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tuy _sate fnsert: Do solemnly and sincerely declare that I am (<)..&.2QL1gik0n.0f. ...
‘:él s 5ieit.orc%f t.h:a
*8up.oms Court” .
“engagsd in the tHE Supreime Court eingaged in the formation
! formation,” ! "
or
A peraon named
“in the Artioles of
‘“ Asgocistion as &
“Director™ or
* Beorotary.”

------

ofen DHE HOJLEY CONSTRUCTION COMPANY /

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

Limited, and thst all the reguirements of the Companies Act, 1948,
in respect of matters precedent to the registiation of the said
Company and incidental thereto have been comnplied with, and I make
this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the * Statutory Declaration Act, 18855,
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Thie Statement is to be filed with the Memorandum of Association
hen application is made for the Company to

be registered.
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THE NOMINAL CAPITAL

or
TiE MWLM COUSTRICTION COMPANY Limated,
/
/
15 £ 100,060 -, dinided mto . 10,000
Shares gf  One Pound each
Signature
Officar.._ .~ Jdiregtor __
Dated the Twaltish day of Jeptenber 19 63
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) This Statement should ha signed by a Direotor, Sacretary or other authorised
officer of the Company :
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Womoranymm of Asgociutioy,

OF

THE MOWIEM CONSZRUCIION COMPANY /
LIMITED.

1. ‘Phe name of the Company is "SHE HOWLEY CONSTRUCTION

COMPARY LIMITED".

2, The Registerad office of the Company will b situate
in England.

3. The objects for which the Company 18 established
are -

(s) %o construct, execube, corry oub, equUiD, improvuy,
work, develop, gdninister, manage oOr eontrol in
any part or the world works of all kinds, which

expressicn, in this Memorandum, inclniss &ero=
dromes, railways, tramways, docks, hartours,plexrs,
wharves, canals, pegervoirs, embankments, irriga-
tions, reclamation, improvement, B&Wage, drainage,
ganitary, wabtsr, gas, electric light, telaphoniec,
zelegraphic and power supply workw, and hotels,
warehouses, murkels and buildings, esnd all other
works of whatsoever pature or kind.

(v) To upply for, purchase or otherwise acquire, sny
contracts, decreds and concessicns, for or in
yalation Yo the construction, axsocution, carrying

out, equipment, improvement, agnagenent, adninis~
tration or control of works mad te undertske,
sxacute, carry out, dispose of, oI otherwise
turn to account the sane.

(¢) To carry on the pusiness of miners, patallurglists,
Tullders and contracuors, graziexrs, shipowners, /
shiptuilders, aerchunts, importers end exporte




(2)

and tc buy, sell and desl in property of all
kinds.

(d) To carry on the business of electrical
engineers and contractors, supplliers of
electricity, cerriers of passengers‘and

goods, electrig nanufacturers of and
deglers in railway, tranwey, electric,
nagnetic, galvanic and other apparatus,
guppliers of light, heat, sound and power.

Po carry on the business of iron founders,

(e) mechanicsl engineers and papufacturers of
agriculiural iurlements and other machinery,
tool-makers, brags~-foundsrs, metal-workers,
boiler-makers, pillwrights, machinists, iron
and steel converters, smiths, wood-workers,
painters, water~supply engineers and merchants,
and to buy, sell, nranufacture, repair,convert,
alter, let on hire, and deal in machinery,
implaments; rolliing stock and hardware cif
all kinds.

(£) To carry on any pusiness relating to the win-
ning and working of minerals, the production
and working of metals, and the production,
nanufacture and _reparation of eny other
aaterisls which may be usef.lly or conveniently
coxbined with the engineering or nanufactvring

business of the Company, Or 8y contracts
undertaken by the Company, and either Ifor
£he purpose only oX guch contracts or as an
in‘ependent business.

(g) fTo carry on the usiness of manmufocturers of,
dealers in, hirers, repalrers, cleaners, storers

and warehousers of motor cars, notor cycles,
eycles, bicycles and carriages, leunches,
beats, vans, aeroplanes, hydroplanes &nd
other oconveyances of osll descriptions (all
hereinaftsr comprised in tne tern "nmotors
ann other things") whether propelled ox

ff 7y apsisted by means ol petrol, gpirit, steau,
/ .. 4)as, electrical, aninal or other power,and
Lﬁ ~Fho£ engines, chassis, bodies and other things
\:p uged for, in, or in comnection with moturs
V' und other things.

(h) To buy, sell, let on hire, repair, alter and
deal in machinery, component parts, accesscr-
jeg and fittings of all kinds for uotors “nd
other things snd all articles and thicgs Te-
sorred to in Clsuse (g) hereof, or used in.
or capable of being used in connartion with

the manufucture, main.enunce and working
thereof.
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(1)

(3

(k)

(1)

(o)

(p)

To rarry on the business of garage keepers and
suppliers of and dealers in petrol ~nd other
notive fuel.

To purchase or otherwise acquire, issue, I1e-
isgsue, sell, place and deal in shares, stocks,
bonds, debentures, and securities of all kinds,
rud to give any guaranty or security for the
vaynent of dividends or interest thereorn, or
otherwise in relstion thereto.

To negotiate loans, to lend money, securities
and other property, to discount bills and se-
curities; to *ecome sureties and guarantors
for any purposes, and generr.ily to carry on
business as capitalists, financiers and
barkers.

To purchase, take on lease, or in exchange, hire
or otherwise acquire any moveable and imnoveazble
property, and any rights or privileges wii  the
Company may think necessary or convenient for
the purpose of its ousiness, and in particular
any land, buildings, easements, machinery,plant
and stock-in~trade.

To carry on any other busines ., manutacturing
or otherwise, wnich may seem to the Company
capable of being conveniently carried on in
commection with any of the above sprcified
businegs or czleulated directly or indireetly
to enhance the value of or render profitable
any of the Company's property or rights.

T~ aequire and undertake the vwhole or any part
of the business, property and lisbilities of
.any person or compsny carry* \g on any business
which the Company is authorised to darry on or
possessad ¢ property suitable for the purposes
vf this . apray.

To apply for, purechase, or otherwise acguire
any patents, bresete d'invention, licences,
concea<icn. and . like, conferring any ex-
clusive or non~-e- .sive cr limited right to
use, or =ny secret or other information as to
any invention which nay ssem capable of being
used for any of the purposes ol the Company,

or the acquisition of which mey sser caloulated
directly or indirectly to benefit the Company,
and to use, exercise, develop or grant licences
in respect of, or otherwise turn to account the
property, rights or information so ncquired.

To enter into pertnership or into any arrange-
mnent Tor sharing profits, union of interests,
co-gparation, joint adveniure, reciprocsl con-
cession or otherwise, with any peraon or company

.
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(q)

(r)

i{s)

(%)

{u)

(v)

(4)

carrying on or engaged in, or about to carzy
on or engage in, any buginess or trangsaction
which this Company i8S suthorised %o carry on
or engage in, or any business or t?ansactlon
capable cf being conducted so &3 direclly oxr
indirectly to benefit this Conpeny.

Pc take, or otherwise acquire, and ho}d shares
in any other company having objects altosathsr
or in part similar to those of this Company,
or carrying on any business gapable of being

conducted so as directly or indirectly to
venefit this Company.

To enter intn any arrangements with any
governuents or authorities, suprene, municipal,
Tocal or otherwise that may scer conducive to
the Compeny's objects or any of thew, and to
obtain fron any such governaeut or authority,
ady rights, privileges and concessions which
the Compuny may think it desirable to obtain,
and top carry ont, exercise and conply with any
guch arrangersnts, rights, privileges and con-
ceIsiINMmB.

Dy egtublisi unu support or aid in the estab-
lishat at and sugpori of associations, institu-
tioug, funds, trusts and conveniences, calcu-
1uted %o beneiit Directors, ex-Directors,
enrpLoyees or ex-employees of the Company or
the dependents or connections of such persons
and to grunt penc ons and allowances and to
nake payments towards insurance, and to sub-
geribe or guarantee exhibitiou, or for any
putlic, general or vseful object.

To promote any compuny Or companies for the
~ornose of scipiring all or any of the
peoperty, rights and liabilities of this
Jompuny, or for any other purpose which nay
scem dircetly or dndirectly cslceulated o
benefit this Cowpany.

Do invest and adeal with the moneys of the
Company not immediately required in such

manner us nay from time to time ve deter-
rnined.

To borrow or ruise or secure the payment of
money in such munner as the Company shall
think f£it, 'nd in particular by the issue
of debentures, debenture stoc:, perpetual
cr Otherwise, charges upon all or any of
the Compeny's property (both present and
future) including its uncalled capital, and
to purchuue, redeen or pay ¢ff any such
aaearities,
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(v) To amalgemate with any other company having
objects altogether or in pert gimilar to
those of the Company.

(x) To remunerate any person or COLpany for
gervices rendered or to be rendered in placing

or assisting to place or guaranteeing the placing

of any of the shares in the Company's capital,
or any debentures, debenture stock or other
securities of the Compeny, or in or about the
fornation or promotion of the Company or the
condunt of its business.

{(x) To drew, make, accept, endorse, discount,
exerate and issue promissory notes, bills of
exchange, bills of ladirg, warrants, deben-
tures and other negotiable or transferable
instruments.

(z) To sell or dispose of the undertaking of the
Company or any part thereof for such consid-
eration as the Company may think £it, and in
particular for shares, debentures o securi-
ties of eny other company having objects
gltogether or in part similar to those
of this Company.

(as) To sell, improve, manage, develop. exchange,
lease, mortgage, dispose of, turn to account
or otherwise deal with all or any part of the
property and rights of the Company.

(bb) To distribute any of the property of the
Company among the members in specie.

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

(da) To ¢~ 811 such other things as are inoidental
or ¢ A“ucive to the atiainment of the above
objacts,

The objects set forth in any sub~clause of
this clause shall not, except when the context
expressly so requires, be in wnywige limited or
restricted by reference to or inference from the
terms of any other sub-oclause or by the name of the
Company. None of such sub-oclauses or the objects
therein specified, or the powers thereby conferred,
shall be deemed subsidisry or auxiliary .arely to
the objects mentioned in the first sub-clause of
this clause, but the Company shall have full powor
to exercise all or any of the powers conferrad by
any purt of this clause in any part of the world,
and rotwithetending that the usiness,undertaking,
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property or scts proposed 0 ve transzcted, acquired,

dealt with or performed do not fall w@thin the
objects of the first guh-clause of this clause.

4. Phe 1liability of the members is limited.

Se The Share Capital of the Conpany 18 £100,000
divided into 100,000 Shares of One Pound each. The
GCoppeny hus powel frop time to time to increase O
reduce its capital and to divide the ghares in the
original or incrcased capital into several classes
an¢ to attzch therevo respectively any preferential
or deferred, quallfied or special rights, privileges
or conditions.
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WE, the several persons whese names, addresses
and descriptions are subseribed, are desirous of
being formed into a Company in pursuance of tuls
Memorandum of Association, and we respectivelyagree
to take the number of Shares in the Capital of the
Company set opposite our respective names.

Names, Addresses and Number of Shares
Degeriptions of taken by each
Subseribers. Subsecriber.
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THE COMPANIES ACT, /948.
l

COMPANY LIMITED BY SHARES.

Article. £

THE MOWLEM CONSTRUCTION COHEFANY
LIMITED, Vs

g

PRELIMINAALY.

1. The regulations contained in Farts 1 and II of
Table "A" Yo the Firet Scheadule to the Companies Act,
1948, shall not apply to the vonpuny.

IRTERPARTATION,

2, In these reguintions :-

wh. _ Aot™ meuns the Conpanies lot, 1948.
"he Soal® meuns the Comeon Jeal of the Company.

tJocroeturyt xeans any person gppoianted to perforam the
duties ol the Secretary of ths Compuny.

"Yhe Unitad
Kingdom® mraioc Great Britain and Northern Ixeland.

Bxpromsei u. . yeferring to welting shull, unless
th. conirary int*mtion appeurs, be coastrue) as in- [
cluding celersaces to grinting, ithography, photo-
griphy wn® oins> modes of representing or reproducing
words in & visible forx.

Unless the contsxi otiinrwise requires, worus or E
ovnressions containad in these regulntlicne shall buar

the suze mosning .8 in the Aet or uny stututory y
podification therzof in force at the aate at which {
these regu’etions become kinding un the Corpany.

Ry 2=
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PRIVALE COMPALY.

3. ‘Phe Conpany is 2 private Compavy #nd accordingly -

(a)

(B)

(c.

(D)

The right to transier sharss i8 restricted
in nanner hereinafter prescribed;

‘*he number of memnbers of the Compeny (exclu-
sive of persons who are in the employment

of the Company and of persous who, hay%ng
been formerly in the enploynent of .ae
Conpany, were while in such emp}uymgnt and
Fave continued after the determination of
such employment tc be pembers of the Company)
ig limited to fifty. Provided that where
two or more persons hold one or nore shares
in the Company Jjointly fthey shall Zfor the
purpose of this regulation be treateu as a
gingle menper;

Any invitation to the public to subscribe
for any shares or debentures of the Company
is prokivited;

The Compuny shall not have power to issue
share warrants to brarer.

SHARE CAPITAL AND VARIATION OF RIGHLS.

4. Suvae g8 tha Company may by Oriinary Resolution
otherwise direct, the suures in the capitel ot the
Conpany for the time being shall ve wt the dispousal
of the Directors and tney nuy «1lot, grant options
over, or otherwise dispose of them to such persons,
ut such times and on sunh terms as they think proper,
ut so thet no ghares vwall be issued at & discount
except in sccordsnce with the Act.

5. Wishout prejudice to any special rights previ-
ously conferred on the holcers of any existing shares
or class of shures, uny shsre in the Compuny may be
{aaued with such preferred. deferrea ox other special
rights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise us
tLe Compuny muy Trouw time to time by Ordinary Rew=o-
lution determine.

6. Hdubject to the provisions of Jection 58 of the
\¢%, any Preference Shures nuy, with the sunction of
«n Ordinary Resolution, be issued on the ternms that
they ure, or at the option of the Coupany ure liable,
+p be redenmed on such terms and in such nauner a

the Comuany before the issue of the shares b
Speciul Resolutiun determine. ey
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Mo If at any time the share capital is divided
inve different classes ot shares; the rights
attached to any class (1mlass otherwise provided

vy the terms of issue of the shares of that class)
may, whether or not the Comnany is being wound up,
be varied with the consent in writing of the holders
of three-fourths of the issued gheres of that class,
or with the sanction of an Bxtraordinary Resolution
pagsed at a separate General Mecting of the holders
of the shares of the class. To every such seperate
General Meeting the provisions of thess regilations
relating to General Meetings shall apply. but so
that the neces.ary quorun shall be two parsons b
least holding or representins hy Drosy cne-~thinrd

2 tha issued shares of w . cli3ds and that ary
nrlder ¢f shures of the closs pracent in rarson

or wS Proxy uJday denand u pold.

8, ‘The rights conferred upon the haldexs of the
shares of any class {ssned with preferrel or uther
»izhts shall not, unless otherwise cexp *°.3ly pro-
vided by the *>rms 0f issue of the shares of thau
clagi, bs deemed to be varied by the cresition or ig9sue
of fvrsher shares ranking pari: passu therewith.

9. The Conpany nay exercise the powers of paying
commissions conferred by Section 53 of the Act,
praovidad that the rate per cent, or the anpunt of
the commission paid or agreed to b paid shall be
gisclosed in the manner required by the sald
se~tion and the reie or the comnission shall not
axcead the rate of 10 per cent. of the price at
which the sheres in respect whereof the same ig
paid are issued or an amount equal to 10 per cent.
of such price (as the case nay be). Such connis-—
sion may be satisfled by the payment of cash or
the ellotment of fully or partly pald shares or
partly in one way and partly in the other. The
Conpany may also on any igsue of shares pay such
brokarage asg may e lawful.

10. Except as required by law, 1no parson shall
ba recognised by the Company as holding any share
upon any trust, und the Compsny shsll not Dbe
bound by o» be conpilled ir any wey to recognise
(even when huving notice thereof) any equitable,
cornbingent, future or paritial interest in any
gnare or any interest in «ny fractional part of
s shore or (except only as by these regulations or
by law octherwise provided) any other rights in
respecs of any share oxcept an absolute right %o
the entirety thereol in the registered holider.

11, Nvery person whose nume is entered as & uemLer
in the repgister of nenbers shall be entitled withe
out soyment to receive within tvo months after
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aliotment or lodg .ent of transfer (or within such
other period as the conditious of lssue shall
provide) one naptificate for all hils shares or
several certificates each for one or more of his
shares upon payment of 2s.6d. for every certifi-
cnte after the first or such less sun as the
Direntors shall from time to time deteraine.
Bvery certificate shall be under the geal and
shall specify the shares to which it relates and
the amount paid up thereon. Provided that in
respect of a share or shares held jointly py geveral
persons the Company ghall not be bound vo 13sue
more than one certificate, and delivery of = cer-
tificate for a share to one of geveral joint
holder. shall be sufficient delivery to all such
holdexr .

12. 1If a share certificate be defaced, lost or
destroye., it may be renewed on payment of a fee
of 2s.6d. c © uch less sum and on such terms (if
any) as to . ..dence and indemnity and the payment
of cut-of-pocket expenses of the Company of in~-
vestigeting evidence as the Directors think fit.

13. 'The Company shell not give, whether directly
or indirectly, ani whether by means of a loan,
guarantee, the provision of security or other-
wise, any Iinancial assistance for the purpose of
or in connection with a purchase or subscription
made or to be made by any person of or for any
shares in the Conmnpany or in its holding company
nor shall the Company meke a loan for any purpose
whatsoever on the security of its shares or those
of ite holding company, but nothing in this regu-
lation shall prohibit transactions mentioned in
the proviso to S8ection 54 (1) of the Act.

LIEN,

14. The Company shall have a first and paranount
lien on every shaere (not being a fully paid share)
£or wll monies {whether presently payavle or not)
called or payable ant a fixed time in respect of
thot share, and the Company shall also have =
2irst and paramount lien on all shares (other
thun fully paid shures) svanding registered in

the nuite of a single person for all moneys present-
1y payably by him or his estate to the Company;

but tue Tirectors may at any time declare any
shore to be wholly or in part exempt from the
prov.sions cf this regulation. The Compuny's

llen, if any, on a share shall extend to all
dividends payoble thereon.

15, ?he Compuny may sell, in such manner
Direcisrs think £it, any sLares on whicge tig bhe



ral

e~ w——

s v e ————— T i, A

(12)

Conpany has a lien, but no sale shall be made
unless a sum in respect of which the lien exiuts

is presently payable, nor until the expiration

of fourteen days after a notice in writing, stating
and demanding payment of such part of the amount inm
respgct of which the lien exisls as is presently
payable, has been given to the registered holder
for the time being of the share, or the person en-
titled thereto by reason of his death or bankrupbey.

i6. To give effect to any such sale the Directors
nay suthorise some person to transfer the shares
gsold to the purchaser thereof. T!e purchaser

shall be registered as the hoider of the shares
conprised in eny such transfer, and he shall not

be bound to see to the. application of the purchase
roney, nor shall his title to the shares be affect-
ed by any irregularity or invaelidity in the pro-
ceedings in reference to the sale.

17. ‘©The proceeds of the sale shall bs received

by the Company and applied in payment of such part
of the amount in respect of which the 1li<n exists
as is presently payable, and the residue, if any,
shell (subject to a like lien for sums no%t present-
ly payable as existed upon the shares hefore tne
sale) be paid to the person entitled vo the

shares at the date of the sale.

CALLS ON SHARES.

18, The Directors muy from time %o time meke calis
apon the members in respect of sny moreys unpaid

on the .vr shares (whether on account o' the nominal
valuy L the shares or by way nf prew.um) and not
by the oconditions of allotment thereof made payable
at £ixed times, providel that no call shall exceed
ong-fourth of the nominal value of the share or be
paeyable at less than one month from the date fixed
for the payment of the last preceding call, and
each member shall (subject to receiving at least
fourteen deys' notice specifying the +time or times
and place of puyment) pay to the Company wt the time
or times and place so speocified the amoun* called
on his shares. A call ray be ruvoked or postponed
a8 the Directors may determine.

19. A orll shell pe desmed to have been mude at
the time when the resolution of the Directors
authorising the call wss passed and may be required
to be pald by instalments.

20. The joint holders of a shars shall be jointly
and severally liuble to pay all c¢calls in respect
thereof,

e A Tt e




(13)

21, If a sun called in respect of a share is not
paid before or on the day appointed for payment
thereof, the person fiom whom the sum is due shall
pay interest on the .um from the day appointed for
paynent thereof to the time of actual payment at
such rate not exceeding 5 per cent. per annumn as
the Directors may deternine, but the Directors
ghall be at liberty to waive payment of such
interest wholly or in part.

—r =

22, My sum which by the terms of issue of a share
becomes payable on allotment or at any tixed date,
whether on account of the nominal value of the
share or by way of premium, shall for the purposes
of these regulations be deemed to be a call duly
made and payable on the date on which by the terms
of issue the same becomes psyable, and in case of
non-payment all the relevant provisions or these
regulations as to payment of interest and expenses,
forfeiture or otherwise shull apply as if such sun
had pecome payable by virtue of. a call duly nade
and notified.

FSTEY, wEAEE T ah

23. The Directors may, on the issue of shares,
differenviate between the holders as to the
amount of calls $0 be paia and the times of
payrent.

24. The Directors may, if they think f£it, receive
from any member willing to advance the same, all or

part of the monies uncalled and unpaid upon any
shares held by him, and upon all or any of the moneys
80 advanced mey (until the same would but for such
advance, become puyeble) pay interest at such rate
not exceeding (unless the Company in Genersl Meeting
shall otherwime direct) 5 per cent. per annum, as
may be agreed upon between the Directors and the
memrber paying such sum in advanca.

¥
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TRANSFF? 0O# 3SHARES.

25. (A) Before %transferring or requiring the
Company to register a transfer of any shares the
person, wnether m member of the Company or not, pro- .
posing to transfer the same (hereipafter called "the
retiring memver") shull give & notice in w.iting (here-
inrfter called 'the transfer notice') to the Conpany,
that he desires Yo transfer the same, and the 8
“ransfer notice shall constitute the Compeny his
#gent for the sale of the shures therein mentioned
ut the prescribed price to any member. A transfer

notice ornce given shall not be revocab
the consent of the Directors. cable except with

e -

=
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(B) Iz the Compeny within a s ace of tw

o months
aiter receiving wny trunsfer noticepshall £ingd mgmherﬂ
(hereinafter called 'the purchusers') willing to
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purchuse the shares therein mentioned, or any of
such shaves, sud shall give notice in writing
Tthereof to tho retiring member, he shall be bound,
upmm payment of the prescribed price, to transfer
the shares mentioned in the transfer notice, or
thorae for which the Company has ilound purchasers,
to the¢ respective purchasers thereof,

(C) BEvery notice given Ly the Compsny under
aragraph (B) stating that it has found a purchaser
Lor any shares shall state the name and address of
the purchaser and the number of shares agreed to be
purchased by him, and the purchase shall be con-
bpleted at a place and time to be appointed by the
Company, not being less than seve ' days nor more
than twenty-eight days after the «»te on which the
prescribed price of the shares agreed to be pur-
chased by such purchaser shall havs been agreed
or fixed as hereinafter provided.

(D) 1f in any case a retiring nember, u be,
having becnme bound to transfer any shares to =
purchaser, shall moke defazult in transferring the
shures, the Company may authorize any Director of
the Compuny tu execute on behalf of and as attorney
Yor the retiring member uny necessary cransfers
and mey register such trensfers und may receiv~ the
purchuse money, and shall thereupon cause the nanme
ot the purchaser to be enter:y in the register as
the holder of the shures, and shall hold the rur-
chase money in trust for the retiring member. The
receipt of the Company for the purchase money shall
be a good aischarge to the purchaser, snd he shall
not be bound to see Yo the application thereof, and
sfter the name of the purchases, has been entered
in the register in purported exercise of the
aforesald powers, the validity of the proceedings
3hall not be questioned by any ps.son.

(E) If the Compeny shell uot within a space
of two months after receiving a transfer notice find
nenbers desiring to purchase ull the shares mentioned
in the transfer notive, and give notice in writing
therec? to the retiring member, or if the Company
shell within the spune aforesaid give to the retiring
menber notice in writing that the Compeny has no
prospact of finding purchasers of such shares, or
iy of them, the retirin~ meuber shell at any tine
within four months uftes giving the transfer notice
be at liberty to tiansior the shares, or those for
which the Compuny hLus not found purchusers, to any
person at a price not less thun the prescribed
pricea.

(F) By the expression "the prescribed price
used in this Article is meunt the sum per share to
be agreed between the retiring memier and the

o s e,
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Directors of the Company (by unanlmous.resoluglon)

or failing such ugreenent to be detgrmlneq an e tn
certified by the Auditors foq the tlmerbelng ") . tﬁ
Compeny on the application of geither party or o L e
Company, as the fair value of the shares on & p%
ohase and sale having regard to all the clrounstances
such Auditors to act as experts and notv as arp;tra-
tors in so determining and certitfying and their
dacision to be final.

() All shares included in any transter
notice shall be offered by the Company in the
firgt instance for sale ut the prescribed price to
all members (other than the memuar glVlng_tpe trans-
fer notice) and so that in case of competition the
shares so offered shall be sold to the members
accepting the offer in proportion (as nearly as may
be and without increasing the number sold to any
nenber beyond that number epplied for by him) to
their existing holdings of the shares of the Company.
A1l such offers of shares shall state the number
of the shares comprised in the transfer notice which
the person to whom the offer is addressed will be en-
titled to purchase as of right and shall furthecs
invite such perscn to apply for such number of the
shares not taken up by the other person to whom the
offer is expregsed as lie may wish to acquire. All
offers of shares under this paragraprh shall le nadz
by writing sent thiough the post in prepaid letters
addressed to the members at their respective regis-
tered addresses as appearing in the register and
every such offer if not accepted within twenty-
elght days shall be treated as declined,

(H) The Directors uay in their absolute
disecretion and without assigning sny reason there-
for decline to register uny transter of shares to
which clause (%) of this Article shall apply (not
being fully paid-up shures) to any person and nay
algo decline to register uny transfer of shares
on which the Company has & lien.

(I) This Article shall not apply to s—

{a) a8 Transfer by a Meonber being a
conpeny (wherever incorporated)
te unother such conpany when either
compuny is the subsldiary of the
other or both companies are the sub-
sidiaries of a third such company.
ﬁ?ﬁ tgig purpose “subsidiary* shall
2UVe Sane meaning =
154 ot the Act, €38 in Section
(b) a transfer of Shares
gorporation to
by wuch compa

by a compuany or
any person certified
ny or corporatior tc be



(16)

1ts nomivee (boilng a Director or rcsponsi-
ble officer thereof) or any trensfer by
one such nominee to0 any other such

noninee or to s:ch company or corporabtion.

{J) If all the Directors for the time being unani-
nously (but not otherwise) so agree they may waigéu >
comp}iance with the provisions of this Article in any
varticular cuse and register any transter without such
conpliance but unless so waived no Member shall heve

any right to transfer any share until he has complied
with the provisions of this Article.

26. The iInstrument ol transter of any shure shall
be executed by or on bshalf of the transferor and
transferee, and, except sz provided by sub-paragraph
(4} of parasgraph 2 of the Seventh Schedule to the
Act, the transfeior shall be deemed to renmsin a
holder of the skare until the name of the transferee
%g entgred in the register of members in respect
ereof.

27. Subject to such of the restrictions of these
regulations as may be applicable, uny rRenter may
transfer all or any of his sheres by Insstrument in
writing in any usual or coemon forer or any other
fora whichk the Directors may sapprove.

28. The Directors may, in their absolute discretion
and without assigning any recason therefor decline
to register any transfer of any share, wh:liher or
not ic is a fully-paid share.

29, The Directors nay also decline to recognise
any instrument of transfer unless :-—

(A) o fee of 2s.6d. or such lesser sum as the
nirectors may from time to time require is
paiu to the Company in respect thercof;

(B) the instrument of transfer is accompanied
by the certificate of the shares to which
it relates, and such o%her evidence as the
Directors may reagonably requirs to show
the right of the trunsferor to make the

tranafer; and

(¢) the instrument of transfer is in respect
o? only one class of share.

nirsctors refuse to register a transfer
%géy giaggewithin two months after the date on which
the transier was lodged with the Comp.ny send to the

transfaeree notice of the refusal.




i : ans ay be suspended
. Mhe registration of tranffers nay BuS !
;% sucg zimeg and for such p@rlods as‘the D}rb??01s
nay from time to time determine, provided aigags
that such registration shuall not be suspende or

more thun thirty days in any yeal.

32. any shall be entitled tq charge a fes
ﬁgt exﬁggdgggpzsyéd. on the reg@stratlon. qf(every
probate, letters of adninistration, certificate of
death or murriase, power of attorney, notice in
lieu of distringas, or other instrument,

TRANSHMISSION OF SHARES.

33. In case of the deuth of & member.tpe survivor
ox survivors wnere the deceased was a joint holgder,
und the legul personul ropresentutives of the
deceased where he was a sile holder, shall be the
only person mecognised by iue Company as having any
title to his interest in the shares; but nothing
herein contained shall release the estate of a
deceased joint holder from any 1liability in respect
of any shure which had been jointly held by him with
other persons.

344 Any person becoming entitled to a share .n
congequence of the death or bankruptey of a menmter
miy, upon such evidence being produced as ney from
tine to time properly be required by the Directors
und subject as hereinafter provided, elect elther
to be registered himself as holder of the share or
to have some person nominated by hix registered us
the transferee thereof, but the Directors shall, ia
either case, huve the same right to decline or sus-
rend registration ao they would have had in the ocuse
of a transfer of the share by that member before his
death or bankruptcy uns the case may be.

