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Do solemnly and sincesoly deelare that % om (%)...82

the Supreme Court encaed in the formatlon

e

~

of RFIRTE BROWHN

And that all the requirements of the Companies Act, 1948, in respec'bl of
maitters precedent to the registration of the said Company and incidental
thereto have been complied with, And X make this solemn Decla,l'a;i,ioil

conseientiously believing the same to be true and by virtue of the provis’@onis

of the Statutory Declarations Act, 1835.

Deela,red at Barrinf—,’ton House s

5G-67 (resham 3treet. london, .G,

tho__loye _day of_S eimiamndiie.
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STATEMENT OF THE NOMINAL CAPITAL
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LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

A
.

HE NGMINAL CAPITAL of the above named Company s & 100

Signature /:‘,u//qf P o [ At
/

Description.......SQLieltors engaged in the formation

of the Company

viated the é ® day of 'f'-,/fkmc“" 196.9

COTES.~—The Stamp Duty on the Nominal Oapital is Ten Shillings for cvery £100
* fraction of £100.

e This Statement is to be filed with the Memorandwn of Association or other
) ;-ocument when the Company s regisiered amd should be signed by an Officer of the
trompany if uppoinied by the Articles of Association, or by the Solicitor(s) engaged in
. e formation. ’

REGISTERED
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COMPANY LIMITED BY SHARES.

Memorandaun of Aggoriation

OF

Firth Brown Limited

REGISTERED |

{. 'The name of the Company is * FIRTH Brown LiMITED

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

<
AN “

Pl
3. The objects for which the Company is cstablished are:— /

BN »\,.Aﬁ...:.:W. TR e S R LB I A S TR T T

() To acquire such part of the assets and undertaking of Thos. /5

Firth & John Brown Limited in the United Kingdom andy
elsewhere as comprises— i

-

(i) the anufacture of and dealing in steel ingots and a
wide range of rolled forged and cast proclucts, includ-
ing bars and billets of alloy and carbon steels for the
gencral engineering trades, forgings for the marine,
chemical, electrical and mechanical engineering indus-
tries, wear-resisting castings, high-speed steels and tool
steels, hardened steel rolls, alloy steel rings and heavy
engineering plant such as presscs and mills, stainless
steel ingots and other products, and

(i) all Jand buildings plant and machinery used in connec-
tion therewith,

and for the purpose of such acquisition to enter into such
agreements Or arrangements as may be necessary oOf
expedient. ‘

(s} To carry on all or any of the trades or businesses of manu-
facturers of and dealers in steel ingots, rolled forged and cast
products, including bars and billets of alloy and carbon
steels for the general engineering trades, forgings for the
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marine, chemical, electrical and mechanical engineering
industries, wear-resisting castings, high-spee.d steels anfl tool
steels, hardened steel rolls, alloy steel rings and ieavy
engineering plant such as presses and mills, stainless steel
ingots and other products.

(c} To carry on all or any of the trades or businesses of manu-

(F)

facturers and merchants of steel, file, saw and edged tools
and machinery and metal goods and articles of all descrip-
tions, and all or any of the trades or businesses of iron
masters, iron workers, iron founders, steel workers, steel
refiners, steel converters, brass founders, manufacturers of
and dealers in any other metals, minerals or mineral alloys,
ordnance, weapons, ammunition, armaments, steam, gas,
electrical, oil, petrol or other engines, and metal goods, and
articles of all descriptions, metal polishers, colliery owners,
coal merchants, manufacturers and refiners of and dealers in
all products of the carbonization of coal, quarry owners,
metallurgists, smelters, engineers, tin-plate workers,
mechanical engineers, brick makers and general merchants
and factors.

To carry on any other trade or business of any description
which may be capable of being advantageously or
conveniently carried on in connection with or ancillary to
any of the above, or calculated dircetly or indirectly to
enhance, develop or render more profitable any part of the
Compauy’s business or any of its assets, property or rights.

To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds,
whether for the purposes of the Company or for sale or hire
to or in return for any consideration from any other company
or persons, and to contribute to or assist in the carrying out
or establishment, construction, maintenance, improvement,

management, working, control or superintendence thereof
respectively.

To subscribe for, underwrite, purchase, or otherwise acquire,
and to hold, dispose of, and deal with the shares, stock,
sccm.rities and evidences of indebtedness or of the right to
participate in profits or assets or other similar documents
issued by any government, authority, corporation or body,
or by any company or body of persons, and any options or

rights in respect thereof, and to buy and sell foreign
exchange, )
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(@) To purchase or otherwise acquire for any estate or interest
any property or assets or any concessions, licences, grants,
palents, trade marks or other exclusive or non-exclusive
vights of any kind which may appear to be necessary or
convenient for any business of the Company, and to develop
and turn to account and deal with the same in such manner
as may be thought expedient, and to make experiments
and tests and to carry on all kinds of research work.

() To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mort-
gages and charges upon the undertaking and all or any of
the property and assets (present and future) and the un-
called capital of the Company, or by the creation and issue
on such terms and conditions as may be thought expedient
of debentures, debenture stock or other securities of any
description.

() To draw, make, accept, endorse, discount, negotiate, execute,

and issue, and to buy, sell and deal with bills of exchange,

promissory notes, and other negotiable or transferable
instruments.

(1) To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement with and to co-opérate in any
way with or assist or subsidize any company, firm, or person,
and to purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of any
person, body or company carrying on any business which
this Company is authorised to carry on or possessed of any
property suitable for the purposes of the Company,

(x) To promote or concur in the promotion of any company, the
promotion of which shall be considered desirable.

(1) To lend money to and guarantee the performance of the
conttracts or obligations of any company, firm or person, and
the payment and repayment of the capital and principal of,
and dividends, interest or premiums payable on, any stock,
shares and securities of any company, whether having objects
similar to those of this Company or not, and to give all kinds
of indemnities.

{v) To sell, lease, grant licences, easements and other rights over,
and in any other manner deal with or dispose of, the under-
taking, property, assets, rights and effects of the Company
or any part thercof for such consideration as may be thought
fit, and in particular for stocks, shares or securities of any
other company whether fully or partly paid up.
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iy, To-progure the registration of ﬁzwrpw%u%a of the Company
[T ' ’ ” -
i orundes the laws of 207 place outsice England.

ip; To subscribe of guaranies money Jor z:]m 1;naﬁanaa,

" charitable, benevolent, public, general or usefild object or for
anv exhibition, or for any purpos wiich ey Eb? vonsidered
Likely directly or dndirectly o further the objects of the
A',lmxipany or fhe interests of its menpbers.

(») To grant pensions Of gratuities 10 any ‘ﬂmplg}*.ees“ﬁr oo
employees and to officers and ex-oifices { mdudmg Diireciors
and es-Directors) of the Company or iis predecessors in
business, or the relations, connections o dependants of any
such persons, and 10 establish or snpport associations,
institutions, chubs, funds and frusts which may be considered
calculated to benefit any such persons or othenvise advence
the interests of the Company or of its members, and to
establish and coptribute to any scheme for the purchase
by trustees of shares in the Compray 10 be held for the
benefit of the Company’s employees, and 10 lend meney to
the Company's empluyees to enable them to purchase
shares of the Company znd to formulate and carry Huto
effect any scheme for sharing the profits of the Company
with its emplovees or any of them.

(0; To do all or any of the things and matters aforesaid in any
part of the world, and either as principals. agemts, con-
tractors, trustees or otherwise, and by wor through trustees,

agents or otherwise, and either alone or in conjunction with
others,

. . . -
{r; To do all such other things as mav be considered 10 be
incidental or conducive to the above objects or any of them.

,fm:l it is hereby declared that the objects of the Company as specified
in each of *he foregoing paragraphs of this clause {except only if and so
far as otherwise expresslv provided in any paragrapb) shall be separate
and distinct objects of the Company and skall not be in amvwise Emited

by reference to any other paragraph or the order in which the same
oceur or the name of the Company.

. 4. "Fhe liabilitv of the members is limited.

o 5. The share capital of the ; seided o8 o
i shares of £1 each, ompany 3 £100 divided into 10¥9’:

£
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursnance of this
Memorandum of Association, and we respectively agree to take the
number of Shares in the capital of the Comnauy set opposite our
respective names.

+ Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, askf,l;] b}rl;:ach
: uhscriber.

A d  Lhongr
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F- 4 t7 /\‘qute,ow Aﬂnwﬁ
C\Z@hﬁfow A )

A ek,

e |
& ) f/ /Md e Sl '

o N i
SBE Eins
Total Shares taken ... . Jere
3 ’ ?IJ £
DaTED the 06X day of .9y vGmbtr , 1960.

Wriness to the above Signatures
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ARTICLE  PAGE

MATTER NoO. NO.

Accounts ... 133-135 39

g Auditors .., 186-137 39
Authentication of Documents ... 113-114 34

Capital 34 10

: Alteration of ... 7-10 11
s Capitalisation of Profits and Reserves ... 129 37
;!; Certificates .., 14-17 13
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!" Alternate 91 29
I Appointment and Retirement 83-90 26
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JANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articles of Aggociation

Firth Brown Limitéc“l.

1. The regulations in Table A in the First Schedule to the Table A not to

-

OF

PRELIMINARY.

Companies Act, 1948 shall not apply to the Compauy.

. . . . . s
2. Inthese presents (if not inconsistent with the subject or context) Interpretation.

the words standing in the first column of the table next hereinafter
contained shall bear the meanings set opposite to them respectively in
the second columnn thereof.

Worps
The Statutes

These presents ...

Office

Seal

The United
Kingdom

Month ...

Year

In writing

Dividend
Paid ...

MranINGs

The Companies Act, 1948 and every other Act for
the time being in force concerning companies
and affecting the Conipany.

These Articles of Association as originally framed
or as frem time to time altered by Special
Resolution.

The rcgistered office of the Company.
The Common Seal of the Compaay.

Great Britain and Northern Ireland.
Calendar month.
Calendar year.

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

Dividend and/or bonus.
Paid or credited as paid.

apply.
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Capital. /

Issue of shares

Redeemable
preference
shares.

How speeial
rights of shares
may Le varied.

10

The expressions “debenture” and * debenture-holder ” shall
include  debenture stock ” and “ debenture stockholder ”,

The expression “ Secretary ” shall include any person appointed
by the Directors to perform any of the dutics of the Secretary and
where two or more persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock, and the words * shave ” and “ share-
holder ” shall be construed accordingly.

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

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

CAPITAL.

3. The original share capital of the Company is £100 divided
into 100 Ordinary Shares of £1 each.

4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being issued
(which special rights may be varied or abrogated only in the manner
provided by the next following Article), any share in the capital of the
Company may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine (or, failing any such determination, as
the Directors may determine) and subject to the provisions of the Statutes
the Company may issue preference shares which are, or at the option
of the Company are liable, to be redeemed on such terms and in such

mianner as the Company before the issue thercof may by Special
Resolution determine.

VARJATION OF RIGHTS.

5. Whenever the share capital of the Company is divided into
different classes of sluwes, the special rights attached to any class may,
subject to the provisions of the Statutes, be varicd or abrogated either
with the consent in writing of the holders of three-fourths of the issued
shares of the class or with the sanction of an Extraordinary Resolution

=
5]
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passed at a separate General Meeting of the holders of the shares of
the class (but not otherwise) and may be so varied or abrogated either
whilst the Company is a going concern or during or in contemplation
of a winding up. To every such separate General Meeting all the
provisions of these presents relating to General Meetings of the Com-
pany and to the proceedings thereat shall mutatis mutandis apply, except
that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares
of the class {but so that if at any adjourned meeting a guorum as above
defined is not present, any two holders of shares of the class present
in person or by proxy shall be a quorum) and that any holder of shares
of the class present in person or by proxy may demand a poll and that
every such holder shall on a poll have one vote for every share of the
class held by him. The foregoing provisions of this Article shall apply
to the variation or abrogation of the special rights attached to some
only of the shares of any class as if the shares concerned and the
remaining shares of such class formed separate classes.

6. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or assets
of the Company in some or all respects par: passu therewith but in no
respect in priority thereto.

ALTERATION OF CAPITAL.

7. 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 resolution shall prescribe.

8. All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

9. (A) The Company may by Ordinary Resolution—

(1) Consolidate and divide all or any of its share capital into
shares of larger arnount than its existing shares.

(2) Cavcel 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 capital by the
amount of the shares so cancelled.

Creation or issue
of further
shares.

Power to
increase
capital.

Rights and
linbilities
attached to new
shares.

Power to
consolidate
shares,

Power to
cancel shares.




Power to
sub-divide
shares,

Adjustments on
consolidation.

Power to
reduce capital.

Shares at
dispnsal of
Directors,

Power to pay
commissions
and brokerage.

Y
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(3) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes), and
so that the resolution whereby any share is'sub-divided may
determine that, as between the holders of the shares
resulting frorm such sub-division, one or more of the shares
may have any such preferred or other special rights over,
or may have such deferred rights, or be subject to any such
restrictions as compared with the others as the Company
has power to attach io unissued or new shares.

(8) Upon any consolidation of fully paid shares into shares of
larger amount the Directors may settle any difficulty which may arise
with regard thereto and in particular may as between the holders 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 holder {(or joint holders) being consolidated with shares
registered in the name of another holder (or joint holders) may make
such arrangements for the allocation, acceptance or sale of the consoli-
dated share and for the distribution of any moneys received in respect
thereof as may be thought fit and for the purpose of giving effect thereto
may appoint some person to transfer the consolidated share or any
fractions thereof to the appropriate person and to receive the purchase
price thereof and any transfer executed in pursuance thereof shall be
effective and after such transfer has been registered no person shall
be entitled to question its validity.

10. Subject to confirmation by the Court, the Company may
by Special Resolution reduce its share capital or any capital redemption
reserve fund or share premium account in any ranner.

SHARES.

11. Al vnissued shares in the Company shall be at the disposal
of the Directors and they may allot, grant options over or otherwise
dispose of them to such persons, at such times and on such terms as
they think proper.

12, The Company may exercise the powers of paying commissions
conferred by the Statutes. The rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the Statutes, and such commission shall not exceec 10 per
cent, of the price at which the shares in respect of which the commission
is paid are issued. Such commission may be satisficd in wholc or in part
by the allotment (if so agreed) of fully or partly paid shares. The

{ompany may also on any issuc of shares pay such brokerage as may be
lawful. '

e -
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13. Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or compelled in any way to recognise any
equitable, contingent, future ¢r partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these:
presents or by law otherwise provided) any other right in respect of
any share, except an absolute right to the entirety thereof in the
registered holder.

CERTIFICATES.

14. Every certificate for shares or debentures shall be issued under
the seal but need not be signed or counter-signed save to the extent that
the terms and conditions for the time being relating to any debentures
reqquire the certificates in respect thereof to be signed or countersigned.

15. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive within
one month after allotment or lodgement of transfer (or within such
other period as the terms of issue shall provid . one certificate for all
his shares of any one class or (upon payment of such sum not exceeding
one shilling for every certificate after the first as the Directors shall
{rom time to time determine) several certificates, each for one or more
of his shares of any one class. Provided that the Company shall not be
bound to register more than three persons as the joint holders of any
shares (except in the case of executors or trustees of a deceased member)
and in the case of a share held jointly by several persons the Company
shall not be bound to issue more than one certificate therefor and
delivery of a certificate to one of such persons shall be sufficient delivery
to all.

16. Where a member transfers part only of the shares comprised
in a share certificate the old share certificate shall be cancelled and a
new share certificate for the balance of such shares issued in Heu with-

out charge.

17. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) not exceeding one shilling
and on such terms (if ary) as to evidence and indemnity and the pay-
ment of out-of-pocket expenses of the Company in investigating
evidence as the Directors think fit.

CALLS ON SHARES.

18. ‘The Directors may from time to time make calls upon the
members in respect of any moneys unpaic on their shares (whether on

049t

Exc}u_sion of
equities,

Certificates to
be sealed,

Issue of Share
Certificates.

Balance
Certificates.

Rencwal of
Certificates.

Cialls.




Time when
made.

Liabilty of
joint holders.

Interest on
Calls.

Sums due on
allotment to be

treated as calls,

Ppwcr to
differentiate.

Payment in
advance of
calls,
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account of the nominal value of the shares or by way of premium) and
not by the terms of issue thereof made payable at fixed times, Each
member shall (subject to receiving at loast fourtecen days’ notice
specifying the time or times 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 be revoked or postponed as the Directors may
deternine.

19. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and may
be made payable by instalments,

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

91. If a sum called in respect of a share is not paid befure or on
the day appoinied 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 rate (not
exceeding 10 per cent. per annumy) as the Directors determine but the
Directors shall be at liberty in any case or cases to waive payment of
such interest wholly or in part.

29, Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allotment or at any fixed date shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call
duly made and notified.

23. The Directors may on the issue of shares differentiate between
the holders as to the amount of calls to be paid and the times of payment.

24, The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro tanto the Lability upon the
shares in respect of which it is made and upon the money so received
(untif and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (not
exceeding 6 per cent. per annum) as the member paying such sum
and the Directors agree upon.

—r
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FORFEITURE AND LIEN,

95. If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have accrued.

96. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance there-
with the shares on which the call was made will be liable to be
forfeited.

927. 1f the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereufter, before payment of all calls and
interest and expenses due in respect thereof has been made, be for-
feited by a resotution of the Directors to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited share
and not actually paid before forfeiture. The Directors may accept a
surrender of any share liable to be forfeited hereunder.

98, A share so forfeited or surrendered ghall become the property
of the Company and may be sold, re-allotted or otherwise disposed of
cither to the person who was hefore such forfeiture or surrender the
holder thereof or entitled thereto or to any other person upon such
terms and in such manner as the Directors shail think fit and at any
sime before a sale, re-allotment or disposition the forfeiture or surrender
may be cancelled on such terms as the Directors {hink fit. The Directors
may, if necessary, authorise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid.

99. A member whose shares have been forfeited or surrendered
shail cease to be 2 member in respect of the shares but shall notwith-
standing the forfeiture or surrender remain liable to pay to the
Company ail moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares
with interest thereon at 10 per cent. per annuii {or such lower rate as
the Directors may approve) from the date of forfeiture or surrender
until payment but the Directors may waive payment of such interest
either wholly or in part and the Directors may enforce payment without
any allowance for the value of the shares at the time of forfeiture or
surrender.

'30. The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not, called
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or payable at a fixed time in respect of such share 3 and the Company
shall also have a first and paramount lien and charge on all shares (c'nther
than fully paid shares) standing registered in the name o}’ a single
member for all the debts and liabilities of such member or his estate to
the Company and that whether the same shall have been incurred before

or after notice to the Company of any equitable or other interest in any -

person other than such member and whether the period for the payment
or discharge of the same shall have actually arrived or not and notwith-
standing that the same are joint debts or liabilities of such member or
his estate and any other person, whether a member of the Com.p'fmy or
not. The Company’s lien (if any) on a share shall extend to all dividends
payable thereon. The Directors may resolve that any share shall for
some specified period be exempt from the provisions of this Article.

81. The Company may sell in such manner as the Directors think
fit any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently payable
nor until the expiration of fourteen days after a notice in writing stating
and demanding payment of the sum presently payable and giving notice
of intention to sell in default shall have been given to the holder for the

time being of the share or the person entitled thereto by reason of his
death or bankruptcy.

32, The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of the
debts or liabilities in respect whereof the lien exists so far as the same
are presently payable and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares at the time of
the sale. For giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser,

33. A statutory declaration in writing that the declarant is a
Dirsctor or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the Company
on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the
share. Such declaration and the receipt of the Company for the consider-
ation (if any) given for the share on the sale, re-allotment or disposal
thereof together with the share certificate delivered to purchaser or
allottee thereof shall (subject to the execution of a transfer if the same
be required) constitute a good title to the share and the person to whom
the share is sold, re-allotted or disposed of shall be registered as the
holder of the share and shall not be bound to sec to the application of
the purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to the

forfeiture, surrender, sale, re-allotment or disposal of the share.

AN
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TRANSFER OF SHARES, X
34, All transfers of shares may be effected by transfer in writing Form of wansfer.

in the usual common form (or in such other form as the Directors may
accept) and may be under hand only.

85. The instrument of transfer of a share shall be signed by or lLxecution.
on behalf of the transferor and transferee and the transferor shall be
deemed to remain the holder of the share until the name of the trans-
feree is entered in the register of members in respect thercof. Provided .
that the Directors may dispensc with the execution of the instrument of
transfer by the transferee in any cese in which they think fit in their
discretion so to do. '"-

36. The Directors may in their absolute discretion and without Directors’ power
assigning any reason therefor decline to register any transfer of shares f-gg(ilff«::m °
(not being fully paid shares) to a person of whom they shall not approve
and they may also decline to register any transfer of shares on which
the Company has a lien. If the Directors refuse to register a transfer |
they shall within two months after the date on which the transfer was \
lodged with the Company send to the transfe: e notice of the refusal. 4

37. The Directors may decline to recognise any instrument of
transfer unless—

(A) Such fee (not exceeding two shillings and sixpence) as the Fee payable.
Directors may from time to time require is paid to the
Company in respect thereof; and

(8) The instrument of transfer is deposited at the Transfer Office Deposit of
. . . .. transfer.
accompanied by the certificate of the shares to which it
relates and such other evidence as the Directors may reason-
ably require to show the right of the transferor to malke the
transfer {and if the instrument of transfer is executed by
some other person on his behalf, the authority of that person

so to do); and

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

All instruments of transfer which are registered may be retained by
the Company.

38. The registration of transfers may be suspended at such times f:lgsgfgt:g; of
and for such period as the Directors may from time to time determine '

and either generally or in respect of any class of shares: Provided that
the Register of Members shall not be closed for more than thirty days

in any year.
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39, 1In respect of the registration of any probate or lettt_ars of
administration or certificate of marriage or death or notice in heu' of
distringas or power of attorney or other document relating to or affecting
the title to any share or for making any entry in the Register of Mem-
bers affecting the title to any share there shall be paid to tl?c Company
such fee (not exceeding two shillings and sixpence) as the Directors may
from time to time require or prescribe,

40, Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.

TRANSMISSION OF SHARES.

41, 1In case of the death of a sharcholder the survivors or survivor
where the deceased was a joint holder, and the executors or admini-
strators 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 interest in the shares, but nothing in this Article shall release
the estate of a deceased holder (whether sole or joint) from any liability
in respect of any share held by him.

42. Any person becoming entitled to a share in consequence of the
death-or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) may subject as hereinafter provided either be registered
himself as holder of the share upon giving to the Cempany notice in
writing of such his desire or transfer such share to some other person.
All the limitations, restrictions and provisions of these presents 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
bankruptcy of the member had not occurred and the notice or transfer
were a transfer executed by such member,

43. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member (upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the
share) shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share
except that he shall not be entitled in respect thereof to exercise any
right conferred by membership in relation to meetings of the Company
until he shall have been 1egistered as a member in respect of the share.

STOCK.

44. The Company may from time to time by Ordinary Resolution

convert any paid-up shares into stock or reconvert any stock into paid
up shares of any denomination.
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45. The holders of stock may transfer the same or any part ;1:;‘;{:““ of
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
circumstances admit) but no stock shall be transferable except in such
units (not being greater than the nominal amount of the shares from
which the stock arose) as the Directors may from time to time determine.

46. The holders of stock shall according to the amount of the Rightsof
Stockholders.

stock held by them have the same rights, privileges and advantages as
regards dividend, return of capital, voting and other matters as Af they
held the shares from which the stock arose; but no such privilege or
advantage (except as regards participation in the profits or assets of
the Company) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage.

GENERAL MEETINGS.

47. An Annual General Meeting shall be held not more than Aunnual
cighteen months after the incorporation of the Company and sub- ?ﬂiﬁfﬁ};s
sequently once in every year, at such time (within a period of not more
than ffteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined by the Directors. Al
other General Meetings shall be called Extraordinary General Meetings.

