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And that all the requirements of the Companies Act, 1948, in respect of |
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THE NOMINAL CAPITAL
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, divided into:

100 Shares of. 8 each

each

Shares of
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1. The name of the Company is ¢ Narrowaln Frzk PisToN
pany

o 1
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2. The Regiétered Office of the Company will be situate in
England.

3. The ob;liects for which the Company is established are :—

(4) To carry on the business of_agents and exporters
for and dealers in free piston and diesel and.other-enginds
of all types and descriptions and in all spare parts,

‘ accessories, materials, articles and things apperta.lnmg
thereto, or used in connection therewith, Co

(8) To manufacture, buy, sell, let on hire, and otherwise
deal in free piston engines and diesel engines and other
internal combustion engines, and all other engines of all
tiypes, designs or descriptions.

(¢) To manufacture, purchase, hire, erect; 1epau, sell,
license, let on hire and deal in engines, n}gachmery,
engineering equipment and accessories of all types and
descriptions.

(D) To carry on the business of consulbmg -engineers,
i o ‘ metallurgists, iron founders, mechanical “engineers, tool
; ‘f‘“-, 1. ' 4 makers, brass founders, metal workers, boiler makers,
]‘ . , millwrights, machinists, iron and steel converters, and -
» o smiths, and to buy, sell, manufacture, repair, convert, alter,
i { &, ‘ let on hire and deal in machinery, implements, rolling sbock
L and hardware of all kinds. “

1% : (8) To carry on the trades or businesses of electricians,
: i , : ) electrical and general engineers, generators-and storers of

o . electricity for the purpose of motive power, light, heat, or
I . otherwise, manufacturers of and dealers in all kinds of..-

o apparatus and.things- requlred for-or: capable: of bemc used»*
i | R ( REG = ielils
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in connection with the generation, distribution, supply,
acoumulation, and employment of electricity and any
business in which. the application of electricity or any like
power or any power that can be used as a substitute therefor
is or may be useful or convenient or any other business'¢*
a like nature.

(r) To buy, sell, manufacture, refine, manipulate,
’ import, export and deal in all substances, apparatus and
things required -or capable of being used in any such
- business us aforesaid, or requived by any customer or a
““person dealing with the Company, either by wholesale or

. o, retail

(¢) To undertake, carry on and execute all kinds of.”
financial, trading and other operations and to carry on any
other business which may seem to be capable of being
conveniently carried on in connection with any Dusiness
which the Company is authorised to carry on, or may seem

L to the Company caloulated directly or indirectly to benefit

- the Company or to enhance the value of or facilitate the

realisation of or render profitable any of the Company’s
property or rights.

() To acquire and carry on all or any part of the
business or property, and to undertake any liabilities of any
person, firm, association or company posscssed of property
suitable for any of the purposes of the Company, or carrying

" on any business which the Company is authorised to carry
on, and as the consideration for the same to pay cash or
to issue any shares, stocks or obligations of the Company.

(1) To undertake and carry on any business transaction ; -
or operation commonly carried on by financiers, promoters,
bankers, concessionaires, capitalists, merchants or agents, -

(3) To enter into partnership or into any mmncement RS

'for sharing profits, union of interest, joint adventure,

reciprocal concession or co-operation with any person or

company carrying on, engaged in, or about to carry on or

- engage in, any business or transaction which the Company

-+ s puthoriged to carry on or engage in, or any business or

transaction capable of being conducted so as directly or . | | .
indirvectly to benefit the Company, and to take or otherwise b

. .acquire and hold, sell, or otherwise deal with shares, S

- securities or obligations of, and to subsidise or otherwise

" assist any such person or company.

- (x) To guarantee the payment of money secured by or )
payable under or in respect of or the performance of shares, . ° X
debentures, debenture stock, bonds, mortgages, charges, -

iy . securities, cbligations and contracts of any company,

- whether British, Colonial or Foreign, or of any authority,
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supreme, municipal, local or gtherwise, or of any person i

whomsoever whether corporate or unincorporate including , TR

in particular (but without prejudice to the generality of il

[ - the foregoing) any company which is for the time being a 1

' subsidiary company of the Company, or & company of which

the Company is for the time heing & subsidiary company, as
defined by Section 164 of the Companies Act, 1948.

(1) To enter into and’ implement any guarantee
indemnity or similar obligations as may seem expedient.

I D (s1) To purchase, take on lease or in exchange, hire
: ) or otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business ; and to erect,
construct and equip buildings and works of all kinds.

J‘ (x) To apply for, purchase or otherwise acquire any

» ~ patents, licences, and like rights, conferring an exclusive or

- non-exclusive or limited right to use, or any secret or other
information as.to any invention which may seem capable

~ of being used for any of the purposes of the Qompaﬁy, or
the acquisition of which may seem caleulated dircetly or . -
indirectly to benefit the Company, and to use, exercise,
develop, grant licences in vespect of, or otherwise twn to
account the rights and information so acquired. h

it
1
i
i
B
kil
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. (0) To purchase, subscribe for or otherwise acquire, . )
1 : . and to hold the shares, segurities or obligations of any Ce
X , company in the United Kingdom or elsewhere. :

C

RE ' ) () To invest the moneys of the Company in or upon .., v
RE o such shaves, securities and investments and in such manner '
W as may from time to time be determined.
¥ 1 A S . .
2 3 B - (@) To borrow ov raise or secure the payment of money,
1, g : and for those or other purposes (including in particular but

' _ without prejudice to the generality of the foregoing) as
; o o I collateral security for any guarantee given by the Company
' . or for any obligation of any subsidiary company of the
Company for the time being or of any company of which R

the Company is for the time being a subsidiary company, - =
as defined by Section 154 of the Companies Act, 1943, to B
mortgage or charge the undertaking and all or any part of I ‘
o the property and vights of the Company, present or after . N
_‘ ' acquired, including uncalled capital, and to create and issue -
S - redeemable debentures or debenture stock, bonds or other .

' obligations. o

.
4

(r) To issue and deposit any securities which the
: Company has power to issue by way of mortgage to secure g
}, any sum less than the nominal amount of such securities,
and algo by way of security for the performence of any .
contiracts or obligations of the Company or olits customers .+

o rra

IR




i

R

e

St n

TR A e e 22

A m i f —r e b

s e et w3 AT
e mre e wamEl ——— e

o

v

or of any other person Or company having dealings with
the -Company, or in whose business OF undertaking the
Company i8 interested.

(s) To draw, make, accept, indorse, discount, execute
and issue cheques, Promissory notes, bills of exchange,
bills of lading, warrants and other negotiahle or transferable

jnstruments.
(r) To lend money to such persons, upon such terms
and. subject to such conditions, as may seem expedient.

(v) To seli, letb, develop, dispose of or otherwise deal
with the undertaking, or all or any port of the property of

'~ the Company, upon any terms, with power to accept as the

consideration any shares, securities or obligations of or
interest in any other company. '

(v) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and advertising of or raising
money for the Company and the issue of its capital,
including brokerage and commissions for obtaining applica-
tions for or taking, placing or underwriting shares, deben-
tures, debenture stock, securities or obligations.

(w) To enter into any arrangements with any govern-
ment or authority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority any
rights, concessjons and privileges that may seem conducive

to the Company’s objects or any of them.

(x) To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the henefit of,
anud to give or procure the giving of donations, gratuities,
pensions, allowances ox emoluments to any persons who are
or were ab any 4ime in the employment or service of the
Comipany, or of any company which is o subsidiary of the
Company or is allied 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

guch other company as aforesaid and the wives, widows,
families and dependants of any such persons, and also to
cstablish and subsidise or subscribe to any institutions,
associations, clubs or funds caloulated to be for the benefit
of or to advance the interests and well-being of the' Company
or of any such other company as aforesaid or of any such
persons as aforesaid, and to make payments for or towards

the insurance of any such persons as aforesaid, and to |
ubseribe or guarantee money for charjtable or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matsers aforesaid either . «

alone or in conjunction with any such other company as
aforesaid.

»
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, (¥} To promote any company or companies for the

v purpose of its or their acquiring all or any of the property,
rights and liabilitied of the Company, or for any other
purpose which may seem directly or indirectly calculated
to benefit this Company, and to pay all the expenses of or
incident to such promotion.

(z) To amalgamate with. any other company.

{aa) To distribute any of the Company’s property or
assets among the members in specie.

(88) To cause the Company to be registered or recog-
nised in any foreign country.

(cc) To do all or any of the above things in any parb
of the world, and either as principals, agents, trustees or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustces or
otherwise.

(pp) To do all such other things as the Company may
deem incidental or conducive to the attainment of any of -
the above objects of the Company. ' '

And it is hereby declared that the word * company ”, save where
used in reference to this Company in this clause, shali be deemed
to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domieiled “in the

" United Kingdom or elsewhere, and the intention is that each of ‘4 _
the objects specified in each paragraph of this clausc shall, except -

where otherwise expressed in such paragraph, be an independent -
main object and be in nowise limited or restricted by reference to

or inference from the terms of any other paragraph or the name of -
the Company. - ‘ a

4, The liability of the Members is imited. =

-t

5. The share capital of the Company is £100 divided into’

-:100 shares of £1 each.
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‘W, the several persons whose names and addresses are subscribed -
are desirous of being formed into a Company in pursuance of
this Memorandum of Assomatmn, and we respectively agree
to take the number of Sheres in the Capital of the Comp&ny

set 0])1)081139 onr respective names.

NAMES, ADDRESSES AND JDESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by.each
Subsoriber.

i7 QA.QTM.(&N M‘
;2
Setieid Lo f’?bc\.«u\ﬂ-mj .
2..-’2% 7 ‘{_,
/O?\SF / '@"[&7 ’7%0-6,
- ) i éj-b(.
é—a—éo.bé&g/-%ﬂ’f

Cue

Dated the 2 3* day of 4«?«,0 1957,

‘Witness to the above Slgnatures t—

Y .

3@; Aofne / oooj

CZJ@%
4&%@&3\
ABecreto
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" Companies Act, 1948, shall not apply to the Company, but the
- - following shall be the regulations of the Company. ’

¥

-shall not be deemed to affect such construction, and the following

" words shall have the respective meanings hereby assigned to them,

.. unless there be something in the subject or context inconsistent
 therewith :—

oy

National Free Piston
Limited.

|.—PRELIMINARY.

1. The regulations contained in the First Schedule to the Tabgs “AY not
to o py.

2. In the construction of these Articles the marginal notes Interprotation F

e

(a) *The Statutes ” means the Companies Act, 1948,
and every statutory modification or re-enactment thereof
for the time being in force :

(B) Words denoting the singular number only shali
include the plural number also, and wvice verse :

(c) Words denoting the masculine gender only shall
include the feminine gender also:

" (D) Words denoting persons or companies only shall
include corporations :

(5} “ Extraordinary Resolution * shall in the case of a
meeting of the holdeps of any class of shares mean a
resolution passed by a‘majority consisting of not less than.
three-fourths of the votes given upon the résolution :

() “In writing” or “written” include prihting,v AP
lithography, typewriting and all other modes of representing
or reproducing words in & visible form : \ .
(&) “Office” shall mean the registered office of thé ‘
Company : oty s

(1) “Month ” shall mean a calendar month : RE@IST ‘k E;. fw
" - 30-AUG 1957
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() “The Board™ shall mean the Board of Direetors
for the time being of the Compsany, or the Directors present
: &t 2 duly convened meeting of Directors at which & quornm
" a ‘ is present:

, , , (7) “Appointment” includes election and re-appoint-
. : : ‘ mend :
. (®) “ The Secreiary ” shall (subject to the provisions
i of the Stetutes) include a Joini, Assistant or Deputy
Secretary, and any person appointed by the Board to
perform any of the duties of the Sceretary :

) (L) ““Share ” includes * stock ” except where a distine-
: tion between shaves and stock is expressed or implied, and
e refercnces to any particular class of shares shall be con-
strued as incdluding references to the particuiar class of

stock corresponding to such class of shares :

(31) “Paid” in reference to shares includes * eredited
as paid.”

L b _ Subject as aforesaid, any words or expressions defined in the Statutes
o ‘ ' shall, if not incunsistent with the context, bear the same meaning in
. these Articles.
¥ H .
A Company to be 3. The Company shall be a Private Company within the
i . Private Company. . . ;
b meening of the Statutes, and accordingly :—

co (A) The Board may, without assigning any reason,
decline to register any transfer of shares ;

(8) The number of the Members of the Company (not
TR including persons who are in the employment of the
: " Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued after the determination of that
employment to be Members of the Compaiy) is limited to
50, but so that, for the purpose of this Article, where two
or moze persons hold one or more shares in the Company
jointly, they shall be treated as a single Member.

(0) No invitation shall be made to the public to sub-
scribe for any shares or.debentures of the Compai 1y.

IL.—CAPITAL. .
SHARES.
Dividond Tights, - 4. Subject to'any rights, privileges or restrictions that may be -

attached upon the issuc of any new shares, or may for the time boing

‘be subsisting, the profits of the Company which it shall from time to ..
 time be determined to distribute shall be distributed as dividend ’
among the Members in accordance with the amounts for the time
being paid on the shares held by them respectively, other than
amounts paid in advance of cails, ‘ ‘

(PO
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- person of or for any shares in the Company or in its holding ompany

3

s

5 'The shares in the capital of the Company may be ailoited, ?g:m“ﬂ;a:“ﬂ“‘
or athorwise disposed of, to such persons, for such congideration and Board:

upon such terms and conditions as to payment by woy of deposit,

inktalment, o calls or as t0 the amount or time of paymeont of calls

and ab such times as the Board may determine, but 80 that, exceptb in

accordance with the provisions of the Statutes, no shares ghall be

issued ab a discount, The Board may for valuable consideration

grant to any person any call or right of pre-emption in respect of or

any option to take shares. :

e

6. Bxcept as required by law, no person shall be recognised by Comray ot e
the Company as holding any share upon any trust, and the Company truste.
shall not be bound by or be compelled in any way to recognise even
when having notice phereof, any equitable, contingent, future or
portial interest in a shave or (except only as by these Articles or by
law otherwise provided) any othev rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

; 7. The C T 1all-not gi hether dire »indl No loana to be
The Company s} all'not give, whether directly or indirectly, No lonne 10 e ase

and whether by means of a loan, guarantee, the provision of security of Company's
' ‘ ' R sghares.
cr otherwise, any financial agsistance for the purpose of or in wonnec-

tion with a purchase or subscription made or to be made by any

(if axy) nor shall the Comypany make 2 loan for any purpose what-
soever on the security of its shares or those of its holding conmpany
(if any), bub nothing in this Article shall prohibit transactions not
prohibited by the Statutes.

8. The Company, or the Board on its behalf, may pay & com- Company muy pay,
commissions on

migsicp. to any person in consideration of his subseribing ox agreeing subscriptions for ito
ta suhsocibe, whether absolutely or conditionally, for any ghares in shares:

the Company, or proeuring ot agreeing to procure subscriptions,

whether absclute or conditional, for any shares in the Company :

Provided that (1) the commission paid or agreed to be paid does nob

exceed. 10 per cenb. of the price ‘2 which the shares are issued, (2)

the amount or rate per cent. of the commission paid or agreed to be

paid and the aumber of shares which persons have agreed for a
commission to subscribe abgolutely shall be disclosed in manner

required by the Statutes. The Company or the Board on its behalf !
may also on any issue of shares pay such brokerage as may be lawful. '

. CERTIFICATES' OF SHARES.

9, Wvery person whose name is entered as & Member in the Shaso Cortifionies
Register of Members shall be entitled without payment to one cortifi- Mivmbersy
cate for all his shares of’ each clags, or upon payment of such sum, not
exceeding two shillings and sixyence for every certificate after the
first, as the Board shall from time to time determine, to soveral
certificates, each for one or ore of his shares. Every certificate
shall be issued within two months after allotment or the lodgment

with the Company of the transfer of the shares, unless the conditions
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certificato lost,
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resolution.

Power of the
Board to make

differenco in culls,

Joint ownerda of
shares,

Intorest to he
paid on o eall,

4

of issue of such shares otherwise provide, and shall be under the
Common Seal, and bear the autographic signatures of one Director
and the Secrotary, and shall specify the number and class and
distinguishing numbers (if any) of the shares 1o which it relates, and
the amount paid up thereon. Provided that the Company ghall not
be bound to register more than three persons as the joint holders
of any share or shares (except in the case of exccutors or trustees
of a deceased Member) and in the case of shares held jointly by
several persons, the Company shall not be bound to issue more then
one certificate for the same shares, and delivery of a certificate for
such shares to one of several joint holders ghall be sufficient delivery
to all.

10. If any certificate is worn out or defaced, then, upon delivery
thereof to the Board they may orvder the same to be cancelled, and
may issue a new certificate in lieu thereof, and if any certificate is lost
or destroyed, then, upon. proof thereof to the satisfaction of the Board
and on such indemnity, whether wibh or without security, as the Board
may deem adeguate being given, and on payment to the Company of
any expenses incurred by tho Company in investigabing the title to the
shares or in connection with the proof of such loss or destruction or
with such indemhisy, a new certificate in lieu thereof may be issued to
the person entitled to the shares represented by such lost or destroyed
certificate. The sum of one shilling shall be paid to the Company for
every certificate issued under this Article.

CALL ON SHARES.

11. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of premium), and each
Meniber shall (subject to being given ab least fourteen days’ notice
specifying the time or times and place of payment) pay to the
Conpany at the time or times and place so specified the amount called
on his shares. A call may be made payable by instalments. A call
may be revoked or the time fixed for its payment postponed by the
Board.

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

12. The Board may, on the issue of sharves, differentiate
between the holdérs as to the amount of calls to be paid and the times
of payment.

14. The joint holders of a ehare shall be jointly and severally \

liable to pay all calls in respect theveof.

15. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereofy the person from whom the
sum js due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment ab the rate of 10 per

ol
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90. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any share to be renounced by
the aliottee in favour of some other person.

91. Tn the case of the death of a Member the survivor or sur-
vivors whero the deceased was a joint holder, and the Executors or
Administrators of the deceased where he was sole holder, shall alone
be recognised by the Company as having any title to his interes! in the
shares but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held by

- him jointly with any other person.

22. (a) Any person becoming entitled to a share in conse-
quence of the death or bankruptey of a Member may, upon such
evidence as to the title being produced as may from time to time be
required by the Board, and subject as hereinafter provided, elect
cither to be registered himself as holder of the share or to have some
person nominated by him registered as the transferce thereof.

(8) If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall elect to
have another person registered, he shall testify his election by execut-
ing to that person a transfer of such share. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptey of the Member had not occurred and the notice.or transfer
were a transfer executed by such Member. .

23. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive and
may give a good discharge for all dividends and other moneys pay-
able in respect thereof, but he shall not be entitled to receive notice of
or to attend or vote at Meetings of the Company or of holders of such
shares, or, save as aforesaid, to any of the rights or privileges of a
Member unless and until he shall have become & Member in respect
of such share Provided always that the Directors may at any time
give notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not complied with
within thirty days the Directors may thereafter withhold payment
of all dividends, bonuses or other moneys payable in respect of the
share until the requirement of the notice have been complied with,

24. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or

" death certificate, power of attorney or other document relating to or

affecting the title to any share such fee, not exceeding two shillings
and sixpence, as the Board may from time to time prescribe or.
require.
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D ax 3 Closing of
25. The tmnsﬁ.ar books mey be closed at such time or times flosigol
and during such period or periods as the Board may think fit, not 1
exceeding in the whole thirty days in esch year.

LIEN ON SHARES.

y
26. 'The Company shall have a first and paramount lien on all Coupiny's Tion %
shares and on the dividends declared or payable in respect thercof,
for all moneys due to and liabilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thereof, either alone or jointly with any other person, although
,. : " the period for the payment or discharge thereof may not have
L fl arrived, and whether the same may have been incurred before or
C‘) 5] after notice of any right subsisting in any person other than the
registered holder, and may enforce such lien by sale of all or any of
the shares on which the same may attach. Provided that such sale
shall not be made, except in the case of a debt or liability, the amount
of which shall have been ascertained, until such period as aforesaid
shall have arrived, and until notice of the intention to sell shall have
, been served on such Member, his executors or administrators, ancd
default shall have been made by him or them in the payment or
‘tﬂ discharge of such debts or liabilities for seven days after such notice.
: X . The net proceeds of any such sale, after payment of the costs of such
J sale, shall be applied in or towards satisfaction of such debts or
{ liabilities, and the residue (if any) paid to such Member, his executors
A administrators or assigns. _ B

: FORFEITURE AND SURRENDER OF SHARES.

1 27. If any Member fail to pay any call or instalment of a call ot S
' or sum becoming payable at a fixed time by the terms of issue of any mrears of ealls.

ng share on the day appointed for payment thereof, the Board may at

2 any time, while the same remains unpaid, serve a notice on him

requiring him to pay the same, together with any interest that may

have accrued thereon.

28. The notice shall name a further day, not being less than Notic tostate
seven days from the date of service of the notice, on or before which. ;dm for pryment.
such call or other money, and all interest that has acecrued is to be
paid, and the place where payment is to be made (the place so named -
being either the Office, or some other place at which calls of the
Company are usually made payable}, and shall state that in the event
of non-payment on or before the day and at the place apnointed, the
share in respect of which sach pa,yment is due will be liable to be

forfeited.

29, If the requirements of any such notice as aforesaid are not In ovent of nou -
. . . . . . compliauce with
complied with, the share in respect of which such notice has been notico shares moy,
given may at any time thereafter, before payment of all money due - *™
thereon with interest shall have been mads, be forfeited by a resolu-
tion of the Board to that effect, and such forfeiture shall include all
dividends which shall have been declared on the forfeitéd shares -

ard nob actually paid before the forfeiture.




Foriuilest share to 30. Any share forfeited shall become the Erop(.arty of 1.',].10
Ezomt.;-'_of the Company, and may be held, I'G-aﬁlottted, spl.(i, or othe.'rwxse disposed oi: in
R such manner as the Board think fit, and in case of re-allotment, with
or without any money paid therecon by the former holder being
credited as paid up; but the Board may at any time before any
share so forfeited shall have been rc-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as

they may think fit.
Arrears 31. Any person whose shares have been forfeited shail, nob-

withstanding such forfeiture, be liable to pay to the Company all
moneys which, at the date of the forfeiture, were payable by him. to
the Company in respect of the shares, but his lability shall cease if
and when the Company shall have received payment in full of ali such
moneys in respect of the shares. .

smg;dnr of 32. The Board may accept the surrender of any share by way of
compromise of any question as to the holder being properly registered
in respect thereof, or any gratuitous surrender of a fully-paid share.
Any share so sarrendered may be disposed of in the same manner as
a forfeited share,

, E)ﬁgmﬁ gt; 33. 1In the event of the re-allobment or sale of a forfeited or
Y, surrondor, surrendered share, or the sale of any share to enforce a lien of the
*

- Company, a certificate in writing under the Common Seal of the
.o ‘ Company that the shave has been duly forfeited, swrrendered, or sold
v in accordance with these Articles, shall be sufficient evidence of the -
' facts therein stated as against all persons claiming the share. For
giving effect to any such sale the Board may authorise some person
. to transfer the share sold to the purchaser thereof. A certificate for
s the share shall be delivered to the purchaser or allottee, and he shall
be registered in rvespect thereof, and thereupon he shall be deemed .
» the holder of the share discharged from all calls, interest and other
moneys due prior to such purchase or allotment, and he shall not
be hound to see to the application of the purchase money or
| consideration, nor shall his title to the share be affected by any
S irregularity in the forfeiture, surrender or sale.

