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ij? DAVID TINCOINE STEBBINGS P A

of__GARRARD HOUSE, 31/45 GRESHAM STREET,

in the CITY OF LONDON

w gl dusers: Do solemnly and sincerely declare that I am (%)

“Snpreme Court ™
(or vn Scolluz.] g

a Selicitor of

Solisitor "} “engaged the Supreme Court engaged in the

“in the {ormation
0’

“A porson named

“in the Artioles of forupation

* Association as a
“Director or

*“ Seoratary”, . .
of Trades Union Unit Trust Managers
And that all the requirements of the Companies Aet, 1948, in respect of
matters pracedent to the registrabion of the said Companr and incidental
thersto have been complied with, And X make this solemn Declaration
conscientiously believing the same o bo true and by virtue of the provisions
of the Statutory Declarations Act, 1835.

Declared at_ GARRARD HOUSE, \

31/45 GRESHAM STREET in the

CITY OF LONDCN

the Thirtiethday of . June

one fthousand nine hundred and sixty

- )

Beiore me,

(S o M—.——.. PO, O A,
j - Te——

. -

STEBHIWES,

Rorazd Qhﬁs:. i

Jrol MES

Lo

P ' N e ——
A Cominissioner for Oaths [4 gy Bubllo or

¢ and must not be written “wross.
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Company

STATEMENT OF THE NOMINAL CAPITAL

*“%"%n&w ,j

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.

i

THE NOMINAL CAPITAL of the above named Oompany is £.199

ignature 5....‘ :

Solicitors engaged in the formabion

Description

of the Company.

Dated the, fpirtieth day of June 196_1

NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other

L i Doocwment when the Company is registered and should be signed by an Officer of the

Oompany if uppointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.

Presented by
FRESHEIELDS (TCHR/IS)

GARRARD HOUSE, 31/45 GRESHAM STREET,

e
¢ s

TONDON, E.C.2.

THE SOLICGITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; & Victoria Street, S.W.l;
15 Hanover Street, W.1 ; 55-59 Newhail Street, Birmingham, 3; 31 Charles Street, Cardiff ; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 and 157 Hopo Street, Glasgow, G.2.
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Memorandwm of Asgoriation (€

COMPANY LIMITED BY SHARES.

—— OF ——

LIMITED

1. .The name of the Company is “Trapes Uxtony Uwmir Trust
MawaceRs Liarren”.

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

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

(a)

(b)

To promote, establish, manage and carry on any unit trust

or other trust or pool of or concerning any shares, stocks,
debentures, debenture stoclks, bonds, loans, obligations and
securities issned or guaranteed by any company eonstituted
or earrying on business in the British Isles or elsewhere,
or by any government, sovereign, ruler, commissioners,
publie body or authority supreme, municipal, local or other-
wise, whether at home or abroad, or any property, right or
interest therein,

To carry out all the duties and funetions of and to act as
Manager or Trustee of or Depository for any unit wust or
other trust, or issue of certificates ov instruments evidencing
the right or title of any person, partnership, body of persons
or corporation, or the bearcr of any such certificates or
instruments, to a proporlionate share or interest in any such
shares, stocks, debentures, debenture stocks, honds, loans,
obligations, or sccurities or any property, right or interest
therein and to act as Agent [or the sale of any «+~h certifi-
cates or instruments.
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(¢)

(d)

(e)

(0

(8)

2

To act as financial and investment advisors and consuitants
to and to manage the funds and resources of any person
body of persons association firm or company.

To invest in, purchase or otherwise acquire and hold, pool,

fund, lend moxney on, and sell any shares, stock, debentures,
debenture stoek, sevip, bonds, obligations, mortgages, funds
or secuvities whatsoever.

To acquire anmy such shares, stock, debentures, debenture
stock, serip, bonds, obligations, mortgages, funds or securi-
ties as aforesaid by original subseription, tender, purchase,
exchange, participation in syndicates or otherwise, snd
whether or not fully paid up, and to make payment therecn
as called wp or in advance of calls or otherwise and to
subseribe for the same either eonditionally or otherwise, and
either with a view to investment or for resale or otherwise,
and to vary the investments of the Company and to exercise
and enforee all rights and powers conferred by or ineident
to the ownership thereof.

To make advances npon any such investments or aequisi-
tions as aforesaid and upon the security of landed property,
buildings and hereditaments or any interest therein at hiome
or abroad and upon any other assets, real or personal, or
upon personal security.

To facilitate and encourage the creation, issue or conversion
of shares, stock, debentures, deventure stoek, bonds, obliga-
tions, and securities and to act as trustee in conmection
with any such securities; to constitute any trusts with u
view to the issue of preferred or deferred or any other speeial
stoeks or securities based on or representing any shares,

stock or other assets specifically appropriated for the pur- .

poses of any such trust and to settle and regulate and, if
thought fit, to undertake and execute any such trusts: to
transact or carry on all kinds of agency and brokerage
business and, in particular, in relation to the investment of
money, the sale of property and the collection and receipt of
money; and to give or procure any guaraniee or indemnity
in relation to any of the matters aforesaid.

N {1 n L) L &d 3 \d - 3
{h} To trunsact and ecrry on investment, development, financial,

trust and agency business of all kinds, and eny trading,
commereial, industrial, manulfacturing, . hipning and mer-

eantile ageney or conmmission, and to carry on all kinds of
promotion business, and in particular to form, constifute,

a0
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float, lend money to, assist and control any companies

l as" ' “‘ations or undertakings whatsoever, and to subseribe,
It underwrite, place, guarantee the placing of, find or provide
’ the capital, shares, stocks, debentures, debenture stock,
" ) loans or other securities of any company, corporation,
. 1 association, society, or municipal or other authority or trust,
or commissioners or other body (public or private), and to
h expend moneys in or about the formation, incorporation ox
0 i constitution of any body, whether formed under the
) R Companies Aets of Great Britain or any special or general
; Act of Parliament or Charter, or in accordance with the
3 laws of any Colony or Dependeney, or of any Foreign
N ?1 Country or State, in accordance with any decree, rescript,
0 ukase or other authority whatsoever, and generally to earry
1 ! on the business of bankers and financiers.
> ! (i) To give any counter guarantee for the purpose of securing
© £ any person or company against liability under any guarantee
1t }t in relation to the payment or subscription of any mortgage
;» or charge, or of any debentures or debenture stock, honds,
_ }f‘ obligations or seceurities, or under any guarantee of the
- l fidelity of persons filling or abont to fill sitnations of trust or
s £ confidence and the due performance and discharge by such
e §§ persons of all or any of the duties and obligations imposed
2 } on them by contract or otherwise, or under any guarantee of
\5 the title to or quiet enjoyment of property, either absolutely
{ or subject to any qualifieations or conditions, or under any
n ;‘\ guarantee of persons interested or about to become interested
:: L in any proper.ty, againsany losa?, acti‘m.ls, proceefl'mgs, clai.ms
0 or demands in respect of any insufficiency or imperfection
& [F or deficiency of title or in respect of any encumbrances,
al ¢ burdens, or outstanding rights, and generally to carry on
S5 g and transact every kind of counter guarantee and counter
r- t indemnity business.
if ¥
to %i (j) To contract with leaseholders, borrowers, lenders, annuitants
re ’\ and others for the establishment, acenmulation, provision
of f and payment of sinking funds, redemption funds, deprecia-
of 1; tion funds, renewal funds, endowment funds, and any other
by H special funds, and that cither in consideration of a lump sum
i or of an annual premium or otherwise and generally on such
M terms and conditions as may be arranged.
, .
:;: i (k) To accurmlate capital for any of the purposes of the
- i Company, and to admit any class or section of thos? who
of !i have any dealings with the Company to any share in the
i1

profits thereof, or in the profits of any particular branch of

< rmeemmtses
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4 L
the Company’s business o¥ to any other gpecial rights,
privileges, advantages or benetits. o

(1) To constitute and regulate separate hranches or depariments
of the Company’s businesses, and to appropriste thereto
respectively any of tlie assets of the Company: and any of the
capital issued ot to be issued, and whether called or unealled, R
of the Company, ard from time to time to vary the cons- :
titution or regulations of any such branches or departments Al
or any such appropriations, and if thoug.t fit to amalgamate iy
all or any of the said branches or departments. ‘ .

{m) To issue and deposit any securities, which the Company has

power to issue by way of mortgage, to secure any suro less |

i than the nominal amount of such securities, and also by i
3 way of security for the performance of any contracts or i .
4 obligations of the Company. BN

3 (n) To reccive money on deposit or loan upon such terms as the
. Company may approve, and to guavantee the debts and |
b contracts of customers and ofhers. ;"

(0} 'To nceept payment for any property or rights sold or other-
: wise disposed of or dealt with by the Company, either in
: . cash, by instalments or otherwise, or in shares of any
‘ company or corporation, with or without deferred or
, preferred rights in respect of dividend or repayment of

E capital or otherwise, or by means of a mortgage or by E
! “ debentures or debenture stoek of any company Or COTPOTL-
i ation, or partly in one mode and partly in another, and '
{«L generally on such terms as the Company may determine. i S
: S
i (p) To pay, satisfy, or compromise any eclaims made against Fe

. the Company which it may seem expedient to pay, satisfy or L
" compromise, notwithstanding that the same may not be
valid in law.

A

(q) To give all deseriptions of guarantees, and in particolar to
guarantee the prineipal and interest of and any premium
L which may hecome payable on any mortgages, debentures,
' debenture stock, or other obligations, and the dividends on
and the return, either with or without any premium, of the
capital paid on any shaves; to insure or reinsure, or effect
counter-guavantees with any other company or person, n -
any ri ks, guarantees, or obligations undertaken by the
Company ov to which it may be subject.

% {r) To pay ut of the funds of the Company all expenses which
1 e Company may lawfully pay, of or incident to the
|

|

E

|
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advertising of, or raising money for the Company and the
issue of its capital, including brokerage and cornmissions
for obtaining applications for, or taking, placing or under-
writing shares, debentures, or debenture stock, and to apply,
at the cost of the Company, to Parlinrent for any extension
of its powaers.