48. The Directors may whenever they think fit, and shall on Eytrecrdinary

requisition in accordance with the Statutes, proceed to convene an Meetings.
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.
49. An Annual General Meeting and any General Meeting at Notice.
which it is proposed to pass a Special Resolution or (save as provided by
the Statutes) a resolution of which special notice has been given to the
Company, shall be called by twenty-one days’ notice in writing at the
least, and any other General Meeting by fourteen days’ notice in
writing at the least (exclusive in either case of the day on which it is
served or deemed to be served and of the day for which it is given)
given in rnanner hereinafter mentioned to the Auditors and to all mem-

re not under the provisions of these presents

bers other than.such as a
entitled to receive such notices from the Company: Provided that a

General Meeting notwithstanding that it has been called by a shorter Short notice.
notice than that specified above shall be deemed to have been duly

called if it is so agreed—
(») In the case of an Annual General Meeting, by alt the
members entitled to attend and vote thereat; and

e T
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() In the case of an Extraordirary General Meeting by a
majority in number of the meml?erf; having a right to attend
and vote thereat, being a majority together holdmg. not
less than 95 per cent. in nominal value of the shares giving

that right.

Provided also that the accidental omission to give notice to or

the non-receipt of notice by any person entitled thereto shall not
invalidate the procecdings at any General Meeting.

50, {a) Every notice calling a General Meeting shall specify t.he
place and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that a member
entitled to attend and vote is entitled to appoint a proxy to attend and
vote instead of him and that a proxy need not be a member of the
Company.

(8) In the case of an Annual General Meeting, the notice shall
also specify the meeting as such.

(c) In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the
general nature of such business; and if any resolution is to be proposed.
as an Bxtraordinary Resolution or as a Special Resolution, the notice
shall contain a statement to that effect.

51. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that
is to say:—

(a) Declaring dividends;

() Reading, considering and adopting the balance sheet, the
reports of the Directors and Auditors, and other accounts
and documents required to be annexed to the balance sheet;

(c) Appointing Auditors and fixing the remuneration of the

Auditors or determining the manner in which such remuner-
ation is to be fixed;

(o) Am?ointing or re-appointing Directors to fill vacancies
arising at or immediately following the meeting on retire~
ment by rotation or otherwise,

32, 'The Dircctors shall on the requisition of members in

acc0fdanca with the provisions of the Statutes, but subject as therein
provided—

(a) ilvc t(; t(l}mc members entitled to receive notice of the next
nn ; ; . .
ual General Meeting, notice of any resolution which
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may prop'erly be moved and is intended to be moved at
that meeting;

() Circulate to the members entitled to have notice of any
General Meeting, any statement of not more than one
thousand words with respect to the matter referred to in

any proposed resolution or the business to be dealt with at
that meeting,

PR
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PROCEEDINGS AT GENERAL MELTINGS. ’"5

53. No business shall be transacted at any General Meeting unless Quorum. 5

; a quorum is present. Two members present in person or by proxy shall
be a quorum for all purposes.

54. If within half an hour from the time appointed for a General Adjouramentit
Meeting a quorum is not present, the meeting, if convened on the 3?&2‘%‘2 met .
requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and place
as the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed

for holding the meeting, the members present in person or by proxy
shall be a quorum.

55. The Chairman of the Directors, failing whom the Deputy- Cheimman.
Chairman, shall preside as chairman at a General Meeting. If there e
be no such Chairman or Deputy-Chairman, or if at any meeting neither i
be present within fifteen minutes after the time appointed for holding H
the meeting and willing to act, the Directors present shall choose one
of their number (or, if no Director be present or if all the Directors |
present decline to take the chair, the members present shall choose one b
of their number) to be chairman of the meeting. v

56. The chairman of the meeting may with the consent of any Adjournments.
General Meeting at which a quorum is present (and shall if so directed
by the meeting) adjoutn the meeting from time to time and from place o
to place, but no business shall be transacted at any adjourned meeting g
except business which might lawfully have been transacted at th.e i
meeting from which the adjournment took place. When a meeting 1s
adjourned for thirty days or more, notice of the adjourned meeting shall Notice of

. e . . . di ,

i be given as in the case of an original meeting. Save as aforesaid, it ° journments
i chall not be necessary to give any notice of an adjournment or of the | J
business to be transacted at an adjourned meeting. L
57. At any General Meeting a resolution put to the vote of the 5&3\3& of =u.‘.£

mecting shall be decided on a show of hands of the members present in

e
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person and entitled to vote unless a poll is (befor'e or on the declaration
of the result of the show of hancls) demanded by either—

(a) the chairman of the meeting; or

(8) not less than three members present in person or by proxy
and entitled to vote; or

(c) a member or members present in person or by proxy a.nd
representing not less than one-tenth qf the total voting
rights of all the members having the right to vote at the
meeting; or

() a member or members present in person or by proxy and
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.

A demand for a poll may be withdrawn. Unless a poll be so demanded:;
(and the demand be not withdrawn) a declaration by the chairman of ™

the meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, or lost, and an entry 10 that effect in the
minute book, shall be conclusive evidence of the fact without pxoof of

the number or proportion of the votes recorded for or against such
resolution.

58, If a poll is duly demanded (and the demand be not with- : L
drawn), it shall be taken in such manner (including the use of baliot’

or voting papers or tickets) as the chairman of the meeting may direct,
and the result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The chairman of the meeting
may (and if so directed by the meeting shall) appoint scrutineers and may

adjourn the meeting to some place and time fixed by him for the purpose
of declaring the result of the poll.

59. In the case of an cquality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of

hands takes place or at which the poll is demanded shall be entitled to
a second or casting vote.

60. A poll demanded on the election of a chairman or on a
question or adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of the

rr}eeting) and place as the chairman may direct. No notice need be
given of a poll not taken immediately,

B P
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(31: 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 has been demanded.

VOTES OF MEMBERS,

62. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of shares,
on a show of hands every metnber who is present in person shall have
one vote and on a poll every member who is present in person or by

proxy shall have one vote for every £1 in nominal amount of the shares
nf which he is the holder,

63. In the case of juint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members in respect of the joint holding.

64. A member of unsound mind, or in respect of whom an order

Continuapce of
business after
denand for
poll,

Voting righis of
members,

Voting rights of
joint holders.

Yoting rizhts of
lunatic mewsber.

has been made by any court having jurisdiction in lunacy, may vote,

whether on a show of hands or on a poll, by his committee, curator bonis
or other person in the nature of a commiitee or curator bonis appointed
by such court, provided that such evidence as the Directors may require
of the authority of the person claiming to vote shall have been deposited
at the Office 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.

65. No member shall, unless the Directors otherwise determine, be

entitled to vote at a General Mecting either personally or by proxy
or to exercise any privilege as a member unless all calls or other sums
presently payable by him in respect of shares in the Company have

been paid.

66. No objection shall be raised as to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objected
to is or may be given or tendered and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection shall be
referred to the chairman of the Meeting whose decision shall be final

and conclusive.

67. On a poll votes may be given either personally or by proxy
and a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.
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68. A proxy need notbea member of the Gompany.

69, An instrument appointing a proxy shall be in writing 1 the
usual common form or in any other form which the Directors may

accept and-—

(4) in the case of an individual shall be signed by the appointor
or by his attorney; and

(8) in the case of a corporation shall be either given under its
comnion seal or signed on its behalf by an attorney or officer

of the corporation.

The Directors may, but shall not be bound to, require evidence of the
avthority of any such attorney or officer. The signature on such
instrument need not be witnessed.

70. An instrument appointing a proxy must e left at such place
or places (if any) as may be specified for that purpose in the notice
convening the meeting (or, if no place is so specified, at the Office)
not less than forty-eight hours before the time appointed for the holding
of the meeting or adjourned meeting or for the taking of the poll at
which it is to be used, and in default shall not be treated as valid.
Provided that an instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered
for the purposes of any meeting shall not require again to be delivered
in relation to any subsequent meetings to which it relates.

71. An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a poll and shali, unless the
contrary is stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates.

72. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the appoint-
ment of the proxy or of the authority under which the appointment
was made provided that no intimation in writing of such death, insanity

or revocation shall have been received by the Company at the Office at «

Jeast one hour before the commencement of the meeting or adjourned

fneeting or the time appointed for the taking of the poll at which the vote
1§ cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

b 73'1 {\ny CO{‘POI'a.ltion which is a member of the Company may
y resolution of its directors or other governing body authorise such

.
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person as it thinks fit to act as its representative at any meeting of the
Gompany. or of any class of members of the Company. The person
so authorised shall be entitled to exercise the same powers on behalf
f)f .fsu'ch corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for the
purposes 9f these presents be deemed to be present in person at any
such meeting if a person so authorised is present thereat,

DIRECTORS.

74. Subject as hereinafter provided the Directors shall not be
less than two in number. The first Directors shall be appointed in
writing by the subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time to time increase the
minimum number or fix and from time to time vary a maximum number
of Directors,

75. A Director shall not be required to hold any shares of the
Company by way of qualification.

76. The ordinary remuneration of the Directors shall be at the
rate of £1,000 per annum each, and such remuneration shall accrue de
die in diem. The Company may by Ordinary Resolution also vote
extra remuneration to the Directors or to any Director and cither for
one year or any longer or shorter period.

77. The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of
the Directors or of any committec of the Directors or General Meetings
or otherwise in or about the business of the Company.

78. Any Director who is appointed to any executive office (includ-
ing the office of Chairman or Deputy Chairman) or who serves on any
committee or who otherwise performs serviczs which in the opinion of
the Directors are outside the scope of the ordinary duties of 2 Director,
may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine.

99, The Directors shall have power to pay angl agree to pay
pensions or other retiremert, superannuation, death or r31sab111ty benefits
to or to any person i respect of any Director or ex-Director who may
hold or have held any executive office or any office of profit under the
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Company or any of its subsidiary companigs and for th_e purpose of
providing any such pensions or other henefits to contribute to any
scheme or fund or to pay premiums,

80. A Director (or alternate Director) may contract or be inter-
ested in any contract or arrangement with the Company or any other
company in which the Company may be interested and hold any office
or place of profit (other than the office of Auditor of the Compfmy)
under and he ar any firm of which he is a member may act in a
professional capacity for the Company, or any such other company and
(unless otherwise agreed) may vetain for his own absolute use and benefit
all profits and advantages accruing to him therefrom.

EXECUTIVE DIRECTORS.

81. () The Directors may from time to time appoint one or
wnore of their body to be holder of any executive office, including the
office of Chairman or Deputy Chairman or Managing or Joint Manag-
ing or Deputy or Assistant Managing Director, on such terms and for
such period as they may determine.

(8} The appointment of any Director to the office of Chair-
man or Deputy Chairman or Managing or Joint Managing or Deputy
or Assistant Managing Director shall be subject to termination if he
cease from any cause to be a Director but without prejudice to any
claim for damages for breach of any contract of service between him
and the Company.

(c) The appointment of any Director to any other executive
office shall not be subject to termination if he cease from any cause to
be a Director, unless the contract or resolution under which he holds
office shall expressly state otherwise in which event the termination of
his office if he cease from any cause to be a Director shall be without
prejudice to any claim for damages for breach of any contract of service
between him and the Company.

82. The Directors may entrust to and confer upon a Director
holding any executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of their

own powers, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

83. Any provisions of the Statutes which, subject to the provisions
of these presents, would have the effect of rendering any person ineligible

’
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for appointment as a Director or liable to vacate office as Director on
account of his having reached any specified age or of requiring special
notice or any other special formality in conncetion with the appointment

of any I?irector over a specified age shall apply to the Company as if
the specified age were eighty years. -

84. The office of a Director shall be vacated in any of the follow-
ing events, namely: — ‘

() If he shall become prohibited by law from acting as a
Director.

(8) If (not being a person holding for a fixed term an executive
office subject to termination if he cease from any cause to be
a Director) he shall resign by writing under his hand left
at the Office or if (being such a person) he shall tender his

resignation and the Directors shall resolve to accept the
sane.

(c) If he shall have a receiving order made against him or shall
compound with his creditors generally.

(p) If he shall become of unsound mind.

(£) If he shall be absent from meetings of the Directors for six

months without leave and the Directors shall resolve that
his office be vacated.

(r) If he shall be requested in writing by all his co-Directors
to resign.

85. At each Annual General Meeting one-third of the Directors
for the time being (or, if their number is not a multiple of three, the
number nearest to but not greater than one-third) shall retire from office.
Provided that a Director appointed to the office of Chairman or Deputy
Chairman or Managing or Joint Managing Director shall not while
holding that office be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire in each year.

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

86. The Directors to retirc at any Annual General Meeting
pursuant to the preceding Article shall include so far as necessary any
Divector who by reason of age is duc to retire at that Meeting and any’
Director who wishes to retire and not to offer himself for re-election.
Any further Directors so to retire shall be those of the other Directors
subject to retircment by rotation who have been longest in office sinee
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their last re-election or appointment and so that as between persons w.ho
became or were last re-elected Directors on the same cday those t.o retire
shall (unless they otherwise agree among themselv_es) be determined by
Iot, A retiring Director shall be eligible for re-election,

87. The Company at the mceting at which a Director 'rctircs
under any provisicn of these presents may by Ordinary Resolution fill
up the vacated office by electing thereto the retiring Director or some
other person eligible for appointment. In default the retiring Director
shall be deemed to have been re-clected except in any of the following
cases: ——

(A) At such meeting it is expressly resolved not to fill up such
vacated office or a resolution for the re-election of such
Director is put to the mecting and lost.

(8) Such Director has given notice in writing to the Company
that he is unwilling to be re-clected.

(c) Such Director has attained any retiring age applicable to
him as Director.

88. Nc person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligible for
appointment as a Director at any General Meeting unless not less than
seven nor more than forty-two days before the day appointed for the
meeting there shall have been left at the office a notice in writing signed
by some member duly cualified to attend and vote at the meeting for
which such notice is given of his intention to propose such person for
election and also notice in writing signed by the person to be proposed
of his willingness to be elected.

89. The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Dircctor before the expiration of his
period of office notwithstanding any provision of these presents or of
any agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of any such
agreement, and by a like resolution appoint another person in place of
a Director so removed from office and any person so appointed shall
be subject to retirement by rotation at the same time as if he had become
a Director on the day on which the Dirvector in whose place he is
appointed was last elected a Director. In default of such appointment
the vacancy arising upon the removal of a Director from office may be
filled by the Directors as a casual vacancy.
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'90. The Directors shall have power at any time and from time
to tine to appoint any person to be a Director either to fill a casual
vacancy or as an additional Director, but so that the tota] number of
Directors shall not at any time exceed the maximum number (if any)
fixed by or in accordance with these presents, Any Director so
appointed shall hold offize only until the next Annual General Meeting
and shall then be eligible for re-election, but shall not be taken into

accaunt in determining the number of Directors who are to retire by
votation at such meeting,

ALTERNATE DIRECTORS.

91. (a) Any Director may at any time by writing under his hand
and deposited at the Office appoint any person approved by the
Directors to be his alternate Director and may in like manner at any
time terminate such appointment.

(8} The appointmens of an alternate Director shall ipso facto
determine (i) on the happening of any event which if he were a Director
would render him legally disqualified from acting as a Director, or
(ii) if he has a receiving order made against him or compounds with his
creditors generally, or (iii) if he becomes of unsound mind. His appoint-
ment shall also determine ipso facto if his appointor ceases for any
reason to be a Director: Provided that if any Director retires by rotation
but is re-elected at the meeting at which such retirement takes effect
any appointment by him of an alternate Director ‘which is in force
immediately prior to his retirement shall continue to operate after his
re-election as if he had not so retired.

(c) An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may
be served upon him) be entitled to receive notices of meetings of the
Directors and to attend and vote as a Director at any such meeting at
which the Director appointing him is not personally present and
generally at such meeting to perform all functions of his appointor as
a Director and in the absence of his appointor from the United Kingdom
he shall be entitled to sign any resolution in accordance with the
provisions of Article 9. An alternate Director shall not (save as afore-
said) have power to act as a Director nor shall he be deemed to be a
Director for the purposes of these presents.

(D) An alternate Director may be repaid by the Company
such expenses as might properly be repaid to him if he were a Director
and he shall be entitled to receive from the Company such proportion
(if any) of the remunecration otherwise payable to his appointor as such
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appointor may by notice in writing to the Company from time to time
direct, but save as aforesaid he shall not in respect of such appointment
be entitled to receive any remuneration from the Company.,

PROCEEDINGS OF DIRECTORS.

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

United Kingdom,

93. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so fixed at any
other number shall be two. A meeting of the Directors at which a
quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

94. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest in accordance with the provisions of
the Statutes.

95. Save as by the next following Article otherwise provided, a
Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shall do so his vote shall not be counted)
nor shall he be counted for the purpose of any resolution regarding the
same in the quorum present at the meeting, but this Article shall not
apply to any of the following matters, namely: -—

() Any arrangement for giving to him any security or
indemnity in respect of money lent by him or obligations
uncertaken by him for the benefit of the Company.

(8) Any arrangement for the giving by the Company of any
security to a third party in respect of a debt or cbligation
of the Company for which he himself has assumed respon-
sibility in whole or in part under a guarantee or indemnity
or by the deposit of a security.

(c) Any contract by him to subscribe for or underwrite shares
or debentures of the Company.
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(D) Any contract or arrangement with any other company in
which he is interested only as an officer or creditor of or as

a shareholder in op beneficially interested in shares of that
company.

(e} Any such scheme or fund as is referred to in Article 79,
which relates both to Directors and to employees or a class
of empleyees and does not accord to any Director as such
any privilege or advantage not generally accorded to the
employees to which such scheme or fund relates,

The provisions of this Article may at any time be suspended or
relaxed to any extent and either generally or in respect of any particular
contract, arrangement or transaction, and any particular contract,
arrangement or transaction carried out in contravention of this Article
may be ratified, by Ordinary Resolution of the Company,

96. A Director notwithstanding his interest may be counted in
the quorum present at any meeting whereat he or any other Director is
appointed to hold any office cr place of profit under the Company or
whereat the Directors resolve to exercise any of the rights of the Com-
pany (whether by the exercise of voting rights or otherwise) to appoint
or concur in the appointment of a Director to hold any office or place
of profit under any other company or whereat the terms of any such
appointment as hereinbefore mentioned are considered or varied, and
he may vote on any such matter other than in respect of his own
appointment or the arrangement or variation of the terms thereof.

97. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these presents
the continuing Directors or Director may act for .the purpose of filling
up such vacancies or of summoning General M(Eetmgs of the. Company,
but not for any other purpose. If there be no Directors or Director a})le
or willing to act, then any two members may summeon a General Meeting
for the purpose of appointing Directors.

98. If no Chairman or Deputy Chairman -she.lll have _ been
appointed, or if at any meeting neither be present wnth_m five minutes
after the time appointed for holding the same, the Dn‘e.ctors present
may choose one of their number to be chairman of the meeting.

99. A resolution in writing signed by all the Directors for tche
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by one or more
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of the Directors. Provided that, where a Director has appointed an
alternate Director but is not himself in the United Kingdom, the
signature of such alternate Director (if in the United Kingdom) shall be
required.

100. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the powers
s0 delegated conform to any regulations that may be imposed by the
Directors.

101. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded by
any regulations made by the Directors under the last preceding Article.

102. All acts done by any meeting of Di-ectors, or of a committee
of Directors, or by any person acting as a Director, shall as regards all
persons dealing in good faith with the Company, notwithstanding that
there was some defect in the appointment or continuance in office of
any such Director, or person acting ds aforesaid, or that they or any
of them were disqualified or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a Director and had been entitled
to vote.

-

BORROWING POWERS.

103. Subject as hereinafter provided the Directors may exercise
all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party.

GENERAL POWERS OF DIRECTORS.

104. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in forming and registering
the Company, and may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Statutes and to such regulations,
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being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by Special Resolution of the Company, but no
regulation so made by the Company shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been
made, The general powers given by this Article shall not be limited

or restricted by any special authority or power given to the Directors
by any other Article.

1053, The Directors may establish any Local Boards or Agencies
for managing any of the affajrs of the Company, either in the United
Kingdom or elsewhere, and may appeint any persons to be members
of such ILocal Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or Agent
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate and may authorise the members of any
Local Boards, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or
variation shall be affected thereby,

106. The Directors may from time to time and at any time by
power of attorney under the scal appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be ihe Attorney or Attorneys of the
Company for such purposes anel with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these presents) and for such period and subject to such conditions
as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such Attorney as the Directors may think fit, and may also authorise
any such Attorney to sub-delegate all or any of the powers, authorities
and discretions vested in him.

107. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors,

108. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
Great Britain, the Channel Islands and the Isle of Man in which the
Company transacts business, a branch register or registers of members
resident in such part of Her Majesty’s dominions, and the Directors may
(subject to the provisions of the Statutes) make and vary such regulations
as they may think fit respecting the keeping of any such register,
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109, All cheques, promissory notes, drafts, bills of exchanys, and
other negotiable or transferable instruments, and all receipts for muueys
paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the Directors
shall from time to time by resolution determine,

110, Except to the extent permitted by the Statutes no part of
the funds of the Company shall be employed in the subscription for or
purchase of or ih loans upon the security of shares in the Company or
in any company which is its holding company nor shall the Company
directly or indivectly give any financial assistance for the purpose of or
in connection with a subscription for or purchase of such shares or make
any loan to any of the Directors or to any director of any company
which is its holding company or enter into any guarantee or provide any
security in connection with any such loan,

SECRETARY.

111. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by them, but with-
out prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company.

THE SEAL.

112. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall (subject to
the ;» isions of these presents as to certificates for shares or debentures)
be sigried by a Director and shall be countersigned by a second Director
or by the Secretary.

AUTHENTICATION OF DOCUMENTS.

113. Any Director or the Secretary or any person appointed by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any resolutions
passed by the Company or the Directors, and any hooks, records, docu-
ments and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts;
and where any hooks, records, documents or accounts are elsewhere than
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114, A document purporting to be a copy of a resolution of the
Directors or an extract from the minutes of a meeting of the Directors
which is certified as such in accordance with the provisions »f the last
preceding Article shall be conclusive evidence in faveur of all persons
dealing with the Company upon the faith thereof that such resolution
has been duly passed cr, as the case may be, that such extract is a true
and accurate record of a duly constituted meeting of the Directors,

DIVIDENDS.

115. The Company may by Ordinary Resolution declare divi-
dends but no dividend shall be payable except out of the profits of the
Cempany, or in excess of the amount recommended by the Directors.

116. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends shall
(as regards an» shares not fully paid throughout the period in respect
of which the dwidend is paid) be apportioned and paid pro rata accord-
ing to the amounts paid on the shares during any portion or portions
of the period in respect of which the dividend is paic. ¥or the purposes
of this Article no amount paid on a share in advance of calls shall be
treated as paid on the share,

117. Tf and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may 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 thercof and may also from time to time pay to the holders
of any other class of shares interim dividends thereon of such amounts
and on such dates as they think fit.

118. Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
whether such date be before or after the incorporation of the Company
the profits and losse« thereof as from such date may at the discretion
of the Directors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company. Subject as
aforesaid, if any shares or securities are purchased cum dividend or
interest, such dividend or interest may at the discretion of the Directors
be treated as revenue, and it shall not he obligatory to capitalise the
same or any part thereof.
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119, If the Company shall issue shares at a premium, whether
for cash or otherwise, the Directors shall transfer a sum equal to the
aggregate amount or value of the premiums to an account to be called
“Share Premium Account ” and any amount for the time being stand-
ing to the credit of such account shall not bz applied in the payment of
dividends,

120. No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

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

122, The Divectors 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 or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists.

123, The Directors may retain the dividends payable upon shares
in respect of which any person is under the provisions as to the trans-
niission of shares hereinbefore contained entitled to become a member, or
which any person is under those provisions entitled to transfer, until such
person shall become a member in respect of such shares or shall transfer
the same,

124, The payment by the Directors of any unclaimed dividend
or other mneys payable on or in respect of a share into a separate
account shall net constitute the Company a tcustee in respect thereof
and any dividend unclaimed after a period of wwelve years from the date
of declaration of such dividend shall be forfetted and shall revert to
the Company.