3%. If the person so bLecoring entrtled shall :
cloot to be registered himssif, he shall deliver (
or send to the Company a notice in writing signed

by him stabting that he so elects. If he shall elect

to huve snother person registerad he shall teatify

his election by exectting to thab person a transifer

of the share. All the limitations, restrictions and
provisions of these regulstions relating to the

right to trunsfer und the registration of trunsrers

¢f shares shall be applicuble to any such notice or
transfer as aforesaid as if the death or bankruptecy

of the mesber hud not occurrsd and the notice oxr

trunsfor were n transfer signed by that member, ‘

36, A person Lecouing entitled to a share Lo
rouvon of the deuth or Lunkruptey of the hgla:§
9hu11+he entitled to the sume dividends und o;her
udvantuges to wkich ke would Le entitled if he were



the registered holder of the shar

b, 3 : _ 2, except that he
r?ilécht% before being registerad as a ﬁember in
i£~€0 . 0 ghe share, be entitled in respect of
ey igrc se any right conferreu by menbership

: ta ion to meetings oi the Company, or in rela-
rlon 0 the appointment of Directors: Provided
alwayd that‘the Directors may at wuny time give
%otlce requiring any such person to elect either

‘o be regisiered hinself or to transfer the share,
a?d it the notice is not complied with within ninety
d%ys, the Directors may thereafter withhold pasyment
of all dividendz, bonuses or other moneys psyable
in respect of the share until the requirements of
the notice have been complied with.

FORFEITURE OF SHARES.

37. 17 = member fails to pay sny call or instal-
ment of a call on the day appointed for payaent
the?eof, the Directors may, at any time thereafter
during such time as any part of the call or instal-
ment remains unpaid, serve & notice on him requiring
paynent of so much of the cell or instalment as 1s
unﬂ:m.ué together with any interest which may have
accrued.

38, The notice s:2ll nume z further day (no%
eaurlier than the expiration of fourteen days from
the date of service of the notice) on or before
which the payment requirad by ths notice is to be
pade, and shall state that in the event of non-puy-
aent at or pefore the time appointed the shares in
respect of which the cull was muade will be liable
to be Forfeited.

59 If the requirements of any such notice ae
“loresuld are not compiied with, any share in
respevt of which the notice hus heen given nay at
any time thereafter, petore the psyment raguired by
the notice hus been made, be forfeited by a reso-
lution of the Mrectors to that atffect.

40. A forfeited share may be sold or otherwise
digposed of on guch terms and in such mannexr as
the Directors think f£it, and st any time baefore
u sule Or disposition the sopfeiture may be cen-
celled on such terms ns the Dirsctors think f£it.

41, A person whose ghares huve been foxrfeited
shall cense to be 2 papber in respect of the
fortelted shares, but shall, notwithstand%ng, remsin
1iuble to puy %o the Compuny ull moneyd which, ot
the date oXf forieiture were puyeble by him to_the
Compuny in regpact 0 the shures, but hiu liability
ghull cease it wnd when the Conpuny shuli Lave




received peyrent in full of all such moneys in
respect of the shares,

42, A statutory declaraiion in writing that

the declarant is a Director or the Secretary of

the Company, ond that a share in the Company has
been duly forfeited on a date stated in the declara-
tion shall be conclusive evidence of the facts
therein stated as against all persons claiming

to be entitled to the share. The Company may
receive the consideration, if any, given for e
share on any sale or dispositicm thereof and ma,
execute a transfexr of the shares in favour of the
person to whom the share is sold cr disposed of

and he shall thereupon be registered as the holder
of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall
hig ¥itle to the share be affected by any irregularity
or invalidity in the proceedings in reference to the
forfeiture, sale or disposasl of the share.

43. The provigions of these regulations as to
forfeiture shall apply in the case of non-payment
of any sum which, by the teriis nf issue of a share
becomes payable at & fixed time, whether on accounst
of the nominal value of the share or by way of
premium, as if the same hac been payable by virtue
of o call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

43 The Company may by Ordinary Resolution convert
any paid-up shures into stock. and reconvert any
stock into paid-up shures of any denomination.

45, The holuers or stock muy transfer the sane,
or any purt thereoi, in the sanme munner, and sub-
Ject to the same regulations, as and subject to
which the sharesc fxom which the stock arosa aignt
previously %o converuion have bean transfarced,or
ag nz2uar thereto as circumstunces admit; and the
Divectors may from time %o tima fix the mininun
unount of stock trensferable, but so that such
ninisum shall not exceed the nominal amount of
the shares from which the stock arose,

46,  The holders of stock shall accordi }
amsunt of wtock heid by them, ha%e the gazg 225%#3
privileges and advuntages as regards dividends '
voting at meetings of the Compuny and other ma%ters
ag 1f they held the shares from which the stock
arose, but no such privilege or adventage (except
garticipat;on in the dividends and profits of the
Compuny snd in the asgetu on winding up) shall be
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conferred by an amount of stock which would no%, if

v

existing in . hares have conferred that priviloege
or advantage,

T Sucl of the regulations of the Company as
am™e applicable to paid-up shares shall apply to
stock, and the words "share" and “shareholdexr

therein shall include "Stock" and "stockholder.

ALTERATIONS OF C.coI%AL.

4c.  ‘The Company ray fron time to time by Ordinatry
Rasclution inureanse the share capitul by such sum,
to be divided into shares of such amount, as the
resolution shall prescribe.

49. The Company may by Crdinary Resolution :-

(A) consolidate and divide all or any of its
share cunital into shares of larger azrount
then its exlsting shares;

(8) sul-divide its vxieting shares, or any of
ther intn sharer ¢ smaller smount than
is fixed by the Memorcndum of Association,
subject nevertheless to the provisions of
Section 61 (1) {d) of the act;

(C) cancel uny sheres whick, at the .e of the
pagsing of tlie resolution, bave not been
tukon or sgreed io be tekun by any person.

50. The Compsny m+v by Specisl Reg~lution reduce
Ets ghare capital, sny vapitul redemnption rese~ve
~und or any share premium account in any manner, and
with und subject to any incident suthoriseu, and con-

sent required, by law.

GENZRAL MEETINGS.

P, spuny shall in euci year boji a General
ﬁkétinghgscgtg gﬁnuul Senersl M-oeting in uddition
.0 uny other meetings in thet yeor, an$ Shu%?ll“
cmpeicy the mesting o8 guch in the no; ces calling
4is unc net more thu fifteen monihs shall elapse
be%weén the da%e of un? 2Enu§éxgene§;ivggggi¥gagf
: anid thet e .
Egulgg;p;gythe Company lioids its first Annug%
General Foaoting within sighieen nonthatgf ite
1{corp@rution, it neod nob golu it:ipm ’a yeur
of its incorpusution or an the #o}%ofigg ygur, N
Pl Annusl Generul Meoting shulxlpum§d% at gucA
tfﬁe nnd pluce us the Directors chadi GppolNv.
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52 All Gemeral Meetings other than Annual General
Meetings shall be called Extraordinary Generat
Meetings.

53.  The Directors nay, whenev~r *hey think fi1%,
cravene an Bxtraordinary Generel Meeling, and Ex-
“wanrdinary. Genexral Meetings saall also be convened
on such requisition, or, in defsult, may be convened
by such requisitionists, as provided by Sect;on 132
ot the Act. If at any time there are not within
the United Kingdom sufficient Directors capable

of acting +to form a quorum, any Director or any
twoe memhers of the Company may convene an Extra-
ordinary General Meeting in the same manner as
nearly as possible as that in which nmeetings nay

be convened by the Directors.

PROCEEDINGS AT GENERAL MEETINGS.

Hée All business shall bhe deemed special that

is transacted at un Extraordinary General Meeting,
and also all that is transacted at an Amual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets
and the reporta. of the Directors and Auditors, the
alecvlon of Directors in the place of those retiring
and the appointment of, and the fixing of the remun-
eratlion or, the Auditors.

55 Ko tusiness shull bes transacted at any
General Maeting unless s quorum of members is
present at the time when the meeting proceeds to
tusiness; save as herein otherwise provided, two
members Jr persons personally present and holding
or representing by proxy not less t.aan iLwo—thirds
of the issued capitel oY the Company shall Ye a
quorum. No Imsiness shull be transacted at any
General Mseting unless the requisite quorum be
present at the commencement o% the Heetlng.

%0, Subject to the provisions of the Act, a
resolution in writing signed by al> the members for
the time Deing entitled to receive notice of and to
attend snd vote ut General Msetings (or, being cor-
porations, by their duly wuthorised representatlives)
whull be as valid aunu effectivo ns if the some had

been pussed ot a Aeneral Meeting of the C :
convened and held. e ¢ Lompuny duly

o7, If within hulf un hour from the time appointed
ior the meeting a yuorum is not present, tie
aceting, if convened upon the requisition of members,
$hall be dissolved: in any obher cage it shull
sbang adjourned to the same duy in the next week,

ut the aane time ana pluce or to such other day and



at such other time and place as the Directors m:
. : ors may
getermlne, and if at the adjourned meeting & quorum
s not present within half an hour from the time

appointed for the meeting, the ers
shall e & quorum. S nenbers present

58. The parson to_take the chair at every

General Meeting shall be %he Chairman of the
Dlrectorﬁ, or it there be no such Chsirman, or it

he be nou present a1t or within ten minutes after

the tlgergpp01nted for holding such meeting or shall
be unwilling to act as Chairman of the Meeting, the
Mempers present shall choose another Dircctor to be
Ghal?man-of the meeting, or if no Director be present
or, if all the Directors present shail decline to
take the cheir, the Menbers present shall choose

one of their own number to e the Chairman of the
neeting.

59 Phe Chairman may, with the consent of any mneet—
ing ot which a quorum ig present (and shall if so
directed by the meeting), edjourn the meeting £ron
tipe to time and from place to place, but no vusiness
shall be transacted at any adjourned neeting other
thun the business left untinished at the meeting fron
which the adjournment took place. when a meeting is
adjourned f~r thirty days or more, notica of the ad-
journed meeting shall be given us in the case of an
original mceting., Save as aforesaid it shall not ue
necessary to glve any notice of an adjourament or of
the usiness to be transacted at an adjourned
neeting,

60, At uny Ceneral Meeting a resolution put to the
vote cf the meeting sLizll ve decidew on u show of
honds unlegs o pols 1s (before oxr on the decluration
of the result or the sruw of hands) demanded :

(A) By the Chairmanj Or

(8} By st leus? three members present in
person or by proxy; or

(¢) By wny member or members present in person
or by proxy and repregenting not less thun
one-tenth of the totul voting rights ol
all the pemoers having the right to vote

ot the merting; or

(D) By v memuer oi merters lolding shures in
the Compuny conrerring i right to vote at
she meeting being ghures on which an aggre-
uto oum hag teenr puid up ejusl to not
less taan one-tenth nf the wotal oun puid
upy on ull the shures cenferring Shut

right,




Unless a poll be so denanded & declaration by
the Chairman that a resolution has on & show of hands
been cuarried or carried unanimously, oI by a parthu-
lar najority, or lest and an entry to that sfrect in
the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact
without proof of the r amber or proportion of ?he votes
recorded in favour of or against such resolutilon.

Phe demand for a poll may be withdrawn.

6. Except as provided in Regulation 63, if a poll
is duly demanded it shall be taken in such manner

ag the Chairmsn directs, and the result of the poll

shall be deemed to be thu resolution of the meeting

at which the poll was demanded.

62, In the case of an equality of votes, whether or
a show of hunds or on a poll, the Chairman of the meet-
ing at which the show of hands tekes place or at which

a poll is demended, shall not be entitled to & second or

casting vote.

63 A poll demanded on the 2iection of a Chairnan or
on a question o adjournment shall be taken forthwith.
A poll demanded on any other questiorn shall be taken
at such time ag the Chalirman of the meeting directs,
ana any business other than that upon which a poll hsas
been domanded may be proceeded with pending the btaking
of the poll.

YOTES OF HEMBERS.

64. Subject %o any rights or resirlictions for the
time bteing attached to any cluss or classes of shares,
on & show of hunus every nember present in person
3hull have one vote, and on a poll every member shall
huve une vote for each shere of whic¢h he is the holder.

655. in the casge of joint holders the vote of the
senior why tenders n vote, whether in psrson or by
proxy, shull. te auccerted to the exclusion of the
votes of the otiier jolnt holders; ond for this
purpose seniority shall ve deterained bty the order
in which the names s¥and in the register of wembers.

titra A meaber ol unsound wind, or in respect of whonm
un ordar hus weeu aude by uny court huvang jurdisuice
tdlon in lunacy, nuay vote, whether on o show of hunds
or on u poll, by his comnitiee, receiver, curator
bonis, er other person in the nature of u committes,
recelver or curator bonis uppointed by thet court,
and any such ecomaittee, recelver, curator bonis, or
vther person muy, on 4 poli, vote by proxy.

~ 5 Yy M
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67 Yo member shall be enti

f+ ; ntitled to vote a7 any
Gu%equ Meeting unless all calls or other sums pres-
ently payable by him in respect of shares in the
Counpany have been paid.

63. No objection shall be raised to the qualifica~
tion of any voter except at the neeting or adjourned
neeting at which the vote objected fto is given or
tendered, and every vote not disallowed at such
megtlng shell be velid for all purposes. Any suci
objection made in due time shall be rzferred to the
Chairmen of the meeting, whose &uocision shall be
final and concluazive.

69. On a poll votes may be given either personally
0T by ITOXY.

70. mhe instrument appointing & proxy shall be iun
writing under the hena of the appointor or of his
attorney duly authorigsed in writing, or, i£ the
appointor is a corporation, either under seal, or
under the hend of an officer or attor ey dwly
authoriged. A proxy neud not be a member of the
Company .

T1. Phe instrument appointing & proxy and the power
of attorr=ay or other anthority if any, under which

it is signed or u notarially certified copy of that
power or authority shall be deposited at the registered
office of the Company oT at such other place within
the United XKingdom a8 ig gpeciried fox that purpose

in the notice convening the meeting. not iess than
Lorty-eight houx's pafore the time 1or holding the
neeting or ad journsd meoting, at which the person
naned in the ingtrumen’s propeses to vote, or, in the
cage of & poll, not Less vhan twenty-~four hours before
the time appointed for the teking ol the poll, and in
defuult the instrumasnt of proxy shull not be treated

a3 valid.

T2, An instrument appeinting a proxy ghall be in
the following fora or & forn as near thereto a8

circunstances adnites~
MHE MOWHSH CONSTHRUCTION COMUANY »IMITBD."

nI/,;e 1

ol ; :
ain the County or , being u momier/

kpombers of the above-nuned CoRpuny, hereby
nunpoint '
1

ot , '
wgr failing hin ’
¥

'llof N |
mpa my/our LIoxy to vobe Xor mesus on py/our

ehull at the (Annual oX Py rraordinury, us the
“éiae ey be)ﬁenerJi Mesting og the Compcny, to
npe helu on th3 duy Ob 4,
rand ot any uujaurnment therecl.

i 17 1
($igned thiu duy 0f , L4 .
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T3. yhare it is desired to afford memnbers an oppor-
tunity of voting for or against a resolution the
instrument appointing & proxy shall be in the follow~

ing form or a form as near thereto as circumstances
aémit -

"PHE MOWLEM CONSTRUGTION COMPANY LIMITED.

nl /e .
ﬂof )
tin the County of , being a menber/
ngembers of the above-named Company, hereby
Hapnoint

Iioi‘

tor- failing him

Ilof

"ag ny/our proxy to vote for me/us on ny/our
thehalf at the (Annual or Extraordinary, as

"the case may be) General Meeting ol the Company
"to be helu on the day of

- W e

"l , und at any adjournment thercof. ’
"3igned this day of , 19 .
wppis Porm is to be used * in favour of the

urerolution. axainst

nUnless otherwise instructed, thne pro will t
tthinks £i%t. ! proxy vote as he

nStrike out whichever is not da.ired."

74, Mhe instruwrent appointing 4 proxy sheil be deemed

toli)nfer uuthority fto demand or join in demanding a
poll.

T5, A vote pgiven in accvordunce with the terms of un
instrumont of proxy shull ve valid notwithstanuing

the previous deuth or insasnity of the principal or
revocation of the proxy or of the authority under
vhich the proxy was exscuted, or the trunsfer of the
shere idn respect or which the proxy is given, pro-
vided that no intimation in writing of such death,
inganlty, revoeatlon or trunsfer as sforzsaild shall
huve veen recsived ty the Company ub the oZfice

befores thy ccmmencement of the meetin :
raeting at which the proxy is useu, g or uijourned

CORPORATIONS ACDING BY REPRESENTARIVLS
At Moo TINGS.

T0. Any corporation which is a nmomi
av Ly o d ' muer of the Cowjuny
nay by rasolution o its Dirsetorss or other g@verﬁgnﬁi

body authoris
ag iTs repres
or of any cle
person 80 &uf
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he represent
if it were &
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body authorise sucb pergon as it thinks fit to a.t
as 1ts representative at any meeting of the Conpany
or of any class of members of the Company, and the
person so authorised shall be entitled to exercise
the same powers on behalf of the Corporation which
he represents as that corporation could exercise

if it were an individual member of the Company.

DIRECTORS.

77«  (A) Unless otherwise determined by a General
Meeting, the numver of the Directors ghall he not
less than two and not more than ten.

(B) The first Dirctors shall be appointed
by the subscribers heretlo by an instrument in writing
gigned by them on their vehaly. The four Directors
?ipzt nemed in such instrument snall be deemed to e
have been appointed by Jnhn Mowlem and fompany Iimited
under sub-paragraph (C) ui this Article and the re-

raining Directors numed in such instrument shall be .-

deemed bo have been appointed by The United Africa -/
gompaiy ILimited under sub-peregraph (D) of this
rticle.

(¢) So long as John Mowlem and Company Linited,
cr .y associated company of John Mowlexn and Conmpany
Tinited, holds direchly or indirectly not less than
40% £ the Ordinary shares of the Compeny issued
from time to time, John Mowlem and Company Iimited
ehall be entitled to appeint not more than fLive
nirectors of the Tompany and %o remove any Director
so appointed.

(D) So long as The United Africa Company
Limitea, or any agsocintes company of The United
Africu Company Limiteu, holds directly or indirectly
pot less then .Of of tne Ordirary Sheres cf the
Compony issued from time to time, The United Africa
Compuny Limited muy appoint not moxe than five
nirsctors of the Company gnd remove any person
o appointed,

() Any uppointasnt or reroval under the pro-
vigions ¢f this Article shull ve effected by
written insirumenv, gigneu vy Oor on behalf o the
perscn exercising the right of uppointment or re-
moval, and shall toxe effect upon the instrument
poing deposiied ot «hw oifice, or ut such luter
jutoe as muy be gpeciriea in the instrument.

{®) Yor the purposeg of %this Article, @
compuny iu the amapciated coi.puny of unothier
coppuny ix¥ it is gj ther the iolding company O
subuidiary of that other or ig u ouboidiary of the
gum< holding conpiny us that other “holding
compuny" und wgubsidiary® huve, for thio




(27)

purpose, tie same meanings as in Section 154 of
the Act.

78, The remuneration of the Directors shall from
time to time Le determined by the Company in Genersl
Maeting. Such remuneration shall be deemed %o
accrue from day to day. The Directors may also

be paid all travelling, hotel and other expenses
properly incurred by them in attending and return-
ing from meetings of the Directors or any conmittee
of the Directors or General Meetings of the Compeny
or in connection with the bus.iness of the Company.

79. The sharebolding qualification for Rirectors
nay be fixed by the Company in General Meeting,and
unless and until so fixed no qualification shall be
required.

&C. A Director nf the Goapany may be or become o
Director or other officer oY, or otherwise inter-
ested in, any Company promoted by the Company or in
which the Compuny may be interested as shareholder
or .otherwise, snd no such Director shall be account-
able to the Company for any remuneration or other
benefits received by him as 2z Director or officer
of, or from his interest in, such other company
uniess the Company by Ordinary Resolution other-
wise direct.

BORROWING PCWERS.

8l. The Directors nay exercise all the powera of
the Compray to vorrow monoy, and to mortgage or
chaxrge 1its undertuking, property and uncalled
capltsl, or any part thereo®, and to issue dabsn-
tures, debenture stock, and obther securities
whether outright or as security for any debt,
liability or obligetion of the Company or of any
thirdi party.

PULEHS SND DUTTES OF DIuikCTORS.

82.  The business of the Company shall be managed
by the Directors, who muy puy all expenses incurred
in pronwoting and registering the Company, and may
exercagse nli suck powers of the Compuny as ure not,
by the Aet or Ly these regulutions, required to uLe
exercised ty the Coxpuny in Generul Meeting,

Bubject, nevertheless, to uny of these regulations,
to the pryviesions of the Act unu to such regulutlons,
bging ngt”inconsiatent %ith the uforesuid regulstions
or proviwions, ws muy Prascribved the Compan
in General Meeting; but no regulatinnhiude bgotge Y
Compuny in Gonersl Meeting shull invalidate any
prior act ¢f the Directors which would have been
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valid if that regulation had not been made.

83. The Directors ney from time to time and at

any time by power ot attorney appoint any coupany,
firm or person or body of persons, whether nomin-
ated directly or indirectly by the Directors, to

be the attorney or attorneys of the Company for

such purposes and with such powers, authorities

and discretions (not exceeding those vested in or
exercisable hy the Directors under these regulations)
and for such period and subject %o such conditions
as they may think f£i%, and any such powers of
attorney may contain such provisions for the.protec—
tion and convenience of persons dealing with any '
such attorney as the Directors may think fit and may
also suthorise any such atborney to delegate all or
any of the powers, authorities and discretions
vested in hin.

84. Phe Compuny nay exercise the powers conferred
py Section 35 of the Act with regerd to having an
official seal for use abroad, and such powers shall
be vested in the Directors.

85, The Company muy exercise the powers conferred
upon the Conmyany by Jections 119 to 123 (both in-
clusive) of the Act with regard to the keeping ol
a uominion register, snd the Directors aay (subject
to the provisions of those sections) make and vary
such regulations as they may think f£it respecting
the keeping of any such reglster.

46. (1) A Director who is in any way, whather
directly or indirectly, intercated in a contruct
or proposed contract with the Company shall declare
+he nature of nis interest ut a meeting of the
Directors in accordance with Section 199 of the

Aot.

(2) A Tixector shall not vote in respect of
any contract or arpangenent in which he is inter-
ested, and i1 Le shall do so his vote she’l not be
¢ounted, nor shiall he be in the quoruan p-. sent at
rhe peeting, but neitner of these prohibitions

ghall upply to 3~

A) u urraugenent for giving eny Director

(4) uﬁ§ goecurity or indemnity in respect of
zoney leud by hin o or obligutions under-
{ur: Dy him For th- venefit of the

Lorr..'yy or

: urrungement for the glving oy the

() é:gpuny 0& uny security to a third party
in ragspect of 4 debt oruobligation of‘the
Company for which the Director hinselt
hug as.uned resp nelbility in whole or in



part under & gharantee or_indemnity or
by the deposit of a security; or

(¢) any contract by e Nirector to subscribe
foxr or underwrite shares oI debenturss of
the Company; or

(D) any contract or arrongenent with any other
company in which he is interested only as
an officer of that company ox as holder
of shares or other securities;

and these prohibitions may at any time be suspended
or relaxed to any extent, and either generglly or
in respect of any particular contract, arrangement
or transaction, by the Company in General Meeting.

(3) A Director may hold any other office cr
place of profit under the Company (other than the
office of Auditor) in conjunction with his office
of Director for such period end on such terms (as
to remuneration and otherwise) as the Directors nay
determine and no Director or intending Director
shall be disqualified by his office from contract-
ing with the Company either with regard to his ten-
ure of any such other office or place of profit or
as vendor, purchaser or otherwise, nor shell any
such contract or asny contract or arrangement entered
into by or on behaif of the Cowmy .y in which any
Director is in any way interestuu, be liable %o be
avoided, nor shall any Director so contracting or
baing so interested be liable to account to the
Coxpany for any profit realised by sany such con-
*vaoct or arrangsment ny reason of such Director
holding that office or of the fiduclary relation
theraby established.

(4) A Director, notwithstanding his interest,
muy be counted in the gquerum present at any neeting
whareat ha or any other Dirsctor is arpointed to
hold any such office or place of profit under the
Company or wherest the terms of any such appointment
are erranged, and he may vote on any suc. appointment
or arrengersnt other than his own appointaent or t.-
arrangement of the terma thereof.

' (5) Any Director may act "5 212 or his
firm in a professional capaei*y v Company,and
He or hig firw shall be entitle . ror- reration for

professional wervizeu ms if lhie were not u Director:
Provided that nothing herein contained shall suth-
apimsa . Director ur his firm to act sas Auditor to
the Conpuny.

87. All cheques, promissory notes, dratis, pills
of sxchnnge and other negotiabla instruments, and
all raceipts Jor moneys paid to the Compuny uhall
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be signed, drawn, accepbed, endorsed or otherwise
executed, as the case may be, in such menner as the
pirectors shell from time to time by resolution

deternine.

88. Phe Dirsctors shall cause minutes to be mace
in books provided for the purpose

(A) of ell appointments of of ficers made by
the Directors;

(B) of the nemes of the pirectors present at
each meeting of the Directors and of any
comnittee of the Directors;

(G) of all resolutions and proceedings at all

neetings of the Company, and of fthe
pirectors, and of conmittees of Directors:

and every Director present at any neeting of D@rectors
or committee of Directors ghall sign his nane 11 a

book to be kept for that purpose.

The Directors on behelf of the Company R&y
pay = gratulty or pension o allowance on retirement
to any Director who has held any other galaried office
or place of profit with the Company or %o his widow
or dapendents, and nay neke contributions to eny fund
and pay premiums for the purchase O provision of any

such gratuity, pension or allowance.

89.

DISQUALTFIGATIOK OF DIRECTORS.
ghall be vacated if the

90. phe office of a Director
Director -
(A) oeases o ve & Director by virtue of Section
182 or 185 of the Ack; or

bankrupt or makes any arrangenont

(B) becomes O on with his creditors genersily;

or compos
or

es prohibited rrom being & Dirsctor
(© heog;asog of sny orier made under Ssction

188 of the Act; or
(D) ‘bveoomes of unsound rind; or

(8) resigns nis office uy notice
the Company; or

in writing %o

} 1 for more then gix months have been
(¥, i%ﬁimt without peraission of the Directors
fron meetings ol the Direstors held during

$het period.
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REPIRING DIRECTOLS.

9l. A retiring Director shall be eligible for re-
election.

ALTERNATE DIRECTORS.

92. Each Director shall have the pover tn nominate
any person approved for that purpose by the whole of
the other Directors o act &s deputy Divector in his

Tace during his absence oX inability to act as a.
. vackor snd at kis discretion to reuove such Deputy
Di ctor, and on such appointment being made the
Deputy Director shall, while acting in the place of
the Director he represents, exercise and discharge
all the powers und duties of that Director and be
subject in sll rospects to the sanme terms and condi-
tions as that Director excepting as regards qualifi-
cation and remunerabion.

PROGEEDINGS 0F DIKRECTORS,

G3. The Directors may meet together for the despatch
of business, adjourn and otharwise regulate thelir
neetings as they may think fit. Questions arising

at suy meeting shall be decided by the majority of
votes. A Jir-ctor may, and the Sacretary, on the
requisition of a Director shall, at eny time, summon
a4 meeting of the Directors.

94, The Directors may determine the quorum necessary
Tor the transaction of business, but until otherwise
determined two Directors shall bs a quorum, one of
whom must have been appointod undsr Article 77 (C)
hereof and the other under Article 77 (D) hereof.
No resolution shall be passed at a meeting of the
Pirectors if the votes in favour cf it consist
wholly of the votas of Directors appointed under
gge oi sub-parsgraphs (3) or (D) of Article 77

a0 i,

9%, The continmuing Directors may act noiwithstand-
ang any vacsacy in their body, but if and so long as
thelr nusber is reduced below the number f£ixed by or
pursusnt to the regulutions of the Company us the
necegsary quorum of Dirsctors, the continuing
Pirectors or Direstor muy act for the purpose of
gummoning & Jeierul .ceving of the Company, but for
no other pu - prme.

96, The Directors muy elect o Chuirmun of their
neetings and determine the perioa for which ne is
to hold office; but ir nu suck Chulrmun is electedu,
or if nt wny meeting the Chairmsn is not present
within five minutes after the time aprcinted ror
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holding the same, the Directors present may choose
one of their number to be Cheirman of ths meeting,

but no Chairman so elected shall have a second or
~asting vote.

97, The Directors may delegate any of their
pnwers to committees comsisting of such meaber or
nembers of their bedy as they think f£it; any
conaittee so formed shall in the ex-recise of the
powers so delegated conform to any regulations
that may be imposed on it by the Directors.

g8, A committee may elect a Chairmen of its meet-
ings; if no such Chairman is elected, or if at
any mecting the Chairman is not preuent within five
ninutes after the time appointed for holding the
same, the members present may choose one oI their
nunber to be Chairman of the meeting.

99. A comnitiee may meet and adjourn as it thinks
prouer. Questions srising at sny meeting shall be
deternined by a majority of votes of the wenbers
prosent, and in the cuse of an equality of votes the
Choirman shall have a second or casting vote if in the
appoingnent of the -ommittee the Directors have 8o
deoLded,

160. All acts cine by any meeting of the Directors
or of a committee of Directors or by any person
ncting as a Director shall, notwithstanding that it
e afherwards discoversd that there wes sowa defect
in the sppointment of any such Diractor or person
avting ag aforesaid, or that they or any of thea
were disquelitied, be as valid as if every such
person hua been duly appointed und was qualifiec

to be a Director.

10l. A resolution in writing, signed by all the
™ roctors for the time being entitled 5o recelve
notice of o meeting of the Directors, shall Le as
valid and effsctual as i 1V had baen passed at
.1 meeting of the Directors duly convened and held.

MARLGING DI1BCT0:,

102, 'The Directors any from time %o time appoint
ﬁgg or more of their budy tu the oZfice of
Fanaglng Director for such perivd ana on such

£ a8 a9 they think fit, snu, subject o the
toyns of any agreement antoreu into in uny pur-
ticular case, noy povoke such sppointment.  The
appointasnt of n sirector so uppointed shull bs
automntically Jdetermined if he ceuss Ifrom any
cavse to o2 u Director.

ey o

. B



103, A Munaging Dircctor chall reco@ve.uuch TOUUN Crm
tion (whether Ly wuy of sulary, connisslon of puptlcln
pation in prorits, or purtly in one way and partly

in another) as the Directors may deternine.

104, The Directors may entrust to and confer upon

4 Managing Director any of the powers exarclgable

by them upon such terns and conditions and with such
rest: ictions as they may think f£it, and either
collaterally with or to the exclusion of their own
powers, and nay from tine to time r:voke, withdraw,
alter or vary il or any of such powers.

SECRETARY.

