NOTICE OF ILLEGIBLE BOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record fot this company contain some
documents which are illegible.

The poor quality has been noted, but unfortunately steps taken to improve them were

unsuccessful.

Tompanies House would like to apologies for any inconvenience this may cause,
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Tha Companses Act, 1948

COMPANY LIMITED BY SHARES
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Memorandum of Association
444
The S.M.T. Sales and Service Company
Limited

W T LTI

l. The name of the Company is ¥ The S.M/T. Sales

and Service Compuny Limited,™

IL The Repristered Qffica of the Company will be

situnte in Seotland,

1. The ehjeets Tor which the Cesnpany is established

ane - ,

{0 Te scmire and take over as a poing concern
and earry on the Sales pnd Service Department
of The Scouish Motor Traction Comipany
Limuted intoyporated under the Companies
Acty, 1508 2 1017, and having iis Registered
{ice at New Street, Edinburgh, and with a
wlew thereto 10 eoter ioto the Ajreement
reforred o in Anticle 3 of the Company's
Arnicles of Assoriation and to carry the same
into efect, worh or without modification,

£2; To earry oo the business i alt or any of its
tranehes of distrtbutors and sellers of, deakes in
and peevicing of mator cars, moter omnibuses,
wxi wabs, moter vany, maer larries, motor
sahulanoes, motor Loats, acroplanes, seaplanes
and cbier puble e prvate conveyances «f o
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deseriptions, driven or hauled by pewdl, wif,

steany, electrie or other motor power whether ony |

Jand or sea or in the air and all other description.
of motor machinery; and to service, repeir; pre-
pare for market and deal in all kinds of plan;
apparatus, fittings, accesscrics, machinery and

component parts thercof, tools, utensils, sulys

stances and materials and articles of al) kinds,
necessary, convenient or capable of being
used for the purpese of any business herein
mentioned, or usually dealt in in connection
with any such husiness,

(3) To let on hirc or lease or hire-purchase all kinds
of vehicles, articles and things which. may be
dealt in for the purposes of any business whick
the company is authorised to CaArTY on,

(@ To carry ~n the business of mechanical engineers, .
machinists, body-builders, fitters, tube makers,
chain  makers, wire drawers, japanners,
annealers,  enamellers, electro-platers  and
painters, o

(5) Te carry cn the business of automobile store and
garage keepers and to run taxis and other
vehicles and boats for hire.

{(6) To carry on businets as msurance agents and
insucance brokers.

() To carry on the business of electricians, electrical
engineers, generators and stazers of elecariciiy
for the purpose of motive power, light, heat or
otherwis, and manufacturers of angd dealers
in and servicing of wireless and telerision 5cts,
vacwim cdeaners, clothes washers and il kinds
of apparatus and articles required for or
capatde of heing used in connection with the
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generation, distribation, supply and employ-
meny of eleetrieity,

(D To pushiper, take on lease of fn exchasge hire
or oteewise ncquirs oy fond, Indildings,
feriok, Fohts, voncersions, machinery, Appas
aros, plant, stockintrade and real, beritable,
moyahle o perrinal propesty of any Rind
riggessary  or eonvenient to the Company's
tasiness, and to orect, construct, lay down,
enlarge, alter and maintain any buildings,
works, apparatus and machinery necessary or
convenient for the Company's husiness,

{0 To carry on ilie husiness of a hotel, restaurant,
cadé or wa garden as also that of public
amusement eaterers in any form and.to combine
saud businessed,

{(i0) To carry on any other business which may, in
the judgment of the Dircetors, be conveniently
or prolitably cnrried on in eonncction with the
above Company or in association therewith or
may he caleulated directly or indirectly to
enhanee the value of or render profitable any
of the Company's propertics oF rights.

{t1) To acquire on any ferms aﬁd subject to any
candtion the whele or any part of the buainess,
praperty and fiaaililes of any person or
company rAFrYing ep any business whiel this
Company 15 awtharised to carry on.

{12} To opply for, purchase, take 8n lease or in
exvhange, hire or otherwise scquire any
paieats, Jizences, concessions and  the like
conferring any exclusive of aon-exchusive or
lirsited pight in Great Britain or Northern
Ircland and Indie or in the British Common-
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(14} To promste any Company or Commpanies it

4

wezith of Natwns and in any Sweign coemuy *
which nuzy seens caleutated Tdaecty cr indivestly
to henefit thiv Comspany, and 19 use, exercise,
develup or grant lisepees in resport thereof.
gr otherwise turn to acconn: the n[,!m 0
asyrred.

{13} To ccoept payments for any nghts or pm;m:r'

sold o crherwise divposed of or dealt with By
the Cay mpany eith=r in cash, Ly instalments o
clrerwise, or in shares of any £Wpﬂn}' o
Cerporation  with er withour deferred or -
proferved rights in respect of dividend, o
repayment of eapital or Otherwise, o by
means of a mortgage or wny securitics of any
person, finn, company of coeperation, or
partiy in one way and pastly ie anciber, and
penerally on sach terms as the Boand, Y
&c’mm:m. \

L
‘

United M:gd@n‘ <r clsewhere for tIu: pUTpRSe,
of carrying on uy buxiness whick the Cmnp:my E

AT
i nuthonsed 4o < Carry o ez far the acguiding Ul

B
of 2t «w auy of the propisnes, :m’:ﬁs:m‘rf:;
fabflities of the Company or for any e
pumpase which may scem dirvetde or indiviety
calcutated 10 henefit the Company. R

{13} To hesrow and ralse monuy for the purposs of

thx Cempanys business in such manner as the
Company muay think £1 and ale to invest the
mrness of the Company ot mmedsatdly
required ypan such sccuriviss other than the
Shures of the Company 2% wmay from time 36
time b dterminad.
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} {163 Yo mortgage and chintge the undertakiing and all
* or uty of the real, berimbic, pesaanal and
mmoveable  propirty and ol er oupy of the
wroalied capitad for the tie Leing of 1he
{umpanys to lssue Debertusea and Menygage
Drdentores and 10 make, aceept, endorse and

E exeente Precnissory Notes, Buls of Exchange
N @% and other negoiiable fusttuments.
@;}1@ (17) To pay for ang rights or property agquired by
o vhe Conspany citlier #1 cagh or in Shares with
. er without prelerred or deferred rights In

pesprat of dividend or repayment of enpital or
otherwise or by Dehentures with of without it
‘ charjrs upon the property and undertaking of
B the Cempany {acludisg uncalled eapital, or
’ dny part thereol of parlly in ore motle and
pastly in anether, and greneradly on such terms

a% the Company may detesmint,

(1% Ty enter w0 ANy prrasement  for sharing
poafits,  yieaperation, i, zdventure o

; feSprsal  HnOEons with &ay psen o
COMBARY CAITYRSE wB uE shynt 10 carry ef oF

engage in ary busioess oF wansaction which

may voemy extenlated Sireetly o indirectly 10

tee Sy this Company, snd to amalgamate with

sy oteer Company gud to give any persen of

Comenny speeial  sigits and peivileges in

connertion with pr ceutrol over this Company

a5, in partioddar, the sight to nominate ona or

) % mare Direczars of this Company.
@ 136 Fo nemalgaare with apy g, fan o other
ceamprany whose sl s are £ de e Ghiets

D
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similer to those of thix Corapany whelher by

sale or purchase (for Shares o ctherwise) of
the undc::ahwg subject to whe Balaliies of
this or any such other Company o8 afeﬂ:smd,
with or without windiegup or by sxle or
purchase for Shares or othervise of alf the
Shares or Stock of this or any such ml&cx'
Compary as aforesaid or by a pam:mhﬁp or
any asrangement of the natere of pn.mzmh:p-
or in any o*her manser,

(20} To sall or dispose of the undertaking of the
Compuny or any part thereof frr suéh con-
sidepation s the Company may thud fit and,
in partizular, for Shares, Debentures o
securitics of any other Company hiviny
objects altogether or in part similar to these
of this Company,

(21) To sell, feu, lease, exchange or excamb ail or any

of the pruperty of the Company.

(22) To support or sulseribe to any public, trading,

charitable, educatinnal, refigions or giler ofiest
or 1o any trads or any w1 wuﬂ'u*:{ o
amazwn\ the interests Anpeay o s
m‘:;.r Jees er make Mira ¢t § 07 penzlos {o
:mv person in thy u.*\;n'c;yn"m: ur formngly @
the employment Of\:the Company or the
widows and children or sither or these
dependent upon then,

(23} To make, draw, o scvept, enderse and negotiate

Promissery Netes, Bills of Exchange, cheques,

Bills of Lading, ship Jdocuments and ctbes
msraments negotiabie or otherwise,
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{243 To ropunerate Dy perrea o Company for
plarisg o sekueribing o7 apreeng piace
or sbaenbe, whether alaohaely o verrditicn-
ally, for any of the Sharcs or Dehontiees of
[ebenture Stoek e other olligations of or fur
nuy other xervices ine-or alopt the promotion
of o the issue of the Capitad or ebligayens of
this or any ather Company, pul o pay anuy
coss of winding-tp any Cexepany. the whale
ar any. portion of the property af whish ia
avepaired by this Company.

