that

his term of office as Managing, Technical or Advisory Dirsctor be

determined.

93 Managing, Technical or Advisory Director shall receive

such re. une ation (whether by way of salary, commission, or partici-

pation in profits, or partly in one way and partly in another) as the
Directors may determine.
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94. The Directors may entrust to and confer upon a Managing, Powers of

Tefg’_“:zfééﬂf Advisory Director any of the powers exercisable by them %?fogf'or
as "1[ OIS upon such terms and conditions and with such restrictions Aibisory
as they think fit, and either collaterally with or to the exclusion of

their own powers, i}nd may from time to time revoke, withdraw, alter
or vary ali or any of such powers,

ROTATION OF DIRECTORS

95. At the first Annual Genera! Meeting of the Company all the Retirement of

Directors shall retire from office, and at the Annual General Meeting pirestors:

in every subsequent year, if there shall be two Directors, then one of

them shall retire, and if there shall bs more than two Directors then
one-third of them or, if their number is not a multiple of three, the

number nearest to but not greater than one-third, shall retire. A

Director retiring at a meeting shail retain office until the close or
adjournment of the meeting.

96. The Directors to retire in every year shall be those who have Sclection of
been longest in office since their last election or appointment, but as e
between persons who became oy were last re.slected Directors on the
same day those to retire shall (unless they othe wise agree among
themselves) be determined hy lot. A retiring Director shail be eligible
for re-election.

3

97. The Company at the meeting at which a Director yetires ip Filling vacated
manner aforesaid shall fitl up the vacated office by electing a-psrson
thereto, and in default the refiring Director shall be deemed to have
been re-elected, unless at such mesting it is sxpressly resolved npt to
fill »p such vacated office. ‘ '

68, No person other than a Director retiring at the meeting shall, Notiesof
anless recommended by the Directors for election, be eligible for the appoirt
office of a Director at any general meeting unless not less than three nor
more than fourteen clear days before the day appointed for the meeting
there shall have been given to the Secretary notice in wri‘ting by some
member, duly qualified to be present and vote at the meeting for which
such notice is given, of his intentjon to propose such rerson for

election, and also notice in writing signed by the person to be proposed
of his willingness to be elected.

i et i time Increase and
49, The Company In general meeling may from time to ;

reduction of
increase or reduce the permitte

d nuruber of Directors, and may also %j_mblc; rgr
* LrECLOrS,
determine in what rotation such increased or reduced number is to g0

cut of office.
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100. The Directors shall have power at any time, and from time
to time, to appoint any person to be a Director, either to fili a casual
vacancy of as an addition {0 the existing Board, but so that the total
number of Directors shall not at any time exceed the maximum number
fixed by or in accordance with these presents. Any Director so
appointed shail hold office only until the next following Annual
General meeting, and shall then be eligible for re-election.

101. The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 142 of the Companies
Act 1948, remove any Director before the expiration of his period of
office notwithstanding anything in these Articles or in any Agreement
between the Company and such Director. Such removal shall be with-
out prejudice to any claim such Director may have for damages for |
breach of any contract of service between him and the Company. The
Company may by Ordinary Resolution appoint another person in
place of a Director removed from office under this Article, and without
prejudice to the powers of the Directors under Article 100 the Com-
pany in General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional Director. A person
appointed in place of a Director so removed or to fill such a vacancy
shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is
appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

102. The Directors may meet together for the despatch of busi-
ness. adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a second
or casting vote. A Director may, and the Secretary on the requisition
of a Director shall, at any time sumimon a meeting of the Directors: It
shall not be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the United Kingdom.

103. A Director unable to attend any meeting of the Board may
authorise any other Director to vote for him at that meeting, and in
that event the Director so authorised shall have a vote for each Director
by whom he is so authorised in addition to his own vote. Any such
authority must be in writing or by cable, radiogram or telegram, which
.must be produced at the Board meeting at which the same is to be used,
and be left with the Secretary for filing.
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104.. The quorum necessary for the tr
of the Directors may be fixed by the Direct
any other number shall be two.

ansaction of the bysiness Quorum.
ors, and unless so fixed at

105. The tinui [ i
. nc;,es i1ftlle ‘;;311‘“‘31‘1“8 Plrectors May act notwithstanding any Proceedings in
vacd n the Jdoard, but if and so long as the number of Directors %ﬁi:ées.