CONVERSION OF SHARES INTO STOCK AND
R RECONVERSION INTO SHARES.

P

: | Lowar to convrt 34. The Company may by Ordinary Resolution convert any :
(T and vice versa. paid-up shares into stock and reconvert any stock into paid-up shares

? ‘ of any denomination.

i Boasd may fix 35. When any shares have been converted into stock,. the
Lo ostook " Tholders of the stock may thenceforth tvansfer the same or any part -
] transforable, thereof in the same manner and subject to the same regulations as -
" and subject to which the shares from which the stock arose might -

. previously to conversion have been transferred, or as near thereto as
b cireumstances admib, but the Board may from time to time, if they
" : think fit, fix the minimum amount of stock transferable.
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36. The stock shall confer on the holders thereofl respectively
the same rights as would have been conferred by fully-paid shares of
equal amount of the elass converted in the capital of the Conigany,
but so that none of such rights, except the right to participate in
dividenus and the profits and assets of the Company, shall be con-
ferred by any such amount of stock as would not, if existing in shares
of the clags converted. have conferred such rights,

CONSOLIDATION AND SUBDIVISION OF SHARES.
37. The Company may by Ordinary Resolution—

(o) Consolidate and divide all or any of its share capital
into shares of a larger amount :

(B) Subdivide its shaves, or any of them, into shares of
a smaller amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and so that the resolution whercby any share is
subdivided may determine that, as between the holders of
the shares resulting from such subdivision, one or more of
such shares shall have any such preference or special
advantage as regards dividend, capital, voting or otherwise
over, or may have such qualified or restricted rights as
comparecd with the others, as the Company has power to
attach to new shares.

INCREASE AND REDUCTION OF CAPITAL.

88. The Company may from time to time by Ordinary Resolu-
tion increase the capital of the Company by such sum, to be divided
into shares, of such nominal amounts, as the resolution shall preseribe.

39. Subject to the provisions hereinafter contained as to the
sanction or consent of the holders of any class of shares where such
ganction .or consent is necessary, such new shares’and also any
shares in the existing capital for the time being unissued may be
issued with any preferences, priorities or special or qualified or
restricted rights in the payment of dividends or as to capital or in the
distribution of assets or otherwise as compared with any other shares

"of any class and whether then already issued or not, or as shares
ranking equally with any other snch shares or as deferred shares or
with any special rights of or restriction (whether absolute or partial)
against voting as the Company by Ordinary Resolution may direct.
Subject to, or in default of any such direction, the provisions of these
Articles shall apply to the new capital in the same manner in all
respects as to the ordinary share capital of the Company at the time
immediately preceding the issue.

40. Preference Shares may be issued on the terms that they are,
or at the option of the Company are to be lieble, to be redeemed on
such terms and in such manner as the Company may by Special
Resolution preseribe.

Stock to cenfer
sumo rights s
shares of equal
amount of the
einss vonvertad,
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41, The Company may by Special Resolution reduce its share
capital and sny capital redemption reserve fund and any share
premium aecount in any way permitted by law.

42. The Company may by Ordinary Resolution cancel any
shares which, at the date of tha passing of the resolution, have not
been talen or agreed to be taken by any person, and diminish the
amount of its ghare rapital hy the amount of the shares sa ranecelled,

HL—MEETINGS.

CONVENING OF GENERAL MEETINGS.

43. The Company shall in each year hold a Genaral Meeting as
its Annual General Meeting in addition to any other meetings in that
year. Not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time and place
as the Board may determine. All General Meetings, other than
Annual General Meectings, shall be called Extraordinary General
Meetings.

44. The Board may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

45. In the case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the

least specifying the place, the day and the hour of meeting, and in

caso of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall he ‘given in manner hereinafter mentioned to all the
Members and to the Auditors 1 he time being of the Company.

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

‘Members entitled or having a right to attend and vote thereat as ig

prescribed by the Statutes.

47. Inevery notice calling a meeting of the Company there shall
appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appointa proxy to attend
and vote instead of him and that a proxy need not also be a Member.
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62. A poll may be demanded in writing npon any question Demund %ra ol

(other than the election of a Chairman of a meeting or on any
question of adjournment) by the Chairman op by not less than three
Members having the right to vote at the meoting or by a Member or
Members representing not less than one-tenth of the total voting rights
of all the Members having the right to vate at the meeting or by a
Member of Members holding shares conferring 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 ail the
shares conferring that right.

63. The instrument appointing a proxy to vote at a meeting };gg:;‘;g‘gbimm
shall be deemed also to confor authority to demand or join in demand-
ing a poll, and for the purposes of the last preceding Article a demand

by a person as proxy for a Member shall be the same as a demand by
the Member. '

64. If any votes shall be counted which onght not to have been Eryors in oounting
counted, or might have been rejected, the error shall not vitiate the
result of the voting 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 magnitu le to
vitiate the result of the voting.

65. If a poll is duly demanded, it shall be talen in such MANNEr, Result of poll to

. . . . viq +  be resclution of -
at such place, and either immediately or at such other time, within meeting ot which

thirty days thereafter, as the Chairman shall before the conclusion of o' demended.
the meeting direct, and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

L

66. The demand of a poll shall not prevent the continuance of foﬂtngrm o poll
a meeting for the transaction of any business other than the question continuanco of

. meeting.
on which a poll has been demanded. i Song

67. A demand for a poll may be withdrawn and no notice need Demand for a poll
be given of a poll not taken immediately.

VOTES AT GENERAL MEETINGS.

63. Subject to any special terms as to voting upon which any Votes of Hewbers.
shares may be issued or may for the time being be held, every
Member personally present at a meeting shall upon a show of hands
have one vote, and upon a poll every Member present in person or by
proxy shall have one vote in respect of each share held by him.

69. Any corporation holding shares conferring the right to vote Corporations

. . . t . . which are Membors

may, by resolution of its Directors or other governing body, authorise may appoint
such person as it thinks fit to act as its representative at any Genera] Prowntstives.
Meeting of the Company, and at any meeting of holders of any class

of shares of the Company, and such representative shall be entitled to

may be withdrawa,

o F
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Mﬂ’“‘ﬁﬁ may 55, Subject to the provisions of the Statutes, a Resolution in
FONaib 1o pruisty . = a . :
of Ruiohuthon, writing signed by all the Members for the time being entitled to receive

notice of and to attend and vote at General Meetings (or being
Corporationsby their duly authorised representatives) ghall be as valid
and effective as if the same had been passed at a General Meeting of
the Company duly eonvened and held.

Chairman, 56. 'The Chairman of the Board, or, in his absence, the Deputy
Chairman of the Board, or, in his absence, some other Dirsctor
nominated by the Board, shall preside as Chairman at every General
Moeting of the Company.

Trozeedings in 57. If at any General Meeting neither the Chairman nor
absonco of . . ne
Chnirzoan ot the Deputy Chairman nor such other Director be present within

Doputy Chuimian.— gvean minutes after the time appointed for holding the meeting,

or if none of them be willing to act as Chairman, the Directors present

o ~ shall choose one of their number to act, or if one Director only be
present he shall preside as Cheirman if willing to act. If there be
no Director present who shall be willing to act, the Members present
shall choosc one of their number to act as Chairman.

Chaivman may s . it af i
v o with 58. The Chairman may, with the consent of the meeting,

consont of ineeting,  gdjourn any General Meeting from time to time, and from place to
place ; bub no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the
adjournment took place.

Notice to be given

Ko e e :
of adionmed 59. When ,a, meeting is adjourned for fourteen days or more,
ineoting in cortaln  seven clear days’ notice at the least, specifying the place, the day and

the hour of the adjourned meeting shall be given as in the case of the
original meeting, but it shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting.
Save as aforesaid it shall not be necessary to give any notice of an

adjourned meeting nor of the business to be transacted at the
adjourned meeting.

tions to Iy : : .
f};ﬁ‘jag}"}fy :}‘0‘:‘, 60. Every question submitted to a General Meeting shall be
oi lrands ang

oflundsand - decided, in the first stance, by a sho ' of hands and in case of an

custing vote in i w7 i ]
by, equality of votes the Chairman shall. ,oth on a show of hands and

at a poll, have a casting vote in addif";f.-;i to the vote or votes to which
he may be entitled as a Member. .

i

Ii;ll:::gggcoofd 61. At any General Mesting, unless a poll is demanded, a
resolution, declaration by the Chairman that a resolution has been carried, or

carried unanimously, or by a particular majoeity, or lost, or not
carried by a particular majority, and an entry to that effect in the -
minute book of the Company, shall be sufficient evidence of the fact,

without proof of the number or proportion of the votes recorded in
favour of or against such resolution.
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48, Tt shall be the duty of the Company, subject to the Notieas of il ]
provisions of the Statutes, on the requisition in writing of such number stutemonts with :
of Members as is specified in the Statutes and {unless the Company ® '
otherwise resolves) at the expense of the requisitionists, to give to
Members entitled to reecive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and is -
intended to be moved at that meeting and to cirenlate to Members i
¢autitied to have notice of any General Meeting sent to them any state- Y
ment of not more than one thousand words with respect to the matter
referred to in any proposed resolntion or the business to he dealt with
at that meeting.

49. The accidental omission to give notice to, or the non-receipt General Mecting
: . . R . . . not invahduted by
of notice by, any person entitled to receive notice, shall not invalidate accidantal omission

. . Lo gi tico
the proceedings at any General Meeting. phercof o

Member.

ST

‘ 50. Al business shall be deemed special that is transacted ab %ﬂi?gigﬁﬂgfms.
‘. an Bxtraordinavy General Meeting, and also all business that is
s transacted at an Annual General Meeting, with the excuption of

declaring dividends, tho consideration of the accounts and balance

sheet and the ordinary reports of the Board and Auditors and other

documents required to be annexed to the balance sheet, the appoint-

ment of Directors and Auditors and other officers in the place of

those retiring by rotation or otherwise, and the fixing of the remunera-

tion of the Auditors. .

51. Where by any provision eontained in the Statutes special Special notico of
- nutice is required of a resolution, the resolution shall not be effective rosolutions.
unless notice of the intention to move it has been given to the Company
not less than bwenty-eight days (or such shorter period as the Statutes
permit) before the meeting at which it is moved, and the Company
shall give to the Members notice of any such resolution as required
Ly and i1 accordance with the provisions of the Statutes.

r

PROCEEDINGS AT GENERAL MEETINGS.

52. Two, Members personally present shall be a quorum ab a Quorum.
General Meeting.

53. If within fifteen minutes {rom the time appointed for the MNo business tobe

. . . fransacted unless -
meeting a quorum be not present, the meeting, if convened upon the a guorum present. :
requisition of or by Members, shall be dissolved. In any other case o
it shall stand adjourned to such day in the next week, and at such

time and place as the Chairman may determine.

. B4. Atany adjourned meeting the Members present and entitled Adjowrned mecting:
to vobe, whatever their number, shall have power to decide upon all
matiers which could properly have been disposed of at the meeting

. from which the adjournment took place had a guorum been present
at that meeting.
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41, The Company may by Special Resolation reduce 34 ShAXe
capital and any capital redemption reserve fund and any shere
premium account in any way permitted by law.

42. The Company may by Ordinary Resolution cancel any
ghares which, at the date of the passing of the yesolution, have nob
been taken or agreed to be taken by any person, and diminigh the
amount of its share capital by the amount of the shares so cancelled,

HI.—MEEZTINGS.
CONVENING OF GENERAL MEETINGS.

43. The Company shall in each year hold a General Meeting as
its Annual General Meeting ir: addition to any other mectings in that
year. Not more than fifteen months shall elapse between the date of
ono Annusl General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time and place
as the Board may determine. All General Meetings, other than

Annual General Meotings, shall be called Extraorcinary General
Meetings.

44. The Board may call an Extraordinary General Mecting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or ir default may be convened by

- such requisitionists, as provided by the Statutes.

45. In the case of an Anmual General Meeting or of a meeting
for the passing of u Special Resolution twenty-one clear days’ notice
at the least and in any othier case fourteen clear days’ notice at the
least specifying the place, the day and the hour of mecting, and in
case of special business the general nature of such business (and in
the case of an Annnal General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to all the
Members and to the Anditors for the ime being of the Company.

46. A General Meeting shall, notwithstanding that it is called
by shorter notice then that specified in the last preceding Article, be
deemed tc have been duly called if it is so agreed by such number of -
Members entitled or having a right to attend and vote thereat as ig,

_prescribed by the Statutes.

47. In every notice calling a meeting of the Company there shall

appear with reasonable prominence a statement that a Member . . 4
ontitled to sttend and vote is entitled to appoint a’proxy to attend . ig

and vote insbead of him and that a proxy need not also be a Member. -
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excrcise the same powers on behall of the corporation which he
represents as that corporation could exercise if it were an individual
Member of the Company. A corporation giving such authority shall
furnish the Company with a copy of such resolution under tho seal
of the corporation or certified by the Seeretavy or other proper officer
of the corporation or such other ovidence of such resolution as the
Board may reasonably require.

70. A Member of unsound mind or in respeot of whom an order
has been made by any court having jurisdiction in lunacy, may vote
whether oa a show of hands or on a poll by his committee, receiver,
curator bondis, or other person in the nature of a committee, receiver
or curator bonis appointed by such court, and such persons may give
their votes by proxy on a poll.

71. If two or more persons be jointly entitled to a share, any
one of such persons may vote ab any meeting, either personally or by
proxy, in respect thereof as if he were solely entitled thereto, and if
more than oue of such joint holders be present at any meeting, either
personally or by proxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share
shall alone be entitled to vobe in respect thereof.

72. No Member shall, unless the Board otherwise determine, be
entitled to be present or to vote, either personally or by pro:y, or
otherwise, at any General Meeting or upon any poll, or to exercise
eny privilege as a Member, unless all calls or other sums presently

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

73. No objection shall bé raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objectod to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any sach objection made
in cue time shall be referred. to the Chairman of the meeting, whose
decision shall be final and conclusive. ,

74. On a poll, & Member entitled to more than one vote need

not, if he votes, use'all his votes or cast all the votes he uses in the
game way. '

.

75. The instrument appoix‘ing a proxy shall be in writing under
the hand of the appointor, or his attorney duly authorised in writing,
of if such appointor is a corporation, either under its common seal,
~r under the hand of sn officer or attorns - so authorised.

76. Any person (whether a Member of the Company or not)
may be appointed to act ag a proxy.

77. The instrument appointing a, proxy and the power of
attorney or other authority (if any) under which it is signed, or &
notarially certified or office copy of such power or authority, shell
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be deposited at the Office or ab such other place within the United
Kingdom as is specified for that purpose in the notice convening the
meeting, not less than forty-eight hours {or guch shorter time as is
specified in such notice) before the time for holding the meeting or
adjourned meeting at which the person named in such instrument
proposes to vote ; and unless it is so deposited the person so named
shall not be entitled to vote thereunder. ’

78, No ingtrument appointing a proxy shall be valid after the
expiration of twelve months from its date except at an adjourned
mesting or on & poll demanded at a meebing or an adjourned meeting
in cases where thé meeting was originally held within tweive months
a;,fter' the date of such instimment.

79, An instrument of proxy may be in any common form or in
quch other form as the Board shall approve. Instruments of proxy
need not be witnessed. o

80. The Board may ab the expense of the Company send, by
post or otherwise, to the Members forms of proxy (with or without
stamped envelopes for their return), for use ab any General Meeting
or ot any meeting of any class of Members of the Company, either
in blank or nominating any one or more of the Board or any other
person. If, for the purpose of any meeting, invitations to appoint
as Proxy & pPerson or one of & number of persons specified in the
invitations are issued at the expense of the Company such invitations
shall be issued to all (and not te some only) 'of the Members entitled
40 be sent a notice of the meeting and to vote thereat by proxy.

81. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the death or
insanity of the principal, or the revocation of the instrument of proxy,
or transfer of the shaves in respect of which it is given, unless an
intimation in writing of the death, insanity, revocation or transfer
"shall have been received by the Compfmy at the Office before the
commencement of the meeting or adjourned meeting at which the
instrument of proxy is used.

4

MERETINGS OF CLASSES OF MEMBERS.

892. Tf at any time the share capital of the Comipany is divided
into different classes then, subject to the provisions of the Statutes,
the holders of any class of shares may ab any time and from time to
time and whether before or during liquidation, by an Extraordinary
Resolution passed ab a meeting of such holders, consent on behalf of
all the holders of shares of the class to any variation or abrogation of
the sxiecial rights attached to such class. This Article shall not he
read asg implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been

Proxios not valid
after 12 months
oxceph in covtain
oases.

Proxy noed nob be
witnessed.

Power to Board
to send proxies to
Members. '

Vote may bo valid-
although prosy
revoked.

< -

Clngs meotings,
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offected without it under the provisions contained in #hese Ariicles,
The consent in writing of the holders of three-fourths of the issued
shares of the class shall have the same effect as an Txtraovdinary
Resolution passed ab a meeting of holders of shares of the class.

83. Any meeting for the purpese of the Jast preceding Article
shall be convened and conducled in all respects as nearly as possible
in the same way as an Bxtraordinary General Meeting of the Com-
pany, provided that no Member, not being a Director, shall be entitled
to notice thereof or to attend thereat, unless he be a holder of shares
of the class called to the meeting, and that (except that a Chairman
if a Director may give a casting vote whether a holder of shares of
the class or not) no vote shall be given except in respect of & share
of that class, and that the quorum at any such meeting shall (subject
to the provisions as to an adjourned meeting hereinbefore contained)
be Members holding or representing by proxy one-tenth of the issued
shares of that class.

IV.—DIRECTORS.

NOMBER AND APPOINTMENT OF DIRECTORS.

84. TUnless and until otherwise determined by the Company
in General Meeting, the number of Directors shall be not: less than
two.

A

85. The Company may from time to time by Ordinary
Resolution, as spevizl business, and within the limite hereinbefore
provided, increase or reduce the number of Directors in office, and
upon passing any resolution for an increase may appoint the additional
Director or Directors necessary to carry the same into effect : but this
Article shall not be taken to authorise the removal of a Director.

86. The continuing Directors, or Director if only one, may act,
notwithstanding any vacancies in the Board ; provided that if the
number of the Board be less than the prescribed minimum, the remain-
ing Director shall forthwith appoint an additional Director to malke up
such minimum, or convene a General Meeting of the Company for
the purpose of making such appointment.

§7. The Board shall have power at any time and from time to
time to appoint any other person as a Director either to fill o casual
vacancy or as an addition to the Board.

88. No person shall, unless recommended by the Board for -
appointment, be eligible for the office of a Director at any Geneanl
Meeting, unless ab least four and not more than forty-eight cleax days ™ .
before the day appointed for the meeting notice in writing shall h&vél;i‘;,\j
been left at the Office signed by some Member qualified to be present
and vote at such meeting of 1+ intention, to propose him, together’
with a notice in writing signed by such person of his willingness to be
appointed.
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. remuneration in each year such sum as may be voted to them by the
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-SSA. The first Directors shall be the persons who shall be First
nominated in writing either before or after the incorporation of the ivotors
Cum‘pa,ny by the subseribers to the Memorandum of Association.
Untll_such appointment, the subscribers to the Memorandum of
Association shail be deemed for all purposes to be the Dirvectors.

ALTERNATE DIRECTORS.

89, An Director m sitine I + Powor for
y ay, by writing under his hand, appoint any P o t0

other Divector or appoint any other person (whether a Member of the appoint altornates
Company or not) to be his alternate, and such appointee while he ahsonco, thele
holds office as an alternate Director shall {subject to his giving to the

Company an address within the United Kingdom at whicly notices may

be served upon him) be entitled to notice of meetings of Directors,

“and in the absence of the Director whom he represents to attend and

vote thereat accordingly : Provided always that no such appointment
of any person not being a Dircetor shall be operative unless or until
the approval of the Board by a majority consisting of not less than
two-thirds of the whole Board shall have been given thereto. A
Director may at any time revoke the appointment of an alternate

" appointed by him, and (subject to such approval as aforesaid) appoint

another person in his place and if a Director shall die or cease to hold
the office of Director the appointment of his alternate shall there-
upon cease and determine. Any revocation under this Article shall
be effected by notice in writing under the hand of the Director making
the same, and any such notice if left at the Office shall be sufficient
evidence of such revocation.

90. Ivery person acting as an alternate Direcctor shall be an Statwsand
officer of the Company and he shail not be deemed to be the agent of alternates.
the Director whom he represents. The remuncration of any alternate
Director shall be payable oub of the remuneration payable to the
Director appointing him, and shall consist of stich portion of-the Iast-
mentioned remuneration as shall be agreed between the alternate
Director and the Director appointing him. An alternate Director

need not hold any share qualification.

-
Py

QUALIFICATION AND REMUNERATION
OF DIRECTORS.

91. A Director shall not be required to hold any share gﬁgﬁon'

~ qualification.