10%. ‘The Secretary shull be appointed by the
Jirectors ror such term, ak such remuneration and
upcn such conditions as Shey nay think fit, and any
Jecretary so uppointed may be renoved by them.

106, No person shull be appointed or hold office
ag Secrebury who is :-

(A) the sole Director of the Compony; or

(B) & corporation, the sole Director of
vidch is the cole Dircctor of the

Company; or

(C) %he sole Director of a corporation
which is the sole Director uf the
Compuny.

107. A provision of the Act or these regulatlions
requiring or suthorising a thing %o be done by or
to u Ddrector and the Secretary shall not bs sotis-
. Lea by its weing dome by or to the same person
_%ing both as Director and, us, or in place of,
i 3eeretary.

JHE SEAL.

e W irectors shall provide for the sule

. Lhe weal, wihich shull only be used by

<4 uwy ol the Virectors or of u committee

& no kg usubhorised oy the DPirectors in Tt
= - every instruzent to uhisch thie geal shull

: Cahnll oo signes oy w drector oan: shuall
i agned oy the Seeretury ov Ly gecond

G.oC o, L uy ueme other poruon uprointed Ly the

S0 e, O Lh pUrpoUe.
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DIVIDENDS AND RESERVE.

1993 The Company in General Meoting may declare
dividends, but no dividend shall exceed the anount
reconnended by the Directors.

110. Phe Directors may from time to time pay to
the members such interinm dividends as appesr to the
directors to0 be justified by the profits of the
Company.

111. No dividend shall be peid otherwise than outb
of prorits.

112. The Directors may, bvefore reconnending any
dividend, set asiae out of the profits ot the
Compeny such sums as they tnink proper as a reserve
or Teserves which shall, at the discretion of the
Directors, uve applicable for any purpose to which the
prcfits of the Company Ray be properly applied, and
vendins such application may, at the like discretion,
aither be employea in the business of the Company or
be invested in such investments {other than shares of
the Company) as the Direcltors muy rror time to time
think fit. The Directors may also without plucing
=ha same to reserve carxly forward any profits which
they may think prudent not to daivide.

1i3. Subject to the rights of pergons, if any,
entitled %o shares with special rights as to divi-
dend, ell dividends shall be declared and paid accord-
ing to the anmounts paid or creuited as paid on the
aherec in respect whereof the divi-.end is paid, but
no amovnt pald or ceredited s peld on & share in
audvance of calls shall be trented for the purposes

of this regulaticn as paid on the share. All divi-
demis shall be app.riioned and pald proportionstely
to the amounts paid or creuited as psid on the

share~ during sy portion or portions of tie period
in regpect of which the dividend is paid; tut if any
ghare is isgsued ou tarms providing that i¥ ghall rank
for gividend ms from & particular date such share
shull rank for dividend acecordingly.

114. ‘Phe Directors =l deduct from sany dividenc
payaule 10 any RERLET 21l sums of money (if eny)
pousently paysble by hiam to ths Company on accotnt
of calls or otherwise in relation to the shares of

the CompaLy.

115. Any General Meeting declaring s dividend ox
vonus muy direct peyaent of such dividend or bonus
wholly or partly by the distriwutaon of specific
ugsete and in particulur of paid-up shares, deben-
tures or dsbenture gtock of uny other company OL




in uny one cr more of such ways, and the Directors
shall give effect to such resolution, and whe?e

any difficulty arisss in regard to such distribu-
tlon, the Direct -rs may settle the sane as ‘they
think expedient, and in particular may issue frgc-
tional certificates and tix the value for distribu-
tiou of such specific assets or any part thereof and
nay determine that cash payments siiall ta made to any
nembers upon the footing of the value so fixed in
order to adjust the rights of all perties, and may
vest any such specific assets in trustees as nay
seen expedient to the Directors.

116. Any dividend, interest or other moneys payable
in cash in respect of shares may be paid by cheque

or warrant sent through the rost directed to the
registered address of the holder or, in the case of
Joint holders, to the rezistered address of that one
of the joint holders who is first named on the
register of members or to such person and to such
address as the holder or joint holders nmay in wrlting
direct. Every such cheque or warrant shall be made
payazble to the order of the person to whom it is sent.
Any one, two or more Jjoint holders nay give effec-
tual receipts for eny dividends, bonuses or other
moneys payable in respect of the shares held by them
as joint holders.

117. ¥Ho dividend shall bear interest against the
Company.

ACCOUNTS.

118, The Directors shall cause proper books of
acrount to be kept with respect to :~

(A) ull suxy of money received and expended
by the Compuny und the matters in respact
of which the receipt und expenditure takes
pluce;

{B) all sules anu purchuses of s0ods by the
Sompuny; and

(8) +the assets unu dlubilities ot the Conpany.

Proper bocks shull not be deemed %o be kept if
there are mot kept such vovks of uccount us  ure
necesgary to give a true and fair view of the state
gi the Cospuny's ufffairs un: to expluin its trunsac-
,ions.

ii3s. The booksz of uccount shull be kopt a* the
rogiatered office of the Compuny, o subject %o
Jeciior 147 (3) of 4he Act, ut such otlhop place
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or places as the Directors think fit, and shall always
be open to the inspechion of the Dircntors.

120, The Directors shall from tia: to time deter-
mine whether snd to what extent and at whui times and
places and under vwhat conditions or regulations the
accounts and books of the Company or any of thenm shall
be open to the inspection of members not being
Directors, and no member (mot being a Director) shall
have any right of inspecting any account or book or
document of the Compeny except as conferred by gtatute
or authorised by the Directors or by the Company in
General Meeting.

121. The Directurs shall froa time to time, in
aocordance with Sections 148, 150 and 157 of the Act,
cause to be prepared znd to be laid before the Company

in General KMeeting such profit and loss accounty, balance

sheets, group accounts (if any) and reports a3 are re-
ferred to in those sections.

122. A copy of every balunce shee? (including svery
documont required by law to be amnexed thereto) which
ig to be laid belore the Company in General Meeting,
together with o copy of the Auditors! report, shall
not i»ss than twenty-one days bsfore the aate of the
naeting be sent to every membes of, and every holder
of debentures of, the Company and Yo every person
registered under regulation 3}6. Provided that this
regulation shall not require s copy of those documants
to be sent to sny person of whose address the Company
iy .0t aware or to more thun one of the joint holders
of uny sharez or debentures.

CAPITALISATION OF PROSITS,

123. The Compuny in General Meeting may upon tie
rocowendation of the Directors regolve that Lt is
Jasiruole to capifalise any purt of the aumount Ior
L1 bime teing stanaing o tha credit of uny of the
Comyuny's reserve accounts or $o the credit o the
prowat ance loes uwecount or otherwise svall:, o for
distritution, and mccordingly thut such sun oo et
frge for distrilution amongat the mewbers wiu would
Luve upsn entitled thereto 1f distribute. vy way of
qividenl and in the pume proportions on condition thut
Lhe sume be not paid in cush but bLe applied eithex
in or towulus poying up ony appunts for the ine
being: unpadd on any ghares held LY BUCH w€RLUT4
respotctively or paying up in fuli unisuued Sheros
or debentures of tha Compuny tu Le allotted und
distributed crcaited us ruliy podd up to and suongst
gJush weuvers in the proyorsicn uforesali, or purtly
in the Jne way and partly in the pther, ung tiia
Hirectury shull glve effect o such reselution:




\Vary

Provided that a share premium account and a capital
redenption reserve fund may, for the purposes of this
regulation, only be applied in +the paying .p of un-
issued shares to be issued to menbers of the Conpany
a3 fully paid bonus shares.

124, Whenever such a resoluticn as aforesaid shall
have 'sen passed the Directors shell make all appro-
priations and applications of the undivided profits
resolved to be capitalised thereby. and all allot-
nents and issues of fully paid shares or debentures,
if any, anda generally shall do all acts and things
required to give effect thereto, with full power o
the Directors to make such provis’on by tae issue of
fractional certificates or Ly payment in cash or
otherwise ag they think f£it for the case of shares
or debentures becoming distributable in fractions,
and also to authorise any person to enter on behzlf
0i ull the members entitled thereto into an agree—
ment with the Coupany providing Yor the usliotment

to them respectively, credited as fully paid up, of
any furtner shares or debentures to which they may
be entitled upon such capitulisation, or (az the
case may requira) for the payment up by the Company
on thelr beshalr, by the applicatiun theveto of
their respective proportions of the prorits re-
solved to be capitalised of the amounts or any

part of the amounts remuining unpaia on their exist-
ing shures, and uny agreement mede under such aunthority
shull be effective and binding on all such members,

AUDIT,

125. juditors shall be uppointe) anu their duties
reguluted in ucecordunce with Sevtiunu 19% to 162 of
the Aok,

NOIIGES,

126, o notiee zay be given oy *he Compuny .o any
nember glther personally or by senuing it by post

Lo idm or to his registered addroas, or {if he has
o reglatored addrass within the United Kingdom} to
‘he addregs, if any, within the Unisteo Kingdom
csupplied by hin to tas Compuny for the giving of
novico to him. Jdiers o notice i: uent by post,
serviee of the netice shull be deemed to be effected
W properly addressing, prepaying snd vosting =a
letler containing the notice, und to have been
efloctow in the cuse of n notdes of a neating ot

the expiratlon of twenty-four hours uiier the letter
contuining the suse is pusted, wna in any other case
ut She tine ut wilch the letter woulu te delivered
in the ordinury csurse of post,



127. A notice may be given by the Compeny to the
Joint holders of a share vy giving the notice to
the joiat holder first named in the Register of
nembers in re=mect of the share.

128. A notice may be given by the Company to *he
persons entitled to & share in consequence of the
death or bankruptcy of a member by sending it
through the post in a prepaid ietter addressed to
them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or Ly any
iike deseription, at the address, if any, within the
United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such
an address has been so supplied) by giving the actice
in eny menner in which the sanme night have been given
if the death or bankruptcy had not occurred.

129. Notice of every General Meeting shall ‘e given
in any manaer hereinbefore authorized to 1~

(A) every member;

(B) every person upon whon the ownership of a
share devolves by rouson of his being a
legal personal representative - a trustee
in bankruptey or a member wheie the nenrber
but for his death or bvankruptey would be
entitled to receive notice of the neeting;
and

(C) +the Auditor for the time being of the
Company -

Yo other person shuli be entitled %to receive
notices of Guneral Heetings.

wINSING UP.

130, 1f tro Company shull o2 wovad up the Liquidutor
nay, with oo sanctlon gf su Extosordinary Aesolution
of the Counp.iny unid uny gthor suanction required uy the
Act, divi.o umongut the Leabers in speeic or kind

the whole .~ uny purt ot the sgsets of Hhe Hompany
(whether ti.y ghall conniut of property o the zoie
kind or not) and auy, four such purpaaevsct'uuch values
us he deemu falz upon uny jrorerty to ue divided as
aforesnlu and noy deternine how such division slinll
be carricd out us Letween the menters or different
Jlapses of nemueXd. The DLiguidntor muy, with the
1ike sanciion, veut the whole or uny purt of such
wsaets in trustees, upon suck trusto lor the b?nefit
of the conir.butorios ad thenblqgluutor, with the
like sunction, shull think £it, wt so thut no
womber shall be compelled to uccept uny shures or

-



(39)

other securities whereupon there is uny liability.

INDEMNITY.

131. BEvery Director, Managing Director, Agent,
Auditor, ZJecretary and other officer for the time
being of the Company shall be indemnified out of the
assets of the Company against ary liability incurred
by hin in defending any proceedings, whether civil
or criminal, in which judgment is given in his Zavour
or in whick he is acquitted or in connection with any
application under Section 448 of the Act in which
relief is granted to him by the Court.

CHANGE _OF NAME,

132. If at any tine John Mowlex & Company Iimited
cer.ses to be a member of the Corpany, either by
i%tself or through any Assoclated or subsidiary
company or any nominse, then the name, style ox
title of the Compeny shall forthwith be altered

to exclude therefrom uny refere . %o the name of

Mowlen therein. /////

7
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Certifitate of Fncorporation

3 Pereby Certily, o

THE WOWLER GO AAUCTION COKPARY LINITED

s this day Incorporated ke Companies Act, 1948 and that the
Company is | -vited.
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Number of / e Form No. 163
Company } 172030 7 R o

THE COME ANIES ACT, 1948

A b3,
GOMPAHIES % 1 oemion oo
REGISTRATION | i
Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to seotion 110 (3))
ert the | ; o |
?m Of d; ! 12 :
om ‘ - .
PEY | THE HOWLEY CONSTRUGTION COMPANY _{ LIMITED
L] i

SRR
> sn 110 of the Oompanies Act, 1948, provides thab :—
* & * * *

(3) Bvery company shall gond notice to the registrar of companiee of the
lace where its register of members is kept and of auy change in that place :

Provided that s company shall not be hound to seud notice under this snb-
ection where the register has, at all times since it came into oxistence or, in
he case of 8 ragister in existenco at the commencement of this Act, at all times
ince then, been kept at the registered offico of the company.

(4) Where a company males default in complying with subsection (1) of this
setion or makes default for fourtern days in complring with the last foregoing
ubsortion, the company and every officer of tho company who is in default shall be
able to & default fine.

- —
S,

AW F =T +
FRRR B SIS

7 '\{S'v.s L ?J:‘*‘.(%
Presented by A o T Swieom ] ﬁ'f . C

13#/146 Glaphn Pk Hoad, .y 0

J

o I‘on‘“n., :5_.“:‘.(7-4. ] _ . ‘\.’“‘.‘“ _

The Solicitors' Law Stationery Soclety, Limited,
nt. 182 Wlant S1.ont, 20042 3 Bucklersbury, E.C4; 49 Badfurd Row, W.G,1; 6 Vietoria Street, S.W.1;



Notice of Place where Regioter of Members is kept or of any
Change in that Place,

T'o the RRGISTRAR OF COMPANIES.

THE MOWLEM CONSTRUQTION COMPANY LIMITED

hereby gives you notics, ia aocordance with subsection (8) of section 110

of the Companies Act, 1048, that tho register of members of the Oempany
is kept ab 138/146 Glaphar Park Road,

Tonden, 3.W.4.

7
Bignature... .. .. .0 szo/fm -
(Btals whethor ‘
Direslor or Beorelary) ..o Seoretary
Dated the l1unday of __ Dacemhar 1963 .

NOTE-‘_m Mﬂl‘éiﬂ iz racarvod Ear Birtdirmd o seitred — & T o . eea



Number Of ‘:'\‘ : 7’?\ FLE Ty e
Gompany } ) ’775010' ;5}-2 7 e ;.4.” Eod famuar- %

| 5 CLAAPA IS
\ y; REGISTRATION

THE COMPANIESACT, 1948
f -

k3

o

-

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pufsmnt to gection 110 (3))

Tneert ihe (mw
Nélm of
.+ 3 Oompany |
PO | s 0.0 GOL.WTUOTING COKRANY _ LIMITED

« stion 11¢ of the Companies Act, 1848, provid:-s that :—
* ¥ * * *

(3) BEvery company shall send nolice to the regisirar of companies of the
place whers its register of members is kept and of any change in that place :

Provided that a company shull not be bound to send notice under this sub-
section whern tho rogister haw, at all times since it came into existence or, in
the case of a rogister in existence at the commencement of this Act, at «ll times
since then, been kept at the registsred offive of the eompany.

{4) Where a compapv makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subwoction, the company and every vfficer of the company who is in defsult shull be
liable to s default fine,

Presenioid by j}éA) M‘

J1 Ubury Brigge Road,

Ilond@n, L&o"’ol}/‘aﬁ(‘f‘fi o
o e .

ratd

2= Form No. 103
REG[STE;‘:, : 5 (The - ag feein by

The Solicitors” Law Stationg o] Soclerye ]
391-1¢ Fleet Street, £ (0.4; 3 Bucklecebury, k4145 49 ford Ramm J%&;;mi Btrect, 8.W.1;

17 Hanover Stovet, W 1; 35-3% Newhall Fireet, dirming s 3 31 Charles Street, Cardifly 19 & 21 North
Joha Stoeet, Liverpool, 2; 2830 John Dhalton Stoeel, Maggthester, 25 und 157 Hope Strecf, Glasgow, .2,

Companies

FIZ154 1605

et N St at,



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF (OMPANIES,

THE 10.TEM (oM. ‘RUGTION CORPANY _ _ TIMITED

ST

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at.. . _Westzate Toyge, .
__Ealing Ro~d, Brentford, iiddlesex

hooae smrmiicEsaw

Signature. 1 gt

P Y

{Blale whether .
Direolor or Becretary) . . Becretsry

Dalod the22nd day of December 1065,

NOTE.—This Margin is reserved for binding and must not be written 8cross,

4
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THE COMPANIES AT, 1948,
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COMPANY LIMITED BY SHARES,

Special Regolution
RFGISTERED

i ﬁf}\i 3106

or

L 1
THE MOMLEM CORSTRUCTION COXP WY LINITED.

e . A
PASSED the 27th SEPTEWEBER, 1966,

AT the ANKTYAL GENERAYL, MEETIHG ~f Lhe adove-named Company held
on Tuesday the 27th dsy of 8eptewber, 1966, at Westgate
House, Raling Road, Brentford, Middlesex the following
BPECIAL REBJLUTION wxs duly passsd namoly :—

"PHAT parsgraph (F) of Article 9C of the Company's
Airticles of Associstion shall be dsleted in its
entirety snd the ssid Articles of Association Q 4
ghell be and sre hereby smended to that extent.

,
i
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY (HARES

SPECIAL RESOLUTIGH
aF
THE MOWLEHM CUNSTRUCTION COMPANY LIMITED

PASSED the 22N DECZMBER, 1970

an FYTRAORC THARY GENERAL HEETING of the above-named Company ield

on Ti2sday tre 22nd day of Decanmber, 1970, at Westgate Heouse,
Ea7yng Road, Brentford, Aiddlesex the following SPECIAL RESOLUTICNS
were duly passed nanely:-

1.

2y

© e am e - - - & ==

IT WAS RFCOLVED by special resolutfon that paragraphs
{8,¢,9,£,F,6) of Article ;7 of the Company's Articles of
Assoclation shall be deleted in their entirety and that

thare shal! be substituted the following new paragraph (8)

of the said Article 77 and that the said Srticles of

Agsociation shall be and are hereby amenued to that extent.

(B) So loag as John Howlem & Co. Ltd. or any associated
consany of John Howlem & Co, Lrd. holds directly or
indirect’y not less than -I7 of the ordinary shares
of the Company issued from tinme to time, John Mowicm
£ Co. Ltd. shail Se extitied to appoint the directors
of the companvy and 10 remove any director so «ppointed,
For the purposes of this Article a conpany is an associated
conpary of John Howlem & Co. Lrd, if it is either a
subsidiary of John Rowlem & Co. Ltd, or is a subsidicry
of & subsidiary of John Howiem & Co, Ltd. "Subsidiary"
as for the purpose of this Article is the same meaning
a5 In Sectiun 15k of the Act. .

IT WAS RESOLVED by special resolution that Article Sk of the

Company's Articles of Assoclation shall be deleted in its

entirety and that in Its place shall be substituted the

following new Article 9k,

g4, The dircciors may determine the quorum necessary for
the trausdction of husiness but until otherwise determinegd
cwo directors shall be a guorun and the said Articles ¢f
Avsociation shall be a+d are heraby amended to that extent,

ey, Fjed A trop topy of tie alove P LU G EA LR S g,

ﬂ [ 0 b= 3
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

Memormdum of Association

OF

THE MOWLEH CONSTRUCTION COMPANY
LIMITED.

1, The nass of the Company iz nPER HOWLEM CORSTRUCTION
COMPANY LIMITED™.

5, The Registered Office of the Compeny will be situate
in Bnjland.

3. Fhe objects for which the Company is established
BT -

(s) To construct, exscuts, carry out, squip, improve,
work, develop, sdsinisier, menage or cortrol in
sy prt oxr thy werld works of a1l kinds, which
expression, in this Manorandum, includen sero-
dromes, reilweys, traawvays, dockse, harbours, pisrs,
wherveg, ocenals, reservolirs, enbankments, irrige—
tions, recleaztion, jmprovement, sewsge, draslnuge,
sauitary, weter, ges, eleciric 1ight, telephonie,
telegraphic end power 3 pl{ works, and kotels,
warehouses, markets snd dings, and all other
works of whutscever nature or kind.

(¥} To spply for, purchase or vbnerwise scquire, sny
coniracts, decress and oonceswions, for or in
relution to the construstion, exeoution, carrying
out, eguipsent, iwprovement, aanungenent, sdminis-
rration or control £ worka und 50 undestake,
sxecuts, carry out, dispcae ofy or otherwise
turn to socopunt the sene.

() To carry on the businsss of miners, metallurgists,
builders end oontractors, graxlers, shipownerg,
ghipbailders,; serchants, inporters and sxporfexrs,




(d)

(e)

(£)

(g)

(k)

(2)

and to huy, sell and deal in property of all
kj ndb‘c .

To carry on the businsss of elzctricel
angineers end contractors, suppl.ers oI
electricity, carriers of passengers.eud
goods, electric manufacturers of and
vealers in railway, tramwey, elactric,
nagnetic, galvanic and other apporatus,
suppliers of light, heat, sound and power.

Po carry on tue business of iron Zounders,
mechanical engineers and manufacturers of
cgricultaral implenents and other wacsiliery,
tool-nekers, brass-founders, cetzl-worxers,
voiler-nokers, nillwrights, nackinists, iron
and steel. converters, sniths, wood-woriers,
paintors, water-supply engineers and nerchunts,
end to buy, sell, nenifacture, repair,convert,
alter, le%¥ on hire, and deul in machinery,
implements, rolling stock and herdware of

all kinas,

Po carry on any btusinesa roelating to the win-
ning and working of zinerais, the rroduction
anc working of metals, and the proiuction,
sanufacture and prepuration ¢f any ~tner
notorierls witch may e usefully or conveniently
conbincd with the engineoring oy asmufaocturing
bugineas of the Conpany, or any ccntracts
undertaken by the Conpuny, snd sither Ior

tne purpose only of such ¢omtracts or &8 an
independent husiness,

Te ¢ vry cn the business I nunufucturers of,
degiaers in, ni sra, repuircers, c¢leaners, storers
and warelousers of motor cars, actor cycles,
cycles, bicyoles and rarriages, launches,
boats, vans, seroplanes, hycroplanes and
ether oconveymnoss of sll desoriptions {mll
herelnsfler compr.sed in the feram "moicrs
ana other things") whether propelled ¢
agsisted by meana of petrol, spirit, steem,
zas, elsobrical, snimai or other power,end
of engines, ohassis, bodies sand oghar Yhings
used for, in, or in connection with motors
and other things.

To buy, seli, let on hire, repair, slter and
deal in asghinery, ocomponont parts, accsssor-
ies and fittings of kinds for motors and
othexr things and all articles and things re-
forread to in Clause (g) hersof, or used in,
or capsble of being usaed in conneotion with
zgs naguracturn, maintenance and working
sreaot,
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(§)

(k)

(1)

{a)

{n)

(o)

(»)

Po earry oa the business ol aAurado keopers and
suppliers ¢f and deulers in petrol und other
mnotive inel.

To purchase or otherwise acquirs, issue, ¥eé-
issve, sell, place and deal in sharer, stocks,
bonds, debentures, end securities gi all kinds,
and to give any gucranty or wecurdty Tor the
paynent of dividends or interest theormcn, or
otherwise.in relation therevo.

To negotizte losns, to lend money, securitieu
and other property, %o discount bills and se-
enrities, tu become sureties and guaraniors
far any purposes, and generally to carxy on
business as capitulists, financiers and
tankers.

T purchuss, tal.e on leuse, or in exchonge, Fooow
; otherwise acnuire any nmoveable und innoveabiu
property, ond any rights ox privileges which the
‘ompany aay think neceasary or cenveniont for
cud purpose of 1ts businesy and In particular
sny lund, buildings, easemeits, maecianery,plant
and stocx-in-trade.

To curry on eny otler husineas, memfacturing
or oinerwise, which may sean to the Conpany
capable of be.ng couvenieatly carricd on in
copriection with ary of the above specified
tasiness or culculabed directiy or indirectly
to enhance the value of or render profitable
any of tke Comgany's property or righis.

To acquire sui undertake the whole or uny purt
o7 thy businesy, property and licbilitins of
LAGY pOTSOn OF C. .puly carrying on any tusinesy
whicn the Company is authorised So carry on or
possesgsed of property suitatle for the purposes
o this Cempuny.

Mo appiy ror, jurchass, or oiherwise acguire
any putents, vrevets Mltinventica, licences,
cond zasiong ang Lo like, conderaingy Ghy ex-
clugive op non-excdusive or limfles ruiol O
use, or any sesret or welal inforzutis .’ as to
uny irvention which nay coeom capatle o being
uged Lor uny of the parposer of She Lo oy

or the wemisition of whdch oy ves o o Lkdulia
darectly ¢r iniizectly o leneix® L. Wiy y
Gni L0 usa, exereise, gevelop or gIuny saOnUeY
in recpoet of, G otherivime i T accuund the
vropertyy riphls o ATHTAAEACHE 9O altuliaaeids
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(@)

(=)

(=)

(t)

{u)

iv)

(4)

carrying on or engaged in, O abo&ﬁ’tgic%?ry
on or engage in, sny business or :Idna%Culon
which this Compiny 18 au?horlsed G0 carry on
cr engage in, or any busineos or transacﬁlon
capable of being conducted 50 ag directly or
indizrectly to berefit this Conpuany.

Po tale, or otherwise acquire, and hpold shares
in any other company having objects altogather
or in part sinilar to those of this Compary,
or carryin~ on any business cepable of being
conducted so as directly or jindirectly to
benefit this Compoeny.

7o enter into sny arrengerents with ony .
governients or authorities, suprene, rinicipal,
jocal or otherwise that noy secl conducive to
txe Company's objects or, any ¢ $aen, and to
obtain Tiom any such goveransnt or cuthority,
any rigats, privileges and concessisns which
the Compuny may thiul 1% desziseble o obiain,
and to carry ous, excreise cnd eonply wit.. any
sach arrungementss, righbs, pinivilegos ond con-
cessiong.

fo estublish and support or aiu in the estub-
iisroons and suppory of a ofudions, ingtitu-
s oan, funds, Sansia and coavenicnoes, caleu-
lased Lo benedi% Doroctors, ex—Iiraclors,
eaployees or ex-enjloyees OX tae Co.jwny or
*he dependents or conncebiius OX such pirsons
and o grant nonsione wad WLlswantes und to
Erke paymenbs SOULIdd GuDWLod, aad Yo sub-
geribe o0F pusrwnice oullblvion, or for awy
puciie, sinudel 2 GOOIUL CBIIuV.

To prosode any cospony ox conpanies Lox the
mrpose of acpuiring all or sy ol the
rroperiyy rigatls and liznuilidlies of this
CoRpANY, < Lo uny other purpise which nay
seen Sirevtly or indirectly caloeuisted to
zenefit this Congpuny.

Do invest und ucul with the meneys of ihe
Sonpuny nol ixzeciately reguired in such
manner s nay friz ge o fime e doterw
nined,
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(3)

(w) To amalgemate with any other conpany having
objects altogether or in part similar to
those i the (Compuany.

(x) To remunerate any person or company for
+  gervices rendered or to be rendered iun placing

or assisting to place or guaranteeing the placing

of any of the shures in the Conpany's capital,
or any debentures, debenturce stock or 0HaT
se rities of the Company, or in or about the
foruaticn or promotion of the Company or the
conduct of its business.

(y) To druw, noke, asceept, endorse, discount,
exccute and issue yromissory notes, bilis of
axchenge, bills of lading, warrenta, deben-
‘ures and obther ..egotirt': or transferable
i strunents.

(z) To seli or dispose of the . lertaking of the
Company or any parr thercoi “or such consid—
eration as the Compsiy ney ¥hink fit. w&nd in
particular for shares, debenturaes o securi-
ties of any other company having objects
altogethex or in part similer to ¥hose
of this Conpuny.

{aa) To sell, improve, nunage, develcp, exchange,
leass, mortgage, dispese of, turn to account
or ctrerwise deal with all or any part of the
proparty snd rights of the Compuny.

{bb) To distribute any of tho property of the
Conpany among the members in specie.

{oe) 20 do all or any of the ubtove things in sny
part of the world, und ws privcipals,agonis,
sontractors, trustess or otherwviss end by or
through trusleesm, ugents Or otherwise, and
elther uione or in conjuncticn with others.

(d6) To do all such other ithingu as wre incidental
or conducive tv tha attainzont ol the sbovae
oblacta,

The objocts sed Zowth in ony  s~eluuss of
this olauge ahall not, ex~ept wihea -he zontextd
exprosvly so raguira., be ia anrwise liuited or

rastricted by reforeonce tu or intersuce Lrom the

torus cf uny other sib-J 2use or by vis hane ol the
Coupany. Nong of sioh mab-vlunsy or the objeuis
therein spocifisuy, or Tut powers taursby conferred,
shail be deemed suuuidiary or wuxiliary zeresly to
the objects mentionsd & vhe Iirst Gul-giauge 0L
shis olauwd. buc the Compuny shull lo.va 2all power
$o exsveius wli or sny o2 tne powers cunforred by
pny purt of this .lmume ir woy part of iie world,
and notwithetanding thei the "wusiness,indsrtuking,



property or acts proposad to i€ transactqd, ascquired,
dealt with cor perf-.med 4o not fell within the
olyecis of the first ~ub-cleuse of this c¢lause.

4. nhe 1iability of the menbers 18 limited-

S The Share Capitel of oJe Compan, 1S £100,000
divided into 100,000 . ut’ 8 of One Pound each., The
Conpany has POwWwu #pon time to time to increase Or
roduce 3ts capltal an? to divids the sheres in the
original oT incrcased capital into several classes
and to sttach thareto respectively any preferentisl
or deferred, qualilied o¥ special rights, = iviieges

sr conditions.
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WE, ‘the several persons whose names, addresses
and deseripbions are subscribed, are desipo s ol
heing formed into a Company in pursuance of this
Memorandum of Assoclation, and we respectively agree
to hawe the number of Shares in the Capital of the
Company set opposite our respective nomes,

{
y
P
M
?
%

Names, Addresses and Number of Shares
Ne~- ptions of taken by each
S ibexrs. Subscribex,
JOBN WESTACOTY ORE
1, Wells Road,

Bickley,
Xent.