(s) To undertake and exeeute trusts of all kinds, and also to

(u)

(v)

undertake the office of receiver, manager, liquidator,
treasurer, executor, administrator, attorney, delegate,
notary public and auditor, and to discharge the duties and
functions ineident thereto.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, . v~ of profits or otherwise, grant
licences, easements and ouher rights in respect of, and in
any other manner deal with or dispose of the undertaking
of the Company or any part thereof, or all or any part of
the property and rights for the time being of the Company,
and for any consideration, whether in cash or in shares
(fully or partly paid), debentures, debenture stock or other
interests in or securities of any company or otherwise.

To purchase or by other means acquire any frechold, lease-
hold or other property for any estate or interest whatever,
and any rights, privileges, or casements over or in respect
of any property, and any buildings, factories, mills, works,
wharves, roads, railways, tramways, machinery, engines,
rolling stock, plant, live and dead stoek, barges, vessels, or
things, and any real or personal property or rights whatse-
ever which may be necessary for, or may be conveniently
used with, or may enhance the value of any other property
of the Company.

To apply for, purchase, or by other means acquire and
proteet, prolong, and remew, whether in the TUnited
Kingdom or clsewhere, any patents, patent rights, brevets
d’invention, lieences, protections, and concessions which
may appeer likely to be advantageous or useful to the
Company, and to use and turn to account, and to manu-
faeture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or
Jpropose to acquire.

(w) To acquire and undertake the whole or any part of the

business, goodwill, and assets of any person, firm or com-

T e g et e -
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pany earrying on or proposing to carry on any of the
busines es which this Company is authorised to carry on,
and, as part of the consideration for such acquisition, to
nndertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutual
assistance with any such person, firm, or company, and to
give or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock, or securifies
that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stoek, or seeurities so received. :

To lend and advance money or give credit to such persons
and on such terms as may segm expedient, and in particular
to customers and others having dealings with the Com-
pany, and to give gunarantees or become security for any
such persons.

(¥) To borrow or raise money in sueh manner as the Company

shall think fit, and in particular by the issue of debenfures
or debenture stock, perpetual or otherwise, and to secure

the repayment of any money borrowed, raised, or owing.

by mortgage, charge, or lien upon the whole or any part of
the Company's property or assets (whether present or
future}, including its unealled eapital, and also by a similar
mortgage, charge. or lien to secure und gusraniee the

performance by the Company of any obligation or liability
it may undertalke.

(2} To draw, make, aceept, endorse, discount, execute, and issue

promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
mstruments.

iva) Te enter inte any arrangements with any governmenfs or

authorities {supreme, municipal, leesl, or otherwise), or
any eorporations, companies, er persons that may seem
condueive to the Company's cbjects or any of them, 2nd to
obdain from any sweh government, authority. eorporation,
ompany, or person any charters, contraets, decrees, rights,
privileaes, and concossions which the Company may think
desimble, and {0 earry out, exersise, and ¢ wpldy with any

= (u
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such charters, contracts, deerees, rights, privileges and
CONcessions.

(bb) Mo subseribe for, take, purchase, or otherwise acquire and

hold shares of, or other interests in, or securities of any
other company having objects altogether or in part similar
to those of this Company, or carrying on any business
capable of being eonducted so as direectly or indireetly to
benefit this Company.

{ee) To remunerate any person, firm, or company rendering

(dd)

(ee)

(ff)

(g8g)

(hh)

services to this Company, whether by cash payment or by
the allotment to him or them of shares or securities of the
Company credited as paid up in full or in part, or otherwise.

To pay all or any expenses incurred in connection with the
formation, promotion, and incorporation of the Company,
or to contract with any person, firm, or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantecing the subserip-
tion of any shares, debentures, debenture stock, or securities
of this Company.

To procure the Company to be registered or recognised in
any Colony or Dependency and in any foreign eountry or
place. |

To promote any other company for the purpose of acquiring
all or any of the property and undertaking any of the lia-
hilities of this Company, or of undertaking any business or
operations which may appear likely to assist o benefit this
Company, or to enhance the value of any property or busi-
ness of this Company, and to place or guarantee the placing
of, underwrite, subseribe for, or otherwise acquire all or any

part of the shares or securities of any such company as

aforesaid.

To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in partieular for shares, debentures, or securities
of any company purchasing the same.

To distribute among the Members of the Company in kind
any property of the Company, and in partieular any shares,
debentures, or securities of olher eompanies belonging to
this Company, or of which this Company may have the
power of disposing.

U S N
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(ii) To establish or coaeur 0¥ join with any other company being
a subsidiary company of the Company or a company
allied or associated in business with the Company or any
such subsidiary company in establishing or assisiing in
establishing or contribute to any schemes or funds for pro-
viding pensions, sickness or compassionate allowances, life
assurances or other benefits for Directors and other officers
and employees or ex-Directors, ex-officers or ex-employees
of the Company, or any such other company as aforesaid
or any such persons formerly engaged in any business
acquired by the Company and their wives, widows, families
or dependants or any elass of such persons and to pay
or make grants revocable or: irrevocable. of pensions,
gratuities or other moneys fo any such persons as afore-
* © snid ineluding pensions; gratuities or monéys additional to
1 those, if any, to which they are or may become entitled
r under any scheme or fund as aforesaid and to establish and
2 support or aid in the establishment and support of associa-
tions, institutions and conveniences caleulated to henefit
any such persons. . T

(jj) To do all such other things as may be deemed incidental or
conducive to the attaimment of the above objeets or any of
them.

(kk)*And it is hereby declared that the intentior-is that the
. objects speeified in each paragraph of this elausé shall
j (except where otherwise expressed in such paragraphs) be
i % in no wise limited or restrieted by reference to or inference
'1 from the terms of any other paragraph or the name of the
;' % Company. Provided that nothing in any paragraph of this
clause contained shall empower the Company to carry on
; assurance business within the meaning of the Assurance
! Companies Act, 1909, or to re-insure any risks under any
! class of assurance business to which that Aet applies.
4. The liability of the Members is limited. -

-
A

. & The share capital of the Company is 10 divided into 100

. shares of £1 each. The Company has power to divide the shares in the

capital for the time being, whether original ov inereased, into several

_ chisses and to attach fhereto respectively any preferential, deferred,
qualified, or special rights, privileges, or conditions.

P
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WE, the several persons whose names, addresses and descriptions
are subseribed, are desirous of being formed into & Company in
pursuance of this Memorandum of Association, and e respec-
tively agree to take the number of shares in the capital of the
Company set opposite our regpective names.

Number of Or-

NAMES, ADDREGSES AND DESCRIPTIONS OF SUBSCRIBERS. dinnry e

Subseriber

1.C. Svaclair SN ELmill
3fu5  Greokon Shof
' Lowelew = £..C. 2. wony

Solaeiler

% é . One

DATED the 3o day of 7/..._( , 196L.

WITNESS to the above signatures :—
STERBINGS,

% B v O v
G-Mm-*-dl H’Bﬂ-—n—u
2iftes G vallom (S

[ gmmdh ot G

Qo eelor
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Articlen af Amsnctuiion

TRADES UMION UNIT TRUST MANAGERS

t

— O ———

LIMITED

PRELIMINARY.

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

9 'In these Articles, if not inconsistent with the subjec or context,
the words standing in the first column of the table next hereinatter con-
tained shall bear the meanings set opposite to them respectively in
the second column thereof.

“Wonps

MraNivas

The Statutes

The Act

These Artieles

The Office

The Seal
The United

Kingdom ...

The Dircclors
The Board

The Companirs Act, 1948, and every other Act
for the tiwe heing in force affecting the
Company,

Phe Companies Act, 1048,

These Articles of Association, as now framed, or
as from tlime to time altered hy Special
TResolution.

The Registered Olfice for the time being of the
Company.

The Common Seal of the Copany.

(ireat Britain and Northemn [veland.

The Divectors for the time being ol the Company.

The Dircclors or any ol them aeting as the
Board of the Company.

FE@! f"“f?z‘“"m ’
6 JUL 1941
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Worns MEANINGS

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

Pividend ... ... (Includes honus. )

Year from the 1st January to the 3lst December
inelusive.

Month .. ... .. Calendar month.

Tn writing ... ... |Written, or produced by any substitute for

writing, or partly one and partly another.

Year ... .-

And the expressions © debenture” and © debenture holder* shall
inelude * debenture stock ™ and “ debenture stockholder”, and the
expression “Secretary ¥ shall include a temporary or assistant Secretary
and any person appointed by the Board to perform any of the duties
of the Secretary.

Words denoting the singular number shall inelude the plural
numbher also and vice versa.

Words denoting the mascaline gender shall also inelude the
feminine gender.

Words denoting persons shall include corporations.

Save as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or contexr, hear the same
meaning in these Articles,

PRIVATE COMPANY.

3. The Comipany is a Private Company ard agcordinglyz—

(a) The right to tronsfer shinres in the Company shall be :

restrieted in manner hereinafter appearing.