52, The Di::(}u{é{i-s shall be entitled to receive by way of Director's focs.

eholders in General Meeting. Such remuneration shall be divided
amongst the Directors in such proportion and manner as they shall

e TR T T ST e T AT 2 e s L by R A
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from time to time agree or, failing agreement, equally ; and any
‘Director holding office for part of a year shall be entitled tu @
. proportionate part of such remuneration.

the Board may do the following things :-—

., %}gggﬂﬂ%“w bo 03. In addition to such remuneration as aforesaid, any Director
: puid travelling may with the sanction of a resolution of the Board be paid such
e oxenses. reasonable travelling, hotel and other expenses as he may incur in
: attending meetings of the Board or of Com mittees of the Board, or
: , General Meetings, or which he may otherwise incur in or about the
b business of the Company.
\;j-; o POWERS OF DIRECTORS.
:, I Gompanyls 94. The business of the Company shall be managed by the
i %g.;{;\dg-ed bythe  Board, who may exercise all the powers of the Company, subject,
o : nevertheless, to the provisions of the Statutes and of these Axticles,
i* and to such regulations '(buein*g not inconsistent with any such
i p:covisions) as may be prescribed by the Company in General Meeting,
i but no regulation made by the Company in General Meeting shall
. Y ' invalidate any prior act of the Board which would have been valid
,E " if such regulation had not been made. ' |
1] . - S
o Spocial powors. 05. Without restricting the generality of the foregoing powers
!
i

(a) Bstablish branch offices, agencies or local boards in
England or elsewhere, and make such regulations for their
management, and so define their duties as the Board may
from time to time think proper, and for that purpose
appoint such local Chairmen, Vice-Chairmen, Directors,
. ' Managers, agents, officers, clerks or servants, with such of
‘ : the powers, authoritics and discretions vested in the Board,
“with such power to sub-delegate, on such terms ‘and with
such remuncration (whether fixed or by a share of profits or
i both) as the Board may consider advisable, and pay the
;/ _ expenses occasioned thereby out of the funds of the Com-

i pany, and from time to time discontinue all or any of such
3 ) branch offices, agencies, or local boards, and remove or

e e g A a——
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i

. .

t!";’ suspend any person so appointed and revoke or vary any

11 !a such powers, authorities and discretions for such reason as -

¥ they may think proper and advisable, and without assigning
any cause (but so that no person dealing in good faith and
; without notice of any such revocation or variation shall be
i affected thereby) and enter into agreements with anSr
members of their body for such members respectively
acting as Chairman or Vice-Chairman of any local board or
.‘ hoards, upon suc_h terms as to remuneration of such Chaﬁr,- o
man or Vice-Chairman (whether fixed or by a share iz the
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profits or both), and for thejr holding the office of Chairman

. or Vice-Chairman for such terms as may be mutually agreed

ul?on provided thaf no local Director shall be as such &
T){roetor of the Company; provided also that the local
Directors appointed for a particular country, district, or

- place, shall, unless specially authorised by the Board, be
- empowered only to transact the business of the Company

in such country, district, or place, and shall be subject, in

. the.exercise of such powers, to the control of the Board, who
imay, if any local Divector be requested to render any

extraordinary service, grant him such additional remunera-
tion in respect thereof as they think proper ;

(B) Appoint, from time to time, any one or more of their
number fo be Managing Director or Managing Directors, on
such terms as to remuneration, and with such powers and
‘authorities, and for sueh period ds they deem fit, and may,
subjeot to the terms of any agreement entered into in any
particular case, revoke such appointment; a Managing
Director so appointed shall (subject to the provisions of any
such agreement as aforesaid) be subject to the same pro-
visions as to resignation and removal as the other Directors

- of the Company, and if he shall cease to hold the office of

Director from any cause he shall ipso facto and immediately
cease to be Managing Director provided that no Managing
Director shall by virhue only of holding such office be

entitled to exercise any of the powers, authorities or

digeretions of the Board bub only such powers, authorities

.or digeretions as shall be conferred on him by resolusion of

the Board :

(0) Appoint any person or persons, whether a Director
or Directors of the Company or not, 1o hold in trust for the
Company any property belonging to the Company, or in
which it is interested, or for any other purposes, and execute
and do all sach intruments and things as may be requisite in
relation to any such trust:

(p) Appoint, in order to cxecute any instrument or
transact any business in the United Kingdom or abroad, any
person or persons the attorney or attorneys of the Board or
the Company with such powers as they deem fit, including
power to appear before all proper authorities and make all
necessary declarations so as to enable the Company’s
operations to be validly carried on abroad :

(8) Borrow any sum or sums of money upon such

. terme as to interest or otherwise as they may deem fit, and

for the purpose of securing the same and interest, or for
any other purpose, create, issue, make, and give respectively
any perpetual or redeemable debentures or debenture stocl,
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5 or any mortgage or charge on the undertaking or the whole

i ~ or any part of the property, present or future, or uncailed

3 ’ capital of the Company, and any debentures, debenture

| stock and obher secutities may be made assignable free from

any equities betieen the Company and the persoi to :
whom the same may be issued : ’

e s (r) Make, draw, accept, endlorse and negotiate respect-
ively promissory notes, bills, cheques, or other negotiable
4 instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made O
'. accepted, shall be signed by such person Or persons as the
‘E{:f ' . o Board may appoint for the purpose : o

‘ : | o | . (@) Make and give ~oroipts, releases, and other dis-
R o ~ charges for money payable to the Company, and for the
]F;: : R S olaims and demands of the Company :

(1) Tnvest or "end the funds of the Company not
s . required for immedi te use in or upon such investments as

V ‘ L they deem fit (othes than shares of the Company), and
| from time to time sranspose any investment :

(1) Grant to any Director required to go abroad or to
make any special exertions for any of the purposes of the
Company or to render any other services, which in the
opinion of the Board are outside the scope of the ordinary
duties of a Director, such special remuneration (whether
by way of salary, commission or participation in profits or
partly in. one way and partly in another) for the services

- rendered as they think proper :

e Y AT

et e o e

: , ‘ : (3) Give to any Director, officer or other person
: | © employed by the Company a commission on the profits of
o .+ any particular business or transaction or a share in the -
10 o - . genern} profits of the Company, and such commission or
: share of profits shall be treated as part of the working
expenses of the Company :

ETE

R e
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(x) Execute in favour of any Director or Other person :
\ i who may incur or be about to incur any personal Lability R i
il . on behalf or for the benefib-of the Company, such mortgages ' i
- or charges on the undertaking, or the whole or any part of o
the property, present or future, or uncalied capital of the | %)
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Company, as they think fit, and any such mortgage or
charge may contain a power of sale and such other powers,
covenants and provisions as shall be agreed upon :

-
ey
(e

(1) Sell, let, exchange, or otherwise dispose of, abso- : o
lutely or conditionally. all or any part of the property, o
k : privileges, and undertaking of the Company, upon such
: terms and conditions, and for such consideration as theyy e -
may think fit: S T

o cm w e e

o
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(a1) Institute, conduet, defend, compound, or abandon ;
any legal proceedings by and against the Company or its i
officers, or otherwise concerning the affairs of the Ct;lnpany,
and compound and allow time for payment or satisfaction of

any delots due, and of any claims or demands by or against the
Company : '

whether incorporated or not incorporated, and act by
delegate or otherwise upon any ‘trade council, committee,
chamber of commerce, syndicate or other body of persons
formed to promote lawfully either the general interests or
the trades to which the business of the Company is allied or
any other business that may be conducive to the interests
of the Company :

1
]
i
i
¥
i
() Subseribe to any fund, corporation, or institution . 4
|
¥
!
j
i

(0) From time to time make, vary and repeal bye-laws
, - for the regulation of the business of the Company, its
co officers and servants:

(p) Enter into, rescind or vary any contract or arrange-
ment made or to be made with the Company, and execute
a1 documents and do all things in relation to such matters or
otherwise for or on behalf of or for the purposes of the
Clompany, :

(@) Provide for the safe custody of the Common Seal
which shall only be used by the authority of the Board or of
a Clommittee of the Board authorised by the Board in that
behalf, and every instrument to which the seal shall be
affixed shall be also signed by ab least one Director and
countersigned by the Secretary or other officer appointed
for that purpose by the Board.

ﬁg 96. The Company, or the Board on behalf of the Company, Fowers tﬁeﬁfﬁ&r'
E _ may cause to be kept in any part of Her Majesty’s dominions outside eutside the UK.
IJ “the United Kingdom, the Channel Islands or the Isle of Man in which
| the Company transacts business, o branch register or registers of
Members resident in such part of the said dominions, and the Board
may (subject 10 the provisions of the Statutes) make and vary such

regulations as they may think fit respecting the keeping of any such

register.

97. 'The Company may have an official seal for use abroad Company muy

\zve Seal for
under the provisions of the Statutes, where and as the Board shall usoabroad.
determine, and the Company may by writing under the Common o
Seal appoint any agents or agent, committees or committee abroad, to
be the duly suthorised agents of the Company, for the purpose of
affixing and using such official seals, and may impose such restrictions
on the use thereof as shall be thought fit. Wherever in these Articles
reference is made to the Common Qeal of the Company, the reference

shall, when and 80 far as may be _a,pplicabl“e, be deemed to include
any sich official seal ns aforesaid. '

-
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PROCEEDINGS OF DIRECTORS.

98. The Board may meet together for the despateh of business,
adjourn and otherwise regulate their meetings as they think fit, and

* may determine the quovum necessary for the transaction of business.

Until otherwise determined the quorum shall be two Directors. Tt
ghall not be necessary to give notice of a meeting of the Board to any
Director for the time being absent from the United Kingdom, but
where such Director is represented by an alternate Director, due
notice of such meeting shall be given to such alternate Director either
personally or by sending the same through the post addressed to him
at the address in the United Kingdom given by him to the Company.

99. The Chairman, may and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Board.

100. Questions arising at any meeting shall be decided by a

“majority of votes, and in case of an equality of votes the Chairman

shall have a second or casting vote. A Director who is also an
alternate Divector shall be entitled to a separate vote on hehalf of the
Director he is representing and in addition o his own vote.

101. A resolution in writing signed by all the Directors for the
time being in the United Xingdom if constituting a majority of the
Directors shall be as effective as a resolution passed at a meeting of
the Board duly convened and held. Such resolution may consist of
several documents in the like form cach signed by one or more of
the Directors.

102. The Board may elect a Chairman and Deputy-Chairman
of their meetings, and determine the period for which they are to
hold office, but if' no such Chairman or Deputy-Chairman be elected,
or if neither the Chairman nor the Deputy-Chairman (if any) be
present at the time appointed for holding a meeting and willing to
act, the Directors present shall choose one of their number to be
Chairman of such meeting. "

103. The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting of
such member or members of their body as they think fit. Any
Commiittee so formed shall, in the exercise of the powers so delegated,

coriform to any regulations that may from time to time be imposed
on it by the Board.

104. The mectings and proceedings of any such Committee,
consisting of two or more members, shall be governed by the pro-
visions of these Articles for regulating the meotings and proceedings
of the Board, so far as the same are applicable thereto, and are not

superseded by any regulations made by the Board under the last
preceding Article.
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105. All acts done by any meeting of the Boaxd, or of a Seequont
’ digrovery of dofont

Comr?ittee of the Board, or by any person acting as Director, shall, of appointment oF !
notwithstanding that it be afterwards discovered that there was some ?;‘.‘%iﬁi‘u‘é“{?&? “ ',E
defect in the appointment of any such Director or person acting as e j
aforesaid, or that they or any of them wexre disqualified or had vacated ' i
office, be as valid as if every such person had been duly appointed and ;;

]

was qualified and had continued to be a Director.

o T TR T

106. The Board shall cause minutes to be made Of all Minutestobo kopt. )
proceedings of General Meetings and at meetings of the Roaxd or li
Committees of the Board ; and any such minutes, if purporting to be }
signed by the Chairman of the meeting ab which the proceedings ' | }
were had, or by the Chairman of the next succeeding meeting, shall
be evidence of the proecedings. “ {

VACATION COF OFFICE AND DISQUALIFICATION OF
DIRECTORS. B

107. The office of Director shall be vacated— Disquatifieation of
Directors. $i

(a) If he becomes of unsound mind, bankrupb, or ¥
makes any arrangement or composition with his creditors
generally :

e

R AT
T

.

(8} If (not being & Managing Director holding office as
such for a fixed term) he send in & written resignation to
the Board :

(0) If he be absent from the Board Meetings continu-
ously for three months without the consent of the Board,
and his alternate Director (if any) shall not during such
period have attended in his stead, and the Board resolve
that he has vacated office :

e e g T e, TR
ey S S R Rt
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() If he ceases to be a Director by virtue of, or
becomes prohibited from being o Director by reason of the
Statutes or any order made thereunder.

108. A Director may hold any other office or place of profit Director may sct
under the Company (except thab of Auditor) in conjunction with his profossionally.
office of Director, and may act in & professional capacity to the

Company, on such terms, as to remuneration and otherwise as the

Board shall arrango.

jre irec other officer Director may hold
109. A Director may be or become a director or r officer Direotor n

of, or otherwise interested in, any company whether promoted by Companios.
the Company or not or in which the Company 1m&y be interested as
member or otherwise, and no sueh Director shall be accountable for

any remuneration or other benefits received by him as 2 dirgetor

or officer of or from his interesb in such other company, unless

the Company otherwise direct. The Board may exercise the voting -

power conferred by the shares in any other cornpany 1}eld or tljwned .by
the Company in such manner in all respects a8 they think fit, including

the exercise thereof in favour of any resolution appointing them or

any of their sumber directors oT officers of such other coapany or

13
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voting or providing for the payment of remuueration to the directors
or officers of such other company. A Director may vote in favour
of the exercise of such voting rights in manner aforesaid, notwith-
o, standing that he may be ov be about to become a director or officer of
such other company and g such or in any other manner is or may be

‘ interested in the exercise of such voting rights in manner aforesaid.

- Diroctor oy 110. (4) No Director shall be disqualified by his office from con-

. . disruelifiod from K R e .
f . contmoting with  tracting with the Company either as vendor, purchaser or otherwise,

S e GOmEY: - hor shall any such contract or any contract or arrangement entered :
CoL into by or on behalf of the Company in which any Director shall be g
e in any way interested be avoided nor shall any Director so contracting !
Ao « or being so interested be liable to account to the Company for any
| profiv realised by any such contract or arrangement by reason of such ﬁ‘)
Director holding that office or of the fidluciary relationship thereby i

established. . 3

(B) The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering
L into the contract ox arrangement is first taken into censideration, or
e if the Director was not ab the date of that meeting interested in the
: proposed contract or arrangement at the next meeting of the Board

-

4

' : held after he hecame so interested, and in a case 'where the Director { )
becomes interested in a contract or arrangement after it is made ]

at the first meeting of the Board held after he becomes so interested. % ‘
; A general notice to the Board by = Director that he is an officer, !\
. membeor, creditor or servant of any specified firm or company and is A

to be regarded as interested in any coniract or transaction which
may after the date of the notice be made with or on behalf of or
otherwise concerning such firm or company or any subsidiary company
or parent company of such company shall (if such Director shull give
the samne at a meeting of the Board or shall take reasonable steps to
gecure that the same is brought up and read at the next meeting of
the Board after it is given) be a sufficient declaration of interest in
relation 1o such contract or transaction under this Article, and after °
such general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction as aforesaid. K

L
$
i
¢
‘

. (0) No Director shall vote as a Director in respect of any '\
pai contract or arrangement which he shall make with the Company
R or in which he isws interested as aforesaid and if he do so vote his vote
RE Q__}m 5 shall not be counted nor shdll he be counted in +he quorum present
‘ oy ‘/ at the meeting but neither of these prohibitions shall apply ‘to

!
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(i) any contract or dealing with or on behalf of or
otherwise concerning any corporation where the interest of
a Director is that he is an officer, member, creditor or
servant of such corporation ; or _

ST ¥ PUIVLE SN U g

(i) any contract or dealing with or concerning directly ®
. or indirectly any company of which the Company is for
. - the time beirig a subsidiary company or any other subsidiary
’ ~ company for the time being of such company or of this
Company ;.or , - : T
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“emoluments to any persons who are or were at any time in the dependants,

“employment or office in the Company, and the wives, widows, families

25

(iif) any resolution to allob shares or debentures or
other obligations to any Director of the Company or to pay

to him a commission in respect of the subseription thereof ;
or

any thilrél party any security or indemnity in respect of
money lent or obligations or other responsibilities under- |
taken by the Director for the benefit of the Company ; or e

]
i
. .
{iv) any arrangement :for giving to any Director or to %}%1
:
1
1

(v) any act or thing to be done under the next succeed- Bt
ing Article ;

and these proaibitions may at any time or times be suspended or ¥

tory pension or superannuation funds for the benefit of, and give or emp]qul)es, .
proocure the giving of donations, gratuities, pensions, allowances O their wives, widows,

families und
employment or service of the Company, or who are or were af any

time Directors or officers of the Company and holding any salaried

and dependants of any such persons, and also establish and sabsidise ,

or subscribe to any institutions, associations, clubs or funds calculated ' v
to be for the benefit of or to advance the interests and well-being of

the Company, or of any such person as aforesaid, and meke payments

for or tuwards the insurance of any such persons as aforesaid, and

subscribe or guarantee money for any charitable or benevolent objects -
or for any exhibition, or for any public, general or wseful object.
Subject always, if the Statutes shall so require, to particulars with
respect to the propoged payment beiug disclosed to the Members of
the Company and to the proposal being upproved by the Company,
.any Director holding any such employment or oliice shall be entitied
to participate in and retain for his own henefit any such donution,
‘oratuity, pension, allowance or emolument.

ERPNS
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REMOVAL OF DIRECTORS.
112. The Company may by Ordinary Resolution of which Compuny anuy “ i‘
,;.

. . . . remove Diroctor. .
gpecial notice has been given m accordance with the provisions of the s

Statutes remove any Director and may, by ‘an Ordinary Resolution, S
gppoint another pezson in his stead.

relaxed to any extent by the Company by Ordinary Resolution. o f1
(D) A Director, notwithstanding his intevest, may he o ?j
coun‘i;ed in the quorum present at any meeting of the Board whereat L
he or any other Director is appointed to held any other office or place . {;§
of profit mnder the Company or wheccat the terms of any such o ;!i}
appointment are arranged, and he may vote on any such appoiniment : ;{,f
or arrangement other than his own appointment or the arrangement -
of the terms thereof. -, S !.;
: A
PENSION FUNDS. o
3
111. The Board may cstablish and maintain or procure the Power to grant SR
. . . . pensions ete., to o .
establishment and maintenance of any non-contributory or contribu- Dircators, : ld
ex-1irec..rs, i

e ik
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INDEMNITY OF DIRECTORS, &c.

Todemsity of 113. Save and except so far as the provisions and operation of
. this Article shall he avoided by any provisions of the Statutes, ev.ry
Director, Auditor, officec or servant of the Company shall be
~indemuified out of its assets (a) against all costs, charges, expenses,
“losses and liabilities sustained or incurred by him in the coaduct of
the Company’s business, or in the discharge of his duties and (b)
against any liahility incurred by him in defending any proceedings,
whether civil or criminal in which judgment is given in his favour
or in which he is acquitted or in connection with any application under
Section 448 of the Companies JAct, 1948, in which relief is granted

to him hy the Court.

SECRETARY.
Appointment of 114. The Secretary shall be appointed by the Board. Anything

e f‘gfjfﬁfﬁ W by the Statutes required or authorised to be done by or to the
Sceretary may, if the office is vacant or there is for any other reason
no Secretary capable of acting, be done by or to any assistant or
deputy secretary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Board : Provided that
any provision of the Statutes or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and ns, or in the place of, the Secretary.

-

REGISTER OF DIRECTORS’ SHAREHOLDINGS.

“fuspoction of 115, The register of Directors’ shareholdings shall be kept

rogister of

Direotors’ at tihe Office and shall be open to the inspection of any member

ahnreholdings. -
or holder of debentures of the Company or of any person acting

ox behalf of the Board of Trade between the hours of 10 s.m. and
noon on each day during which the same is bound to be open for

.inspection pursuant to the Statutes. The said register shall also e
produced at the commencement of each Annnal General Meeting and -
~shall remain open and accessible during the continuance of the Mecting

to any person attending the Meeting.

V.—ACCCUNTS AND DIVIDENDS,
ACCOUNTS.

5;*{)%“;;?&"““’5 116. The Board shall cause to be kept proper accounts with
respect to :—

(4) All sums of money received and expended by the

Company and the matters in respect of which such veceipt

and expenditure takes place :

(8) All sales und purchases of goods by the Company :
and .

(o) The assets and liabilities of the Company.
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117, "The books of account shall be kept at the Office, or {subject: Whero huokenf
to the provisions of the Statutes) at such other place as the Board kept.. ke -
think fit, and shall at all times be open to inspection by the Directors. .
Except as provided by Statute or by the authority of the Board, or of )
& General Meeting, no Member (other than a Director) shall have any

right to inspeet any book, acconnt or document of the Company.

118. The Board shall from thne to time, in accordance with Aceaunts tu bo
.. . ] . . Jroach
the provisions of the Statutes, cause to be prepared and to be laid Company in

i ; General Mooting, I
before the Company in General Meeting such profit and loss accounts,

- balance sheets, group accounts (if any) and reports as are specified :
in the Statutes. : ;

119. A printed copy of the Directors’ and Auditors Reports, Reports and | 1

~accompanied by printed copies of the balance sheet, profit and loss Sirelarlied to fﬁg
account and other documents required by the Statutes to be others. }
annexed to the balance sheet shall, twenty-one days at the least before ’
the Annual General Mesting, be delivered or sent by post to the
registered address of every Member and every holder of debenturcs

of the Company and to the Auditor.

120. The Auditors’ Report shall be read before the Company :\Jlg‘i}tg?;ﬁ%gorh .

in General Meeting and shall be open to inspection by any Member, jnspeotion.
121.  Every account when audited and approved by an Annual When accounta o
General Meeting shail be conclusive except as regards any error
discovered therein within three months next after the approval
thereof. Whenever such an error is discovered within that period, the
account shall forthwith be corrected and thereupon shall be
conclugive. .

T NI T e et

AUDIT.

122, Once at least in every year the accounts of the Company Augitors’ Roport. -
shall be examined, and the correctness of the balance sheet, profit and
loss account andgroup acconnts (if'any) ascertained by one or more
Auditor or Auditors.

A : - ; w. Appointment and
123. Auditors shall be appointed and their duties, powers, aipontuentand

rights and remuneration regulated in accordance with the provisions
of the Statutes.

ﬁ___@ T . et e e

RESERVE FUND. )
124, The Board may, before recommending any dividend, fl"ﬁ'ffrf&f,%';‘fo
whether preferential or otherwise, carry to reserve out of the profits XeSCIVE.
: of the Com,_ any such sums as they think proper. All sums standing
) ' 0 reserve may be applied in the discretion of the Board. for -m.eeting
depreciation or conwingencies, ov for the payment of sp:e('ual dlwder%ds
or bonuses, or for equalising dividends, or for repairing or main-
taining any property of the Company, or for any other I‘Jm'poses to
which the profits of the Company may pro']‘mr]y be applied, or any
of them, and the Board may, withoub plalmng.thfa samo to reserve,
‘caxry forward any profits which they th'mlc it is not prudent to
divide. The reserve or any profits carried f'orwa'rd or any part
thereof, may be copitalised in any manner hereinafter proviced.

e
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dividends puyable.
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disrogarded,

Interim dividcnd.{
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125, 'Fhe Board may invest the sums so set aside for reserve
upon such investments (other than shaves of the Company) as they
may think fit, and from time to time dea! with and vary sueh invess-
ments and dispose of all or any part thereof for the benefit: of the
Company, and divide the reserve into such special reserves ag they
think fis, with full power to employ the assets constituting the rescrve
in the business of the Company, and without being bound to keep
the same separate from the other assets,

DIVIDENDS.

126. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and

priovities, The Company in General Meeting may declare dividends
accordingly.

127. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recoramended by the Board.

128. Subject to the rights of persons entitled to shares with
spectal rights as to dividends, all dividends shall be declared and paid
according to the amounts paid on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this Article as paid up on the
share. Subject as aforesaid all dividends shall be apportioned and
paid pro rate according to the amounts paid up 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 providing that it shall rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

129. The Board may if they think fit from time to time pay
to the Members such interim dividends as appeang to the Board to
be justified by the profits of the Company. If at any time the
sharoe capital of the Company is divided inta different classes the Board
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred

or non-preferred rights as well as in respect of those shares which

“confer on the holders thereof preferential rights with regard to divi-

dend and provided that the Board act bong Jide 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 hayving deferred or non-preferred
rights, The Board 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 ave of opinion that the profits justify the payment.

130. The Board ma;y deduct fir
Member all sums of money (if any)
Company on account of calls or ot
of the Company.

om any dividend payable to any
presently payable by him to the
herwise in relation to the sharey

e o pnfiie

LR gy
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assets .n trustees upon trust for the person entitled to the dividend

99 K

131, All unclaimed dividends may be invested or otherwise Undaimed
made use of by the Board for the benefit; of the Company until claimed. T davostod Y
No dividend shsll bear interest as against the Company,

132,  Any dividend or other moneys payable on or in respect Moo of puying
of a share may be paid by cheque or warrant sent throngh the post ridende.
to the rogistered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or
to such person and such address as the holder or joint holders may
direct, Every such cheqne or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
if purporting to be duly endorsed, shall be 2 good discharge to the
Company in respect of the dividend or such moneys. Every such
cheque or warrant shall be sen$ at the'risk of the person entitled to the
money represented thereby.

183. 1If several persons are registered as joint holders of any i‘;‘ﬁ,ﬁg‘“ by joint
share, any one of them may sive effectnal receipts for any dividend
or other moneys payable on or mn respect of the share.

134. A Genera! Meeting declaring a dividend may, if :};33:,1,‘;‘:{';‘;th§,),
recommended by tue Board, direct poyment of such dividend wav of dividend.
wholly or in part by the distribution of specific assets, and in
particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such resolution ; and where any
difficulty avises in regard to the distribution they may settle the same
as they think expedient, and in particular may issue fractional
certificates, and may fix the value for distribution of such specific
assets or any part thereof, and may determine that cash payments
shall be made to any Members upon the footing of the value so fixed,
in order to adjust the rights of Members, and may vest any specific

as may seem expedient to the Board, and generally may make such
arrangements for the allobment, acceptance and sale of such spedifie,
assets or fractico™ . certificates, or any part thereof, and otherwise as

they think fit.