125. The Compuny may upon the recomunendation of the
Directors by Qrdinary Resolution direct payment of a dividend in whole
or in part by the distribation of specific assess sud in particalar of
paid-up sharves or debentures of any other company or in any onv or
more of such ways: and the Directors shall give effect to such resolution,
and where any difficulty avives In regard to such distribution, the
Directors may settle the snme as they think expediec:t and in particutar
may issue fractional certificates and fix the value for distvibution of
such specific assety 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 pavties wnd may vest any such
specific assets in trustees as may seem expedient to the Divectors,
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126. 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 shave
or are entitled thereto in consequence of the death or bankruptcy of
the holder, to any one of such persons or to such person and such address
as such person or persons may by 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 or bankruptcy
of the holder may 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 cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

127. If two or more persons are registered as joint holders of any
share, or are entitled jointly to a share in consequence of the death or
bankruptcy of the holder, any one of them may give effectual receipts
for any dividend or other moneys payable on or in respect of the share.

RESERVES.

128, The Divectors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be applicable for
apv purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business of the Company or be invested. The Dircctors may divide the
reserve into such special funds as they think fit, and may consolidate
into one fund any special funds or any paris of any special funds into
which the reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits.

CAPITALISATION OF PROFITS AND RESERVES.

129. (a) The Company may upon the. r'ccomfnendation qf tlhc
Directors by Ordinary Resolution resolve that it is des1,1'able to capitalise
any sum standing to the credit of any of the qupany s reserve accounts
(including Share Premium Account and Capital Redemption Reserve
Fund) or any sum. standing to the credit c3f profit and loss account or
otherwise available for distribution, provided that §nch sum be not
required for paying the clividends on any s.hax:es carrymg a ﬁxecl cumu-
lative prctercntial dividendl, and accordingly that the D1rect'ors‘ he
suthorised and directed to appropriate the sum resolved to be capitalised
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to the Ordinary Shareholders in the proportions in which such sum
would have been divisible amongst them had the same been a distribytion
of profits by way of dividend on the Ordinary Shares and to apply such
sum on their behalf either in or towards paying up the amounts (if any)
for the time being unpaid on any shares held by them respectively or
in paying up in full unissued shares or debentures of the Company of
a nominal amount equal to such sum, such shares or debentures to be
allotted and distributed credited as fully paid up to and amongst them
in the proportion aforesaid or partly in one way and partly in the other:
Provided that Share Premium Account and Capital Redemption
Reserve Fund may only be applied hereunder in the paying up of
unissued shares to be issued as fully paid.

(B) Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications of
the sum resolved to be capitalised thereb;, and all allotments and issues
of fully paid shares or debentures (if any) and generally shall do all acts
and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of fractional certificates
or by payment in cash or by the allotment of shares or debentures
representing fractions upon trust tc ell the same and to distribute
the net proceeds of sale in accordance with fractional entitlements or
otherwise howsoever as they think fit for the case of shares or debentures

. becoming distributable in fractions and also to authorise any person

to enter on behalf of all the members interestec into an agreement with
the Corapany providing for the allotment credited as fully paid up of
any shares or debentures to be issued upon such capitalisation and any

agreement made under such authority shall be effective and binding on
all concerned.

MINUTES AND BOOKS.

130. The Directors shall cause Minutes to be made in books to
be provided for the purpose—

(4) Of all appointmenis of officers made by the Directors.

(8) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors,

(c) Of all resolutions and proceedings at all meetings of the

Company and of any class of members of the Company and
of the Directors and of Committees of Directors,

131, The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to registration of
charges and in regard to keeping a Register of Directors and Secretaries,
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a Rf:gister of 'Members, a Register of Mortgagss and Charges and a
Regl.stcr of Dlrecfors’ Share and Debenture Holdings and to the pro-
duction and furnishing of copies of or extracts from such Registers,

132, Any register, index, minute book, book of account or other
book required by these presents or the Statutes to be kept by or on behalf
of the Company may be kept either by making entries in bound books or
by recording them in any other manner. In uny case in which bound
books are not used, the Directors shall take adequate precautions for
guarding against falsification and for facilitating its discovery,

ACCOUNTS.

133, The books of account shall be kept at the office, or at such
other place within Great Britain as the Directors think fit, and shall
always be open tu the inspection of the Directors. No member (other
than a Director) shall have any right of iuspecting any account or book
or document of the Company except as conferred by statute or
authorised by the Directors.

134, The Directors shall from time to tir.c in accordance with
the provisions of the Statutes cause to be prevared and to be laid before
a General Meeting of the Company such profit and loss accounts,
balance sheets, group accounts (if any) and reports as may be necessary.

135. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Company (including
every document required by law to be annexed thereto) together with
a copy of every report of the Auditors relating thereto and of the
Directors’ report shall not less than twenty-one days befure the date of
the meeting be sent to every member of, and every holder of debentures
of, the Company 2nd to every other person who is entitled to receive
notices from the Company under the provisions of the Statutes or of
these presents. Provided that this Ariicle shall not require a copy of
these documents to be sent to any person of whose address the Company
is not aware or to more than one of joint holders, but any member to
whom a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office.

AUDITORS.

136. Subject to the provisions of the Statutes, all acts done _by
any person acting as an Auditor shall, as rt’garc.ls all persons dealing
in good faith with the Company, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his

appointment not qualified for appointroetit.
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187. The Auditor shall be entitled to attend any Genera.l Meeting
and to receive all notices of and other communications relating to any
General Meeting which any member is entitled to'receive, and to'be
heard at any General Mceting on any part of the business of the meeting
which concerns him as Auditor,

NOTICES,

138, Any notice or document may be served by the Company on
any member either personally or by sending it through the post In a
prepaid letter addressed to such member at his registered address, or
(if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of notices. Where a notice or
other document is served by post, service shall be deemed to be effected
at the expiration of twenty-four hours after the time when the cover
containing the same js posted, and in proving such service it shall be
sufficient to prove that such cover was properly addressed, stamped and
posted. :

139. Tn respect of joint holdings all notices shall be given to that
one of the joint holders whose name stands first in the Register of
Members, and notice so given shall be sufficient notice to all the joint
holders. a

140. A person entitled to a share in consequence of the death or
bankruptcy of a member upon supplying to the Company such evidence
as the Directors may reasonably require to show his title to the share,
and upon supplying also an address within the United Kingdom for the
service of notices, shall be entitled to have served upon him at such
address any notice or document to which the mernber but for his death
or bankruptcy would be entitled, and such service shall for all purposes
be deemed a sufficient service of such notice or document on all persons
interested (whether jointly with or as claiming through or under him)
in the share. Save as aforesaid any notice or document celivered or
sent by post to or left at the registered address of any member in
pursuance of these presents shall, notwithstanding that such member
be then dead or bankrupt, and whether or not the Company have
notice of his death or bankruptcy be deemed to have been duly served

in respect of any share registered in the name of such member as
sole or joint holder.

141. A member who (having no registered address within the
United Kingdom) has not supplied to the Company an address within
the United Kingdom for the service of notices shall not be entitled
to receive notices from the Gompany,
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WINDING UP,

' !42. If the Company shall be wound up (whether the liquida-
tion is yoluntary, under supervision, or by the Court) the Liquidator
may, with the authority of an Extraordinary Resolution, divide among

the members in specie or kind the whole or any part of the assets

of the Company and whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may
for such purpose set such value as he deems fair upon any one or
more class or classes of property and may determine how such division
shall be carried out as between the members or different classes of
mernbers, The Liquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the bencfit of members
as the Liquidator with the like authority shall think fit, and the liquida-
tion of the Company may be closed and the Company dissolved, but

so that no contributory shall be compelled to accept any shares in respect
of which there is a liability.

INDEMNITY.

143. Subject to the provisions of and so far as may be permitted
by the Statutes, every Director, alternate Director, Auditor, Secretary
or other officer of the Company shall be entitled to k= indemnified
by the Company against all costs, charges, losses, expenses and liabili-
ties incurred by him in the execution and discharge of his duties or
in relation thereto.

PRIVATE COMPANY,
144, The Company is a Private Company, and accordingly: —

(a) The right to transfer shares in the Company shall be
restricted in the manner provided by these presents.

(B) The number of members of the Company (not including
persons who are in the employment of the Company and
persons who having been forme:ly in the employment of the
Company were while in such emy. oyment and have con-
tinued after the determination of that employment to be
members of the Company) is limited to fifty: Provided
that where two or more persong hold one or more shares
in the Company jointly they shall for the purposes of this
paragraph be lreated as a single member.

0491
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(c) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

So long as the Company shall remain a Private Gompany the
Directors’ powers to decline to register any transfer of shares (not
being fully paid shaves) shall extend to any transfer of fully paid shares \
and the lien by these presents conferred upon every share (not being b
a fully paid share) shall extend also to every fully paid share, b



43

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

T 69 A& wobhem  Abweos,
M‘ 4 L8

A looh.
A Sl

6.%)%”4,,‘,\%/

Llon. & C2.
S,

Datep this (4 dayof Aylomder 1960,

WiTNESS to the above Signatures—
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% Toereby Certifp, o=

FIRTE BROVE LIMIEED

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

Company is Limited.

PR

Given under my hand at London this Pourteentih day of \

Sapbembor One Thousand Nine Hundred and Sixtys -
‘ i |
ratiistl T Registrar of Companies. :

receive
/ —

o Date.. ... [o -9 '60-

s
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Ordivary Reanlution

OF

FIRTH BROWN LIMITED

Passed 15th March, 1962.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company duly convened and held at Atlas Works,
Sheffield, on Thursday the 15th day of March, 1962, the sub-joined

Resolution was duly passed as an OrpNary RESOLUTION:

RESOLUTION.

Taat the authorised share capital of the Company be increased

from £100 divided into 100 Ordinary Shares of £1 each to

£10,000,000 by the creation of a further 9,999,900 Ordinary Shares

of £1 each such shares being created with a view to the acquisition

of part of the undertaking of Thos. Firth & John Brown Limited

and that such authorised share capital be further increased by the

creation of an additional 2,500,000 Oxdinary Shares of £1 each.
N - SSr——

R. M. N, GRAYS ~™

Secretary.

B,, M. & Cn, Lro: sagi1l,

»
-
2 s Sy — p—

R,




Numberof!  670047.. . _\' \,,\
Company } D ‘ -

Potice of Inerease in Nominal Capiti

Pursuant to section 63

sert the
Vame SO L
T the RTH BROWN g
 mpany PI BR :
1
LIMITED ’»
%
]
!
\Ji
Nore.—This Notice and & printed copy of the TResolution authorising the increase must be }
filed within 15 days after the passing of the Resolution. If defsult is moade the b
Company and every officer in default is liable to a default fine (sec, 63 (3) of the Act). i
A filing fee of 58, is payable on this Notice in addition to the Board of Trade ’
Registration Fees (if any) and the Capital Duty payable on the increase of Capital. )
(See Twelfth Schedule o the Act). A 3
|
%\J\i
sented by < 1 q

LINKLATERS & PAINES,

Barrington House,

5967, Gresham Street, London, B.Co2
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The Solicitors’ Law Stationery Soclety, Limited
22 Chancery Laie, W.0,2: 3 Bucklershury, E.0.4; 49 Bediord Row, W, 6 Victerla Street, S5.W.1;
15 Ianover Street, W.1; £5-59 Newhnll Street, Birmingham, 33 31 Charles Strect, Cardlff; 19 & 21 North
John Street, Liverpool, 2 ; 28-30 John Dalton Street, Manchester, 23 and 157 Hoy e Streot, Glasgow, C.2,
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Te THE REGISTRAR OF COMPANIES,

Firth Brown Timited, hereby gives you notice, pursuant to

su0udinary™, Saction 63 of the Companies Ak 1048, that by an* .. OXdinaxy —
ordinary", or

"Spd™  Resolution of the Company dated the_ 12th day of...Mareh 198..2-

the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £ 12,499,900 beyond the Registered Capital

of £.100

The additional Capital is divided as follows :—

Olass of Share Tominal amount

Number of Shares of each Share

12,499,900 Ordinaxy £l

The Conditions {e.g., voting rights, dividend rights, winding-up rights, efe.)
subject to which the new shares have been, or are to be, issned are as follows:—

ranking pari passu in all respects with the existing Oxdinary Sharea in

the capital of the Company s

I any of the new shares are Preforenco Shaves state whether they are redeemable or not.

e a . neo 4o and must not be written acrggg

Signature R Q"'“"
N) \
Siale whether Diveotor S@ et eran,
or Seeretary y )

Dated the .. .t ...day of Yaxch.... 1962
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COMPANY LIMIT];%' BY

or

FTIRTH BROWH

LIMITED

il

Pursuant to Section 112 of the Stamp Act, 1891, as ame‘l
the Finance Act, 1899, by Section 39 of the Finance
Section 41 of the Finance Act, 1933.

rO0TE.—The Stamp duly on an increase of Nominal Cag
every £100 or fraction of £100.

L)

s Statement is to be filed with the Notice of Increase whi ’
pursuant to Section 63 (1) of the Companies Act, 1948 Bgh.s X ‘ X :
I5 days after the passing of the Resolution by which &3 4l 14 2di
interest on the duty at the rate of 5 per cent. per an in
passing of the Resolution is also payable. (Section 5 afigise

ssented by

LINKLATERS & PAINES,

Barrington House,

prey —— wvmavet
T o s S gty T ™

The Solicitors’ Law Stationery Socioty, Limited.
22 Chancery Lane, w.0.2; 3 Bucklershury, E.C4: 49 Bedford Row, W.C.1; 6 Victorla Strect, SWaly,
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Jolin Streot, Liverpool,2; 28-30 John Dnlton Strest, Menchester, 23 157 Hope Street, Glasgow, az v
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THE NOMINAL CAPITAL

or

LT — —pm—a,

"

Firth Brown Limiited

has by a Resolution of the Company dated

15+th Mazch 1962 _ been increased by

the addition thereto of the sum of £_12,499,900

divided into :—

12,499,900 Ordinary Shares of ___&L each

: Shares of- each

»

beyond the registered Capital of __£10

... Signature, T v e %o-.a.,\‘

(Stdia whother Director or Secretary) Se M-O-{'o'\q_‘

Dated the e > day of____March 196..2.

tten across

Note—This margin is reserved for binding and must not be wri
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

R SPECIAL RESOLUTION

FIRTH BROWN LIMITED

Passed on the 23rd January, 1974

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held at
Atlas Works, Sheffield on the 23rd January, 1974 the following
Resolution was passed as a SPECIAL RESOLUTION :

THAT the regulations contained in the printed document
submitted to the meeting and for the purpose of identification
signed by the Secretary of the Company be and they are hereby
adopted as the Articles of Association of the Company to the
entire exclusion of all the existing Articles of Association.

gt

Secretary.

PR

2 - AP

UEED PYE -l TH & REED, 7 Ot

commz?ﬁsms;g:}xigﬁ‘
R

17

OOt
SOLICITORS,
14, GEORGE STREET,

/‘
. SHEFFIELD,
a1 1NS
!
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

NEW
Articles of ggnciation

FIRFH BROWN LIMITED

(Adopted by Special Resolution passed on the 23rd January, 1974)

PRELIMINARY.
1. The regulations in Table A in the First Schedule to the Tablle A not to
Companies Act, 1948 shall not apply to the Company. apply.

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

WORDS MEANINGS

The Statutes ... The Companies Acts 1948 to 1967 and every
other Act for the time being in force concern-~
ing companies and affecting the Company.

These presents ... These Articles of Association as originally
framed or as from time to time altered by
Special Resolution.

Ofiice ... ... The registered office of the Company.
Seal ... The Common Seal of the Company.
The United

Kingdom ... Great Britain and Northern Ireland.
Month ... ... Calendar month,

Year ... ... Calendar year.



Capital.

Izsue of shares.

Redezmable
preference shares.

WORDS MEANINGS
In writing ... Written or produced by any substitute for
writing or partly one and partly another,
Dividend __ Dividend and/or bonvé
Paid ... Paid or credited as paid.

The expressions “debenture” and “debenture-holder” shall
include “debenture stock” and “debenture stockholder”.

The expression «Gecretary” shall include any person appointed
by the Directors to perform any of the duties of the Secretary and
where two Or moTe persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock, and the words “share” and “share-
holder” shall be construed accordingly.

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

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

CAPITAL.

3 The share capital of the Company at the date of the
adoption of these presents is $12,500,000 divided into 12,500,000
Ordinary Shares of £1 each. k

4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated only in the
manner provided by the next following Article), any share in the
capital of the Company may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard to divi-
dend, return of capital, voting or otherwise, as the Company may
from time to time by Ordinary Resolution determine (or, failing any
such determination, as the Directors may determine) and subject to
the provisions of the Statutes the Company may issue preference
shares which ate, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as the Company before
the issue thereof may by Special Resolution determine.



-

VARIATION OF RIGHTS.

5. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject o the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of three-fourths of
the issued shares of the class or with the sanction of an Extracrdinary
Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up. To every such separate General
Meeting all the provisions of these presents relating to General Meet-
ings of the Company and to the proceedings thereat shall mutatis
mutandis apply, except that the necessary quorum shall be two persons
at least holding or representing by proxy one-third in nominal
amount of the issued shares of the class (but so that if at any
adjourned meeting a quorum as above defined is not present, any two
holders of shares of the class present in person or by proxy shall be
a quorum) and that any holder of shares of the class present in person
or by proxy may demand a poll and that every such holder shall on
a poll have one vote for every share of the class held by him. The
foregoing provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares
of any class as if the shares concerned and the remaining shares of
such class formed separate classes.

6. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL.

7. The Company may from time to time by Ordinary Resolu-
tion increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

8. All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

How special
rights of shares
may he varied,

Creation or issue
of further shares.

Power to
increase capital,

Rights and
liabiiities
attached to new
shares,
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Shares at disposal
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9, (o) The Company may by Ordinary Resolution—-

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

(2) 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
capital by the amount of the shares so cancelled,

3 Sub-divide its shares OT any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), 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
or other special rights over, Ot may have such deferred
rights, or be subject to any such restrictions as com-
pared with the others as the Company has powet to
attach to unissued or new shares.

(8) Upon any consolidation of fully paid shares into shares of
larger amount the Directors may settle any difficulty which may arise
with regard thereto and in particular may as between the holders 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 holder (or joint holders) being consolidated with
shares registered in the name of another holder (or joint holders) may
make such arrangements for the allocation, acceptance or sale of the
consolidated share and for the distribution of any moneys received in
respect thereof as may be thought fit and for the purpose of giving
effect thereto may appoint some person to transfer the consolidated
share or any fractions thereof to the appropy..ie person and to
receive the purchase price thereof and any transfer executed in
pursuance thereof shall be effective and after such transfer has been
registered no person shall be entitled to question its validity.

10. Subject to confirmation by the Court, the Company may
l:»_y Special Resolution reduce ifs share capital or any capital redemp-
tion reserve fund or share premium account in any manner.

SHARES.

11, .All unissued shares in the Company shall be at the disposal
of the Directors and they may allot, grant options over oF otherwise



dispose of them to such persons, at such times and on such terms as
they think proper,

12, The Company may exercise the powers of paying commis-
sions conferred by the Statutes, The rate per cent. or the amount of
the commission paid or agreed to be paid shall be disclosed in the
manner required by the Statutes, and such commission shall not
exceed 10 per cent, of the price at which the shares in respect of which
the commission is paid are issned. Such commission may be satisfied
in whole or in part by the aliotment (if so agreed) of fully or partly
paid shares, The Company may also on any issue of shares pay such
brokerage as may be lawful.

13.  Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
presents or by law otherwise provided) any other right in respect of
any share, except an absolute right to the entirety thereof in the
registered holder.

CERTIFICATES.

14. Every certificate for shares or debentures shall be issued
under the seal but need not be signed or counter-signed save to the
extent that the terms and conditions for the time being relating to
any debentures require the certificates in respect thereof to be signed
or countersigned.

15. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within one month after allotment or lodgement of transfer (or within
such other period as the terms of issue shall provide) one certificate for
all his shares of any one class or (upon payment of such sum not
exceeding 5p for every certificate after the first as the Directors shall
from time to time determine) several certificates, each for one or more
of his shares of any one class. Provided that the Company shall not
be bound to register more than three persons as the joint holders of
any shares (except in the case of executors or trustees of a deceased
member) and in the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of such persons shall be
sufficient delivery to all.

Power to pay
commissions
and brokerage,

Exclusian of
equities.

Certificates to
be sealed

Issue of Share
Certificates.
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16, Where a member transfers part only of the shares com-
prised in a share certificate the old share certificate shall be cancelled
and a new share certificate for the balance of such shares issued in
lieu without charge.

17. If a share certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding 5p and on
such terms (if any) as to evidence and indemnity and the payment of
ount-of-pocket expenses of the Company in investigating evidence as
the Directors think fit.

CALLS ON SHARES.

18. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium)
and not by the texms of issue thereof made payable at fixed times.
Each member shall (subject to receiving at least fourteen days’ notice
specifying the time o1 times and place of payment) pay to the Com-
pany at the time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as the Directors
may determine.

19. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
may be made payable by instalments.

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

51. Tf a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate (not
exceeding 10 per cent. per annum) as the Directors determine but the

Directors shall be at liberty in any case or cases to waive payment of
such interest wholly or in part.

722. Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allotment or at any fixed date shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or other-
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wise shall apply as if such sum had become payable by virtue of a call
duly made and notified.

23. The Directors may on the issue of shares differentiate power to !
between the holders as to the amount of calls to be paid and the "™t ‘
times of payment. !

24. The Directors may if they think fit receive from any member Peyment in
willing to advance the same all or any part of the moneys (whether ndvance of ealls
on account of the nominal value of the shares or by way of premium}
uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro tanto the liability upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (not
exceeding 6 per cent. per annum) as the member paying such sum
and the Directors agree upon.

PR

FORFEITURE AND LIEN.

25. 1f a member fails to pay in full any call or instalment of a Notice
call on the day appeinted for payment thereof, the Directors may at mont of cails.
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest

and expenses which may have accrued.

26. The notice shall name a further day (not being less than wgtice to state
seven days from the date of service of the notice) on or before which e A iace
and the place where the payment required by the notice is to be made,
and shall state that int the event of non-payment in accordance there-

with the shares on which the call was made will be fiable to be
forfeited,

/40

27. If the requirements of any such notice as aforesaid are not ... .
complied with, any share in respect of which such notice has been non-compliince
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, be for-
feited by a resolution of the Directors to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited share
and not actually paid before forfeiture. The Directors may accept a '
surrender of any share liable to be forfeited hereunder. o ortetura, "

28. A share so forfeited or surrendered shall become the ggie of shares

property of the Company and may be sold, re-allotted or otherwise frieited or

disposed of either to the person who was before such forfeiture or



Rights and
linbilities of
members whose
shares bhave
been forfeited or
surrendered,

Company's lien.

Sale of shares
subject to liem,

surrender the holder thereof or entitled thereto or {0 any other person
upon such terms and in such manner as the Directors shall think fit
and at any time before a sale, Te-allotment or disposition the forfei-
ture or surrender may be cancelled on such terms as the Directors
think fit. The Directors may, if necessary, anthorise some person to
transfer a forfeited or surrendered share to any such other person as

aforesaid.

79, A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the ghares but shall notwith-
standing the forfeiture or surrender remain liable to pay to the
Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares
with interest thereon at 10 per cent. per annum (or such lower rate as
the Directors may approve) from the date of forfeiture or surrender
until payment but the Directors may waive payment of such interest
either wholly or in past and the Directors may eunforce payment
without any allowance for the value of the shares at the time of
forfeiture or surrender.