Ciwvil) Bnginser.

EDGAR PHILIP EECK ONB
3, Monipelier Row,
Pwickenham,
mddx.

Civil Enginearing
Contractor.

DATED the Twelfth dmy of September 1963,

WITHESS to the above Signatures :- 1

D. R, PERREY,
91, Eoury Bridgs Roed,
Yeuteinster, S.¥.1.

Bolioitox.

e




T.1{E COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES,

"

Acticles of Assorintion

OoF

THE MOWIEM CCVSTRUCTION COMPANY
LIN¥YL.D.

PRULININARY,

1. The regulations containad in Parts I and II of
Table "AY o the First Schedule to the Compenies Ach,
1948, shall not apply to the Conmpony.

IHODRPRYIATION,

2. In <these regwaticin -
UThe Aot" mesns the Compernss Act, 1948,
he Yoal" mesns the Comnon Sear o the Company.

1Iggoratary! neuns any person gppointed to perform ths
duties of the Beoretary of the Jompany.

The United
Xingdon" means Ur:at Britain and Northeyn Ireland.

Expregaions reaferring to writing shell, unless
the contrary intentlon mpposrs, be construed as in-
oluding refersnces to printing, lithography, photo-
graphy wnd other modes of representing or reproducing
words in a visibhle foru.

Unloes the ocontéxt :thorwise requives, worus or
expressicns acontminad in theas regulations shull besr
the saxe meaning as in the Aot or wny statuior
nodifiocution thersof in foroe at the dais =t which
thess regulations bweoone binding on the Cowmpuny.

—— rarTe
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(9)

PRIVATE COMPANY.

3. The Company is & Private Company and accordinglys-

(A) The right %o transfer shures is restricted.
in manner hereinafter prescribed;

(B) The number of members of the Compony {exciu-
sive of persons who are in the employment

of the Company end of persons who, having
been formerly in the employnent of the
Conmpany, were while in such enployment and
have continued after the deternination of
such employment to be nembers ¢t the Qompany)
.8 limited to Tifty. Provided that whera
“wo or mors persons hold one oI Lore shares
in the Company Jjoinitly they shall for the
purpose of this regulation be triatea s 2
gingle memver;

(¢) Any invitation to ‘the public to subscribe
for any shares or debentures of the Company
is prohibited;

(5) The Company shall not have power to issue
ghare warrants to tearer.

SHARE CAPITAL ANS VARIASION OF RIGHTS.

44 Save as the Company may by Ordinsxy Resolutiocn
otherwize direct, the shares in the capitel of the
Company for the time being shali be at the disposal
of the Directors und $hey may allot, grant options
over, cr otherwise dispose o thea %o sucii persons,
at auch tires ani on such terams as they think proper,
but sc that no sharss shall be iasued at a discount
.gxoept in accordence with the Act,

5, Witmut prejudice %o sny gpecinl vights pravi-
ously conforiced on the holders of any uwxisting shares
or class of sharas, any shure in the Company muy be
jgsrod with such preferrsd, deferred ox othsr speoial
rights or stch restrictvions, whether in regerd ‘o
dividend, voting, raturn of cupitel or otherwlse ss
the Coapeny mu. from time to time ly Ordinary Reso~
lution determine.

8. S8ubjlect 1o the provisions of Section ol the.
act, sny Preferenve Shures xuy, with the uzgctionhbr
un Ordinury Resoduticn, be izsued on the tera. that
they are, or at the opiiosn of the Coupury are liable,
to be redeemed on asuch terzs and in such sLanner as

tha Compony Dafore the isave of t .
Speoic. Rusolution deterxine, he sharss mey by

~
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(10)

T If at ey time the shurc capided io divided

into diflerent classes of sharves, The idlghts
attached to any class {unless otherw.se provided

by the terns of issue of the sharcs of ta.t class)
Bay, whether or not the Company io baling wouid up,
be varied with She consent in wribtins ox whe holders
cf three~fourths of the issued shercs of thod cliss,
or with the senction of an Extraordinary Resolutimm
passed at a separcte General Meetings ¢f the holders
of the shares ol the class. To overy such sepsrate
General Meoting the provisicns o2 these regulations
relating %o Generoel Mzetings shall aunply, wut so
vhat the necessary gquoruz zhall he two persons at
least kholding or representin - by prony cnc-thirgd

o the issued shares of the cicss cuw thaat any
hcider of shares of the class present in person

or by proxy ray demand & poll,

€. OTne rignts coaferred wpon the hoiders of the
shares of any class issucd wivh prefexcad or other
sighte shall rot, unless othorwisa cxpressly pro-
rided by the teras of igsue of the simres of that
clasz, bte deepad to Le varied by the Lr-oobtion or issue
o further v..ves ranking vard pasei fucrewiti.

Y. The Companyr =3y cxewcise the powers of porsing
commissions condexyrad by Seotisn 53 of She Act,
provided Skt the rute per ceat, o the ansunt of
the comaise.on puld o agreew O ¥ puid shall be
dlsclozed :n trne nanier Sogelred by e seid
goetinn ant the rute o the .snwirszion snall not
exceed the xube of 10 pexr cout, s. the prioe ol
waloh the grargs in rospeet | .ootteod the sane I8
Puid are Lusued or un oounl ejuul Yo 10 per cent.,
of such prize {as the case noy ba).  Such sonzise
gion puy te aatislied by the paymesnt of cash or
“he allotzent £ fully or partly pald shares or
purtly in cne way end pa. 1y in the other. OThe
Conpany may bligo cn any ivsuwe of shares pay such
rorersze as aupy be lawlal.

L0, ZSxcops us rejuired by luw, no person shull
ve rescsguiied Ly the Company as holding any shure
upol wny miet, and the Conpuny shall not be
vound &y . e compelicd in uny way %o recogrise
{even when having nciice theresf) any squituble,
condansent, future or ypuriiul inversst in any
ghure cr any interast i1a uny Lructisnul purt of

4 shure ¢r (except only ag by these regulutions or
by law otierwise provided) uny olher rights in
respact of any mhure excert on abyslule right %o
vhe entiraty theress in the registered nolder.

11, Hvery ptrson wWhose nuke l¢ enterel uy o zogter
in tho register of weabera shull W on%itled with-
out puyzent to recelve witiin two nouthe alftes

- T T SE T L
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(11)

allotment or lodguent of transier (or within such
other period as the conditions of ilssu€ shall
provide) one certificate for all his shcres or
several certificates each foxr one or nore of his
shares upcn paynent of 2s.6d. for every certifi-
cate after the first or such less sur as ‘the
Diractors shkall from time to tine deternine.
Every certifiicate shall te under bthe seal and
shall specify the shares to which 3% relates and
+he arount paid up thereon. Frovided thad in
respect of a ghere OO shares held jointly by several
persons the Company skall not bpe bound to issue
pora %itan one certiricute, and delivery ol a ca8r-
+ificante for a share to cone of several Jjoint
holéers shell be sufficient delivery %0 all such

holders.

12. 7If a shave certiZicate te defuced, lost ox
destroyac, it =ay be senowed on poyment ol a fee
of 2s.63. or stch less suz ond on such te..s (12
any} as to evidence ond indemnivy anc tre payment
c? out-ol-pocket expenses of the Ccapany ol in-—
vestiguting evidence as the Directors tiinxm Iitv.

o iy
I imsirestly, ana whelher 7 meuns ol a loun,
fuarantee, the provisicn ol g cirity or oTher~
wige, ary #irancinl musiztence for the purpsse ol
oy in zornectisn with & purchuse or aubscription
cade ¢ Lo be zade Ly sny person of or for any
shares in Vhe fompuny or iu ita mosding conpany
nor sheli the Conpauy REXe o 42un foX any puryose
whatsoever on the securiyy i ity sharas or Yhose
Of 198 KOaging Coapany, wut nothing in this regu-
*gticn snell prooioit transaciaons menticned in
she proviso to Section 54 (1) of She Act.

13, Doo Compumy shull notv give, whotner directly
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(12)

Conpany has « licn, but no scle sicll be mode
unless a sun in respect of which she lien sxicts

is presently payatle, nor until Lo copliwtion

of Tourckeen days after a notice lu writing, svating
ond demanding vayument of such part of the niount in
roecpeet of wkich the lien exists o 1o prescntly

payuble, has been given to the rorloucied nowdir

for the tine being of The shoare, o Uhe person en-
titled trereto by reuson of his goaua or puakrupley.

e

16. To give effect to umy suchk sole .o Directors
ruy duthOrise H0Le PeDSLA U0 VLOWNSIES bud shores
ss.d to the purchacusr theresl, Ui Loicaaser

shull be reglstercd as the nilucw o< <he shares
cexzyrisad in uny such Truon.ill, Lidw e cnall not

Te Douna to see to She apulientica ol She purchase
reonay, nor shull his title D She onares be afrect-
ed by any irrepularity or laveiidity dn the pro-
ceadinge an reference to the sale.

7. iy rocveeds ©f the male sholl Le received
o Sie Somveny and wpplied in puynent U sucn part
f2 wra anownt iu PEsIIEY OF wilta Yha 1l.. oxists
o is sresently puyoeblo, @ld Vaft TesiLue, 2 ey,
shull (subiect %o o like lien Jur otws ait present-
iy ssyavie ul existes upim tir shLures w2sre ‘the
wale) w? podd Yo the irela uas Lo08 o the

shures ab the aate of the wules

Lo B etiat +y LR s Rt
DaLS o ey naTd.

s ke Slredtod nay Sven beso o tine aske callo

R

Leon the menbors in respuct LS way mountys nppid

or: their shaves (whebtlher on usercauv o L@ noringl
value of the shares or cy wuy of preaiux) end not
Ly the conditions of wl.otlLiut LLare0d nase payable
ok Digaed Yines, providad thit oo cail shall exceed
Shoefoapth, £2 *he Leminsl Vaiw® 32 the shore or
s oraine wh dvws Shon one ninlua Irew the wate fixed
Cod tne payaeft Ou She inst jrocedar,; cals, and
otk sener phadl {suujeet Lo Tec.avang wlb Liaod
Jonotenn deyst notice epelldyung tao tiae or vineas
Gni piuce 0F puyment) oo o tie Junpdny i the tine
ow arog und pamcE Lo opeciflec he osxtund culied

or hiu Dharens = <uld nuay o8 Feveked o posiponed
sy the DireLiors nby WLoterainie

19, A Cull Bhadl i G LU v Louh mbd® @b
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21, If a sum called in vegpect of a share is not
paid before or on the doy aprointed for paynent
Thereof, the person Irom whon the sum is due shall
nay interest on the sul from the day appointed for
raynent thereof to the tine of actual payment al
such rate not exceeding 5 per cent. per sanul as
the Directors may deternine, but the Directors
shall be at libexrty to waive payment of such

interest wholly or in part.

22, Any sua which by the terns o issue_of & Share
bacones payable on aliotment or &t any £ixed date,
whether on account of the nominal value of the
share or by way of prenium, arzli for the purposes
of these regulations be do” od to be a call duly
pade and payable on the cuve on which by the terms
of issue the same becomes poyavle, and in case ol
non-paynent all the pelavant provisions of these
regulutions as to paysent of interest and expenses,
forfoiture or otherwise shmil apply as if such sua
hod becoze payabls by virtue ¢z a call duly made
and notified.

231, 2he Dirsctors uwy, on the aa8sue oi shares,
aifferantiute betwasn the holders us to the
asount »f calls to bs paic end the tires of

Wﬂﬁtc

24, ‘She Diravtors may, il tney thing fiey Tecslve
fron sny xemiv r willing to advance the same, all or
any paid of tre sonies uncalisd and unpaid upon any
shares held by hix, and upon all or sny of the moneys
a0 sdvanced msy (until she saze would bud for such
advance, becoad peymble) pay interest at such rate
notqucoe&ing {uwiless the Company in General Haeting
shall otherwlse direct) 5 per cent., per annua, as
usy o¢ agresd upor. dstucen the Mrectors and tre
aenber paying such sua dn advadice.

TRAVUVEL  OF  SHARES,

35. {A} Before iransiesring or reguiring the
Coapany o reglster s transfer of any shares the
person, whather a meuwuer of the Jompany or not, rro-
1094ng 30 transfer “he sine {hrreinufter calisd "ihe
fet%ring RIWALY) Bhuil gave s notics in vriting {hars-
inafter eaiins 'the irunsler notice'! %40 the Compuny
ihat ne desires t¢ itranaler %he seaxe; suni the ’
.raﬂfftr tstive shal. consliitate the Coapuay Lis
ngigc for the sale oZf %he shares therein asntioned
ﬁﬁ&iZi Ereicgised ;fi;e ty any nembar. A transfer
anw an Rhaxd Lot La ¥
the oonamus ol itne ﬁiraetmrn;a Favocaile exsapt with

{3, I the Company w»athan i

Al WALHAT W By g oL % the
nfter receiving sny @ﬁunuret‘nux;ue):hnll fi:g :gﬂbgrl
{nersinaftsr onlind *the pircias -s') willing to
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\L4)

purchuse the shares thersin nentioned, or uny of
such sheres, snd shall give notice in writing
thereof to the retiring member, he shall bs bound,
upon payment of the prescribed price, to transfer
the shares mentioned in the transfer notice, or
those for which the Company has found purchasers;
to the respsotive purchasers thereof.

(6) Every notice given by the Company under
peragraph (B) stating that it has found a purchaser
for eny shares shall stete the name and address of
the purchaser and the number of shares sgreed to be
purcheged Wy him, and the purchase shall be com-
pleted at & place and ‘time to be appointed by the
Oompany, not being less than saven days nor ROXe
than bwenty-eight days alter the date on which the
prescribed prioce of the shares sgresed to be pur-
chesed hy such purchaser shall have bsen agreed
or fixed ss hereinsfier yrovided.

(D) It in sny oase 2 retiring member, atter
having becoms bound o trensfer sny gheres to a
shnser, shall mske defauld in tranegferring the
sharew, ‘Eﬁe Conpany xey au.horize any Director of
the Compeny t0 sxecute on behal? of and 82 atborney
for the rekiring member gny neosssary transisrs
and asy register such transfers and may reotive the
purchass ponsy, and shall thersupon oause the name
of the ser 0 be entared in tns regisbter as
ths holder o6f the sbares, end shall hold the pux-

;- ohess abmoy in trust for the retixing nember. The

ays reoeipt of the Company for the purehses momey shall

; ha@m.i:cha?getoth&melnﬂmmmshall

" not be boumd to wed to the sppliocetion theraof, sand

ng afber the nawe of the purcbaser has been entered

’ in the reglster ﬁrpomcd axereise of ths

pforessid powers, the validity of the provesdings
shall not be gquestioned by ahy Deéra&on.

(B) TI¢ the Ooupeny whell not within & spaos
of two months afier receiving e irensled nobios Lind
asabers desiring to purchase all the shares asntioned
in the Sreaaefsr notios, end give notloee in writing
thereol to the retiring sember, or if the Oompeny

MO shell within $he spuos sforesnid give $o the rebiring
a0 2aaber notlice 1 wriking thet the Oom has no
[ hae- apact of finding purohssers ol suon sbares, or
ARy sny of theam, the retiring aember ghell st any tine
within four somihs after giving the trsnsier notios
be &% liberiy %o transfec the shaxres, or those for
a m&wmmuhwcmtfmmdrwo&um o any
r pereon ¥ a prioe not less Shan the pmmribed
ith prios.
¥) By the expression “the prescribed price’
nihs used g.n this Artiocle is mssn® the sum psr share to
a8 be sgresd betwesn the retiring meabsr and the




sirectors of the Coupsny (by unanlmoua_resolutlon)
or failing such agroement %o be determined ando
certified by the Auditors for the time being of the
Company on the applicetion - either party or of the
Company, as the fair value o. the shares on & pur-
chase and sale having regard to all the clrcuggtanees
such Auditors to act as experts‘qnq not as ?rgltra-
tors in so determining and certifying and tielr
decision to be final.

all members (other than the member giving the trans-
fer notice) and so that in case of competition the %
shares so offered shall be sold to the members
accepting the offer in proportion (as nearly as nay
be and without increasing the number sold to any
memtar beyond that nuaber applied fox by him) to

. =iy exigting holdings of the shares of the Company. ¥
Al. sacn offers of shares shall state the number -
of the sLares comprised in the traasfer notice which .}
ths person to whom the olfer is addressed will be en-
titled to purchase as of right and shall further -
{nvite such person to appiy Ior such number of the
chares not tsken up by the othar person to whom the
offer is expressed as he amy wish to acquire. All
ofTsrs of sheres under this poragraph shall be mads
by writing sent through th2 pont in prepaid letters
sd iresasd to the members at their respective regls-
tg-ed sadresses as sppearing in the ragister and
every such offur if not accapted within twenty-
eight days shall be treated ss declined.

(#) fThe Directors may in their absolute
disoretion and without mssigning eny reason there-
for devline to register uny trensfer of shares %0
which clause (E) of this Article shsll apply (not
being fully peid-up shares) o sny person and nay
glso deoline to register transter of shares
on whioh the Compeny hase a ilen.

(I) 'this Article ehall not apply to :-

{a) & Transfer oy a Kembor b
& a

conparly {wherever iuoorpoiggad)
to another such company when either
OcApany is the subsidiary c¢? the
other or both compuauies are ths sub-
sidiaries of a third such company.
¥Yor this purpose “subeidisry" shell

have the szans
155 of the Act:a:ning us in Section

{b} m trensfer of Shares by a compeny or

sorporstivn to any person certified
by much sompany or gsorporation %o be
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(16)

its pominee (being & Turector or responsi-
bia officer thereof) or any trensfer by
one such nomince To any other such
noninee or to such company cr corporation.

(J) If ell the Directors I the time being unani-
mously {but not otherwise) so ag'ce they may waive
compliance with the provisions ¢t vais Articie in any
particuler c2u€ end reglister 1.y toeagzer without such
complicnce but unless 8o waived o Menber shall have
any right to trensfer any share mntil he hes complied
with the provisions of this Article.

26. - instrument of transfer o any share shel.
be e .~ +ted by or on hohal? of the transferor and

4P aunaT80, and, exelyc @8 provided by sub-paragoaph
(4) of paregraph 2 of £he Seventh Schedule %o the
Act, the transferor shall be deened to remain a
holder of the share until the n.as of the transieree
is entered in the ragister of memhars in respect

thereof.

27. Subject to such of the rastrictions of these
regulations as Ray be spplicable, uny mpanbar =ay
transter all or any o his shares by instruoont in
wrlting in sny usual or odzzon form o sny other

28, ‘The Dirsotors may, in their absolute discretion
pnd #ithout assigning any reason tnervefor, decline
to register sny iranster of sny sharé, whether or
not it As » rfully-paid shexre.

2y, The Nractors mey also decline %o recoguise
sny instrusent of Yransfar unless -

. {(A) = fes of 28,6d, or sich lerser sum as the
~irgctors nay ifrox tixs to itime require is
paid to the Company in respect thereoly

(B) the instrument of transfer 1is aooompanied
by the certirioste ol the shares %0 which
it celutes, end stioh other evidancs a8 the
Mrectors asy reasonably require %o shov
the right of the transferar to meke the

trausfors and

(C) +the inetrument of trausfer is in respeot
of only one class of shars.

10, If the aipentors refuse to register a transler
iney shall within t.0 monthks sfter ths dste on which
rne translier Was lodged with the Comrpuny ®end to the
rrensferes notice of the rafusal.

gl gAY

o e i S
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(L)

1. The registration of wpansfers nay be guspended
gt such tiﬁeg and for such perliods as ‘the hirectors
nay from time %o tiue determine, provided always
that such registration shall not be suspended for
more than thirty days in any year.

32, The Company shall be entitled to charge a fee
not excceding 2s.6d. on the reg@stratlon_ of every
probate, letters of adeinistration, certlﬁica?e of
death or marriage, power of attorney, notice in
lieu of distringas, or other instrument,

TRANSHISSTON OF SHARES.

33 In oase of the death of 2 member the survivor
or survivors where the deceased waz & joint holdex,
and the le personal reoprasentatives of the
decessed where he was a sole holder, shall be the
only psraon recognised by the Company as having any
title to his intersst in the shares; but nothing
herein ocontsined shsll releass the asiate of a
docessed joint holder from eny 1lisbility in respect
of eny share which had besn jointly held by him with
other peraous.

34, Any psreon besoalng antitled to a share in
consequence of the death or bankruptoy of a member
sy, upon such evidence being produced as asy from
time to time properly be required by the Directors
and subjeot as heiveinefter provided, sleot sither

o be registered hiasell as holder of the share or
to bhmve woms person nosinated by him registered as
the transferee thereof, but the © rectors shall, in
either case, have tha sars right to decline or sus~
pend registration as they would have had in the case
of & transfer of the share vy that member before his
death or baakruptoy a8 the oass may be. )

38, If the puerson $0 bacoaing entitlad shall
slaot to be reglstered himsels, he shall deliver
or send to the Co y a notioce in writing signed

O in stating GboG Do 20 slects, If he shall elect

$o have snother person registered he ahmll testily
nis election dy exacut to that person a transfer

of the share. All the limitatioas, restriotions and

provisions of thwwe tions relating €0 the
right to trensfar and W Teglstration of transfers
of sheres srll b applioabls to suy suoh notiocs oX
sransfer as aforesaid as if the death or benkrupbtoy
of the meaber had noi oocourred and the rotiocs or
sreusfer wade & trensfar signed by that msaber.

35, A parson beocoming entitled to s shexrs Ly
reason 0 the dsath or benkruptcy of the holder
shell be entitled to tha sams dividends and other
pdvanteges 0 whiob he would be entitled if he wore

- = i = il -
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the_?egiutered holder of the share, except that e
ahall not, bafore being registered’as a gember in
FGSPGCt of the share, be entitled in respect of

it %o exercise any right conferred by nembership

in ralation to meebings of the Company, OT in rela-
tion to the appointment of Tirectors: Provided
elways that the Directors may ot any time give
notice reguiring any such persoln to elect elther

;o be registersd himself or fo transfer the share,
and it the notice is not compiiea with within ninety
days, the Directcrs asy thereafter withhold peyment
of all dividends, bonuses OT other moneys payable
in respect of the share until the requirements of
the notlice have been complied with.

PORFEITURE OF SHARES.

37. 1If o member fails to pay any oall or instal-
sent of a2 call on the dey sppointed tor payment
trnereot, the Directors asy, et any tire thersafter
auring such time as any pert of the csl. or instal-
nent reasins unpeld, serve a notice on him reqQuiring
poyment of so much I the csll or instslumant ae is
unpala, together with any interest which sy have

acorusd.

8., The notios ahell nsme a further doy (not
garlisr then the axpiretion of fourtesn days -Iom
Shoaae of servios of the SO0, Chice Te %o be
which the B ﬁ%&#& spat in the event of noa-pey=

t or bdtorc the tias eppointed the shares in
B ot 0 whioh the oell wus made will

requirements of say ioch notive 48
aroruazint::w ﬁgﬁ sonplied wivh, any sbare in . . ‘
respect of whioh she notios has been given nay & K
tine %hﬁrwaiﬁer,ﬁ::;ar? %ga _ﬁi#:gth§pggi§;g_ny

ot hes bDodid 6 0
gggiggfigethe pleeotore S0 that efleoi.

8: shate mey be 8014 OF otherwise v
g?;pOI:dfggf:;%‘ﬂeh nd ln sua?ﬂ:mmggﬁo:z
tﬁe i rectors shink £i%, and et sty @ be _

japogition the forfelwure

:aiiﬁ: g; guoh terns as the Nix ectors %t 14%.

41 A person Whosd shared huve been Lorfeitod

liable to paysble bY to the
ths dete of ¥ riel of £;:r:h.£.., put his %&;;ility .
COR P case 35 aad WD Oompeny sbell



received payment in full of sll such moneys in
regpect of the shares.

42. A statutoxy declaration in writing that

the declarant is a pirector or the Secretary of

the Company, and that a share in the Conpany has
bee" duly ' forfeited on & date stated %n=the declara-

_ticn shall be conclusive evidence of the #actsx
therein stated as against all persons claiming

%o be enbtitled to the share. The Company nay
receive the consideration, if any, given for the
share on an; sale OT disposition thereof and may
execute a t.cusfer of the shares in favour or the
person 0 whomr the share is gold or disposed of

‘and he shall thereupon be registered as the holder

‘o the share, and shall not be bound To see to the
application of the purchase zoney, i? any, nor shall
nig *itle o the share ba affected by any irregularity
or invalidity in the procgedings in reference to the
forfeiture, sale or disposal of the shaxre.

43. Ths prova.sions of tihese regulations as to
forfeiturs shall apply in the casc o? non-payment
of sny sum which, by Yhe terms of issue of a share
becomc 3 paysbie at a fixed time, whether on account
of the nowinsl value of the share or by wey of
premius, as it the zame had bsen peysble by virtue
of s call duly masde and aotified. o

COMVERSION OF SEARES INTQ 3TICK.

44, The Company may by Ordinery Resolution convert
any peid-up shares into stock, and reconvers any
stock into paid-up shares of any denomination.

45. The holders of cftock may trangfer the saaa,
or sny pert therecf, im Yha sawe asnner, and sub-
Jeut to the same regulutions, as and subject to
«hich the shares from which the stock arose might
rreviously to oonversion have been transierred,or
sx nesc thérato s circumstances adwity snd the
Tireators xay frox time to time fix the minimum
emount of stock iransferable, but so that sucl
ainisum shall not exceed the nominal smount of
the shares from which thae stock srvse.

46, The hoiders oi stock shels, mccord to the
amount of stook Leld by them, kave the sigg rights,
privileges and adventsges as regards dividends,
voting at mestings of the Compeny snd other matiers
as 1? thay helé the shares from which the stock
sruse, but no suoch privilege or sdvant (ezo8pt
participation in the dividwds snd profite of the
Oospany and in the wseeis on winding up) shell be

m

2 owa I



conferred by an amount of stock which would not, if

existing in shares hav ‘ j
e con ¢ 4 g
ptigd e Ryl conferred what privilege

AT, Such of the regulations of the Con

are applicable to paid-up shares shall a§§§§ %g
stock! and the words "share" and "shereholdert
thexrein shall include Y"Stock" and "stocizhoider'.

ALDERATIONS OF CAPITAL.

48, Phe Company mey from tine to time by Ordinery
Resolution increase the share capital by sach sum,
to be divided into shares of such amount, as the
resolution shall prescribe.

49. Phe Company may by Ordinary Resolution ¢~

(A) consolidate snd divide all or any of its
share capitsl into sheres or larger saount
than its existing shares;

(B) subp-divide its sxyisting shares, or any 0z
them into shsres of exallar paocunt than
is Tixed by the Memoranluam of Association,
subject nevertheless to the provisions of
3¢ ..tion 61 (1) () of the Act;

(C) cencel any ghares which, at the date of the
pessing of the regolution, have not baen
taken oxr sgresd to be Leken by any person.

50. The Company =ey Xy Speoial Resolution reduce

its share ocapltsl, &LY cepital redeaption ressrve
Fund oxr any share pre:tiug socount in my msaner, and
with and subject $o iy incident aut.orised, and con-

gent required, by law.

GENSRAL MEBTINGS.

shell in each year hold s General
%tétingh:scggaaﬁihuul Genersl Masting in addition
to any other asatings in +nat yoar. sng ’hgiilli
specify the gesting as such in the 1oticer .ulling
1t: and not ROIV than fifteen aonths ghall a\apsg
be%ween the date of one Ammual General Haegigggg
+he Company snd that of the naxt., Provide
;o long as the apuny 0a0lds its Tirst Agnuz%
General Heetlng Wiinin sighteen ‘On;h“tgg aa;
meorporaton, 15 need 0% B0Llot Shing yenr,
of iis 1noorpnrtt10n shall be held at such

ﬁ&gohigg‘;lggg gs ihs Divectors shall sppoint.



2. ALl General Meetings other yhan dnnual General
Meetings shall bo called Bxtraordinary Gensral
Meetings.

53. The Directors may, whenever ﬁhey think fit,
convene an BExtraordinary General HMeeting, and Lx-
traordinaxy. General Meetings shall also’ be convened
on such raquisition, or, in defaplt, nay be convened
by such requisitionists, as provided by Section 132
of the Act. If at eny time.there are not witiin
the United Kingdon.sufficient Directors capable

of acting to form a quorum, any Director or any
two menbers of the Company may convene en Extra-
ordinary General Meeting in the same mannexr as
nearly as possible as that in which meetings may

pe convened by bthe Directors.

PROCEEDINGS AT GENBRAL MEETINGS.

54. All business shall be deemed special that

is frensacted a% an Extraordinary General Meeting,
and also all thet is trensacted at an Annual General
Meeting, with the exception of declaring a dividend,
the oconsidaration of the accounts, balance sheets
and the reporta. of the Directors and Auditors, the
slection Directors in the place of those rebiring
and the appointment of, and the fixing of the reaun-
‘erztion oX, the Auditors.

55. ¥o business shall be transacted at any
Genaral Meeting unless a quorur of members 1is
sent at the {time when the meeting proocesds 1o
gzginsss; save as herein otharwise provided, tHwo
nembers or persons personally praesent amd holding
or rapresenting by proxy not less than two-thirds
of the issued oapital of the Company simll bdbe a
uorim. Mo business shell be transacted at any
eneral Meeting unless the regquisite quorur be
present ot the commencensnut oi the Meeting.

56,  Bubjeot to the provisions of the Act, a
resolution in writ signed by all the members for
the time being entitled %o receive notice of apd bo
attend aid vote alb General MNestings {(or, being ota~
porationg, by thelr duly suthorised representatives)
shail De as velid and affeotive as 1€ the ovamé ha

been passed at a Qunaeral Mesti ' 1 ;
oonvened and hold. ng of the Ooapeny dﬂl?

57. I within hel? an hour from the tiae sppoinbed
for the nesiing a quorum is not present, #ﬁgo
aeeting, if oconvened upon the requisition of mambers;
simll be dissolved; in sny other oass it shell
stand ndaogrn&d to the seme day in thaes next week;

at the wsews time and place or to such other day and
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at such other tin2 and place as the Directors nay
deternine, and 3£ ai the ad journed meeting = quorum
is not present within half an hour from ¢ne time
appointed for the meeting, the members _resent
shull be & quorum. )

58. The person to take the chair at every

General Meebting shall be the Chairmen of the
Directors, or if there be no such Chairmen, or if

he be not present st or within ten minutes after

the time appointed for holding such meeting or shell
be unwilling to ot as Cheirmen of the Meoting, the
Menbors present shell choose enother Direotor to Dbe
Choir.an of the meeting, or if no Dirsotor be present
or, if all the Directors present shall decline to
take the chaly, the Hembers presemt shall cloose

ona of their owm number to be the Chalrmen of the

neeting.