CAPITALISATION.

135. The Company may by Ordinary Resolution upon the igeris pitetse”
mendation. of the Board resolve that it is desirable to capitalise g:ggﬁlgtgaﬂ&fh

recomndivide d profits of the Company (including profits carried and
g;;); ;ing 10 any reserve or reserves) not required fo.r pa,g.zi{lg the ﬁx.ed
dividends on any shares entitled to fixed preferent.la-l dl‘Vldend.S w;"uh‘
or without further participation in proﬁ-ts or (subject as hereinafte:
provided) any sum standing to the credit of shairq premium accom}g,
and capital redemption reserve fund, a:nd accordingly that bh? Bclm,ld \
be authorised and directed to appropriate the profi.ts OT SUIm 1050 vel S
to be capitalised to the Members in the proportion in which such
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Pprofits or sum would have been divisible amongst them had the same
been applied or been applicable in paying dividends and to apply
sech profits on their behalf, ejther in or towards paying up the
amounts, if any, for the time being unpaid on any shares or debentures
held by sueh Members respectively, or in Paying up in full unissued
shares or debentures of the Company &mﬂa‘ipal amount equal io
such profits op Sum, such sharegor dehavires to be allotted and
distributed, credited as fully paid up, to und amongst such Memlers
in the proportion aforesaid, o partly in one way and partly in the
other * Provided that the share premium account or capital redemyp.
tion reserve fund may, for the purposes of this Article, only be applied
in the Paying up of unissued shares to be issuad to Mermbers as fully
paid.

e g

136. Whenever such & resolution as aforesajd shall have been
passed, the Board ghall make all appropriations and applications of
the undivided profits or sum resolved to he capitalised thereby, and
all allotments and I: ues of fully paid shares op debentures, if any,
and generally shall do all acts and things required to give effect
thereto, with fuli power to the Board to make such provision by the
» issue of fractional certificates or b Y Payment in cash or otherwise ag
o they think fit for the case of shares oy debentures becoming distri.
/ . butable in fractions, and also to authorige any person to enter on
; behalf of all the Members entitled to the benefit of such appropriations
I and applications into an agreement with the Company providing for
T the allotment to them respectively, credited ag fully paid up, of any
j : further shares to which they may be entitled upon such capitaligg.-
tion, and any agreement made under sucly authority shall be effective
and binding on all such Members,
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VI.—NOTICES,

Noticos may o 137. A notice or document may be served by the Company
served porgonaly . s e .
. or by post, upon any Member ejther personally or by posting it in g Prepaid
- letter addressed to such Member at hig address ag appearing in the

Register of Membexs,
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ﬂgg“l:’;;‘;um& 138. Any Member described In the Reaistor of Members by an
fé';igﬂﬁd - address not within the United Kingdom may give to the Company
- an address within the United Kingdom ag which all notjeeg shall be

served upon hkim, and a1 notices served gt such address shall De

t have namegq such an
address he shall not, be entitled to any notices, :
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ﬁ%?fatﬁg?SQa o, 139.  Any notice, if served by post, shal be deemed to have

Aoy of puoting. = " served on the day on which was posted, angd i proving such
service it shall he suffoient to prove that the hotice wag properly
addressed and posted,
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“congisk of properties of different kinds, and for such purpose may seb i

“such value as he deems fair upon any one oi more class or classes of

" property, and may determine how such division shall he carried oul
" ag between Merabers or classes of Members.

- company, .
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0. All potices directed to be given da the Members shall, with Nethoot joint
respeet 1o any share fo which paasons are jeintly patitlad, be given e
t whichever of sueh persene is named first in respert thereaf in the
Register of Members, and e notice so piven shall be a sufficient notice
to all the holders of such share,

141, Every executor, administrator, committee, or frustee in Jotiws
bankruptoy er liquidator of o Member shall be absolutely bound by "L:ﬁmﬁltxirlunum.
every notiee go given as aforesaid, whether senf to the last registered
nddress of swel Member, or to his legal representatives natwith-
standing thav the Company may have notice of the death, limacy,

&4 nkrnptey, or disability of such Member,

: VIL—WINDING UP.

142, The Liquidator on any winding up of the Company !{;ﬁi:;;ig::i::u of
{whether voluntary or under supervision or compulsory) may, with the winding wp.
authority of an extraordinary resolution, divide among the consribu-
tories in kind the whole or any part of the assets of the Company, and

whether or not: the assets shall consist of property of one kind gr shall

143. In the case of a sale by the Liquidator under Section 287 ?*ﬂ; ﬁ .
of the Companies Act, 1948, the Liquidator may hy the contract of .
sale agree so as to bind all the Members for the allotment to the '

Mermbers direct of the proceeds of sale in proportion to their respective

ay

jnterests in the Company, and may further by the contract limib

a time ab the expiration of which obligations or shares not accepbed
shall be deemed to have been jrrevocably refused and be at the djsposal -

of the Company.

] ' i 1 . i Liquid
144, The power of sale of a Liquidator shall include a power to Ligu r"fﬁi?ﬁ% "

sell wholly or partly for the debentures or other obligations of another of other. Companics.

either then already constituted o about to be constituted
for the purpose of carying out the sale.
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T NANIG, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBERS.

Dised the§?day of ag%—mf” , 1957,

L - Wltnegs to the above Signatures i—
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No. 589600

@ertificate of Fncorporation

% Toereby Certity Toa

........ PYTIYR I e ey

....... v s irby.

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

Company is Limited.

Given under my hand at London thiS....... PRIt ebh o o day of

- Auguat . One Thousand Nine Hundred and Fifty.. S&Vela.

ﬁ Regm

Certificate % fA . f, ............ A Zz’om.;

elved by | e
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At an EXTRAORDINARY GENERAL MEEIING of the abovc-m.med

,ﬁﬁﬁu ﬁ

Company duly convened and held at Duke’s Court, 32, Duke L.ai t,

l|
* §t. James’s, London, S.W.1, on Tuesday, the 1st day of Decernb,

Yo
v

1959, the following Resolution was duly passed as a SPEL‘{:H,

RESOLUTION i— b

'} ,j!'-am}'

RESOLUTION M

W

That the regulations contained in the printed form "uf
Articles submitted to the Meeting and for the purposes ofi
A

identification signed by the Chairman be and they are heretr»ﬁ‘-"

% o adopted as the Articles of Association of the Company to thL 1

v
.I '-l

exclusion of the existing Articles.

P. C. SHARP, '
' 'I‘ "y

N %grman. ‘1“
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No. 589650

National Free Piston Power Limited

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at Duke’s Court, 32, Duke Street,
St. James’s, London, S.W.1, on Tuesday, the Ist day of December, N
1959, the following Resolution was duly passed as a SeecraL

RESOLUTION : —

RESOLUTION

That the regulations contained in the printed form of

Articles submitted to the Meeting and for the purposes of

identification signed by the Chairman be and they are hereby

adopted as the Articles of Association of the Company to the

T -~

s

exclusion of the existing Articles,

A g

7 AN

P. C. SHARP,

% '
&ggrman.

RIS

Gremnaway * Losnoy + 55 142
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of @ﬁﬁmigtinn

\ q&lﬁkffvtiatxnﬁk}:

oF

T:"R.azzﬂ* ,_‘F’ VT Pca LOE R

LIMITED

(New Avticles adopted by Special Resolution onlew Deeeified | , 1959)

™

THESE ARE THE ARTICLES OF ASSQGIAT|ON. REFERRED s
70 I THE SPCCIAL RESOLUTION PASSED ON
THE 1ST DECEMBER, 1959,

CHAIRMAN OF THE MEETING,

SIMMONS & SIMMONS,
1, THREADNEEDLE STREET,
Loxvon, E.C.2.

|
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| %\ THE COMPANIES ACT, 1948
v
gr COMPANY LIMITED BY SHARES

B Articles of Association

™
um'rmmg LA Y: R U T ey ra.sb ok oy \-rwu"'r"r.ﬁ..‘i::.

(Adopled by Special Resolution on . Decwm=, 1959)

TABLE A

e 1. The regulations in Table A in the First Schedule to the
o Companies Act, 1948, shall not apply to the Company except so
far as the same are repeated or contained in these Articles.

INTERPRETATION

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

WoORDS MEeAaNINGS . _
+ The Act ... | The Companies Act, 1948. I . ey
| , . The Statutes ... | The Companies Act, 1948, and every other Act : |

for the time being in force concerning companies -
and affecting the Company

These Articles ... { These Articles of Association and the regulations
of the Company for the time being in force,

" Directors ... | The Directors for the time being of the Company - -
other than the Executive D rectors.

The Board ... | The Board of Directors of the Company or the . L
Directors present at a duly convened meetlng . o
of Directors at which a quorum is present L

The Register ... | The Register of Members required to be kept °
by Section 110 of the Act. Do
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Worps MEANINGS

The Office ... | The registered office for the time being of the
Company.

Seal .., .. | The Common Seal of the Company.

Month ... ... | Calendar Month.

Financial year ... | Includes financial period.

Paid up... -+ | Includes credited as paid up.

Debenture ... | Includes Debenture Stock.

Dividend ... | Includes bonus.

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

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

Words importing the masculine gender only shall include the
feminine gender, and

Words importing persons shall include corporations.

3. The Company is a Private Company, and accordingly

(4) The number of Members, for the time being, of the Com-
pany (exclusive of persons who are in the employment of
the Company, and of persons who, having been formerly
in the employment of the Company, were, while in such
employment and have continued after such employment
to be, Members of the Company) is not to exceed fifty,
but 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,

(B) Any invitation to the public to subscribe for any shares
or debentures is hereby prohibited,

‘{c) The right to transfey shares shall be restricted as herein-
after provided,
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BUSINESS

4, Any branch or kind of business which by the Memorandum
of Association of the Company, or these Articles, is either expressly
or by implication authorised to be undertaken by the Company may
be undertaken by the Board at such time or times as it shall think fit,
and further, may be suffered by it to be in abeyance, whether such
branch or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to commence
or proceed with the same.

OFFICE

5. The office shall be at such place as the Board shall from
time to time appoint.

CAPITAL

6. The share capital of the Company at the date of adoption
of these Articles is e Punclvecy poune A

SHARES

7. The Company may pay & commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, but such commission shall not exceed
10 per cent of the price at which the shares are issued, or an amount
equivalent thereto.

8. Any such commission may be paid in cash or in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of Sections 52, 53 and

1929 of the Act shall be observed so far as applicable. The Company

may also on any issue of shares pay such brokerage as may be lawful.

9. Where any shares 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 2

Jengthened period, the Company may pay interest at a rate not

exceeding 4 per cent per annum OF such lower rate as may for the

time being be prescribed by order of the Treasury on so much of such -
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!
share capital as is for the time being paid up -for th.e peno_d 31(1;51 R
subject to the conditions and restrictions mentioned in Section ¥
of the Act, and may charge the same to capital as paft. of the cost
of the construction of the works or buildings or the provision of plant.

- o
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10. The Shares shall be at the disposal of the Boarfl, which ;'
may allot, grant options over, or otherwise deal with or dispose of -
them to such persons, at such times and generally on such tem}s and
conditions as it thinks proper, but so that no shares shall be issued
at a discount, except in accordance with Section 57 of the Act.

¥

11. Subject to the provisions of Section 58 of the Act any
Preference Shares may (with the sanction of a Special Resolution)
be issued on the terms that they are or at the option of the Company
are to be liable to be redeemed.

12. If two or more persons are registered as joint holders of
any share, any of such persons may give effectual receipts for any
dividend or other moneys payable in respect of such share.

13. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share, or

S : (except only as by these Articles -stherwise expressly provided or
o - 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.

14. Every Member shall without payment be entitled to

receive within two months after allotment or lodgment of transfer

(or within such other period as the conditions of issue shall provide)

a certificate under the Seal for all the shares of each class registered

in his name specifying the shares to which it relates and the amount

o paid up thereon. Provided that in the case of joint holders the
- Company shall not be bound to issue more than one certificate in

respect of each class of shares to all the joint holders, and delivery

of such certificate to any one of them shall be sufficient delivery
1o all,

5. A Member may require additional certificates on the
paymex.lt. of such sum for each additional certificate not exceeding |
two shillings and sixpence as the Directors shall determine,
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18. 1fany such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed upon such evidence being produced as the
Board shall require, and in case of wearing out or defacement on
delivery up of the old certificate, or in case of destruction or loss on
execution of such indemnity (if any) and in either case on payment
of such sum, not exceeding two shillings and sixpence, as the Board
may from time to time require. In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by
the Company of the evidence of such de.truction or loss and to such
indemnity.,

17. No Member shall be entitled to receive any dividend or
to be present or vote at any meeting or upon a poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on every share held by him, whether
alone or jointly with any other person, together with any interest
and expenses in respect of such calls and all other sums (if any)
presently payable by him in respect of any shares in the Company

~ held by him.

LIEN ON SHARES

18. The Company shall have a first and paramount lien and
charge on all the shares (whether fully paid up or not) registered in
the name of a Member cither alone or jointly with any other person
for all debts, liabilities and engagements due to the Company from
bim or his estate, either alone or jointly with any other person,
whether a Member or not, and whether such moneys are presently
payable or not. The Company’s lien on a share shall extend to
all dividends payable thereon. But the Board may at any time
declare any share to be exempt, wholly or partially, from the pro-
visions of this Article.

19. The Board may sell all or any of the shares subject to
any such lien, at such time and in such manner as it thinks fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable, or the liability or engagement in respect of which such lien
exists is liable to be presently fulfilled or discharged, and until a
notice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to sell in default shall have
been served in such manner as the Board shall think fit on such

Member or the person entitled by transimission to the shares, and  '

default in payment, fulfilment or discharge shall have been made by
him for fourteen days after such notice.
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20. The net proceeds of any such sale shall' bt.i .;.tpphed in or
towards satisfaction of the amount due, or of the liability or engage-
ment as the case may be, and any balance shall be paid to i}clle
Member or the person entitled by transmission t? the _shares‘ so sold;
provided always that the Company shall be entitled {c a lien upon
such balance in respect of any moneys du¢ to the Company but
not presently payable similar to that which it had upon the shares
immediately before the sale thereof.

21. Upon any such sale as aforesaid, the Board may authorise
some person to transfer the shares sold to the purchaser ar.ld may
drect that the purchaser's name be entered in the Register as
holder of the shares, and the purchaser shall not be bound fo see
to the regularity or validity of, nor shall his title to the shares be

* affected by any irregularity or invalidity in, the proceedings in

reference to the sale, nor be bound to see to the application of the
purchase money, and after his name has been entered in the Register
the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALIS ON SHARES

22. The Board may, subject to the provisions of these Articles
and to any condition of issue, from time to time make such calls
upon the Members in respect of all moneys unpaid on their shares as
it thinks fit, provided that at least fourteen days’ notice of each call
is given, and each Member shall be liable to pay the amount of every
call so made upon him to the persons and at the times and places
appointed by the Beard. A call may be made payable by instalments.

23. A call shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
be revoked or postponed as the Board shall determine.

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

25. If a call or instalment payable in respect of a share is not
paid on or before the day appointed for payment thereof, the person

from whom the call or instalment is due shall pay interest thereon '

at a rate not exceeding 5 per cent per annum from the day appointed
for payment thereof to the time of actual payment, but the Board

shall have power to waive payment of or remit such interest or any
part thereof.
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20. The net proceeds of any such sale shall ‘bf-: .applied in or
towards satisfaction of the amount due, or of the liability or engage-
ment as the case may be, and any halance shall be paid to the
Member or the person entitled by {ransmission t‘? the shares. so sold;
provided always that the Company shall be entitled to a lien upon
such balance in respect of any moneys due to the Company but
not presently payable similar to that which it had upon the shares
immediately before the sale thereof.

21, Upon any such sale as aforesaid, the Board may authorise
some person to transfer the shares sold to the purchaser afld may
d'rect that the purchaser’s name be entered in the Register as
holder of the shares, and the purchaser shall not be bound to see
to the regularity or validity of, nor shall his title to the shares be
affected by any irregularity or invalidity in, the proceedings in
reference to the sale, nor be bound to see to the application of the
purchase meney, and after his name has been entered in the Register
the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALIS ON SHARES

22. The Board may, subject to the provisions of these Articles
and to any condition of issue, from time to time make such calls
upon the Members in respect of all moneys unpaid on their shares as
it thinks fit, provided that at least fourteen days’ notice of each call
is given, and each Member shall be liable to pay the amount of every
call so made upon him to the persons and at the times and places
appointed by the Board. A call may be made payable by instalments.

23, A call shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
be revrked or postpeaed as the Board shall determine.

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

28 If a call or instalment payable in respect of a share is not
paid on or before the day appointed for payment thereof, the person
from whom the call or instalment is due shall pay interest thereon
at a rate not exceeding 5 per cent per annum from the day appointed
for payment thereof to the time of actual payment, but the Board

shall have power to waive payment of or remit such interest or any
part thereof.
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26, Any sum which by the terms of issue of a share is made
payable upon allotment or at any fixed date and any instalment of
a call shall, for all purposes of these Articles, be deemed to be a call
duly made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of interest
and expenses, forfeiture and the like, and all other the relevant
provisicas of the Statutes or of these Articles shall apply as if such
sum were a call duly made and notified as herzby providet.

A 27. The Board may make arrangements upon the issue of shares
for a difference between the holders of such shares in the amount of
calls or instalments to be paid and in the time of payment thereof.

98. ‘The Board may, if it thinks fit, receive froin any Member
willing to advance the same all or any part of the moneys due
upon his shares beyond-the sums actually called up thereon, and
& : apon ail or any of the moneys so advanced the Board may (until
the same would, but for such advance, become presently payable)
i pay or allow such interest (not exceeding without the consent of
v | ~ a General Meeting 5 per cent per annum) as may be agreed upon
s between it and such Member, in addition to the dividend payable = 77y
upon such part of the share in respect of which such advance has o
been made as is actually called up. No sum paid up i advance of ,
calls shall entitle the holder of a share in respect thereof to any
Lol portion of a dividend subsequently declared in resp=ct of any - . [ X .
i B period prior 4o the gate upon which such sum would, bt for such )
] payment, become presently payable. - I :

s

L]

TRANSFER OF SHARES

ic | . 29, Subject to the restrictions of these Articles, any Member )
' & , may transfer all or any of his shares, but every transfer must be
A in writing, and in the usual common form or in such other form

as the Board may approve, and must be lodged at the Office,
accompanied by the certificate of the shares to be transferred, and
such other evidence as the Board may require to prove the title
of the intending transferor. Shares of different classes may not
be transferred on the same instrument of transfer unless otherwise

directed by the Board.

30. The instrument of transfer of shares shail be executed
both by the transferor and the transferee, and the transferor shall
be deemed to remain the holder of the shares until the name of .
the transferee is entered in the Register in respect thereof,
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21, The Board may, in its discretion and without assigning any o
hare to any F

reason therefor, refuse to register the transfer of any S )
prove as transferee and the right to

person whom it shall not ap
transfer shall be restricted accordingly. The Board shall refuse to

register the transier of any shares the registration of which would
cause a contravention of the restrictions applicable to the Company
as a Private Company. The Board may also refuse to register the
transfer of any shares on which the Company has 2 lien.

30, No transfer of any shares shall be made to an infant,
bankrupt or person of unsound mind.

33. If the Board refuses to register a transfer of any shares,
it shall within two months after the date on which the transfer was
lodged with the Company cend to the transferee notice of the refusal,
as required by Section 78 of the Act.

34, The registration of transfers may be suspended and the
Register closed during the fourteen days immediately preceding
every Annual General Meeting of the Company, and at such other
times and for such periods as the Board may from time to time
determine, provided always that the Register shall not be closed for
more than thirty days in any year.

35. Such fee, not exceeding two shillings and sixpence for each
registration, as the Board may from time to time determine, may
be charged for registration of a transfer, probate, letters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the Register affecting the title to any share.

36. Nothing herein contained shall preclude the allotment of
any share to be renounced by the allottee in favour of some other
person with the approval of the Board.

TRANSMISSION Of SHARES

37. In the case of the death of a Member, the survivors or
survivor, where the deceased was a joint helder and the executors
or administrators 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 of a deceased holder (whether sole

or joint) from any liability in respect of any share solel joi
held by him. Y ely or jointly

.

rad
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38. Any person becoming entitled to a share in consequence
of the death or bankruptcy of any Member may upon producing
such evidence of title as the Board shall require, and subject as
hereinafter provided, elect cither to be registered himself as holder

of the share, or to have some person nominated by him registered as
holder thereof,

39. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Board shall have the
same power of refusing to give effect thereto by registration as if the
event upon which the transmission took place had not occurred
and the notice were a transfer executed by the person from whom
the title by transmission is derived.

40. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing
to his nominee a transfer of such share. The Board shall have, in
respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not occurred and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

41. A person entitled to a share by transmission shall be
entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled
to receive notices of or to attend or vote at meetings of the Company,
or (save as aforesaid) to any of the rights or privileges of a Member,
unless and until he shall have become a Member in respect of the
share.

FdRFEITURE OF SHARES

42, If any Member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thereof, the Board may at any time thereafter during
such time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him or on the person entitled to the
shares by transmission requiring him to pay such call or instalment
or such part thereof as remains unpaid, together with any accrued
interest and any expenses incurred by the Company by reason of
such. non-payment.
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43, The notice shall name a further day (not .earlier than the
expiration of fourteen days from the date of the notice) on or‘before
which such call or instalment, or such part thereof as aft?resa:d, and
all such interest and expenses as aforesaid, are to be paid. It shall
also name the place where payment is to be made, fand shall state
that in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which such call was made
will become liable to be forfeited.

44. 1f the requirements of any such notice as aforesaid are
not complied with, any shares in respect of which such notice has
been given may at any time thereafter before payment of all calls,
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect.

45. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

46. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to the
Member, or the person entitled to the share by transmission as the
case may be, and an entry of such notice having been given, and
of the forfeiture with the date thereof, shall forthwith be made in
the Register opposite to the entry of the share; but no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

47. Notwithstanding any such forfeiture as aforesaid, the
Board may at any time before the forfeited share has been

otherwise disposed of, permit the share so forfeited to be redeemed 4

upon the terms of payment of all calls, instalments, interest and

expenses due in respect of the share and upon any further or other
terms as it thinks fit,

48. Every share which shall be forfeited may be sold or
re-allotted, or otherwise disposed of, either to the 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 Board
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
Board may, if necessary, authorise some person to transfer forfeited
shares to any such other person as aforesaid.

49. A person whose share has
a Member in respect of the for
standing, be liable to pay to the

‘been forfeited shall cease to be
feited share but shall, notwith-
Company all calls made and not
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paid on such share at the time of frrfeiture, with interest thereon
to the date of payment at such rate not exceeding 10 per cent
per annum as the Board shall think fit, in the same manner in all
respects as if the share had not been forfeited, and to satisfy all
the claims and. demands which the Company might have enforced
in respect of the shares at the time of forfeiture without any deduction
or allowance for the value of the share at the time of the forfeiture.

50. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the person whose share
is forfeited and the Company, except only such of those rights and
Labilities as are by these Articles expressly saved or as are by the
Statutes given or imposed in the case of past Members.