(=53 To distribute smong the members in spesie
any property of the Company ar any praceeds
of sale or disposal of any proerty of the
Cepipany hut so that ne disinboiion ahounts
o to a redurtion of Capatat b2 ipads exerpl
with the sawtion for the fime being required
biy Jaww. *

{26} To 4o 2l or ooy of the aboyve things in any part,
of the werdd alme o0 in conjuncton with
athers, ang Fiher as priacipale, agents, trystens,
cororactors v otherwize and cither, by ot
Greoogh ugenty  Sube QraCT, TrustEs of
etterwiag,

fap> To 82 all such ather 1k rgs ag are incidutal or
comdussse 1o the akoxe oljuots oF any of thow.

And it & heweny dociard that ohe word ¥ Comprry
in thor Claus -, cxcopt shesy uses Tl r frpence 0 s
Compony, enalt b devrmed 10 inctede any pRunershng, oF
bedy of gerons whether oapurate ¢f Waerprate Lod
whetker femicited in the Usn sl Ringdsm et csevhers,
and e chopen cpreated o the Giffeseny paragraphs
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1jf COMPANY LINITED BY SHARES s

PR

Articles of Association

;;f‘ % OF :‘
*1;@  The SALT, Sales and Service Company
Limited

TEI LADTTIEN TR S Mt s

% PRELIMINARY.

t. The reguiations tontained in Tanie " A" in the first
Schedulr 10 the Companies Bct, 1548, or any substittuted
Takle, shall not apply to this Cuempany, but the follewing
shall be the Articles ef the Qurupany.,

2 Bn oy 1 oves "the ACL” means the Cowmpanies

A, A% When any provision of the Aet §g refersed

to, 3he redercuco st that provision as srodified by =oy

Stasute for the timz beirp in foree. In these Arvdcles,

uriess the eontexy atherwite requins, sxprestivns defined

f the A, or ar statetery modification heresf in fores

at i dale as which those Arieles brcome birding, shall

bave th2 weanings su defined ; and words importing the

sagw 20 number Gy shall iselude the pleral sumber, ard

S goriz, Gerdg iy - v he masculine gender shall

@ fndwle the feminine 2n0., words importing persons
wﬁ shal) ingiude cofgrations,

4.
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3. The Compaay shall forthwith eater At an Agree-

wnt with The Seottish Motor Trackion Lompany
!..mx'ﬂi incorporatest usder the Compaies Ads, 3068 -

io 1677, and having 8 Rrgistered Sffice ap New Strees,

Edinburgh, in icrms of the Draft, Agreement which haa

een signed by <he subscribers to the Memorasgum
of Asspciation for purpases ot identificstion beiny the
Agreeent mentioned in Clause 11 (1) of said Memo-
tandum, snd the Directors shall carry same into effect,
with or without modification, 23 they shall thmk fit.

4. The Company i¢ a Private Company and accord-
ingiy ‘a* the pumber of the members of the Company
{exelusive of peisons who are in the employment of the

Company and of persons whe, having been formerly in the 4

employment of the Company, were while in such employ-

ment anrl Have continued after the determination of such
enpioyment 10 be members of the Compuny] is Tumited

to £ftv, & any invimtien to the public to subseribe for
any thares or debentures of the (Trupany is prohibited,
(c; the right to transfer the Shares of the Company is
restricted in the manner bereinafter prescribed, €4} the
Company shall not have power to issuc share warrants
to bearer

5. The Direstors may at any ime require any perion

vhose pame is reltered in the registw of atembiers of
e Cempany to furnnk them with any information
suppoewwd F the Directers so require’ by & statutery
declarasiun, which they may consider necessamy for the
purpase of determirieg whether o net the Company
an exerapt private Company within the meaning of sube
sectiom 4 of section ¥29 of the Aa,




1

CAPITAL.
SHARFS,

8. The Share Capital of the Company it £ 00,000
disaded into 300,000 Shares of £ ench,

7 robjeet w the previsians of these Articles, oll or
vay wiiksued Shates of the Company may e allotted
to such peesons, and ob such twrms, ns the Dircctosy
may determine; and the Dirrotory may make arrapge-

wents on the issve of Shares for 4 difference batween
the fislders in the amount v calls to be pajd and in the
terms of prrment,

3 Any Bhare it the Company may be issned with such’
preforred, defecead, or other speeial rihts or such vestrics
ticns, whetber fn regard to dividend, voting, retvrn of Share
Capitai, or etherwite is the Directors may from time to
time determine, and any Preference Share may, with the
ganetinn of a Speelnd Resolution, te {ssued 2n the terms
that B8 1 o7 at the option of the Company is liable to be
redermed. No part of the funds of the Compary shalf
durectiy or indirezely be emplwed in the purchase of, orin
Toans upow the zecurity wof, the Gompany’s Shares, but
nothing i this Artdele shall prehibit transactions
wmeattuned o the praviso to saction §4 (18 of the Act,

G wave os hereln provided, or as ordored Ly a court
ef sumpetens juekxdiction, or ns by satute required, the
Company shall ust by bound by, or be coippeiled In any
way o yecogaite, sven when having notice theresf, agy
et or 3ght §n respect of 2 Share other than an thaclute
sight thereta in the romstered holder thesesf for the thme
befog. or such other rights, in case of tranamission thereof,
a3 #re herelnafier mentioned.
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1o, The Compary may, in additiun to any tawful
brokeragt, pay & commiszion either in cach or Shares,
or partly in eash and partly in Shares, for subscribing
or agreefny Lo subscribe (whether ubsolutely or condition.
iy} for any Shares in the Company, or prozuring or
aprecing ta progyre subsiriptivns, fwhether shsokite o7
conditional) far any Shares i the Cotupany, tiut 5o that
if the commission shall ba paid er payable out of Capital
the statutory sonditions and requirements shall b observed
and complie:d with, and the commigsien shall st exceed
10 per cent. of the price at whizh the Shares i respect
of which the commission is paid are issued.

SHARE CERTIFICATES,

11. Every person whose name is entered as a Member
in the Regigter of Mcmbers shail, without payment, be
entitled to a certificalz under the comnion seal of the
Company, specifying the Share or Shares held by him and
the amount paid uy thereon, provided that, in respect of &
Share or Shares held jointly by several persins, the
Company shall net be bound to issue more than one
Cartificate, and delivery of a Centiiicate for a Share to one
of several joint holders shall be sufficient delivery to all.
The Company shall, within ene month after the allotment
of any Shares, complete and have ready for delivery
Certificates of Shares allotted, unless the conditions of
jssue rf the Shares otherwise provide. [f = Share
Certificate Is defaced, lost, or destroyed, it may be renewed
on payment of sech fee, if any, not excecding one shilling,
and on such terms, if any, as to evidence and indemuity,
s the Directors think fit,

LIEN ON SHARES

2. The Company shall have a lien on every Share
{not beiny a fullyepaid Share) for @il moneys (whether
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Frraently payable or nory cailed or payahie at a fixed time
i rospeer of such Share, and the Company shall alzo
hase & Yien on 2k Sharee forkier than fully=paid Shares)
standing registered In the pame of sach Memluer for all
WURCYD presently payable Ly him 1o the Company; but
Shr Dircetors may at any time declare any Share 10 be
whally or in part exempt from the provisionn of this Article.
The Company's hien, i any, cn n Share shall extend
to &l dividends payatle thereon,  Unfess othicrwise agreed,
the registration of o wansfer of Shures shall Lprrale as
3 waiver of the Company’s Yien (3f any, upan such Shares,

13 The Company mag sefi, in auch maEnher as the
Diceztors think fit, any Shares ot which the Corapany has
= fien, but wo sale shail be made unless some Sum in
reapeet bl whith the Han exists is presemly payable, nos
until the expiration of Joyreen days after & swtice In
writing, statingy and demanding payment of suck fiart of
the amvont in respect of which the liea exists as is
iressatly payable, pay been given ta vhe registeret holder
foe the sime Yring of the Share, or the persoy enlitlesd by
reasn of his deush or bankruptoy 10 the Share,

14 The procesds of the sale shall he applied in pay-
meat of sazh part of the amount in respaet of which the
liea exiis ae is presently payable, and the resijue shall
frabjeer toa Jike Hen fur sums not presently payoble as
existed upon the Skares prive to the sale) be paid to the
peresn entitded 30 the Shares at the date of the sale.  For
gaving ez (o any sech sale the Directors may suthaorise
bans peron ¢4 teansler the Shares 591d to the purchases
tharef  The purehaser shall be rogistered as the holder
6f the Blazes and e shall not be boyad 10 see to the
appicatim of the pagehase muney, nor shall bis title to
i Shires be affected by any irregulasity o iuvalidity
sa the procesdiagy In reforenee 1 the sale,