59. The Ohairman may, with the oonsent of any meet-
ing at whioh & quorvm is present (snd shell if =0
directed by the aseting), sdjourn the meeting Ifrom
tiae to wime and from pl t0 pleaoe, but no business
shall. be transacbed st sny sdiourned meeting other
thun the Msinsss left unfinished at the mesting Ifrom
which tha adjourmsent took plaoe. When a meeting is
adjourned for th deys of more, notioe of the ad-
Jourzed 11 b8 given a8 in the case of an
original meebing. BSeve as aforessid it shall not be
necesssry $0 give suy notlos of an adjournment or of
the businoss H0 be transsotasd at an adjourned

nesting.

. % Cenerel Mesiling a Tesolution put to the
igtc oi’ tﬁuﬂ“ shall be decidec on a show of
hands uwnless & B is {before or on th¢ declaration
of ihe resilt of the show of hands) dexsaded 3

(A) By the Obhairman; or

(B) By at leeat thoes Asuders presant in
parecil or hy pPOXyy or

Or Aasavers ssud in persoi
(0 (;’g “’Wm represent not less than
onoxenth of the ®otal voﬁmmta of
all the msabers baving the % to vote
st the nesting; ox

(D) a Aeabsr Or aembers holiing shares in
t Coapsny oonferring a right to vote 8t
the aeeting belng elwres on wirich wn sggre-
te mm has besn 4 up squal to not
f:n then one-tenth of the total sum peid
‘g on all the shares oonferring that

sht.

—— A — = —



(23)

Unless a poll be SO denanded a decleration by
the Chairman that a regolution has on & show of hands
been carried or carried unanimously, or by a partigu-

. lar majority, or lost and un entry to that effect in
the book containing the minutes of the proceedings of
hsll be conclusive evidence of the fact
without proaf of the nunber or proportion of ‘he votes
regorded in favour of or against such resqlution.

the demand for a poll may be withdrawn,

61. Except as provided in Regulation 63, if a poll
is duly demsnded it shall be teken in such manner

as the Chairman directs, and the result of the poll
shell be deemed to ba the resolution of the meeting

at whioch the poll was demanded.

62, In the case of an aquality of votes, whether on
a show of hands or on & poll, ths Chairmean of the mest-
ing at which the show of hands tekes place or at whioch
a poll is demanded, shell rot be emtitled to a second or

oesting vote.

63, & poll dessnded on the olection of a Chairmsen or
on a stion of sdjournment sk-.l be taken Torthvidith.
A po]iugﬁmuded on amthar question shell be teken
at such tise as the rasn of the aseeting direods,
end sy business other than that uﬁon wiich & poll has
bgm mfmdﬁ agy bs procesded wit panding the baking’
o poll. ”

64. Subjeot to sny rights or restictions for the
time teing sbtteched to any class or clesgas of sDRTes,
on & show of hends every membar presens in person
shell bave one vobte, zud on @ poll wvery sember sholl
me%fwmhmuzummh&inm Qi

65, In the ceae ¢ jJolnt bolders ihe vote of the
ssaior who tenders s vote, wheither in person oF - 4
proxy, shall be scoapted to the exoln x of the
vyotes of the other gﬁn’c olders; sand for this
?a.rposi soniority shell be deterninad by the ¢

n wiioh the neses stand in the register of mewbexrs.. .’

&6. A meaber of unsound mind, or in respsct of whos
an order hes beea mads by any ocourd beving jurisdio-
sion in iunesay, msy rots, whether on & show of hends
of on & poll, by his ocommittes, reocelver, ourator
bouis, or othsr person iz the nsture of .s oommivtes,
reotiver or curator bonls appointed Ly that oourd,
snd sny such coamiiise, recsiver, ourstor bonis, oF
ohher parson asy, on a poll, vote hy proxy.
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67. No member shall be entitled to vote at any
Gen3r31 Meeting unleas sll calls or other sums pres—
ently payable hy hiu. in respect of shures in the
Conpany have baen paid.

68. No objection shall be reised to the qualifice-
tion of any voter except al the meeting or adjourned
reeting at which the vote objected to is given or
tendered, and every vote not disallcwed at such
aseting shall he valid for all purposes. Any such
objection made in due time shall be referred to the
Chairman o the meeting, whose decision shazl be
fanal and co.aclusive.

69. On a poll votes m:y be given either parsonally
or DY DICXY.

70. The instrument appointing a proxy shall be in
~Titing under the band of the appointor or of nis
attorney duly suthorised in writing, or, if the
appointor is a corporation, either under seal, or
uncer the hend of wa officer or sttorney auly
suthorised., A proxy red not be a meaber of the

Conpany.

1. The instrument appoiniing a proxy and the power
o? aitorney or othar suthority if uny, under which

i ig signed or & noteriasly certified copy of that
sower or authority shell e deposited =t the resistered
~ffice o’ the Conpany or at such otzer pisce within

2 United Kingcon 23 13 spacified for -mat purpuse

.5 she notice ccnvening the recting, act less thon
sorty-eight bours befsre the tize for holiing Lo
seailng O ad JOUrned Ressan at whioh the pexrson
named in the instrunent proposes to vota, or, in Lhe

11, not less thesn tyen*y~four hours balore
caspe of & POk, e oal. wad in

1k~ tite o inted for the taring o
dg;uul* thfpgnstruae:t of proxs skail not be treated

Wl Vaiads

2 Aa instruzent appointing a proxy shell be in

t;é followlng fora oo 8 forn a8 near thereto ase

circunstances adalt.-
Pz HOWLAN CONSTHUCTION CONMPANY LIKITED. ™

WAL '
~of K
win the Counsy nf , being & mochex/
wpasbors of the stcve-nasad Compuny, hereby

~appo-nt '

“of '

nor failing hia 1

mof '

“ag xy/our ppg;{ to vote Zor me/fus on ay/our
the

“nelalfl at Annual or Sxtredrdinury, us thre

) oy be)Oensrsl leetlng of the Coapany, 10
noage RAY ) dar Bl i |

pn %7
:2;Jh:t“any ugauurnnant therenla )
duy ox PR oM

(Signed this



73. Where it is desired to afford ner™ars en oppor-
tunity of voting por or against & resolution the
instrument sppointing & Proxy ghall be 1n the follow-
ing form or & form a8 near thereto ar circumsatances

adnit s~

WPHE MOWLEM CONSTRUCTION COMPANY IIMITED.
“ING ’

ﬂof )
win the County of , being s membur/
upgmbexrs of the above-naned Company, hereby .
uappoint

Hof

wor failing him

fof

wag my/our praxy to vote for me/us on my/our
thehal? at the {Anmual or Extraordinery, as
nthe oase msy be) Generel Keeting of the Company
nto be held on the , day of '
%19 and at any ad journment thereol.

- W W W

wigned .. J day of y 19 .

wpiis form is to be used ¥ IR L e
upgsolution. agalns.

"inless otherwise instruocted, thes proxy will vote as he
wthinks Iit.

*  warpike out whichever is not desired.”

74, ‘The instrument appointing a proxy shall be dooned
tolganhr suthority to demand or joinm in demanding &
poll.

15, A vote giwven in accordance with the terms of an
instruasnt of proxy shall be velid notwitnstsnding
the provious death or inseniiy cf the principal oX
provocatsion of the proxy or of the svthority under
:piau ﬁ' mtmg mﬁ::.:htgg: or ithe tranafer ol the

1 of W ' is given -
vided thet no intimatlion in wr tiaxi of %uch angﬁo
ingenity, revogatlon or transfer as sforssaid shaill
have bedn received by the Company &% the oifioce
bafore the vomencesent of the msating or »d journed
aeating mt whioh the proxy is used.

76, Any vorporation which is a aexber of the Cox
any by resolution of its Directors or other mvemm
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body authorise such person us 1t thinks it to act

na dts representative at any necting of the Company

r'hof any class of members of the Company, and the

1 J+on 80 authorised shall be entitled to exercise
' :ame powers on behalt of thae Corworation which

- ipresents as that corporation could exercise

. 1% were en individual member of the Company.

DIRECTORS.

77. {(A) Unless otherwise determined by & General
Meeting, the number of the Dircctors shall be not
less than two and not more than ten.

-Ea

So long 28 John Fowlem & Co, Lid. or any associnted
oospary of Jolm Wowlon & Cu. Lid, holds directly on
indireotly not less than 407 of ithe oxdinavy shares

‘of the Cowpany issusd from time to time, John ¥owlem

* & Oo. bid, aha’) be onitiled to appoint the dirsciors

of the omapony and to remove ary dizeolor 8o appoinied,
Por the purposes of this Airticla a oospany ig an associnied
o of John Nowles & Co. Lid. if i% ie odther &
subsidiary of John Mowlen & To, L. or is a “subaidiary

of a sudsidiery of Jokn Bowlez & Co. Lid. nSybsidiaryt

a8 for tw pupose of this Article is the supe reening

as in Scotion 154 of the Aeot. e '

- o,
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T@. The rezuncration of the Directors shall fronm
Hlme‘to tinme be deternined by the Company in General
Eeeking. Such renuncration shall be deened %0
acerue fron day to day. The Directors may also

be peid all trpvelling, hotel and other expenses
Properly ineurred by them in attending and return-
ing fron neetings of the Pirectors or any conmittec
of the Directors or General Meetings o the Company
or in connection with the business of the Conpanys.

79. The sharcholding qualification fox Directors
nay be fixed Wy the Compony in General Meeting,snd
unless and until so fixed no qualification shall be
required. .

80. A IDdirector of the Compony may be or becone &
pirector or other officer of, or otherwisc inter-
eated in, any Company promoted by the Coapany or in
which the Conpony way be interested as sharekoldexr
or.otherwise, end no such Director shall be account-
able to the Compeny for auwy repuneration or other
bancfits received by him as a Diroctor or officer

of, or from his jnterest in, such other conpuny
uniess the Compsny hy Ordinary Resolution other-
wigse uirect.

BORROWING POVERS.

81, The Direclors aly exeroise all thke powers of
the Cozpany to bOTTOW aoney, end to mortgage oOr
charge its undertaking, property and uncalled
~apltel, or .ny part thereol, and to issue deben~

-pes, debentulc stock, snd other pecurities

atler oulrigl’ o a$ 7 vempity for sny debt,
irability or otligetion of th~ Compeny or of any
third psriy.

POVERS ARG DUTIES OF DIRECTORS.

E». 'The Wusiness of the Company shulil be nanogad
by the Jirectors, who nuy pas ol Qxprues incurrod
in proavtl and registaring the Coapony, and noy
exercise sll suck powers of the Cunpany s ar? not,
by the Act or by thease regulstions, required t¢ dbe
axcroised by the Company 1in General Hecting,

gub acty noveritheless, to any ol ithese regulationa,
tg the pror 310N8 of the Act mnd to such regaletions,
being not jpconsistent wilh the gfcresaid reguiations
or proviglona, &8 snay oo prescrited W the Company
in Genersl Neetlingl but o rerulaior Eade by the
Conpaay in gonernl HBoeoling slall involidate any
prior act of the Directurs which would have been

| S



valid if that regulution hau not heen nadc.

83. The Directors mey from time to tine end a%
any time by power oX avtorney appoint any conpany,
Iirn or person or body of versons, whether nonin-
ated Adirectly or indirsctly by the Directors, %o

be the attorney or attorneys of ths Company for
such purposes and with such powers, authorities

and discretions (not exceeding those vested in or
exercigchle by the Directors under these regulations)
and for such period and subject to such conditions
as they rey think fit, and say such powers  of
attornay muy contain such provisicans for the protec-
tion and conveniencs of pursons desling with any
such aticrney as the Directors msy think it and may
olgo authorise any such attorney to delegate all or
any of the powers, authoritiss and discretions
vesied in hia.

84. The Compuny muy cxaraise the powers conferred
by Ssction 35 of the Aot with regard to having an
officlwl sesl for use abroad, sud such powers shell
be vested in the Mrectors.

8%, 'The Company Mwy exercise ths powvers conferrad
upon the Compeny by Secticns 119 € 123 (voth in-
clusive) of the Act with regurd to the ieeping of
& doainlon reg.ster, und the Dirgoiors nay subject
to the provisious of thosé ssctions) meke and vary
such regulations ss they nay think Lic respactirg
the kesping of any such raglstexr.

86. (1) A Director who 1s in eny way, whsther
dirgutly or indirectiy, lnterested in & contracs
or proposed contracs xilh the Cozpany shall declars
the nature of his intersst at a meeting of the
Directors in scoordsncd with Section 199 of the
Aet.

(2) & Director shall not vole in respect of
any ocairacs or neat in which e is inter-
ested, aad if M do so his vote shell rpt DF
counted, nor shaii he be in ihe quorua present et
the meebing, wmt neither of theso prohibitionse
shall apply to &~

(A) any srrsngendnt for giving eny Jirector
ony securit; or lndemnity in rezpect of
aoncy ient .y nia to or obligutions ARAC D=
taxen by hia for the benelit oI $ha
Coapany; or

(D) any arrangesant for the giving oy the
Coapany 0L ahy gesnraty to o Shird partly
i respect of a lebi or oLiigatsinn o the
Coapsny for wluch the Dire-ut’ ., Lol
hus savuaed responalolidty in wiide oF in



(29)

part under & guaraniee or.indemnity or
by the deposit of a gecurity; ox

() any conbtract by @ pirector to subscribe
for or underwrite shares or debentures of
+the Company; OT

(D) eny contract or arrangenent with any other
compsny in which he is interested only as.
an officer of that company or as holdser

of shares or other securities;

and those prohibitions ney at any {ime be suspended
or relaxed wo any extent, and gither generally or
in respact of any particuler contract, errvangement
or transaction, by the Company in General Meeting.

(3) A& Director may hold sny obher office or
place of profit under the Company {other than the
offioce of Auditor) in conjunction with hig office
of Director for such pariod and on such terms (as
to remuneration and otherwise) as the Directors asy
deteraine aud no Director oY intending Direcior
ghall be disgualified by his office from contract-
ing with the Company gither with regerd %o his ten-
ure of any such other office or piaca of profit or
ag vendor, purchaser Or otherwise, nor shall =auy
such contract or eny contract or arrangenent entered
into by or on bahal? of the Compuny in which sy
Mreetoxr is in any way interested, be liable to he
svoided, nor shell eny Dirsctor 80 contracting or
being so interasted be liable 4c mccount Yo the
Conpany for any profit realised by any such ocon-
tract or srrsngensnt ly reason of such Director
1oliing thet olfive or of the fiducisry relaiion
the cely established,

(4) & Direotor, aotwithstanding his interest,
may be sounted in the gquorus present at any aseting
wherest ha or any other pirvactor is appointed %O
hold any such offioce ox place of profit under ths
Coupany or whereat the terms of any such appointaent
are srranged, and he aay vote on any such appointmen
or arrsngement other than nis own appointment o¥ the
arcupgenent of the tarms thereol.

(5) Any Directior may 2ct by himaglf or his
£4xm in » professionsl capaolty for the Company ,end
Le or his firs shall be entitled to remunersation 2o1

fagsional services as if e wers not a Dirsctor:

ovided that nothi herein contsined shall suth-
orise u Direotor or 1.3 £ira to sob s Auditor to
the Company.

87. All cheques, promissory notes, drafts, bilsd
o? axchange and other negotiable instruments, and
all raoeipts for moneys pald to the Company shell



) be signed, drawn, accepted, endorsed or ctherwise
exccuted, as the cese may Le, in such munner as the
Dirnctors shall from time to time by resolulion

deterrine.
8
of 88. ‘The Mrectors shall cause minutes to be nade ,
in books provided for the purpose : - §
ther ‘tA} of w.l appointments of officers made by
- a8 _ the Directors;
AN ‘
\r} of the names of the Directors present at ]
each meeting of the Dirsctors snd of eny :
1ed . coamittes of the Dircotors; i
»
n% (0) of all resolutions and proossdings at 2ll
- nestings of the Compeny, snd ol the .
Tirectors, and of oonnj.i;tens of Directors;
oy
r and every Director present at any moeting of Dirceciors .
0 or comnittee of Directors shell siga his nene in =
L:w | book to bs kept fox that purposs. .

A ‘ 89. '!ho N.rectcors on behell of the Company any
. ﬁ: a gretulty owﬁm or allowenoe ou retirement

90. vhe offioe of a Director shall bs vaoatod Lf the

Director g~

e ¥t | A) wemees t0o B 8 Pirector by virtus of Scciaon
l!t‘mti (A) 18; or 183 of the Aoty or
B) Lecomes weakrupt or nskes aay srroages nt
nbmens (%) or ooapositioca with bis oreditors gencraily;
gt or
e =

; rohitited Irom being a Dircelor ',

4 bec:::og of say order mede under Sec’ on ﬁi"i
% 188 of the actj or Bt
gﬁ;@g‘w (D) bLeoccRes of wnsound mindi or "
3o oL |
TR (B) resigos his office ly notiow ia writing to |
bill;!
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ALTERNATE MIRECIRS

Y2, ach Dirrelor shall have the power to nominate any
rexrdon apiroved for that jorpose by the whole uf the othex
Directors to act as Depwty Director in his rlace during his
alromes gy dxsXigirg 4o ot rn L Dirertsr cal Wb Bie daseretion
T 30 W8 Lie by b Xeslory W on Sach sppldniment being
me s the leputy Jivectos shall, wnile acting in the place or
the LirecYsr he rejresen’ o, cxercise ard dascharge all the
povers ard duties of that Lirector vl bhe subiect in 21l

el ety to the rame terms and conmditions an that Director
excerting xu regonde gqual ifications and remmeration.

PHOCEEDTHGS CF Dijk™, I8

93 The Tireoiors may xcet together for the despatch of
busines,, sdjourn and otherwise i julate their meetings as they
say thinh Tit. Questiony ariri - . 1 :ny meeling shall be
agecided 7 thx majorily of votes, K Dixeclor muy, and the
Sencctary, on the rcqusition of 2 Diraector shall, at any time,
summon, & meeting of the Directors.

94. The Dircelors may determine tre querum necessary for the
transantoon of baziness bul until otherwise determined two
Tircclors shall Le a quorum.

05 Yhe nonti-uing Directeo.n ney sct poiwvithstanding any
vaca j In thei: oody, but if and mo long as tredr number is
reduced below the number fiad ty or pursusnt to the regulatiocar
of the Loupany as the necess. - gquorur of Directors, the
conting.ng Direct:rs or Dir :.:. may act for the purpose of
summonin: a General Feetinge o1 the Coampany, tut for no ovher
puIpoLe.

e ne jxeriore mi, eleet a Cnedroan of inerr meci. -8 skl
detlirnine the jeriod for “nhiich ne is to hold offreey bue &7 v
e A L JREtYDY LT o4l Tl W NAL. "Ee

a4
& .
nol Grearrt wrlnay fave srnale o sdber ta or o apg . antea for
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(32) °

holding tho seme, the Directors rresent moy choose
one oI their number to be Chmirman of the ucebing,

mut no Che*rman so elected sheill have a second or
casting vote.

o7, The Directors may delegate tny c¢f their
powers to committees consisiing of such nex... or
penbers of thsir body as they think fit; eany
comnittes so Jormed shall in the exercige of the
powersg so delegated conforn to any regulations
that mey be imposec on it by the Iiractors.

98. A committee mey elect a Chairmaa o ive moeat-
ingss if no suca Cnairiun 13 elected, or if ad
any uecting the Chairman is not present withir “ive
minubes e "*or the time sppointed for rolding vaw
sgme, The members present aaS choose one of thelr
nurbar to be Chairmen of the mesting.

99, A committee may meet and ad journ as it thinks
propar. Cuestions arising at any reeting shell be
deterained ty & majority of votes of tihe uemhers
present, snd in the cuss of an equality or votles the
Choiyman shall Lave a second or casting vote if in the
appointment of the aogmittee the Diractors have 20
avurded,

100. All acts done by any moating of the Directors
op of o committee of “iractors cr by any person
geting as a Director shell, notwitkstianding that it .
be asterwards discovered that there was 5038 del2ct
in the appointment of any such Jiractor or per: .
acting as aforesaid, or that they o aay of them
were dilJqualified, be as valid ag if every such
person hud been duly -appointed und wus qualirfied

to be a Director.

10L. A rvesolution in writing, signed by all the
Mractors for the tiga being entitled to rsceive
notico of = meeting of the Directors, shall be as
valid cnd effectual as if it had been passad al

n nesting of the Directors duly convensd and held.

MANAGING DIRDCTOR.

, ‘he Directors may froa time to time appoint
%gg o;hﬁore of their body to the office of
Moneginsg Director for such period and on such
tarns as they think £i%,; BlLL, subja¢t to the '
tarms ol auy pgreemer” entered into in any pus-
ticular ocase, R3Y puvoke such appolntaent. Hyg
nppointment vf o Director sO uppcinsed ghall be
avtonatically determined if he ceasd fron any

cause to 08 B Diractor.



(33)

1.03. A Manaeging Director shall receive such roiaunera-
tion (whether by way % gulary, commission or partici~-

pation in profits, C< —artly in one way and partly

in another) as the . oactors may determine.

104. ‘The Directors mey entrust to and conser upon

& M.neging Director any of the powers exercisable
by thex 2pon such Teras and conditions and with such

restrictions-as they Rray think fit, and either
collaterally with or to %he axclasion of their own
povers, and Rmay from time to time revoke, withdraw,

alter or vary all or any of such powers.

SECRETARY.

105. The Secretary shall be appointed by the
Diractors for such teram, al such remuneration and

upon such conditions as they nay think f£it, and any
decretary so appointed may be removed by them.

106. No person shall be appointed or hold office
as Seoretery wvio is :-—

(A) +the sole Director of the Company; oOr

(B) a corporation, the gole Director of
which iz the sole Director of the

Company; oOr

(c) +he sole Direcior of a corporation
which is the sole Director of the

Company.

107. A provision of the sot or these regulations
requiring or atthorising & thing to be done by or
%o a Director and the Secrevary shall not bs satis-
£ied by its hei%irdone by or to the same person
goting both as eotor and, as, or in place of,

the Jeoretary.

THE SEAL.

108. The Directors shall provide for the safe
custody of the seal, which shall only be used by
jthe suthority of the Directors or of a conmittee

of the -ireotors suthorised by the Directors in that
bohalf, and every instrument to whiok the geal shall
be nffixed shell be signed by a DirenioXr and shall
ve countersigned by the Secrefary or by a second
Dirsctor or by some other paiscn a~mciated by the

nirectors for the purpose.

cOgig B
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DIVIDSNDS AND RBOERVE.

109. The Compuny in General Meetinz may declaro
dividends, but no dividend shall exceed the srount
raconnended vy the Darectors.

11G. The Directors mpy from %ime to tize pay 0
the ~enbers such interim diviaends as abpedir to the
nirectors to be justified by the profits of +he
Conpany. )

111, Xo dividend shall be paid osherwise than out
of profits.

112, The Directors may, befors rgconseniing any
dividend, set usiae out of the prolits oX tie
Compony such SuULs &8 they think proper as & reserve
or reserves whioa ghall, at the discretion of the
“irectors, ba applicable for axny purpose to which the
orolits of the Conpony nsy be proyerly applied, and
vendiag such application amy, u% tre like discretion,
either be employed in the busi-.aas of the (oxpany or
pa iavested in such Znvestirenss (other thun shares ol
the Company) as the Diractors mu from time to tine
think fit. Ths Nirectors way also withoud precing
she saad to reserve carry forward any profits which
they may think prudent not to aivide.

1i3. Subject to the rights of persons, if eny,
cntitleu to shkures with special 1ighis as to divi-
dond, 8ll dividends sieli be jeclareu and paid accord-
ing to the wrounts —gid or crecites as pulc on  the
sraras in respect waorecl the Livicarnd is puld, tut
no smount peid or credited as pald on = shure in
advance of calls shali bo treated Ior the purposes

of %this regulation as poid on the share. Ali divi-
dends shall be apporvionsd and psaid proportionately
to “he amounts paid or oreuited as psid " the

sharas durding any portion or portions of the period
in respacy of whick the dividead is peid; but il any
share is issusd on taras providing that it shall &K
f-p dividend as irom @ particular date guch whare
gLall rank for dividend socordingly.

114. The Directors aay deduct from sny dividend
puysble to any memver 8ll suus oI money (i1 ony)
presently paysble by him to the Company on account
ot callo ox¥ otherwige in prelation to the shares of

the Comgpanys.

115, Any yoneral Meeting declaring 8 dividend or
Sanun may direct payment of such dividend or bonus
wholly or partly bY tha distriwution of apeciflc
ngsets sad in partioular of paid-up sheres, deben-
turss or debenture atock of eny other company or



in any one or more of such ways, and the Directors
shall give effect %o guch resolution, and where

any difficulty arises in regard to such distribu~
tion, the Directors may sattle the same as they
think expedient, end in particular maey issue frac-
tional certificates and fix +1he value for distribu-
tion of such specifio assets or any part thereof and
pay determine that cssh payments shall De mnade to any
members upcn the oot o the value so fixed in
order to adjust the rights of all parties, and may
vest any such specific assets in trustess as may
seon oxpedient to the Directors.

116. Any dividend, interest or other monsys payable
in cash in respect of shaves may be paid by chequs
or warrsnt sent through the 8% directed to the
rogistered address of the holder or, in the .ass of
joint holders,; Yo the rogistered address of that one
3% the joint holders who is first named on the
register of mrembers ox £o such persom and to such
addra3s es the holder or joinb holders may in writing
direct. EBvery such oha%us or warrsnt shall bs made
ble to the oxder of the person to whomr it is sent.
ons, %wo or more joint holders nay glve alfeo~
tual receipbs for any dividends, touugas or other .
gonsys paysble in respsct of the shares held by thea
as joint holdaxs.

117. Mo dividend shall bear interest againgt the
Corpany.
ACCOUNTE,

118. #he Directors shell causs proper vooks of
acoount to be kept with respect to :-

{A) all sums of money récelved snd expended
by the Company and the nafters in respect

of whioh the receipt end expendibure takes

plaoce;
(B) 2ll seles and purchases of goods by the
Company; and

(0) the masets and liabiljties ol the Company.

Proper books shall no® be deemed to be kept if
thars are not keph such books of aocount as are
nesessary to give a true and fair view of the state
oi ghe Oompeny's affairs snd to explain its trensac-
tlons. :

119. The books of account shell bs kezt at the
registered offjoe of the Oerpany, OT subject to
geotion 147 (3) of the Aot, it such other place
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%r plapef as the Nirectors think 2it, uad shill always
s open %o whe inspection of the DirelToros.

1g0. . v.e Directors shall from tiue to tiae dobtoX-
m%nc whosher -nd to whot extent and a5 wiws tises und
places and un.er wiiat conditions or rerulaticis the
accounts and books of the Conpony Or &iy o them shall
pe open to the insyection of members nct veing
nirectors, and no member (not being u niresctor) shell
Lave any right of inspacting any accourt or uocck or
docuzent of the Company except &l conTerred by statute
or sutnorised by the Directors or Ly the Conpony in
Generul MKeeting.

121, The Direviors skall from time to_time, in
accordance with Sactions 148, 150 and 157 oX the XZect,
cause to be praepured snd to be laid berore the Compu™”
in Gonercl Keetirj such preiit .md loss accounts,bulaniCe
sheets, group aocounts {1z any) wnd rsports us ure re-
terrad tc in those gections.

122, A copy of every belunces sheat (including eVeLy
cocuzent required by lew to be annexed thereto) which
iz to be lald before ths Corpany in Ceaeral YHeating,
togetner with a copy of tae Auditors’ vaport, shall
0% less then twarty-one duys pefore the date ol the
rcoting be sent to avary ncaber ot, and every kolder
¢ Jdobeniures of, the Company aad to cvary percon
ragistercd under regulation 36. provided that this .
reguiation ghaYl not requira 2 copy of those © =ents
to oe sant to any person of whosc 2ddTess Swe . . ounY
iz not aware or to more then one of tra Zoint holders
¢ uiy shares or debsrtures.

CAPIT AL BVZION ot PROFTES.

————

123. The Compaiy in ¢ .oral Vaating may upon the

10 C0rCiantlon of the D.crectoIs ».g0lve that 1t is

desirudvle 10 capitalise wny part oi the s.owat for

the time being stending to the eredit of any of the
Compeny '8 ras9rve agcounts or %0 the oredit of the
rofit end loss acoount Or otherwise availuble for
dictribution, and gecordingly tout such sum b2 sa¥
{ree LoX distribution amnngst the mew.,6IS who would
huve been entitled therend 1f districated by WBY of
dividend end in the sume sroportions on condition that

the same DO not palid in cash but bo applied aither

in or towards paying Up uny oaounts for the time

ainp unpoia on 8wy ghures heiu by such neabors
goé;gctigely or puying up in suil unissusd shares
or deberturesd of the Cowxpuny ro be allotted eand h
dzstributed crodited a8 Tully paid up o and oRongst
guch nenbsrs in the proporiion aforesaid, or purtly
in the one way and parily 4in the othex, pnd the
Directors ghall give affect to such resolution:

Lo



Provided thas a vaare preniun account and & capitel
redenption reserva Pund nay, for the purposcs of chis
regulation, only be applied in the paying up of un-
jssued shares to be 3 asued to members of the Company
ag fully paid buaus sharss.

124, Whenever such & regolution as aforesaid shall
have been passsd the Directors shall make all appro-
prigtions snd applications of the undivided profits
resolved to be cepitalised therety, and all allot-
ments and issues ol fully paid shares OI debentures,
if any, and generally shall do all acts and things
reaquired to give affect thereto, with full power to
the Directors to make such provision by %the issue of
fraotional certificates or bty psyment in cash or
otherwise as they think it for the casd of shares
or debentures baooning 3distributable in Iractions,
and also to suthorige parson %o enter on be

of sll the meabers entitled thereto into en 8greayn
ment with the Joapany providing for ths altotaent

to thesm respectively, creditad as fully peid up, of
sny furtha: sherss or debenttures to which they =ay
be entitled upon such oapitalisation, or (as the
case may require) for the pmyment up by the Conyany
on thelr behalf, by the spplication thareto of
thelr rospoctive poportions o the profits re-
solved tu be cepitelised of the agounts oxr any
m‘-’ of ths sawounis roneining unpeid on their axist-

shares, snd any agresmend aads under such authority

shell be effeotive binding on all suoh nmeabara.