51. A statutory declaration in writing that the declarant is the
Secretary or a Director of the Company, and that a share has been
duly forfeited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein
stated, and such declaration, together with the receipt of the
Company for the consideration given for the share on the sale or
disposition thereof and a share certificate under the Seal delivered
to a purchaser or allottee thereof, sha!l (subject to the execution
of any necessary transfer) constitute a good title to the share and
the new holder thereof shall be discharged from all calls made
prior to such purchase or allotment, and shall not be bound to see to
the application of the purchase money nor shall his title to the share
be affected by any omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

52. The Company may, from time to time, by Ordinary
Resolution convert all or any of its paid-up shares into stock, and

may from time to time, by like resolution, re-convert such stock

into paid-up shares of any denomination.

52, When any shares have been converted into stock, the
several holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Company
by Ordinury Resolution shall direct, but in default of any such
direction, then in the same manner and subject to the same regulations

[
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as, and subject to which, the shares from ahich th; stock arcse BB
might previonsly to conversion have been iransferred, ‘?fr_as]{m]a:r 1.
thereto as circumstances wiil admit, but the Roard may, 11 at thinks |
fit, from time to time fix the minimum amount of stock 'Emnsferable, o 1
provided that such minirmum shall not gxceed the nominal amount 1 )
of the shares from which the stock arose. -
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54. The holders of stock shall be entitled te participate in
the dividends and profits of the Company according f.o the amount 1
of their respective interests in such stock, and such interests shall, 3 5
in proportion to the amount thereof, confer on the holders thereof aEL T
respectively the same privileges and advantages for the purposes g
of voting at meetings of the Company and for other puiposes as f§ o
if they held the shares from which the stock arose, but so th':?.i ;
none of such privileges or advantages, except the participation in §
the dividends, profits and assels of the Company shall be conferre.d
by any such aliquot part of consolidated stock as would not, if 3§
existing in shares, have conferred such privilege or advantage,

55. All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in all such provisions the
word ‘“share’ and ‘' sharcholder” shall include “stock” and
‘ stockholder .

INCREASE OF CAPITAL

56. Subject as hereinafter provided the Company may from |
time to time, by Ordinary Resolution, whether all the st es for the i
time being authorised shall have been issued, or all th  “ares for ]
the time being issued shall have been fully called up or not, increase
its capital by the creation of new shares, such increase to be of such

amount and to be divided into shares of such respective amounts as !
the Resolution shall direct.

|
57. Any shares of the original capital for the time being 3’
unissued and any new shares may be issued upen such terms and ;
> conditions # the Roard may determine, with any preferences,
- oriorities or  tial, qualified or restricted rights as compared with
A ‘shares of the Company whether issued or not,

N o

v, Exte, . 3s otherwise provided by these Articles or by the
condit _as of iss " any new share capital shall be considered as part
of the original share capital, and shall be subject to the same
provisions with reference to the payment of calls, transfer, {rans-
mission, forfeitv  lien and otherwise as the original capital,
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ALTERATIONS OF CAPITAL

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

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

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

(c) Subdivide its shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may, by the Resolution by
which the sub-division is effected, be given any preference
or advantage as regards dividend, capital, voting or
otherwise over the other shares.

60. The Company may from time to time by Special Resolution
reduce its share capital and any capital redemption reserve fund or
any Share Premium Account in any manner and with and subject
to any incident authorised and consent required by law.,

61. Upon any consolidation of shares into shares of larger

amount the Board may settle any difficulty which may arise with -

regard thereto and in particular may, as between the kolders of shares
so consolidated, determine which shares are consolidated into each
consolidated share, and in the case of any shares registered in the
name of one Member being consolidated with shares registered in
the name of another Member the Board may make such arrangements
for the allotment, acceptance and/or sale of fractional shares or for
the sale of the consolidated share and may sell the consolidated share
or the fractions to such person (including a Director) at such time
and price as it thinks fit and shall distribute the net proceeds of szle
among such Members rateably in accordance with their rights and
interests in the consolidated share or the fractions and for the purposes
of giving effect to any such sale the Board may appoint sorze person
to transfer the shares or fractions sold to the purchaser thereof and
such appointment and any transfer executed in pursuance thereof
shall be effective.

62. Anything done in pursuance of the last three preceding
Articles shall be dore in manner provided and subject to any
conditions imposed by the Statutes, so far as they shall be applicable,
and, so far as they shall not be applicable, in accordance with the
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terms of the Resolution authorising the same, and, so far as .slucﬁ
Resolution shall not be applicable, in such manner as the Bourd sha

determine,

MODIFICATION OF RIGHTS

63. If at any time the share capital is divided into diﬂ’em'nt
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separate General
Meeting the provisions of these regulations relating to General
Meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons at least, holding or representing by
proxy one-third of the issued shares of the class, and that any holder
of shares of the class present in person or by proxy may demand a
poll.

GENERAL MEETINGS

64. An Annual General Meeting of the Company shall be held
in each year in addition to any other Meetings which may be held in
that year, and such meeting shall be specified as the Annual General
Meeting in the notices calling it. Not more than 15 months shall
elapse between the date of one Annual General Meeting and the date
of the next. The Annual General Meeting shall be held at such time
and place as the Board shall appoint.

65. All General Meetings of the Company other than Annual |

General Meetings shall be called Extraordinary General Meetings.

66. The Board may call an Extraordinary General Meeting |

‘whenever it thinks fit. Extraordinary General Meetings shall also

be convened on such requisition, or in default may be convened by

~ such requisitionists, as provided by the Statutes.

67. Twenty-one clear days’ notice of every Annual General
Meeting and of every Extraordinary General Meeting at which it is
propused to pass a Special Resotution and fourteen clear days’ notice
of every other Extraordinary General Meeting shall be given in manner
hereinafter mentioned to such Members as are under the provisions of
these Articles entitled to receive such notices from the Company and
to the Auditor to the Company. Every notice of meeting shall specify
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?ﬁe Place, day and hour of meeting, and in case of special business

€ general nature of such business and shall also state with reasonable
prommenc.e that a Member entitled to attend and vote at the meeting
may appoint one or mere Proxies to attend and vote instead of him
and that a proxy need not also be 2 Member. In the case of a meeting
con'vened for passing 4 Special or Extraordinary Resolution the
notlc.e shall specify the intention to propose the Resolution as a
Special or Extraordinary Resolution as the case may be. A Meeting
of t_he Company shall notwithstanding that it is called by shorter
notice than that specified in the immediately preceding Article be 1
deemed to have been duly called if it be so agreed by such Members il
as are prescribed in that behalf by the Statutes. The Company |
shall comply with the provisions of the Statutes as to giving notice

of resolutions and circulating statements on the requisition of
Members,

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

PROCEEDINGS AT GENERAL MEETINGS

69. Al business shall be deemed special that is transacted at an
Extraordinary General Meeting. All business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of declaring a dividend, the consideration of the accounts
and balance sheet and the reports of the Directors and Auditors and
-any other documents annexed to the balance sheet, the election of
Directors and Auditors and other Officers in the place of those retiring
by rotation or otherwise, the fixing of the remuneration of the -
Auditors, the voting of remuneration or extra remuneration to the
Directors and any other business which under these Articles or the
Statutes ought to be transacted at an Annual General Meeting.

70. No business shall be transacted at any General Meeting
‘unless a quorum is present when the meeting proceeds to business.
Two Members present in person or by proxy shall be a quorura.

71. The Chairman of the Board shall preside as Chairman at ,
“evary General Meeting but if there be no such Chairman or if at any NESRUE
meeting he shall not be present within fifteen mi'n1‘1tes after tpe time S
appointed for holding the same, or shall be unwlllhng to preside, the
' Vice-Chairman of the Board shall preside, or if there be no such
Vice-Chairman or if he be not present within such period, or s.hall be
unwilling to act, the Directors present shall choose some Director,

ey,
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or if no Direcior be present, or if all the Directors present decline to
take the chair, the persons present shall choose one of themselves to

be Chairman of the meeting.

72. TIf within fifteen minutes from the time appointed for the
holding of a General Meeting 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 such time and place as the
Chairman of the meeting shall decide, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the persons present shall be a
quorum.

73. The Chairman of any meeting may, with its consent, and
shall, if so directed by the meeting, adjourn the meeting from time to
time and from place to place, as the meeting shall determine. When-
ever a meeting is adjourned for thirty days or more notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Save as aforesaid, the Members shall not be entitled to any
notice of an adjournment or of the business to be transacted at an
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might Lave been transactzd
at the meeting from which the adjournment took place.

74. At any General Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands unless before or upon
 the declaration of the result of the show of hands a poll be demanded
by the Chairman of the meeting or in writing by a person or persons
~ holding or representing by proxy or entitled to vote in respect of
one-tenth of the total voting rights of all the members having the
right to vote at the meeting or by a member or members holding
shares in the Company conferring 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, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or has been carried by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

75. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Chairman
of the meeting shall direct, and the result of the poll shall be deemed
to be the Resolution of the meeting at which the poll was demanded.
The demand of a poll may be withdrawn,
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. 78, | No poll shall be demanded on the election of a Chairman
Ol 2 meeting or on any question of adjournment,

. 77. In the case of an equality of vates, cither on a show of
ands or on a poll, the Chairman of the meeting shall be entitled to

a fl}rthcr or casting vote in addition to the votes to which he may be
entitled as a Member.

78. The demand of 3 poll shall not prevent the continuance of

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

79. .A Resolution in writing signed by all the Members shall
be as valid and effectual as a Resolution of a General Meeting.

VOTES OF MEMBERS

80. Subject to any special rights or restrictions for the time
being attached to any class of shares in the capital of the
Company, on a show of hands every Member petsonally present
shall have one vote only, and in the case of a poll every Member
present personally or by proxy shall have one vote for every share
held by him in the Company.

81. If any Member be a lunatic, idiot or non compos mentts, he
may vote, whether on a show of hands or at 2 poll, by his committee,
curator bonis, or other legal curator, and such last-mentioned Perssils
may give their votes either personally or by proxy.

82. If two or more persons are jointly entitled to a share, the
vote of a senior who tenders a vote, whether in person or by proxy,

shall be accepted to the exclusion of the votes of the other -

registered holders of the share, and for this purpose seniority shall
be determined by the order in which the names stand in the
Register.

83. Save as herein expressly provided, no person other than a

 Member duly registered, and who shall have paid everything for the

time being due from him and payable to the Company in respect of
his shares, shall be entitlied to be present or to vote, either

personally or by proxy, or to be reckoned in a guorum, at any
. General Meeting.

‘84. Votes may be given either personally or by attorney or
proxy. A proxy need not be a Member of the Compa.ny. A Member
may appoint one or more than one person to act as his proxy. Ona
shohw of hands a Member present only by proxy shall have no vote,
but a proxy for a corporation may vote on a show of hands.
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85. The instrument appointing a Proxy shall be in writing under
the hand of the appointor, oF his attorney duly authorised in writing,
or if such appointor is 2 corporation under its common seal, if any,
and if none, then under the hand of some officer or attorney duly
authorised in that behalf. An instrument appointing & proxy to
vote «t a meeting shall be deemed to include the power to demand
or concur in demanding 2 poll on behalf of the appointor.

86. The instrument appointing & Proxy and the power oi
attorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the Office at least forty-eight hours before. the time appointed for
holding the meeting o1 adjourned meeting at which the person named
in such instrument proposes to yote or in the case of a poll, not less
than twenty-four hours before the time appointed for the taking of
the poll ; otherwise the person so named shall not be entitled tovotein
respect thereof. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its signature.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal ot revocation of the proxy or of the authority
under which it was executed, or the transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, insanity, revocation or transfer shall have been received at the
Office one hour at least before the time fixed for holding the meeting.

88. Any instrument appointing a proxy shall be in the following
form, or as near thereto as circumstances will permit :~—

o

“I/We,
f Of ,
“ heing a Member/Members of the above-named Company,
““ hereby appoint
“ of
“ or, failing him,
“of ,
“ a5 myj/our proxy to vote for mejus on my/our behalf at the

LIMITED.”

]

r
3

»

* (Annual, or Extraordinary, o7 Adjourned, as the case may be)

« General Meeting of the Company, to be held on the

“ day of , 19, and at any adjournment
“ thereol. '

U " . ‘.‘
W W B y.,
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T i . i £ 3
This form is to be used m the Resolution.
against

‘* Signed this day of 19

£

LA 4 * . -
. Strike out whichever is not required.”
or in i i
such other form as the Board may {rom time to time approve.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

89. Any corporation which is 2 Member of this Company may,
by resolution of its Board or other governing body, authorise any
person to act as its representative at any meeting of the Company ;
such representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been an
individual Member, including power, when personally present, to
vote on a show of hands.

DIRECTORS

90. Until otherwise determined by Ordinary Resolution, the
number of Directors shall be not less than two nor more than ten.

91. The Board may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of

_addition to the Board, but so that the maximum number fixed as
above shall riot be thereby exceeded. Any Director appointed under

this Article shall hold office only until the Annual General Meeting
following next after his appointment, but shall then be eligible for

re-election ; a Director so retiring shall not be taken into account in
‘determining the number of Directors to retire by rotation at such

meeting.

92. The continuing Directors at any time may act, notwith- -

standing any vacancy in their body ; provided always that if the
Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shall be lawful for them to act as Directors for the purpose of filling

up vacancies or calling a General Meeting of the Company, but not "

for any other purpose.

83, No share qualification shall be required by a Director.

94, The Directors shall be entitled by way of remuneration

to such sums as shall from time to time be voted to them by

Ordinary Resolution of the Company and any such sums shall be
divided amongst the Directors as

_ agreement, equally.

they shall agree or, failing

ey vy il
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95. The Directors shall also be entitled to be repaid a‘Lll
reasonable travelling, hotel and other expenses incurred by them in
and about the business of the Company, including their expenses of
travelling to and from Board or Committee or General Meetings
and all other expenses incurred by them in the interests of the
Company.

96. If by arrangement with the Board any Director shall
perform or render any special duties or services outside his ordinary
duties as a Director, the Board may pay him special remuneration
in addition to his ordinary remuneration and such special remunera-
tion may be by way of salary, commission, participation in profits
or otherwise as may be arranged.,

MANAGING DIRECTORS

97. (1) The Board may {rom time to time appoint one or
more Director or Directors to be Managing Director or
Managing Directors, or Assistant Managing Director or
Assistant Managing Directors, for such period, at such
remuneration and upon such terms as to the duties to
be performed, the powers to be exercised and all other
matters as it thinks fit, but so that no Managing
Director or Assistant Managing Director shall be
invested with any powers or entrusted with any duties
which the Board itself could not have exercised or
performed. The remunecration of a Managing Director

or Assistant Managing Director may be by way of

salary or commission or participation in profits, or by
any or all of those modes.

(2) A Managing Director or Assistant Managing Director
shall not, while he continues to hold that office, be
subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of

retirement of Directors, but he shall be subject to the -

same provisions as to removal as the other Directors
of the Company, and if he cease to hold the office of

Director he shall ipso facto and immediately cease to .

be a Managing Director or Assistant Managing Director
as the case may be.

EXECUTIVE DIRECTORS

98. The Board may from time to time appoint up to ten
persons to be Executive Directors, and may at any time revoke
any such appointment. The qualification of an Executive Director

-
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Er».ell be that he is an employee of the Company. The duties of an

xecutive Director shall be such as may be agreed bstween him and
the. Board. The Executive Directors shall be entitled to receive
notrcf‘:s of and attend and vote at meetings of the Board at which
questions concerning the general administration of the business of
the Com.pany are to be considered. The Board shall decide whether
the business to be considered concerns or does not concern the
general administration of the business of the Company.

99. Each Executive Director shall be paid out of the funds
of the Company by way of remuneration for his services as such
Executive Director such a sum as the Board shall determine in
addition to any other salary, wages or remuneration payable to him
by the Company but he shall not be entitled to participate in the
remuneration provided by Article 94 hereof,

POWERS OF THE BOARD

100. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be expressed and
done by the Company and as are not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting ; but no regulation
made by the Company in General Meeting shall invalidate any prior
act of the Board which would have been valid if such regulation
had not been made.

101. The Board may make such arrangements as may be
thought fit for the management of the Company's affairs in any
specified locality whether at home or abroad, and may for this
purpose (without prejudice to the generality of its powers) appoint
local boards, attorneys and agents, and fix their remuneration, and
delegate to them such powers as may be deemed requis?te or
expedient. The Company may exercise all the powers of Sestion 35
of the Act, and the foreign seal shall be affixed by the m{.thon'ity and
in the presence of, and the instrument sealed the'remth ss?xall be
signed by, such persons as the Board shall from time to time py
writing under the Seal appoint. The C_Iompany may also exercise
the powers of Section 119 of the Act with reference to the keeping

of Dominion Registers.
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102. The Hward may borrow or raise from time to time for
the purposes of il Company or secure the payment of such sums
as it thinks fit, “nd may secure the repayment or payment of any
such sums by mirtgage or charge upon all or any of the propf:rty or
assets of the Cofapany, including its uncalled or unpaid capital, or
by the issue of giebentures (whether at par or at a discouni-: or
premium) or otherwise upon such terms and conditions as it thinks
fit. i

103. Al checi"mes, promissory notes, drafts, bills of exchange
and other negotiatde or transferable instruments, and all receipts
for moneys peid to'the Company, shall be signed, drawn, accepted,
endorsed or otherwiise. executed, as the case may be, in such manner

pdifs
s

as the Board shall {riwn time to time determine.

104, A Directox ¢r an Executive Director may hold any other
office or place of profi{ wnder the Company (except that of Auditor) in
conjunction with his {cvﬁﬁce of Director or Executive Director and on
such terms as to rermuneration and otherwise as the Board shall
approve, and may act sither personally or as a member of & firm as
Solicitor, Accountant, Ewrker, Broker or Surveyor to the Company or
render any other servitex to the Company and may receive such
remuneration from ﬁ:fi_'::\ Company for holding such office or
employment or for so zscting or for rendering any such service (in
addition to any remumwsation payable to him as a Director or
Executive Director) as tle Board shall determine, and shall neit be
accountable to the Compiuy for any such remuneration.

105. Without restriciing the generality of the foregoing powers
the Directors may give or.a.uward pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time bsin Directors of or employed by or in the
service of the Company o of any company which is a subsidiary
company of or allied or assoriated with the Company or any such
subsidiary and to the wives, widows, children and other relatives and
dependants of any such pem‘%&;ms and may set up, establish, support
and maintain pension, superinauation and other funds or schemes

(whether contributory or noit-contributory) for the benefit of such

persons as are hereinbefore réf=rred to or any of them or any class
of them, and so that any IMrpctor shall be entitled to receive and
retain for his own benefit ahy such pension, annuity, gratuity,
allowance or other benefit (whetfisr under any such fund or scheme or
otherwise) and may vote as a ’I}i‘rector in respect of the exercise of
any of the powers by this Article conferred upon the Directors,
notwithstanding that he is or muy be or become interested therein.
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106, No Director shall be disqualified by his office from
COHtE’a,C'tlng with the Company either as wvendor, purchaser or
Otherm‘?f’r nor shall any such contract or any contract or arrangement
entered l'nto by or on behalf of the Company in which any Director
‘ sh'a,ll be in any way interested be liable to be avoided nor shall any
: Director so contracting or being so interested be liable to account to
: the Company for any profit realised by any such contract or >
arrangement by reason of such Director holding that office or of the :“
fiduciary relation thereby established. A Director may as a Director i
vote in respect of any contract or arrangement in which he is so
interested as aforesaid provided that the nature of his interest
is declared by him at the meeting of the Board at which
the question of entering into the contract or arrangement
is first taken into consideration, or if the Director was not at the
date of that meeting interested in the proposed contract or
arrangement at the next meeting of the Board held after he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made such
declaration shall be made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Director that he is a member of any specified firm or company
and is to be regarded as interested in any contract or transaction
which may after the date of the notice be made with such firm or
company shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction with such firm or
company. Provided that any such general notice shall be of no effect
unless either it is given at a meeting of the Board or the Director
giving the notice takes reasonable steps to see that it is brought
up and read at the next meeting of the Board after it is given.
A Director may hold office as a director or manager of any otI}er
company in which the Company is a Member or is otherwise
interested, and shall not be liable o account to the.Company for
any remuneration or other beneiits receivable by him from sqch
other company. This Article shall also apply to the Executive

Directors.

107. Without prejudice to the scope of the general powers

conferred on the Board it may in. the: event o_f all or any part

of the property of the Compan;_; being 1nvesteq in or cons1st1ng. of

* shares, stock or other interests in any f:orporatlon, whethe:r fort?.lgn

or otherwise, exercise all or any of the nght?, powers and discretions

which may for the time being be vested in the Company or aﬂy |

erson on trust for it as a sharehol.dgn: or s.tockhc-alder of or as :Del r “‘.
Etherwise interested in such corpo;'a‘txon, including the exercise w. ~
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any voting power attached thereto ona resolution fixing or asFignlng
the remuneration of any directors, managing directors or oﬁ}cers of
such corporation who may also be Directors of the Company 1n such
marmer in all respects as the Board may think fit and the DNirectors
may act as directors, managing directors or officers of any such
corporation or of any corporation promoted by the Company and
retain for their own benefit any remuneration or other benefits
received by them in such capacities and shall not be liable to account
therefor to the Company.

DISQUALIFICATION OF DIRECTORS

108. Subject as herein otherwise provided the office of 2
Director shall be vacated :—

(a) If a receiving order is made against him, or he makes
any arrangement or composition with his creditors.

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

(c) If he absents himself from the meetings of the Board
during a continuous period of six months without special
leave of absence from the Board, and it passes a
Resolution that he has by reason of such absence vacated
office.

(p) If he is prohibited from being a Director by an Order
made under any provision of the Statutes.

(g) If by notice in writing to the Company he resigns his
office.

(F) If he be requested to resign by a notice in writing signed
by all the other Directors.

ROTATION OF DIRECTORS

109. At the annual General Meeting in every year one third
of the Directors olher than executive directors for the time being
or if their number is not a multiple of three then the number nearest
to but not exceeding one third shall retire from office.

ST -l
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110.  The Directors to retire in each year shall be the Directors
w%lo have been longest in office since their last election. As between
Directors of equal seniority, the Directors to retire shall in the
abs.eflce of agreement be selected from among them by lot. A
ref:mng Director shall be eligible for re-election and shall act as a
Director throughout the meeting at which he retires.

o 1.11. No Director shall be required to vacate his office or be
ineligible for re-election by reason of his age,

' 112. Subject to any Resolution reducing the number of
Du:ectors, the Company may, at the meeting at which any Directors
retire in manner aforesaid, fill the vacated offices by electing persons

. thereto and may, without notice in that behalf, fill up any other
vacancy.

113. No person not being a Director retiring at the meeting -

shall, unless recommended by the Board for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some Member
duly qualified to be present and vote at the meeting for which such
notice is given, of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of
his willingness to be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served, or
deemed to be served, and the day appointed for the meeting, there
shall be not less than four nor more than twenty-one clear
intervening days.

114. Subject to any Resolution reducing the number of
Directors, or to any resolution for the retention of a retiring Director
having been put to the meeting and not carried, if at any meeting at

which an election of Directors ought to take place, the place of a

retiring Director is not filled, the retiring Dirvector shall if willing
to act be deemed to have been re-elected.

115. Without prejudice to the power of the Company under

Section 184 of the Act to remove a Director before the expiration
of his period of office by Ordinary Resoh.ztion, the Company nlla,y-.by
IExtraordinary Resolution remove any DlI'F:CtOI‘ before thfz explrah‘on
of his period of office, and may by Ordinary 'Resohftmn appoint
another Director in his stead. A person _appomted in. place o.f a
Director so removed shall be subject to retirement a.Lt the same time
as if he had become a Director on the day on Wl:llCh the Director
in whose place he is appointed was last elected a Director.
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116. Every resolution of a General Meeting for the appointment
or election of a Director shall relate to one named person and a
single resolution for the appointment or election of two or more
persons as Directors shall be void.