17
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SALLS ON SHARES,

15. The Directors may from time to time make Calis
apon the Membors in respect of any moneys unpaid on
thefe Shares, A Call shall be deemed to have been made
at thee time when the resolution of the Divectors authsris-
itig suely Call wag pas=ed, and may be for such amouns and
payable 3t such time aad place as the Directors shal)
determine, snd each Member shall pay the amount of
every Call so miade on him o the persons and at the times
und places appointed by the Directors, A Call may be
made piayable by instaimnts,

16, The joint holders of a Share shall be jointly
and severally liable to pay alt Calls in respect thereof,
ang sueh geveral liability shall, notwithstanding anything
herein contained, remain and be enforceable against the
estate of any deceased joint registered holder

17. H a sum called in respect of a Share is not paid

before or on the day appointed for payment thereof the

pereon from whom the sum is due shall pay interest upon
the sum at the rate of 10 per cent. per annuin from the
day appointed for the payment thereof to the time of the
actual payment, bot the Directors shall be at iiberty to
waive payment of such interest wholly or in part.

t& The provisions of these Articles as to the lability
of juint holders and as to payment of interest shall
app'y In the ¢ase of ‘mwon-payment of any sum which,
by the terms of issue of a Share, bocomes payable at
a fixed time, whether on account of the amount of
the Share, or by way of premium, as if the same hed

become payable by virtue of a Cali duly made und
notified.
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e The Threcner e o€ thoy think 8t voceive from
any Motndoe williay voondehlien e amie, all or any pae
of the soney 4 weesiieaivd oepald upon any Shares held
by ioum, s opon gl o aus pfthe moneys &y advanced
reay Yuniil e cxone wondd, bud for such advance, beenme
oty px:abk pait Titerest at sueh rate as may be
gietl gyt Dlween e Sea.pec paylng the sum Ju
advanas wnd the B RN

' ~

TRANSFER AND ""J\\ SMISSION OF
q&}#‘r}&lﬁﬁ.

23 The lonstrement »F sesnsfer of apy Share iu the
Company «wl be execuicd itk by the transforar and
Qramsfares, aqid the transioms dhall be desmsd to remain
a holder ¢! the Share Lot b neme of the traasirrce iy
catered in the Reyister of Mombers m respeet shereoll
Such fusteor wont i,i' Tram wr chatl be suliidently attested
i the sioeatue.s thereto are pdhibited in the prevence of
ope wilness, and wha&‘ be ruwca ‘v\- the Cumpany,

2. Mmres in "sc wrﬁ’wﬂ o ‘&}i be transferred n the
following frm et arey el commen form which the
I)xmmﬁ s!";d% appiie :

5 ,7' * _ )
of : n
rm*r'\*k;aunn g M w‘x‘
p,rd X ma Fy

of C . Cikerunafter
caled @ the gabd wa oo sy :'*1 ‘\s*reby transfer to
the antd transferes shares
suniersd A ' inelusive m e

undertoking catled  Tre ST, SanEs Aup
Service Uaneany L 27ED, 10 hold unto the saazd
wans¥eree, pulfeet o the several conditions on
which 1 bold the 2ame.
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Antd 1, the said transferse. 0 hereby agree to tale
the sald shares subject to vos conditions aleresaiil,

At witness our hands the day « f
. Witiess to the signatures ¢, #ig

2. The Dirzcture may in their absolute disererion
without nssdgming ary reason decline to register Ly
transfer of Shares to o person of whom thee do pur
appreve, and may also decline to register vy wansier of
Shares on which the Company has a lien.  Tha Ulrestors
mmy suspend the registration of transfers during such e
or times as they think 5t but not cxceeding iy the
aggrepate thirty days in any one year. ‘The Direcios
may decline o recognise any Instrumen’ of Transfer
unless ) 2 fee not exveeding two shillings anw sixpence
is paid to the Company in respect thereof, and 5} the
Insrvpant of Ti. =21 38 accomyapied by the Skohl%zate
of the Shares to whith it relates. and such other evidin e
28 the Directors may reasonably requice to show the sight
of the trapsierpr 10 make ¢ transfer.  If the Directors
sefuse to register a teansfor of any Shares, they shall,
sithin tweniy-eight dugs aftér the date on which the
transfer was lodged with the Compzay, send to the
transferee notwe of the refusah. The Cempany shall be
entitfed to charge a foo not exceeding twe shilling: and
ixpence un the reglaration of every Confiemation. Prohate,
Letters of Admint waton, Certticate of Death o Morrage,
ey of Attgrnty or other instrument.

23. The Company shall, within ore month after the
regisiration of the transfer of ray Shares, complete and
have seady fur dehivery Certificates of surh Shares, unless
the condittors of 1sue of such Shares otherwice provida,

b N
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£y The cuedators o wholalnteaters of a deceased
v, Bl of o hhage shait ke the only soous 50t aed
by the Company as having any e to the ¥hate  in
B vany of 3 Nhoro pignetorid a8 (ho BRITE GF LEn or
reary Lolivre ke survivos o0 anvivers, 6 e axEcert
<8 krtabbabators of the derrened Gt suesdno tiali bo
the ¢ Benvons recaphaed by vhe Cianguy sx hayig
ab-Atle 4o the Share,

I

st Any persun brooming entited w o« Share in con-
sequetse of the death, lackeuptey, lunacy or ether
foengwrity of 4 Nember shall upon such evidencs bang
podncen sx may fom tme 10 Gme be reiuired by the
Threiess, have the right either 10 be registered a0 a
NMormter m retpect 6f the Share, or, instead of bong
rogastered Biawelf, 1o make andh transfer of te Shaee us
B Jrevaned bankeept, lomane or otherwme incopalle
prsesn cpwnt have wirdey bat the Diveciors chall, in
either wace, Bevr the same wight to decline or suspend
rsatin e they would hove had ia the case of a
o Jig of the Share by the deveased lankqupt, lusatic
oy otherwise Incapable perspa before the Jeath, bank.
pupe y o othorisise as afrresaid,

2 A perscn Tevommng enttied to o Share by reason
ot ghe deatd, Dankroptey, lunacy or other fncapacity of
the hoidor, apa? be entitled to the same dwnlends and
€A i tages to whnk he wonld be ettsslod if ke wers
tive prgorared Bolder of the dhare, excepn that be sholl
5, Selies Briry segotered 03 8 Member an rpect o

*
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a¥ . e / 29, I a Memnber fails 1o pay any Call or Instoimenid
S VI \ of o Cait on the day appuinted fur paymment therenf, the
! ' : Drsctors soay at any tims thereaftes, during sy gime

g gy parg of w2l ol g Tnstalosent remaing unpalds, -
o serve 3 asfics on him requiring paymenl of m much
of the €M or Instalment as ds urpaid, together with
amy invpest which may bave aearusd and any £Xpenses .
that have acorued by reason of sueh non-payreent.

3%, The notice shall name a further day Kot earfier

: than the expiration of fourteen dugs from the date of the
: notiee; rn gr tefore which the pagment required by the
, notice 15 1o be made. Ji stall also nams the place where
i ' payment it o be made, and shall wate that In the

event of vor-payment ab or cefors thy time appeinted
and at the p'ace appiinted, the Shares i respect of which
the Cull was mads it be able 1o be foririted. )

25, 11 ¥ requirements of any surh noiice as poresaid
are pot eonphed with, oy Share i respret of wiich the
uotice bas bean goven, fray at any tige theiwalits, befor.
the gaysert tegeited by the sutice has been made, be
forfeited by o rosiuti o ot e SHrectors 16 that efrct

3 A Begferss, Shrre may be oold or Ahoraine 4ige
peoed of, oo such terms nnd o cuoR ROADAET RS the

Tgect;on think f22, ond ab auy Qe DRIE - DO 80
disersiticn, the forieiture may be cangelied 4n sa® 1CUmS
ae £l Thrzotaes thank B,

‘~"-¥‘fa‘;ﬁ3ﬁﬁ' TR A : iy ’A PO L S ERRE

PSSRt

: 3t A persen whose Shates have been forie ed sirall

erase b br @ Member n resvegt of the forfennd Shates,
- il < L g qm

Lot ehall, folwstistasding, vemain Rable to Ay 10 the

e
B I Tt

’g? g g L ey
4‘0‘7#\1«7‘.