{b} The number of Members of the Company shall be limited
o fifty, not including persons who are in the employment
of the Company and persons who, having heen formerly in
the vployment of the Company, were, while in that employ-
nent aud have eontinued after the Jetermination of that
wplorwent to be, Vembers of the Companys provided that,
where two o ware perans hold one or wore shores in the
Company Jointhy, they shall, for the purposes of this para-
cvapl, be treated ns w single Member,

NN Tavitation shall e wmude 1o the pablie o subseribe for

=

amy slwves or debentures of the LERMRARTIN

o
[RURER A S

i ~ '
b MRS T L T - - :
Lo Company »hall not Tave paner 1o Sseme share warranis
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13 '
BUSINESS.
— N 4. Any branch or kind of business, which the Company is either
expressly ov by implication anthorised to undertake, may be under-

taken at such time or times as the Board thinks fit, and may be suffered
to be in abeyance, whelher already commenced or not so long as the

PPy

-t

-

ber ‘]‘(\ Board deems it expedient not to commence or proceed with the same.
E,j?\
1 5. No part of the funds of the Company shall he employed in
fo. 1(; the purchase of, or in loans upon the security of, the Company’s
e shares, and the Company shall not, except as anthorised by the Statutes,
t give any financial assistance for the purpose of or in connection with
o lf_' any purchase or subseription of shares in the Company or, if and when
hall l it is a subsidiary company, in its holding company, nor, except as
the k auv horised by the Statutes, make, or guarantee or provide any security
/1Y ) in connection with, a loan to any Dirvector or to any director of its
tiex §‘ holding ecompany, if any.
1ral i CAPITAL.
% 6. ‘The initial share capital of the Company is £100 divided into
the 4 100 Ordinary Sharves of One Pound each.
:
L MODIFICATION OF RIGIITS,
stes ;' 7. ‘Whenever the eapital of the Company is divided into different
me . classes of shaves, subject to the provisions of Section 72 of the Aet,
¢ the special rights attached to any class of shares (unless otherwise
. provided by the terms of issue of the shaves of that class) may, 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 such holders (but not other-
be wise), be varied, abrogated or affected, and may he so varied, abrogated
or affected either whilst the Company is a going coneern or during or
) E in contemplation of a winding up. To every such separate (ieneral
ited [ Meeting all the provisions of these Articles relating to General Meetings
W:}t EJ or to the proceedings thereat shall, mulatis mutandis, apply, but so that
v m it the necessary quorum shall he two persons at least holding or repre-
loy- ¥ cenling hy proxy one-third of the isscued shares of the class, and that
that b the holders of shares of the elass shall, on a poll, have one vote for
hat, é’ each share of the class held by them vespectively and that if at any
ihe : adjourned meeting of such holders a guorum as above defined js not
T3 ;’ present, those of xuch holders who are present shall be a quornm.
far | i 8. The speeial vights conferved upon the holders of any shares
Sf". or ¢lass of shares issued with prelerred ov other special rights shall
ite f not, unless otherwise expressly provided liy the conditions of issue

R

of such shares, he deemed to he modified hy the creation or issue of
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further shares, (ineluding shares carrying dividend at o higher rate
or entitling holders to be paid in & winding up a premium or a larger

premium on the capital paid up thereon than the shares already issued.

or hoth) ranking pari passw therewith.

SHARES.

otherwise disposed of to such persons for such consideration and npon
sueh terms and conditions as the Board may determine. Without
prejudice to any special rights previously conferred on the holders of
existing shaves, the Board may attach to any shares any preferential,
deferréd, qualified or special rights, privileges or conditions, and may
oive to any person an option on any shares either at par or at a
premium or {subject to the provisions of the Statutes) at a diseount
and for such time and on such terms and conditions as the Board may
think fit.

10. The Company (or the Board on behalf of the Company), may
exercise the powers of paying commissions eonferred by Seetion 53
of the Act. Provided that the commission paid or agreed to be paid
«hall not exeeed 10 per eent. of the price at which the shares in respect
of which the commission is paid are issued or an amount equal to
10 per cent. of such price (as the case may be) and shall be disclosed
in the mauner required by the said section. Such commission may be
satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other. The Company
{or the Board on hehalf of the C'ompany) may also on any issue of
shaves pay sueh hrokerage ns may bhe lawful,

11. Ii any shares of the Company are i=sued for the purpose of
raising money to defray the expenses of the construetion of any works
or bhuildings or the provision of any plant which cannot be made
profitable for a lengthened period the Company (or the Board on
behalf of the Company, may, subject to the conditions and restrictions
preseribed by Seetion 65 of the ek, pay interest on so much of such
share eapital ax i= for the time heing paid up, and may charge the

same to eapital ax part of the cost of construetion of the works or
huildings or the provision of pilant.

12, Exeept as vequired by law no person shall ke recognised by
the Company as holding any share upon any trust, and the Company
shall rat Te hound by or recoguise any equitable, contingent, future or
pavtial intevest in any shave, or auny interest in any fractional part
of a share, ur {except only as by these Avticles ofherwise provided)
any other right in respeet of any share, exeept an absolute right to
the entirety thersof in the vegistored holder.

9. The shares in the eapital of the Company may be allotted or

\'g
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13.  Ivery person whose name is entered as a Member in the
Register of Members shall be entitied without payment to one certifi-
eate in respect of the shares of cach class held hy him, or, upon
payment of such sum, not exeeeding Two Shillings and Six Pence for
every certificate after the first as the Board shall from time to time
determine, to several certificates, each for one or more of his shares
exeept that shares of different classes may not be ineluded in the same
certifieate. 'Where a Member has sold & paxrt of the shares comprised
in his holding he shall be entitled to a ecertifieate for the balance
without charge. Kvery certificate shall be issued under the Seal, as
hereinafter provided, and shall specify the shares to which it relates,
and the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be beund to issue more
than one certificate for each class of shares so held, and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all.

14, If a shave certificate be worn out, defaced, lost ox destroyed,
it may be renewed on payment of such fee (if any) not exceeding One
Shilling and on such terms (if any) as to evidenee and indemnity with
or without security as the Board thinks fit and in the case of deface-
ment or wearing out, on delivery of the old certificate to the Company.
In the case of loss or destruction the person availing himself of the
provisions of this Article shall also pay to the Company all expenses
incident to the investigation of evidence of loss or destruction and the
preparation of the requisite form of indemnity as aforesaid.

CALLS ON SHARES.

15, The Board may from time to time (subject to any terms
upon which any shares may have been issued) 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 premiumn),
provided that (except as otherwise fixed by the terms of issne) no eall
on any share shall exeeed one-half of the nominal amount of the share
or be payable at less than one month from the last call; and each
Member shall (subjeet to receiving at least one month’s notice specify-
ing the time or times and place of payment) pay te the Company at the
time or times and place so specified the amount called on his sharves.
A call may he revoked or the time fixed for its payment postponed by
the Board.

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

17. The je'nt holders of a share shall he jointly and severally
Hable to pay all ealls in respeet thereof.
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18. T a sum ealled in respect of a share is not paid before or on
the day appointed for payment thereof, the person from v:rhom the
sum is due shall pay interest thereon from the day appointed for
payment thereof to the time of actual payment af 31}011 rate, not exeeed-
ing 10 per cent. per annum, as the Board determines, but the Board
shall be at liberty to waive payment of sueh interest wholly or in part.

19. Any snm which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on aceount of
the amount of the share or by way of premium, shall for all the pur-
poses of these Articles be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same hecomes payable,
and ir case of non-payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture and otherwise shall
apply as it such sum had hecome payable by virtue of a call duly made
and notified.

90. The Board may make arxangements on the issue of shares
for a difference between the holders in the amount of ealls to be paid,
and in the times of payment.

91. The Board may, if it thinks fit, receive from any Member
willing to advance the same, all or any part of the moneys unealled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would but for such advance
heecome presently payable) pay interest at such rate (if any) as may e

agreed upon between the Board and the Member paying such sum in
advance.

LIEN.

22. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys, whether presently
payable or not, ealled or payable at a fixed time in respect of such
share and the Company shall also have a first and paramount lien and
Ezhm-ge on all shares (other than fully pnid shares) standing registered
in the name of a single Member for all the debts and liahilities of such
Memb.er or his estate to the Company, whether the same shall have
been ineurred hefore or after notice to the Company of any equitable
or other interest vested in any nerson other than such Member in Te-
speet of such shaves and whether the period for the payment or dis-
charg'e of the same shall have actually arrived or not, and notwith-
s%andmg that the same are joint debts or liabilities of Sl,lch Memher or
his estate and any other person, whether a Member of the Company or

nf)t.. The Company’s lien (if any) on a share shall extend to all
dividends payable thereon.
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23. The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has o lien, but no sale shall be
made unless some sum in respeet of which the lien exists is presently
payable, nor until the expiration of fourtecn 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 heen given
to the registered holder for the time being of the share, or the person
entitled by reason of his death or bankruptey to the share.

24, For giving effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the hoider of the shares comprised in
any such transfer, and he shall not be hound to see to the application
of the purchase money, nor shall his tisle to the shares be effected by
sny irregularity or invalidity in the proccedings in reference to the
sale.

25. The net proceeds of sale shall be applied in or towards pay-
ment or satisfaction of the debt or liability in respect whereof the lien
exists, so far as the same is presently payable, and any vesidue shall
(subject to a like lien for debts or liainlities 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.

FORFEITURE OF SHARIS

26. If a. Member fails to pay the whole or any part of any call or
instalment of a eall on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of
such call or instalment remains unpaid, serve a notice on him requiring
payment of so mueh of the call or instalment as is unpaid, together with
any acerued interest and any costs, charges and expenses ineurred by
the Company by reason of such non-payment.

27. 'The notice shall name g further day (not being less than
fourteen days from the date of the notiez) 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 at or before the time and at the
place appointed, the shaves on which the call was made will be liable
to be forfeited.

98, If the requirements of any such notice are not complied with,
any share in respeet of which such noties has been given may, at any
time thercafter before payment of all calls, interest and expenses due
in respeet thereof has heen made, be forfeited by a resclution of the
Bosd to that effect. Such forfeiture shall inclnde all dividends de-
clared in respect of the forfeited shares and not actually paid before

the forfeiture.
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99. A forfeited share may be sold, re-allotted or otherwise dis-
posed of, sither to the person who was before forfeiture the holder
thercof, ov ontitled thereto, or to any ot.her pPArsSon, Upon E:uch torms
and in such manmner as the Board shall think fit, and at any time before
such sale, re-allotment or disposal, the forfeiture may be cancelled on
such terms as the Board thinks fit. The Board may authorise some
person to transfer a forfeited share to any such other person as

aforesaid.