AUDLiT.

12%. Audivors shall be appointed and their duties
z;egxlai ?d in accordsnce with Saotions 195 to 162 of
et.

AOLLICES,

126. A notice may be given by the Coapany to any
seaber either hzersonally or by sending it by post

# registerad address, oOr {if he has
- nited Kingdor) to

notioce Yo hiw. Where @ notics is sent by posil,
g;r;io;@o{yﬁhgﬂggti2ggfhall heingneg to be effected

operly & asing, prepay and posting a
letter containing the notioce, and to have bgen
effsoted in the ocmse of & notice of a meeting at
the explration of twenty~four hours after the letier
oontaining the same is posted, snd in any other case
et the time at whioch the letter would be delivered
4in the ordinary ooursse of post.
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127. A notice may be given by the GoLp

+ xR DY nukis,
Wiad e ’

1ike descrivtion, at tha address, il =ny, w
the

Unitec Kingdoa supplied for the purposse

persons cleining to bs 80 encitled, oF (until such
an address nas baen 30 suppiied) ®
in any apunner in whic
3¢ the death or

129. Molce of evary
in sny Rannex hareinbe

any.to the

joint holders of @& chare oy giving the notic™ 9
the joint holder first nemed in the Reglstex i
pembers in respect of the s!are.

126. A notice may be given py the Coupany %o the
£ the

rgons entitled to @ share in conseguence O

Gdeath or bvankrupbey ol a meaber DY sendizg it

epaid letter awderassed o

or by ths title of ropresentatives oZ
oy by any

. asaged, 0. trustee of the tankrupt,
itain the

Wy giving the notlce
% the sexe mipht have been given
ptey Lad not occurred.

Ganeral Heeting shall be given
Yore suthorizsd to -

(X) every nenbar;

(B) wvery person upon whou the ovnarship of 2
spare davolves by papgon of his being &
1egel personul pepresentuiive or trustee
jn benkruptay of & namiwr Whene the monoar

banl-ruptey would be

bt for » death o
gntitled To peceive uotloe of the meebting;

and
(c) the Auditox zor the tine being of ‘the
Conpany
o othsr persoi shall be entitled £, reocelve
potices of Genarsl Haatings.
YINDING Ul.
Coppany shall be wound up the Liquidator

130, If tha 2

, with the senotion of an Extraordinasy Rasolution

of the Company and eny otheXr ssnotion required by the

Act, divide amongst the mapbers in specie or kind

the whole or any part of the apsets of the Company

(w.ether they ashell gonsist of propersy of the sané

%ind or no*) and mey, for guch parpose sev such velue
roperty to be divided as

gs ne deons fair upon auy D
aforesaid and ey deteraine how such divislon
r as between +he meabser's OI different

be carried ou

1ike ganction, vest the whole or ady _ot such
ussets in trastees, upol guch trusts 10T the benefil
of the contributories as the Iiquldator, with the
1ike sanction, S 1 think fit, bul s0 thaet no
pember shall be compe.lad tO socapt sny sheres or



{39)

ovher securities whereupon thera is uny liability.

INDEMNITY.

131, Every Divector, Henaging Diractor, Agent,
Auditor, Secretary and other officer for the tine

assats of the Compewny ageinst any 1iability inocurred
bty his in defending any proosedings, whather civil
or oriminsl, in which judgment is given in his favci”™
or in which he is aoquitted or in connaotion with any
applioetion under Saction 448 of the iAct in which
relief is granted to kim by the Court.

CHAWOE O NANE,

132. It et sny tlae Jo.n Xowlam & Conpany Iinited
cenwes to be & mspber of the Conpany, elther by
1tsell or through 8.y Aswoointad or subsidiery
OO or sny noninee, then the nsne, siyls or
title of the shes i Zorthwith bs altersd
to axciude therelron say refarence to the rame ot




bility.

wut of the
r inourred
ser oivil
his favo.~"
on with any
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s &

Remes, Addyessoes and Desoriptions of Subscribers.

JOHW WESKACOTR

1, Wells Rosd,

Eiokﬁsy

Xant.

Oivil Bnginesir.

XDOAR PHILIP BEOK
Dy _liﬂr Rorw,

civil Bogineering

PAFED the Fvelfth dey of Jeptember 1863,

WIfHESS 4o ‘the above Signaturen iw
D. R. PEREBY ,
91, Bvury Bridge Rosd,
Yestminn*e~, S.W.1,
golloitor.
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Number of Company 775010 Lﬁ\)
’a

7 .
COMPANIES ACTS 1929 to 1948 .

(0 i
IFPANY LIMITED BY SHARES

o e e o e

SPECIAL RESOLUTION
oF
THE WOWLEM COWSTRUCTION COMPANY LIMITew

PRSSED the Twenty Third day of May 1978

At the AHNUAL GERERAL REETING of the above-nared Company held at
the Registered Offices at Westgate House, Laling Road, Brentford,
Hiddlesex, on the Twenty Third day of May 1978, the following
RESOLUTION was passed as a SPECIAL SOLUTION

Special Resoiution

That the Ar..cles of Assoclation of the Compa.y be and ary
here by amended by the insertion therein of the following rew
Clavse @ an additional clauses~

ARny Sharcholder or Sharehnldersentitied or together entitled
besieficiaily to more than 5% of the isswed share capitai of
the Company entitling the holders thereof to attend and vote
at & Ceneral Weeting of the Company whether directly or
indirectly may 2% any time by notice ¥n writing to the Company
with immediate effect:~

wy,

(1) Appoint any person 1o be & Director or the
Alternate Director of a Divector or an Associate
Director of the Company

and {2} Discharge and remove any Director or Alternate
Director or Associate Divector of the Company
from that office and from the Board of the Company.

{lauses 92, 93, 95, 96 and 97 of Tabla 'A' shall be modified
accord.ngly. {.w
A

4 d";‘i’.;.‘lb;-‘tﬁl‘ll‘;‘f&:ulo
J. RESTACOTT

Chairman

e Tl tertify the above to be - true cOpy of a Special Resolution
P ! .; ity passec by the Company on the Twenty Third day of May 1978,

Pl

1 f PR

.-
" SpAEs s aPOEN LY LU N ]

C.E. BENSON
Secretary

.




Form No. 5§

THE COMPANIES ACTS 1948 TO 1976 ]

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please do not
writeinthis
binding margin

To the Registrar of Companies Forofficitaluse Company numbe-
Tegibiy, preforet CL gk 5010
& ¢ ! .
n blwl’cgypa, or ¢ L.d ? & 1 . 7 .
beld biockletmlngName of company
~dalote | THE fohwrm Guascmwmien G Co
Inapprapriate Limited*
Noie The directors of the above-named company hereby give you notice in accordance with section 6(3)

Plensoreadthe  Of the Companias Act 1976 that the company is carrying on business, or has interests, outgide the
noies overlea!  Uniled Kingdorm, the Channel Islands and the Isle of Man and hereby claim an exiension of thrae

g;"’afr W months to the period rliowed under section 6 of the Compames Act 1976 for laying and delivenng
om0 accounts in ralation to the accounting reference pariod lending] [which snded on]¥
Day Month Yaar

21972

tdelete e
appropriste Signed [+ TTor] (Secrotary]? Date 00 r2.43.
[
PF‘G'S'G:t?;';f"aimﬁ- address and For officlal use
re{erenc yls Data punch Genwral seciion

JOHN MOWLEM & COMPANY PLC
WESTGATE HOUSE

EALING ROAD, RRENTFORD
MIDDX. TWB 002




Form No. 5
THE COMPANIES ACTS 1948 TO 1976 R

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please do not
write rnthis
binding margin

To the Regislrar of Companes Forofficial use Company number
Please complete 1 * " -y
lugibly, preferably [ ¢ T750/0

in Msck type, or
hold block feitedngNome ol company

B — - ——— e Sttt o Weths, 2]

e B e A — o

“detetef

MAPDOON ain THE St Sy eo.v RIE T von W:;::‘/ Limited*

Hote The duector L [ihe above-named company hereby give you nolice in accordanca with section 6(3)
Prasserencdive  0f the Companes Act 1976 thal the company 18 Carrying on business, or has inlerests, oulswe the
noLes Oviriaat Umniled K-agdom, the Channgl (slands and the Iste of Man and hercby clam an extension of three

:"’“"" watne  MONS lothe penod & swed under sechion 6 of the Companies Act 1976 for layirg and delivenng
,‘; 'm" oGNS gocounts in lalonto . accounting refercnce penod jerding} jwhich ended on|-
Day Month Your

127 ra 1 9 &3

¥ %‘v‘ ﬁ.“_‘/
e Signed A, - [Director] ]Sac_:}laﬁﬁ Date o Adovento. 7 9%%¢

appropoiate
Presenior’s nama, address and ’ For oticr] use

refarence [if any|: Data punch ’ Gurwral section | Fostioont

JOHN MOWLEM & COMPANY PLC |
WESTGATE HOULE i

EALING ROAY, BRENTEORD
MUY TR 002 ‘




COMPANIES FORM No. 242

nNotice of claim to extension of
period allowed for laying and
delivering accounts—oversea
business or interests

Pucsuant 1o section 242 of the Companes Act 1385

Plesse Jo not

weise i

s meargn
To the Registrar ¢f Companies for offimal use  Company numbar

Plessa reTr TS

e Fopa o vo4 1% L 77500

bodd block letsering  Nawme of compery

“Inaert Il neme v THE MOMLEM COHSTRUCTION COMPANY LIMITED

o ompeny L
mmdwmwmmmmummmwmmwm
mwmmmmmmmmo&MMMmmmmmmm
Mmmwmmwm-mmwmmmmmumwm

tDelets 06 mmdwumwm]wlmumdwﬂ

Loy Momh  Yesr
.1 1:2.1.9,8:5%
iabnsmsiasiitikintinimt

w%""“vﬂ ﬁ.aw{’ precosgmesivions 379/¢

]

.AWMWmemwmwmmthﬂ
talende snd the ele of Men may wmwnmpﬂmﬂwﬂ‘ﬁnmwmwmammﬂmmu
mmﬂmdwmwwrmnmmmwﬂow fod which otharwisa
mmmmwmwmoﬂmmmzl .

2.;ommmmmewmow ~paﬂodwﬁchmdﬂoﬂmmmwdmﬁurmw

G.Ammﬂmwﬁmmmdfmmmwmmhmwm
A.ﬁnmmwmmwmmmwmmwwmwdwm.

55041086

Prummvr'smmoadmm F-oromwm

rafarence (f sny): Generst Sucson
F. A. J. TARRANT ,
FOUNDATIOK HOUSE ,

EASTERN ROAD,
BRALKNELL,
BERKS., RG12 2UZ.
w@zmmwu'wmm pic. Oz House, 237 Loag Laas. London $E1 4FU 10w e

Sompanies G242
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Number of Cumpany: 775010

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

(Copy)
SPECIAL RESOLUTIONS

OF

THE MOWLEM CONSTRUCTION COMFANY LIMITED

Passad the 10th  day of HNovember 1987 .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened, and hald on tha 10th day of Movember 1987,

. L

2,

the following SPECIAL RESOLUTIONS wuare duly passed:-

That the Memorandum of Association of the Compary with
raspoct 10 ils objacts be and Lhe same are hereby

sltered by delating Clause 3 of the said Mamorandum and
by substituting therefor the naw Clause 3 already approved
by this Meating, and for the purposa of idaentification
subscribed by the Cnairman theraeof.

That the new Articles of Association aiready approved
by this Meeti..g, end for the jw.rposa of identification
subseribed by tha Chairman tharaef, ba and the some
are hareby adopiad as tha Articles of Association of
the Company in substitution for, and to tha
axclusion of, all tha axisting Articlas thareof.

7
(/ﬁ EAVARY | FES ag

CHAIRMAN. e 29

]

{ oresutwad by =

THE LONDOWN LAW AGENGY LTD,

TEWPLE AVENUE,
LONDON BCAY 0HP

" wovesmarcs
Y T30 | Cromch /M,"

The Lotaion Law dgerey Liowlod Teompe Cramres Torgpu bygewr Livdgn 101 [HS
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COMPANY NUMBER 775010

THE COMPANIES ACT 1948
AND
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORBANDUM & ARTICLES OF ASSOCIATION OF:

THE MOWLEM CONSTRUCTION COMPANY LIMITED

Incorporated the 25tn day of Scplember, 1963,

SRR 3 T Londan Law Aguacy Limited
F
oo el

COMPAMNES IEHOL5THATION

FFLD 988
M oG 29

* Comoary Reguirption Agerts  Law AQents  Prmtery, ana Putasharsy
-t TR emGets Taropse dvpnue Lodon ECAYOHE Yed (57,363 QAT 1110 asy



THE COMPANIES ACT, 1948
AND
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

r— -

MEMORANDUM OF ASSQCIATION

or

THE MOWLEM CONSTRUCTION COMPANY LIMITED
{As altered by Speeial Resolution passed on Ui 10th day of November 1987)

A S i

1. The name of the Company is "THE MOWLEM CONSTRUCTION COMPANY
LIMITED".

2. The Registored Office of the Company will be situate in England.
3. The objects [oe which the Conpeny is established are:-

(r)  To construct, execule, carty oul, wuip, linprove, work, develop, administer,
manage o control in any pertl of the world works of all kinds, which expression, in
thix Mamorendunt, inclutes serodeomes, railways, Lamways, docks, harbours, plers,
whirvas, cunals, reservoiry, embankments, irrigations, reclamation, improvement,
sawage, droinage, wsanitory, water, ges, ¢locleie light, telephonie, lelegraphic and
powar supply workw, and hotels, warehouses, markets and buildicgs, and all othor
works of whetsvever nature or kind.

{b) To apply for, purchase o otherwise acquire, any coniracts, decrees and
goncessions, for or in reluiion lo the construction, execution, carryirg oit,
equipment, improvement, management, sdministration or controi of worke and to
'widertake, execute, carry out, dispome of, or otherwise turn 10 scecount {he same,

(¢}  To carry on the business of miners, metallurgists, buiwders and contractors,
grasiors, shipowners, shipbuilders, merchants, imporiers and exporters, and to buy,
sell ant desl in property of all kinds,

\d)  To varry on the husiness of clectrical enginecrs and contractors, supplicrs of
slectricity, catriers of passenger~ and goods, electric manulacturens i and dealers in
railway, tramway, eleciric, magnetic, galvanic and olher wpparatus, suppliers of
Hght, heat, sound and porer. —~—
Cmryy,
““ﬁl‘i!‘u_::;""

Proswtibed oy -

?
THE LOWOOM LAY AGENCY LTD. [y, 78 iosy
TEMPLE CHAMBERS, T g
S

/—ﬁ;c:/ﬁmci(. /ﬁo,..:[,




(e} To carry on the business of iron founders, mechanical engineers and
manufacturers of agricultural mplements and other inachinery, tool-makers, brass~
founders, metal-workers, boiler-makers, millwrights, machinists, iron and s.weel
converters, smiths, wood-workers, painters, water-supply engineers and merchants,
and to buy, sell, manufacture, repair, convert, alter, let on hire, and deal in
machinery, implements, rriling srock and hardware of all kinds.

{9 To carry on any business relating to the winning and working of minerals, the
production and working of metals, and the production, manufacture and preparation of
any other materials which may be ugefully or conveniently combined with the
engineering or manufacturing bitnineas of the Company, or any contracts undertaken
by the Company, and either for the purpose only of such contracts or as an
independent business.

(@  To carry on the business of mamnufacturers of, dealers In, hirers, repairers,
cleanars, storers and warehousars of molor cars, motor cycles, cycles, bieyecles and
carriages, launches, boals, vans, aeroplanes, hydroplanes and othor conveyances of all
descriptions (all herginafter comprised in thae lerm “motors and other things®)
whather propelled o assisted by means of patrol, spirit, steam, gus, eloctrical,
animal or othor power, and of engines, chass.x, bodies and other things used foc, in, or
In connection with motors and other hings.

(hY  To buy, sell, let on hirs, repair, alter and dosl in machingry, component parts,
acoeswories and fittings of all Kinds for molors and othor things and all articies and
things referced to in Clause (g) hereof, or usad in, or capable of being used In
connection with the manufacluce, maintonancy and working thereoi.

(i 'l'owryanmmorwekowmdwpumoi‘mﬂ&dmin
patrot and other motive fuel.

6} To purchase o otharwioe sequira, bwsue, ro-ivweve, sell, place and deal in shares,
stooks, bonds, dobantures, and securities 27 all kinds, and to give sny guaranty or
geguprity for the paymont of dvidends or Inlerest thaceon, or olherwise in roelation
theralo.

(k) To purchase, Wmm,wm@M.Mwoumme
movaabla and immovesble proparty, and any vights or priviloges which the Company
may think nodassary of conantent for the purpowa of {is businass, and in pertlicular
any land, buildings, saseina machinery, plant and toek-in=trade.

{*  To esery on any othrr tadé or business which may segm to tha Company
capable of being conveniently carried on In connecition with the ohjecis specificd in
Sub-Clauses {a) to (k) hereof or caleulated directly or indirecily to enhande Lhe vaiue
of or re--der profitable any of tha prop.riy or vigh'  of Uha Company.

() To scquire and wnderiske the ahole or any part of the businass, proporty and
ilabilities of any person or Company carrying on any businoss which the Company iz
suthorissd to Carty on of poraderd of property suiisble {or the purposcs of this
Company.

{n) To apply for, putclmse, & otherwise scquire any patents, brevels Tinvention,
lioences, vonceseions and the like, conferring any exclusive or non-axclusive or
jimited right to um , or any secrel of oll-er information as Lo any invention which may
seem capable of baing ueed for any of the purposis of the Company, or the
pequisition of which may s~em calelated Girectly or indirecily lo beneflit the
Company, atd to use, execeise, develop or grani jicences in respect of, or otherwise
turn to account the property, righis or information %0 seyuired.

o mrwa A TR gL S T % T



(o) To lend moicy to any company, firm or person and to give all kinds ot
indemnities and either with or without the Company receiving any consideration or
advantage, direct or indirect, for giving any such guarantee, and whether or not such
guarantee is given in connection with or puesuant to the attainment of the objects
herein stated to guarantee either by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such inethnds, the performance of the obligations
and the payment of the capital or principal (together with any premium) of and
dividends »r interest on any debenture, stocks, shares or other gecurities of any
company, {irm or person and in particular (but with ut limiting the generality of the
foregoing) any company which is (or the time being lhe Company's lolding or
Subsidiary company or otherwise aseociated with the Company in business.

{(p)  To enter into partnership or into any arrangement for sharirg profits, union of
interests, co-opetation, joinl adventure, rociprocal concestion or otherwise, with any
person or company carrying on or engaged in, or about to carry on or enguge in, any
business o¢ traneaction which this Comnpany is authorlsod o carry on or engage in, or
any buniness or tramsaction capable of baing conducted so as directly or indirectly lo
benefit this Compeny.

(@ To take, or otherwise sequirc, and hold sharus in way other company having

objects sltogeth e o in part similar to those of this Compa.ay, or carrying on any

g:inw cepable of being conducted so dreatly or Indirectly to benefit this
mpany.

) To entee fnto any arrsagaemoents with sny Jovarnmanis or suthoriliss, supreme,
municipal, sl or othorwise Umi may $36m oconducive to the Company's cbjacts or
any of them, snd lo oblain {row any sush govociatenl or authoeity, sny rights,
pﬁﬂmmM@MmuthmmWymayUﬁnkudwmw to obitain, and to
aatry outl, exorcise and comply with sny such arrangemants, vights, privileges and

(8) To ostublish and malniain or proours the estublishmant and maintenance of
gay nos-gontributory or conlributory pension or suparannuktion funde for the bonaelit
of, and giva o provura the giving of donutions, gratuities, pasions, allowanaos, of
omnlummtstowpmnwiwmwwmatmumm the amploywment of secvioe
of the Cosipany, ot of agy company wiich is {or the tima baing the Company's Holding
or Subsidisry gompany oF otherwise aswoutatad with the Company in business or win
are of were at any Ume Dicectors or of fleors of the Company o of any such othar
gompany 8. aforeeaid, and the wivas, widows, families snd dopendants of wny suoh
mmmwaummm-midwwumibewmywumm
saecciations, clubs or {unds celeulated to L@ for the benefit of or to sdvanve the
interasts arwd wall-being of the Compuny o of sny such olhar comaany &€ aforasaid,
wormympmnﬂwwd,mmmmpnymmu for or Wwwards the
insuranaa of mymhpwmasafmwid,m 1o subseribe or guerantes money for
charitable or benavolant objects & for any exhibition or for any public, genaral or
wseful cbject; and to usiablish, sal up, suppoct snd maintain shere purchese schamnas
or profit sharing schemas for the banalit of an, employaes of the Compeny, or of any
gompany which is for (he lime teing the Company's Holding or Jutmidiary company
and to do any of the matters aforesid, gitiver alone or in conjunction with any suoh
othet cotrpany as sforesall.

() To pro:rota any QO-ApRLy OF compunies Tor the of scquiring all or any
of the property, rights and Liabilitic s of (s Company, o 1or any other purpose which
inay wcem directly or indirectly calculated 1o beneiit this Company.

{w To invest and deal sith the moneyy of the Company not immediately required
in such manncr as may from Uma o time be delermined.




(v}  To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in conncotion with the Company's
business, and for the purposes of or in connection with the borrowing or raising of
money by the Company to becomre a member of any building society.

(w})  Tor the purposes of or in connection with the business of the Company to
mortgage and charge the under.2king and all or any of the real and personal property
and assets, present and future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium or diseount, and for such
consideration and with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure any sum less than the
nominal amount of such securities, and also by way of security for the performancc
of any contract: or obligations of the Company or of its customers or other rersons
or corporations having dealings with the Company, or in whose businesees or
undertakinge the Company is interested, whether directly or indirectly.

{x) To receiva monay on Jdeposit or loan upon such terms as the Company may
approve,

v) To amalgsnate with any other company having objects altogether or in part
similar to thoss of the Compeany.

(=) “To rermmorale sny porson of company tor services randered or to be randersd
in placing or nssisting Lo place or guerantosing tha placing of any of the shares in the
Companys oxpital, or any debentuces, debonlura stock or other gecuritivs of ths
(:or;rpmy, oc about the formation or promotion of the Company or the conduct of its
businese.

{na) To dkaw, make, sccopt, ondorss, dlscount, orcute and Issue promissory notes,
bilks of excheange, bills of ladhwy, wairsnts, dobonturss and othor negotisble or
transforable nstramenis.

{bb) To soll o dlepose of the wnkateking of (e Company or any part thoreof for
such conslderition »¢ the Compsny waey (hink (I, and In perticular for shares,
debentures oF seowitlos of ary othet computy having objects altogether or In part
similar to thosae of this Company.

(ee) To seil, lmprove, manege, develop, exchangs, loave, moriguge, diepuse of, turn
10 sovount or otharwise deul with kit o eny pert of Uhe proparty and cights of the

Company.

(dd) To distribute among the members I specie any propertyol the Company, or
any proceads of sale or disposal Of wiy propacty of the Compenty, but so thal wo
dietribution amounting (o a reductiion of capital be made xeept with the sevction '
any) for the time belng caguired by law.

(ee) To give such DNinancial assistance divectly o indicecily for the purposs of the
saquisition of sharer in U Company or the Company's Holding company o for the
Wﬁmwmmlmm,hmbymymfwmm
ﬂtm?ytmdmmmmywtmmmnmmmyu
vy be lawiul.

{(£f) To do all o any of Uhe above things 7 any purl of the world, and &t crincipals,
agents, contractiors, rwstersy o othorwics and by or through trustees, agonis or
otherwise, and gither slone or in conjunclion with others.
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{gg) To do all such other things as are incidental or econducive to the attainment of
the above objeets.

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Cluuse shall be regarded as specifying separate and fndependent
objeets and aceordingly shall not be in anywise limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each
such paragraph shall, save a aforesaid. be earried out in as full and ample & manner
and eonstrued in as wide a sense as if each o the paragraphs deflined the objects of a
separate and distinet company.

4, The liability of the members is imited.

5. The Share Capital of the Company is £100,000 divided into 160,000 Shares of
One Pound each. The Company his power from time to time to increase or reduce its
capital and to divide the slwres in the ociginal or increased capital Into several
classes and to atiach thereto respectively any prelecential or deferred, qualified or
special rights, privileges or conditions.

B L U



WE, the several persons whose names, addresses and deseriptions are subsecribed, are
desirous of being formed intc a Company, in pursuance of this Yemorandum of
Association, and we respectively agree to take the number of Shares in the Capital of
the Compeny set opposite our respectiv. names.

EET -

Number nf Shares
NAMES, ADDRESSES AND DISCRIPTIONS OF SUBSCRIBELS taken by each
Subscriber

—— R TR S I T VA ot b e S EYEE

JOHN WESTACOTT One
1. Wells Road,

Bickley,

Kenit,

Civil Engincer.

EDGAR PHITIP BECK One
3, Mon*pelier R w,

Twickanbeh,

Middx,

Civil Eigineering Contractor,

Dated the Twellth dny of September 1963,

Witness te e alove Signatures:-

LR PFRRLY,

21, Etwacy Bridge Komd,
Yrestminclior, S.W.1.

Solicitor.



THE COMPALIES ACT 1485

e = r———

COMPANY LIMITED BY SHARES
ARTICLES OF ASSGCIATION
OF

THE MOWLEM CONSTRUCTIONR COMPANY LIMITED
{(Adopted by Special Resolution passed co the 10th Cay of November 1987

Th————— S b T

PRELIMISARY

Le The regulations contained in Parts 1w, 1 >f Tidle “AM {0 the First Sebhedule
tu the Companies Act, 1948, shall net apply L0 Uk Corioanys.

INTERPRETATION
2. fn theso regulation:-
"The Act” moens the Companies Act 1935,
*he Seal” mowns the Common 3dal of the Cumpan®
mSsoratary” meanx iy person appointed to perfoem
the «htioxr of Ui Seorclwy o e
Compaiy.
ihe United Kingdom™ roanx Grewt Bvitein and NotvUheon ieland.

Exprassions releviim (o writung shall, unlew the contraly inteniion sppaets, be
contrued u8 including teferences o printing, lithograpty, pholsgraphy sad other
modaE of Feptesd.dng or reproducing words in & visible form.

Unlcse the context otherwise reguites, words or expressions contained in these
regulations shall bewr the same mesning ax in the Act or any statulory modification
thareol in forve at the dule af which these regulations become binding on the

Company.
PRIVATE COMPARY

3. The L.ompany is a private cowpany »nd scrordi iy pe ofler <hall he made lo
the publi” (whether for cash or otheraine, of anv Shares in o Debentures of the
Company arkf o allotmeni or agreement to sliof {whether {ot exsh or ofhierwise) s'wli
be mrde of any Shares ir: or Defentures of the Company with a view to all or any of
thore Shares or Theb~1iurr - being offered Tor aale (o the ~wblic.

CHALRE CAPITAL AND VARIATION OF RiseH IS

4, VAV rLageet Yo sub-Artieie (B) horend all sleros sl e ander (he eomirol of
the Directors and the Directoss may sllol, grant optices oker, o olheragse deal walh




or dispose ot the same o such persons «nd generally on suca terms and in such
manner as they think fit.

(B The Directors are generally and unconditionally authorised for the
purposes of Section 30 of tue Act to allot relevant securities {as defined in Seetion 80
of the Act) provided that the aggregate nominal value oi such sccurities allotted
pursuant to this authority sanll nut exczed thie amount of the autborized share capital
at the tune of ndoption o- thrse Articles; and that this autiirity shall expire on the
fifth anniversary of the w.oplion «f these Articles unless varied or revoked or
renawed by the Company in General Meeting.

(C)  The Directors shall be entitled under the puthority conferred by this
Article to make al any tune before tne expiry of such authority any offer or
agreement which will or may require relevant securitier to be allotted after the
expiry of such autho-t .

() In sccovdsnce with Scetin 91 of e .2k, Seetion 89(1) and Scction
g0{1) to (F¥ of the Act stull ot apply to any allvlinent of cquity securities (a» defined
i1 Section 94 of the Ac.) by U Company.

Ve Without pecjudics Lo sny speesst rights praviousty ot ed on the Ywiderr of
sy exting sheros or clas cff slinras, any shata in (he Company muy be f<ated with
such prefovied, deflored or othar specinl vights or sucl rostrictions, whether ta
vagard (0 dividand, voting, raluri of oapt sl or otharwism #x the Conpany may from
thine to time v Ordinary Posolution detatming.

6. Subjet 10 Uwe provisions of Part V Chapier VII of U Companies Act 1985,
any shates ymay, with (. snction of n Ordinary Resolufion, de issued on the terms
that (hey mte, or at the option of Uwe Company oF the Shareholder are liable, to be
rodaained o such Lotma aad i such muawer sx the Conpany pefore “he isrue of the
sharas iy by Spcial Re-clulvon determin.

1. IF a5t wity time the sbare capital o divicod wto di.ferent clax-es of shares, the
Fights attached (o &y class (untess othetwine provided by e lerm. A e of the
sinites of (het cless) may. whelher of mol the Uompuly {» boing wound up. be varied
with the coveertt 10 w-iling of (e holders of Yhree-foudhs ol Uhe fsvued shares of thal
clasw, oF with the »wchon of an Extia nanary Reclution passed al o seperale
Caneral Meadng of e holdaw of the shewas 9. the class, To every sach seperaie
Genersl  weling Yre provisions of these vequistiony relating o Teneral Meelings
shell apply, but 3o timi the necessary quoruy il be two parvonts al least holding o
Wi? by prusy ove-(hind of the isued santes of U claws and Uwi any holder
of sherus of the class presant in person of by JAcXy sy demand n poll.