-

A

Compans, o oepn ot intercet which, at the date
o6 ¥ordsitere wega fevaensly payabile By Kim te tie
Crmpasy fo vespedt of the Shares, bt hin Thbitity shall
reake i et when e Dompany shali heve rectived
pavarent I dull of the siomisel sacunt of the Bhaes,
gred fe) mterest payubie np Wt date of ferwiinge,

34 A statatery eclarasion in yatsi that the docharene
{a elther a Dirceter, or Manegivg. Diventet, or Manager,
v Seorgiasy of the Company, and thit a Share i the
Compsnty lue boen duly forfeited s a dute stated In
tie haratios, shall be ewhinive evidence of the fects
thetels stated wy ogaiter &l presons claiming to be
gorived to the Share, ‘The Unmpany mhy reieede the
e asideration, If pay, givon for the Sha-es on any sdie
or stiapotition hereel, swl Moy execute a tiansfés of
the share fn fuvour of the person te whem the blwre 38
so% o v dinposed of, nod he shall herenpan be yegistored
ax 8= Fatoes of 1w Share, nud shall st P boitad 10 see
e e wre aation of the prrehacs money, I any, nor shall
17 tile go the Share be affected by any frregularity or
wealiFry in the pracredings i rolerenue ta the forfessire,
1%, o7 ot gung) o the Shore, The remedy of the funner
heider of sueh Spare and any prason clasmng weder or
theuh o shatl he sgammst the Company and jo damages

€y

g The poodt o of 2hoip At e as ta foleiture
g args s toegdem of o gRyme v 1 of Bty suim abich,
b ot teac g o owave of & mbdke, egomes payable ta
foon e, alrfher oa acorusd of the sment of the
Srop oo Y way o8 preriom, ae of toe sane kan bean
o e Ly st - foenl) duly made and ¢ gtified.

o T rrrzture may adkecs rn oreendee of any

€ ogee £ wae b Conwenioe o any ozl mo 30 e
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holder buing properly registered i respees theres, ar
sy gratvitous surrender of o Milyepadd Share, or the sure
render of any Share where the Company is entitled to
forfeir the Share sucrendered.  Any Shave s0 survendered
may be dispeszd of in the same mauner as a foefaited
Share.

CONVERSION QF SHARES INTQ STOCK, AND
RECONVERSION INTO SHARES,

35. The Company may by ordinery sesolution convert
any paid-up Shares imo Stock, auu way alss reconvert
such Stack into paid-up Shares of any denomination, and
with any speelal rights, priviieges, and canditions astached
therato.

36, The bakders of Stock may transfer the same, or
any part therest ia the same manner, and subject to the
game resnlaticn- %3, and subject to which, the Shares from
woich the Stock arese might previously to conversion
hiwve baen tranalerred, or 25 tear thereto a8 circumstances
admit; but the Divcctors may from tme to tims, subjeet
to the zonditions contained in the resolution converting
any Shares into Stock, fix the minitnum amount of Stack
traneisabin, and resuict or furbid the transfer of fractions
of udh wmamun,

37 The Lolders of Stock shall, according e the amount
of the Stock held by them, have the same rights, privileges,
and advantagzs as regards dividends, voting at meetings
of the Company, pud other matters, as if they held the
Slieres fiont whick: the Stock arose; but ny such privilege
or advantige {except participation in the dividends and
presits of the Coumpenyy shall be conferred by any such
uhigant part of Stack s would not, if existing in Shares,
v renferred such privitege or advantage,
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1% Fuehe of the Adicles of the Company 3s are
appicable 1o paidup Shares shall apply to Sioek, abd
ahe wonds ®Share” and “Shareholder™ theeein ohatl
guclude »Stech™ and » Steckholden™

ALTERATION OF CAPITAL

37 The Company may feore Gme to time by codinacy
cordaton incesmse the Capital by such sum, to te
divided It Shares, of suelv amonnt as the resolution
sanitioning the increass of Caphal shail preseribe,

7

42, Ay Capital raised by the ereation of new Shares
{except I 5o far 2y the Company on the ereation thereof
may dutziming’ thail be considered ay part of the original
Cagital, ana shali be subject to tha same grovisicns with
relorence 1o wrmz of s, convorsion inte Steck, the
payment of calfy. iton, teanafer, transmission, the forfeiture
Gf Bhnres on dmpayment of ealls, and otheralss av are
hereby provided,

gt Ths Company may by /3 Fpmzee Resolation:

fyy Ko wofidate and divide s gt wmy o~ ws Share
Capital o Shares of larger amoirt thes its
pxussic g =hages,

5 Gabdivice s existing shates, or any of tham,
8-y wharen of sailer amount than i fixed
by the Momorsadom of Assodiatist subject
Loserthtiess 1o the provinons of Seatin O
{1, .of. of the B¢t

0 Cared any Soares whish, 2 the date of the
pasing of the resalution, have not bezn takan

vy ezt 80 be taken by any gorse
-
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3. The Company may by Special Resclution reduce
its Share Capital and any Capital redemption reserve
fynd in any manner and with, and subject 1o, any
incidens authorised, and consent vequired, by law,

MODIFICATION OF RIGHTS OF SHARES

43. 1 and when the Share Capital of the Company is
divided into differsnt classes, the holders of any class
of Shares may, by writing signzd by tle holders of three-
fourths of the jsseed Shares of such class or by an
Extraordinary Resolution submitted to a mesting of the
Shareholders of such class, conscnt, on behall of all tho
holders I Shares of such class, to ali or any of the
followipg, namely : (a) ihe subdivision of the Shares of
the cidss into Shares of a smalier amount, and the giving
to one or more classes of the Shares resulting from
such subdjvision, any preference or priority over ancther.
dass or classes, in the payment of dividénds or the
distribution of assets or ctherwise; (#) the issue, creation;
or conversion of any Shares ranking equally with, or
having any priority to the class passing such resolus
tion ; () any scheme for the reduction of the Company's
Capital afiecting the class of Shares, o= for distribution
of assets in money or in specie, and that either before
or during liquidation, and aithough insolving alteration
of rights; {&) any aleration, modification, release, or
avandonment of the rights of the class against the
Company, its property aad assets; &) any compromise
orarrangement peaposed to bemade between the Company
and any class qr classss of sharcholders or creditors, pro-

vidad such comptomise ar arrangement is ene which the

Corrt would have power to sanction under Section 205 of
the Act; and such written conseat ¢r Resalution shall be
binding upon all the halders of Shares of the class,

e

- '_1‘ .
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praided alaays that thia Asticle »hall 50t be resd ag
iyt the necessity for aceh consent in auy sfaze in
which bat for this Article the pbicct of ke Resolution
couid linve heen offected witheut it

a4 Any meeting {or the purpres of the lant preceding
Article shall he convened and cordoctad in all respects ns
nearly as posdble in the same way as an Extransrdinary
Genera Mectiog of the Company, provided that s Member,
not beiag a Dircctor, Solicitor, or OMficer of the Crmpany,
shati b povitded W netice thereaf, of tu attens thesest,
unitess he be x holder of Shares of the Wasy intended to ke
afiectzd Dy the fosolution, and that no vote xbhal} be gives
e B sSapect of a Share of thet clag, and that the
quarass wt any such meeting chall be persons present
kelding or representing by proxy not less than ene-third
of sk Shares or Stoek of the said class,

BORROWING POWERS.

43- Th:’f’fczmpany ray, from time o time, for the
purpases of the Company, ralse or torrow, and re-borrow
or secure the pavwent of any sum or sums of money to
thie extent of one-balf of the Capital paid up in such
manner and upon such terms and eonditions in all
respeets, as the Ditcetors may decide, and In particular
and without prejudice 12 xhe foregoing generalily from
ony Baok gr person or by the fssue of Bonds, Debentures,
or Drbenture Stock, perpetual ov otherwise, payable to
benrer o7 othersise, ur by mertgages, boads of cash
erediit, sorp eoptifieatcs, Lills of exchunge or promissory
s, ©F Gther nstruments, Tr m such manner as 1t may
be derenmined, and for sueh purposes the Directors may
mrrgepe, charge, pledge, assign and eonvey abeolutely
er o security o er amy of the Company's property, assets,
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estate and effrcts, Loth present and future, including its
Uncalled Capital, if any, for the time heing, and grant
to creditors powers of gale or other usual and necessary
POWETs. :

46, The Register ol Murtgages required by Section
08 of the Act shall be open to Inspection by a creditor
or Menther of the Company free, and by any other person
on payment of 1 fee of one ehilling for each inspection,

a7, The Register or Registers of Holders of any
Debontisras fssued by the Company shall be open to the
inspection of the registurct! holder of any such Debenturey,
and of any holder of Shares of the Company, but subject
to such reasonable restrictions as the Company may in
General Meeting impose, so that at least tswo hours in each
day are appointed for Inspection. The said Register or
Rejristers may be closed during such peried or periods not
exceeding in the aggregate thirty days in any year, as the
Directors may from time to time determine.

MEETINGS OF MEMBERS.
CONVENING OF GENERAL MEETINGS.