30. A Member whose shares have been forfeited shall cease to be
a Member in respeet of the forfeited shares, but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeituye were presently payable by him to the Com-
pany in respect of the shaves, with interest thereon at the rate of 10
per cent. per anpum from the date of forfeiture until payment, but the
Board shall be at liberty to waive payment of such interest wholly or
in part.

31. The Board may accept the surrender of any share, which it .

is in o position to forfeit, and may also aceept the surrender of a
fully paid up share in exchange for another fully paid up share of

the Company of the same nominal vatue. Any share so surrendered.

may be disposed of in the saine manner 4s a forfeited share.

39, 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 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, and snch declaration and the receipt of the

Company for the consideration (if any) given for the share on the
sale, re-nllotment or disposal thereof shall constitute a good title to
the share, and the person to whom the share is sold, re-allotted or
disposed of shall he registered as the holder thereof, and his title to
the share shall 1ot he affected by any irregularity or invalidiby in the

proceedings in reference io the forfeiture, sale, re-allotment or disposal -

of the share.

TRANSFER OI' SHARES,

33. Al transfers of shaves shall be effected by transfer in writing

in the usual common form or in such other form ag the Board may
from time to time or at any time approve.

34, The instrument of transfer of & share shall be signed by or on
behalf of both the transferor and transferee, and the transferor ghall
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.
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35. The Board may, in its absolute discretion, and without
assigning any reason thersfor, refuse to register any transfer of any
share, whether or not it is a fully paid sharve.

36. The Board may also refuse to recognise any instrument of
transfer, unless:—

(a) such fee not exceeding Two Shillings and Sixpence as the
Board may from time to time require is paid to the Company
in respeet thereof;

(b) the instrument of transfer (which shall be retained by the
Company) is accompanied by the certificate of the shares
to which it relates and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the {ransfer; and

(¢) the instrument of transfer is in respect of only ome class
of share.

37. TIf the Board refuses to register a traﬁsfer, it shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

38. The Register of Members may he closed at such times and Tor
sueh period as the Board may from time to time determine, provided
that it shall not be closed for more than thirty days in any year.

TRANSMISSION O SHARES.

39. Tn case of the death of a Member, the survivor, where the
deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole holder, shall be the only persons recognised
by the Company as having any title to hig share, bul nothing herein
contained shall release the estate of the deceased joint holder from any
liability in respect of any share jointly held by him.

40. Any person becoming entitled to a share in consequence of
the death or bankruptey of a Member mey, upon such evidence as to
his title being produced as may from time to time be properly required
by the Board, and subjeet as herein provided, either be registered
himself as holder f the share or eleet to have some person nominated
by bim registered as the trausferee thereof.

41, Tf the person so hecoming entitled shall elect to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him stating that he so oleets. If he shall elect to have his
nominee registered, he shall testify his election by exeeuting a transfer
of such share to his nominee. All the Jimitations, restrictions and pro-
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visions 4+ these Articles relating to the right to transfer and the regis-
tration of transfers of shares (including the provisions of Article 36
hereof) shall be applicable to any such notice or transfer as aforesaid
a5 if the death or bankruptey of the Member had not occurred and the
notice or transfer were & transfer executed by sueh Member except
that the provisions of Article 33 hereof shall not apply to a notice sent
or delivered to the Company as aforcsaid by a person becoming entitled
to an Ordinary Share by reason of the death or bhankruptey of a

Member.

49. A person becoming entitled to a share in consequence of the
death or bankruptey of a Member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or, save
as hereinafter provided, to attend or vote at meetings of the Company
or to any of the rights or privileges of a Member until he shall have
heeome a Member in respect of the share. The Board may at any time
give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with
within sixly days the Board may thereafter withold paymeni of all
dividends or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

43. There shall be paid to the Company in respect of the regist-
ration of any Probate, Letters of Administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any share, such fee, not exceeding Two Shillings and Six-
pence as the Board may from time to time require or preseribe.

STOCK.

44, The Company in General Meeting may by resolution convert

any paid-up shares into sfock, and the Company may by resolution re-

convert 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 regulations as and
subject to which the shares from which the stoek avose might previously
to conversion have heen transferred, or as near thereto as circumstances
admit. The Board may fix the minimum amount of stock transferable

but so that the minimum shall not exceed the nominal amount of the
shares from which the stoek arose.

46. The holders of stock shall, according to the amount of the
stoek held by them, have the same rights, privileges and advantages as
1'ega1.'ds dividends, participation in agsets on a winding up, voting at
meetings, and other matters, as if they held the shares from which the
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{

é :-stocll( arose, hut no sueh privilege or advantage (except participation

: in dividends and profits and in assets on a winding up) shall be con-

| ferred by any such aliguot part of stock as would not, if existing in
® 0 ghares, have conferred such privilege or advantage.

4_7. All sueh of the provisions of these Axticles as are applicable
to paid-up shares shall apply to stoelk, and unless the eontext otherwise
requires the words “ share” and © gshareholdar * therein shall include

“ stoek ” and “ stockholder ”.

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF
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SHATRIES.

48. The Company may by Ordinary Resolution in General
Meeting:—
“a) consolidate and divide all or any of its share capital into
shares of larger amount than ifs existing shares.

(b) 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 Seetion 61 (1) (d)
of the Act and so that the resolution whereby any share is
sub-divided may determine that as between the holders of

the resulting shares, one or more of such shares shall have

any preference or special advantage as regards dividend,
have any defined

capital, voting or otherwise, over, or may
rights or be subject to any restrictions as compared with
the other or others.

at the date of the passing of the
or agreed to be taken, by
t of its capital by the

(¢) cancel any shares whiech,
resolution, have not heen nken,
any person and diminish the amoun
amount of the shares so0 cancelled.

INCREASE AND REDUCTION O CAPITAL.

49, The Company in Gleneral Meeting may from time to time by
Ordinary Resolution increase its capital by such sum, to be divided
into shares of such amounts, as the resclution shall preseribe.

issued for such consideration on
1 such preference or priority as
of nssets or as to voting or othex-
hether then already issued or not

50. Such new shares shall be
such terms and conditions and wit}
regard dividends or the distribution

wise over cther shares of any class w
or 50 as 0 rank pari passt with any other ghares or with such stipn-

lotions deferring them to any other shares with regard to dividends
or in the distribution of assels as the Company in General Meeting may
direct, and subject to ox in default of any sueh direction the provisions
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e Articles shall apply to the new shares in the game manner in

of thes ‘s .
ad formed part of the initial capital of the

all respects as if they b
Company.

51. Subject to the consents and incidents required by the Statutes, -

the Company may by Special Resolution reduce its share capital, any . :
enpital redemption reserve fund and any share premium account in any '
way and in particular without prejudice to the generality of such

powers may extinguish or reduce the liability on any of its shares in

respect of shave capital not paid up or either with or without extin-

guishing or redueing liability on any of its shares, cancel capital which

has been lost or is unvepresented by available assels, or either with -
or without extinguishing or reducing liahility on any of its chares pay . ‘ @ :
off any paid up share capital which is in excess of the wants of the

8

Company.

REDERMABLE PREFERENCE SHARES.

52, The Company may by Special Resolution ereate and sanction
the issue of Preference Shares which are or at the option of the Company )
are to he liable to be redeemed subject to and in accordance with the os
provisions of Seetion 58 of the Act. The Special Resolution sanctioning
any such issue shall also specify by way of om additional Artiele the
terins on which and the manner in which any such Preference Shares |
shall be redeemed. P

GENERAL MELTINGS.

53. Within a period of eighteen months from its incorporation .
and in every year subsequent to {hat in which the first Annual Genersl
Meeting is held, the Company shall, in additicn to any other neetings
in sueh period or year, liold a Gtencral Meeting as its Annual General
Meeting at sueh time (in the case of the second or any subsequent - -~ @& 1 .
Annual General Meeting 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 Board, All General Meetings other o

than Arn. aal General Meetings shall he ealled Tixtraordinary General A
Meetings,

54. The Board may cail an Extraordinary General Meeting when-
ever 't thinks fit, and, on the requisition of Members in aceordance with «
Section 182 of the Aet, it shall forthwith convene an Extraordinary =
General Meeting. If at any time there are not within the United King- ‘
d(?m sufficient Directors capable of acting to form a quorum any .
Director or any two Members of the Company may convene an B
Extr.aordmary General Meeting in the same manner as nearly as ;
possible as that in which nmeetings may he convened by the Board.
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NOTICE OF GENERAL MEETINGS.

55. Tourteen clear days’ notice at the least (i.e., exclusive of the
day on which the notice is served or deemed to be served and of the
day for which the notice is given), or (in the case of an. Annual General
Meeting or a meeting convened to pass a Special Resolution) twenty-
one clear days’ notice at the least, shall be given in manner hereinafter
mentioned o snch Members as arce, under the provisions herein con-
tained, entitled to receive notices from the Company, to each of the
Directors and also to the Company’s Auditors.

56. A meeting shall, notwithstanding that it is called by shorter
notiee than that speeified in the last preceding Article, be deemed to
have been duly called if it is so agreed :—

(a) in the case of a meeting called as an Annual General Meet-
ing, by all the Members having the right to attend and vote

thereat; and

(b) in the case of any other meeting, by a majority in number
of the Members having that right together holding not less
than 95 per cent. in nominal value of the shares giving that

right.