3. The - his conierzed apon (he Bolders of the ahares of sny class issued wiih
peeferred . » her Hights stwll vot, spless alhersise 1) esly provided by the terme ol
jovie of e shacos of (el class, be deemed {0 e varicd by the (reation OF 1smm of
furtier shaves ranking pari pawat tharewith,

AN Subject 12 U'xe provisions of the Companizs Lot (985 the Company may:-
P4} poastmee ils omo Shares ;incnEY oy any tedeematae Shareat;
(11} make 4 gavrent n respect of the todemplion of (Mrehasce mEr
Reotions 159 to 151 or ias the cave Ay twe) Section 162 of U © - o

ary of ite sharcw othetmise tw ot ~f s Aistrimtable oeolits - e
pro~eege ol 1 resh jesue A thates



10, Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or be
compelled in any wa? to recognise (even when having notice thereof) any cquitable,
contingent, future o+ partial interest in any share or any interest in any fractional
part of a share or (2xcept only as by thesc regulations or by law otherwise provided)
any other vights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

11, Every person whose name is entered as a member in the register of members
shall be entitled without payment to reeeive within two months after allotment or
lodgment of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares or several certificates each for one or more
of his shares upon payment of 12p. for every certificate after the first or such less
sum as the Directors shall from time to time determine. Every certificate shall be
under the seal and shall specify the shares to which it relates and the amount paid up
thereon. Provided that in respect of a share or shares heid jointly by saveral persons
the Company shalt not be bound to issue more than ane cortificate, and delivery of a
certificate for a share te one of saveral joint holders shall be sufficient delivery to
all such holders.

12.  If a share certifica.r be Jefaced, lost or desiroyed, il may be renewoed on
peyment of & {ee of 12p. or such less sum and on such terms (if any) as to evidence
aad indeinnity and the payment of out-of-pockev exponses of the Company of
inveatigating evidence s tha Directors think fit.

LIEN

13. ‘The Company shall havae a {irst and paramount lion on every share {(whather or
not it is a fully paid share) for all moneys (whathor prasantly pe, - e or not) called or

yable at a fixed tima in rospact of that share and the Company shall slso have &
jrst and paramouwnt Hen on all sheres (whother fully paid or not) standing registerad
in thammcMwwwhﬂwsﬂe&ywumﬁtwwm]ﬂu&h&dm[x
mmmmprumﬂypcyﬂﬂ@by}ﬁmwmsmuutommmpmy;butlmnuwctors
meav at any time declare sny share to be whoily or In part exerapt from the provisions
of this A’tlcle. The Compuny's Lion on s share shall axtend to any dividend or other
smount payabile in respoct tharami.

14, mmlwtymynu,inmhmumutmDimtmﬂﬂnkflt,mydm
onwhwhtmcompinymnltm,w&mumsmnwmadawnimamlnrwwtaf
which the len exisls Is presently paysble, nor untit the axpiration of fourioon days
after & notice in writing, stating and demanding peyment of such part of the amowt
in rospoat cfwﬁ&ﬂwllw:eﬁsﬁuismﬂywyﬁmmmtlmbotm
registerad holder rwmnmemwwmwmm&mmﬂuod thargto by
raascn of his death of Lankruptey.

15, To give ~ 7t to any such sale the Directors wmay svithorise some parson to
tranefar the shwres 30ld to the purcheser theteol. The purciuser shall be ragistered
xe tho holder of the shares comprised in any sxh vamsfor, sivd he shall not ba bound
to sea 10 the appiication of the purchese money, N shall hiw titie (o the shares be
sfTected by any irregularily or invalidity in the proceedings in reference o the sele.

18, The proceeds of ihe sale stwll be received by the Compuny and sppilted in
payment of such pert of the smount in respect of which the lien exists as is prosantly
payable, »nd t'w residue, il any, shall tsubject to a like lien for sums nol presantly
payable az existed upon the shares before the sals) be paid to ihe person entitled o
the shares at e date of the sale.

—
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CALLS ON SHARES

17, The Directors may {rom time to time make ealls upon the members in respect
of any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that no call shall exceed onc-fourth of ihe nominal
value of the share or be payable at less than one month from the date fixed for the
payment of the last preceding call, and each member shall (subject to receiving at
least fourteen days' notice specifying the time or times and place of payment) pay to
the Company at the time or timss and place s0 specified the amount calied on his
shares. A call may be revoked or postponed as the Direetors may determine.

19, 'A call shall be decined to have been made at the time when the resolut on of
;.he Il)lrecfors authorising the call was passed and muy be required to be paid by
nstalinen 3.

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

20. 1If & sum cailed in respeet of a shave is not paid wefore or on the day appointed
f¢ payment thereof, the person {rom whom the sum is due shall pay interest on the
sum from the day appointed for payment (heceol to Lhe Ume of actual payment at
such rate not exceeding 5 ~et cent. per anaum ay the Dirertors may delermine, but
the Directors shall be at tiverly 1o waive payment of suci interaest wholly or in part.

21.  Any suin which by the tetms of issue of a shar? becomes payable on allotment
or it any [ixed dute, whotlher on sceount of the nominal value of the share or by way
of premiuin, shall for the purposcy of Uk regulations be deamaed to ba a call duly
made sl payable on (ha dat. on which by the terms of issue lhe samo bocomes
payable, and in case of nor-peyment sil the relovant provisions of these regulations
as {o pryment of Intocest wind exponses, forleiture o otherwise shall apply as if such
surn had berome payable by virtue of a call duly made and notified.

72, The Ditwctors myy, on the iswe of sharas, dit ferentiate betwaen the holders as
to the amounit of calls to be pakl and (he limes of payment.

23.  The Directors may, il they think Fit, vecvive from any member willing to
adviuice (e seme, sl o any pait of (he monies wcndled and unpaid upon any sharss
teld by B, anc opon all or any of the moneys %0 wdvanced may (wntil the same would
but for such idvence, become puyable) pay intevest at such rate not excecding lunloss
the Company in Gereral Meeling shall otherwise direct) 5 per cent, pel aniumy, &5 may
be agreed upon between the Direclors and the meimber payiitg such sum in sdvance.

THRANSFER OF SHHARES

24, {A) Belore transferring or requiring the Company 1o rogister a transfer of
pny shares the petwon, whether a member of the Company or nol, proposing 1o
trainler the same {hercinniter oalled *the retiring member™) shall give x notice in
writing \hereinaiter called "the wansier motice) lo the Company, Umi he desires to
transfer the same, and (he ‘ramfer notice shall constitule the Company his sgent for
the sale of the shares lhevein mentioned at the preserived orice 1o any member. A
tranafer not ~e once given shail nol be revoc 17 excepl with the consent of the
i ectors,

(B} Y tive Company mithin a space of Iwo months affer foetuvityg Any
transfer 1otre shatl find members (hercinafter onlled “(he purchasers ailling o
ourchase the shares therein mentioned. or any of such shares, and shall give notice 1w
writing thereof to the reliring member, he shall be bouted, upon pavment of the



pre_scribed price, to transfer ti:e shares mentioned in the transfer notice, or those for
which the Company has found purchasers, to the respective purchasers thereof.

(C)  Every notice given by the Company under paragraph (B) stating that it
tas found a purchaser for any shares shall state the name and address of the
purchaser and the number of shares agreed to be purchased by himn, and the purchase
shall be completed at a place and time to be appointed by the Company, not being
less than seven days nor more than twenty-eight days after the date on which the
preseribed price of the shares agreed to be purchased by such purchaser shall have
been agreed or fixed as hereinafter provided.

(D) I in any case a retiring member, alter having become bound to transfer
any shares to a purchaser, shall make default in transferring the ghares, the Company
may authorize any Director of the Company to execute on behall of and as attorney
for the retiring member any neceasary transfers and may register such transfers and
nay receive the purchase money, and shall thereupon cause the name of the
purchaser to be entereda in the register as the holder of the shares, and shall hold tho
purchase money in trust for the retirlng member. The receipl of the Company for
the purchase money shell be a good discharge to .se purchaser, and he shall not be
bound Lo see to the application thereof, and aller the name of the purchaser has been
entered in the register in purpocted oxescise of the aforesald powers, the validity of

the proceedings shall not be questioned by any person.

(E)  if the Company shall not within & space of two monthe alter receiving a
transfor notice (ind membaers desiring to purchase wi the shares mesntioned in the
transfer notice, snd give notice In writing Uwreof to ihe retiring member, or if the
Company shall within tho spece aforesaid give o the rotiring mombaer notice in
writing that the Company has no prospect of ing purchasors of such shares, or any
of tham, the retiving mcmber shall at any time within four months altor giving the
transfer notice be at libarty to transfer (he shuces, or those for which the Comipany

has not found purchasers, Lo any pacson at & price nol leas than the prescribed price.

(F) By the exprassion *the prercribed price” used in this Article & moannt
the sum per shate to be agreed belwaein thu ratiring ma.aber and tha Directors of the
Company (by unanimous resclution) or failing such sgreement to be datermined and
cortilied by the Auditors for the time being of the Compeany on the spplication of
aither party or of the Compeiy, &8 the felr valug of the simres on & purchess and sele
having regard to all the cirewnslances such Auditors 1o st as expariz end not as
arbitratocs in 5o determining wnd certifying and thelr decision 10 be final.

(@) All shares included in any Uaneler notice stail be olferad the
Comparny in the first instance for sele st the proscribed price o all members (othar
than the member giving the Lranslor notice) and o thal in case of compatitin the
sharce £0 offered shall be »old to the membas socapting the offer in proportion (as
nearly as may be and without increwsing Uhe munber 20k to wny membor beyond thet
nusmber applied for by him) to thele existing holdings of tha shares of the Compeny.
All such offers of sheres shall state the nember of the shares comprised in the
transier notice which the person 10 whom the ofor ts addreesad will be enmtitiad
purchase as of right and shwll Further invile such person to apply for wuch number of
the sharss not taken up by the other person to whom the offor is axpressdd as hae may
wish to sequire. All offers of shares unde this paragraph shall be made by writing
sent theough the post in prapaid letters addrasead 1o the membors at their respective
registered nddrasees as appoaring in the register and every such offer ‘T not scceptad
within twenty-eight Jays shall be treated es declined.

{} The Direclors may in their steolute diseretion ad withoul swsigning
any reeson therafor recline to register any transfor of shares to which clawe (F) of
this Article shall apply (not being fully peid-up shares} o any person arvl soay slvw




decline to register any transfer of shares on which the Company has a lien.
(D “rhis Article shall not apply to:-

(2) a Transfer by a Member being a company (wherever
incorporated) to another sueh company when either company is the
subsidiary of the other or both companies are the subsidiaries of a third
such company., For this purpose "subsidiary" shall have the same
meaning as in Section 736 of the Act.

() & transfer of Shares by a company or corporation to any person
certified by such company or corporation to be its nominee (being a
Di~ector or responsible officer thereof) or any transfer by one such
nominee Lo any other such nominee or to such comparny or corporation.

(d) I all the Divecturs for the time being unanimously (but not otherwise)
50 agree they may walve compliance with the provisions of this Article in any
particular case and register any transfer without such compliance but unless so
walved no Menmber shall have any right Lo transfer any shere until he has complicd
with the provisions of this Artele.

5. The Inotrumaent of transfor of any shares shall be execuled by nr on behall ai
the treneferor and in the osse of share which Is not fully paid up by the transierece,
and, Uw transforor shell be dearned to remaldn & holder of the shwea untit the name of
the Lansieroe i onteced In e registor of mambers in respoct thersof.

28. Sebject W sueh of the restriclinne of those rogulations a8 may be applicable,
any menber ey Uransfor all or any of his sharee by instrument in writing in any
usuel or coimnon Torm or any other form which the Direators may approve

7. The Directors way, in thew sbeolute dissretion snd without essigning any
vosson therefor, decliue (o ragletor any transtor of wny share, whather or not 1t iz &
fully-pald share.

8.  The Duvciors may abio decline {0 mecogrise any instrument of transfer
withose-

(A) & fow of 12p. o such lesser sun a8 the Diroctors may from Lime to time
reguire is puid to the Company in raspect thareof;

(B)  the Wwltomont of Uweler ¥ sccompunied by the certifioate of the
sheras (o whioh It relates, wnd sl other evidenee &s the Directors may
rOwsOnably requite 0 shiow the right of the trensforor to meke the ranslon
wrd

{C) e imltrument of Gramster B in respect of only one class of share.

9.  If e Directors refus: (o register w transfor they shull within two months
after the date o which the Lansfer was Jodged with the Company ssrd 0 the
Urarsf eree notice of the refusal.

3. The reglatration of Uamiers mav e sependied atl soch timoes und for such
peciots as the Directors may fiom time io lime determnine, provided always that such
togristration shall not v suspendes! Tor o than thirty days in sny yoer.

3l. T Conpany stmil be entitied o cherge A few ot exceeding 1p. on the
regiztration of every probmle, leller of sdministrelion. rerlificate of death o
marriage, power of atiomey, notice in Liew of Gislringas, or other instrument.



TRANSMISSION OF SIIARTES

32. In case of the death of & member the survivor or survivors where the deceased
was a loint holder, and the legal personal representatives of the deceased where he
was a sole holder, shall be the only person recognised by the Company as having any
title to his interest in the sha“es; but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share which had been
jointly held »vy him with other persons.

33. Any person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon suck evidence being produced as may fiom time to
tn_me pruperly be required by the Directors and subject as he. ~.ualter provided, elect
either to be registered himself as holder of the share or to have somc person
nominated by him registered as the trausferce thereof, but ihe Directors shall, in
either case, have the same right to decline or suspend registration as they would have
had in the case of a transfer of the share Ly that member before his death or
bankruptey as the case may be.

34. Il the person s0 becoming entitled shall elect Lo be registered himsell, he shall
deliver or send to the Company a notice in writing signed by him stating that he so
elects. If he shall eleet to huve another person registered he shall testify his election
by executing to that person a tramfer of the share. All the limitations, restrictions
and provisions of these regulstions relating lo the right Yo Yransfer snd lhe
registration of transfers of sharcs shall be applicabie to wiy tuch notice or Lransfer us
aforesaid as if the desth or bankrupley of the member had not occutred and *he
notice or transfer were 8 transfer signed by that member.,

5. A person becoming entitled to a share by roascn of the dewth or bankruptey of
the holder shall be eatitled lo the samne dividends and other sdvantszes to which he
would be ent tizd if he were the registered holder of the share, except that he shall
not, before beirg registered as & member in rospect of the share, be entitled in
respect of it o ¢xaercise any right conferred by membership in eelation to meetings of
the Company, o in relation to the appointment of Dircelors: Providea always that
the Directors may at any time give notice requiring sny such parson .1 elect vither
to be vegintered himpell or to transfor the share, wd il thy nolice is not complied
with within ninety Jays, the Directors mey therealirr withhoid peyment of afl
dividernds, LOnuses or olher moneys peyeble in res ool of the share until the
reyuirements of the notice have been complied with,

FORFLITURE OF SHARES

6. Il @ member fails to pay any call or instaiment of & call on the day appointed
for payment thereol, Yhe Direclors may, st any time thereafter during wuch time as
anty pari of the call of instalment remmins unpeid, scvve & notice on him requiring
payment of so moch of the call or instalment as is unpeid, together wilh any inlerest
which may have acorued.

7. The pwotice shell awme s« Exliver day mot catlier Chan the expiration of
fourfeen days from the date of service of the nolice) on or Helore shich the paymcint
required by the notice is to be made, and shall iate (hat in the eveal of hon-payment
at or hofore the time appoinled e abares in respect of alneh the call was moade will
be liable to be forfeited,

8. If the requirenents of any such noYice as aforcwmd are not ¢on; Ired with, any
share in respect of wiich (he nolice bay ween given may at aay time thereafter,
hefore the payment requirest by U nolice as heey —~wie, he forfeted by a
resolution of the Direcltors Lo twt cffesy,




39, A forfeited ghare may be sold or otherwise disposed of on such terms and in
such manner as the Directors think fit, end at any time before a sale or disposition
the forfeiture may be cancelled on 4uch terms as the Directors think fit.

40, A person whose shares have been forfeited shall cease to be a wember in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the
Company all moneys which, at the date of forfeiture were payable by him to the
Company in respect of the shares, but his liability shall cease if and whuu the
L;‘ompany shaell have received payment in full of all such moneys in respect of the
shares.

4l. A statutory declaration in writing that the declarant 1s & Director or the
Secretary of the Company, and that a share in the Company has been duly lorfeited on
a date stated in the declaration shall be conclusive cvidence of the facts therecin
stated as against ail persons c¢laiming Lo be entitled to the share. Tae Company may
receive the consideration, if any, given for the share on any sale or disposition thereof
ard ma:* execute a transfor of (he shares in {avour of the person (o wihom Lhe share is
s0ld ov disposed of and he shall thereopon be regixtored ax the holder of the shave,
and shail not be bound 10 sce 1o the application of the purchase money, if any, nor
shall his title to the - are be affected by any irregularily or invalidity in the
procecdingy in roference lo the lorfeiture, sale or Jisporal of the share.

42,  'The provisioms of these regulations sy (o forfellure shall apply in the case of
noit-payment of any sum which, by the terms of issue of & share beromos payable at &
fixedd time, whether on sccowil of the nomdmul value of Uhe shere or by way of
pramium, a3 if the same hed e payable by virtue of » call duly mede and notified.

CONVERSION OF SHARES INTD STOUK

43, The Compeny may by Ovdinery Rosolulion conivert dny paid-up sheres inlo
stock, and reconverl any stotk into paid-up shaiws of any denomination.

44,  The holders of wiock may rwsior Uhe wmy, oF ay part thereol. in the same
manat, and siject to the sawe regulations, xv and st ject (0 which the stmres from
which the stock srose might previously (0 conve vion ave boai trassiarved, or xx near
therelo sn clrcumstonees adm{; and the Director muy fron. time o time fix the
minimum amowit of stock transierable, bul 2o P such minimum shall net exceed the
nominal xmownt of the shares from which the stoclk xtove.

= The holders of stock shell, sccording to tw amount of stock held by them,
have the swme righty, privileges amnd advantages an regatds dividends, voling at
meelingx of (e Compuny snd other matiers s il Urey held the abares from which the
stock arosc, bat no such privilege or svivantare (except participalion in Uhe dividends
sird profit: of the Compwny wnd in Uhe avvels on winding up) sha!l he confarved by an
smarnt of steck which would ot i existing in swres have conferred that privilege
or advaniage.

46,  Such of the regulationy of the Company s are applicable 1o prid-ap <hares
shali apply 1o sinck, and the words "atmre™ and “shareholder™ Ihercin shall include
"Blook™ and "“stockholder®,

ALIFRATIONS OF CATITAY

. The Company mre frow live 1o Ume i Ordimary Resnloton nerease the

shiaee capilal by such aam, fo he Jpvaded inlo abares af such sriount, s the resalution
il preecribv,



48,  The Company may by Ordinary Resolution: -

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

(B) sub~divide its existing shares, or any of them into shares of smaller
amount tha_n is fixed by the Memorandum of Association, subjeat nevertheless
to the provisions of Section 121 (3) of the Act;

(C) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

49, The Company may by Special Resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any mannc,, and with and
subject to any incident authorised, and consent required, by law.

GENERAL MEETINGS

90. 'The Company shall in cach year hold a General Meeting as its Annual General
Meeting in addivion to any other meelings in that year, and shall specify the meeting
ss such in the notices calling it; and not more than fifteen months shall elapse
between the date of one Amnual General Meeting of the Company and that of the
next. Provided thal so (x0g &s the Cumpany holds its ficst Annual General Meeting
within eighteen mouths of its incorporation, it need not nold it in the year of its
incorporution of in the foliowing yeer. The Annuval General Meeting shall be held at
such time and place a8 the Directors shall sppoint.

51. AH Genmeral Mectings othwr (i Anenel Goneral Meelings shall be called
Extracrdinary Genersl Meetings.

52, The Directors may, whonever they think [it, convene an Extraordinary General
Mceling, amd Extraovdinary Cencral Meetings shell also be convened on such
requisition, or, in defaull, may be conwened by such requisitionists, as provided by
Section J6B of Uw Act. If al wny time Uwee wre not within the United Kingdom
sufficient Directors cepuble of scting to form w quorwm, any Direclor or sny two
members of the Compeny muy convene an Extracidinuy General Meeting 1 the same
{nmmr as nearly as possible &5 Uwil in which meelings ay be convened by the
tivectors,

PROCEEDINGS AT GENERAL MELTINGS

53. Al business shall e deemed speciel that is framsacied at an Extrsordinary
Ueneral Meeling, and abw all thel is Uransected 3 an Avnual Geheral Meeting, with
the oxception of declwing » dividerd, the consideration of the wecounts, balance
sheels and the reporls of the Directors and Avoitors, the elertion of Directors in the
place of Uhose retiving and the appointwent of, wind the Tixing of the remuncration of,
the Auditors.

34, Nou tuninews shall be Granewcted al any Genersl Meeling wnlew n quorum of
members is prevent at (e time when (he meeling proceeds (o businese; save as herein
otherwise pwoviderd, twmo mem'ers or persom personally presenl and holding or
representing by proxy not tem than tao-thirdr of the ivwed capital of the Cempany
shall he & quorym, NWo Dusiness shall e iransacied at any General Meeting unless the
requitte guorum be present al the romrnenre >nl of he Veeting.

2. Subpect to the provisions of the Ael, » recolulion m ariting which may conmiat
of one vr more documents sigred iy Al the men ey [ar the time being entitied to
teceive notice of and (9 atleod an) vole ol Giencral Meelings for, e rporations,




Dy their duly authorised representatives) shall be as valid and effective as if the saine
had been passed at a General Meeting of the Company duly convened and held.

56.  If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be dissolved;
in any _other case it shall stand adjourned to the same day in the next week, at the
same time and place or to such other day and at such other timz and place as the
Diregtors may determine, and if at the adjourned meeting a quorum is not present
within half en hour from the time appointed for the meeting, the members present
shall be a guorum.

57.  ‘The person to take the chair at every General Meeting shall be the Chairman
of the Directors, or if there be no such Chairman, or if he be not present at or within
ten minutes after the time appointed for holding such meeting or shail be unwilling to
act as Chairman of the Meeting, the Members present shall choose another Director
to be Chairman of the meeting, oc if no Director be present or, if all the Directors
present shall decline to take the chair, the Members present shall choose one of their
owi numoer to be the Chairman of the mecting.

8. The Chairman may, with the consent of sny meecting al which s quorum is
prosent (and shall if 0 directed by the meeting), adjourn the meeting from time to
time and from place to place, butl no business whall Se (ransacted al any adjourned
meeting other than the business left unlinished at the moeting from which the
adjourmmnent took place. When & meeting is sdjourned for thirty days or more, notice
of the adjourned meeting shwdl ba given & in the case of an original meeting. Save as
tforesaid it shall not be necessury Lo give any nollee of an adioarnment oe of the
busiess Lo be tranvected st sn sdjourned moaling.

59. At any General Mocting & resolution pat 1o the vole »f the meeting shall be
decided on & show of hands unless @ poll is (bafore or on the declaration of the result
of the show of Iands) demainded ¢

{A) Ry the Charr nwrg or
(B} By at least twew nembers present in poraon of by proxy; or

{C) By sy member or members present in persen of by prosy and
represeniting nel Zew than one-tenlh of the total voting rightx of all the
members having the right Lo vole wl the mecting; o

(D) By & member o members holding shares in the Com;mny conferring &
right (o volc at the meeting being shates on wh.ch an aggregate sum
b beent puid vo equal (o not Tews Unus ane-tenth of (he totxl sum paid
up o all the shares conliviag that right.

Unlews a poll be 39 demanded o declaration by {he Cheitman hat a resolution
as on & show of hands been carried or caried wnamimously, or by x particular
majurily, or loat and an enliy to that effect in the book contrining the mirutes of the
proceedings of the Company s’ be conclusive evidence of the fact without prool of
the number or proportion of the vetes recordna 11 favour of o agaimd » o4
resolution.

The demard for » poll may be wilhdrawn,
60, Except as provided in Rezulation 62, 1f & poll s July desanded if ahe ™ he

taken in sich manner as the Chagrman dizeets, and the resull of the poll ahall be
deemed Lo be the resolulion of the meeling ot mhich the prll man e mnnded,



61. Ip the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place or at which a poll
is demanded, shall not be entitled to a second or casting vote,

62. A poll demanded on the election of a Ch: an or on a question of
adjournment shall be taken forthwith. A poll demaiidec any other question shall be
taken at such time as the Chairman of the meeting directs, and any business other
than that upon which & poll has been demanded may be proceeded with pending the
taking of the poll.

VOTES OF MEMBERS

8C.  Subject to eny rights or restrictions for the time being attached to any class or

classes of shares, on & show of hands avery member prosent in person shall have o

hvg;g, and on a poll every member siall bave one vole for each share of which he is the
er.

84, In the case of jolnl holders the vote of the senior who tendecs a vote, whether
in person or by proxy, shell be nccepled Lo the exclusion of the votes of the other joint
holders; and for this purpose waniority shwll be determined by the order in which the
names stand in the register of membors.

65. A member of unsouwd mind, or in respect of whom xn ocder hae besn mads by
any couct having jutediction, may vole, whethor on a show of hands or on & pol’, by
his committes, recalver, or other person In the nature of & committes, or racaiver
appointed by that cowrl, wixl any soch commitles, recalvar, curator bonus, or other
petrsont may, on a poll, voie by proxy.

88.  No momber shall be entitled 1o ot at any Ganaral Moeling ‘miless «ll calls or
ol sums prasently payabie by him in respoct of shervs in the Come=ny bave baan

paid.

67. Ho objuction stmil be raleed (o the qualiiivation of any volor cxoapt at the
masting or sdjowned smecting at which the votu objected (o is glwan or tendered, and
svary vole not dlsallowed st such mecting shall be valid For all pwposss. Any such
objeation rmade in due thee shall be referred (o Uhe Cheirmen of the mesting, whose
decision shall be (Toal wid conclunive.

€8.  Owia poll «oles myy be given elthr personally or by proxy.

8.  The lnstrument appoltiog & proxy shull be W writing wrier the hasd of the
sppoiitor or of his attonwy duly sulhorised W wiitieg, or, I e sppointor is »
corporation, elther wader sanl, or wader the bend of an officer or atlorney duly
suthorised. A proxy nead aot be & mewbar of the Compenry.

0.  The ntrument sppoiniing & proxy end Ume power of atiomey of other
authority If any, under «hich it is signed o 2 rotacially cwrtified copy of that power
or authorily stmll be deposited »t ; - ~etistered office of the Company of at such
othee place within the Unitad Kingdow: as is speeiilied for (hat purpose i the notlce
convening the moeting, not laws then forty-eight howrs elore the time for holding the
neeting or adjourned meeting, at which the peiyon rawed n the instrument proposce
to vo @, or, in the rame of & poll, not ke then twenly-fowr howrs before the time
arginted for the taking of the poll, snd i defsull the instrument of proxy simil not
t frowmtod as valid,

it An instrument sppoinling & proxy ssll be in the following form or & form an
rrear therdlo ar circumstances admit:-




"THE MOWLEM CONSTRUCTION COMPANY LIMITED",
1/We

"of

uin the county of » being a member/meibers of the above-numed
»Company, hereby appoint

‘of

ror failing him

*of

*as my/our peoxy to voue for me/us on ny/our behelf at the {Annuval or Extraorawary,
*as the case may be) General Meeting of the Company, to be held on the day of
- 19, and at any adjournment (hereof.

Signed this day of Jd9

72, Where it iy desired (o alford membaers an opporiunity of voling for or against &
resolution the instrument appolnting & proay shall be w the Joilowing foem 6o a Torm
s powr thaealo as circuinvlanees adimits-

o "THE MOWLEM CONSTRUYTION COMPANY "4WTED*,
o

of

" the Covaty of y Deing & membermerbers of the above-named
“Company, hevebly appoint

“of

“ov fallig him

“oi

"o F1y/00 proxy {0 vote for me/us on my/ow Detwll 2t the (Annual or Extraordinary,
"8 U cuve ay be) Geners] Meeting of the Company, (o be hield on the day of

L

19, and at any adjommment thereol.

Jigned this day of 19
* yny {nvowr of
“This form is (o be uwed -~ the
agrinsl
“resolution,

“Unlews othwetwing instructed, the provy il sole as b Thiwes 18

* ™Strike out shichover 1 nol Jesired.”



73. The instrument appointing a SrOXY S i
demend on Jor ke demandﬁ;a p?)?l. Froxy shall be deemed to confer authority to

the proxy or of the authority urder which the ;

y proxy waz exoculed, or the transfer of
th(;usharet in respect of which the proxy s given, provided '.hn;; no intimation in
wr i‘:f @dobysm ggﬂutm;ﬂﬂ?ig; ﬂm&mtlon or transfor as aformsaid shall hev~ been
rece a offiee bafore the co
adio meeting At which the oroxy ts mmencem t of the mosting or

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

78. mmm»mhamwwmmmywww{mgﬂw
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80. A Director of the Company may be or ceome a Direetor or oticr officer of,
or otuerwise interested in, eny Compar» premoted by the Company or in which the
Company may be inte- 2sted as sharcholder or olherwise, and no sach Director shall
be accountable to the Company for any remcneration or other benefits received by
h‘ma as 1 Director ar officer of, or from his intercst in, such other company nunless the
Compauny by Urdmary Resolution otherwise direct.

BORROWING POWEKRS

81.  The Directo's may exercise all tue powers of tiwe (Co

; ‘o pany lo borcow money
and to mortgage oe charge ils *uuderiaking, property and uncalled capitai, or any pur{
thereof amd subject to Seclioa #) of the Ay, and (¢ issue debentures, debenture
stock, and other securilics whother oulrigat oc ey wecurity for any debt, liaoility or
coligation of U Company or of any thicd party.

POWERS AND DUTIES OF DIKET TURS

§2.  Tot tesiness of the Cumpany sl e waneged by the Directors, who 1ay pay
alt expenses nciwred in promoling snd registeving L Compainy, wnd may exevcise all
sich powers of The Conpany 5o sre 1oL, by the Act or Dy Lieee vagulatoons, reauired
1o be exercisad Ly the Jompaity * » Geseral Wepling, subject, never:halass, 1o any of
these regulationn, (© U provisione of the et wnd (o wweh regulations, being not
incomistent witly U sfovasuid vegulalions or j\ ovisic ¥, as nmy be praseribed by the
Company in Genwal Weelings bul 40 regolaion made by (he Company in General
Meating shwli invalicule ary prwr wos of e Diteciors which xould heve heer valid if
Tt Feguleiony hikd ot Do made,

¥3.  The Direclors »ay frow Yime (o Gme wnd sl sny Lime by povor «of At xney
Fpoint sy compun:y, i of peisst oF body of pavsomms, wiether nomuwled direedy
o lndivectly Ty fte Divvelors, (0 e v SUNWy o allomeys of Une Company for
such paiposis end with yetl. powery, waisorilive aed Seoretions (ot excoeding U
vastad in of Exevviwbie by the Diecions wndar U ragelations) snd tor such peciod
M wiOR0X 1o st conditicy as thay way Uink 1L, sind sny et powers of attoraey
maly domlain oot orotisiones o (the pirole *hon sl convesionoee 0 pavwons Gewling
with vy sech atiorwey v v Diveions sy Ualisk il wad sy alwo suthorise any such
atlorwey (o deleguie sll oF wry of e powars, salthorilies snd discretions vested in
P,

. e Compary mav eveioive e powes tonfarved b Seclion 39 of thwe Act
with regwd (o hciyg s of Vil sowll Tor wew wbivond, and sech gowels shall be vested
ir Uhe Divecions.