PROCEDINGS OF THE BOARD

117. The Board or any committee of the Board may meet
for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit, and determine the quorum necessary for
the transaction of business. Until otherwise determined two shall
be a quorum. Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote.

118. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Board, but
a Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of the Board,

119. The Board or any committee of the Board may from
time to time elect a Chairman or Vice-Chairman and may determine
the period for which they are respectively to hold office as such,
but if no such Chairman be elected, or if at any meetiry the

* Chairman be not present within five minutes after the time a' ointed

for holding the same, or if he be unwilling to act then .e Vice-
Chairman shall take the chair at such meeting. If thure be no
Vice-Chairman or if he be not present within such period or if he be
unwilling to act the Board shall choose sonte Director to be Chairman
of the meeting,

120. The Board may delegate any of its powers, including
authority to affix the Seal to any document, to committees
consisting of such Member or Members of its body as it thinks fit.
Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may from time to time
be imposed upon it by the Board.

121.  All acts bona jfide done by any meeting of the Board, or
by a committee of the Board, or by any person acting as a Director
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any Director or person acting as
aforesaid, or that any person was disqualified as a Director, be as

valid as if every such person had been duly appointed, was qualified

and had continued to be a Director.
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e 122. The Board shali cause proper minutes to be made of all
?P}mmtrflents of officers made by the Board, of the proceedings of
«fl% meetings of the Board, and committees of the Board, and of the
d,tifendancss thereat, and of the proceedings of all meetings of the
Compary and all business transacted, Resolutions passed and orders
mg&e ajc such meetings, and any such minutes of any meeting, if
,)urp‘grtmg to be signed by the Chairman thereof, or by the Chairman
of {ile next succeeding meeting of the Company or Board or

cammittee as the case may be, shall be sufficient evidence without
further proof of the fact therein stated.

N 1‘2'3: A.resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective for all
purposes as a Resolution passed at a meeting of the Board.

ALTERNATE DIRECTORS

124. If any Director shall be unable through illness or otherwise
to attend any meeting of the Board or shall be about to leave or shall
have left the United Kingdom he may by writing under his hand
appoint any other Director or any person (who shall not require a
qualification or be entitled to receive any remuneration from the
Company) to be his substitute and every such substitute shall,
during such inability or absence of the Director appointing him, be
entitled to attend and vote at meetings of the Board, and generally

shall have and exercise all the powers, rights, duties and authorities

of the Director appointing him: Provided always that no such
appointment of any person not being a Director shall be operative
unless or until approved by the Board. “A Director may at any time
revoke the appointment of a substitute appointed by him and

(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director

the appointment of his substitute shall thereupon determine
provided that if any Director retires 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. Any revocation under this Article shall
be effected by notice in writing under the hand of the Director
making the same and any such notice if left at the Office shall be

sufficient evidence of such revocation,

THE SEAL

125. The Seal shall not be affixed to any instrument except by
the authority of a Resolution of the Board or a committee of the
Board and in the presence of at least one Director and of the




38

Secretary, or some other person appointed by the Board, and the Sfud
Dirensor and Secretary or such other person aforesaid sh.all sign
every instrument to which the Seal shall be so affixed in t.h.en:
presence and, in favour of any purchaser or person bona fide dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been properly affixed.

DIVIDENDS AND RESERVE

126. Subject to any rights and privileges for the time being
attached to any shares in the capital of the Company, the profits of
the Company which it shall {rom time to time be determined to

distribute by way of dividend shall be applied in payments of dividends '

upon the shares of the Company in proportion to the amounts paid
up or credited as paid up thereon respectively otherwise than in
advance of calls, Provided always that (subject as aforesaid) any
capital paid up on a share during the period in respect.of which

a dividend is declared shall only entitle the holder of such share to"

an apportioned amount of such dividend as from the date -of

payment but if any share is issued on terms providing that it shall -

rank for dividend as from a particular date or on any other terms
as to Jividend such share shall rank for dividend accordingly.

127. The Company may, by Ordinary Resolution, from time

to time declare dividends. The Board may, if it thinks fit, from
time to time declare and pay an interim dividend. A declaration
by the Board as to the amount of the profits at any time available
. for dividend shall be conclusive, and no dividend shall exceed the
amount recommended by the Board.

128. With the sanction of an Ordinary Resolution of the

~ Company, dividends may be paid wholly or in part in specie, and “

may be satisfied in whole or in part by the distribution amongst the
Members in accordance with their rights of fully-paid shares,

debentures or cther securities of the Company or of any other

company, or of any other property suitable for distribution as
aforesaid. Board shall have full liberty to make all such
valuations . ustments and arrangements, and to issue all such
certificates or documents of title as may in its opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the Members of any dividends or portions of dividends to
be satisfied as aforesaid or to giving them the benefit of their proper

shares and interests in the property, and no valuation, adjustment

or arrangement so made shall be questioned by any Member.
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c 129. Where any asset, business or property is bought by the
ompany as from a past date upon the terms that the Company
sha1.1 as from that date take the profits and bear the losses of the
bUSI_neSs, such profits or losses as the case may be shall at the dis-
cretion of the RBoard be credited or debited wholly or in part 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 treate-d as a profit or loss arising from the basiness of the Company
and available for dividend accordingly.

180. TFor the purpose of making up the Company’s Balance
Sheet or Profit and Loss Account, the Board may estimate the
value of any of the assets of the Company, the value of which
cannot be accurately and definitely ascertained, and in particular of
any property of the Company, and in forming such estimate may
take into account and rcly upon the prices at which any other
similar assets of the Company or of any other company, firm or
person have been sold or realised and upon any reports, estimates or
valuations made by any Director, Officer or servant of the Company
or by any other company firm or person whether employed by the
Company or not and the value which the Board in the bona fide
exercise of the discretions hereby conferred upon it shall place
upon any such assets of the Company as aforesaid shall be deemed
to be the value thereof, and the Board shall not, provided that
it has acted honestly, be liable in any way for any exrror or mistake
which it has made in making any such estimate or fixing the value
of any such assets as aforesaid or for putting what it in the bona fide
exercise of its discretions considers to be a 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
+o be valueless or of a less value than the figures so put upon them.

131, An'y‘ dividend, instalment of dividend or interest in
respeét of zny share may be paid by cheque or warrant payable to

the order of the Member entitled thercto, or (in the case of joint
holders) of 'that Member whose name stands first on the Register
in respect of the joint holding. Every such cheque or warrant
shall (uniess otherwise directed) be sent by post to the last registered
address of the Meraber entitled thereto, and the receipt of the
person whose name appears on the Register as the owner of any
share, or in the case of joint holders, of any one of such holders, or
of his or their agent duly appointed in writing, shall be a good
discharge to the Company for ‘the same. Ever;y such cheque or
warrant shall be sent at the risk of the person e11t.1tled to the money
represanted thereby. No unpaid dividend or interest shall bear

interest as against the Company.
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132, The Board may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company stch sums as it thinks proper and may also carry
to reserve any premiums received upon the issue of shares, securities
or obligations of the Company. All sums standing to reserve may
be applied from time to time in the discreticn of the Board for
meeting depreciation or contingencies or for special dividends or
bonuses or for equalising dividends or for repairing, improving or
maintaining any of the property of the Company or for such other
purposes as the Board thinks conducive to the objects of the
Company or any of them and pending such application may at
the like discretion either be employed in the business of the Company
or be invested in such investments as the Board thinks fit. The
Board may divide the reserve into such special funds as it thinks
fit and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been divided
as it thinks fit. The Board may also without placing the same to
reserve carry over any profits which it thinks not prudent to divide.

133. The Board may deduct from any dividend or other
moneys payable in respect of any shares held by a Member, either
alone or jointly with any other Member, all such sums of money (if
any) as may be due and payable by him either alone or jointly with
any other person to the Company on account of calls or otherwise.

134. A transfer of a share shall not pass the right to any
dividend declared in respect thereof before the transfer has been
registered.

CAPITALISATION OF RESERVES

135. Subject to the provisions of the Act relating to any
capital redemption reserve fund or any share premium account
the Company may by Ordinary Resolution upon the recommendation
of the Board resolve that any sum not required for the payment
or provision of any fixed preferential dividend, and (a) for the
time being standing to the credit of any reserve fund or reserve
account of the Company, including any sum carried to resexve as
the result of a sale of the assets of the Company or any part thereof
or any premiums received on the issue of any shares or debentures
of the Company, or () being undivided net profits in the hands of
the Company, be capitalised, and that such sum be appropriated
as capital to and amongst the Members in the proportions in which
they would have been entitled thereto if the same had been distri-
buted by way of dividend, and in such manner as the Resolution
may direct, and such Resolution shall be effective, and the Board
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z;ﬂlinmf;clczrdance -with such resolution apply such sum in paying
other oLt .ny unmissued shares, debentures, debenture stock or

fer obligations of the Company on behalf of the Members afore-
said, and. appropriate such shares, debentures, debenture stock or
other obligations to, and distribute the same, credited as fully paid
up, amongst such Members in the proportions aforesaid, in satis-
faction of their proportions and interests in the said capitalised sum,
or shall. appiy such sum or any part thereof on behalf of the Members
aforesaid in Paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued
shares held by such Members or otherwise deal with such sum as
directed by such Resolution. Where any difficulty arises in respect
of any such distribution the Board may settle the same as it thinks
expedient, and in particular it may issue fractional certificates or
may determine that fractions of less value than £1 may be dis-
regarded, fix the value for distribution of any fully paid shares,
debentures, debenture stock or other obligations, make cash pays
ments to any Members on the footing of the value so fixed in order
to adjust rights and vest any such shares, debentures, debenture
stock or other obligations in trustees upon such trusts for the persons
. entitled to participate in the appropriation and distribution as may
seem just and expedient to the Board. When deemed requisite a
proper contract for the allotment and acceptance of the shares to
be distributed as aforesaid shall be filed in accordance with Section
52 of the Act, and the Board may appoint any person to sign such
contract on behalf of the persons entitled to participate in the
appropriation and distribution and such appointment shall be
effective.

ACCOUNTS

136. The Board shall cause proper accounts to be kept and
the provisions of the Statutes in this regard shall be complied with.
The books of account shall be kept at the Office, or subject to
Section 147 (3) of the Act at such other place or places as the Board
shall think fit, and shall always be open to the inspection of the

Directors.

137. The Board shall from tisae to time determine whether
in any particular case or class of cases or generally and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Company, or any of them,
shall be open to the inspection of 'Member§, and no Member (not
being a Director) shall have any right of inspecting any account
or book or document of the Company except. as conferred ‘t.>y Statute
or authorised by the Board or by an Ordinary Resolution of the

Company.

:ii

‘:‘\.
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138. The Board shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to
be Jaid before the Company in Annual General Meeting such profit
and loss accounts, Balance Sheets, Group Accounts (if any) and
reports as are referred to in those Sections.

NOTICES

139. A notice or other document may be served by the
Company upon any Member either personally or by sending it
through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register.

140. All notices directed to be given to the Members shall
with respect to any share to which persuns are jointly entitled be
given to whichever of such persons is named first in the Register,
and notice so given shall be sufficient notice to all the holders of
such share.

141. Any Member described in the Register by an address
not within the United Kingdom, who shall from time to time give
the Company an address within the United Kingdom at which
‘notic'e5 may be served upon 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 by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

142, Any summons, potice, order or other document required
to be sent to or served upon the Company, or upon any Officer of
the Company, may be sent or served by leaving the same or sending
it through the post in a prepaid registered letter addressed to the
Company, or to such Officer, at the Office.

143. Any notice or other document if served by post shall be
deemed to have been served at the time when the letter containing
the same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice or decument
was properly addressed and put into the post as a prepaid letter or
prepaid registered letter as the case may be.

144. Any notice or other document served upon or sent to
any Member in accordance with these Articles shall, notwithstand-
ing that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankruptcy or not, be deemed to be duly

&
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served or sent in respect of any shares held by him (either alone or
jointly with others) until some cther person is registered in his stead
as tl'le holder or joint hoider of such shares, and such service or
sending shall be a sufficient service or sending on or to his executors,

fldministrators or assigns and all other parsons (if any) interested
1, such shares,

WINDING UP

145. If the Company shall be wound up either voluntarily or
otherwise the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the Members in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for
the benefit of the Members or any of them as the Liquidator with
the like sanction shall think fit. Any such Resolution may provide
for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance with
their existing rights, but each Member shall in that event have a
right of dissent and other ancillary rights in the same manner as
if such Resolution were a Special Resolution passed pursuant to
Section 287 of the Act.

INDEMNITY

146. Every Director, Agent, Auditor, Secretary or other
Officer of the Company shalt be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he
imay sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto and no Director or other
Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided

by Section 205 of the Act.

SECRECY

147. No Member or General Meeting or other Meeting of
Members shall be entitled to require discovery of or any information
respecting any
is (I:r may be in the nature of a trade secret, mystery of trad.e or
secret process, OT which may relate to the conduct of "che business
of the Company which in the opinion of the Board it would be

inexpedient in the interest of the Company to communicate to

the public.

detail of the Company’s trading, or any matter which

Tas
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B S SPECIAL RESOLUTION ¥

" © . .".  SPECIAL RESOLUTION

. w e The Chairman proposed the foliowing Resolution
‘ which was duly passed as a Special Resolution :- -

e

et

IR That the name of the Company be changed to:

e A

BRUSH TRANSFORMERS LIMITED

Cos vl o misum

Vel me T e o e,

I certify that the above Special

Resolution was passed at an Extraordinary
o ‘ueneral Meeting of the Gompany, held on
@ l zé]‘uonday the 5th July 1971,

es 3wk e

igned. . W00 KT L

e e o o

C.B. WHITE (Chairman)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

et

[ hereby cerlify that

| NATIONAL FREE PISTON POMER LIVLTED

'.\

having by sp°c1al resolution and with the approval of the Secretary of State changed

. ,‘1ts name, is now incorporated under the name of

i

“Given under my ‘hand al London the 26th July 1971

. &“J“r s “d"::":' ¥
(A, F. GILHIOUR)
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BRUSH TRANSFORMERS LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held at Faleon Works, Loughborough, Leicestershire
on the sixth day of December, 1971 the following Resolution wasg duly
Passed as a SPECTAL RESOLUTION: -~

RESOLUTION

THAT the provisions of the Company's Memorandum of Association
with respect to the objects of the Company be altered by deleting
‘paragraphs (A): (B) and (C) of Clause 3 thereof and by substituting
therefor the following new Paragraphs:-

H(A)

(B)

To carry on the trades or businesses of electrical,
electronic, mechanical and general engineers and
contractors, workers and dealers in apd distributors

of electricity, motive power and light and any

business in which the application of electecicity ox any
like power, or any power that may be substituted
therefor, is or may be useful, convenient or oramental.
and to manufacture, produce, sell, import, export and
deal in any way in all kinds of electrical and mechanical
engines and machines, gocds, cables, apparatus,
equipment, plant and refrigerators, air conditioning
plants, heating and cooking appliances, pumping plants,
compressor, hydraulic and electric hoists and Passelnger
and goods lifts, accumilators, batteries and any
articles, apparatus and appliances used in conjunction
with the foregoing or similar things, and to equip and
carry on business in premises required for such Purposes
and to undertake whether as principals or agents, work

Purposes or otherwise, ag may be thought advisable, and
to make experiments in and pPublic exhibition or
installations of electric force and lighting and
electrical machinery and appliances, and to light cities,
towns, streets, public bPlaces ox private buildings,
manufactories, mines, ships, 1ight~houses, railways, and
any other places or things by means of electxicity alone,
or with any other fony or forms of light, or to enable th
same to be so lighted and for such purpose to apply for
provisional orders or any other necessary statutory or
other powers. {W”f“*”'
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Lithographically Printed .

To carxy on business as general merchants, general
factors, agents, contractors, manufacturers of and
dealers in goods, merxchandise, materials and articles
of all kinds, and any other commercial or industrial

business, undertaking or operation, whether manufacturing
or otherwise,n
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

' - - L]
- Memorandum of Association
of '
BRUSH TBANSFORMERS LIMITED ( £
(In accordance with alterations up to J
and including 6th December 1971.) }i
. ',“f‘:g

incorporated the 30th August 1957,
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

%.

M iati &
emorandum of Association .

A\ 3
of %

=&

BRUSH TRANSFORMERS LIMITED &
(In accordance with alterations up to and ?ﬁ
including 6th December 1971) )

1. The mname of the Company is "BRUSH TRANSFORMERS
LIMITED",

2. The registered office of the Company will be

dituate in England.

% The obaects for whlch the Company is established
Larele

ke

(A) To carry on the trades or businesses of electrical,
" electronic, mechanical and general engineers and

contractors, workers and dealers in and distrib.
utors of electricity, motive power and light and
any business in which the application of »

“ ‘electricity or any like power, or any power that
may be substituted therefor, is or may be useful,
convenient or ornamental and to manufacture,
produce, sell, import, export and deal in any way
in all kinds of electrical and mechanical engines
and machines, goods, cables, apparatus, equipment,

& "plant and reirigerators, air conditioning plants,

heating and cooking appliances; punping plants,

s © " compressor, nydraulic and electric hoists and

passenger and goods lifts, accumulators, batteries
and any articlaes, apparatus and appliances used
in conjunction with the foregoing or similar
things; 2nd to equip and carry on business in
premises required for such purposes and to under-
take whether as principals or agents, work of all ?
kinds relating to any business of the Company in PR
" any part of the world, and to enter into such ., [} E
contracts and make such arrangements as may be N -
necessary to carry out the same,

i o L b e g
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(B)

(c)

(D)

(E)

{F).

(a)

‘.supply, accunulation, and employment of electricity

.can be used as n substitute therefor is or may be

- carry on any other business which may seem to

To produce and accumulate eleciricity, or other
similar agency; and to supply the same for the
production, {ransmission, or use of power for
lighting and motive purposes or otherwise, as may
be thought advisable, and to make experiments in
and public exhibition or installations of

electric force and lightung and electrical
machinery and appliances, and tc light cities,_
towns, stresets, public places or private buil@1ngs,
manufactories, mines, ships, light-houses, railways,
and any other places or things by means of
electricity alone, or with any other form or forms
of light, or to enable the same to be so lighted
and for such purpose to apply for provisional
orders or any other necessary statutory or other
powers.,

e TR

i

To carry oxn business as general merchants, general
factors, agents, contractors, manufacturers of

and dealers in goods, merchandise, materials and
articles of all kinds, and any other commercial

or industrial business, undertaking or operation,
whether manufacturing or otherwise.

Tty R P e T T o

e

To carry on the business of consulting engineers, @
‘metallurgists, iron founders, mechanical engineers, 3
tool makers, brass founders, metal workers, boiler 3
makers, millwrights, machinists, iron and steel :
converters, and smiths, and to buy, sell, By
manufacture, repair, convert, alter, let on hire ;
‘and deal in machinery, implements, rolling stock E
and hardware of all kinds. A

To carry on the trades or businesses of electric-
ians, electrical and general engineers, generators
and storers of electricity for the purpose of
motive power, light; heat, or otherwise, manu-

facturers of and dealers in all kinds of apparatus
and things required for or capable of being used
in connection with the generation, distribution,

and any business in which the application of
electricity or any like power or any power that

useful or convenient or any other business of a
like nature,

‘To buy, sell, manufacture, refine, manipulate,
import, export and de~l in all substances,
apparatus and things required or capable of heing
used in any such business as aforesaid, or |
-required by any customer or a person dealing with ‘
the Company, either by wholesale or retail.

To undertake, carry on and execute all kinds of
financial, trading and other operations and to

be capable of being conveniently carried on in
connection with any business which the Company
is authorised to carry on, or may seem to the
Company calculated directly or indirectly to
benefit the Company or to enhance the value of
or facilitate the realisation of or render

24
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Profitable any of the Company? g property or rights.

H

(H) ggsizgzirz?and °arry on all or any part of the
ousin L Property, and to undertake any liabilities
of ry Person,.flrm9 association or company possessed
Comp operty suitable for any of the purposes of the
:2 5325, or ca?rying un any business which the Company
p orised to carry on, and as the consideration
or the same to Pay cash or to issue any shares,
stocks or obligations of the Company.,

(I) 7To undertake and carry on any business transaction
or aperation commonly carried on by financiers,

promoters; bankers, concessionaires, capitalists,
merchants or agents,

(J) To enter into partnership or into any arrangement
for sharing profits, union or interest,; joint
adventure, reciprocal concession or co-~operation
yith any person or company carrying on, engaged
in, or about to carry on or engage in, any business
or transaction which the Company is authorised to
cearry on or engage in, or any business or
transaction capable of being conducted so as
directly or indirectly to benefit the Company,
and to take or otherwise aquire and hold, sell,
or otherwise deal with shares, securities or
obligations of, and to subsidise or ctherwise
assist any such person or company.

(K} To guardniee the payment of money secured by or

" payable under or in respect of or the performance

© of shares, debentures, debenture stock, bonds, s

- mortgages, charges,; securities, obligations aand
contracts of any company, whether British,
Colonial or Foreign, or of any authority, supreme,
municipal, local or otherwise, or of any person
whomsoaver whether corporate or unincorporate
inecluding in particular (but without pre judice to
the generality of the foregoing) any company which
is for the time being a subsidiary company of the
Company, or a company of which the Company is for
the time being a subsidiary company, as defined by
Section 154 of the Companies Act, 1948,

(L.) To enter into and implement any guarantee, indemnity
or similar obligations as may seem expedient,

(M) To purchase, take on lease or in exchange, hire
or otherwise acquire any real or personal property,
‘rights or privileges which the Company may think
suitable or convenient for any purposes o? its
business; and to erect, cons?ruct and equip
buildings and works of all kinds,

1 for urchase or otherwise acquire any

) ggt:ﬁﬁif lic;nges9 and like rig?t@, con?erring an
exclusive or non-exclusive or llmlteq right to .
use, or any secret or other informatmop as to any
invention which may seem capable of being used
for any of the purposes of the Company, or.the
acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use,

U
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(W

(%)

(Y)

(Z)

(An)

(BB)

(cc)

(pD)

And it is hereby d
where used in refe

3: ggzgzrizto any arrangements with any government
and to obta{’ zupreme, municipal, local or otherwise,
any rieht n from any such government or authority

- ghts, concessions and privileges that may

s¢em ¢ 34 t

To :stablls@ and maintain or procure the establish-
men énd maintenance of any non-contributory or
Contrlbthry pension or superannuation funds for
the bene§1t of;, and to give or procure the giving
of donations, gratuities, pensions, allowances or
e@Olu@ents to any persons who are or were at any
time in the employment or service of the Company,
or of any company which is a subsidiary of the
Company oxr is allied to or associated with the
Company or with any such subsidiary company, or
w@o are or were at any time Directors or officers
of the Company or of any such other company as
aforesaid and the wives, widows, families and
dependants of any such persons, and also to
establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to advance

.the interests and well-being of the Company or of

any such other company as aforesaid or of any such
persons as aforesaid, and to make payments for or
towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for
charitable 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.

To promote any company or companies for the purpose
of its or their acquiring all or any of the
property, rights and liabilities of the Company,

or for any other purpose which may seem directly
or indirectly calculated to benefit this Company,
and to pay all the expenses of or incident to

such promotion

To amalgamate with any other company.

‘To distribute any of the Company's property or

assets among the members in specie.

To cause Lthe Company to be registered or
recognised in any foreign country.

To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees or otherwise, and either alone oxr in
conjunstion with others,; and by or ?hrough agents,
sub-contractors, trustees or otherwise.