48. The Company shall in each year hekl a ‘General
Meetingr as s Annwal Generad Mesting in addition two
any ther mortings in that year and shall specify the
mreting as such in the notices calling it;, and net morne
than fifteen monthy ohall elapre between the date of one
Annual General Meetery, »F the Company and that of
the next,  Provided that so Jong os the Company holds
e fieyt Anewal Gerered Meeting withie eighteen months




-
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1

ef ity woorpuraves, ¢ need oot bold 2o the yeae of i3
wmegrprrata wr o 1we follawingy year. The Annusd
Gemrral Meotimg shall be held of wh rime and place ax
15 Thgevtors shall appomnt. '

%3 Al Geteral Moctiegs other than Anaual General
Mestings shadl b callsd Exteoerdirary Geniecal Meetinga,

3t The Directors sony, whenever they think fit, convene
an Extraordinney Genersl Mecting, and Extraordinacy
Getieral Mzctings shall alvo be convened on such requisi.
tion, o, in default, may be convened by such requisitionists
25 provided by Sectina 132 of the Act, I at any time
thees shal! not be within Great Sizitaln sufficicnt Directors
capable of acting te ferm a quoram, any Director, or any
two Members of the Comnpany, may coavens an Ixtra
crdigary Geperad Meeting 1 the same manngr ag nearly
a pustille ag 1hat in which meatings mauy be convened
by the Dicettors

21, An Annual Geacral Meeting and 2 mecting called
fir the pasung of a Spectal Reselution shall be called
By teentyegre Javs' netice in wnting at the Jesst, and a
wasetiypr of the Company other than wn Annual General
Meetinp e a meetiop for the pasting of a Special Resohttion
shall te called By fourteen dayy’ nntice in writing at the
Jemst, The natice shall be ex. Jusive of the day on which
it i seryed ar deensd to Le served aad of the day for
whech it 4 g m andd eiall specify the place, the day and
the Lune of meetung and, i case of special businesy, the
gemvrzd marsge of that dausiness and shall e goven, in
maneer Lerenafrr grentiencd cr e such oo manner, o

w5, w6 iy be presonbad by the Cempany in General
Me=r gy, o acl prreing g9 any, urder the repulations
¥
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of the Company, entitled ta receive suck notices from the

Company :

Provided that & sareting of the Compasy shal), not-
withstanding that it is called by shorter notice than that
specified in this regulatinn, be deemed to have Deen duly
called if it is 50 agreed—

{a} in the case of a meeting o lled as the Annual
General Meeting, by all the members enditled
to attend and vote thereat ; and

(8 in the case of any other teeting, by a majority
in number of the membess having a right to
attenl and vote at the meeting, being a majority
together halding not less than 93 per cent. in
nominal value of the shares giving that right,

The accidental omission to give notice of a meeting
10, or the non-receipt of notice by, any Member shall not
invilidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

52. All business shall be deemed special that is trans-
acted at an Extraordinary General Mecting, and ali that
is transacted at an Annual General Mesting, witn the
exception of sanctioning a dividend, the consideratisa of
the dccounts, balance-sheet, and the ordirnary report of
the Directors and Auditors, and any :.atters arising
thereon, the clection of Dircctors and other officers in
the place of those retiring, and the fixing of the remunera-
tion of the Auditors and Directors,

53. No business shall be transacted at any Genersl
Meeting unless a quorusn of Members is present at the
time when the meet'ng procceds to business; save 3§
hereln otherwise provided, three Members pecsonally
present shall be a quorum.
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84+ I within fifteens minutes from the tuie appointed

for e weeting a quorum is ot present, the meeting 1

oxtvened wpan the reuisitien of Mombers, shall be
dissolved ; in any other caze Jt shall stand adjournied o
the sume day in the next wesk, ot the same time nod
plate, and i at such adjosened meeting a quaram i not
preseat within ten minutes from the time appointed for
the meeiing, the Members preszat shall be n quorurn,

§5. The Chalrman, if any, of the Board of Dirccters
shall preside 25 Chalrman at every General Mecting of
the Company, but if thers is no such Chairman, or if at
any meeting he it not preseat within five minutes after
the time appointed for halding the miteting, or {3 unwill.
ing to act as Charman, the Membars present shall ciigose
anather Lireetor te act us Chairoan, 1 no Director be
peesent, or if atany meeting the Directors present decline
to preside, (e Members present shall choose one of thele
nuraber (o e Chairman,

36, The Chairman may, with the consent of any meet-
ingy At which a quorum is present {and shall, if 50 directed
by the meeting;, adjourn the meeting from time to time
end from place to place, but no bushiess shali be trans.
acied at any adjourted meetioy other than the business
left unfinished at the meeting from which the adjourn-
metit ook place. When a meeting 15 adjourned for ten
days or more, potice of the adjourned meeting shall ke
given at in the case of an original meeting.  Save as
sforesadd, it sia™ aut be neergsary th give any notie of an
pdiuarpmant, of of the Lusiness 10 be transacted at an
afcamod meeting

57 At uny General Mesting a resolution put to the
v o she meette e shall be daeelded on a siww of bands

v e e

L
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B usnless w poll is (before or on the declaration of the result

o of tre zhow of bands) demanded by the Chairman oy the
h meeting or by at lsast Shwde persuns together holding or
T : “representing by picay et lesg thai tned <rth of the Share
(T ,Q';apital of the Company Jor > “ims being issued, and,
* tinless a polt i so demanded, a declaration by the Chair-
man that & resolation has, on a show of hands, bean
carsied, o carried unanimously, or by a particular
‘ majority, or lost, &nd an entry to that cifect in the
; book of proceedings of the Company, shall be conclusive
\ ) svidence of the fact, without proof of the number or
; propestion of the votes recorded in favour of, or againat,
. such msolution,
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g8, 0w poll is duly demanded, It shall be takes insuch
. anner aa the Chairman directs, and the result of the pell
% shall be decaad to bo ine resolution of the meeting at
which the pell was demasded.

9. 1 the case of an equality of votes, whether ona

L show of hands «r on a peil, the Chairman of the meeting
: at which the show of hands takes place, or at which the

g pold is demanded, shall be entitled to a secandd or casting
: vare,

6o. A poll demanded on the election of 2 Chalrman, or
i on a fuestion o1 adjournmens, shalt ks taken forthwith,
A poll demanted on any ther question shall be taken
at sucit tuae and place o, the Chairman of thiz meeting

Mieme e

4
2 directs. ‘The demamd of a poll shail not prevent the
) cantinvation of a weeting for the transaction of any
business tner than the guestien on whith a pal has
Y been demanded,

oo
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VOTLS AT GENERAL IBETINGS
67 Sobiact be ey sesic 0 DS 2210 Yehig K
whit miy of the theerg Lty b fraved, every sharekoldes
Rl on & show of hagds, S one Yo only, asd on
p yd one vote {or cvery shere held

&2, I thease of joind hedders e vote of the senler
who bnders avote, whethee in pedson or by proxy, shall be
aeerpred ta the exclusion of the voter of the vihiee jeint
boldees, snd for this purpose geniizy shall he deternerad
Ly the prdes I which the names stand in the Regtister af
Meubers.

6% A Member of unsound mind, or in vespeet of whim
an wrder has been made by any Court haviagy jurlsdiction
in lunicy, may wits, whetker on 2 show of heads oran a
pel, By Bis come Sroe, wlsF Frnes, oF othsr persos in
the matues of a £ wmittec o7 surator foris appiinted by
el Foart, ard gach comunities, aridder eads, of other
poren Mgy, G0 A pall, vote by plexs.

g Nu Member shal® be ¢ ititied to v toavany Genaral
Megting uniets afl (alls o oUhor sumia predently payable
by hies in reepact of Share in the Compary have bizen
i’

65 Dg s pu'l, 80 168 sy be given either gereonally or
Yy prony.

Gh Toc dutrnmient sppointing 3 proxy shall be in
wsering signed by the appoauter oF Lin attorhey duy
swtnns 30 ariting, oo, of the Rppintors is a earparasoe,
Fater w e the Cunmon ), o pipa s Yy Ao cffieer
The alrnatute 19 Bo SLslioment AppARIng 8 [oxy needd

ot b winesged
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67, A proxy ned not be w Member of the Companys

68. The Instrument appointing a proxy and the power
of attorney or othes authority, if any, under which it is
signed, oF @ notarially certified copy of guch power or
authority, shaft be depesited at the Registered Oftice of the
Company not less than forty-ciyght hours before the time
for holding the mieeting at which the person named In
the lnstrument proposen 1o tate, and in defsult the
fostrumont of proxs shall not e wreated as vaiid.

. An instrument appainting & proxy shall be in the
fallowing form, or in any other form which the Directors
shail approve i—

Tiie SMT, SaLEs AND SERVICE COMPANY LIMITED
“q of ,

s, being a  Member
of THE SAMI. DALES AND SERVICE COMPARY
LIMITED, hereby appoint
of 4 as my proxy, to vate for me
and on my behall at the Annual for Extraordinary
as the cose may he; Gengral Meeting of the Company,
10 be held on the day of "
and at any adgournment thereof,

it
L 28

Swgned this day of
e & in favour of * .
“This form 15 o be used ==~ = = - the resolution.
against
Unless etherame mstrucied the prose will vote as he
thinks fil.

> Srike out whichever 13 not desired.,

"The instrument appnnting a proxy shall be deemed
1w confer autherity o demand or join in deranding a poll.

Preiyla

o




31

1o Mo ehgation shall be allowed to the wdidity of
oy vote exaed ot the meeting at which such votr alodd
Lo tnderad 3 snst pveny s, whether given perersdlly Or
by provy, ro disadlared Al sen mettig shadl be deemed
walig b adl purctees, The Chaitmes of (v Meeting
shail bz the soic and nheolate judge of the validity of
every vole teadered af such meetivy and may allow or
dtsabiow the votes todesed, recarding as he Wl be of
opsied 1AL B sams e a2 are nok valid,

CORPORATIONS ACTING BY REPRESENTA-
TIVES AT MEETINGS.