30. The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and the
Company shall also have 2 first and paramount lien and charge on all
shares (other than fully paid shares) standing registered in the name
of a single member for all the debts and liabilities of such member or
his estate to the Company and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest in any person other than such member and whether the
period for the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person, whether
» member of the Company or not. The Company’s lien (if any) on a
share shall extend o all dividends payable thereon. The Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article.

31. The Coropany may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale shall
be made nnless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been given
to the holder for the time being of the share or the person entitled
thereto by teason of his death or bankruptcy.
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32. The net proceeds of such sale after payment of the costs of spptication of
such sale shall be applied in or *owards payment or satisfaction of the E,jgﬁ"g;’f,f’f
debts or liabilities in respect whereof the lien exists so far as the came
are presently payable and any residue shall {subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may

authorise some person to transfer the shares sold to the purchaser.

33. A statutory declaration in writing that the declarant is a Titie to shares
Director or the Secretary of the Company and that a share has been sarrendered or

duly forfeited or surrendered or sold to satisfy a lien of the Company S0, 10 sutisty
on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the
share. Such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or
disposal thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share
and the peisos to whom the share is sold, re-allotted or disposed of
skall be registersd as {he holder of the share and shall not be bound
to see to the application of the purchase money (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES.

34. All transfers of shares may be effected by transfer in writing Form of transfer.
in the usnal common form (or in such other forin as the Directors may
accept) and may be under hand only.

35. The instrument of transfer of a share shall be executed by Execution,
or on behalf of the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the register of members in respect thereof. Provided that
in the case of a partly paid share the instrument of transfer must also
be executed by or on behalf of the transferee.

36. The Directors may in their absolute discretion and without pirectors' power
assigning any Teason therefor decline to register any transfer of jogiir
shares, If the Directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the

Company send to the transferee notice of the refusal.
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37. The Directors may decline to recognise any instrument of
transfer uniess—

(a) Such fee (not exceeding 13p) as the Directors may from
time to time require is paid to the Company in respect
thereof; and

(8) The instrument of transfer is deposited at the Office or
such other place as the Directors may appoint accom-
panied by the certificate of the shares to which it relates
and such other evidence as the Directors may reason-
ably require to show the right of the transferor to make
the transfer (and if the instrument of transfer is executed
by some other person o his behalf, the authorivy of that
person so to do)k and

(©) The instrument of transfer is in respect of only cns 125
of share.

All instruments of transfer which are registered may be retained by
the Company.

38. The registration of transfers may be suspended at such
times and for such period as the Directors may from time to time
determine and either generally or in Tespect of any class of shares:
Provided that the Register of Members shall not be closed for more
than thirty days in any year.

39. In respect of the registration of any probate or letters of
administration or certificate of marriage or death or notice in lieu of
distringas or power of attorney or other document relating to or
affecting the title to any share or for making any entry in the Register
of Members affecting the litle to any share there shall be paid to the
Company such fee (not exceeding 13p) as the Directors may from
time to time require or prescribe.

40. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES.

41. Tn case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, 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
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aay title to his intercst in the shares, but nothing in this Article shall
release the gstate of a deceased holder (whether sole or joint) from any
liability in respect of any share held by himr,

42, Any person becoming entitled to a share in consequence of
the death or bankruptey of a member (upon supplying o the Com-
pany such evidence as the Directors may reasonably require to show
his title to the share) may subject as hereinafter provided either be
registered himself as holder of the share upon giving to the Company
notice in writing of such his desire or transfer such share to some
other person. All the limitations, restrictions and provisions of these
presents 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 bankruptcy of the member had not
occurred and the notice or transfer were a transfer executed by such
menber,

43. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages to which he would be entifled if he were the registered
holder of the share except that he shall not be entitied in respect
thereof to exercise any right conferred by membership in relation to
meetings of the Company until he shall have been registered as a
member in respect of the share.

STOCK.

44, The Company may from time to time by Ordinary Resolu-
tion convert any paid-up shares into stock ot reconvert any stock into
paid-vp shares of any denomination.

45. The holders of stock may transier the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred (or as near thereto as
circumstances admit) but no stock shall be transferable except in such
units (not being greater than the nominal amount of the shares from
which the stock arose) as the Directors may from time to time

determine.
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Rights K. 46, The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages as
regards dividend, return of capital, voting and other matters as if they

held the shares from which the stock arose; but no such privilege or
advantage {(except as regards participation in the profits or assets of
the Company) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage,

GENERAL MEETINGS.

ﬁréré\t.!i::‘lgsc'icneml 47. An Annval General Meeting shall be held not more than
eighteen months after the incorporation of the Company and sub-
sequently once in every year, at such time (within a period of not more
than fifteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined by the Directors.
All other General Meetings shall be called Extraordinary General

Meetings.

g’égggxrldg;géﬁngs 48. The Directors may whenever they think fit, and shall on
" requisition in accordance with the Statutes, proceed to comvene an

Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

Notice. 49. An Annual General Meeting and any General Meeting at

which it is proposed to pass a Special Resolution or (save as provided

by the Statutes) a resolution of which special notice has been given to

the Company, shall be called by twenty-one days’ notice in writing at

the least, and any other General Meeting by fourteen days’ notice in

writing at the least (exclusive in either case of the day on which it is

served or deemed to be served and of the day for which it is given)

given in manner hereinafter mentioned to the Auditors and to all

members other than such as are not under the provisions of these

presents entitled to receive such notices from the Company : Provided

that a General Meeting notwithstanding that it bas been called by a

Shart notice. shorter notice than that specified above shall be deemed to have been
duly called if it is so agreed—

(a) In the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat; and

(8) In the case of an Extrardinary General Meeting by a
majority in number of the members having a right to
attend and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value of
the shares giving that right.
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Provided also that the accidental omission to give notice to or
the non-receipt of notice by any person entitled thereto shall not
invalidate the proceedings at any General Meeting,

50, (A) Every notice calling 2 General Meeting shall specify the Contents of notice.

place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint & proxy to
attend and vote instead of him and that a proxy need not be a member
of the Company.

(8) In the case of an Anrmal General Meeting, the notice
shall also specify the meeting as such.

(©) TIn the case of any General Meeting at which business
other than routine business s to be transacted, the notice shall specify
the general nature of such business; and if any resolution is to be
proposed as an Extraordinary Resolution or as a Special Resolution,
the notice shall contain a statement to that effect.

51. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that
is to say:—

(A) Dectaring dividends;

(8) Reading, considering and adopting the balance sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to the
balance sheet;

(c) Appointing Auditors and fixing the remuneration of
the Aunditors or determining the manner in which such
remuneration is to be fixed;

() Appointing or re-appointing Directors to fill vacancies
arising at or immediately following the meeting on
retirement by rotation or otherwise.

52 The Directors shall on the requisition of members in
accordance with the provisions of the Statutes, but subject as therein
provided—

(a) Give to the members entitled to receive notice of the
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting;

Omission or
non-receipt of
notice,

Routine business.

Circulation of
members’
resolutions, ecte.
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() Circulate to the members entitled to have notice of any
General Meeting, any statement of not more than one
thousand words with respect to the matter referred to
in any proposed resolution or the business {0 be dealt
with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

53, No business shall be transacted at any General Meeting
unless a quornm is present. Two members present in person Of by
proxy shall be a quorum for all arposes.

54. If within half an hour from the time appointed for 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 the same day in the next week, at the
same time and place, or to such other day and at such other time and
place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the members present in person
or by proxy shall be a guorum.

55. The Chairman of the Directors, failing whom the Deputy-
Chairman, shall preside as chairman at a General Meeting. If there
be no such Chairman or Deputy-Chairman, or if at any meeting
neither be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the Directors present shail
choose one of their number (or, if no Director be present or if all
the Directors present decline to take the chair, the members present
shall choose one of their qumber) to be chajrman of the meeting,.

56. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meet-
ing. Save as aforesaid, it shall not be necessary o give any notice
of an adjournment OF of the business to be transacted at an
adjourned meeting.

57. At any General Meeting 2 resolution put to the vote of the
meeting shall be decided on a show of hands of the members present
in person and entitled to vote unless a poll is (before or on the
declatation of the result of the show of hands) demanded by either—
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{A) the chairman of the meeting; or

(8) not less than three members present in person or by
proxy and entitled to vote; or

(©) a member or members present in person or by proxy
and representing not less than one-tenth of the total
vyoting rights of all the members having the tight to
vote at the meeting; or

(D) a member or members present in person or by proxy
and holding sha.es in the Company conferring a right
to vote at the meeting being shares on which an aggre-
pate 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,

A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by the
chairman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded for or against such resolution.

58, 1If a poll is duly demanded (and the demand be not with-
drawn), it shall be taken in such manner (including the use of ballot
or voting papers or tickets) as the chairman of the meefing may
direct, and the result of a poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. The chairman of
the meeting may (and if so directed by the meeting shall) appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.

59. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled

to a second or casting vote.

60. A poll demanded on the election of a chairman or on a
question or adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the chajrman may direct. No notice need
be given of a poll not taken immediately.

How poll 1o be
taken.

Chajrman’s
casting vote.

Time for taking
a poll.
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6}, The demand for a poll shall not prevent the continuance. of
a meeting for the transaction of any pbusiness other than the question

on which the poll has been demanded,

VOTES OF MEMPEERS.

62. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present 1n person
shall have one vote and on & poll every member who is present in
person or by Proxy shall have one vote for every £1 in nominal
amount of the shares of which he is the holder.

63. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy. shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members in Tespect of the joint holding.

64. A member of unsound mind, or in respect of vhom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis or other person in the nature of a committee or curator bonis
appointed by such court, provided that such evidence as the Directors
may require of the authority of the person claiming to vote shall have
been deposited at the Office not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting oOr for
the taking of the poll at which it is desired to vote.

65. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or by proxy
or to exercise any privilege as a member unless all calls or other sums
presently payable by him in respect of shares in the Company have
been paid.

66. No obijection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes. Any such
objection shall be referred to the chairman of the Meeting whose
decision shall be final and conclusive.

67. On a poll votes may be given either personally or by proxy
and a person entitled to more than one vote need not use all his votes
or cast all the votes he unses in the same way.

e R o
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63. A proxy need not be 3 member of the Company, Proxy need not
be a member,

_appointing a proxy shall be in writing in the o, of proxies,
In any other form which the Directors may

69. An instrament
usual common form or
accept and—

{A) in thc-: case of an individual shall be signed by the
appointor or by his attorney; and

(8) in the case of a corporation shall be either given under

its common seal or signed on its behalf by an attorney
or office1 of the corporation.

The Directors may, but shall not be bound to, require evidence of the

authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

70. An instrument appointing a proxy must be left at such place Deposit of
or places (if any) as may be specified for that purpose in the notice "™
convening the meeting or in the instrument of proxy issued by the
Company (or, if no place is so specified, at the Office) not less than
forty-eight hours before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at which
it is to be used, and in default shali not be treated as valid. Provided
that an instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered
for the purposes of any meeting shall not require again to be delivered
in relation to any subsequent meetings to which it relates.

71. An instrument appointing a proxy shall be deemed to Effect of proxics.

include the right to demand or join in demanding a poll and shall,
unless the contrary is stated thereon, be valid as well for any adjourn-
ment of the meeting as for the meeting to which it relates.

72. A vote cast by proxy shall not be invalidated by the previ?us Yaterveniog death
death or insanity of the principal or by the revocation of the appoint- or mi:nis;anligogf
ment of the proxy or of the authority under wh.ich the appointment &tattr);cnptmiq
was made provided that no intimation in _Writlng of such death,
insanity or revocation shall have been received by the Company at
the Office at least one hour before the commencement of the meeting

or adjourned meeting or the time appointed for the taking of the poll
at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

73. Any corporation which is a member of the Company may Representatives.
by reso'lution of its directors or other governing body authorise such
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person as it thinks fit to act as its representative at any meeting of the
Company or of any class of members of the Company. The person
o authorised shall be entitled to exercise the same powers on behalf
of such corporation as the corporation could exercise 1.f it were an
individual member of the Company and such corporation shall for
the purposes of these presents be deemed to' be present in person at
any such meeting il a parson so authorised is present theveat,

DIRECTORS.

74. Subject as hereinafter provided the Directors shall not be
less than two in number. The first Directors shall be appointed in
writing by the subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time to time increase the
minimum number or fix and from time to time vary a maximum

numbey of Directors.

75. A Director shall not be required to hold any shares of the
Company by way of qualification.

76. The Directors shall be entitled to such remuneration as the
Company in General Meeting may determine, The Directors’
remuneration shall be deemed to accrue de die in diem.

77. The Directors may pay or repay to any Director all such
reasonable expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors or
General Meetings or otherwise in or about the business of the
Company.

78. Any Director who is appointed fo any executive office
(including the office of Chairman or Deputy Chairman) or who serves
on any committee or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Directors may determine.

79. The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disability
benefits to or to any person in respect of any Director or ex-Director
who may hold or have held any executive office or any office of profit
under the Company or any of its subsidiary companies and for the
purpose of providing any such pensions or other benefits to contribute
to any scheme or fund or to pay preminms.

S e Tt E men e T
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. S0 A Dircctor (or alternate Dirgetor) may coniract or be
Interested in any contract or arrangement with the Company or any
other company in which the Company may be interested and hold
any office or place of profit (other than the office of Auditor of the
Company) under the Company and he or any firm of which he is a
member may act in a professional capacity for the Company, or any
such other company and (unless otherwise agreed) may retain for his

own absolute use and benefit all profits and advantages accruing to
him therefrom,

EXECUTIVE DIRECTCRS.

81. (A) The Directors may from time to time appoini one or
more of their body to be holder of any executive office, including the
office of Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy or Assistant Managing Directcr, on such terms

and for such period as they may determine, and the Company may
revoke any such appointinent.

(8) The appointient of any Director to the office of Chair-
man or Deputy Chairman or Managing or Joint Managing or Deputy
or Assistant Managing Director shall be subject to termination if he
cease from any cause to be a Director but without prejudice to any
claim for damages for breach of any contract of service between him
and the Company.

(©) The appointment of any Director to any other executive
office shall not be subject to termination if he cease fiora any cause to
be a Director, unless the contract or resolution under which he holds
office shall expressly state otherwise in which event the termination of
his office if he cease from any cause to be a Director shall be without
prejudice to any claim for damages for breach of any contract of
service between him and the Company.

82 The Directors may entrust to and confer upon 2 Director
holding any executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restri.ctions
as they think fit, and either collaterally with or to the' exclusion of
their own powers, and may from time to time revoke, withdraw, alter
or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

83. Any provisions of the Statutes which, subject to the provi-
sions of these presents, would have the effect of rendering any person
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ineligible for appointment as @ Director or liable to vacate office as
Director on account of his having reached any specified age or of
requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age shall apply

to the Company as if the specified age were eighty years,

84, The office of a Director shall be vacated in any of the
following events, namely:—
(a) If he shall become prohibited by law from acting as a
Director.

() If (not being a person holding for a fixed term an
executive office subject to termination if he cease from
any cause to be a Director) he shall resign by writing
under his hand left at the Office or if (peing such a
person) he shall tender his resignation and the Directors
shall resolve to accept the same.

(©) If he shall have a receiving order made against him or
shall compound with his creditors generally.

(D) If he shall become of unsound mind.

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

APPOINTMENT AND REMOVAL OF DIRECTORS.

85. A member or members holding a majority in nominal value
of the issued shares for the time being conferring the right to vote at
General Meetings of the Company shall have power from time to time
and at any time to appoint any person or PErsons as a Director or
Directors and to remove from office any Directors howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or wembers making the
same, or in the case of a member being a company signed by one of
itsfﬁdirectors on its behalf, and shall take effect npon lodgment at the
Office.

ALTERNATE DIRECTORS.

86. (A} Any Director may at any time by writing under his hand
and deposited at the Office appoint any person approved by the
Directors to be his alternate Director and may in like manner at any
time terminate such appointment,

e w—— = ——
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‘ (8) 'T‘ne appointment of an alternate Director shall ipso facto
dﬁ?termme (i) on the happening of any event which if he were a
Dgrector would render him legally disqualified from acting as a
Direetor, or (it if he has a receiving order made against him or com-
pcgunds w%th his creditors generally, or (iii) if he becomes of unsound
mmd“. His appointment shall also determine ipso facto if his
appointor ceases for any reason to be a Director,

(c) An alternate Dircctor shall (subject to his giving to the
Company an address within the United Kingdom at whici notices
may be served upon him) be entitled to receive notices of meetings of
the Rirectors and to attend and vote as a Director at any such meet-
ing at which the Director appointing him is not personally present
and generally at such meeting to perform sll functions of his
appointor as a Director and in the absence of his appointor from the
United Kingdom he shall be entitled to sign any resolution in accord-
ance with the provisions of Article 94. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he
be deemed to be a Director for the purposes of these presents.

(D) An alternate Director may be repaid by the Company
such expenses as might properly be repaid to him if he were a
Director and he shall be entitled to receive from the Company such
proportion (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company
from time to time direct, but save as aforesaid he shall not in respect
of such appointment be entitled to receive any remureration from the
Company.

PROC :DINGS OF DIRECTORS.

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

3. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and un_lass 50 fixed aF any
other number shall be two. A meeting of the I?zrectors at which a
guorum is present shall be competent to GXBI'CISB' all powers and
diserctions for (i time being exercisable by the Directors.
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89. A Director who is in any way; whether directly or indirectly,
interested in a contract oT arrangement or proposed contragt or
arrangement with the Company shall declaie the natnre of his
interest in accordance with the provisions of the Statutes. The nature
of a Director’s interest must be declared by him at the meeting of the
Directors at which tie question of entering into the proposed con-
tract 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, then at the next meeting of the Directors
held after he became soO interested, and in a case where the Director
becomes interested in a contract or arrangement after it is made, then
at the first meeting of the Directors held after he becomes so
interested. Subject to his so disclosing his interest, 8 Director may
vote in respect of any contract or arrangement in which he is
interested or upon any matter arising thereout and he may be counted
in a quorum present at any meeting at which such contract or arrange-
ment is under consideration. A general nsiice in writing given to
the Directors by any Director to the effect that he is a member of any
specified company o1 Lim and is to be regarded as interested in any
contract which may thereafter be made with that company or firm,
shall (if such Director shall give the same at & meeting of the Directors
or shall take reasonable steps to secure that the same is brought up
and read at the next meeting of the Directors after it is given) be
deemed a sufficient declaration of interest in relation to any coatract
so made.

90. Save as by the next following Article otherwise provided, &
Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shall do so his vote shall not be
counted) nor shall he be counted for the purpose of any resolution
regarding the same in the quorum present at the mee.ing, but this
Agticle shall not apply to any of the following matters, namely :—

(a} Any arrangement for giving to him any security OT
indemnity in respect of money lent by him or obliga-
tions undertaken by him for the benefit of the Company.

(5) Any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which he himself has assumed
responsibility in whole or in pait under a gnarantee oF
indemnity or by the deposit of a security.

(© Any coniract by him to subscribe for or underwrite
shares or debentures of the Company.

.
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{0) Any contract Or arran
in which he is interest
or s a shareholder in
of that company,

gement with any other company
ed only as an officer or creditor of
or beneficially interested in shares

() Any such scheme of fund as is referred to in Article 79,

which relates both to Directors and to employees or a
class of employees and does not accord to any Director
as such any privilege or advantage not generally

accorded to the employees to which such scheme or
fund relates.

The provisions of this Article may at any time be suspended or
relaxed to any extent and ejther generally or in respect of any parti-
cular contract, arrangement or transaction, and any particular
contract, arrangement or {ransaction carried out in contravention of
this Article my be ratified, by Ordinary Resolution of the Company.

91. (a) A Director notwithstanding his interest may be counted
in the quorum present at any meeting whereat he or any other
Director is appointed to hold any office or place of profit under the
Company or whereat the Directors resolve to exercise any of the rights
of the Company (whether by the exercise of voting rights or other-
wise) to appoint or concur in the appointment of a Director to hold
any office or place of profit under any other company or whereat the
terins of any such appointment as hereinbefore mentioned are con-
sidered or vuried, and he may vote on any such matter other than in
respect of his own appointment or the arrangement or variation of
the terms thereof.

(B) Any Director may continue to be or become a director,
managing director, manager or other officer or member of any other
company in which this Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other company. The Dircctors may
exercise the voting power conferred by the shares in any other com-
pany held or owr.:d by the Company, or exercisable by them as
directors of such other company, in such manner in all respects as
they think fi¢ (including the exercise thereof in fa\./our of any reso'iu-
tion appointing themselves or any of them directors, managing
directors, managers or other officers of. stich company, or votmg'or
providing for the payment of remuneration to the directors, managing
dircctors, managers or other officers of such company), and any

Relaxation of
restrictions on

i n——— ~C -
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Director of the Company may vote in favour of the exercise of such
voting rights in manner aforesaid, notwithstanding that he may be or
be about to be, appoinied a directar, managing director, manager or
other officer of such other company, and as such is or may become
interested in the exercise of such voting rights in manner aforesaid,

92. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents the continning Directors or Director may act for the purpose
of summoning General Meetings of the Company, but not for any
other purpose.

93. If no Chairman or Deputy Chairman shall have been
appointed, or if at any meeting neither be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be chairman of the meeting.

94. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may

consist of several documents in the like form, each signed by one or’

more of the Directors. Provided that, where a Director has appointed
an alternate Director but is not himself in the United Kingdom, the
signature of such alternate Director (if in the United Kingdom) shall
be required.

95. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed by the
Directors.

96. The meetings and proceedings of any such commiitee
consisting of two or more members shall be governed by the provi-
sions of these presents regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding
Article.

97. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall as
regards all persons dealing in good faith with the Company, notwith-
standing that there was some defect in the appointment or
continuance in office of any such Director, or person acting as afore-
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said, or that. they or wny of them were disqualified or had vacated
office, or were 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 and had been enfitled to vote,

BORROWING POWERS,

98. Subject as hereinafter provided the Directors ray exercise
all the Qowers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral

security for any debt, liability or obligation of the Company or of any
third party.

G'_NERAL POWERS OF DIRECTORS.

99. The business of the Company shall be managed by the
Directoss, who may pay all expenses incurred in forming and register-
ing the Company, and may exnercise all such powers of tlie Company
as are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subjzct nevertheless to any
regulations of these presents, to the provisions of the Statutes and to
such rez slations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by Special Resolution of the
Company, but no regulation so made by the Company shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article.

100. The Directors may establish any Local Boards or
Agencies for managing any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may appoint any persons to
be members of such Local Board, or any Managers or Agents, and
may fix their remuneration, and may delegate to any Local Bo:ard,
Manager or Agent any of the powers, authorities and discretions
vested in the Directors, with power to sub-delegate and may authorise
the members of any Local Boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appoint-
ment oy delegation may be made upon such terms and' subject to
such conditions as the Directors may think fit, and the Directors may
Temove any person so appointed, and may afmul or vary any su'ch
delegation, but no person dealing in good fmt_l} and without notice
of any such annulment or variation shall be aifected thereby.
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i01. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the Attorney or Attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of atiorney
may contain such provisions for the pretection and convenience of
persons dealing with any such Attorney as the Directors may think
fit, and may also authorise any such Attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.

102. The Company may exercise the powers conferred by the
Staiutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.

103. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
Great Britain, the Channel Islands and the Tsle of Man in which the
Company transacts business, a branch register or registers of members
resident in such part of Her Majesty’s dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such

regulations as they may think fit respecting the keeping of any sulh
register.

104. All chegues, promissory notes, drafts, bills of exchange,
and otiier negotiable or transferable instruments, and all receipts for
moneys paid to the Company, ghall be signed, drawn; accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

105. Except to the extent permitted by the Statutes no part of

{he funds of the Company shall be employed in the subscription for or
purchase of or in loans upon the security of shares in the Company
or in any company which is its holding company nor shall the Com-

pany directly or indirectly give any financial assistance for the

purpose of or in connection with a subscription for or purchase of
such shares or make any loan to any of the Directors or to any
director of any :ompany which is its holding company or enter into
any guarantee or provide any security in connection with any such
loan.

e o o
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SPECIAL DIRFCTORS.