is reduced below the minimum number fixed by or in accordance with
these presents, the continuing Directors or Director may act for the
purpose of filling up vacancies in the Board or of summoning genera]
meetings of the Company, but not for any other purpose. If there be
no Directors or Director able or willing to act, then any two share-

holders maysummon a general sheeting of shareholders for the purpos:
of appointing Directors. '

_106.  The Directors may elect'a Chairman of their meetings and Chainman.
determine the period for which he is to hold office, but if no such
Chairman be elected, or i ..; .ny meeting the Chairman be not present
within five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of
the meeting,. ‘ ‘

107. A resolution in writing, sighed by all the Directors shall be Resolutions in
as effective as a resolution passed at a meeting of the Directors duly v
convened and held, and may consist of several documents in the like
form each signed by one or more of the Directors.

108. A meeting of the Directors for the time being, at which ag}mgsg of
quorum is present, shall be competent to exercise all powers and dis- which a quorum
cretions for the time being exercisable by tiwe Directors. . ' present.

109. The Directors may delegate any of their powers to com- Power o
mittees consisting of such number of members of their body as they E:%%?:Eiuees.
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on them

by the Directors.

110. The meetings and proceedings of any such commit-te:e con- Proccedings at
sisting of two or more members shall be governed by the provisions Of ineetings.
these presents regulating the meetings and proceedings of the Directors,
so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding Article.

[1f. Al acts done by any mesting of Directors, or of a com- Sy, 7 2

A3 H - spite of some
mittee of Directors, or by any person acting as a Director, shall as spite of some, K

regards all persons dealing in good faith with the_ Company, notwith-
standing that there was some defect in the appointment of any sugh
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Director, or person acting as aforesaid, or that they or any of them
were disqualified, or had vacated office or were not entl_tled to vote, be
as valid as if every such person had been duly appomted, and wag
qualified and had continued to be a Director and had been entitled fo

vole.

THE SEAL.

112, The seal of the Company shall not be affixed to any instry-
ment except by the authority of a resolution of the Board or of a
Committee of the Board appointed for that purpose, and shall be so
affixed in the presence of at least one Director and the Secretary or
some other person approved by the Board, both of whom shall sign
every instrument to which the seal is so affixed in their presence.

AUTHENTICATION OF DOCUMEN TS.

113. Any Director or the Secretary or any person appointed by
the Directors for the purpose, shall have power to authenticate any
documents affecting the constitution of the Company (including the
Memorandum and Articles of Association) and any resolutions passed
by the Company or the Board, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and where any
books, records, documents Or accounts are elsewhere than at the Com-
pany’s head office, the local manager or other officer of the Company

having the custody thereof shall be deemed to be a person appointed
by the Directors as aforesaid.

ALTERNATE DIRECTORS,

114, Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may at
any time remove any alfernate Director so appointed by him from
office. An alternate Director so appointed shall not be entitled to
receive any remuneration from the Company, nor be required to hold
any-qualification, but sha]| otherwise be subject to the provisions of
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a Director af any such meeting at which the Director appointing him
is not personally present, and generally to perform all the functions of

his appointor as a Director in the absence of such appointor, An

alternate Director shall ipso facro cease to be an alternate Director if

- his appointor ceases for any reason to be g Director, provided that if

any Director vetires by rotation but is re-elected by the meeting at
which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-election as if he had
not so retired. All appointments and removals of alternate Directors
shall be effected by writing under the hand of the Director making or |
revoking such appointment left at the office.

DIVIDENDS AND RESERVES.

115. The profits of the Company available for dividend and Payment of
resolved to be distributed shall be applied in ihe payment of dividends dends.
to the members in accordance with their respective right and priorities.

The Company in general meeting may declare dividends accordingly.

116, No dividend shall be payable except out of the profits of the ividends

. . payable only
Company, or in excess of the amount recommended by the Directors. out of profits.

117. Where any asset, business or property is bought by the {j’éogirtceamed
Company as from a past date (whether such date be before or after acquisition of a
the incorporation of the Company) upon the terms that the Company business.
shall as from that date take the profits, and bear the losses thereof, such
profits or losses as the case may be shall, at the dicretion of the
Direciors, be credited or debited wholly or in partt to revenue account,
and in that case the amount so credited or debited shall, for the purpose
of ascertaining the fund available for dividend, be treated as a profit or
loss arising from the business of the Company and available for
dividend accordingly. If any shares or securities are purchased cum
dividend or interest such dividend or interest when paid may at the
discretion of the Directors be treated as revenue and it shall not be
obligatory to capitalise the same or any part thereof,