71, Aay Coigoratica whishisr M crmberofthe Cowpany
may by sesclution of its Drecters or othst governiug
body kuthorise such peoson ay it thinka fit 1o st as its
reprerentative at any mecting of the Conmpany ot of any
o of Memburs wf the Company, and the pecson so
sethorised shall be entitfed te exercive the same povers
on bebalf of the Corporadon which he represents as that
Siegoration cld exerause of it weie o5 0ot ‘dual Memter
of TR JenapR 3

MANAGEMENT.

SCMBES, APFUTSTMENT AND QUALIFICA.
TiOs OF NMRECTURE

ny. 1T) ebevanse delt yromedd by an Annual Gene o}
Bleer oy e sty af e Direaon shalt not b lesw
fhoe theer ou Corme han twilve. e Giyst Vieltisy vf
e Comppany b G reeramvd to wrttey Ly a majonly
stels galaeitors o b Rdemmagancuia £ Ansoraateats,

e,
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32
o of a Dircctor shal} be the holding

23 The quatificatio
hares in the Company.

of at least ont hundred s

74 The continuing Directors may act nulwittm:audin.g
any vacancy in their hody, but if and so long 28 their
numsher s reduced below the number fixed hy or
purwam to thn segulations of the Company as the
necessary quorom el Direstors, the continuing Divestors
may act for the purpose of increasing, the namber of
‘Directors to that number, or of summoning a General
Meetis: of the Company but for a0 other purpose.

“ha

3. A0y casual vaeancy occurring in the Board of

i é ’
Directore may be filied up by the Directors, but the

person 90 chosen shall hold office only until the next
fotawing Annval Geoeral Meeting of the Company and

chal: tiet be oligible for re-clection.

56. Subject to the proviticns of Article 72, the
Direcrors shall have power at :m}‘* time, and from time
to time, to appoint & persen as an Additienal Divector,
who shall retire from office at the next following Annual
General Meaung, but shall be eligible for election by the
Company at that Meetingy as an Addirional Director.

REMOVAL QF DIRECTORS.

72 The Compasy may by erdinary resgjution yemove

any Directer, and may by an erdinary resoluticn appoint.

anather person in his stead

M |
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DISQUALIFICATIONS OF DIRECTORS,

F8 The oifice of Director shall be vacated if the
Dirccton

) Abeerts himxelf From the maeetingy F the Divcetors
1o wihiew lie is eatiied to be summoned during
L gsww wf xix ealendar months without special
wave of absenee from the Directony; o

(&) Becomen bankrupt or suspends payment o eom-
pounds with Wiz Creditors; or

{e} Teeemey prohibised from being a Director by reason
ol any arder r*mdf' under Sections 188 of the
Acty s

fid q;‘ st junatie er becomes of unsound mingd;

{#) ¥endz oo wrstten reiipnation 6 the Board and the
ARt W accepted, or aot heing aceepted fs not
withilrang witkin seven dayy, But this shall not

g o Viredor who, by the terms of

S a_; mwimen ‘r of any ogresment with the

Comapany, is not entitled te resipng or

&

‘?‘

(f. Dren nivr wuthin txo months from the date of his
oppitmeat, olitam s qualfication or if, after
the cxpusation of the said period, he ceanss at
cay e 1o hald s quahiieates,

2% Vo Birezonr shall be diggoalified by his office frem
<omfeacmog o il the {empans either as vendeor, purchaser,
Yessem ¢ uﬁ”#‘fﬁ“" sor skall vry su.h contract, of any
ConErad (7 mreal gernont o tored into by or on hehalf of the
Company i1 whith ary Dirscte» or bis firm or partner

I Dagere shall D2 v any way inteseated, be t“wrd’cd
X
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nor shell any Dicector o0 contracting or being ¢
interested be Jable to accaunt to the Company for any
pooiit realised by any such contract or armngement by
reason of such Dircelor holding that cffice, or of the
fidugiary relation thereby established, provided ihat the
pature of his fnterest i3 disclosed by himat the mecting
of the Directors at which the contrach or arrangement i
delceinined en, If his interest then cxists, of in any
other vase at the first meeting of the Dirgctors after the
acquisition of his interett.  Any Director may vote in
respect of any contract or arrantgement in which he is
so Interested as aforesaid, and on any question arising
thercout, A gencral notice or knowledge that a Director
is & member of any speciiied firm or company, and is to
be regarded as interssted in all transactions with that
firm or company, shall be sufficient disclosure under this
Article as regards such Director and the gaid transactions,
and after such genwral notice It shail not be necessaly

for such Dircctor to give special notice of any particular

transaction with such firm or company or hiz interest
therein,

PROCEEUINGS OF DIRECTORS,

$o. The Dircctors may mect together for the dispatch
of business, adjourn, and otherwise regalate their mectings
and proceedings as they thisk bt Questions arising at
zay meeting shall be decided by a majority of votes, In
case of an equality of votes the Chairman shall have a
secand or casting vete, A Director may, and the Secre.
tary i the requisition uf a Director shall, at any time
summon a meeting of the Directors,

81, The quorum necessary for the transaction of the
business of the Dircctors may be fixed by the Directors
and unless 5o fixed shall be twe.
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83 The Directors may clect 3 Chairmany of their
meatings, aad deteemine the period for whish he i to hald
o¥ire; but if oo such Chalrman is elates, or W oy any
meeting the Chaieman s not present within five misties
after the Gme apprinted for holding the same, the
Dircctors pregeat may choase pne of thee number tu be
Chalrman of the meeting.

%3 Tne Dircctars say delegate any of their piwern
{exzzpt ibio power to make {alls and to Issue Debentares
or Deboatare Stock or to mongage or eharge the real
et beritable property of the Company) to Commitices
conmsting of such Member or Members of their budy as
they thisk Bt auy Committee so formed shali, in the
exerase of the powers so delegated, conform to any
reguolatisns that may be imposed on them by the
Dircctors .

£¢ A Commpittee may elect a Chairman of their
roeetings; of wo such Churman is elected, or i at nny
mecting the Chaimmun s tot present witiin five minutes
afler the time appointed for holding the same, he
Wembess present may chotse one of their number to be
Chaterran of the meeting.

vy A& Committee g mect and adjourn as they think
propor  GIuestons ansng at any westing shall be deters
wed Fy o marority of votes ef the Members present, and
i Lo of a0 apsaldy of votes the Chairman shall haven
gzo.0d er Casting M

£r A3 pozs done be any meeting of the Ditestors, or
of a« e of Directors, or by any pesson neting
as a foeeted, ehall, notwithaesnding thot it be afterwards
diencared that there was pome defect in the aupoinment
of anu such Dhrestoss Gr perscus acting s aforesaid, oc

thay thes ¢ any ¢f them were disgualified, be as yulid

st bt o3 by
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as if cvery such person had been duly appointed and
way qualified to he a Director.

87. ‘The Directors shall cause Minutes to be made in

books provided for the purposc—

{7) Of all appointments of officers made by the
Dircctors;

(#3 Of the names of the Dircctors present at each
meeting of the Directors and of any Committee
of the Directors;

() Of all resolutions and proceedings at all meetings
of the Company, and of the Directors, and of
Committees of Directors;

and any such Minute, if signed by any person purporting
to be Chairman of any meeting of the Directors, Committee
or méeting of the Company, shall be sufficient evidence
without any further proof,

88, A memorandum in writing signed by all the
Directors for the time being in the United Kingdom
shall he as valid and effectual in all vespects as if a
resclution o the like e¢ffect had been duly passed at 2
raceting of the Direstors duly convened and held.

POWERS AND DUTIES ¢~ ‘CTORS.

8y, The business cf the Cer
by the Directors, whe fev cu - et e whole
objects for which the Lompa establivhed, and
exercise all powers of +ue Company of every wutid exoept
e’ x5 ate heroby or by statute expressly requited to be
exercised by the Company in Generai Meeting, and
aubject in the cases preseribed to the consent of the
Company in General Meeting, bdut no regulation after-

. 1 be managed
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warde made by the Company in Genersd Meeting ¢hall
fnvalidate any prior act of the Ilrectors wiich Houd
have boen valid i such regulotion hud ot been made.

o, M) chegues, promissory rotes, deafis, ibls of
exehange, wnd negotinble instrumenty, aud il réceipts and
etiter documents shall be signed, drawn, sccepted, and
endumed, or stherwise exeuted {as the wase may be}
in sech maoner as the Disectors may from tune to time
by resntutise derermine.