106. (A} The Directors may, from time to time, appoint any Spectal Direstors,
munager or other .ofﬁcer er person in the employment of the Com-
pany to be a Special Director of the Company.

(8} The appointment of a person to be a Special Director
shall not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his employment by the Compuay,
whether as regards dutjes, remuneration, or otherwise, and his office
as a Special Director shall be vacated not only in the events in which
it is by these presents provided that the office of a Director shall be
vacated, but also in the event of his ceasing to be in the employment
of the Company in some capacity other than that of a Special
Director, or in the event of his being removed by a resolution of a
majority of the Directors.

(c) The appointment, removal, and remuneration of the
Special Directors shall be determined by the Directors, with full
powers to make such arrangements as the Directors may think fit; and
the Directors shall have the right to enter into any contracts on behalf
of the Company or transact any business of any description without
the knowledge and approval of the Special Directors. excepting that
no act shall be done that would impose any personal liability on any
or all of the Special Directors, either under the Statutes or otherwise,
except with their knowledge.

(D) The Special Directors shall not have any right of access
to the books of the Company except with the sanction of the Directors,
and in calculating the number to form a quorum at any meeting of
the Directors, the Special Directors present shall not be connted.
Special Directors shall not be entitled to receive notice of or attend at
Board Meetings, except when expressly invited so to do in pursuance
of a resolution of the Directors. A Special Director shall in no case
be entitled to vote at a Board Meeting.

SECRETARY.

107. The Secretary shall be appointed by the Directors for such avpeintment,
term. at such remuneration and upon such conditions as they may
thinlé fit; and any Secretary so appointed may be removed by them,
but without prejudice to any claim he may have for damages for
breach of any centract of service between him and the Cempany.



Formalitics for
affixing seal.

Power to
authenticate
documents,

Certified copies
of resolution
of the
Directors.

Payment of
dividends.

Apportioninent
of dividend..

28

THE SEAL,

108, The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
committee of the Dircctors authorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall (subject
to the provisions of these presents as to certificates {or shares or
debentures) be signed by a Director and shall be countersigned by a
second Director or by the Secretary.

AUTHENTICATION OF DOCUMENTS.

109. Any Director or the Secretary or any person appointed by
the Directors for the purpose shall have power to authenticate any
documents aflecting the constitution of the Company and any resolu-
tions passed by the Company or the Directors, and any books, records,
documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, Jocuments or accounts are
elsewhere than at the Office the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

110. A document purporting to be a copy of a resolution of ihe
Directors or an extract from the minutes of a meeting of the Directors
which is certified as such in accordance with the provisions of the
last preceding Article shall be conclusive evidence in favour of ail
persons dealing with the Company upon the faith thereof that such
resolution has been duiy passed or, as the case may be, that such
extract is a true and accurate record of a duly constituted meeting
of the Directors.

DIVIDEMDS.

111. The Company may by Ordinary Resolution declare divi-
dends but no dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the Directors.

112. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends
shall (as regards any shares not fully paid throughout the period in
respect of which the 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.
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13, If and 5o far as in the opinion of the Directors the profits Payment of
of ther _C{ompany justify such Plyments, the Directors may pay the :i?{s{ilemnd&
fixed dividends on any class of shares carrying a fixed dividend
expressed to he Payable on fixeq dates on the haIf—yearly or other
dates prescribeg for the Payment thereof anq |
time pay to the hoiders of any other clasg of shares interjm dividends
thereon of such Arcants and on spep dates ag they think fie.

114, Subjert tg the provisions of the Statutes, where any assat, Prafit P
business or Property is bought by the Company as from a past date of 3reb§scigg;§i .
whether such date be before or after the incorporation of the Com-
pany the profits ang losses thereof as from such date may at the
discretion of (he Directors in whole or in Part be carried to revenye
&ccount and treated for all purposes g profits or losses of the Com-
pany. Subject as aforesaid, if any shares or securitieg are purchased
cum dividend or interest, such dividend or interest may at the discre-~
tion of the Directors be treated ag Tevenue, and it sha) not be

cbligatory to capitalise the same o any part thereof,

115. If the Company shall issue shares at g premium, whether gggggmm'mﬁum
for cash or otherwise, the Directors shal] transfer 4 sum equal to the '

of dividends,

116. No dividend or other moneys payable on or in respect of a Ec?rid?ﬁgfrc?ft to
share shall bear interest as cyainst the Company. :

117. The Directors may deduct from any dividend or other Deduction of

. debts due g
meneys payable to any member on Of In respect of a share all sumg Company.

118, The Directors may retain any dividend or other I0ONCYS getention of
payable on or in respect of a share on which the Cfampany has a lien, dividends,
and may apply the same in or towards satisfa.ctmfl of .the debts,
liabilities or engagements in respect of which the lien exists,

119. The Directors may retaiq the dividends .p.ayabie u{ion (I){Eetfj?:::ggnds‘
shares in respect of which any person is under the Provisions as to the
transmission of shares hereinbefore contained entlt.]«?d to be'come a
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such

shares or shall transfer the same.
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120. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shall nat constitute the Conpany a trustee in respart thereof
and any dividend unclaimed after a period of twelve years fron: the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

121, The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a dividend in
whole or in part by the distribution of specific assets and in particular
of paid-up shares or debentures of any other company or in any one
or more of such ways: and the Directors shall give effect to such
resolution, and \here any difficulty arises in regard to such distribu-
tion, the Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the value for distri-
bution 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 & ‘er to adjust the rights of all parties and
may vest any such specific assets in trustees as may seem expedient
to the Directors.

122. Any dividend or other moneys payable in cash on oOr 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 mOTe persons are registered as joint holders of
the share or are entitled thereto in consequence of the death or bank-
ruptey of the holder, to any one of such persons or to such person
and such address as such person Of persons may by writing direct.
Every such cheque or warrant shall be made payable to the oidar of
the person to whom it is sent or to such person as the holder #ir joint
holders or person Ot Persons entitled io the share in consequeras of
the death or bankruptey of the holder may direct and paywent of the
cheque or warrant by the banker upon whom it is drawn sha'l bea
good discharge to the Company. Every such cheque or warrant shall
be sent at the risk of the person entitled to the money represented
thereby.

123. If two or more persons are registered as joint holders of
any share, Oor are entitled jointly to a share in consequence of the
death or bankruptcy of the holder, any one of them may give effectual
receipts for any dividend or olher moneys payable on of in respect
of the share.
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RESERVES,

124. " The Directors may from time to time set aside out of the Power ta cagry
profits of the Company and carr to reserve such sums as they think " oo

proper which, at the diseretion of the Directors, shall be applicable Application of

for any purpose to which the profits of the Company may properly

be apph.ed and pending such application may ei. . be employed in

the business of the Company or be invested. T'.c Directors may ;
divide the reserve into such special funds as they think fit, and may ‘;
consolidate into one fund any special funds or any parts of any special Division of

funds into which the reserve may have been divided. The Directors speont. taeds

may also without placing the same to Ieserve carry forward any power 1o curry
pl'OﬁtS. forward profits,

CAPITALISATION OF PROFITS AND RESERVES,

125. (a) The Company may upon the recommendation of the Power to {
Directors by Ordinary Resolution resolve that it is desirable to “PU 3
capitalise any sum standing to the credit of any of the Company’s

Teserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit of profit r
and loss account or otherwise available foy distribution, provided \
that such sum be not required for paying the dividends on any shares
carrying a fixed cumulative preferential dividend, and accordingly
that the Directors be authorised and directed to appropriate the sum
resolved to be capitalised to the Ordinary Shareholders in the propor-
tions in which such sum would have been divisible amongst them had |
the same been a distribution of profits by way of dividend on the
Ordinary Shares and to apply such sum on their behalf either in or
towards paying up the amounts (if any) for the time being unpaid on
any shares held by them respectively or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to
such sum, such shares or debentures to be allotted agd distributed
credited as fully paid up to and amongst them in the proportion
aforesaid or partly in one way and partly in the other: Provided that
Share Premium Account and Capital Redemption Reserve Fund may
only be applied hereundet in the paying up of unissued shares to be
issued as fully paid.

(B) Whenever such a resolution as aforesaid shall have been proced
passed the Directors shall make all appropriations and apylications of capitaiisnticy
the sum resolved to be capitalised thereby and all allotments and
issues of fully paid shares or debentures (if any) and generally shall

do all acts and things required to give effect thereto, with full power
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to the Directors to make such provision by the issue of fractional
certificates or by payment in cash or by the allotment of shares or
debentures Tepresenting fractions upon trust to sell the same and to
distribute the net proceeds of sale in accordance with fraciional
entitlemenis or otherwise howsoever as they think fit for the case of
shares or debentures becoming distributable in fractions and also to
authorise any person fo enter on behalf of all the members interested
into an agresment with the Company providing for the allotment
credited as fully paid up of any shares or debentures to be issued upon
such capitalisation and any agreement made under such authority
shall be effective and binding on all concerned.

MINUTES AND BOOXS.

Minutes. 126. The Directors shall canse Minutes to be made in books to
be provided for the purpose—

(») Of all appointients of officers made by the Directors.

(8} Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

1 (@ Of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of Committees of Directors.

Keeping of 127. The Directors shall duly comply with the provisions of the
registers, etc. . . . . . .
Statutes and 1n particular the provisions in regard to registration of
charges and in regard to keeping a Register of Directors and
Secretaries, a Register of Members, a Register of Mortgages and
Charges and a Register of the interests of Directors and members of
their families in any shares in and debentures of the Company and its
subsidiary companies (if any) and of its holding Company and any
subsidiary of such holding company and with respeci to substantial
individual interests in shares of the Company, and to the production
and furnishing of copies of or extracts from such Registers.

Form of 128. Any register, index, minute book, bock of account of .~her
registers,  elc. book required by these presents or the Statutes to be kept by vr on
behalf of the Company may be kept either by making entries in bound
books or by recording themn in any other manner authorised by the
Statutes. In any case in which bound books are not used, the
Directors shall take adequate precautions for guarding against falsifi-

cation and for facilitating its discovery.
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ACCOUNTS.

129.  The books of account shall be kept at the Office, or at such
other place within Great Britain as the Directors think fit, and shall
always ‘oe.open to the inspection of the Directors. No member (other
than a Director) shail have any right of inspecting any account or

book or document of the Company except as conferred by statute or
anthorised by the Directors.

130.' .The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and te be laid
tefore a General Meeting of the Company such profit and loss

accounts, balance sheets, group accounts (if any) and reports as may
be necessary.

131. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the ©ompany (includ-
ing every document required by law to be annexed thereto) together
with a copy of every report of the Auditors rele¢r. *hereto and of the
Directors’ isport shall not less than twenty-o0:: :2.3 before the date
of the meeting be sent to every member of wid every holder of
debentures of, the Company and to every other person who is entitled
to receive notices from the Company nunder the provisions of the
Statutes or of these presents. Provided that this Article shall not
require a copy of these documents to be sent to any person of wbose
address the Company is not aware or to more than one of joint
holders, butf any member to whom a copy of these documents has not
been sent shall be entitled to receive a copy free of charge on applica-
tion at the Office.

AUDITORS.

132. Subiject o the provisions of the Statntes, ali acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Compary, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his

appointment not qualified for appointment.

133. The Auditor shail be entitled to attend any CGeneral Meet-
ing and to receive all notices of and other communications 'relating 0
any General Meeting which any member is entitled to receive, and to
be heard at any General Meeting on any part of the business of the
meeting which concerns him as Auditor.
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NOTICES,

134, Any notice or document may be served by the Company
on any member either personally or by sending it through the post in
a prepaid letter addressed to such member at his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of notices. Where 2 notice or
other document is served by post, service shall be deemed to be
effected at the expiration of twenty-four hours after the time when
the cover containing the same is posted, and in proving such service
it shall be sufficient to prove that such cover was properly addrassed,
stamped and posted.

135. In yespect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the Register
of Members, and notice so given shall be sufficient notice to all the
joint holders.

136. A person entitled to a share in consequence of the death or
bankruptcy of a raember upon supplying to the Company such evi-
dence as the Directors may reasonably require to show his title to the
share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon him at such address any notice or document to which the
member but for his death or barkrupicy would be entitled, and such
service shall for all purpoases be denroed a suidcient service of such
notice or document on all nersons interested (whether jointly with or
as claiming through or under Lim) in the share. Save as aforesaid
any notice or document delivered or sent by post to or left at the
registered address of any member in pursnance of these presents
shall, notwithstanding that such member be then dead or bankrupt,
and whether or not the Company have 1otice of his death or bank-
rupicy be deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint holder.

137. A member who (having no registered address within the
United Kingdom) has not supplied to the Company an address within
the United Kingdom for the service of notices shall not be entitled
to receive notices from the Company.

WINDING TP,

138. If the Company shall be wound up (whether the liquida-
tion is voluntary, under supervision. or by the Court), the Liquidater
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may, with the authority of an Extraordinary Resolution, divide
among the members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds,
and may for such purpose set snch value as be deems fair upon any
one or more class or classes of property and may determine how such
division shall be carried out as between the members or different
clagses of members. The Liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit
of members as the Liquidator with the like authority shall think fit,
and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in respect of which there is a liability.

INDEMNITY.

139. Subject to the provisions of and so fatr as may be Indemuity of
. . R . irectors and
permitted by the Statutes, every Director, alternate Director, Auditor, offcers,

4
Secretary or 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 in relation thereto.

PRIVATE COMPANY,

140. The Company is 2 Private Company, and accordingly ; — Restictions on

Company.
(a) The right to transfer shares in the Company shall be
restricted in the manner provided by these presents.

(8) The number of members of the Company (not including
persons who are in the employment of the Company
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determination of that
employment to be members of the Company) is limited
to fifty: Provided that where two or more persons hold
one or more shares in the Company jointly they shall
for the purposes of this paragraph be treated as a single

member.

() No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.
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So long as the Company shall rernain a Private Company the
Directors’ powers to decline to register any transfer of shares (not
being fully paid shares) shall extend to any transfer of fully paid
shares and the lien by these presents conferred upon every share (not
being a fully paid share} shall extend to every fully paid share.

.
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Memorandum of Asgoriation

FIRTH BROWN LIMITED

1. The name of the Company is “FIRTH BROWN LIMITED”.

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

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

(4) To acquire such part of the assets and undertaking of
1hos, Firth & John Brown Limited in the United
Kingdom and elsewhere as comprises—

(i) the manufacture of and dealing in steel ingots and
a wide range of rolled forged and cast products,
including bars and billets of alloy and carbon steels
for the general engineering trades, forgings for the
marine, chemical, electrical and mechanical engin-
eering industries, wear-resisting castings, high-
speed steels and tool steels, hardened steel rolls,
alloy steel rings and heavy engineering plani such
as presses and mills, stainless steel ingots and other
producis, and

(i) all land buildings plant and machinery used in con-
nection therewith,

and for the purpose of such acguisition to enter into
such agreements or arrangements as may he necessary
or expedient. (3%
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{B)

©

(D}

(8)

To carry on all or any of the trades or businesses of
manufacturers of and dealers in steel ingots rolled
forged and cast products, including bars and billets of
alloy and carbon steels for the general engineering
trades, forgings for the marine, chemical, electrical and
mechanical engineering industries, wear-resisting cast-
ings, high-speed steels and tool steels, hardened steel
rolls, alloy steel rings and heavy engineering plant such
as presses and mills, stainless steel ingots and other
products.

To carry on ail or any of the trades or businesses of
manufacturers and merchants of steel, fGle, saw and
edged tools and machinery and metal goods and articles
of all descriptions, and all or any of the trades or busi-
nesses of iron masters, iron worlkers, iron founders, steel
workers, steel refiners, steel converters, brass founders,
manufacturers of and dealers in any other metals,
minerals or mineral alloys, ordnance, weapons, ammuni-
tion, armaments, steam, gas, electrical, oil, petrol or
other engines, and metal goods, and articles of all
descriptions, metal polishers, colliery owners, coal mer-
chants, manufacturers and refiners of and dealers in
all products of the carbonization of coal, quarry owners,
metallurgists, smelters, engineers, tin-plate workers,
mechanical engineers, brick makers and general mer-
chants and factors.

To carry on any other trade or business of any descrip-
tion which may be capable of being advantageously or
conveniently carried on in connection with or ancillary
to any of the above, or calculated directly or indirectly
to enhance, develop or render more profitable any part
of the Company’s business or any of its assets, property
or rights.

To purchase, acquire, Tent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences
of all kinds, whether for the purposes of the Company
or for sale or hire to or in return for any consideration
from any other company or persons, and to contribute
to or assist in the carrying out or establishment, con-
struction, maintenance, improvement, management,
working, control or  superintendence thereof
respectively.



(F)

(G)

(Ex)

e

()]

(K)

To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and evidences of indebtedness
or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

To purchase or otherwise acquire for amy estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought exped-
ient, and to make experiments and tests and to carry
on all kinds of research work.

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock
or other securities of any description.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills
of exchange, promissory notes, and other negotiable or
transferable instruments.

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
operate in any way with or assist or subsidize any com-
pany, firm, or person, and to purchase or otherwise
acquire and undertake a'l or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property suit-
able for the purposes of the Company.

To promote or concur in the promotion of any com-
pany, the promotion of which shall be considered
desirable.
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(t} To lend money to and guarantee the performance of

the contracts or obligations of any company, firm or
person, and the payment and repayment of the capital
and principal of, and dividends, interest or premiums
payable on, any stock, shares and securities of any com-
pany, whether having objects similar to those of this
Compaly or not, and to give all kinds of indemmnities.

(M) To sell, lease, grant licences, easements and other rights

over, and in any other manner deal with or dispose of
the undertaking, property, assets, rights and effects of
the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks,
shares or securities of any other company whether fully
or partly paid up.

(%) To procure the registration or incorporation of the

Company in or under the laws of any place outside
England.

(0) To subscribe or guarantee money for any national,

charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may
be considered likely directly or indirectly to further the
objects of the Company or the interests of its members

(®) To grant pensions or gratuities to any employees or ¢x-

employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its pre-
decessors in business, or the relations, connections or
dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and trusts
which may be considered calenlated to benefit any such
persons or otherwise advance the interests of the Cony~
pany or of its members, and to establish and contribute
to any scheme for the purchase by trustees of shares
in the Company to be held for the benefit of the Com-
pany’s employees, and to lend money to the Company’s
employees to enable them to purchase shares of the
Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its
employees or any of them.

@ To do ail or any of the things and matters aforesaid in

any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through



trustees, agents or otherwise, and either alone or in
conjunction with others,

(®) To do all such other things as may be considered to be

incidental or conducive to the above objects or any of
them,

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

4. The liability of the members is limited.

5. The share capital of the Company is £12,500,000 divided into
12,500,000 shares of £1 each.

.
s
F

The original share capital of the’ Company was £100 divided into 100 shares
of £1 each.

By Ordinary Resolution pagsed on 15th March, 1962, the authorised share
capital was increased to £12,500,600 by the creation of a further 12,499,900 Ordiary

Shares of £1 each. /
1y
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective names,

e —

. Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS taken by each

Subscriber
S. A. SKINNER, One
59-67 Gresham Street, ‘
London, E.C.2,
Clerk.
J. A. SMITH, One
59-67 Gresham Street,
London, E.C.2,
Clerk.
Total Shares taken ... Two

DATED the 6th day of September, 1960,

WITNESS to the above signatures ; ~—
J. BOWER,
59-67 Gresham Street,
London, E.C.2.

Clerk.

i e
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THE COMPAKLES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAL and ORDINARY RESOLUTIONS

of

.

PIRTH BROWN LIMITED

e ik

Passed 26th June, 1974

4

AT an EXTRAORDINARY GENERAL MEETING of the gbove-named Company duly convened
and held at short notice .

on Wednesday, the 26th day of June, 1974

at Smithfield House, Blonk Street, Sheffield S7 2A0

the following resclutions were guly passed in the case of Resoluiion No. 1 as an
ORDINARY RESOLUTION and in the case of‘Resolution Nos. 2 and 3 as SPECTAL
RESOLUTIONS of the Company.

RESOLUTIONS

Te PHAT it is desirable in the interests of the Company that the Company
should collaterally secure“the'obiigations of its holding company, Johnson & |
Fivth Brown Limited, under the Trust Deed dated 20th July, 1964 and five deeds
supplemeantal thereto together constltutiﬁg and securing £1,250,000 6& per cent
Debenture Stock 1984/89 and £1,206, 2h6 6% per upI Debenturs Stock 1984/89
of the holding company by pranting a floatir§ N%:

ite property and assets, both present and fut 'rg‘lﬁg{;dlng any uncalled capital,

and that the Directors be anthorised and requoutod to execute for such purpose

over its undertaking and all

pngduced to this meeting with
compnizag&, L
e it ﬁ pprove.

o o] YGRS

a Supplemental Truut Decd in the form of the pri

puch modlizcatlonﬂ (if any) as the Directors may |t
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2.

THAT the Memorsndum of Assoclation of the Company e

altered by the addition thereto immediately after paragraph

k(L) of Clause 3 titereof of the following new paragraph to be

paragraph (LL) of Clause 3 thereof:-

w(LL) To guarantee, support or secure, whether
by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital
of the Company or both such methods, the performance
of any contracts and obligations of, and the
repﬁyment or payment of the capital or principal
amounts of and premiﬁms (if any), interest and
dividends on any shares debentures or other
gecurities of any person, firm or <:orn}')r=w.f1;5r_1
including (without limiting the generality of the

foregoing) any company which is for the time being

" the Company's holding company (within the meaning

of Section 154 of the Companies Act 1948) or another
subsidiary (within the meaning of the said Section)
of the Company's holding company or is otherwise

asgoclated with the Company in business."”

——



f

D THAT notwithstanding anything contained in -he Articles of Association of
the Company the directors shall have power to cause the Company to guorantee,

support, or secure, whether by personal covenant or by mor tgaging or charging all F’
.

or any part of the undertaking, property and assets (present and fulure) and ‘ <

uncalled capital of the Company or both such methods, the performance of the e

obligations of and repayment or payment of the capital or principal amounts of
and premiwns (if any), interest and dividends on any shares debentures or other
securities of any person. firm or company including (without limiting the
generality of the foregoing) aﬁ§ oompany vhich is for the time being the Company‘a‘3
holding company (within the mean.ng of Section 154 of the Companies Act 1948)
or another subsidiary (within the meaning of the said Section) of the Company's
holding company or is otherwise associated with the Company in business without
any restriction or limitation and any Director of the Company may vote and be
counted in a quorum on any resolution regarding any such guarantee or charge or
other deed or document notwithstanding that hé is also a director of the person,
firm or Company so guaranteed or supported or secureq or otherwise concerned or
interested in such matter and this Resolution shall have over-riding effect as
against the Articles of Association.and accordingly shall operate by way of

amendment to the Articles of Association of the Company to any extent necessary
to give full effect thereto. "
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No. 670047

THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARFZS

Firth Brown Limited /

Memorandum

NEW

Articles of Aggociation

(ddopted by Special Resolution passed on the 23rd January, 1974)

Incorporated the 14th day of September, 1960.

BRrOOMHEAD PYE-SMITH & REaD,
14 George Street,

ChaffialAd
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CERTIFICATE OF INCORPORATION

1 Hereby certify that FIRTH BROWN LIMITED is this
day Incorporated under the Companies Act, 1948 and that the

Compary is LIMITED.

Given under my hand at London this Fourteenth day of

September One Thousand Nine Hundred and Sixty.

J. H. DAVIES,

Assistant Registrar of Companies.
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Memoranvum of Aggociation

— OF

FIRTH BROWN LIMITED \/

1. The name of the Company is “Fir1q BROWN LIMITED”.

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

England.