To do all such other things as the Company may
deem incidental or condugive to the attainment of
any of the above objeasts of the Company.

eclared that the word "¢ompany', save
rnecu to this Company in this clause,

S50




‘of persons, whether incorporated or not incorpor

her body

shall be deemed to include any partnership or ot
ated, and

whether domiciled in the United Kingdom or elsevhere,
and the intention is that each of the objects specified
in each paragraph of this clause shall, except where
otherwise expressed in such paragraph, be an independent
main object and be in nowise limited or restricted by
reference to or inference from the terms of any other
paragraph or the name of the Companyo

4, The liability of the Members is limited.

5, The shavre capital of the Company is £100 divided L
into 100 shares of £1 eacho

6,
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WVE, :2§szevgral person§ whose names and addresses are
g ri gd are destirous of being formed into a
Aompa.r_ly in pursuance of this Memorandum of
tﬁsoclatlon, and we respectively agree to take

e numbe? of Shares in the Capital of the Company
set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTION NUMBER OF SHARES
OF SUBSCRIBERS. TAKEN BY EACH
SUBSCRIBER.,
J. EMMITT, One
17, Throgmorton Avenue,
London, E.C.2,
Solicitors Managing Clerl.
-ARTHUR L. HEATH, One

125, Headley Drive,

Ilford, Essex.

Solicitors Clerk.

DATED the 2%rd day of August, 1957.

Witness to the above Signatures:-

J. M. ALLAN,
b
39, Boyne Road,
Clive Vale,

Hagtings, Sussex,

Secretary

i
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No. 583650

The Companies Acts

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of BRUSH TRANSFORMERS LIMITED

{Adopted by Special Resolution passed on 13th June 1989 )
PRELIMINARY

1. No regulations set out in any statute concerning'bompanies

shall apply as regulations or articles of the Companv..

INTERPRETATION
In these Articles unless the context otherwise requires:-

"these Articles” means these Articles of Association in
their present form or as from time to time altered;

"Board" means the Board of Directors of the Company or the
Directors present at a meeting of Directors at which a
quorum is present;

"the Companies Acts" means every statute from time to time
in force concerning companies insofar as the same applies
to the Company;

"Member" in relation to shares means the Member whose name
is entered in the Register as the holder of the shares;

"office® means the registered office of the Compény;
"Register" means the Register of Members of the Company;
"geal” means the Common S¢al of the Company:

"Secretary" wmeans the Secretary of the Company or any
other person appointed by the Board to perform any of the
duties of the Secretary including a joint deputy,

temporary or assistant Secretary;

the expressions "debenture" and "debenture holdex" shall
inciude debenture stock and debenture stockholder
respectively;

the expression "paid up" means paid up or credited as paid
up;



anv words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the same meaning in these Articles
or such part (as the case may be);

where for any purpose an ordinary resolution of the
Company is required, a special or extraordinary resolution
shall also be effective, and where an extraordinary
resolution is required a special resclution shall alsc he
effective.

REGISTERED OFFICE

3. The Office shall be at such place in England as the Board
shall from time to time appoint.

SHARE RIGHTS

4, Subject to the provisions of the Companies Acts and in
particular to those conferring rights of pre-emption and
without prejudice to any rights attached o anv shares or class
of shares, any share in the Company may be issued with or have
attached thereto such preferred, deferred, qualified or other
rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may by
ordinary resolution determine or, if there has not been any
such determination or so far as the same shall not make
specific provision, as the Board may determine.

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the Company
or the Member are liable, to be redeemed on such terms and in
such manner as may be provided for by these Artirles ox the
resolution authorising the issue.

MODIFICATION OF RIGHTS

6. Subject to the provisions of the Companies Acts, all or
any of the rights or privileges attached to any class of shares
forming part of the capital for the time being of the Company
may be affected, modified, dealt with or abrogated in any
manner with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the
shares of the class. To any such separiate general meeting all
the provisions of these Articles as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons holding or representing by proxy
not less than one~third in nominal value of the issued shares
of the class, that every holder of shares of the class shall be
entitled on a poll to one vote for every such share held by
him, that any holder of the class present in person or by proxy
may demand a poll and that at any adjourned meeting one person
holding shares of 'the class present in person or by proxy shall
be a guorum.



7. The rights conferred upon the holders of any shares 0¥
class of shares shall not, unless otherwise expressly provided
in the rights attaching to, or the terms of issue of, such
shares, b~ deemed to be altered by the creation or issue of
further snaves ranking pari pae~u therewith.

SHARES

8. Subject to the provisions of the Companies Acts and these
Articles, the unissued shares of the Company shall be at the
disposal of the Board, which may offer, allot, grant options
over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and
conditions as the Board may determine.

9. The Company may exercise all powers of paying commissions
conferred or permitted by the Companies Acts and the
commissions may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way
and partly in the other. "
10. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and (except
only as otherwlse provided by these Articles or by law) the
Company shall not be bound by or required in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right
in respect of any share except an absolute right to the
entirety thereof in the registered holder.

11. In accordance with Section 91 of the Companies Act 1985 or
any statutory amendment or re-enactment thereof, Section 89(1)
and Section 90(1) to (6) of that Act or any statutory amendment
or re-enactment thereof shall not apply to any allotment of
equity securities by the Company.

SHARE CERTIFICATES

12. Every person whose name is entered as a holder of any
shares in the Register shall be entitled, without payment, to
receive one certificate for all such shares of any one class OX
several certificates each for one or more of such shares of
such class upon payment for every certificate after the first
of such reasconable out-of-pocket expenses as the Board may from
time to time determine. In the case of a share held jointly by
several persons, delivery of a certificate to one of several
joint holders shall be sufficient delivery to all. A Member
who has transferred some of the shares comprised in his
registered holding shall be entitlcd to a certificate fox the
balance without charge. Every certificate shall specify the
shares to which it relates and the amount paid up thereon.

13. 1If a share certificate is defaced, worn out, lost ox
destroyed it may be replaced without fee but on such terms (if
any) as to evidence and indemnity and to payment of the costs

and out-of-pocket expenses of the Company in investigating such



evidence and preparing such indemnity as the Beoard may think
£it and, in case of defacement or wearing out, on delivery of
the old certificate to the Company.

14, All forms of cer~ificate for share or loan capital or
other securities of the Company (other than letters of
allotment, scrip certificates and other like documents) shall,
except to the extent that the terms and cenditions for the time
being relating thereto otherwise provide, be :ssued under the
Seal.

CALLS ON SHARES

15. The Board may from time %o time make calls upon the
Members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or bv
wav of premium) and not by the terms of issue thereof made
payable at a date fixed by or in accordance with such terms of
issue, and each Member shall (subject to the Company serving
upon him at least fourteen days' notice specifying the time ox
rimes and place of payment} pay to the Company at the time or
times and place so specified the amount called on his shares.
A call may, before receipt by the Company of a sum due
thereunder, be revoked or postponed in whole or in part as the
Board may determine. A Member shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

16. A call may be made payable by instalments and shall be
deemed to hav. been made at the time when the resolution of the
Board authorising the call was passed.

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

18. If a sum called in respect of a share shall not be paid
pefore 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 payment thereof to the time of actual payment
at such reasonable rate as the Board may determine, but the
Board shall be at liberty to waive payment of such interest
wholly or in part.

19. Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any date fixed by or in accordance
with such terms of issue, whether on account of the nominal
amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made,
notified 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 Articles as to payment of
interest, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

n0. fThe Board may on the issue of shares differentiate between
the allottees or holders as to the amount of calls to be paid
and the times of payment.



21. The Board may, if it thinks fit, reczive from anv Member
willing to advance the same all or any part of the mioneys
uncalled and unpaid upon any shares held by him and upon all or
any of the moneys so advanced may {until the same would, but
for such advance, become presently payable] pay interest at
such reasonable rate as may be agreed upon between the Board
and the Member paying such sum in advance.

TRANSFER OF SHARES

22. Subject to such of the restrictions of these Articles as
may be applicable, any Member may transfer all or any of his
shares by an instrument of transfer in the usual common form or
in any other form which the Board may approve.

23. The instrument of transfer of a share shall be signed by
or on behalf of the transferor and (in the case of a partly
paid share) the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. All
instruments of transfer, when registered, may be retained by
the Company.

24, The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share.

25. No transfer of any share shall be made to a minor,
bankrupt or person who 1is mentally disordered or a patient for
any purpose of any statute relating to mental health.

26. The Board may also decline to register any trdnsfer
unless:-~

{a) the instrument of transfer, duly stamped, is lodged with
the Company accompanied by the certificate for the shares
+o which it relates, and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the transfer; and

(b) the instrument of transfer is in respect of only one class
of share.

27. If the Board declines to register a transfer it shall,
within two months after the date on which the instrument of
transfer was lodged, send to the transferee notice of the
refusal.

TRANSMISSION OF SHARES

28. In the case of the death of a Membexr the survivoxr or
survivors, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a
sole holder, shall be the only pexsons recognised by the
Company as having any title to his shares; but nothing herein
contained shall release the estate of a deceased holder from
any liabillity in respect of any share held by him solely or
jointly with other persons.



29, Any person becoming entitled to a share in consequencs of
the death or hankruptcy of a Member or otherwise by operation
of law may, subject as hereinafter provided and upon such
evidence being produced as may from time %o time be required bv
the Board as to his entitlement, either he registered himself
as the holder of the share or elect to have some person
nominated by him registered as the transferee thereof. If the
person so becoming entitled elects to be registered himself, he
shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. Tf he shall elect to have
his nominee registered, he shall signify his election by
signing an instrument of transfer of such share in favour of
his nominee. ALl the limitations, restrictions and provisions
of these Articles relating to the right *o transfer and the
registration of transfers of shares shall be applicable to any
such notice or instrument of transfer as aforesaid as if the
death or bankruptcy of the Member or other event giving rise to
the +transmission had not occurred and the notice or instrument
of transfer were an instrument of transfer signed by such

Member. "

30. A person becoming entitled to a share in consequence of
the death or hankruptcy of a Member oOr otherwise by operation
of law shall (upon such evidence being produced as may from
rime to time be required by the Board as to his entitlement) be
entitled to receive and may give a discharge for any dividends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of the share to receive notices of
or to attend or vote at general meetings of the Company oXx,
save as aforesaid, to exercise in respect of the share any of
the rights oxr privileges of a Membexr until he shall have become
registered as the holder t+hereof. The Beard may at any time
give notice requiring any such person to elect eithexr to be
registered himself or to transfer the share and if the notice
is not complied with within ninety days the Board may
thereafter withhold payment of all dividends and other moneys
payable in respect of the share until the requirements of the
notice have been complied with.

STOCK

31. The Company may from time to time by ordinary resolution
convert any fully paid up shares into stock and may reconvert
any stock into fully paid up shares of any denomination. After
the passing of any resolution converting all the fully paid up
shares of any class in the capital of the Company into stock,
any shares of that class which subsequently become fully paid
up and rank pari passu in all other respects with such shares
shall, by virtue of this Article and such rescolution, be
converted into stock transferable in the same units as the
shares already converted.

32. The holders of stock may transfer the same or any part
thercof in the same manner and subject to the same regulations
as the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as
circumstances admit. The Board may from time to time fix the



minimum amount of stock transferable and restrict or forbid the
eransfer of fractions of such minimum, but the minimum shall
not, without the sanction of an ordinary resolution of the
Ccompany, exceed the nominal amount of each of the shares from

which the stock arose.

33. The holdexrs of stock shall, according to the amount of the
stock held by them, have the same rights as regards dividends.
voting at general meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such
right (except as to participation in dividends and in assets on
a reduction of capital or a winding up) shall be conferred by
an amount of steock which would not, if existing in shares, have

conferred such right.

34. All such of the provisions of these Articles as are
applicable to paid up shares shall apply to stock, and the
words “share" and nghareholder" herein shall include "stock”

and "stockholder" respectively.

INCREASE OF CAPITAL

35. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of
such amounts as the resolutien shall prescribe. such new
shares shall be subject to all the provisicns of these

Articles.

ALTERATIONS OF CAPITAL
316. The Company may from time to time by ordinary resolution:-

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

(b) sub-divide its shares or any of them into shares of
smaller amount than is fixed by the Memorandum of
aAssociation (subject, nevertheless, to the provisions of
the Companies Acts) and so that the resolution whereby any
share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one
or more of the shares may have any such preferred oxr othexr
rights over, or may have such deferred or gualified rights
or be subject to any such restrictions as compared with,
the other or others as the Company has power to attach to

unissued or new shares;

{c) cancel any shares which at the date of the passing of the
resolution have not been taken oOr agreed to be taken by
any person and diminish the amount of its authorised share
capital by the amount of the shares so cancelled;

and may also by special resolution: -

(d) subject to any confirmation or consent required by law,
reduce its authorised and issued share capital or any
capital redemption reserve Or any share premium account in

any manner.
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Subject to compliance with the terms of any such
resolution as is referred te in this Article, where any
difficulty arises in regard to any consolidation and division
under paragraph (a) of this Article, the Board may settle the
same as it thinks expedient and in particular may issue
fractional certificates or arrange for the sale of the shares
representing fractions and for the distribution of the net
proceeds of sale in due proportion amongst the Members who
would have heen entitled to the fractions, or, if permitted,
for the retention of such net proceeds for the benefit of the
Company and for this purpose the Doard may authorise some
person to transfer the shares representing fractions to the
purchaser thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity ir the
proceedings relating to the sale.

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Companies Acts and these
Articles, to the rights of any class of shares having priority
as to capital and toc any confirmation or consent required by
law the Company may from time to time purchase its own shares
(including any redeemable shares) .

GENERAL MEETINGS

38. The Board shall convene and the Company shall hold general
meetings as annual genexal meetings in accordance with the
requirements of the Companies Acts at such times and places as
the Board shall appoint. Any general meeting of the Company
other than an annual general meeting shall be called an

extraordinary general meeting.

39, The Board may, whenever it thinks fit, and in accordance
with the Companies Acts, convene an extraordinary general
meeting. An extraordinary general meeting may also be convened
by any Member or Members holding a majority in nominal value of
such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general
meetings of the Company or by the Board upon the reqguisition of
Members in accordance with the Companies Acts.

NO'PICES OF GENERAL MEETINGS

40. (A) An annual general meeting and a meeting called for
the passing of a special resolution shall be called by not less
than twenty-one days' notice in writing and a meeting, other
than either an annual general meeting or a meeting called for
the passing of a special resolution, shall be called by not
less than fourteen days' notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, day and time of meeting, and, in the case of special
business, the general nature of that business. The notice
convening an annual general meeting shall specify the meeting
as such, and the notice convening a meeting to pass a special

or extraordinary resolution shall specify the intention to



propose the resolution as a speclial or extraordinary resolution
as the case may be. Notice of every general meeting shall be
given in manner hereinafter mentioned to all Members other than
such as under the provisions of these Articles or the terms of
issue 0f the shares they hold, are not entitled to receive such
notices from the Company, to all persons entitled to a share by
reason of the death or bankruptcy of a Member, and also to the
Auditors for the time being of the Company.

(B) A Meeting of the Company shall notwithstanding that
it is called by shorter notice than that specified in paragraph
{A) of this Article be deemed %o have been duly called if it is
so agreed by such Members as are prescribed in that behalf by

the Companies Acts.

41. The accidental omission to give notice of a meeting or {(in
cases vwhere instruments of proxy are sent out with the notice)
the accidental omission to send such instrument of proxy to, or
the non-receipt of notice of a meeting or such instrument of
proxy by, any person entitled to receive such notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42. All business shall be deemed special that is transacted at
an extraordinary general meeting and also all business that is
transacted at an annual general meeting with the exception of:-

{a) the declaration of dividends;

(b) the consideration and adoption of the accounts and balance
sheet and the reports of the Directors and Auditors and
other documents required to be annexed to the accounts;

{¢) the appointment of Directors in place of those retiring;

{d) +the appointment of Auditors where special notice of the
resolution for such appointment is not required by the
Companies Acts; and

(e) +the fixing of, or the determining of the method of fixing,
the remuneration of the Auditors.

43. No business shall be transacted at any general meeting
unless a gquorum is present when the meeting proceeds to
business. Save as otherwise provided by these Articles, two
Members present in person or by proxy and entitled to vote
shall be a guorum for all purposes. A corporation being a
Member shall be deemed for the purpose of these Articles to be
present in person if represented in accoxrdance with the

provisions of the Companies Acts.

44. Tf within thirty minutes after the time appointed for the
meeting a qguorum is not present, the meeting, Lf convened on
the requisition of the Members, shall be dissolved. In any
other case it shall stand adjourned to such other day and at
such time or place as the chairman of the meeting may
determine. At the adjourned meeting one Member present in
person or by proxy shall be a quorum.

- 9 -
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45. Each Director shall be entitled to attend and speak at any
general meeting of the Company.

46. The chairman, if any, of the Board of Directors or in his
absence some other Director nominated by the Directors shall
preside as chairman of the meeting, but if neither the chairman
nor such other Director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall elect one aof their
number to be chairman and, if there is only one Director
present and willing to act, he shall be chairman.

47. If no Director is willing to act as chairman, or if no
Director is present within sifteen minutes after the time
appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to he

chairman.

48. 'The chairman may with the consent of any meeting at which
a quorum is present {and shall if so directed by the qpeting),
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 2
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original

meeting.

49, Save as expressly provided by +hese Articles, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING

50. (A) At any general meeting a resolution put to the vote
of the meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of
nands or on the withdrawal of any other demand for a poll) a
poll is duly demanded. subject to the provisions of the
Companies Acts, a poll may be demanded by the chairman of the
meeting or by any Member present in person or by proxy and
entitled to vote.

{(B) Unless a poll is so demanded and the demand is not
withdrawn, a declaration by the chairman that a resolution has,
on a show of hands, been carried ox carried unanimously or by a
particular majority or not carried by a particular majority or
lost shall be final and conclusive, and an entry to that effect
in the minute book of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the
votes recorded for or against such resolution.

51. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be Members) and fix a time
and place for declaring the result of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.
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52, A poll demanded on the election of a chairman or on a
gquestion of adjournment shall Dbe taken forthwith. A poll
demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs not being
more than thirtvy days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded hefore the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had

not been made.

53. Tn the case of an equality of votes at a general meeting,
whether on a show of hands or on a poll, the chairman of such
meeting shall be entitled to a sacond or casting vote.

54, Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held on a
show of hands every Member who is present in person and every
person present as a pProxy for a Member or Members shal] have
one vote, and on a poll every Member who is present in person
or by proxy shall have one vote for evervy share of which he is

the holder.

55. In the case of joint holdexs of a share the vote of the
senior who tenders a vote, whether in pexson or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the Register in respect
of the joint holding.

56. A Member who is mentally disordered oxr a patient for any
purpose of any statute relating to mental health or in respect
of whom an order has been made by any Court having jurisdiction
for the control or management of the affairs of persons
incapable of managing their own affairs shall vote, whether on
a show of hands or on a poll, by his receiver, committee,
curator bonis or other person in the nature of a receiver,
committee or curator bonis appointed by such Court, and such
receiver, committee, curator bonis or other person may vote on
a poll by proxy, and may otherwise act and be treated as such
Member for the purposes of general mentings, provided that such
evidence as the Board may require of the authority of the
person claiming to vote shall have been deposited at the Office
{or at such other place in the United Kingdom as may be
specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith)
not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting or for the taking of
the poll at which it is desired to vote.

57, If a Member appoints more than one person to act as his
proxy the instrument appointing each such proXy shall specify
the shares held by the Member in respect of which each such
proxy is to vote and no Member may appoint more than one proxy
to vote in respect of any one share held by that Member.

- 11 -
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58. No Member shall, unless the Board otherwise determines, be
entitled to be present or to vote, either personally or by
proxy, or to be reckoned in a quorum at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid.

59. A resolution in writing executed by or on behalf of each
Member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of

one or more Members.

60. If (i) any objection shall be raised to the qualification
of any voter or (ii) any votes have been counted which ought
not to have been counted or which might have been rejected or
(iii) any votes are not counted which ought to have been
counted, the objection or error shnll not vitiate the decision
of the meeting or adjourned meeting on any resolution unless
the same is raised or pointed out at the meeting or, as the
case may be, the adjourned meeting at which the vote obijected
to is given or tendered or at which the erroxr occurs. Any
objection raised or erxor pointed out in due time shall be
referred to the chairman of the meeting and shall only vitiate
the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the
meeting. The decision of the chairman on such matters shall he

final and conclusive.

PROXIES

61. The instrument appointing a Pproxy shall be in writing
under the hand of the appointor or of his attorney authorised
in writing or, if the appointor is a corporation, either under
its Seal or under the hand of its Secretary or of some other
officer, attorney or other person authorised to sign the same.

62. A member may appoint one or more persons to act as his
proxy; a Proxy need not be a Member.

63. The instrument appointing a proxy and (if required by the
Board) the power of attorney oOr other authority (if any) under
which it is signed, or a notarially certified copy of such
power Or authority, shall ke delivered at the Office (or at
such other place in the United Kingdom as may be specified in
the notice convening the meeting or in any notice of any
adjournment oxr, in eithexr case, in any document sent therewith)
not later than the time appointed for holding the meeting ox
adjourned meeting or for the taking of the poll at which the
person named in the instrument proposes to vote and in default
the instrument of proxy shall not be treated as valid.

64. Instruments of proxy shall be in any common form or in
such other form as the Board may approve and the Board may, if
it thinks fit, send out with the notice of any meeting forms of
instrument of proxy for use at the meeting. The instrument of

-12 -
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proxy shall be deemed to confer authority to demand or dein in
demanding a prll. The instrument of proxy shall, unless the
contrzxy is stated therein, be valid as well for any
adjousnment of the meeting as for the meeting to which it

relates.

65. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous degath or
incapacity of the principal, or revocation of the instrument of
proxy or of the authority under which it was executed, or the
transfor of the share in respect of which the vote 1s given,
previded that no intimation in writing of such death,
incapacity, revocation or transfer shall have been received by
the Company at the Office {or such other place in the United
Kingdom as may be specified for the delivery of instruments of
proxy in the notice convening the meeting or other document
sent therewith) before the commencenment of the meeting ox
adjourned meeting, or the taking of the poll, at which the

instrument of proxy is used.

NUMBER OF DIRECTORS

66. Unless and until otherwise determined by ordinary
resolution of the Company, the nuiwber of Directors shall be not

less than two.

APPOINTMENT AND REMOVAL OF DIRECTORS

67. Without prejudice to any other provisions of or
incorporated in these Articles governing the appointment and
removal of Directors, any Member Or Members holding a majority
in nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending and
voting at general meetings of the Company may by memorandum in
writing signed by or on behalf of him or them and delivered to
the Office or tendered at a meeting of the Board, or of the
Company in general meeting, at any time and from time to time
appoint any person to be a Director either to £ill a casual
vacancy or as an addition to the existing Directors or remove
any Director from office howsoever appointed.

68. The Directors and the Company by ordinary resolution shall
respectively have power at any time and from time to time to
appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors. Any
pirector so appointed shall (subject to the provisions of the
Companies Acts) hold office until he resigns or he is removed

pursuant to these Articles.

69. Section 293 of the Companies Act 1985 or any statutory
amendment or re-enactment thereof shall not apply to the
Company and no person shall be ineligible for appointment as a
pDirector or be required to vacate orfice as a Directoxr by

reason of age.

- 13 -
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706. Without prejudice to the power of the Company t0 remove a
biroctor hefore the expiration of his pexiod of office by
ordinary resciution of which special notice has beea given in
accozdance with the provisions of the Companies Acts, the
Company may by extracrdinary resolution remove any Director and
may {subjsct te the provisions of these Articleg) by ordinary
resolution appoint anothex person in his place.