41, AU officers and servants of the Cumpany, except
Qe Avditars And ysave as before pravided) the Directoes,
shall e appointed by the Directors for such period at
sseh femuneration and in all respects upon sech terms
a3 they may this? &

2. Any Dirceter may be nppointed 1o, and hold any
oo under the Company {aeept that of Anditor and
retnin the emeluments of such office, and may also net as
broker Lo the Company, ov w any other professional
capaaty, bed gharge and retain fur his oun bensfit his
vreal groteesenat chaipes o sespust of all services
resdered to the  wmpany.

g3 Yor Dircetersshalidady comply with the provisions
of the Mot ool in grarticalar the prosisions i regard 10
e peepeng of a rogiuter ef morigages and charges
aifetin the proprety of, oo created by, the Company,
s to keemeg a rezieter of the Directors, and in regasd
1o peadags oy the Negistrar of Uompanies an annual
fet 4 Mecbers, and 6 rammary of paticolars celaing
sheacs o wol notier of any alletmert of Shares, conselidar
e = e pncoener of Cagital, or conversion of Shares into
Svay, aod coples of resclutins, and 2 copy of the
Reaiiier of Iracroes, aod nutifications of any changer
there.s.
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REMUNERATION OF DIRECTORS.

94. The Directors {other than a Managing Director)
shall be paid out of the funds of the Company by way of
remuneration for their services such sums as shall from
time to time be determined by the Company in General
Mucting, and such remuneration shall be divided among
the Directors entitled thereto in such manner as they shall
from time to time agree, or, in default of agreement,
equally, Al remuncration under this Clause shall be

deemed 0 ncerue die iz in diem. ‘The Directors shall be

eatitled 4o bé reimbursed out of the funds of the Company

any y-oper expenses incurred by them in the performance

»f  ar dutics, including iravelling expenses for their

« dance at Board or Commitice Meetings or otherwisce
. the execution of their dutics as Directors.

ROTATION QF DIRECTORS

03. At the Annual General Meeting of the Company
in cach year one-third of the Directors for the time being,
or, if their number is not a multiple of three, then the

number nearest to one-third shall, subject to the provisions
of Article ro0 hereot retire from office.

66, The Dircetors to cetice ju every year shall be those
wha have been longest in office since their last clection,
but os between persens swho became Directors on the
samt day, thess to retire chall ‘unkess they otherwise
ageee among themselves) be determined by o, Any
person may be appuinted or reappuinted a Diicetor of
the Cempony netwithstanding that ac the tme of his

appaintment or reappeintinent ke shall have attained
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the oo v d fo ard oo Ihseetor o the napany shall s ote
hes efice v rcason of his hav ey attac o o gyge 0! 30
W ang etir age. No epedial e aeed be given of any
Heenltwn &7 the sppolotirnt of rocppanlinent of
approving the apponewnt as a Dirccer of i peeson whoe
shal? hase sttalned the age of s and » shall not by necesary
o e 1 the Members notice of the ug» of nny Director
vr et prepuscd o be appoiated v soeappointed as
suh

07. A retiving Drrector ghall be elipible for revclection,
but ne other person than & reticing Tirector shall ke
¢leeted & Dircetor at any Meeting of the Company unless
he be o person recommentded by the Board for election
or unless at Jeast five cleyr dave® notive shall have been
left at the Hegisteeed Qlfice of the Company of the
interaion 10 propase him, together with a writing in his
hand of his willingness 10 be elected, '

%, ‘the Company at the Annual General Mesting ac
whith a {Nrector renres in manner aforesaid pasy ) wp

the vacatsd office by electing & persen thereto,

o If, 1 any Meeting at whivh an cleetion of Directors
gught to take place the plages of the vacating [irectors
are not filed up, the Meoting shall suand adjourned
03 the same day in the neoa week at the same tme and
place, and if at the Adjcurned Meeting the places of the
vassesg Divectirs sre not Glled up, the vacating [nrectors
gr such of thesn as bave ot bad their places fitled wp
vhall Y Qeemmmd W have been reeelegted ar the Adjourned

. g
Tudemae o,
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MANAGING DIRECTOR OR MANAGLR,

100. The Directors may from time to time appoint
one or more of their body to the office of Managing
Director or Manager for such term, and at such remunera-
tion {whether by way of salery or comimission, ar
participation. in profits, or partly in one way and parily
in another), as they may think fit; and a ilsector so
agpointed shall not, while holding that office, be suhject
to retirement by rotation or taken into account in deter~
mining the rotation of Dirccrors; but his appointment
shall be subject to determinationtion pse facto if ke shall
cease from any cause to be a Director, or if the
Company in General Meeting shall tesolve that his
tenure of the office of Managing Director or Manager
be determined.  The remuneration to be paid to any
Managing Dircetor or Manager under this Article shall
he paid by the Company in addition to the remuneration
mentioned i the two immediately preceding Articles.

[

COMMON SEAL.

1ot The Company shall have a Common Seal, which
will be under the charge of such Official or Officinds as
the Directors may appont; and all Decds and other
writings braring the Seal aund signed by one Director
and countersigned by the Secretary or other officer
appaointed for that purpose by the Directors, or signed
by twe Directors, shall be deemed to be suificiently
exewind by the Company whether such execution is.
attested by witnesses ¢r not,

3 {’-‘I ’ I
. .M-_-}A.'E__.._f..ﬁn% [
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éféCOUNTS AND D1vi DENDS,
B ACCOUNTS, o
t22 Tha Directors shall cavss teye ASEauts o i%:
k"zpt"ff,‘ : .

. Ahe xenig of mopey ragplved and expénded by tie
Corapany and the matter fn respeet ol which
such yeeeipt apg expenditure takey place

U al zates and purchases by the Company , and

Ol the assets any Habilitiey of 1he Company.

163, The books of account shall be kept at the Rypis.
tered Office of the Comp~ iy, or at such other plags o
places as the Directors thiv.. fit, and shall always be ppen
ta the fuspection of the Ditectors,

104, The Directors shall from dime to time determine
whether, and w what extent aad at what times and tlaces
and under what conditions or regulations the recounts and
books uf the Company or Ay of them shall be upen to
the dnspection of Mernbers ey batog Direetors, and no
Member fnot being u Direcror} shall have any right of
inspecting any seromnt -er book o5 dotument of the
Company exeept as conferred by statue or authorised by
the Dircetors or by the Company in General Meeting,

108 The Disectr g shaif frey tme {0 time fn aveord.
ance with Seetthuns 145, 130 aad 137 6f the Act e 1o
i prepared and o be Jaid Lefore the Compan in General
e surh Profit and Less Accounts, Balaniv-Sheers,
Larein Arcaary of AY., 5nd Repests as aee referp 4
4% e e s,
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106, Every such Balance-Sheet shall be acconipansed -

ty a report of the Dircctors as to the state and condition
of the Tompany and as 1o the amount (if any) which they
recommend to be paid out of the profits by way of dividend
to the members and the amount (if any) which they
propose to carry (0 any reserve fund according o ﬂ).g;

provisians in that behalf hereinafter containsd, The ™

Balance-Sheet shull be signed by two Dirertors.

107. A printed copy of every such report of the
Directors, accompanied by the Balance-Shret (including
every document required by law to be annexed thereto)
and Profit and Loss Account shall, nof less than hweatyrunz
days previous to the mq'j'i'ﬁg, be served on each of the
registered holders of shares, and in the case of joint holders
on the person first named on the Register in the manner
in which notices are hereinafter directed (o be served.
Copy of the Balance-Sheet and reports shall be sent on.
demand to such persons as are entitled to receive same in
te.mns of Section 138 of the Act. ‘

AUDIT. -
108, Auditors shall Le appointed and their dutics

regulated in accordance with Sectiens 139 to 162 of the
Act : :

PROFITS, DIVIDENDS AND RESERVE FUNDS.

109. There shall be provided and aliowed for in
the aceounts of the Company for each vear such amount”
(if any) as the Directors may think proper and adequate
for depreciatic=. of assets, or for a sinking fund for
future dep~ A of assets or loss on realisation or
otherwise, b sectors shall have power from time to-
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s 1o take ot sod wdd 1o the pofits of the Company
for any year, and vexat az svailable for payment of
dividendy, mi or any part of the tesarve fund Bereinafier
wensivaed which shail have been ovde up tut of profite.
The haliave of profity, Secloding any balance brought
forwatd from any preceding vua, and any sum of sums
taken ot of the aid resaree fand, shall bc aailable for
paymane ol dividends,

1t The Directars oy also, beiore recommunding
auy dividemd, sot aside st of the mboum avallable for
Hivhlens yuch suin 25 Yhey thok proper as a resgrve fund
or ar sdsitiun b ret '

131 The Ditstors may cithee employ the reseeve
fund ia the Cevnpany's husivabes, or inay fnvest the same
upen such favestments wakier than shares of the Company)
a5 they may sclewt, without being Hable for any lose
or dopreciation in consequence of such investments,
micthey *he same Be usuatl or astharised investments
€ ¢ trust funus vy net

132, The rewseve fand way be uexd for smaking
god any sMiverst balange on rsvenws avcouar. for the
equsipetion of dndmds, or for malueg provision for
exXregs *r::i b, cxprnses, of contingendies, or the
enteanion or sevl pracnt of the Company’s buciness, or
4 m.u,.& wxn the valte of the guodwill or gther assets
¥ gha Cempay, o7 for any «f the ohjrcts of tie Company
as el by the Cempany's Memorandum of Asscain
wi and the Hueslors @ay at asy time {in additica
v g Gargr Reowiisfer ew wafereed upen thom) divide
s g e Sierebllics by wey of binus or dividends,
acy STt O3 gesrree b a.ne&z thcy in their discretion
a0 (cemmcz et v he regsred for the pmrposes
a0 sreds
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o

1353 ”T“;“‘:e Desetnrs mny owsiaee 103 cach vear whyt
i ABe wyosst ayatinbie fur payoment of divdaud: and
cich amaizi 47 sny vt rheres’ ey by apphed in
payatent o dividerds or he othorwi=g dispesed of as
the itrestars may reromajead ang e Sharcholiiyrs
sn Aunnuad Genetal Mesting apg o AW dividends shet
Te doclared and paid with goe regod O Ay axiztirg
oriwitles  differences Letvesn shais Gf elatsen aof
shares, bur sabfect thereto vateably awil fars pnin
peaniding fo dhie amaet pait or crecated as pood up
\herery respee VeI,

tig. Fhe Compong in Aanuel General eoting may
o tane oo b ords, Lov g Sividead siall excecd the simount

ercununes led Yy el Ihre thars,

115 The Dwactirs may frogy time tov time pag &9
fie Members vach interim dividendgs 2z appear ta the
Dircirors to be jutified by the profits of the Company.