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

(o) To acquire such part of the assets and undertaking of
Thos. Firth & John Brown Limited in the United
{ingdom and elsewhere as comprises—

)

(in)

the manufacture of and dealing in steel ingots and
a wide range of rolled forged and cast products,
inchiding bars and billets of alloy and carbon steels
for the general engineering trades, forgings for the
marine, chemical, electrical and mechanical engin-
eering industries, wear-resisting castings, high-
speed steels and tool steels, hardened steel rolls,
alloy steel rings and heavy engineering plant such
as presses and mills, stainless steel ingots and other
products, and

all land buildings plant and machinery used in con-
nection therewith,

and for the purpose of such acquisition to enter into
such agreements or arrangements as may be necessary
or expedient.




(8)

(o)

()

ii

To carry on all or any of the trades or businesses of
manufacturers of and dealers in steel ingots rolled
forged and cast products, including bars and billets of
alloy and carbon steels for the general engineecring
trades, forgines for the marine, chemical, electrical and
mechanical engineering industries, wear-resisting cast-
ings, high-speed steels and tool steels, hardened steel
rolls, alloy steel rings and heavy engineering plant such
as presses and mills, stainless steel ingots and other
products. )

To carry on all or any of the trades or businesses of
manufacturers and merchants of steel, file, saw and
edged tools and machinery and metal goods and articles
of all descriptions, and all or any of the trades or busi-
nesses of iron masters, iron workers, iron founders, steel
workers, steel refiners, steel converters, brass founders,
manufacturers of and dealers in any other metals,
minerals or mineral alloys, ordnance, weapons, anupuni-
tion, armaments, steam, gas, electrical, oil, petrol or
other engines, and metal goods, and articles of all
descriptions, metal polishers, colliery owners, coal mer-
chants, manufacturers and vefiners of and dealers in
all products of the carbonization of coal, quarry owners,
metallurgists, smelters, engineers, tin-plate workers,
mechanical engineers, brick makers and general mer-
chants and factors.

To carry on any other trade or business of any descrip-
tion which may be capable of being advantageously or
conveniently carried on in connection with or ancillary
to any of the above, or calculated directly or indirectly
to enhance, develop or render more profitable any part
of the Company’s business or any of its assets, property
or rights.

(®) To purchase, acquire, rent, build, construct, equip,

execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences
of all kinds, whether for the purposes of the Company
or for sale or hire to or in return for any consideration
from any other company or persons, and to contribute
to or assist in the carrying out or establishment, con-
struction, maintenance, improvement, management,
working, control or  superintendence thereof
respectively.



(F)

(G)

(=)

(1

0]

(x}

i

To subscribe for, underwrite, parchase, or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and evidences of indebtedness
or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
bersons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or
interest any properly or assets or amy concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought exped-
ient, and to make experiments and tests and to carry
on all kinds of research work.

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock
or other securities of any description.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills
of exchange, promissory notes, and other negotiable or
transferable instruments.

‘To amalgamate or enter into partnership or any joint
purse or profif-sharing arrangement with and to co-
operate in any way with or assist or subsidize any com-
pany, firm, or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property suit-
able for the purposes of the Company.

To promote or concur in the promotion of any com-
pany, the promotion of which shall be considered
desirable.

e
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(L) To lend money to and guarantee the performance of the contracts or

(LL)

(M}

()

(0

()

(@)

obliga%ions of any company, Iirm or percon, and the payment and

repayment of fthe capital and principal of, and dividends, interest,

or premiums peyable on, any stock, shares and securities of auy

company, whether having objects similar to those of this Compuny

or not, and to give all kinds of indemnitizs,

To guarantee, support or secure, whether by personal covenant or

by mortgaging or charging all or any part of the undertaking,

property and assets (present aad future) and uncalled capital of

the Company or both such methods, the performance of any contractz

and obligations of, and the repayment or payment of the capital or

principal amounts o and premiums (if any), interest and dividends

on any shares debentures or other securities of any person, firm

or company, including (without limiting the generality of the

foregoi ng) any company which is for the time being the Company's

holding company {within the meaning of Serction 154 of the Companies

Act 1948) or another subsidiary (within the meaning of the said

Section) of the Company's holding company ¢r is otherwise associated

with the Company in business.

To sell, lease, grant licences, easenents and other rights over, and

‘in any other manner deal with or dispose of the undertaking, property,

acsets, rights and effects of the Company or any part thereof for such

consideration as may be thought fit, and in particular for stocks,

shares or zecurities of any other coﬁpany whether fully or partly

paid up.

To procure the registration or incorporation of the Company in or

under the laws of any place outside England.

To subscribe or guarantee money for any national, charitable,

venevolent, public, general or useful object or for any exhibition,

or for any purpnse vhich may he considered likely directly or indirectly

to further the objects of the Company or the interests of its members

To grant pensions or gratuities to any employees or ex~employees and to

officers and ex-officers {ineluding Directors and ex-Directors) of the

Company or its predecessors in business, or the relations, connections
or dependants of any such peisons, and to establish or support

associations, institutions, clubs, funds and trusts which may be

considered calculated to benefit any such persons or otherwise advance

the interests of the Company or of its members, and fo establish and
contribute to any scheme for the purchase by trustees of shares in the

Company to‘be held for the bensfit of the Company's cmployees, and to

lend money- to the Company's employces to enable them to purchase shaves

of the Company and to formulate and carry into effect amy scheme for
sharing the profits of the Company with its employees or any of thet

To do all or any of the things and matters aforesald in zny part of

the world, and either as principaiz, agents, contractors, trustees <f

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

®) To do all such other things as may be considered to be
incidental or conducive to the above objects or any of
them,

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

4. The liability of the members is limited.

5. The share capital of the Company is £12,500,000 divided into
12,500,000 shares of £1 each.

The origina} share capital of the Company was £100 divided into 100 shares
of £1 each. :

By Ordinary Resolution passed on 15th March, 1962, the authorised shate
capital was increased to £12,500,000 by the creation of a further 12,499,900 Ordinary
Shares of £1 each.
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WE, the several persons whose names and addresses.are subacribed,
are desirous of being formed into a Company, in pursnance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective names,

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each

o

Subscriber
S. A, SKINNER, One
59-67 Gresham Street,
London, E.C.2.
Clerk.
J. A. SMITH, One
59-67 Gresham Street,
London, E.C.2.
Clerk,
Total Shares taken ... Two

DATED the 6th day of September, 1960.

WITNESS to the above signatures : —
J. BOWER,
59-67 Gresham Street,
London, E.C.2.

Clerk,



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

FIRTH BROWN LIMITED

Passed 15th March, 1962.

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held at
Atlas Works, Shefficld, on Thursday the 15th day of March, 1962,
the sub-joined Resolution was duly passed as an ORDINARY

RESOLUTION:

RESOLUTION

Tuar the authorised share capital of the Company be
increas%c(l)grom £100 divided into 100 Ordinary Shares of £1 each
to £10,000,000 by the creation of a further 9,999,900 Ordinary
Shares of £1 each such shares being created with a view to the

acquisition of part of the undertaking of Thos. Firth & John
Brown Limited and that such authorised share capital be further
incicased by the creation of an additional 2,500,000 Ordinary

Shares of £1 each.
R. M. N, GRAY,

Secretary.

A
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

SPECIAL REF/DLUTION

FIRTH BROWN LOMITED

Passed on the 23rd January, 1974

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held at
Atlas Works, sheffield on the 23rd January, 1974 the following
Resolution was passed as a SPECIAL RESOLUTION:

THAT the tegulations contained in the printed document
submitted to the meeting and for the purpose of identification
signed by the Secretary of the Company be and they are hereby
adopted as the Articles of Association of the Company to the
entire exclusion of all the existing Articles of Association.

G. D. WRAGG,
Secretary.
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THE COMPANIES ACTS 1948 To 1567

COMPANY LIMITED BY SHARES

NEW
Articles of Aggorciation

— o — (
FIRTH BROWN LIMITED /

(Adopted by Special Resolution passed on the 23rd January, 1974)

PRELIMINARY.

1. The regulations in Table A in the First Schedule to the Table A not to
Companies Act, 1948 shall not apply to the Company. apply-

2. In these presents (f not inconsistent with the subject or Interpretation.
context) the words standing in the first column of the table next here-
inafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS MEANINGS

The Statutes ... The Companies Acts 1943 to 1967 and every
other Act for the time being in force concern-
ing companies and affecting the Company.

These presents ... These Articles of Association as originally
framed or as from time to time altered by
Special Resolution.

Office ... ... 'The registered office of the Company.
Seal ... 'The Common Seal of the Company.
The United

Kingdom ... Great Britain and Northern Jreland.
Month ... ... Calendar month.
Year ... Calendar year.

e bt i R R
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Capital.

Issue f shares.

Redeemable
preference shares.

WORDS MEANINGS
In writing ... Written or produced by any substitute for
writing or partly one and partly another.
Dividend ... Dividend and/or bonus.
Paid . Paid or credited as paid,

The expressions “debenture” and “debenture-holder” shall
include “debenture stock” and “debenture stockholder”.

The expression “Secretary” shall include any person appointed
by the Directors to perform any of the duties of the Secretary and
where two or more persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock, and the words “share” and “share-
holder” shall be construed accordingly.

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

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

CAPITAL.

3. The share capital of the (\gépany at the date of the
adoption of these presents is £12,500,000 divided into 12,500,000
Ordinary Shares of £1 each,

4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated only in the
manner provided by the next following Article), any share in the
capital of the Company may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard to divi-
dend, ?eturn of capital, voting or otherwise, as the Company may
from time to time by Ordinary Resolution determine (or, failing any
such determination, as the Directors may determine) and subject to
the provisions of the Statutes the Company may issue preference
shares which are, or at the option of the Company are liable, to be
rede.emed on such terms and in such manner as the Company before
the issue thereof may by Special Resolution determine.
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VARIATION OF RIGHTS,

_ 3. Whenever the share capital of the Company is divided into
dxift?rent classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated
etthf:r with the consent in writing of the holders of three-fourths of
the 1ssu?=d shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or
ellbrogated either whilst the Company is a going concern or during or
in coptemplation of a winding up. To every such separate General
Meetmg all the provisions of these presents relating to General Meet-
ings of the Company wnd to the proceedings thereat shall mutatis
mutandis apply, except that the necessary quorum shall be two persons
at least holding or representing by proxy one-third in nominal
amount of the issued shares of the class (but so that if at any
adjourned meeting a quorum as above defined is not present, any two
holders of shares of the class present in person or by proxy shall be
a quorum) and that any holder of shares of the class present in person
or by proxy may demand a poll and that every such holder shall on
a poll have one vote for every share of the class held by him. The
foregoing provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares
of any class as if the shares concerned and the remaining shares of
such class formed separate classes.

6. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as tegards participation in the profits or
assets of the Company in some or all respects pari passu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL.

7. The Company may from time to time by Ordinary Resolu-
tion increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

8 All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

How special
rights of shares
may be varied,

Creation or issue
of further shares.

Power to
increase capital,

Rights and
liabilities
attached to noew
shares,
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Power 1o
consolidate shares,

Power tc
cancel shaves,

Power to
sub-divide
shares,

Adjustments on
consolidation.

Power to
reduce capital,

Shares at disposal
of Direclors,

9, (o) The Company may by Ordinary Resolution--

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

(2) 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
capital by the amount of the shares so cancelled,

(3) Sub-divide its shares or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), 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
or other special rights over, or may have such deferred
rights, or be subject to any such restrictions as com-
pared with the others as the Company has power to
attach to unissued or new shares.

(8} Upon any consolidation of fully paid shares into shares of
larger amount the Directors may settle any difficulty which may arise
with regard thereto and in particular may as between the holders 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 holder (or joint holders) being consolidated with
shares registered in the name of another holder {or joint holders} may
make such arrangements for the allocation, acceptance or sale of the
consolidated share and for the distribution of any moneys received in
respect thereof as may be thought fit and for the purpose of giving
effect thereto may appoint some person to transfer the consolidated
share or any fractions thereof to the appropriate person and to
receive the purchase price thereof and any transfer executed in
pursuance thereof shall be effective and after such transfer has been
registered no person shall be entitled to question its validity,

10.. Subject to confirmation by the Court, the Company may
b.y Special Resolution reduce its share capital or any capital redemp-
tion reserve fund or share premium account in any manner.

SHARES,

: hll. 'All unissued shares in the Compeny shall be at the disposal
of the Directors and they may allot, grant options over or otherwise
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d‘SPOSB. of them to such persons, at such times and on such terms as
they think proper.

_ 12, The Company may exercise the powers of paying commis-
sions conferred by the Statutes.
the commission paid or agreed to be paid shall be disclosed in the
manner required by the Statntes, and such commission shall not
exceed 10 per cent. of the price at which the shares in respect of which
fhe commission is paid are issued. Such commission may be satisfied
in whole or in part by the allotment (if so agreed) of fully or partly

paid shares. The Company may also on any issue of shares pay such
brokerage as may be lawful,

13. Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
presents or by law otherwise provided) any other right in respect of
any share, except an absolute right to the entirety thereof in the
registered holder.

CERTIFICATES.

14. Bvery certificate for shares or debentures shall be issued
under the seal but need not be signed or counter-signed save to the
extent that the terms and conditions for the time being relating to
any debentures require the certificates in respect thereof to be signed
or countersigned.

15. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within one month after allotment or lodgement of transfer (or within
such other period as the terms of issue shall provide) one certificate for
all his shares of any one class or (upon payment of such sum not
exceeding 5p for every certificate after the first as the Directors shall
from time to time determine) several certificates, each for one or more
of his shares of any one class. Provided that the Company shall not
be bound to register more than three persons as the joint holders of
any shares (except in the case of executors or trustees of a deceased
member) and in the case of 2 share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of such persons shall be

sufficient delivery to all.

Power to pay
commissions

'The rate per cent. or the amount of and brokerage,

Exclusion of
equities,

Certificates to
be scaled

issuec of Share
criificates.
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Balance
Certificates.

Rengwal of
Certificates,

Calls,

Time when
made,

Liability of
joint holders,

Interest on Calls,

Sums duc on
pllotment to be
treated ns calls,

16, Where a member transfers part only of the shares com-
prised in a share certificate the old share certificate shall be cancelled
and a new share certificate for the balance of such shares issued in

lieu without charge.

17. I a share certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding 5p and on
such terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the Company in investigating evidence as
the Directors think fit.

CALLS ON SHARES.

18. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium)
and not by the terms of issue thereof made payable at fixed times.
Each member shall (subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the Com-
pany at the time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as the Directors
may determine.

19, A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
may be made payable by instalments.

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

1. If asum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at sach rate (not
exceeding 10 per cent. per annum) as the Directors determine but the

Directors shall be at liberty in any case or cases to waive payment of
such interest wholly or in part.

22, Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allotment or at any fixed date shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or other-
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wise shall apply as if such s _
duly made and notified, wm had become payable by virtue of a call

23. The Directors
between the holders

times of payment,

may on the issue of shares differentiate
as to the amount of calls to be paid and the

. '24. "The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro ranto the liability upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (not

exceeding 6 per cent, per annum) as the member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN.

25. I a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have accrued.

26. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance there-
with the shares on which the call was made will be liable to be
forfeited.

27. 1If the requirements of any such notice as aforgsaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all cails and
interest and expenses due in respect thereof has been made, be' for-
feited by a resolution of the Dirzetors to that effect. Such.forfexture
shall include all dividends declared in respect qf the forfeited share
and not actually paid before forfeiture. The Directors may accept a

surrender of any share liable to}be forfeited hereunder.
28. A share so forfeited or surrendered shall become t.he
Pr0pert'y of the Company and may be sold, re-allotted or ot.herwxse
disposed of either to the person who was before such forfeiture or

Pawer to
differentiate,

Payment in
advance of calls

Notice
requiring pay-
ment of calis.

Notice to state
time and place
for payment.

Forfeiture on
non-compliance
with notice,

Surrender in lien
af forfeiture.

Sale of shares
forfeited or
surrendered.




surrender the holder thersof or entitled thereto or to any other person
upon such terms and in such manner as the Dlr.ector.s _shall think fit
and at any time before @ sale, re-allotment or disposition the forfei.
ture or surrender may be cancelled on such terms as the Directors
think fit, The Directors may, if necessary, authorise some person fo
transfer a forfeited or surrendered share to any such other person as

aforesaid.

Rights_and 29, A member whose shares have been forfeited or surrendered

B mbors of e shall cease to be a member in respect of the shares but shall notwith-

shares huve o standing the forfejture or surrender remain liable to pay to the

susrendered, Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares
with interest thereon at 10 per cent. per annum (or such lower rate as
the Directors may approve) from the date of forfeiture or surrender
until payment but the Directors may waive payment of such interest
either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of
forfeiture or surrender.

Company's lien. 30. The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien and charge on all
shares (other than fully paid shares) standing registered in the name
of a single member for all the debts and liabilities of such member or
his estate to the Company and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest in any person other than such member and whether the
period for the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debis or
liabilities of such member or his estale and any other person, wlether
a member of the Company or not. The Company’s lien (f any) on a
share shall extend to all dividends payable thereon. The Directors

may resolve that any share shall for some specified period be exempt
from the provisions of this Article.

Sulg of shages 3L The Company may sell in such manner as the Directolo
think fit any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently
paye?ble nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notic.s of intention to sell in default shall have been given

:; the holder for the time being of the share or the person entitled
ereto by reason of his death or bankruptey.
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32, 'The net proceeds of such sale after payment of the costs of
such sale .sha.ll be applied in or towards payment. or satisfaction of the
debts or liabilities in respect whereof the lien exists so far as the safne
are presen'tly payable and any residue shall (subject to a like lien for
de_bts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time oi: the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser,

' 33. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the Company
on a date siated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the
share. Such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or
disposal thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound
to see to the application of the purchase money (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES.

34.  All transfers of shares may be effected by transfer in writing
in the usual common form {or in such other form as the Directors may

accept) and may be under hand only.

35. The instrument of transfer of a share shall be executed by
or on behalf of the transferor and the transferor shall be deemed tf’
remain the holder of the share until the name of the traqsferee is
entered in the register of members in respect thereof. Provided that
in the case of a paxtly paid share the instrument of transfer must also

be executed by or on behalf of the transferee.

36. The Directors may in their absolute fliscretion and withou;
assigning any reason therefor declin'e to register .alxzy t;rlaxﬁsfe?t hon
shares. I the Directors refuse to register a transfer ¢ eg s ; ‘vt? ; 11le
two months after the date on which the transfer was lodged with

Company send to the ¢ransferee notice of the refusal.

Application_of
proceeds of
such sale,

Title to shares
forfeited or
surrendered or
sold to salisly
a lien,

Form of transfer.

Execulion.

Directors’ power
lo decline to
register,
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Fee payabls

Deposit of
transfer,

Suspension of
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Fee for
Registration of
Probate,

Renunciation
of allotment,

"Eransmission on
death.
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37. The Directors may decline to recognise any instrument of
transfer unless—

(A} Such fee (not exceeding 13p) as the Directors may from
time to time require is paid to the Company in respect
thereof; and

(8) The instrument of transfer is deposited at the Office or
such other place as the Directors may appoint accom-
panied by the certificate of the shares to which it relates
and such other evidence as the Directors may reason-
ably require to show the right of the transferor to make
the transfer (and if the instrument of transfer is executed
by some other person on his behalf, the authority of that
person so to do); and

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

All instruments of transfer which are registered may be retained by
the Company.

38. The registration of transfers may be suspended at such
times and for such period as the Directers may from time to time
determine and either generally or in respect of any class of shares:
Provided that the Register of Members shall not be closed for more
than thirty days in any year.

39. 1In respect of the registration of any probate or letters of
administration or certificate of marriage or death or notice in lieu of
distringas or power of attorney or other document relating to or
affecting the title to any share or for making any entry in the Register
of Members affecting the title to any share there shall be paid to the
Company such fee (not exceeding 13p) as the Directors may from
time to time require or prescribe.

40. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES.

41. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, 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



)f

'

liability in respect of any share held by him.

42. Any person becoming entitled to a share in consequence of
the death or .bankruptcy of 2 member (upon supplying to the Com-
pany such evidence as the Directors may Teasonably require to show
hls'txtle to Fhe share) may subject as hereinafter provided either be
regl.ster-ed himself as holder of the share upon giving to the Company
notice m writing of such his desire or transfer such share to some
other person. All the limitations, restrictions and provisions of these
presents 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 bankruptey of the member had not

occurred and the notice or transfer were a transfer executed by snch
member.

43. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages to which he wou.d be entitled if he were the registered
holder of the share except that he shall not be entitled in respect
thereof to exercise any right conferred by membership in relation to
meetings of the Company until he shall have been registered as a
member in respect of the share.

STOCK.

44, The Company may from time to time by Ordinary Resolu-
tion convert any paid-up shares into stock or reconvert any stock into
paid-up shares of any denomination.

45. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulation§ as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred (or as near the.reto as
circumstances admit) but no stock shall be transferable except in such
anits (not being greater than the nominal amount of the: shares fx:om
which the stock arose) as the Directors may from time to time

determine,

Registration of
executors and
trostees in
bankruptey,

Rights of
unregistered
exectutors and
trustees.

Power to
convert into stock,

Transfer of stock.
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46. The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages as
regards dividend, return of capital, voting and other matters as if they
held the shares from which the stock aTose; but no such privilege or
advantage (except as regards participation in the profits or assets of
the Company) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage,

GENERAL MEETINGS.

47 An Annual General Meeting shall be held not more than
eighteen months after the incorporation of the Company and sub-
sequently once in every year, at such time (within a period of not more
than filteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined by the Directors,
All other General Meetings shall be called Extraordinary General
Meetings.

48. The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

49, An Annual General Meeting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a resolution of which special notice has been given to
the Company, shall be called by twenty-one days’ notice in writing at
the least, and any other General Meeting by fourteen days’ notice in
writing at the least (exclusive in ejther case of the day on which it is
served or deemed to be served and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company: Provided
that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been
duly called if it is so agreed—

(a) In the case of an Annual General Meeting, by all the
members entitled to attend and vote therzat; and

@ In the case of an Extrardinary General Meeting by 2
majority in number of the members having a right {0
attend and vote thereat, being a majority together
holding not less than 95 pet cent. in nominal value of
the shares giving that right.



Provided also that the accids
the non-receipt of notice by any

. . erson enti - non-receipt of
invalidate the proceedings at anyp entitled thereto shall not 2onTeceipto

notice,
General Meeting,

50. (a) Every notice callin
place and the day and hour of
with reasonable prominence in
member entitled to
attend and vote inst
of the Company,

8 a General Meeting shall specify the Contents of notice,
the meeting, and there shall appear
every such notice a statement that a
attend and vote is entitled to appoint a proxy to
¢ad of him and that 4 proxy need not be a member

(B) Inlthe case of an Annual General Meeting, the notice
shall also specify the meeting as such,

(c) In the case of any General Meeting at which business L
other than routine business is to be transacted, the notice shall specify
the general nature of such business; and if any resolution is to be
proposed as an Extraordinary Resolution or as a Special Resolution,
the notice shall contain a statement to that effect.

3l. Routine business shall mean and include only business g e business R
transacted at an Annnal General Meeting of the following classes, that O
is to say:— ‘

(A) Declaring dividends;

(8) Reading, considering and adopting the balance sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to the 1 o
balance sheet; JJ

(c) Appointing Auditors and fixirg the remuneration of
the Auditors or determining the manner in which such
remuneration is to be fixed;

(D) Appointing or re-appointing Directors to fill vacancies
arising at or immediately following the meeting on
retirement by rotation or otherwise.

i equisition of members in Cienlation of
52. The Directors shall on the 1eq Clranlation

accordance with the provisions of the Statutes, but subject as therein resolutions, etc.
provided—
(a) Give to the members entitled to receive notice of the

next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be

moved at that meeting;
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(®) Circulate to the members entitled to have notice of any
General Meeting, any statement of not more than ong
thousand words with respect to the matter referred to
in any proposed resolation or the business to be dealt
with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS,

53. No business shall be transacted at any General Meeting
unless a quorum is present. Two members present in person or by
proxy shall be a quorum for all purposes.