57. Tvery notice of meeting shall specify the place, the day and
the hour of the meeting, and, in the case of special business, the general
£ such business, The notice convening an Annual General
1g as such and the notice convening &

Txtraordinary Resolution shall also
specify the intention to propose the resolution as a Special or BExtra-
ordinary Resolution, as the case may be, Every notice of meeting shall
state with reasonable prominence that o Memher entitled to attend
and vote is entitled to appoint & proxy and that such proxy need not

be 2 Member.

nature o
Meeting shall specify the meetin

meeting to pass a Special or

to give notice of any meeting or (in
t out with the notice) the omission to
or the non-receipt of the
any Member shall not

53. The accidental omission
cases where forms of proxy are sen
send such forms of proxy with the notice to,
notice of meeting or such form of proxy by,

invalidate fhe proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

eemed special that is fransacted at an
Extraordinary General Meeting, and also all business that is trans-
scted at an Annual Gleneial Mceting, with the c. ception of sanctioning
or declaring dividends, the consideration of the accounts and balance
sheet, the reports of the Board and Auditors and any other documents
annexed to the balance sheet, the election of Directors in the place of

59, All business shall he d
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{hose retiring by rotation or otherwise, the re-appointment of retiring

Auditors, the fixing of the remuneration of the Auditors and the voting
o . . . - N .

of remuneration or extra remuneration to the Directors,

G0. No business shall be transacted at any General Me(-ating unlesg
a quorum is present when the meeting procee(!s 10 business. Two
Members present in person and entitled to vote shall be a quorum for
all purposes. A. corporation being a Member shall .be deemed to .be
personally present if reprosented by any officer ox hy its representative
duly authorised in accordance with Section 139 of the Act.

6L If within half an hour from the time appointed for the meet-
ing a quorum is not present, the meeting, il convened on the requisition
of Members, shall be dissolved. In any other case it shall stand
adjourncd to sueh day in the next week, and to such time, and place,
as may be appointed by the Chairman, and if at such adjourned meet-
ing a quorum is not present within fifteen minutes from the time
appointed for holding the mecting, the meeting shall be adjourned
sure die

62. The Chairman (if any) or failing him the Deputy Chairman 4

(if any) of the Board shall preside as Chairman at every General
Meeling of the Company. Tf there be no such Chairman or Deputy
Chairman, or if at any meeting neither be present within ten minutes
after the time appointed for holding the meeting or be willing to aet
as Chairman, the Members present shall choose some Director, or if no
Director be present, or if all the Direetors present decline to take the
chair, they shall choose some Member present to be Chairman.

63. The Chairman may, with the consent of any meeting at which
a quorum is present {and shall if so direeted by the meeting), adjourn
the meeting from time to {ime and from place to place, but no business
shall be transacted at any adjomined meeling, except business whieh
might lawfully have been transacted at the meeting from which the
adjournment took place. 'When a meeting is adjourned for thirty days
or more, notiee of the adjourned meeting shall be given in like manner
as in the case of the original meeting, Save as aforesaid, it shall not be

necessary to give any notiee of an adjournment or of the business to
be transacted at an adjcurned meeting,

(.54. At any (ieneral Meeting a resolution put to the vote of the
meoting shall he decided on a show of hands, unless a poll is (before
or on the declaration of the result of the show of hands) demanded :——

(a} by the Chairman, or

(b) by at least two Members present in person or by proxy and
entitled to vote; o
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() by any Member or Members present in person or by proxy
and representing not less than one-tenth of the total voting

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

(d) by a Member or Members present in person or by proxy
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.

TUnless a poll is so demanded, 2 declaration by the Chairman that a
resolution has been earried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effeet in the minute books, shall

be conclusive evidence of the fact without proof of the number or’
. proportion of the votes recorded in favour of or against such

resolution.

65. If a poll is duly demanded, it shall be taken in sueh manner
as the Chairman may direct, and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

66. A poll demanded on the clection of a Chairman or on a (ues-
tion of adjonrnment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time and place as the Chairman
directs, but in any case not more than twenty-eight days after the
meeting at which the poll was demanded.

67. In the case of an equality of votes, whether on a show of
nands 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
o further or casting vote.

68. 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 pell has been demanded, and it may be withdrawn at any
time before the conelusion of the meeting or if the meeting is
adjourned, before such adjournment.

60. A Resolution in writing signed by all the Members entitled
{o attend and vote at & General Meeting of the Company shall be as
valid and effectual as if it had been passed ab a meeting of the Mem-
bers duly convened and held but this shell not apply to a Resolution
in respeet of any matier which by the Act is direcled to be dealt with

by the Company in General Meeting.

VOTES OF MEMBERS.

70. Subjeet to any terms as to voting upon which any ghares may
be issued, or may for the time being be held, every Member present in
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show of hands, and on a poll every

person shall have one vote ont o
pLoxy shall have one vote for every

Member present in person or by
share of which he is the holder.

71. Tn the case of joint holders of o share the vote of the senior
who tenders a vote, whether in pexson oI by proxy, shall be accepted pa
to the exclusion of the votes of the other joint holders and for this pur-
pose seniority shall be determined by the order in which the names
stand in the Register of Members.

72.. Any corporation which is 2 Member of the Company may, by
resolution of its direetors or other governing body authorise sueh per-
son as it thinks fit to aet as its representative ab any (teneral Meecting, &
. and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation conld exercise if it were an individual Member of the
Company.

73. A Member of unsound mind, or in respeet of whom an oxder
has been made by any Court having jurisdiction in lunaey, may vote,
whether on a show of hands or on a poll, by his commitfce, curator
Donis, or other person in the nature of o committee or curator bonis
appointed by such Court, and such committee, curator bonis ox other
person may on & poll vote by proxy.

74. No Member shall be entitled to vote at any General Meeting
unless all ealls or other sums presently payable by him in respeef of
shares in the Company have been paid.

75. No objeetion shall be raised to the qualifieation of any voter
except at the meeting or adjourned meeting at which the vote objected AR
to is given or tendered, and every vote not disallowed at such meeting |
¢hall be valid for all purposes. Any such objection made in due time 8
shall be referred to the Chairman of the meeting, whose decision shall
be final and conclusive,

76. On a poll votes may he given cither personally or by proxy.

77, The instrument appointing a proxy and the power of attorney
or ot}.mr aut}u?rity (if any) under which it is signed, or an office or
2:'5;112%1; certified copy of such power or authority, shall be deposited
sIJeciﬁ@d 1::19 t(}or at :?uch other .plaee in the United Kingdom as may be
e ’the ; nie notlc.e convening t?]e meeting) not less than 48 howrs @
o 2t el t;*; appointed for h(z]dmg ‘fhe meeting or adjourned meet-

- in the snse of e person named in the instrument proposes to vote or ‘
adiourned mee:: poll taken subsequently to the date of a meeting or T
ing, not loss than 24 hours before the time appointed

X
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for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the date named in it
as the date of its execution.

78. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal, or revoeation of the instrument of proxy or of the
authority under which the instrument of proxy was executed, or the
transfer of the share in respeet of which the instrument of proxy-is
given, provided that no intimation in writing of such death, insanity,
revoeation or transfer shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used.

79. Any person becoming entitled in consequence of the death or
bankruptey of a Member or otherwise than by transfer to a share con-
forring a right to vote may vote at any Gleneral Meeting in respect
thereof in the same manner as if he were the registered holder of such
share, provided that forty-eight hours at least before the time fixed
for holaing the meeting or adjourned meeting, as the case may be, at
whieh he proposes to vote, he shall satisfy the Board of his right (sub-
ject to the regulations herein contained) to transfer such share, or the
Board shall have previously admitted his right to vote at such meeting
or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS.

80. TUnless and until otherwise determined by the Company in
Gieneral Meeting, the Directors shall not be less than two nor more
than eight in number. The first Directors shall be appointed in writing
by the subseribers of the Memorandum of Associntion and their
mumber shall be within the limits above mentioned.

81, The Company in General Meeting may from time to time
inerease or reduce the number of Directors, and may also determine
in what rotation such inereased or reduced number is to go out of office.
The Cfompany may also in General Meeting (subject to the provisions
of Article 85 of these Articles) cleet any qualified person to be a
Director either to fill a casual vacaney or as an addition to the existing

Boz}rd.

82. The Board shall have power at any time, and from tine to
time, to appoint any other person to be a Director, either to fill a casual
vacaney or as an addition fo the existing Board, but so that the total
number of Directors shall not at any tine exceed the maximum number
fixed by or in accordance with these Articles. Any Director so ap-
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pointed shall hold office only until the next following Annual General
Meeting, and shall then be cligible for re-appointment.

§3. The continuing Directors, or a sole continuing Director, may
act notwithstanding any vaeancies in the Board, but, if and so long as
the number of Directors is reduced below the mintmum number fixed
by or in accordanece with these Axticles, the continning Directors or
Director may act for the purpose of filling up vacancies in the Board
or of summoning General Meetings of the Company, bnt not for any
cther purpose.

84, Except as otherwise authorised by Section 183 of the Act, the
cleetion or appointment of any person proposed as a Director shall be
effected by a separate resolution and & single resolution purporting to
eleet or appoint two or more pexrsons to be Directors shall be ineffective
and void.

85. No person other than a Director retiring at the meefing shall,
unless recommended by the Board for election, be eligible for the office
of o Direetor at any General Meeting, unless not less than seven nor
more than thirty elear days before the day appointed for the meeting
there shall kave been given to the Seeretary notice in writing by some
Member duly qualified to be present and vote at the meeting for which
such notiee 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.

86. It shall not be necessary for a Direetor to hold any share
qualification. A Director who is not a Member of the Company or net
the holder of a share of any eclass entitling the holder fo vote at the
meeting shall, nevertheless, be entitled to receive notice of and attend
at every General Meeting of the Company but not to vote thereat

exeept, if he acts ax Chairman of the Meeting, by giving a casting vote

in a case of an equality of votes.

REMUNERATION OF DIRECTORS

S7. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting and such remunera-
tion shall be divided amengst the Directors as they shall determine and
in default of such determination within a reasonable period equally.
A Director holding oflice for part only of a year shall Le entitled to a
proportionate part of a full year’s remuneration. The Directors shall
also be entitled to be repaid by the Company all such reasonabte travel-
ling (ineluding hotel and incidental) expenses as they may inecur in
attending meetings of the Board, or of committees of the Board, or

Gen.eral lfeetlrlgs. or which they may otherwise ineur in or about the
business of the Company.
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83. Any Director who by request performs speeinl serviees or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

POWERS OI' DIRECTORS.