118. For the purpose of making up the Company’s Balance Sheet 51;%\:&1‘— to value
or Profit and Loss Account the Directors may estimate the value of any
of the assets of the Company the valne of which cannot be accurately
and definitely ascertained and in particular of any property of the Com-
pany, and in forming such estimate may take into account and rely
upon the prices at which any other similar assets of the Company or
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of any other company, firm or person have been sold or realisad and
upon any reports, estimates or valuations made by any Director, officer
or servant of the Comnpany or by any other company, firm or person,
whether employed by the Company or not, and the value which the
Directors in the bona fide exercise of the discretions hereby conferred
upon them shall place upon any such assets of the Company as afore-
said shall be deemed to be the value thereof, and the Directors shall
not, provided that they have acted honestly, be liable in any way for

any error or mistake which they have made in making any such

estimate or fixing the value of any such assets as aforesaid or for putting
what they in the bona fide exercise of their discretion consider to bea
fair value upon any assets of the Company which are at the time in
jeopardy or the value of which is doubtful or which may subsequently
be lost or turn out to be valueless or of a less value than the figure
so put upon them.

119. All dividends shall ¢» declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid, but

(for the purposes of this Article orly) no amount paid on a share in-
“advance of calls shall be treated as paid on the share. All dividends

shall be apportioned and paid pro rata according to the amounts paid
on the shares during any portion or portions of the period in respect
of which the dividend is paid, but if any share is issued on terms pro-
viding that it shall rank for dividend as from a partticular date, such
share shall rank for dividend accordingly.

120. The Directors may if they think fit from time to time pay to
the members in respect of those shares in the capital of the Company
which confer on the holders thereof deferred rights as well as in respect
of those shares which confer on the holders thereof preferential rights
with regard to dividend such interim dividends as appear tO the
Directors to be justified by the profits of the Company, and provided
that the Directors act bond fide they shall not incur any responsibility
to the holders of shares conferring a preference for any damage that
they may suffer by reason of the payment of an interim dividend on
any shares having deferred rights. The Directors may also pay half-
yearly or at other suitable intervals to be settled by them any dividend
which may be payable at a fixed rate if they are of opinion that the
profits justity the payment.

121. The Directors may deduct from atlly dividend or bonus pay-
al'ale to any member all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise.

e
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- 122, No unpaid dividend, bonus or interest shall bear interest as Pividends net
agains tthe C ompany. to bear interest,

123, The Directors may retain any dividend and bonuses pay- Retention of

able on shares on which the Company has a lien, and may apply the ividends.
same in or towards satisfaction of the debts, liabilities or engagements

in respect of which the lien exists,

124, Any dividend may be paid by cheque or warrani sent Dividends
through the post to the registered address of the member or person Eﬁié'ﬁé‘.’ by
entitled thereto, and in case of joint holders to any one of such joint
holders or to such person and such address as the holder or joint
holders may dirgct, Every such cheque shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct and payment of the cheque if purporting
to be endorsed shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the person entitled to
the money represented thereby.

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

RESERYES.

126. The Direstors may before t.uummending any dividends Fomer 1o sy,
whether preferential or otherwiss carry to reserve out of the profits of )
the Company such sums as they think proper and may also carry to
reserve any premiums received upon the issue of shares, securitiesor
obligations of the Company. All sums standing to reserve may be Application of
applied from time to time in the discretion of the Directors for meeting
depreciation or contingencies orfor special dividends or bonyses or
for equalising dividends or for repairing, improving or maintaining any
of the property of the Company or for such other purposes as the
Directors may think conducive to the objects of tl_le Cqmpallly or any
of them and pending such application may at the like 'dlSCI‘etIOI‘l either
be employed in the business of the Company or be mvested. in such
investments as the Directors think fit. The Directors may dlvxdf:a the
reserve into such special funds as they think f{it, and may cqnsohc_late N
into one fund any special funds or any parts of any specu.li funds into m;{r;e o
which the reserve may have been divided as they think fit. The special funds.
Directors may also without placing the same to re.se‘rve carry over any carry
profits which they may think it not prudent to divide. over profits.

- R
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127. The Directors may establish a reserve to be called the
Capital Reserve, which shall not be available for divi.dend,_but which
shail be available to meet depreciation or contingencies or for repair-
ing, improving, or maintaining any property of tlfe Company or for
such other purposes as the Directors may in their discretion think con-
ducive to the interests of the Company, and the Directors may invesi
the sums standing to the Capital Reserve in such investments as they
el fit, other than shares or stock of the Company, and may from
time. o time deal with or vary such investments and dispose of all oy
any part thereof with full power to employ the Capital Reserve in ths
business of the Company, and that without keeping it separate from
the other assets and with power to divide the said Capital Reserve into
separate accounts or funds if they think fit.