54. If within half an hour from the time appointed for a
General Meeting a quorum is not present, the meeting, if convened
on the requisiticn of members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day and at such other time and
place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes fr>m the time
appointed for holding the meeting, the members present in person
or by proxy shall be a quorum.

55. The Chairman of the Directors, failing whom the Deputy-
Chairman, shall preside as chairman at a General Meeting. Tf there
be no such Chairman or Deputy-Chairman, or if at any meeting
neither be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the Directors present shalt
choose one of their number {or, if no Director be present or if all
the Directors present decline to tuke the chair, the members present
shall choose one of their number) to be chairman of the meeting.

56. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to timp and
from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meet-
ing. Save as aforesaid, it shall not be necessary to give any notice

of an adjournment or of the business to be transacted at an
adjourned meeting.

57. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands of the members present
in person and entitled to vote unless a poll is (before or on the
declaration of the result of the show of hands) demanded by either—
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(a) the chairman of the meeting; or

(B) not less than three me i
. , mbers present in person
proxy and entitled to vote; or ’ o

(c) a member or ?nembers present in person or by proxy
and representing not less than one-tenth of the total

voting rights of all the members having the right to
vote at the meeting; or

(D) a member or members present in person or by proxy
and holding shares in the Company conferring a right
to voie at the meeting being shares on which an aggre-
gate 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,

A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by the
chairman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded for or against such resolution.

58. If a poll is duly demanded (and the demand be not with-
drawn), it shall be taken in such manner (including the use of ballot
or voting papers or tickets) as the chairman of the meeting may
direct, and the result of a poll shall be deemed to be the resolution
of the meeting at which the poll was demanded, The chairman of
the meeting may (and if so directed by the meeting shall) appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.

59. Tn the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the shm_:v of
hands takes place or at which the poll is demanded shall be entitled
to a second or casting vote.

60. A poll demanded on the election of a chairman or on a
questicn or adjonrnment shall be taken forthwith. A poll demanded
on any other question shall ¢ siken eith'er immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the chairman may direct. No notice need

be given of a poll not taken immediately.

How poll to be
taken,

Chairman’s
casting vote,

Time for taking
a poll.
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61. The demand fora poll shall not prevent the continuance of
a meeting for the transaction of any business pther than the question
on which the poll has been demanded.

VOTES OF MEMBERS,

62. Subject to any special Tights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present jn
person or by proxy shall have one vote for every £1 in nominal
amount of the shares of which he is the holder.

63. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose senjority shall be determined by the order in which the names
stand in the Register of Members in respect of the joint holding.

64. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis or other person in the nature of a committee or curator bonis
appointed by such court, provided that such evidence as the Directors
may require of the authority of the person claiming to vote shall have
been deposited at the Office 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.

65. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or by proxy
or to exercise any privilege as a member unless all calls or other sums
presently payable by him in respect of shares in the Company have
been paid.

66. No objection shall be raised as to the admissibility ol any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes. Any such
objection shall be referred to the chairman of the Meeting whose
decision shall be final and conclusive.

67. On a poll votes may be given either personally ot by proxy
and a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.
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68, OxXy i not
8. A proxy need not be 4 member of the Company. Prony noed not
be a member,

6. An instrument appointing a proxy shall be in writing in the rom of proxies.

usual common form or in any other form which the Directors may
accept and—

(A} in th§ case of an individual shall be signed by the
appointor or by his attorney; and

(B} in the case of a curporation shall be either given under

its common seal or signed on its behalf by an attorney
or officer of the corporation.

The Directors may, but shall not be bound to, require evidence of the

authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

70. An instrument appointing a proxy must be left at such place Deposit of
or places (if any) as may be specified for that purpose in the notice »**
conveninig the meeting or in the instrument of proxy issued by the
Company (or, if no place is so specified, at the Office) not less than
forty-eight hours before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at which
it is to be used, and in default shall not be treated as valid. Provided
that an instrument of proxy relating to more than onme meeting
(inclading any adjournment thereof) having once been so delivered
for the purposes of any meeting shall not require again to be delivered
in relation to any subsequent meetings to which it relates.

71. An instrument appointing a proxy shall be deemed to Effect of proxics.
include the right to demand or join in demanding a poll and shall,
unless the contrary is stated thereon, be valid as well for any adjourn-
ment of the meeting as for the meeting to which it relates.

72, A vote cast by proxy shall not be invalidated by the previfms Jaterveuing death
death or insanity of the principal or by the revocation of the a.ppomt- or, Jnsanily of
ment of the proxy or of the anthority under which the appointment to ta%;ctpr»g;t;s
was made provided that no intimation in writing of sv<h death,
insanity or revocation shall have been received by the Company at
the Office at least one hour before the commencement of the meeting

or adjourned -aeeting or the time appointed for the taking of the poll
at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

ich is a member of the Company may Representatives.

; ration wh :
73.  Any corpora ther governing body authorise such

by resolution of its directors OF 0
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person as it thinks fit to act as its representative at any meeting of the
Company or of any class of members of the Company. The person
so anthorised shall be entitled to exercise the same powers on behalf
of such corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for
the purposes of these presents be deemed to be present in person at
any such meeting if a person so authorised is present thereat,

DIRECTORS.

74. Subject as hereinafter provided the Directors shall not be
less than two in number. The first Directors shall be appointed in
writing by the subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time t. time increase the
minimum number or fix and from lime to time vary a maximum
rumber of Directors.

75. A Director shalt not be required to hold any shares of the
Company by way of qualification.

76. The Directors shall be entitled to such remuneration as the
Company in General Meeting may determine. The Directors’
remuneration shall be deemed to accrue de die in diem.

77. The Directors may pay or repay to any Director all such
reasonable expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors or
General Meetings or otherwise in or about the business of the
Company.

78. Any Director who is appointed to any executive office
(including the office of Chairman or Deputy Chairman) or who serves
on any committee or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Directors may determine.

79. ‘The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disability
benefits to or to any person in respect of any Director or ex-Director
who may hold or have held any executive office or any office of profit
under the Company or any of its subsidiary companies and for the
purpose of providing any such pensions or other benefits to contribute
to any scheme or fund or {o pay premiums.
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"1 B YR
oo ? A Piffﬁér {or alternate Dirgetor) may contract or be power of
imeresied In Lm}wﬂ contract or arrangement with the Company or &ny Dixeﬁfo?s_ 10 Bold
ather si:pmpmy in wiich the Company may be interested and hT)lé gg}fcf"ﬂg"'i‘i‘;‘fjg
an osdee or piace of profit (other than the office of Auditor of the gg&gﬁi’-
Cuapanyy under the Company and he or any firm of which he is a
member nay act in o professional capacity for the Company, or any
such other company and (unless otherwise agreed) may retair; for his

own abselute use and benefit all profits and advantages ageruing to
Him therefrom.

EXECUTIVE DIRECTORS.

i1, {») The Directors may from time to time appoint one or Appointment of
more of their hody to be holder of any executive office, including the %?iifg;%‘r’z
office of Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy or Assistant Managing Director, on such terms

and for such period as they may determine, and the Company may
revoke any such appointment.

in) The appointment of any Director to the office of Chair-~
man or Deputy Chairman or Managing or J oint Managing or Deputy
or Assistant Managing Director shall be subject to termination if he
cease from any cause to be a Director but without prejudice to any
claim for damages for breach of any contract of service betwsen him
and the Company.

(c) The appointment of any Director to any other exceutive
office shall not be subject to termination if he cease from any cause to
be a Director, unless the contract or resolution under which he holds
office shall expressly state otherwise in which event the termination of
his office if he ccase from any cause to be a Director shall be without
prejudice to any claim for damages for breach of any contract Of
service between him and the Company.

%2, The Directers may entrust to and confer upon a Director }E:g;fﬁ\?g
holding any executive office any of the powers exercisable by tl}a;p as Directors,
Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally v_xith or to the.exclusmn of
their own powers, and may from time to time revoke, withdraw, alter

- vary all or any of such powers.

APPOINTMENT AND RETTREMENT OF DIRECTORS.

Statutes which, subject to the provi- g'\;;“ﬁg}fg_“ under

, rovisions of the :
4. Anyp e the effect of rendering any person

sions of these presents, would hav
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ineligible for appointment as a Director or liable to vacate office as
Director on account of his having reached any specified age or of
requiring special notice or any other special formality in connection
with the appnintment of any Director ove." a specified age shall upply
to the Company as if the specified age were eighty years,

84. The office of a Director shall be vacated in any of the
following events, namely:—
(o) If he shall become prohibited by law from acting as a
Director.

(8} If (not being a person holding for a fxed term ar.
executive office subject to termination if he vease from
any cause fo be a Director) he shall resign by writing
under his hand left at the Office or if (being such a
person) he shall tender his resignation and the Directors
shall resolve to accept the same.

(©) If he shall have a receiving order made against him or
shall compound witi: his creditors generally.

(p) If he shall become of unsound mind.

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

APPC ITMENT AND REMOVAL OF DIRECTORS.

85. A member or members holding a majority in nominal value
of the issued shares for the time being conferring the right to vote at
General Meetings of the Company shall have power from time to time
and at any time to appoint any person or persons as a Director or
Directors and to remove from office any Directors howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same, or in the case of a member being a company signed by onc of
its directers on its behalf, and shall take effect upon lodgment at the
Office.

ALTERNATE DIRECTORS.

86. (o) Any Director may at any time by writing under his hand
and deposited at the Office appoint any person approved by thie
Directurs to be his alternate Director and may in like manner at any
time terminate such appointment,
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, ~éot The appomtment of an eiteraate Director shall iso fucze Sacm nanen of
(t'l[}k?lli@ QJ G Elﬂj\¢; i]rlj 3HA%7Y 0 - N . . [ ! ﬂ-prinlmCﬂL
B b ,E;Fwning of any event which if he were a
‘Lfm \"meu wender fiim legally  disquatified from acting as &
e i (znj b mer has a reecving order made wgainst him or com-

AL 15 erecliog i1 o
pv?‘lnigah w uﬁh his qm.ltms senarally, or iy if he becomes of unsound
pind. s appomtment shall also determine ipso facto if his

¥ T s T MR [ ‘ - ) ‘
appolnioer geases fur uny reason to be a Director

( | “? Afl zaltﬁumanf E‘)iw« for b'n-gll {subject to his giving to the Notice.
Compaeny wn address within « vniled Kingdom at which notices
me s o3 nron i e enitied to reeeive notives of meetings of
e Choslom and o aitend and vete as o pireelor at any such meet-
g b i e Uirector appooiung B s not personally present
aud roncraily @l such mesung to perform all fonctions of his
anpointor as o Dircctor and in the absence of his appointor from the
{aied Kingdon he shali be entitled to sign apy resulution in accord-
anee with the provisions of Article 94, An alternate Director siall
pot e s aforesaid) have power w act as a Direcior sior shall he
e Goetned to be o Lirector for the purposes of these presents.

' {1 An alte‘rnate Director may be repaid by the Company Expenses and
cych expenses as might properly be repaid to him if he were a
Direetor and he shall be entitled to receive from the Company such
propurtion ¢if any) of the remureration otherwise payable to his
anpoiiter as sach appointor may by notice in wriling to the Company
{rom i me o time divect, but save as aforesaid he shall not in respect
o sueh appointment be entitled to receive any remuneration from the

Company.

PROCEEDINGS OF DIRECTORS.
Meetings of

«7. The Directers may meet together for the despatch of busi- pirectors.
ness, adjourn and otherwise regulate their meetings as they think fit.
Cuestions arising at any meeting shall be determined by a majority of
vates. In case of an equality of votes the Chairman shall have a Vet
second or custing vote. A Direcior may, and the Secretary on the
reyuisition »f a Iirector shall, at any time summon a meeting .ot' the
Disectors. i shull not be necessary to give notice of a neeiing of Notice.
Diircetors Lo any 1higctor oF alternate Director for the time Leing
absent T1om the United Kingdom.

i, The guorum necessary for the transaction of the business of Quorum.
ihe Directors iy oe fixed by the Directors and urfless so fixed al any
otier pumber saall be fwo. A meeting of the Direston at which 2
gorum is present .hall be competent 10 excreige all powers and

Joocte Cans for tive time being exercisuble by the Directors.
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89, A Director who is in any way, whether directly or indirectly,
interested in a contract or arrangenmeni ov proposed contract or
arrangement with the Company shall declare the nature of his
interest in accordance with the provisions of the Statutes, The nature
of a Director’s interest must be declared by him at the meeting of the
Directors at which the question of e¢ntering into the proposed con-
tract or arrangement is first taken into consideration, or if the Director
wac not at the date of that meeting interested in the proposed
contract or arrangement, then at the next meeting of the Directors
held after he becaine so interested, and in a case where the Director
becomes interested in a contract or arrangement ~fter it is made, then
at the first meeting of the Directors held after he becomes so
interested. Subject to his so disclosing his interest, a Director may
vote in respect of any contract or arrangement in which he is
interested or upon any maltter arising thereout and he may be counted
in a quorum present at any meeting «t which such contract or arrange-
ment is under consideration. A general notice in writing given to
the Directors by any Director to the effect that he is a member of any
specified company or firmt and is to be regarded as interested in any
contract which may thereafter be made with that company or firm,
shall (if such Director shall give the same at a meeting of the Directors
or shall take reasonable steps to secure that the same is brought up
and read at the next meeting of the Dircctors after it is given) be
deemed a sufficient declaration of interest in relation to any contract
so made.

90. Rave as by the next following Article otherwise provided, a
Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shall do so his vote shall not be
counted} nor shall hie be counted for the purpose of any resolution
regarding the same in the quorom present at the meeting, but this
Article shall not apply to any of the following matters, namely :—

() Any arrangement for giving to him any sccurity or
indemnily in respect of money lent by him or obliga-
tions undertaken by him for the bencfit of the Compay.

(8) Any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which he himself has assumed
respunsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security.

(c) Any contract by him to subscribe for or underwrite
shares or debentures of the Company.
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{D) {»‘my }::ontracF Or arrangément with any other company
i which he is interested only as an officer or credi;nr of

or as a shareholder in or heneficially interested in shares
of that company,

(£) Any such scheme or fund as is referred to in Article 79
which relates both to Directors and to employees or ?;
class of employees and does not accord to any Director
as such any privilege or advantage not generally

aceorded to the employees to which such scheme or
fund relates.

The provisions of this Article may at any time be suspended or
relaxed fo e extent and either generally or in respect of any parti-
cular contract, arrangement or {ransaction, and uany particular
contract, arrangement or transaction carried out in contravention of
this Article my be ratified, by Ordinary Resolution of the Company.

91. (o) A Director notwithstanding his interest may be counted
in the quoram present at any meeting whereat he or any other
Director is appointed to hold any office or place of profit under the
Company or whereat the Directors resolve to exercise any of the rights
of the Company (whether by the exercise of voting rights or other-
wise) to appoint or concur in the appointment of a Director to hold
any office or place of profit under any other company or whereat the
terms of any such appointment as hereinbefore mentioned are con-
sidered or varied, and he may vote on any such matter other than in
tespect of his own appointment or the arrangement or variation of
the terms thereof.

(8) Any Director may continue (o be or brcome a director,
managing director, manager or other officer or member of any other
company in which this Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director, managing director, manager or othert
officer or member of any such other company. The Directors may
exercise the voting power conferred by the share§ in any other com-
pany held or owned by the Company, Or exerclsal.ole by them as
directors of such other company, in guch manner in all respects as
they think fit (including the ~xercise thereof in fzu'rour of any reso}u-
tion appointing themselves or any of them directors, managinz
directors, managers or other officers of such company, or voting or

muneration to the directors, managing

providing for the payment of re
directors, managers or other officers of such company), and any

Redxution of
1'cst_r1ctxons on
voting,
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Director of the Company may vote in favour of the exercise of such
yoting rights in manner aforesaid, notwithstanding that he may be oy
be about to be, appointed a director, managing director, manager or
other officer of such other company, and as such is or may become
interested in the exercise of such voting rights in manner aforesaid,

92. The contimiing Directors may act notwithsianding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for the purpose
of summoning General Meetings of the Company, but not for any
other nurpose,

93, If no Chairman» or Deputy Chairman shall have been
appointed, or if at any meeting neither be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be chairman of the meeting,

94. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by one or
more of the Directors. Provided that, wherc a Director has appointed
an alternate Director but is not himself in the United Kingdom, the
signature of such alternate Director (if in the United Kingdom) shall
be required.

95. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed by the
Directors.

96. The meetings and proceedings of any such committes
consisting of two or more members shall be governed by the provi-
sions of these presents regulating the meetings and proceedings of the
Direciors, so far as the same are applivable and are not superseded
by any regulations made by the Directors under the last preceding
Article.

97. All acts done by any meeting of Directors, or of a com
mittee of Directors, or by any person acting as a Director, siall as
regards all persons dealing in good faith with the Company, notwith-
standing that there was some defect in the appointment OF
continuance in office of any such Director, or person acting as afore»
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BORROWING POWERS,

9%.  Subject as hereinafter provided the Directors may exercise
all the powers of the Company to borrow money, and to mortgage or

charge its undertaking, property and

uncalled capital, and to issue

deber?rures and other securities, whether ountright or as collateral
security for any debt, liability or obligation of the Company or of any

third party,

GENERAL POWERS OF DIRECTORS.

99. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in forming and registes-
ing the Company, and may exercise all such powers of the Company
as are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and to
such regulations, being net inconsistent with the aforesaid regulations
or provisions, as may be prescribed by Special Resolution of the
Company, but no regulation so made by the Company shall invalidate

any prior act of the Directors which

would have been valid if such

regulation had rot been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article.

100. The Directors may establish any Local Boards or

Agencies for managing any of the aff

airs of the Company, either in

the United Kingdon. or elsewhere, and may appoint any persons to

be members of such Local Board, or

any Managers or Agents, and

may fix their remuneration, and may delegate to any Local Board,

Manager or Agent any of the powe

:s, authorities and discretions

vested in the Directors, with power to sub-delegate and may authorise
the members of any Local Boards, ot any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appoint-

ment or delegation may be
such conditions as the Directots may
remove any person s¢ appointed, an
delegation, but no person dea}ing in
of any such annuiment or variation s

made upon such terms and subject to
think fit, and the Directors may
d may annul or vary any such

good faith and without potice
hall be affected thereby.

Pawer to
borrow mongy
and give
seCurity.,

General power
of Directors to
manage
Company’s
business,

Power to
establish Local
Boards, etc,
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101, The Directors may from time to time and at any time by
power of attorngy under the seal appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly
or indiregtly by the Directors, to be the Attorney or Attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think
fit, and may also authorise any such Aftorney to sub-delegate all or
any of the powers, authorities and discretions vested in him,

102, The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such

powers shall be vested in the Directors.

103. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
Great Britain, the Channel Islands and the Isle of Man in which the
Company transacts business, a branch register or registers of members
resident in such part of Her Majesty’s dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

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

105. Except to ihe extent permitted by the Statutes no part of
the funds of the Company shall be employed in the subscription {or cr
purchase of or in loans upon the security of shares in the Company
or in any company which is its holding company nor shall the Con-
pany directly or indirectly give any financial assistance for the
purpose of or in connection with a subscription for or purchase of
such shares or make any loan to any of the Dirsctors or to any
director of any company which is its holding company or enter into
any gnarantee or provide any security in connection with any such
loan,
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y SPLCIAL DIRECTORS.
T :I;
106 (A The Direclors
i ; r av ' 3 ; Special L |
: | _ ‘41“ f:i.i;()m may, from {ime to time, appoint any Specidl Birediors. -

) manager or other oilicer or i

o e oecial person in the employment of the Com- §
i pany i0 be a Special Diregtor of the Company. “
1G } :4
tg) The ¢ intmen . i '
. y The appeintment of a person to be a Special Director )

v shall not (save as otherwise agreed between him and the Company)
¥, affectl the terms and copdxtions of his employment by the Company.
whether as regards duties, remuneration, or atherwise, and his office

i1 i1 T

oF a5 @ Special Director shall be vacated not only in the events in which
it is by these presents provided that the office of a Director shall be
D‘;cizltleéd,gs(?; ;fgyuz I:h:oe:;znt of hiS ceasing to be in the employment

fie ) e ; capacity other thau that of a Special

h Dlrfactpx', or in the event of his being removed by a resolution of a
majority of the Directors.

() The appointment, removal, and remuneration of the
ny, Special Directors shall be determined by the Directors, with full
ide powers to make such acrangements as the Directors may think fit; and
the the Directors shall have the right to enter into any contracts on benalf
€IS of the Company or transact any business of any deseription without
OXS the knowledge and approval of the Special Directors, excepting that
uch no act shall be done that would impose any personal liability on any
uch or all of the Special Directors, ejther under the Statutes or otherwise,

except with their knowledge.
nge, () The Special Directors shall not have any right of access
for to the books of the Company exceps with the sanction of the Directozs,

ted, and in calculating the number to form a quoruin at any meeting of
the Directors, the Special Directors present shall not be counted.

\ner
Special Directors shall not be entitled to receive notice of or aitend at
Board Meetings, except When expressly imvited so to do in pursuance
+ of of a resolution of the Directors. A Special Director shall in no case
: be entitled to vote at a Board Meeting,
T OF
a1y
onv
the SECRETARY.
e of . .
any 107. The Secretary shall be appointed by th? Plrectors for such Appointment.
‘into izzn, at such remuneration and upon such conditions as they may
such think fit; and any Secrelary $0 appointed may be removed by them,

hut withont prejudice to any claim he may have for damages for
treach of auy contract of service between him and the Company.
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THE SEAL.

108. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Lirectors or of a
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall (subject
to the provisions of these presents as to certificates for shares or
debentures) be signed by a Director and shall be countersigned by a
second Director or by the H¢ awtary.

AUTHENTICATION OF DOCUMENTS,

109. Any Director or the Secretary or any person appointed by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company ana any resolu-
tions passed by the Company or the Directors, and any books, records,
documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts are
else'vhere than at the Office the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directoss as aforesaid.

110. A document purporting to be a copy of a re<cltion of the
Directors or an extract from the minutes of a meeting of the Diractors
which is certified as such in accordance with the provisions of the
last precedig Article shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such
resolution has been duly passed o1, as the case may be, that such -
extract is a true and accurate record of a duly constitutcd meeting
of the Directors.

DIVIDENDS.

111. The Company may by Ordinary Resolution declare divi-
dends but no dividend shall be payable except out of the profits of the
Company, or in excess of the arnount recommended by the Directors.

112, Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends
shall (as regards any shares not fully paid throughout the period in
respect of which the 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 4 share in advance of
calls shall be treated as paid on the share,



“Share }?remmm Account” and any amount; for the t1me bemg stand«w_

’ of dmd»nds
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}13' I and §Q ff"‘f as in the opinion of the Directors the profits Payment of |
of the Company justify such payments, the Directors may pay the dhvidends,
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 presaribed for the payment thereof and may iso, from time to

TR
e, RO L

time pay to the hoiders of any other class of shares interim dividends hi”‘i
thereon of such amouats and on such dates as they think fit, . %)
114.  Subject to the pravisions of the Statutes, where any asset, Prof ?mﬁfiu;on g;

i} R ’
business or property is bought by the Company as from: a past. date of a buscng;zs& « SO gf X
whether such date be before orafter. the incorporation of the. Com- i

e
SORs

pany the profits and losses thereof as from such date may -af- the :
discretion of the Directors i whole or in part be:carried to revenue. ..
account and treated for all purposes as prohis or losses. of the Com-
pany. Suiject as aforesaid, if any shares or.securities are. purchaaed ‘

cum dividend or interest, such dividend or,interest ‘may, at the discre=
tion of the Directars be: treated- as- revenue, and. it. shall 1ot be o
obligatory to capitalise the same or any, part thereof

115. If the Company shall issue shares at a, premlu;r whethex; Share promiom
for cash or otherwise, the Directors. shall tr'msfer a sum equal to the' ) !

aggregate amount or value of the premivms,to an account to.be called

)
:»."'
4

: 11\ o

\\\\\

116, No dividend or ouher mongys ‘payable.on 01: in respect ofa Eé::diﬁ?grcgg)t o,
share shall bear-interest. as against the Company ‘ |

117. The Directors may deduct, from. any dmdend o other Deduction. ?§ P L
moneys payable to any member onorn. res pect of a. share, al} sums Company, = -
of money (if any) presently payable by hnn ta. the Company ?n,
account of calls or otherwise... -

¢4 “The Directors may. rctaln any. d1v1dend or other moneys Retention. of, i ke
payabiz &z, 0r in respscet of 4 shara on. wbmh‘ he Company has a liet, dividends. L ke
and may- dpply the same in or towmds samfa,ctmn pf the debts, | W
liabilities, or engagements in J:eapect of Whluh the lien exists.- - -

119. The Directors may retain, the d1V1dends payable upon Rfetﬁmgnds ; |
shares in respect of which any person is under the provisions as to the o .
transmission of shares hereinbetore contamed entitled to become &

member, or which any person. is under those prows,ons entitled to_

transfer, until such person shall become a member in 1cspect of such
shares or shal] transfer the.same. .
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120, The payment by the Directors 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 of declaration of such dividend shali be forfeited and shall revert

to the Company.

121, The Company may upon the recommendation of tﬁe

Directors by Ordinary Resolution direct payment of a d1v1dend in

whole or in part by the distribution of specific assets and in partxcu]ar
of paid-up shares or debentures of any other company or in any one
or more of such ways: and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such dletnbu-
tion, the Directors may settle the same as they think exped1ent and i in

particular may issue fractional certificates and fix the value for distri-.

bution of such specific assets or any part thereof and may determine

that cash payments shail be made to any members upon the: footmg :

i

of the value so fixed in order to adjust the rights of all parties.and N

may vest any such specific assets in trustees as may. seem expedlentf

to the Directors. . S

£ ! -z:*-i o

122, Any dividend or other moneys payable in cash on or’ 'in :f ’

respect of a share may be paid by cheque or warrant sent through the‘
post to the registercd address of the member - or person entltled 1

thereto, or, if two or more persons are registered as$ joint, holders’ of

the share or are entitled thereto in consequence of the death or ba_rglg—-_;

ruptey of the holder, to any one of such ‘persons: or to -such person

and. such address as such person or persons may by 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 orjoint
holders or person or persons entitled to the share in consequence of ©
the death or bankruptcy of the holder may direct and payme'lt of the”
cheque or warrant by the banker upon whom it is drawn. shall bea
good discharge to the Company. Every such cheque or warrantshall . .

be sent at the rxsk of the person entitled to. the. money represented

Lhereby

&

123. If two or more persons are reglstered as Jomt holders of-, .
any share, or are entitled jointly to a share in conse.iuence of the

death or bankruptcy of the holder, any one of them may gwe effectual

receipts for any dividend or other moneys payable on or-in respect -

of the share.
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RESERVES,

124. The Directors may from time to time set aside out of the Pewer to carcy
profits of t.he Company and carry to reserye such sums as théy fhiﬁk profit 1o reserve
?éoit:' wl:lt;:hé sa: ttcl)le d{SE:I,:etlon of the Directors, shall be appliga_,ble gtgep]icea(ion of

T Y'P pose to whici, the prQﬁtS of the CQmpany may prOperly reserve,
be a,pplg:d and pending such upplication may either be employed in
the business of the Company or be invested. The Directors may
divide the reserve into such special funds as they think fit, and may
consoh.date mt'o one fund any special funds or any parts of any special Division of
funds into which the reserve may have been divided. The Dité}:tofs speial Binds.

may also without placing the saine to reserve carry forward any power 1o cary
pi‘OﬁtS. : , forward profits,

CAPITALISATION OF PROFITS AND RESERVES.

125. (a) The Company may upon the recommendation of the Power to
Directors by Ordinary Resolution resolve that it. is -desizable to “0
capitalise any sum standing to the credit of any. of the Company’s
reserve accounts (including Share Premium. Account. and Capital
Redemption Reserve Fund) or any sum standing ;tb" the credit of profit .
and loss account or - otherwise available for- distribution, provided
that such sum be not required for paying the dividends.on.any shares:
carrying a fixed cumulative. preferential : dividend; and accordingly - -
that the Directors be authorised and directed to appropriate the sum
resolved to be capitalised to the Ordinary. Shareholders in the Propor- .
tions in which such sum would have been divisible amongst them had
the same -been a distribution of profits by way of dividend ‘on the
Ordinary Shares and to apply such sum on-their bebalf either in or - - ‘
towards paying up the amounts (f any), for the time being. unpaid on
any shares held by them respectively or in paying.updin full unissued

shares or debentures of the: pmpaqynoi a. nominal” am‘ou‘nt,..eq,ua.l to
such sum, such shares or debentures. to be allotted and. distributed
credited as fully ‘paid*f/ﬁp' to.and .amongst them -in the proportion "

f' B . - M -- . . .. C*,* )
aforesaid or partly/in one way and partly.in the-other:. Provided that.
Share Premium. Account and Capital Redem\ptﬁion Reggryg Fund may
only be applied hereunder iri the paying up of unissued shares to be -,

issued as fully paid.

(8} Whenever such. & resolution as aforesaid shallhave been - =
passed the Directors shall make all appropriations _and“a.pglication‘s‘."of capitalisation: "
the sum resolved to be capitalised thereby and all allotments and
issues of fuily paid shares or debentures (if any) and g.en»grélly. shall
do all acts and thihgs required, to give effect thereto, with full power
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to the Directors to make such provision by the issue of fractiong} - =
certificates or by paymeut in cash or by the allotment of shares or

“ debentures Tepresenting fractions upon trust to sell the same and to
distribute the net proceeds of sale in accordance with fractional
entitlements or otherwise howsoever as they think fit for the case of,. = i
shares or debentures becoming distributable in fractions and also to- '
authorise any person to enter on behalf of all the members interested
into an agreement with the Company providing for the allotment -
credited as fully paid up of any shares or debentures o be issued upon
such capitalisation and any agreement made under such authority, -
shall be efiective and binding on all concerned. ‘ BN
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Minutes. 126. The Directors shall canse Minutes to be méi\c},é in iﬁiibbks fo’i ;
be provided for the purpose— . o . ). :
- (a) ©f all appointments of officers made«m,r.-;‘;zaf‘Dlre‘c:-'cprs. 7

MINUTES AND BOOKS.

e

_(8) Of the names of the Directors presén.4¢ éach meeting .« .,
of Directors and of any committee of Directors. ' |

S I

(c) Of all rqsolutions and proceedings at all mcetingg b‘\‘f'thq
'Compary and of any class of members of the Company .

and of the Directors and of Comimittees of Directors:, -

ey
Tt

Keeping of " 127. The Directors shall duly comply with the provisions of the- ~
registers, etc, . . . R . . o g v ryst 2

Statutes and in particular the provisions in regard to registration-of - -

charges and in regard to keeping a Register of Directors ‘and: -

. . . ” N . i R ) ) 7,

Secretaries, a Register of Members, a Register of Mortgages and..

Charges and a Register of the interests of Directors and members 10{'“:»-5\ j

their farilies in any shares in and debentures of the Company:and its™ Ty

subsidiary companies (if any) dand of its holding Company and’any .+ '

subéidiary of such holding company' and with respect to "spbstaﬁtjgl S

individual interests in sharcs of the Company, and' to the ﬁtﬁ@dpﬁti{}j}n;‘ Lo

and furnishing of copies of or extracts from such Registers:” - ’ Ly,

SNy A S PN SO OT S Ry
" —~ [V

T T L e
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W ae sl .
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, Form af 128. Any register, index, minute book, book of account or other .. ‘
2 segisters, ele. book required by these presents or the Statutes to be kept by or on . .
: behalf of the Company may be kept either by making entriesin bound a

books or by recording them iu any other manner authorised by thel .

Statutes. In any case in which bound books are not used,thej.

N e
T b ma

!

"y
S
i

Directors shall take adequate precautions for guarding against falsi Y
cation and for facilitating its discovery. B /z s
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ACCOUNTS,

129, The boaks of account shall b )

-ne boak -Ount shall be kept at the Office, or at such ctios
other place within Great Britain as the Directors think fit, and shall lr"‘l’m'tl?n ;
always be.npen to the fnspection of the Directors, No member (other
than a Director) shall have any right of inspecting any agscount or

book or document of' the Company except as conferred by statute or
authorised by the Directors, ;

130._ .The Directors shall from time to time in accordance with Presentation of
the provisions of the Statutes cause to be prepared and to be laid """
before a General Meeting of the Company such profit and loss

accounts, balance sheets, group accounts {if any} and reports as - may
be necessary, a

I31. A copy of every balance sheet and profit and loss account Copies of
which is to be laid before a General Meeting of the Company (includ-
ing every document required by law to be annexed thereto) together,
with a copy of every report of the Auditors relating thereto and of the,
Directors’ report shall not less than twenty-one: days -b'\e.fo"re, the date
of the meeting be sent to'every-member of; and every .holder ‘of
debentures of, the Company and to every other person 'who is erititled
. (o Teceive notices from the Company under the provisions of the
Statutes or of these presents. Provided that-this. Asticle shali- not =~ .
reguire a copy of these documents to be sent fo any person of whose
address the Compdny is not aware' or to more than one of joint .~ - °.
holders, but any meniber to whoma cbpy of these documents has not - '
been sent shall be entitled to receive a copy free of c‘h‘a;ge on'applica-
tion at the Office. ' : S

LN
il iy

| AUDITORS.

0

132. Subject to the pro‘)isions of \the‘ Statutes, all acts done by -},’;‘iﬂf}gﬂgfﬂgﬁ

any person acting as an Auditor shall, as rqgjcltrds all persops dealing spite of some
in good faith with the Company, be valid, notwithstanding that f;her.e T
was some defect in his appointment or that he was at the tim2 of his
appointment riof-f%iualiﬁed for appointgie.nt.

133. The Auditor shall be entitled to gg‘f.tend any General Meg;- Ao di;% o5 right
ing and to receive all riotices of and other comn:mnica}/}iong felatmg to g‘élc{:is"é‘:ﬁdmd
any General Meeting which any member is ent_;tled}qg_;ecc;mp, and t;o‘%,enk Jnd
be heard at any General Meeting on any part‘of-tue’ business of the Migg{:és_

meeting which concerns him'as Auditor. -
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NOTICES.

134, Any notice or document may be served by the Company
on any member either personally or by sending it through the post in
a prepaid letter addressed to such member at his registered agldf‘eiss,-
or (if he has no registered address within the Upited Kingdom) to the

wJdress, if any, within the United Kingdom supplied by him to the o

Company as his address for the service of notices. ice
other document is serverl by post, service shall be deemed to be
effected at the expiration of twenty-four hours after the time when’
(he cover containing the same is posted, and in-proving such service

Where a notice'or

it shall be sufficient to prove that such cover was::ptoperly addressed, .

stamped and posted.

135. In respect of joint holdings all nctices shall be ‘given'to."
that one of the joint holders whose name stands first in the Register
of Members, and netice so given shall be sufficient notice to all the
joint holders. : : : oy

136. A person entitled to a share in consequence of the dqatﬁfdx :_, )

bankruptcy of a member upon supplying to the Comp"aﬁy shch, evis
dence as the Directors may reasonably require to show his title to the -
share, and upon supplying also an address within the. Ugifé@&
Kingdom tor the service of notices, shall be entitled to have served
upon him at such address any notice or document to. Wi
member but for his death or bankruptey would be entitled, and §fich

service shall for all purposes be desmed a sufficient service of ‘such .

notice or document on all persons interested (whe;ther,joiﬁtly w;thor e

as claiming throuph or under him) in the share. Save as, aforésaid -
any notice or document delivered or sent by post to or left at’the-

[
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registered address of any member in pursuance. of these presents; -~
shall, notwithstanding that such member be then dead o1 bankmupt, *.
and whether or not the Company have notice of his death ‘or bank-’ o

ruptcy be deemed to have been duly served in respect of anysbare’,

registered in the name of

137. A member who (having no registered addfes§ witliin the -

United Kingdom) has not supplied to the Company an address within'
the United Kingdom for the service of notices shall st be entitled-
to receive notices from the Company. L

WINDING UP. L

138. If the Company shall be vound up (whethér the hqulda :

tion is voluntay, under supervision, or by she Court), the Liquidater
R

'
I

such member as sole or joint holder. = "~ :
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may, With the authority of an Extraordinary Resolution, divide

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

assets of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds,

and may for such purpose set such valve as he deems fair upon any ,
one or more class or classes of property and may determine how such &
division shall be carried out as between the members or different -
classes of members. The Liquidator may, with the like authority,

vest any part of the assets in trustees upon such trusts for the benefit

of members as the Liquidator with the like authority shall think fit,

and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall. be compelled'to accept

any shares in respect of which there is a lability. ' |

INDEMNITY. .

W

139. Subject to the provisions of and so far as may be Indemnity of
. 5 . o B T Directors. -and
permitted by the Statutes, every Director, alternate Director, Auditor, officers. .
Secretary or 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 execiition and discharge .
of his duties or in relation thereto., - - ' e '

oy

PRIVATE COMPANY, oo
140. The Company is a Privéte Company,- and- accordingly : — %ﬁiﬁigﬁm on -
o : i T . @ Company.
(A}’ The right to transfer shares in the Company shall be
restricted i, the mdnner providéd by these presents. -

(8) The number of niembers of the Company l(no't'i;}plﬁdiﬁg
persons who are in the employment.of the Company
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determination of that
employment to be members of the Company) is limited - S
to fifty: Provided that where two or more persons‘ghold‘;ﬂ e
one or more shates in the Company jqinﬂy,they ~'§ha11 Sl
for the purposes.of this paragraph be treated as a smg‘lev .
member. O S

’ ;. : ',;’, v "\i it,i’? ) - %
(©) No invitation shall be made to tlie publicto subscribe
for any shares or debentures of the Company. o S
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| mpany shall remain a Private CompanY'tﬁs"ff“
: Diref&rls?ngoizse::iocgecﬁneyto register any transfer of shares (m._)t.’
. j being fully paid shares) shall extend to any transfer of fully P?T]dl
. 1 shares and the lien by these presents conferred upon e.\crle;:irl share -(5—1.9'; .
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Number of Company: 670047 éé
/

THE COMPANIES ACTS 1948 t0O 1976

o

COMPANY LIMITED BY SHARES
SPECIAL, RESOLUTION
of

FIRTH BROWN LIMITED

At an Extraordinary General Meefing of the Company held
ét Atlas E\forlé'ﬁs, S;heffie'lc': on "281;1?1‘ October
1982 the f@flowing”resolutioh was‘éﬁ}y passed as a..
. special*ﬁésoluéion cf the Company:—A “

1

SPECIAL RESOLUTION

-THATin
(1) fhc>Capital of the éompany be increased to
o 512,512,500 by the creation of 1,259,600 new -
ordihary shéres of 1p each; ‘W'
/ {2) forthwith upon the gllotment and issug by way of
' rights of 1,250,000 unissued ordinary shares of ip
each to the holders registered immediately pEiOr

te the passing of this resolution of the

12,500,000 issued ordinary shares of £1 each of
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the company, each of the existing issued

12,500,000 ordinary shares of £1 each in the
capital of the company be converted into one
deferred share of £1 the holders whereof shall be
entitled to the following rights:-

(i) no right to receive any dividend;

(1i) on a return of assets on ligquidation or
otherwise the righf to recéiﬁe out of the
assets of the company available for |
distribution amongst the membéfs such a sum
not exﬁeeding the amount ﬁaid up on the
deferred shares as may be available after
payment to the holders of the ordinary shares

¢

cf the amounts pald up on them; and

- S

(iii)no right to receive notice of or to attend or

‘vote at any generél meeting of the company.

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

Chairman
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Form No. 10

KA T

THE COMPANIES ACTS 1948 TO 1976
Notice of increas-) in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do pot write in
thiz binding inargin ' . . » .
' t To the Registrar of Companies For official use Company number

Frwann f
i

{ oy 3 670047

Name of Company
Please complote logibly,

prefornbly in black type, FIRTH BROWN ‘ |
or hold block lettoring. i
* delote if Limited * :
Inappropriate . .. . . . . ;

hereby gives you notice in accordance with section 63 of the Companies Act¢\1 948 that by i
+ deloto s foestinunyd fuctramedioag] [speciat] T resolution of the company dated _29% " October 1982 ;
apprepriate the nominal capital of the company has been increased by the addition thereto of the sum T

of £ 12,500 beyond the registered capitai of £ 12,500,000,
;’:i';’nouce and @ A printed topy of the resolution authorising the increase is forwarded herewith. f
printed copy of the The additional capital is divided as follows: [
resotition authorlsing 'l
the Increasa must ba Number of shares Class or share Nurzinal amount of each share ;
torwardad to the Registzar i
of Companles within i
16 days after the passing . . 1
of the resolution 1,250,000 Ordinary 1p ‘

(If any of the new shares are preference shares state whether they are redeemable or not) ;
The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which ;f
the new sharas have been or are to be issued are as follows: {

To rank pari passu with existing Crdinary Shares.

Piease tick here if
continued overleaf

Signed ’7//‘7\}\”( [DirectorFISecratary] T Date _ 25 - Ocliler (G €, |
|

Presentor’s name, address and
reference (if any): For official use

HERBERT SMITH & CO., |[O¢neral section eI M,
WATLING HOUSE,
35/37 CANNON STREET,

.t . ™. ,
LONDON, EC4M 5SD. L O ROV 1952 :
IR j . L
. - Yy E;ﬂ = W :
Form F126 (No. 10) Ref * lg/Cl o i ""*""’f C‘: : ‘
© Fourmat Pubiishing == IR I
26 Badford Row s

London WC1R 4HE
October 1978
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No. of Company: 67008y $9

THE COMPANIES ACT 1948-1967

COMPANY LIMITED BY SHARE

ORDINARY RESOLUTION
of

FIRTH BROWN LIMITED

At an Extraordinary General Meeting of the Company at Atlas
Works, Sheffield on 28th October, 1982, the following resolution
was duly passed as an ordinary resolution of the Company:-

ORDINARY RESOLUTION

THAT (in addition to any other authority teo allot securities)
the Directors be generally anthorised for a period of six months
from the date of this resolution to allot a total of 5,000,000
ordinary shares of lp each in the capital of the Company e such
persons and on such terms as they think fit.
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Number of Company: 670047 QO

THE COMPANIES ACTS 1948 to 195&]

COMPANY LIMI'TED BY SHARES

SPECIAL RESOLUTION

R of

FIRTH BROWN LIMITED

At an extraordinary general meeting of the Company held at ‘ -
Mmypay HovsE, . INEERELD . | ! ;\\ |
on 23rd. Decembexr 1982 the followxng resolutlon was duly passed '

. as a special resolution of the Company -

SPECIAL RESOLUTION

THAT : ~ ‘
(1) the capital of the Company be increased to £12,§12,625,by 
._'tﬁe creation of 12,500 new ordinary shares of lp each;
(2) forthwith upon the allotment ‘and issue by way of rights

of 12,500 unissued ordinary shares of lp each to the .

holders registered immediately prior to the passing of
this resolution of the 1,250,000 issued ordinary shares
of lp each ofthe Company, each of the existing-issued
1,250,000 ordinary shares of lp each in the capital of the
Company be converted into one deferred share of lp
the holders thereof shall be entitled to the following
" rights:-
(1} no right to receive any dividend;
(11) on a return of assets on liquidation or otherwise
the right to receive out of the assets of the Company
available for distribution amongst the members such a
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sum not exgeeding the amount paid up on the deferré&shares as
may be availlable after payment to the holdexrs of the
ordinary shares of the amounts paid up on them; and

(iii)no right to receive notice of or to attend or vote at any
general meeting of the Company,

(3) in addition to any other autherity to allot securities the s
directors be generally authurised for a period of Six™ months
from the date of this resolut101 to allot a total of 1z, 500
ordinary shares of 1lp each Lu the capital of the Company f
to such persons and on such terms as they think fit.
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ase do not
te inthig
ding margin

\7

ase complete

Notice of increase in nominal capital
Pursuantto seclion 63 of the Companies Act 1948

N
14

To the Regictrar of Companies

For official use Company number
7

Ibly, prelerably FaT7™T
lackiype, or L_ .i __.L_._|l 670047
d block letterlng Mame of Company
il TIRTH BROWN
ate If Limited*
ppropriate e s som
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by Foretirare
ote als. t [BRIFABEANTEEY] [speclal]t resolution of the company dated 23rd December 1982
ropriate
the nominal capital of the company has been increased by the addition thereto of the sum of
te £.125.00 beyond the registered capital 61 £.12,512, 500
 notice and a
ted GIOEV of A printed copy of the resoiution authorising the increase is forwarded herewith
resolutior H H H ¥H .
orising the The additional capital is duwdeq as follows:
ease musthe  pme .
,.Igzg:rd;'mhe f Number of shares Class of share Nominal amount of each share
panies - .
4 15 days 12500 Ordinary Ip
rthe passing
aresolution
w T TR I
(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows
The new shares will be issued subject to the Memorandum and
Articles of Association of the Compa . \
on e onpany Please tick here if
continued overleaf
o as Signed + [Director] [Secretary]t Date v
opriate , : '

Presentor’s name, address and
reference {if any):

BROOMHEADS & NEALS, .
YORKSHIRE INSURANCE HOUSE,
MARKET PLACE, HIGH STREET, ;
SHEFFIELD, S1 1RZ. '

For official use

General saction Post room

REF: (DT

ol

s



COMPANY NO; 670047

THE COMPANIES ACT 1948 T0 1985

COMPANY, LIMITED BY SHARES

SPRECIAL RESOLUTION

FASSED
AT THE ANNUAL GENERAL MEETING
OF FIRTH BROWN LIMITED
HELD AT WESTON HOUSE, MANCHESTER ROAD,
CLIFTON, MANCHESTER, M27 2D

O 25th AUGUST 1987

RESOLUTTION:

"IT WAS RESOLVED that as the company is dormant and has incurred no
income or expenditure, that Section 252 of the Companies Act 1985
shall apply anl accordingly no awditors shall be appointed wntil
guch time as the company becomes non-dormant,”

Chairman of the meeting
Dirsctor

. e i
¢ Q;E\:LA :.e) R ey wit
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COMPANY NO: 670047
THE COMPANIES ACT 1948 TO 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

o

PASSED
AT THE ANNUAL GENERAL MEETING
OF FIRTH BROWN LIMITED
HELD AT WESTON HOUSE, MANCHESTER ROAD, Y
| CLIFTQN,{MANCHESTER, M27 2D

ON 7TH JULY 1989

RESOLUTION : o o

"ip WAS RESOLVED that .as the company +is dormant and has

incurred no income or expenditure, that Section 252 of the

Ccompanies Act 1985 shall. apply  and accordingly no auditors
shall be appointed until 'such time as the company ,becomes
non-dormant.”

A
[

.....i...:.Iigléi&ﬁhﬁs.........;.

s

Chairman of the,meeting)
Director

COMPANIES 1HOUSE
26 JUL 1989
N,

N
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OQPANY N 670047

FIRTH BROWN LIMITED

ELECTIVE RESOLUTIONS

At the Annual General Meeting of the members of the company duly convened
and held at the registered office on 28 February 1992 the following
resclutions were approved as elective resclutions

- ' X
Y . o -1

AN N .
Bléntive Resolution No 1

"That the company dispense with the holding of annual general meetings”.

| Blective Resolution No 2

"That the company d&ispense with the laying of accounts, £inancial
" gkatements, and reports before general meetings".

//.9 Dk_f\/
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