§9. The business of the Company shall be monaged by the Board,
and the Board may pay all expenses ineurred in forming and register-
ing the Company and may exercise all such powers of the Company as
are not by the Statutes or by these Axrtieles required to he exercised
by the Company in General Meeting, subject nevertheless to any regu-
lations of these Articles, to the provisions of the Statntes, and to such
regulations, being not ineonsistent with the aforesaid regulations or
provisions, as may be presexibed by Ordinary Resolution of the Coni-
pany in CGeneral Meeting, but no regulation made by the Company in
Clonoral Meeting shall invalidate any prior act of the Board which
would have been valid if sueh regnlation had not been made. The
reneral powers given by ihis Axticle shall not be limited ox restricted
hy any special authority or power given to the Board by any other
Artiele.

00. The Board may establish any local boards or agencies for
managing any of the affairs of the Company, cither in the United
Kingdom ot elsewhere, and may appoint any persons to be members
of such loeal boards, or any managers ot agents and may fix their re-
muneration, and may delegate to any joeal hoard, manager or agent
any of the powers, authorities and discretions vested in the Board
(other than the powers to borrow and make ealls) with power to suh-
delegate, and may authorise the members of any local hoard, or any
of them, to fill any vacaneies therein, and lo act notwithstanding
vacancies, and any such appointment or delegation may be made upon
aueh terms and subject to such conditions as the Board may think fit,
and the Board 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.

01. The Board may by power of atterney ander the Seal appoint
any compaiy, firm or persomn, or any fluctunting hody of persons
whether nominated direetly or indirectly by the Board, to he the
attorney or attorneys of the Company for such purposes and with sueh
POWerS, authorities and diseretions (not oxeeeding those vested in or
exereisable by the Board under these Anrticles) and for such period and
subject to such conditions as it may think fit, and any sueh power ol
atliorney may contain sueh provisions for the protection and con-
venience of persons dealing with any sueh attorney as the Board may
think fit and may also aulhorise any such attorney to sub-delegate all

or any of the powers, authorities and discretions vested in him.
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09. The Board may from time to time appoint any person or
pevsons (whether incorporated or not) to accept and hold in trust for
the Company any real or personal property belonging to the Company
or in which it may be interested and may exceute and do or proeure ox
authorise to De executed and done all such deeds and things as may be
requisite in relation to any such trust and may provide for the
remuneration of wny such trustee or trustees.

a3. The Board may make and vary such regulations as it thinks
fit respecting the keeping of Dominion Registers of Members pursnant
to Sections 119 to 122 of the Act.

04. All cheques, promissory notes, drafts, bills of exchange and
other negotinble or transferable instvuaments, and all reeeipts for
moneys paid to the Company, shall he signed, drawn, accepted, en-
dorsed or otherwise exceutbed, as the case may be, in sueh manner as
ihe Board shall from time to time Dy resolution determine.

BORROWING.

05. The Board may exercise all the powers of the Company to
horrow money, and to mertgage or charge its undertaking, property
and unealled capital, and to issue debentures, debenture stock and
other seecurities,

PROCERDINGS OT THE BOARD.

96. The Board may meet together for the dispateh of business,
adjourn and otherwise regulate its meetings as it {thinks fit. Questions
arising at any meeting shall be deternined by a majority of votes. In
ease of an equalily of votes the Chairman shall have a second or cast-
ing vote. A Director may, and the Seeretary on the requisition of a
Director shall, at any time summon a meeting of the Board. It shall
not he necessary to give notice of a meeting of the Board to any
Director for the time heing ahsont from the (Miited Kingdom.

07. The quorum necessary for transaction of the business of

the Board may he fixed by the Board, and unless so fixed at any other
nunber shall he twe.

98. The Board may eleet & Chairman and Deputy Chairman of
its meetings and determine the period for whieh he is to hold office,
Init, if no sueh Chairman or Deputy Chairman be eleeted, or if at any
meeting neither the Chairman nor the Deputy Chairman be present
within five minutes after the time appointed for holding the same, the

Direetors present may ehooge one of their number to he Chairman of
{he meeting,

&

e T T -

2



@

31

- 99, A resolution in writing, signed by all the Dircetors for the
time being in the United Kingdom, shall be as effective as a resolution
passed at a meeting of the Board duly eonvened and held and such
resolution in writing may consist of several doecuments in like form each
signed by one or more of such Directors. For the purposes of this
Article, the signature of an Alternate Director shall sulfice in lieu
of the signature of the Director appointing him.

100. A meecting of the Board at which a quorum is present shall
be competent to exercise all powers and diserctions for the time being
exereisable by the Board or by the Direetors generally.

101. The Beard may delegate any of its powers (other than the
powers to borrow and make calls) to committees consisting of such
member or memhers of its body as it thinks fit. Any committee so
formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

102. The meetings and proceedings of any such committee con-
sisting of two or more members shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the Board,
so far as the same are applicable and are not superseded by any
regulations made by the Board under the last preceding Axticle.

108. All acts done by any meeting of the Board, or of a commit-
tee of the Board, or by any person acting as a Director shall, notwith-
standing it be afterwards discovered that there was some defect in the
appointment of any such Director, or person acting as aforesaid, or
that they or any of them were disqualified or had vacated offiee, be as
valid as if every such person had been duly appointed, and was
qualified and had continued {o be, a Direetor.

DISQUALIFICATION OF DIRECTORS.

104. The office of a Director shall he vacated in any of the
following events, namely :—

(2) T (not heing o Managing Director or Assistant Mn ging
Director holding olfice as sueh for a fixed term) he resign
his office by wriling under his hand Jeft at the Offiee.

(h) Tf he beeomes hankrupt or compound with his eveditors.

(¢) TF he hecomes of unsound mind.

(d) Tf he he abgent from meetings of the Board for #ix months
without Teave, expressed by a resolution of the Board and
the Board resolves that his office he vacated.

() T he he requested in writing by all his co-Directors to resign.

(fy 1f he be prohibited from heing a Director by any order made
under any provision ol the Statutes.
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105. There shall not be any age Jiniit for Directors, and Seetion
185, Sub-sections (1) to (6) of the Act shall not apply to the Company.

106. (a) No Directorshall be disqualified by his office from contract-
ing with the Company either as vendor, purchaser, ox otherwise, or
from being interested in any contraet or arvangement entered into by
or on hehalf of the Company, nor shall any such contract or arrange-
ment entered into by or on hehalf of the Clompany in whieh any Direc-
tor ghall be in any way interested be avoided nor shall any Director so
contracting or being so interested, be liable to acconnt to the Company
for any profit realised by him from zuch contract or arrangement in
whiel he shall be so interested by reason of such Director holding that
office or the fiduciary relation thereby established, but it is declaved
that as regards such contract or arrangement the nature of his interest
must be disclosed by him at the meeting of the Board at which such
contract or arrangement is first taken in consideration, if his interest
then exists, or in any other case at the first meeting of the Board after
he becomes so interested. No Director shall as a Diveetor vote in re-
speet of any contract which he shall make with the Company nor in
respeet of any confract or arrangement in which he is so inferested
and if he do so vote his vote shall not be counted, but he shall be
reckoned for the purpose of constituting a quorum of Directors: This
prohibition shall not apply to any arrangement whereby a Director or
any dependant of a Director is or may become entitled to participate
“1 or benefit from any pension, sickness benefit, life assurance, or other
scheme established or to be established by the Company, nor to any
arrangement for giving any Director any scenrity or idemmnity in re-
speet of money lent by him to or obligations undertaken by him for the
henefit of the Company, nor to any contract or arrangement enfered
into with another company where the sole interest of a Director is
that he is a divector or creditor of or is a sharcholder in the ecompany
with which such eontract or arrangement is to be made noxr shall it
apply to any contraet to subseribe for or to underwrite or guatrantee
the subseription of any shares or debentures of the C'ompany, and it
may at any time he suspended or relaxed to any extent, and cither
generally or in vespeet of any partieular contract, arrangement or
transaction by the Company in General Meeting. A general notice to
the Roard that a Dirvector is o member of any specified company, cox-
poration, organisation, firm or hody of trustees and is to be regarded
as interested in any subsequent transactions with such company, cor-
poration, organisation, firm or hody of trustees shall be sulficient
disclosure under this Article and after sueh general notice it shall
not he neeessary to give any speeial notiee relating to any particular
transaction with such company, corporation, organisation, firm or
hody of trustees. Provided that no such notice shall he of effect uniess
either it is given at a meeting of the Board or the Divectoy giving it
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takes reasonable steps to seeure that it is hrought up and read at the
next meeting of the Board after it is given, A Direetor shall not for
the purposes of the restriction as to voting contained in this Article
be deemed to be interested in any contract or arrangement with any
comipany by reason only of his being an officer of such company or of
his holding capital of such eompany if the capital he holds does not
exceed five per cent. of the issued capital of such company.

(b) Any Director may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor) and he or his
firm shall be entitled to remuneration for professional service as if he
were not a Direcior.

107. A Direetor may hold any other office or place of profit in
the Company (except that of Auditor) in conjunction with his direc-
torship, and may be appointed thereto upon sueh tferms as to
remuneration, tenure of office and otherwise as may be arranged with
the Board, and a Director of the Company may be or become a director
ot other officer of any company promoted by the Company or in which
the Company may be interested as vendor, shareholder ox otherwise,
and no such Director shall (unless otherwise agreed) he accountable
for any benefits received as Director or other officer or member of such
company. The Dircetors may exercise the voting powex conferred by
the sharves in any company held or owned by the Company in such
manner in all respeets as they think fit (ineluding the exercise thereof
in favour of any resolution appointing themselves or any of them
directors of such company, or voting or providing for the payment of
remuneration and pensions to the directors of such company), and any
Director of the Clompany may vote in favour of the exercise of such
voting rights in manner aforesaid, notwithstanding that he may be, or
be about to be, appointed a director of such other eompany, and as
such is or may become interested in the exereise of such voting rights
in manner aforesaid.

RETIREMENT AND REMOVAL OF DIRECTORS.