CAPITALISATION OF PROFITS AND RESERVES.

128. The Company in general meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise any
undivided profits of the Comprany ot required for paying the fixed
dividends on any Preference Shares (including profits carried and
standing to the credit of any reserve or 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
who would have been entitied to receive the same had such sums been
distributed in cash in accordance with their rights, and to apply such
profits on their behalf, either in or towards paying up the amounts, 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 to be allotted and distributed,
credited as fully paid up, to and amongst such members in the pro-
portion aforesaid. or partly in one way and partly in the other
Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purposes of this Article, only be applied in
the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares,

129, Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropri-itions and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments 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 Directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they think

PPN | S
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the fit for the case of shares, debentures or securities becomine distribut-

vich able in fractions, and also to authorise any person to enter (:1.1 behalf of

air~ all the members interested into an agreement with the Company ro-

for viding for the allotment to them respectively, credited as fully paidpup

on- of any further shares to which they may be entitled upon such capitalj

vest isation, or (as the case may require) for the payment up by the Com-

hey ~ pany on their behalf, by the application thereto of their respestive

-om proportions of the profits resolved to be capitalised, of the amc.iuts

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

the - and any agreement made under such authority shall be effective a1.d

on binding on all such members.

nto '

ACCOUNTS. o
rroounts,

130. The Directors shall cause proper books of account to be
kept with respect to:—

M-
(A) All sums of money received and expended by the Company

i:g and the matters in respect of which such re_:geipt and
nd expenditure takes place;
cial (8) All sales and purchases of goods by the Company; and
ted " () The assets and liabilities of the Company.
orS Proper books shall not be deemed to be kept if there are not kept
-2 , such books of account as are necessary to give a true and fair view of
m} ' the state of the Company’s affairs and to explain its transactions. rospecton of
:;;s 131. The books of account shall be kept at the office, or at such books.
or other place as the Directors think fit, and shall always be ope  to the
its, inspection of the Directors. No member (other than a Director) shall
ed, have any right of inspecting any account or b ok or document of the
ro- Company except as conferred by Statute or anthorised by the Directors
her or by the Company in general meeting. ‘
i(?n | 132. The Directors shall not be bound, unless expressly in- é’éﬁi&fny‘s
n structed so to do by an extraordinary resolution of the Company in ‘tgvf;émf)fﬁ':ﬁsh’lﬁf
he General Meeting, to publish any list or particulars of the properties,
securities or investments held by the Company or to give any informa-
en tion with reference to the same to any shareholder.
of 133. Omnce at least in every year the Directors shali lay before Sbgﬁg;igis?:;cgf
ot- the Company in General Meeting a proper profit and loss account or and B
Yy income and expenditure account and a balance-shee.t c:o.n.tammg a
0, general summary of the capital, the assets, and the liabilities of the
of Company arranzed under suitable heads, both made up to a date not

nk more than ten months before the meeting. :
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134. Every such balance-sheet as aforesaid shall be signed on
behalf of the Board by two of the Directors, and shall have attached
to it a report of the Directors as to the state of the Company’s affairs
and the amount which they recommend to be paid by way of dividend
to the members, and the amount (if any) which they have carried or
propose to carry to the reserve fund, general reserve or reserve account
shown specifically on the balance-sheet or to be shown specifically on a
subsequent balance-sheet. The balance-sheet shall also have attached

to it the Aunditor’s report.

135. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in General Meeting, together with a copy of the Auditor’s
report shall, not less than twenty-one days before the date of the mest-
ing, be sent to every member of, and every holder of debentures of,
the Company. Provided that this Article shall not require a copy’ of
those documents to be sent to any person of whose address the Com-
pany is not aware or to more than one of the joint holders of any
shares or debentures.

AUDIT.

136. The Company shall ai each Annual General Meeting
appoint an Auditor or Auditors to hold office until the next ensiing
Annual General M=eting. The Auditors’ report shall be read before
the Company in general meeting and shall be open to inspection by any
member.

137. No Director or other officer of the Company, nor any
corporation, shall be capable of being appointed Auditor of the
Company.