$5.  The Corapuny may ewaivise (he powers omieved wpon Uw Compeany by
Section 3832 wnd Schwedele 14 of the Act w0k varerd (o the Seeping of ¥ dJoannion
*egister, sed Uhe Divwciors way wbjeet 1o (e provisions of Those sq:tiuni make and
vty sooh vegulations m they may hiok Bl hewpeeting The Yoeping of any such

register.

M. (D A Dircctor who I in oy was, wi they Greclly o indireeliy, miterenfed

N & cntreel oF propowed crakiwet with the Covpmny Jwll declwy qihe aluie of his
interest at 2 meeting of U Wwelovs iy sccordince #ith Meclion 317 of the jet.

' [ ' : ment

n A Director ¥ail nof vole v respect of sng conlirect o aibenge men ‘

which he i inlevested, wnd if T Jhali do 20t sate shall ik T cowtend, nor &fmll he
be in e guorum jweemt 2} the meclion. toat twilter of Theww prabibelione Call apoly
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’F’" '15' I{lﬁ1ﬂ€ w’ ‘;mpriml‘ kAT mf‘“\iﬁflﬁjm Lot ’lmr&f"ﬂ ﬁ!l‘{ W
:':'; mc:;g m;f, 1o ov abBREntroms andertaren S hym fa Y Seneif of

ihe Compway: o



thicd tBi | MW arrangesnent for the giving by the Company of Seeurity to a
ird party in respect of a debt or obligation of the CCompany for w:.. ' the Director

hiniself has assumea responsisility i : ;
bl - ¥ i «hols or in part unde u T i
or Ly the depesit of & secarity; o o I A guaraniec or indemnnity

) &ay runtract Dy oy ! i i
y oo Sy & arector to suiweribe for or ’
debeatures of ths"vipany; or undetrite shares or

" Layr . .
_ ’tJ?iI ‘31 - ,;.utmirt'or arrangencent ®ith any othar company in vhich he is
O S A A H I L 1 H \!.d‘«fh-ypr :)r !:‘L;lt po\"‘mny or HY ho’dcf Or Shﬂre‘\ or other

apre [

3 1 oy o5 ) .
and £ e pFOLIHIoNY LA Al an, Liee e suspended or relased to any extent, and

e, - @:f"w?‘ﬂ”?' o resoeel of wny gorlicnlae conlract, arcangement or transaction,
h;“ z?‘c Lo "." BEERTANG lz T P

LT VDU oceebsr v Dold ani ctaer offien or place of profit under the
a0 Inther Lo e lsee of Awdilor) i < s anetion with hie office of Direetor
for suet eriod and oreneh terns (e 1o respuneradion and otnerwise) as the Dirsctors
ey delerinne - ol no Directue or intending Director shali be disqualifiad by his
office frosn coni-acting with the Co.npany either with regard to his tenure of any
surh other offiew or piace of profit or as vendor, purchaser o othecwise, nor shall any
swh contracl .7 sy contract of atrangemnc. enteved into by or on behall of the
Company in voich any Darector is in any way interssted, be lable to be avoidud, nor
shall any Direclor 30 contracting . being 0 inlovesied be linble (o account to the
Company for any profit reslised by any such conlract or mrangement by resson of
such Director holding Uwt office or of the (iduciary relation theveby established.

£). A shirectior. notwilUntanding ins inteveal, maey de counted in the quorum
present at any meeting wheriat he or any olher Diveclor B8 sppointed (o hold any
such office of pince of profit andey the Company or whoreut the técma of any such
sppointment me wrenged, sad e may vole on My such sppoliiment or sivengement
other thun s own sppoinliment o tTh srrungewmant of the terms thereol.

5} Any Divertor may act by Mowell of his fire in a profassional cepacity
for the Compuny, and b2 ov 2is Tiiw shell be ewtitied o reauweatior fo profesional
Sorvices »a if he were not & Thewelon Provided Uit nothing lebein containod shell

suthorive & Directo of s fitm 10 axt s Avdiior Lo the Company.

$7. AL chequus, promissoty motes, deafts, bills of exchen, ; ard ctier negoliadie
instrumments, end a2l receipts for moweys peid 10 the Company shall be signad, drawn,
svceptad, endossed ov olietwive exedutind, & L cave nay be, I such n-xnner s the
Directoxs shall from Ume (0 tie by resclution detennine.

4. e Direclors shell cuuwe nitwles (o w made in orks provided for the
Purpose

(A)  of ali sppointments of alfizers wade by the Direclom:

()  of the names of ihe Directors present st each meeting of the Directors
and of ary rommitiee of the Directors

(C)  of ol revolutions and procecding: at il meetings of the Conpmny, and
of the Dicectaors, and of com-nilteer 37 Directors

and every Direclor present al v meeling of Directors of commiliee of Directors
shmlt sign his name in & book lo he Yepl for (hat ourpose.

1 tuily or pension of
£9.  The Direclors on beimlf of Uw Company may pay & &8
allowance vn retirement lo sny Direcior =ho he feld snt ofher salarned office or

[




place of profit with the Company or to his widow or dependents, and may make

contributions to any fund and pe' premiums for the purchase or provision of any siieh
gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS
a0, The office of a Director shall be vacated if the Director:-

(A) ceases to be a Director by virtue of Section 291 or 293 of the Act; or

(B)  becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(C) becomes prohibited frem being a Director by reason of any order mare under
the Acts or

{D) becomes of wmound mind; ox

(E} reeigns his of{loe by notice in wrlting Lo the Company; ot

(F)  shell for more thun six months have boon absenl without psrmission of the
Directors from me *ings of the Direslots hald during that parlod.

RETIRIN I DIRECTORS
91. A veticing Director thall be oligivle for re-eloction.
ALTBRMATE DIRECTORS

92, BHach Diractor shall have the powar 10 nosalialo any parson spprovad for that
memdmmewm“m&Dmmmm
ﬁmmwwwwmwammﬁl '
mmxynw.mmmwwmmmmmw Director
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PROCREDINGS OF MRAECTORS
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97. The Directors may delegate an i isti
| y of their powers to committees consisting of
such member or members of their body as they think fit; any committee 80 formed

shall in the exercise of the powers 8o delegated
be imposed on it by the Director . g conform to any regulations that may

98. A committee may elect a Chairman of its meetings; if no such Chairman is
elected, or if at any meeting the Chairman is not present within [ive minutes after

the time appointed for holding the same, the
their number to be Chairmen of the meetil,mg. members present may choose one of

99, A committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of volos of the members present, and
in the case of an equality of votes the Chalrman shall have a second or casting vote if
in the appointment of the committee the Direclors have so decided.

100. All acts done by any meeting of the Dirsctors or of a commiltee of Directors
or by any person acting #s & Direclor shall, nolwithstanding that L be alterwards
discovered that there wax some defect in tha appointmont of any such Director or
person acting as aforesald -~ that they or any of them were disqualified, be ss valid
as il every such person had boeen duly sppointed and was qualifiad to be a Director.

101, A resolution in writing, signed by &ll tha Diractors for the time being entitled
to receive notlee of 1 moeling of the Directors, shall by as valid and affociuel as if it
had been pessed at & mosting of the Directors duly convone and hold.

MANACING DIRECTOR

102. mmoetorsmnytmumnwumenppolmmwmmorﬂwlrwdywmu
ommo”ﬂmumnwwrwwohpwlodw«:mmuuwmﬂt,md,
subject to the torms of any sgrawmar sntorad Into 1n any particular cass, may
revoke such sppolntmant. mwmﬁ:oww»w«amm
mmmtmnydamwmhﬁdlflwmemwywtowanww.

103. A Manuging Diroctor shull reccive such ramuocation (whatner by way of
m,mmm@nwmuﬂmmmwwmlﬂmwmwmmm
anothar) as the Divoctons wiay detarming.

104, The Dicosiors rdy aatrust to s oonfer vpon & Wanaging Diractor any of the
wwmcmmmmtmmmwmwwmmmmwmm
a8 they may think fit, and @lther collatorally with oF 10 tha exclusion of thair own
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pOWers,
SECRETARY

108, Subject touﬁgmmdwammm!ﬂlwwnmdbytm
Directors for such tarm, at such romaraaation sad upon such conditions .s thay may

think i‘it,mmysmmnmledmywmwttnm,
10%. Kap@rmmllbewwdwlw!doﬂmummmhz—

{A)  the sole D* getor of Uhe Company; &
(B) = corporation, the wie Director of which is the sole Director of the Companys
o

{C}  the sole Director of # corporation which iz the sole Director ol the Company.

thorising s thing o
v he Act or these ragulations requiring or su
érﬁm; h‘;mo:‘,%ml ?)i;t;elw and the Secretary shell not be satisfied by ils being done




by or to the same person acting both as i : . i
secretary. g s Director and, as, or in place of, the

THE SEAL

108. The Directors shall provide for the safe custod i ‘

. b y of the seal, which shall onrl
be used by the authority of the Directors or of a committee 'of the Directorz.
authorised by the Directors in that behalf, and every instrument tc which the seal
shall be affixed shall be signed by a Dircctor and shall be countersigned by the

Secretacy or by a second Director or by some other person appointed by the Directors
for the purpose.

DIVIDENDS AND RESERVE

109. The Company in {i2arrel Yooy udy declare dividends, but no dividend shall
exceed the amount recomuneisled by the Direstors.

110,  The Direclors may {row: time io lime pay to the members such interim
dividends as appear to the Direclors to be justified by the profits of the Company.

111. Vo divi ‘end shali be paid otherwise than oul of profits.

112, wlors may, before recommending any dividend, set aside out of the
peofits of the Company such sums as thay think proper 83 & reserve or reserves which
shall, st the discretion of the Directors, bu spplicable for any purpose to which the
Jrofits of the Company may be propotly spplied, and per. sing such application may, at
ihe like discraetion, cither be employed in the businanss of the Company or he invested
in such investments (olher than shares of the Company) as the Directors may from
tirne to time think [it. The Directors may also without placing the sanie to resrrve
carry forward any profits which they may think peudent not to divide.

113, Subject to the rights of persons, if any, entitied fo shares with spacial rights a3
to dividend, all dividurds shall be doctarad end paid according tu the amounts peid or
crodited ss paid on the shares in respact whoeraol the dividend is paid, but no amount

«Mtwwwwmammsﬂmmd‘amsmﬂm treated for the
purposax of this regulation s paid on Use share. All dividends shell be apportioned
and peid proportionately o U srmounts paid or credited s paid on ihe shares during
sy portion or portions of the period im ronpect of which the Jividend is paid; bat if
any stare is jssued on terms providing that it shall tank for dividend »s from a
purticular date such share st rank fov dividend accordingly.

114, ‘The Directors may deducl from any dividend payable Lo sny aember all sums
of moey Ui any) prosently paysbie by him 1o the Company o account of calls oc
otherwise i relation Lo the shaies of the Compaiy.

115, Any General Meeling declaring a dividend or bonus may direct payment of
such dividend or bonus wholly ot partly by the distribul.on of specific asvely and in
perticular of paid-vp sheres, Jebontures or debentoce stock of any other conpany of
in any one o moxe of mxty ways, und the Ditectors shall give gl’fgct to 0ol
resolution, and whete any difficulty srises in rgagnrd to ‘mch qlslr:lmtuon,_ ‘::;
Direclors may setile (he same &8 they think expedier angd in p-rl}c):lar may issie
Tractional certificates and fix e value for distribulion of such specific nasels or any
part thereol and may determine that cash paymenis shall pre mude ‘to any :gembcm
upon the froting of ihe value s fixed in order {0 sdjint the righls © ali parties, mncd
may vest any such specific anscls in lrustoes a8 may seem expedient o the Direclors.

acacys pavable a cavti i respeet ol soares
: post girected 1o the registured
1o the registeredd address of that

116, Any dividend interest or other |
mey be paid by chc:;ue or wattanl sen. i"hmugh v
addrast of ihe holder or, in the cAC oi joini holferv.



one o' the joint holders who is first namned o i

. n the register of members or to such
Perﬁoghincll! to such address as the hoider or joint holders may in writing direct. Every
Suct Aq ¢ or warrant shall be ~ade payable to the order of the person to whom it is
sent. ny one, two or more ,oint holders may give effectual receipts for any

dividends, bonuses or other money abl ‘
joint holders. ¥s payable in rerecl of the shares held by them as

117. No dividend shall bear interest against the Company.
ACCOUNTS

k.ift The Directors shell cause aceounting records Lo be kept in accordance with the

119. The accounting records shall bu kept at the Registorad Offiow of the Compan
or, subject to Section 222 (! {te Act, at such olhee place or places as the Dmm
think fit, &nd shell always be opon 1o the spaction of the officers of tha Company.

120. ‘The Directors shall Jrom time W Uike dolerming whethay snd (0 what axtent
and at whet timos wi places sad undor what oonditions or rogulations the accounts
ari books of the Company or sny of tham shell te open Lo the inapaction of mambars
not being Direciors, and no w owmbar (not being & Dicactor) shall have any vight of
inspecting any socowat of book or documanl of the Company 9xoapl s vonlarved by
statute or suthorised by tha Diveetlors or by the Compuny in Gonaral Mooting.

i21. The Directors siwill from i Lo thee, In scoordencd with (e Act oause t- ba
prepeared and tu be laid before tm B Gonaral Mogting suoh pro(it and kes
secounty, balasce shaots, givop sevomnts (IF wiy) wad raports a8 are refaived (o in
those seotions,

121, A oopy of avary taleace shoet Uncluding cvary documant raguiked by law 0 be
annaxed thereto) whivh Ja o % id Lafore U Company I CGaaaval Maaling,

with & eopy of e AN report and U Dikeelors raport shall sot lais
then twaiky-ole duys belove the date of the meeting e ewt Lo avary mambor of, aswd
every hoddxr of debantwres of, the Compiny and (o every parson ragistarad wadar
regulation 38. Providad thal Uds crogelation sthll ol roguiic a ¢opy of U
dosumaits to ba seat (o any person of winse addrass the Company Is aot aware o to
ROra than oo of the Jolnt holdars of any Saras o debenteas.

CAPITALISATION OF PROFITS

being standing IoWMlﬁmﬂiﬁWmm&wlolﬁMt
of the profit and oss sceo R or otharwise avaiebic for distriowtion, and acecrdingly
that deeh sum b set Tree for distribetion the members who woeld hive boan
entitiad thaveto if dstritaded by way of oad W (e sama propoviions on
condition That the same be not paid ki aas bat be appliod ellicr In or towaids paying
wp any amounts for *mummememw&mm
Uvely o paying W X el o mm’m e
Mhﬁtedammmw&eam{@dnmmdwhww

proportion aforeeaid, o pertly in the ome sy .
Directors shali give e’ffeei lummnwﬂdthlimm: m
Wamptmmﬁmptmmnrudmn.fwwﬂw regule oi'u:
be applied in the paying W of un-beued shwres (o e slloited o mvembors
Compeny as fully paid bonaa sheras.

124, The Company in (heneral Meeting ™Ay
tesoive that it is desirable (o capitalive eny

on e recomnmendelion of Dw Mirecion
pert of e amownt for (he Lime Seing




stending to the credit of any of the Company' i

. L the pany's reserve accounts or to the credit of
the p_roflt t}nd loss account which is not available for distribution by applying s.'ch
sum in payi;ng up in full unissued shares to be allotted as fully paid bonus shares 10
those Members of the Company who would have been entitled to that sum if it were

distributed by way of dividend (and in the same i i
give elfect to such resolution. proportions), and the Directors shel

125. Whenever suech a resolution is passed in pursuance to Articles 123 or 124
hereof, the Directors shall make all appropriations and applications of the undivided
profits resolved to be_ capitalised thereby, and all allotments and issues of fully paid
shares or debentures, if any, and generally shall do '] acts and thi..gs required to give
effect thereto, wilh full power to the Directors to make such provision by the issue
of [ractional certificates or by payment in cash or otherwise as they thirnk {it for the
case of shares or debentures becoming distributable ir. fractions, and al=s Lo authorise
any person to enter on hehalf of all the members entitied thereto irto an agreement
with the Company providing for the allotment Lo them respectively, credited as [ully
peid up, of any {u~ther shares or debentures to which they ma « te entitled upon such
capitalisation, or tns I cane may requiie) for the paymen: .p by the Compeny on
thelr behalf, by Uhe application thereto of their raspective rapoctions of the profits
resolved 10 be capilalised of (he amounis o any part of the amounis remaining

wipaid on their exisling sharen, and kny sgreement made urder suct authocity shall be
effective and binding on wll s’ miembers.

Aavmft

126, Auditots shadi be . onrted wnd Uhen* dutios regulated 1 accotdance with thi
Act.

NOTICES

127. A nolice may be given by Uk Tompany to sty menber ¢ither personally or by
serling it by post &ommwmm:w;mwmw}ifheluitpmmm
ackirows within Uw United Ringdom) Lo the wddtess, i¥ sy, within the Uniled Kingdom
supplied by him (o the Compeny for Uhie giving of notice (o hin.. Where a notice is
soul by Mi,m&ﬂwmtmdunmmmmﬂfwladbywly

elfacted h:u He rese of 8 notice of & weeting wt Uw expiration of tﬂmy—rmu: hwﬂ
alter the letier containing (he sume IS posied, and i woy oKhar cane at the lime a
whith the lelicr would be deliveved in e andimary cowse of yaat.

I118. A motice may be given by the Comuany (o {he joint halders ol a share by giving
the nolice to the jZint ﬂlﬁa‘ fuwl named in Uwe Register of membears 1 respect of
the stwre.

. ice i (e Company 1o the parsems entit"2d Lo & share s
commeax m‘ﬁ: &fﬁf&%q of mmw try wending it through the post in
s prepuid letier addresved (0 them by nasie, o by the litle pi Wt‘;‘““ of lh_c;
W¢mtmtwﬁtmm,wwaﬂym«mmalt Mh i ,:0
iy, within the United Kingrlom supplred for Ly parpowe try (e pefQOII‘: :c :‘:l“cﬁ o
be wo entitled, or funtil such a wddves Twns TRy %0 s-wl-em v gvyﬁ“ (e !;_ : in
my manner in which the same might have been givert of the dewth of ! aploy e

ot cecured.

139, Notice of every fwwnetal Meel® atall e gave ¥ &7y TRTNEE feseanbielote

aptheri zedd {o:-

(A} everv mombeis
» - Ay
) . _ st comreraliip O N atee 6 WL TN TCANN of
his he'ﬁg“a lmﬂmlnpmmmywlijreﬁm‘mﬁﬁvs’ e w (pustee st SAnATapl ¥ ni & crentel
ing k e



where the member but for his death or b Wow N el i
of the meeting; ankruptey would be entiiled to receive notice

and

() the Auditor for the time being of the Comgany.

No other person shall be entitled to receive notice of G «eral Meetings.
WINDING UP

131. i the Company shall be wound up the Liguidator may, with the <2 etion of an
Eatraordinary Ra:bolutlon of the Company and any other sanction required by the Act,
divide sinongst Uwe nrcmbers in specie or kind the whole or any part of the assets of
the Conrwa.y (whether they shall consist of property of the same kind or not) and
may, for such purpose set such value ax he deems (air upon any propcrty to oe divided
as aforesaid and may delevine how such division shall be carried sut as between the
members o diffesent classes of inembers.  The Liguidator may, with the like
sanction, vest (e whole or any par( of such amsels in lrastees, upon such trusts for
b benefit of Uk contributoties s the Liquidutor, with the like sanction, shall think
fit, bul %o thel 10 mesnber shall be compellad W accept any shares or other securities
whetroopon there is vy linbility.

INDEMERITY

132, Every Diteclor, Vaneging Director, Agonl, Awditor, Secrelaty and other
ofticer for (he Uee being of te Company swil be indemmitied oul of the assels of
the Company agabint any liability incarved by him in defending any procecdings,
whathor civil oF oviminel, Wt which Judgment is given in his favour or in which he is
sequitied oF in commeciion with uny spplication wndey Section 727 of the Act in which
relief i granted (o bim by the Cowt.

CHANGE OF NAME

133. It at vy time Johtn Mowlxm 3 ¢ o pany Ple conses (o be a member of the
Compuiry, eilher by ilsedl oF Usough sy Avngoiated or subxidiary company of any
howitee, (hen (he peme, siyke o title of the Company whall forthwith be aitered to
exclude Thereirom sny refeivice to e newe of Mowlkem thevein.
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COMPANIES FORM No. 242

Notice of claim to extension of
period allowad for laying and
delivering accounts — oversea
business or interests

Pursuant 1o section 242 ol the Comparnies Ac! 1985

To the Regisirar of Companw 5 f d otficial gu Compeny number
E_I:E_E 775010

Nama of compeny

S THE MOWLEM CONSTRUCTION COMPANY LINITED

The directors of This COMPany (ive NOtce Mlh-caﬂpmnanvhgonbuﬂuu.orhnhmu.
MMMWm.mMMmdmmdﬂmmaﬂnmoWMMn
mmtawwmmmmmtammmmhmmm
fir.ancrg yeee of the company iMleﬂdw]*

v - ¥

15 Q:///,‘o . (e ton | Sagreiny t Date -7 7

1 A cOMpaTy whih Carres O busmess Of has e euts (nitside She Unied Kingdom. the Chennel
ta.ands ang Yhe tete of My may. by giveng ~otce mmnrmrmwfnmunogblud
£ DTS wheier § o 2823 OF e Act fwnoﬂonmolmnmmmmwmmr
Wmmmunt;mgmwvo!xmm-mmu:m

2 Notce must be grver re’ -‘ahnMMMWmWhmhmdmmmm
section 227

3 A sepagte ~ntee wis te ronypar o] Yom e b Do uwt o gt T [ T W AW

g The date « e hay or the Loroe sh g e P PR TR o ¥ St RNV g Lt R

psnNaron’
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FIZE ¢ PAID
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o 2

o

Number of Commany - 775010

COMPAIITS RCLSE
—

SPECIAL RESQLUTION

OF

THE MOWLEK CONSTRUCTION COMPANY LIMITED

Passed this 26th day of April, 1983

At an Exiraordinary General Heeting of the above named Company
held ai Foundation House, Eustern Road, Bracknell, Berkshire on
the 26%h day cf April, 1989, the following SPECIAL RESOLUTION WAS
PASSP™.

That with the onsent of the Registrar of Companies the name of

the Company be, and is hereby changad to The Mowlem Construction
Company (EBast Africa) Limited.

COMPANY SECRETARY




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 775010

I hereby certify nat

THE MOWLEM CONSTRUCTION COMPANY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

THE MOWLEM CONSTRUCTION COMPANY (EAST
AFRICA) LIMITED

Given under my hand at ti.e Companies Reyistration Office,
Cardiff the 17 MAY 1989

&a v S g;.:-t'i.?.gl Y. P
J.D.M. STEFHENS

an authorised officer

HC0068
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COMPANIES FORM No 242

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

Pur uant 1o sechon 242 of the Comparmes A - "985

To twe Hegstrar of Companes For ofical use  Company number
r-T-T""
RN T 775010
YR SN Fa |

YTaarme OF L ompany

THE MOWLEY CONSTRUCTLION CUMPANY (EAST AFRICA)} LIMITED e

Tra (gt o tors of Thes COMpany grve LOLCE {hat the company 'S CHTYNG 0N Lusiness, or has nierests,
o awte the Umnsted Kngdom  the Channol Islands and the isle ol Maa and claim an exisnson of uves
anths 10 the peood alavied wndix thes seclon for layng and delivenng accounts retation to the
tngew et year of The compy Ny jondingferhech anded onj!

Dy KMonth Yoo

l
RS S " . / D ‘ iy
Supre L e ¢ oo Semetan(tDate . /7 ‘{‘\ /

Noles

Y A . orpary o b WIS G TS s o has nterests outswie the Unied Kmgdom. tha Channal

Jorpe 15 a1 e of Manmay by g noli @ m tha prescobed form Lo the Registrar oi Compamas
awien amclion JA243 rf the At claan aq extension of three muonths 10 thi pariod wiwch otherwise
sl he alnwed e he laying and celvery of accounts under seclon 242t

L]

Note e muaat be gven before the exprry ot the penod wiwch wouk! otherwise be allowed under saction
222

1 A separate notxe wilk be repwed for gach prancd for whech the claim 13 made

4 The date = the bor on the torm should be complated i the manner Mustrated below

0501985

-
Prosentor & name address and For othcisl use {P
tefprence of any) Growal Se bon \Post £ -
F. A. J. TARRANT, ' ..ﬂti’
MOMWLEN INTERNATIORAL LID., P
FOUNDATIuN HOUSE, K e e .
EASTERN ROAD,
BRACKMELL,

BORES . s BG12 W2, . L

b The Sohcaors Lawe Stgtonr -, oty pic Oyar House 27 Comecott Swesi Longon BE1 BT

1906 Lomen 4 B0 P311D

L [THELA
- e D2 S G 2 o e
£ wer B R A FIEAENE e R e A e Al e !
L%
"
. Y e % . P
-, L W, T o,
) 4 - It N
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COMPANIES FORM No, 242

- " L
3§ Notice of claim to extension of
_ period allowed for laying and
) delivering accounts —oversea ;
Fl Y - - ,Jis.\;
o) business or interests -
. ! Pursuant to section 242 of the Companies Act 1985 " -
\ “:3' ) Please do not i ‘;;
Yoy g write in l =
el thig margin |, 2
o - '
) To the Registrar of Companies For official use  Company numuer |
r’le%s;a comfplet;: Fr=T=-7T"" I
aegibly, prefera I
in !;Iazkptrype, or Y :_ o 4o 775010 .
\ bold block lettaring  Name of company !
D theert fulf name *  THE MOWLEM CONSTRUC.ION COMPANY (EAST AFRICA) LIMLTED l .
| of company - s - .
F o
0 ' R .
The directors of this company give notice that the company is carrying on business, or has interests, | -
", outside the United Kingdom, the Channel Islands and the Isle ot Man and claim an extension of thres i .
months to the period allowed under this section for laying and delivering accounts in relation to the |
i tDelote as financial year of the company [ending][which ended on]t ,
5% appropr.ute ‘
Day Month Year :
3 011112 :1:9'8:9
’ !
] bd ' LY
1 / B
5 "I . '?4' ,//"' , -‘: ‘d
o] Signed ne %».?.Ezﬁw “ Peerl{Secretary]tDate 28.9.90 | e
| ek a2 T L 33t e e R e s om s J— i .- .
P Notes | ..
s ‘ , 1. A company which carries on business or has interests outside the United Kingdom, the Channal .
1 Islaridls and the Isle of Man may, by giving notice in the prescribed form to the Regisirar of Companies |
b under section 242(3) of the Act, Llaim an extension of three months to the period which otherwisa i
‘ would be allowed for the laying and delivery of accounts under section 242(2). x
e 2. Notice must be given bafore the expiry of the period which would otherwise he allowed under section :
= 242(2).
‘ ‘ 3. A separate notice will be requinifor eact period for which the claim 1s made.
, | ..o
._‘ 4. The date in the box on the forih should be completed in the manner illustrated below. .
. L I (R
) } | EPL AR i M R R ' .
4 0.5:0.4,1.9.8:5
& ! A o 1 5 1 , ‘i‘.?
1 -
4. ?'.- : . »
[ i ;
e Presentor’s name address and For offictal use ) | .
b B reference fit uny): Ganural Sacton | Posj romr S p
B ' Lo | I
\ : D. J. BOOTH, IR R VRRNE O N
! MOWLEM INTERNATIGNAL 1.TD., :t ‘ oo |, ‘:
CL . FOUNDATION HOUSE, . . e p e —— I\ %
R © " EASTERN RDAD, ! B
. _BRACKNELL, BERKS., RG12 2vdd _ . . .. . = [ SRR B |
ot W Tk oheitors’ Law Stationery Socsty ple. Oyez Houre, 27 Crimacott Strast. Lonrdon SE1 5TS 19 panon « 85 8113 -
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appropriate

COMPANIES FORM No. 242

Rotice of claim to extension of
period allowed for laying and
delivering accounts—oversea
business or interests

Purscant to section 242 of thc Companies Act 1885

To the Registrar of Companies For official use  Compa -y number

F=T=T""
1 t ] 1 775C10
[ SR IR S |
Name of company
* THE MCWLEM CONSTRUCTION COMPANY (EAST AFRICA) LIMITED

d

The directors of this company give notice that the company is calrying ori business, or has interasts
outside the United Kingdom, the Channel isiands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts In relation to the
financial year of the company [ending][which ended on]t

Day Month Year

301'1'2'1:91090
Fgrd [Rirggier]|Secretary]iDate 2 10,91
Nores

1 # company which carries on business or has interests outsidz the United Kingdom, tha Channt
:slands and the Isle of Mian may, by giving notice in the presaribed form to the Registrar of Cumpanie
under scction 242(3} of the Act, claim an extension of three months 1o .he period which otherwis
would be allowes for the laying and delivery of accounts under sectior "42{2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under sectio
242(2).

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

4. The date in the box en the form should be completed in the mai.er illustrated belov:.

0:5:01411:9,8.5

For of* .'al use
General & . ction

Presentor’s name address and :
reference {if any}): i
D. J. BDOTH, ‘
MOWLEM INTERNATIONAL, i
FOQUNDATION HOQUSE, i
I\
e L s

FASTERN ROAD, BRACKNELL,
("de.‘z) The Scdititors” Law gl;t;;—n‘l‘ry Socaty plc-.‘ Oyer Ht;;iu, 27 cknmucnn Strest, London

BERKS., RG12 2UZ.

1885 fdwon ¥ A FE
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