108. At the Annual General Meeting in every year any Director
who shall be bound to retire from office under any other provision of
these Articles and one-third of the other Directors tor the time being
(other than any Director exempt from retirement by rotatio.n under
any other provision of these Artieles), or, if their mm‘ﬂ)er is no't a
multiple of three, the number nearest to but not exceeding one-’.c111rfl,
shall retire from office, but so that at least one Director sha,l} {'etlre in
any event at each Annual General Meeting. A Dirffctor retiring at a
meeting shall rotain office until the close or adjournment of the

meeting.

JE S |




A ————

34

109. The Directors to refire in every year shall be those who have
been longest in office since their last clection or appointment, but, as
between persons who became or were last re-elected Directors on the
same day, those to retire shall (unless they otherwise agree among
themselves) he determined by lot. A retiring Director shall be eligible
for re-election.

110. The Company at the meeting at which a Direetor retires in
manner aforesaid shall fill-up the vacated office by electing a person
thereto, and in default the retiring Director shall unless he intimates
that he does not wish to be rc-elected De deemed to have becn
re-elected, unless at such meeting, with a view to reducing the number
of Directors, it is expressly resolved not to fill up such vacated office,
or unless & resolution for the re-election of such Director shall have
been put to the meeting and lost.

111. Tn addition to the powers conferred upon the Company by
Yection 184 of the Act, the Company may by ordinary resolution re-
move any Director before the expiration of his period of office, and
may by an ordinary resolution ai)point another person in his stead.
The person so appointed shall be subject to retirement at the same
time as if he had become a Director on the day on which the Direefor
in whose place he is appointed was last eleeted a Director.

MANAGING AND EXECUTIVE DIRECTORS.

112. The Board may from time to time appoint one or more of
its body to the office of Managing Divector or Assistant Managing
Director, or to any other office (except that of Auditor) or employment
under the Company, for such period and on suchyterms as it thinks fit,
and may also continue any person appointed to be a Director in any
other office or employment held by him hefore he was so appointed. A
Director (other than a Managing Direetor or Assistant Managing
Director) holding any such other office or employment is herein
referred to as an “Exceutive Director”.

113. A Director appointed to the office of Managing Direclor or
Assistant Managing Direetor shall not, while holding that office, be
subjeet to retirement by rotation, but his appointment shall be subject
to determination ipso facto if he ceases from any cause to be a Director
or (subject to the terms of any eontract between him and the Company)
if the Board resolves that his term of officc as Managing Director or
Assistant Managing Director be determined.

114. An Executive Director shall not as such he exempt from
retivement by rotation, and his tenure of the office or employment by
virtue of his holding whercof lie is an Executive Divector shall not be
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determined by reason only of his ceasing for any reason to he a Director,
but (subject to the terms of any contract belween him and the Company)
nay be determined at any time by resolution of the Board.

115. The remumeration of any Managing Director, Assistant
Managing Director or Executive Director for his services as such shall
be determined by the Board, and may be of any deseription, and
(without limiting the generality of the foregoing) may include
admission to or continuance of membership of any scheme or fund
instituted or established or financed or contributed to by the Company
for the provision of pensions, life assurance or other benefits for em-
ployees or their dependants, or the payment of a pension or other
benefits to him or his dependants on or after retirement or death, apart
from membership of any such scheme or fund.

116. The Board may entrust to and confer upon a Managing
Director, Assistant Managing Director or Executive Director any of
the powers exercisable by it wpon such terms and conditions and with
such restrictions as it thinks fit, and, in the case of a Managing
Director or Assistant Managing Director, either collaterally with or to
the exclusion of its own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS.

117. Any Director may without the consent of the Board appoint
any other Director and may with the consent of the Board (such
consent not to he unreasonably withheld) appoint any person to be an
alternate Director.of the Company, and may at any time remvve any
alternate Director so appointed by him from office. An alternate
Director so appointed shall not be entitled to receive any remuneration
from the Company. Every person acting as an alternate Director shalil
be an officer of' the Clompany and ke shall not be deemed to be the agent
of the Direetor whom he represents.

118. An alternate Director shall (subjeet to his giving to the
Compeny an address within the United Kingdom at wiich notices may
be served upon him) be entitled to receive notices of all meetings' of
the Board, and to attend and vote us & Divector at any such meeting
at which the Diveetor appointing him is not personally present, and
generally to perform all the functions of his appointor as a Director
in his absence including that of ecounting in a quoram at any such

meeting,.

119. An alternato Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Directosr otherwise
inan by retiring and heing re-clected at the same meeting.
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190. All appointments and removals of alternate Directors shall
be effected by writing under the hand of the Director making or
revoking sueh appointment Jeft at the office.

191, A Director or any ofher person may act as alternate
Director to represent more than one Director, and an alternate Director
shall be entitled at Board Meetings to one vote for every Director
whom he represents in addition to his own vote as a Director. An
alternate Direetor representing more than onc Director shall eount as
one person only for the purpose of forming a quoruni

SECRETARY.

192. The Secretary shall be appointed by the Board for such
term, at snch remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by the Board.

123. No person shall be appointed or hold office as Secretary
who is:—

(a) the sole Director of the Company; or

(b) a corperation the sole director of which is the sole Director
of the Company; or

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

124. A provision of the Act or these Articles requiring or autho-
rising a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being dene by or to the same person acting both
as o Director and as, or in place of, the Secretary.

AUTHENTICATION OF DOCUMENTS.

125. Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to authentieate any docu-
ments affecting the constitution of the Company (including the Memo-
randum and Articles of Assoeiation) and any resolutions passed by
the Company or the Board, and any books, records, documenis 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 at the
Company’s Head Office, the local manager or other officer of the Com-
pany having the custody thereof shall be deemed fo he a person
appointed by the Board as aforesaid.

TIHE SEAL.

126. The Seal shall not be affixed to any instrument except by
the authority of the Board or of a Committee of the Board and in the
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presence of any two Divectors or at least one Director and the Seexclary
or at least one Director and some other person appointed by the Board
for that purpose and the Directors or Director and the Seerctary or

such other person as aforesaid shall sign every instrument to which the
Seal Is so allixed in their presence,

127, All forms of certificate for shares, stoek, debenture stock
or represeuting any other form of security (other than letters of allot-
ment or serip certificates) shall be issued under the Seal in manner
above provided, and shall bear the autographic signatures of at least
one Director and the Secretary.

128. The Company may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad,
and sueh powers shall be vested in the Board.

ACCOUNTS.

129. The Board shall cause to be kept such hooks of account as
are neeessary to exhihit and explain the transactions and finaneial
position of the Company and to give a true and fair view of the state
ol its affairs, and in pavticnlar (but without limiting the generality
of the foregoing provision) proper hooks of account with respect to:—

(a) all sums of money received and expended by the Company
and the matters in respecet of which sueh receipt and expen-
diture takes place; and

(h) ail sales and purchases of goods by the Company; and

(e) the assets and liabilities of the Company.

180, IBxeept as provided by the Statutes, the Board shall not be
hound unless expressly instrueted so to do by an Bxtraordinary Reso-
[ution of the Company in (ieneral Meeting, to publish any list or
particulars of the securities or investments held by the Company or any
tnformation respecling any detail of the Company’s trading or any
matters whieh may relate to the conduet ol the husiness of the Company
or to give any information with reference to the same to any share-
holder,

181. The books of account shall be kept at the office or (subject
to the provisions of Seetion 147 (3) ol the Act) at such other place
as the Board thinks fit, and shall at all times he open to inspection by
fhe Divectors, No Member (other than a Director) shall have any right
of inspeeting any account or book or document of the Company, exeept
as conferred by the (eneral Meeting,

139, The WRoard shall from time to fime in aceordance with
Yeetions 148, 150 and 157 of the Act canse to be prerarved and to he
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laid before tlie Company in (feneral Meeting sueh profit and loss
accounts, balance sheets, group aceonnts (if any) and reports as ave
referred to in those Sections.

133. A printed copy of every bulanee sheet (including every
doenment required by law to be annexed thereto) whieh is to be laid
petore the Company in Uenexal Meeting and of the Board’s and Aud-
itors’ reports shall, at least twenty-one days previously to the meeting,
be delivered or sent by post to every Member and debenture holder of
the Company of whose address the Company is aware, ov in the case
of joint holders of any share or debenture to one of the joint holders,

AUDIT.

184, Auditors of the Company shall he appointed and their duties
rogulated in accordance with Sections 159 to 162 of the Act.

185. The Auditors’ veport to the Members made pursuant to the
statutory provisions as to audit shall be read before the Company in
Ceneral Meeting and shall be open to inspection by any Membe, who
<hall be entitled to be furnished with a copy of the balance sheet
(including every document required by law to be annexed thereto)
and Auditors’ report in accordance with Seetion 158 (2) of the Act.

DIVIDENDS AND RESERVES.

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

The Company in (eneral Meeting may declare dividends aceordingly. -

137. No dividend shall be payable except out of the profits of the
Company available for dividend, or in excess of the amount reconi-
mended by the Board. The declaration of the Board as to the amount

of the profits of the Company available for dividend at any time shall be
conelusive,

138, All dividends shall he declnved and paid according to the
amounts paid on the shaves in respeet whereof the dividend is paid,
but no amount paid on a share in advance of enllx shall he treated for
the purposes of thix Article as paid on the share. All dividends shall
be apportioned and paid pro rala aceording to the amounts paid on the
shaves during any portion or portions of the period in respeet of which
the dividend is paid; but, if any share is issued on terms providing that
it shall rank for dividend as from a particular date, o be entitled to
dividends declaved thereafter, or deelared alter a particular dale, suel
share shall rank for dividend accordingly.
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139. Any (eneral Mecting declaring a dividend may, wpon the
vecommendation of the Board, direet payment or satisfaction of such
dividend wholly or partly by the distribution of specific assets and in
particalar of paid up shares or debentures of any other company, and
{he Board shall give effect to sueh direction, and where any difliculty
avises in regard to sueh distribution, the Board may sottle it as it
thinks expedient, and in partieular may issue fractional certificates
and fix the value for distribution of such speecifie ussets or any part
thereof and may determine that cash payment shall be made to any
Members upon the footing of the value so fixed in order to adjust the
rights of those entitled to participate in the dividend and may vest
any such specific assets in trustees upon trust fox the Members entitled
to the dividend as may seem expedient to the Board.