NOTICES.
138. Any notice or document may be served by the Company oi

any member either personally or by sending it through the post it a
prepaid letter addressed to such member at his registered address as

appearing in the register of members. In the case of joint holdersof &

share all notices shali be given to that one of the joint holders whose
name stands first in the register of members, and notice so given shall
be sufficient notice to all the joint holders.
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139, Any .tpember described in the regisier of members by an Provisions for
address not within the United Kingdom who shall from time to time ool o
ive to the Company an address within the United Kingdoi at which "™ ***
notices may be served wpon him shall be entitled to have notices served
upon him at such address, but save as aforesaid no member other than
a registered member described in the register of members by an address
within the United Kingdom shall be entitled to receive any notice from
the Company.

140. Any notice or other document, if sexved by post, shall be, Proof of
deemed to have been served on the day following that on which the Eg%gﬁiﬁpcfor
Jetter containing the same is posted, and in proving such service it shall of service
we sufficient to prove that the letter containing the notice or document '

was prop~rly addressed, stamped and posted.

141. Any notice or document delivered or sent by post to or Setvice to be
left at the registered address of any member in pursuance of these f&ﬁi&%‘%ﬁnﬁ‘é*‘
presents shall, notwithstanding that such member be then dead or ?ﬁSiEerb““"'
bankrupt, and whether or not the Company have notice of his death or member served.
bankruptcy, be deemed to have been duly served in respect of any
share registered in the name of such member as scle or jgﬁnt holder,
unless his name shall at the time of the service of the notice or docu-
ment have been removed from the register as the holder of the share, .
and such service shall for all purposes be deemed a sufficient service
of such notice or document on all persons interested (whether jointly

with or as claiming through or under him) in the share.

142. Notice of every General Meeting shall be givan in any Right @ gecsive

manner hereinbefore authorised to~— meetings.

(1) every member except (iy persons who are miembers by
virtue only of a holding of shares which do not entitle
them to receive such. notice: and (i) those members whe
(having no registered address within the United King-
dom) have not supplied to the Company an address
within the United Kingdom for the giving of novces 10
them.

(b) the Auditor for the time being of the Company.

. . T Y
No other person shall be entitled to receive notices ¢ General

Meetings.
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P ' WINDING UP. '

SN

L Rutes o 143. If the Company shall be wound up (whether the liquidation

" e is altogether voluntary, under supervision, cr by the Court) the

liquidation, liquidator may with the authority of an extraordinary resolution,

divide among the members in specie or kind the whole or any part of

. the assets of the Company and whether or not the assets shall consist

of proper;y of one kind or shall consist of properties of different kinds

P ' and may for such puipose set such value as he deems fair upon avy

i ) one or more class or classes <7 - ¢« perty and may delgrmine how such
division shall be carried out as . stween tw: members or different classes
of merabers. The liquidatr: may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of members as
the liquidator with the like authority shall think fit, and the liquidation
4 of the Company may be closed and the Company dissoltved, but so that
' no ~ontributory shall be compelled to accept any shares in respect of
which there is a liability. ‘

1 ” INDEMNITY.
: Indemnity of 144, Save and except so far as the provisions of this Article
Officers. shall be avoided by any provisions of the Statutes, the Directors,

: Managing Directors, Auditors, Secretary and other officers for the time
b | . being of the Company and the Trustees (if any) for the time being
- acting in relation to any of the affairs of the Companv and their
it ; ‘ respective executors or administrators, shall be indemnified and
W - secnred harmless out of the assets of the Company from and against
P all actions, costs, charges, losses, damages and expenses which they or
any of them, their or any of their executors or administrators, shall
. or may incur or sustain by reason of any act done, concurred in, or
, omitled in or about the execntion; of their dutly or supposed duty in
., their respective offices or trusts, except such (if any) as they shall incur
or sustain through their own wilful neglect or default respeutively, and
none of them shall be answerable for the acts, receipts, neglects or
defaults of any other of them. or [or joining in any receipt for the sake -
of conformity, or for any bankers or other persons with whom any .
= moneys o1 effects of the Company shall bz lodged or deposited for safe
& \ cus‘tody, or for the insufficiency or deficiency of any security upon
: which any moneys of the Company shall be placed out or invested, or
: for any other loss, misfortune or damage which may happen in the
execution of their respective offices or trusts. or in relation thereto,
except the same shall happen hy or through their own wilful neglect

or default respectively.
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Certificate of Incorporvation

3 Berehy Qteéta'fp

--------

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

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

-------

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Certificate

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