REMUNERATION OF DIRECTORS

71. The Directcrs shall be entitled to such remuneration as
the Company may by ordinary resolution determine and, unless
the resolution provides otherwise, the remuneration shall he

deemed to accrue from day to day.

72, Subject to the provisions of the Companies Acts, the Board
may from time to time appoint one or moxre of its body to hold
any employment, office or place of profit with the Company
(except that of Auditor) in conjunction with his office of
Director for such period and upon such terms as the Board may
determine, and any such appointee may ho paid such remuneration
therefor (whether by way of salary, commission, participation
in profits or otherwise) as the Board may determine, and such
remuneration shall be in addition to any remuneration provided
for by or pursuant to any other Article. The Board may revoke

or terminate any such appointment.

73. TBach Director may be paid his reasonable travelling, hotel
and incidental expenses of attending and returning from
meetings of the Board or committees of the Board or general
meetings or separate meetings of the holders of any class of
shares or of debentures of the Company and shall be paid all
expenses properly and reasonably incurred by him in the conduct
of the Company's business or in the discharge of his duties as
a Director. Any Director whao, by request, goes or resides
abroad for any purposes of the Company or who performs services
which in the opinion of the Board go beyond the ordinary duties
of a Director may be paid such extra remuneration (whether by
way of salary, commission, participation in profits or
otherwise) as the Board may determine and such extra
remuneration shall be in addition to any remuneration provided
for by or pursuant to any other Article.

DISQUALIFICATION OF DIRECTORS

74. The office of a Director shall be vacated in any of the
events following, namely:-

(a}) 4if he resigns his office by notice in writing delivered to
the Office or tendered at a meeting of the Board;

(b) 4if the Board xesolves that he is, through physical or
mental incapacity, no longer able to perform the functions

of a Director:

- 14 -
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(¢) if, without leave, he is absent from meetings of the Board
(whether or not an alternate Director appointed by him
attends) for six consecutive meetings, and the Board
resolves that he has by reason of such absence vacated

office;

(d) if a receiving order is made against him, he becomes
pankrupt or he compounds with his creditors;

(e) if he is prohibited by law from being a Director;

{f) if he ceases to be a Director by virtue of the Companies
Acts or is removed from office pursuant to these Articles;

(g) if he is requested to resign by a notice in writing signed
by all the other Directors.

ALTERNATE DIRECTORS

75. If any Director shall be unable through illness oOr
otherwise to attend any meeting or meetings of the Board or
shall be about to leave or shall have left the United Kingdom
he may by writing under his hand appoint any other Director or
appoint any person {who shall not be entitled to receive any
remuneration therefor £rom the Company) to be his alternate and
every such alternate shall, during such illness or absence of
the Director appointing him, be entitled to attend and vote at
meetings of the Directors, and generally shall have and
exercise all the powers, rights, duties and authorities oi the
Director appointing him: Provided always that no such
appointment of any person not being a Director shall be
operative unless or until approved by the Board. A Director
may at any time revoke the appointment of an alternate
appointed by him and (subject to such approval as aforesaid)
appoiat another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine.

76. Any appointment or revocation under the immediately

preceding Article shall be by notice in writing undexr the hand
of the Director making the same and any such notice i.f left at
the Office shall be sufficient evidence of such appointment or

revocation.

DIRECTORS' INTERESTS

77. Subject to the provisions of the Companies Acts, and
provided that he has disclosed to the Directors the nature and
extent of any interest of his, & Director notwithstanding his

office:-

(a} may be a party to, or otherwise interested in, any
rransaction or arxrangement with the Company or in which

the Company is otherwise interested;
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(b} may be a Director or other officer of, or emploved by, or
a party to any trarsaction or arrangement with, or
otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise
interested; and

(¢} shall not, by reason of his office, he accountable to the
Company for any henefit which he derives from any such
office or employment or from any such transaction or
arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest ox

benefit.
For the purposes of this Article:-

(1) a general notice given to the Directors that a Director is
to be regarded as having an interest of the nature ang
extent specified in the notice in any transaction or
arrangement in which a specified pexson or class of
persons is interested shall he deemed to be a disclosure
that the Director has an interest in any such transaction
~f the nature and extent so specified; and

(2} an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge

shall not be treated as an interest of his.

78. Subject to the provisions of these Articles and provided a
Director shall have disclosed such interest in accordance
therewith, a Director shall be entitled to vote in respect of
any transaction, contract, arrangement or agreement with the
Company in which he is in any way, whether directly or
indirectly, interested and if he shall do so his vete shall be
counted and he shall be taken into account in ascertaining
whether a quorum is present. For the purpose of this Article,
an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of
the Director and, in relation to an alternate Director, an
interest of his appointor shall be treated as an interest of
the alternate Director without prejudice to any interest which
the alternate Birector has otherwise.

POWERS AND DUTIES OF THE BOARD

79. The business of the Company shall be managed by the Board,
which may exercise all such powers of the Company as are not by
the Companies Acts or by these Articles required to be
exercised by the Company in general meeting, subject
nevertheless to the provisions of the Companies Acts and of
these Articles. No alteration of these Articles shall
invalidate any prior act of the Board which would have been

valid if that alteration had not been made.
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80, Subject to the provisions of the Companies Acts, the
Companv may keep an overseas or local or other register in any
place, and the Board may make and vary such regulations as it
may think £it respecting the keeping of any such register.

81, All cheques, promissory notes, drafts, bills of exchange
and cther instruments, whether negotiable or transferable or
not, and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the
casz may be, in such manner as the Board shall from time to
time by resolution determine.

82. The Board shall cause minutes or records to be made in
books provided for the purpose:-

(a) of all appointments of officers made by the Boarxd;

(b) of the names of the Directors present at each meeting of
the Board or committee of the Board; and

{c) of all proceedings at all meetings of the Company, of the
holders of any class of shares in the Company, and of the
Board, and of any committee of the Board.

83. Without restricting the generality of its powers the Board
may give or award pensions, annuities, gratuilties and
superannuation or other allowances or benefits to any persons
who are or have at any time been Directors of or employed by or
in the service of the Company or of any company which is a
subsidiary company of or allied or associated with the Company
or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may set
up, establish, support and maintain pension, superannuation and
other funds or schemes (whether contributory oxr
non-contributory) and employee share schemes for the benefit of
such persons as are hereinbefore referred to or any of them or
any class of them, and so that any Director shall be entitled
to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit {whether under
any such fund or scheme or otherwise) .

PROCEEDINGS OF THE BOARD

84, Subject to the provisions of these Articles, the Board may
meet for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. Questions arising at
any meeting shall be determined by a majority of votes. In the
case of any equality of votes the chairman of the meeting shall
have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time
summon a Board meeting.
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85. Notice of a Board meeting shall be deemed to bhe duly given
to a Director if it is given to him personally or hy word of
mouth or sent in writing to him at his last known address or
any other address given by him to the Company for this purposec.
A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of Board meetings
shall during his absence be sent in writing to him at his last
known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being absent from the United
Kingdom. A Director may waive notice of any meeting either

prospectively or retrospectively.

86. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and, unless so fixed at
any other number, shall be two. Any Director who ceases to be
a Director at a Board meeting may continue to be present and to
act as a Director and be counted in the quorum until the
termination of the Board meeting if no other Director objects
and if otherwise a quorum of Directors would not be present.

87. The continuing Directors or a sole continuing Director may
act notwithstanding any vacancy in the Board but, if and so
long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these Articles, the
continuing Directors or Director, notwithstanding that the
pnumber of Directors is below the number fixed by or in
accordance with these Articles as the quorum or that there is
only one continuing Director, mav act for the purpose of
£illing vacancies in the Board or of summoning general meetings
of the Company but not for any other purpose. If there be no
Directors able or willing to act, then any two Members may
summon a general meeting for the purpose of appointing
Directors.

88. The Directors may appoint one of their number to be the
chairman of the Board of Directors and may at any time remove
him from that office. Unless he is unwilling to do so, the
Director so appointed shall preside at every meeting of
Directors at which he is present. But if there is no Director
holding that office, or if the Director holding it is unwilling
to preside or is not present within five minutes after the time
appointed for thz meeting, the Directors present may appoint
one of their number to be chairman of the neeting.

89. The Board may delegate such of its powers or discretions
as it may think fit to committees consisting of one or more
Members of the Board. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Board. 1In the
case of any equality of votes the chairman of the committee
shall have a second or casting vote.

90. The meetings and proceedings of any committee consisting
or two or more persons shall be governed by the provisions
contained in these Articles for regulating the meetings and
proceedings of the RBoard so far as the same are applicable and
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are not supercseded by any regulations imposed by the Beoard
under the last preceding Article.

91. A resolution in writing signed by all the Directors (ox
their duly appointed alternates} for the time being in the
Unite@ Kingdom (provided that number is sufficient to
constitute a gquorum) or by all the members of a committee for
the time being shall be as valid and effectual as a resolution
passed at a meeting of +he Board or, as the case may be, of
such committee duly called and constituted. Such resolution
may be contained in one document or in several documents in the
like form each signed by one or more of the Directors or

members of the committee concerned.

92. All acts done by the Board or by any committee or by any
person acting as a Director or member of a committee, shall,
notwithstanding that it is afterwards discovered that there was
some defect in the appointment of any member of the Board or
such committee or person acting as aforesaid or that they or
any of them were disqualified or had vacated office or wexe not
entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a
Director or member of such committee and had been entitled to

vote.

SECRETARY

93. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
think fit and any Secretary so appointed may be removed by the
Board.

THE SEAL

94. The Seal shall only be used by the authority of the
pDirectors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument to which the Seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secretary or by a second Director.

95. The Company may exercise all the powers conferred by the
Companies Acts with regard to having official Seals and such
powers shall be vested in the Board. Any instrument to which
an official Seal is affixed shall be signed by such persons, if

any, as the Board may from time to time determine.

AUTHENTICATION OF DOCUMENTS

96. Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Board or any committee
of 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. A
document purporting to be a copy of a resolution, or an extract
from the minutes of a meetiny, of the Company or of the Board
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or any committee of the Board which is certified as aforesaid
shall be conclusive evidence in favour of all persons dealing
with the Company upon the £faith thereof that such resoalution
has been duly passed or, as the case may be, that such extract
is a true and accurate record of proceedings at a duly
constituted meeting.

DIVIDENDS AND OTHER PAYMENTS

97. Subject to the provisions of the Companies Acts, the
Company in general meeting may from time to time declarxe
dividends to be paid to the Members according to their rights
and interests in the profits available for distribution.

98. Subject to the provisions of the Companies Acts, in so far
as in the opinion of the Board the profits of the Company
justify such payments, the Board may declare and pay the fixed
dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and may also
from time to time declare and pay interim dividends on shares
of anv class of such amounts and on such dates and in respect

of such periods as it thinks fit.

99. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all
dividends shall (as regaxds any shares not fully paid
throughout the period in respect of which £he dividend is paid)
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. For the purposes of
this Article no amount paid on a share in advance of calls
shall be treated as paid on the share,.

100. No dividend shall be paid otherwise than out of profits
available for the purpose in accoxrdance with the provisions of
the Companies Acts.

101. No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

102. Subject to the provisions of the Companies Acts, where any
asset, business or property is acquired by the Company as from
a past date the profits and losses arising therefrom as from
such date may at the discretion of the Board in whole or in
part be carried to revenue account and treated for all purposes
as profits or losses of the Company.

103. (A) The Board may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in ox towards satisfaction of the
debts, liabilities or engagements in respect of which the lien
exists.

(B) The Board may retain the dividends pavable upon
shares in respect of which any person is under the provisions
as to the transmission of shares hereinbefore contained
entitled to become a Member, or which any pexson is undexr those
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provisions entitled to transfer, until such pexrson shall becpme
a Member in respect of such shares or shall transfer the same,

104. The waiver in whole or in part of any dividend on any
share by any document fwhether or not undeXr Seal) shall be
effective only if such document is signed hy the holder theveof
(or the person becoming entitled to the share in consegquence of
the death, bankruptcy or mental discrder of the holder or by
operation of law or any other event) and delivered to the
Company and if or to the extent that the same is accepted as
such or acted upon by the Company.

105. The payment by the Board of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of
twelve years from the date such dividend is payable shall be
forfeited and shall revert to the Company.

106. The Company may upon the recommendation of the Board by
ordinary resolution direct payment of a dividend in whole ox in
part by the distribution cf specific assets (and in particular
of paid up shares oXx debentures of any othexr company) and the
Board shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Beard may
settle the same as it thinks expedient and in particular may
issue fractional certificates and f£ix the value for
distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest any such specific assets in
rrustees as may seem expedient to the Board.

107. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque Or warrant sent
through the post to the registered address of the Member or
person entitled thereto (or, if two or more persons are
registered as joint holders of the share or are entitled
thereto in conscquence of the death, bankruptcy or mental
disorder of the holder or by operation of law or any other
event, to any one of such persons) or to such person and such
address as such Member or person or persons may in writing
direct. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent or to such person as
the holder or joint holders or person or persons entitled to
the share in consequence of the death, bankruptcy or mental
disorder of the holder or by operation of law or any other
event may in writing direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such chegque o~ r-rant shall
be sent at the risk of the person entitled to .. DRY
represented thereby.

108. L[f two OX mOre PeErsons are reglistered as joi+. ra Jders of
any share, or are entitled jointly to a shaxe in c¢' « gquence of
the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event, any one of them mev give
effectual receipts for any dividend or other money payabie OX
property distributable on or in respect of the share.
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109, Any resolutien declaring, paying, or making & dividend,

distribution, allotment ox issue in respect of shares of any
class, whether a resolution of the Company in general meeting
or a resolution of the Board, may specify that the same shall
be paid or made to the persons registered as the holders of
such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which
the resolution is passed, and thereupon the dividend,
distribution, allotment or issue shall be receivable by them in
accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such
dividend, distribution, allotment or issue of transferors and

transferees of any such shares.

CAPITALISATION OF RESERVES AND PROFITS

110. The Directors may with the authority of an ordinary
resolution of the Company:-=

ta) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying
any preferential dividend (whether or not they are
available for distribution} or any sum standing to the
credit of the Company's share premium account or capital

redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
Members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the £ime being unpaid
on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a
nominal amount egual to that sum, and allot the shares or
debentures credited as fully paid to those Members, Oor as
they may direct, in those proportions, Or partly in one
way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits
which are not available for distribution may, for the
purposes of this Article, only be applied in paying up
unissued shares to be allotted to Members credited as

fully paid;

(¢) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures hecoming
distributable under this Article in fractions; and

(d) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for
the allotment to them respectively, credited as fully
paid, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made
under such authority being binding on all such Members.
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FORM OF RECORDS

111, Any register, index, minute book, or other hook or
accounting records reguired by these Articles oxr the Companies
Acts to be kept by or on behalf of the Company may be Kept
either by making entries in pound books or by recording them in
any other mannexr. In any case in which bound books are not
used, the Directors shall take adequate precautions for
guarding against falsification and for facilitating its
discovery.

ACCQUNTING RECORDS

112. The Board shall cause to be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show and explain its transactions, in
accordance with the provisions of the Companies Acts. The
accounting recoxrds shall be kept at the Office or, subject to
the provisions of the Companies Acts, at such other place or
places as the Board may think fit and shall be open tG,
inspection by the Directors.

113. A copy of every balance sheet and profit and loss account .
including every document required by law to be annexed thereto,
which is to be laid before the Company in general meeting,
together with copies of the Directors' and Auditors' reports,
shall be sent to each person entitled thereto in accordance

with the requirements of the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

114. Any notice or other document (including a share
certificate) may be sexved on oOr delivered to any Member by the
Company either personally or by sending it through the post in
a prepaid letter addressed to such Member at his registered
address as appearing in the Register or by delivering it to or
leaving it at such registered address addressed as aforesaid.
In the case of joint holders of a share, service or delivery of
any notice or other document on or to one of the joint holders
shall for all purposes be deemed a sufficient service on oOr
delivery to all the joint holders.

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

any notice from the Company.
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116. Any such notice or other doc
pe deemed to have becen served or
was put in the post,
shall be sufficient to pro
properly addressed, prepaid and put in the post.
other document del

otherwise than by post s
delivered on the day it was soO delivered or left.

ument, if sent by post, shalil
delivered on the day when it
and in proving such service or delivery it
ve that the notice ox document was
Any notice or
ivered or left at a registered address

hall be deemed to have been served or

r document deliverxed or sent by post to
ddress of any Member in puxsuance of
thstanding that such Member is then

dead or bankrupt or that any other event has occurred, and
whether or not the Company has notice of the death or
bankruptcy or other event, be deemed to have been duly served
or delivered in respect of any share registered in the name of
such Member as sole or joint holder unless his name shall, at
the time of the service or delivery of the notice or document,
have been removed from the Register as the holder of the share,
and such service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or document on
all persons interested (whether jointly with or as claiming

through oxr under him) in the share.

117. Any notice ox othe
or left at the registered a
these Articles shall, notwi

order or other document required to
e Company, Or upon any officer of
the Company, may be sent oX served by leaving the same or
sending it through the post in a prepaid registered letter
addressed to the Company, oI to such officer, at the Office.

118. Any summons, notice,
be sent to or served upon th

eceding Articles shall affect any
acts that any particular offer,
d in any particulaxr manner.

119. Nothing in any of the pr
requirement of the Companies
notice or other document be serve

DESTRUCTION OF DOCUMENTS

120. The Company may destroy:-

(i) any share certificate which has been cancelled at any
time after the expiry of one year from the date of

such cancellation;

(ii) any dividend mandate ox any variation or cancellation
+hereof or any notification of change of name Or
address at any time after the expiry of one year from
the date such mandate variation cancellation or
notification is recorded by the Company;

any instrument of transfer of shares which has been
registered at any time after the expiry of six years
from the date of registration; and

(1ii)

{iv) any other document on the basis of which any entxy in
the Register is made at any time after the expiry of
six years from the date an entry in the Register was

first made in respect of it;
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and it shall conclusively be presumad in favour of the Company
that evervy share certificate so destroved was a valid
certificate duly and properly cancelled and that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and that every other
document destroyed hereunder was @ valid and effective document
in accordance with the recorded particulars thereof in the
books or records of the Company. Provided always that:-

(a) the foregoing provisions of this Article shall apply only
to the destruction of a document in good faith and without
express notice to the Company that the preservation of

such document was relevant to a claim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (a) above

are not fulfilled; and

(¢) references in this Article to the destruction of ‘any
document include references to its disposal in any manner.

WINDING UP

121. If the Company shall be wound up (whether the licquidation
is voluntary, under supervision, or by the Court) the
ligquidator may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in
accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of
+he assets of the Company (whether they shall consist of
property of the same kind or not} and may, for such purpose,

set such values as he deems fair upon any assets to be divided
as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of
Members. The Liquidator may. with the like authority, vest the
whole or any part of the assets in trustees upon such trusts
for the benefit of Membexs as the Liguidator with the like
authority shall think f£it, and the liguidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
Liquidator may make any provision referred to in and sanctioned
in accordance with the provisions of the Companies Acts.

INDEMNITY

122. Subject to the provisions of the Companies Acts, every
Director, alternate Director, auditor, Secretary oxr other
officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or :n relation thereto including any liability
incurred by him in defending any proceedings, civil or
eriminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer or enployee
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which judgment is given in his favour {or
the preoceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in
which he is acquitted or, in connection with any applicatien
under any statute for relief from liability in respect of any
such act or omission, in which relief is granted by the Court
and no Director or other officer shall be liable for any loss
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in

relation fthereto.

of the Company and in

Signed for identification purposes

ey

R. P. HAMPSON
Chairman

flda‘-‘('i-ptéﬁl. a- frue wﬁ‘?

/%////

Company Secretery

1815

31.1.85
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No: 589650

BRUGH TRANSFORMERS LIMITED

T B e P A i el skl ottt

At the Annual General Meeting of the above named Company, duly held on
13th June, 1989 the following Resolution was duly passed as a Stecial
Resolution:

SPECIAL RESOLUTION

"That the Regulations contained in the document submitted
to the Meeting and, for the purpose of identification signed
by the Chairman hereof, be approved and adopted as the
Articles of Association of the Company in substitution for
and io the exclusion of the existing Articles thereof."

The Chairman pui the motion to the Meeting and declared it
to be carried as a Special Resolution.

Secretary




Company Number:589650

THE COMPANIES ACTS

ELECTIVE RESOLUTION

of

BRUSH TRANSFORMERS LIMITED

In accordance with Sections 3794 and 3814, Companies Act 1985, the
following resciution was duly passed as an ELECTIVE RESOLUTION on the
17th day of Dacember, 1930:-

THAT the company hereby elects:-

{H pursuant to Section 252 of the Act, 10 dispense with
the laying of the Company’s annual accounts, the
reports of the Company’s directors and the reports of
the Company’s auditars on its annual accounts before
the Company In generat meeting.

(i) pursuant 1o Section 366A of the Act, to dispense with
the holding of Annual Genersl Meetings;

(ifi) pursuant to Section 386 of the Act, to dispense with
the obligation to appoint auditors annually

[EXEAEENSNEEERRNNY Breandan

G. Edwards
Secretary

1989.018 : o o

-



wuihiwalk Jowns Telpung, Ue 9 oy
32 London Bridge Stree Telex' 834657 PRIWAT G
London SE195 Telecopiar: 071-376 0647

Price Haterhouse %

13 November 1992

PRIVATE AND CORFIDENTIAL
The Sectetary

Hawker Siddeley Group PLC
Siivertown House

Vincent Square

London ,
SW1P 2PL )

Dear Sir,

Furiner to your lelter, we hereby give notice that, with immediate ellect, we resign as auditors to the
companies set out on the attached list,

In accordance with $394 of the Companies AL 1985, we conlirm that there are no circumstances
connecled with our decision not 1o stand for re-slection that we consider should be brought to the

netice of the members or creditors of the companies.

Yours faithiully,

e Watn g . -

; COMPANIES HOUSE
o y

| 3~ DEC 1992

g M 13

Otfces 2 Aberdeen, Burunghan @istol, g, Edinburgh, Gaspom, Netl, Leeds, Lescester, { merpoud, Lordon, Manchester, Muddlestnough, Hewcasile, Noftmgham, Redbel,
St Aibang, Soultampton ¢nd Windyor

I Ve parinerstup’s principal place of business it at Southwark Towers, 32 Londoa Dridge Slizet. London SEV 95Y where 2 bst of Ibe partness® pames Iy availibte ot ingpection
104 feris authorised by the Institute of Chartered Accountants ln England and Wales 12 canry on invegiment businesy,




avuawark Jowees Teleptiie Di1-4945 390
J? t andon Brwine Steeel Telox: BB4GST PRIVAT G
tondon ST 95Y Telecopier: 071-37¢ 2647

Price Vaterhouse m
531650

13 November 1692
PRIVATE AND CONFIDENTIAL

The Secretary

Hawker Siddetey Group PLC
Silvertown House

Vincent Square

L.ondon

SW1P 2PL

Dear Sir,

Further to your lefter, we hereby give notice thal, with immediale ellect, we resign as auditors to the
companies set oul on (the altached list.

In accordance with S394 of the Companies Act 1985, we confirm that there are no circumstances
connected with our decision not to stand lor re-election that we consider should be brought to the

notice of the members or creditors of the companies.

Yours faithfully,

Q}h&, LV&M\/W .

L.
 COMPANIES HOUSE

0 Es2n10m,
2 B 32

.
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