140. The Board may pay to the Members sueh interim dividends
as appear to the Dircetors to be justified by the profits of the Company.

141. The Board may set aside out of the profils of the Company
and earry to reserve or reserves such sums as it may think proper,
whieh shall, at the diseretion of the Board, be applicable for meeting
contingencies, or for the gradual liguidation of any debt or Hability of
the Company, or in providing for dupreeiation or contingencies or for
writing down the value of the assets or for equalising dividends, or for
any other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion, either
be employed in the business of the Company, or be invested in such
investments (other than shaves of the Company) as the Board may
from time to time think fit.

142. The Board shall transfer to share premium account as re-
quired by Section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the sakl section the provisions of these
Articles relating to sums carried or standing to reserves shall be
applicable to sums carried and standing to share premium account.

143, The Board may deduet from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on aceount of call. or otherwise.

144, Subject to Article 198 hercof all dividends and interests
shall helong and be paid (swe- w0 the Company’s lien) to those Mem-
hers whose names shall be oz tae TReg'ster of Members at the date at
whieh such dividend shall he declared or at the date on which such
interest shall he payahle respectively, or at such other date as the
(lompany in General Meeting or the Board may deternine,
notwithstanding any subsequent transfer or transmission ol shaves.
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145. The Board may pay the dividends or interest payable on
shares in respeet of which any person is by transmission entitled to be
registered as holder to such person upon production of such certificate
and evidence as would be required if such person desived to be
repistered as a Member in respect of sueh shares.

146. No dividend or other moneys payable on or in respeet of &
shave shall bear interest against the Company.

147.  All dividends unelaimed for six months after having been
deelared may he invested or otherwise made use of by the Board for
the benefit of the Company until elaimed. All dividends unclaimed for
a period of twelve years after having been declared shall be forfeited
and shall revert to the Company.

148, Any dividend may he paid by cheque or warrant sent
through the post to the registered address of the Member or person
entitled thereto, and in the case of joint holders to any one of such
joint holders or to such person and to sueh address as the holder or
joint holders may in writing direct. Tvery such cheque or warrant
shall be made payable to the order of the person to whom it is sent and
shall be sent at the Member’s risk and payment of the cheque or
warrant shall be a good disecharge to the Company.

149. If several persons are registered as joint holders of any
share, any one of them may give cffectual reeeipts for any dividend or
other moneys payahle on or in respeet of the share.

CAPITALISATION OF PROFITS.

150. (a) The Company in General Mecting may, upon the recom-
mendation of the Board, resolve that it is desirable to capitalise any
of the profits of the Company fo which this Artiele applies and
accordingly that the Board he aunthorised and diveeted to appropriate
the profits so resolved to be eapitalised to and amongst the Members
in the sar a proportions as they would have heen entitled thereto if the
same had heen distributed hy way of dividend,

{1 Subjeet to any direetion given by the Company in (ieneral
Meeting, the Boavrd shall make all appropriations and applications
ol the profits resolved to he capitalised by any suel resolution and sueh
profits «hall be applied hy the Board on hehalf of the Members entitled
thereto, either:i—

(i) in or towards paying up the amounts, if any, for the time
heing vmpaid on any shaves lield hy suelt Membhers respee-
tively, or

(ii) in paying up in full wnissued shaves, debentures or ohli-
gations of the Company, of & nominal amount equal to such

8
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profits, for allotment and distribution (eredited as fully paid
up) to and amongst sueh Members in the proportions
aforesaid
or partly in one way and partly in the other Provided that the
only purpose to which sums standing to eapital redemption reserve
or share premium account shall he applied pursuant to this Article
shall be the payment up in full of unissued shares to be allotted and
distributed as aforesaid.

(¢) The Board shall have power after the passing of any such
resolution:—

(i) to make such provision (by the issue of fractional certi-
ficates or by payment in cash or otherwise) as it thinks fit
for the case of shaves, debentures or obligations heecoming
distributable in fractions; and

(ii) to authorise any person to enter, on behalf of all the Members
entitled to participate in the distribution, into an agreement

with the Company providing (as the case may require) i

(a) for the payment up by the Company on behalf of such
Members, (by the application thereto of their respeetive
proportions of the profits resolved to be eapitalised) of
the amounts, or any part of the amounts remaining
unpaid on their existing shares;

(8) for the allotment to such Members respectively, credited
as fully paid up, of amy further shares, debentures or
ohligations to whieh they may be entitled upon such
capitalisation;

and any agreement made under such authority shall be

offective and binding on all such Members; and

(iii) generally to do all acts and things required to give effect
to such resolution.

(d) The profits of the Company to whieh this Avticle applies
ahall he any undivided profits of the Company not required for paying
the lixed dividends on any Prefevence Shares or other shares issued
on special conditions and shall inelude:—

(i} any profits arising from appreciation in eapital assets

(whether realised by sale or aseertained hy valoation), and

(ii) any profits carried and standing to any rescrve or reserves
or to share premiwm or other special account.

NOTICES.

151, Any notice or document may he served by the Company
on any Member either personally or by sending it through the post In
or addressed to such Member at his registered address

a prepaid lett o1
the case of joint holdevs

ag appearing in the Register of Members. In
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of o share all notices shall be given to that one of the joint holders
whose name stands fivst in the Register of Members, and notice so
given shall be sufficient notice to all the joint holders.

152, Any Member deseribed in the Register of Members by an
address not within the United Kingdom, who shall from time to time
give to the Company an address within the United Kingdom at whieh
notices may be served upon him, shall be entitled to have notices served
upon him at such address; but, save as aforesaid, no Member other
than a registered Member deseribed in the Register of Members by
an address within the United Kingdom shall be entitled to receive any
notice from the Company.

-153. Any notice or other document, if served by post, shall be
doemed to have heen served on the day following that on which the
letter containing the same is posted, and in proving such service it shall
be sufficient to prove that the letier containing the notice or document
was properly addressed, staniped and posted.

154, Any notice or doeument delivered or sent by post to, or left
at the registered address of, any Member in pursuance of these Articles
shall, notwithstanding that such Member be then dead or bankrupt,
and whether or not the Company have notice of his death or hank-
ruptey, be deemed to have been duly served in respect of aay gshare
registered in the name of such Aember ag sole or joint holder, unless his
name shall, at the time of the serviee of the notice or document, have
been removed from the Register of Members as the holder of the share,
and such serviee shall for all purposes be deecmed a sufficient service
of suelh notice or document on all persons interested (whether jointly
with or as elaiming throngh or under him) in the share. .

155. Bvery person who by operation of law, transfer ov other
means whatsoever shall become entitled to any share shall be bound
Dy every notiee in respect of sueh share which previously to his name
and address being entered in the Register of Members, shall have heen

duly given to the person from whom he derives his iitle o such shure.

WINDING TP,

156. If the Company shall be wound up (whether the liquidation
is altogether voluntary, under supervision, or by the Court) the
Liquidator may with the Anthority of an Txtraordinary Resolution of
the Members, divide among the Members in specie or kind the whole
or any part of the assels of the Company, and whether or not the assets
shall consist of properties 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 sueh division shall be carried out as hetween the Members or
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difforont classes of Members, and 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 anthority
shall think fit, and the liguidation of the Company may be closed
and the Company dissolved, hut so that no Member shall be
compelled to aceept any shares in respeet of which there is a liability.
Provided always that if any such distribution is proposed to be made
otherwise than in aceordance with the existing rights of the Members,
every Member shall have the same right of dissent and other aneillary
rights as if such resolution were a Special Resolution passed pursuant
to Section 287 of the Ack. A Special Resolution sanctioning a sale to
another company pursuant to the said section may in like manner
authorise the distribution of any shares or other consideration receiv-
able by the Liguidator amongst the Members otherwise than in
accordance with their existing rights.

157. The power of sale of a Ticuiclator shall include a power to
sell wholly or partially for shares or stoek or for the debentures,
dehenture stoek, or other obligations of another company, either then
already constituted, or about to be constituted,.for the purpose of
carrying out the sale.

INDEMNITY.

158. The Directors, Manager, Avuditors, Seeretary and other
officers of the Company shall be inclemnified out of its assets against all
liability, incurred Dby them as such in defending any proceedings,
whether eivil or eriminal, in respect of alleged negligence, default,
breach of duty or breach of trust, in which judgment is given in their
favour, or in which they are acquitted or in conneetion with any
application under Section 448 of the Act In which relief is granted fo
them by the Court.




44

Nanes, Aooressus AND DRSCRIPTIONS OF SUBSCRIBERS.

G
_C. Su...c-(euw/
31| s Gredbos Stret
‘Le':v‘(m\ . C. 2

\SDW .

7 e z?«m | &
/Ig‘)’%ﬁﬂﬂ’éﬂﬂ
Towiton, €.C-2 .
Sotoriter

o WYl P -

i o

.

A iy o

DATED the o day of %.4.. , 1961.
WITNESS to the ahove signatures :—
PBoied WeFos | |
Gevrtord b
[ /Cﬂ— 4 C;,‘-@».vum.. .((.»::J’
Lo oo €. 2. |
S.‘ o ™l @




e e

3 g

No. #&y7681

S AT

Certificate of Incorporation

b 5 e LR~ R Lk RSy Y

3 TBereby Certifp, tha

e TR T L

TRADES UNION UNIT TRUST MANAGERS LIMITED
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is tiis day Incorporated under the Companies Act, 1948, and that the
Company is Limited,
Given under my hand at London this Sixth day of
July One Thousand Nine Hundred and Sixty ole.
" Assistant Registrar of Companies.
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