16, N dividend shali Lo paid ctherwize than out of
e

217 No amoune paid on a Share in adwanze of Calis
shalh while canvring interess, be treated for the purposes
af Ynsdlead as poit on the Share,

118, AM dividends nad interest shail belony 85d be paid
awipest to ne Company's Hen if any} (o vose wrwabers
win shall be en the Regictor at the dote * which such
Jive ~ad whal he deglared, or at the date on which such
it ~rest chall be payalie reapectively, cotwithe anding aLy
s Lernient transier or transmissiun of Rhoses.

39 1If cevoral persons are registered ag folat-hildars
af any “huse, auy one of then may give cifecteol reoeipts
oz wnv dhvplond or ethur maneys {apal’s on or in respeds
of e soare
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122 Axy dividend way be paid by chegue or warrsnd
gent thiangi the pust 14 the repastered address of the
mesiles o perton enitivd thereto, o0 tn the case of joint
helders (o any one of el foint haldeea 1t his registered
addecss or 1o sueh pertsn and anch, addresy an the memibier
at preson cotitord o sueh joing bulders ag 1he gose muy be
oy oirect.  Foery auch chegne or warrant chall be sonde
payabie 1o the onder of the parson o whom # f¥ st of to
the aider of such other parson & the member W person
sutitied or ugh, et holders sp e egre may by ey
direct.

120 N6 dividend  shail besr vnevest agumnst the
Compiny.
vo2 Tis Cwiipany in Gereral Mecting may, st any
time acd hum bme W Ume, capitalis® any sum of
sems regresentivy the whele o any part of the grehin
oy the *ime teing uadivited) standing at \be cedit of
the Lorpoay's Yootunts, or aay sum standing ot the
creiit of the Reserse Funds, and incduding mse suy
suIms At Any sime teceived 23 premiums upn e dsse
of Jures, Subjedt always o &y direenom o the
cantra:y that may o given Yy the Company § faenrral
Mear-n saeh fem or dume £a% ba appripnated acd
Ararprbuzed £33 cnd nraonge the ke'dess of the Ui eary
fwoaresc el b0 npany ¢ the fostd ¥ that the same 15l
o= espeivod 0% € apital D7 eNers I In such mannee 45
mas Lo coineed in taw Re- o 4ion moal g the L afatalsae
tien acd 0e Iheeetugs BB hane o owps toaasly such
s 1w sUTo A% paney s o oarge, Do bertures, gr
Irat oagege S or ¢her ok, aat s of b Cumpany
ag rha e o hal B DRI dinecrt Lo the GWoLoL vo
cap et @8 shall ther cean dlgsihite such Shares,
[ v seex, Licbogture S8, €2 pther oblgations of tie
£ praps egteabyamung thekodom of the “wdimaty Starea
L ena. v ahedr noeclores Wiese acy daffizofy
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rrises in regard to distribution, the Directors may settle
such difiiculty as they think expedient, and in particular
may issue Practional Certificates or may arrange with any
Sharcholder or Sharcholders including any ene or mope
of themselves, or any person, syndicate, or corporation
to take up the total number of Shares represented by
the sum of any fractional parts and may 6x the valye
for distribution of such Shares, Debentures, or Debenture
Stock or any part thereof, and may determine that ecash
payments shall be made to any Mambers upon the
fonting of the value so fixed in order to adjust the’
rights of all parties, Where deemed requisite  for
the purpose of constituting the title of allottees to any

Shares of the Company issued and allotted in consequence

of such capitalisation, the Directors may appeint any
person 1o contract with the Company on behalf of the
parties entitled to receive the said Shares for the allat.
ment tu them of such Shares, and any Agreement made:
under such authority shall be effective and be filed in
accordance with Section 42 of the Act.

NOTICES.

I23. A notice may be given by the Company to any
Member either personally, o by sending it through the
post in a prepaid letter addressed 1o such Member at his
registered address, or (f ie Las no registered address in
Great Britiany at b e atisews, if any, within Great
Britaiis supplind Ly him to 1be Company for the giving
of notices to him.

124. & notice may be given by the Company to the
seint holders of a Share by 3iving the notice to the joint
kolder named first in the Register in respect” of the
Share,
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125 A notice may be piven by the Cangany o the
prceons entitled 20 A Share 15 usequencs 6F the dedth
61 Yankivptey of & Membar by 2eding it divough the
post 8 peepald Jeor, sddtessed 4 them by ramn, of
hy tha tie of moreseniadivey of L mcmf,eﬂ: or astae
f_"{ tion bankrnpt, « by any ks descripti 9, 0t the addwes,
& any o Great Batain sepphe) for the puepote by
Yee persons clafming o be 51 entived, o7 {untd such
o adiivess hay boen to sagplied) by giving the antice m
any <aoeer in which the same might have been given if
the dea?s vy bankruptey had not veerrred

126, O giie of every General Merting shall be given
i some mefner hereiohelum awthonsed 10 @ every
Nemtur of the Compiny, except those Mombers who
fhaving  no regtered  addords within Gireat Hriton)
have not supplied 1 the Company an adiress within
Great Britain for the g ving of natices 1o them; § every
prrsen entitled to a Shaie in congeguence of the death,
bankruptcy, Janaey or other 50apRety of a Member
who, bur for his Ceath, bamireptey. lunaty or uther
incagnesy, wonhd e suntled o geceive feTie of the
mecuny, asd o e Awhly fn ke me be ng of he
Coar S ¢ ther g s shadl B entitleg *o rreeve
rovces 6§ Genoras Meetngs

237, Sy ptie ~ 8f gsen Ty ganady chotl Le demied to
fuve bren gaved saenty oue hovss sfter the fetter con-
tmning the rame WRs put s 5 Pust Udiice and in
rrotngy she griaag § e manem 2t shall he saffivent to
g that the letler conany Ny th= notcs was nreperly
addrested and v e the Posy Qif e

WINDING UP.
v The Baguudater,vn any wiadingeup ol 1be Lompany

’
whether woluntary or ¢ oder cupersi e, or compalsory)

-
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may, with the authority of an ¥ wteaordinary Ko

divide among the contribuntaries in kind ar in £k S @‘,/
: v

whale or any part of the surplus ussets of the L‘om;*:m?,g;‘i )

and whether or not the assets shall consist of 1>mp:;ﬂjvg;{ .

ene kind, or shall consist of properties of different Vgt "
and for such purpose may set such value as he deemy
fair upon any one or more class or classes of propasty,
and may determine how such division shall & enrried

cut as between Members or classes of Members,

N
a0y

A

ey Yy -
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INDEMNITY. o

120. Save and except so far as the provisions of this

Article shall be avoided by any provisiors of the Act, the =

Directors, Managing Dircctors, Agents, Auditors, Secre-
tary and other officials for the time being of the Company

and the Trastees (if any) for the time being aciing fa -

relation to any of the affairs of the Company and every
of them und every of their heirs, exceutors and admine
istrators shall bz indemmufied and secured hasmaless out of )
the assets and profits of the Company from and against
all actions, costs, charges, losses, damages and expenses
which they or any of them, their or any of their execytors
or administrators shall nr may incur or sustain by or by
reason of any act dune, soncurred in or omitted in or
about the: execution of their duty or suppased duty in their
respective ofiices or trnsts exeept such (if any) as they shall
incur or sustain thraugh or by their own willul neglect o
default vespect v, and none of them shafl be answerable
for the acts, re, ipts, neglects or defaults of the other or
others of them or for joining in any receipt for the sake of
conformity or for any Bankers or other persons with whem
any moneys or effects belonging to the Company shall e
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may be lodged or deprmted for safe costody ur for the
inonfficiensy or deficlency of any seeurny upan which any

monteyw oF ar belonging to e Cospary shall b placed )
% ot et ievested o for ang other Yoy, madosame or damage 2
% which sy happen m ahe execution «f thair repectve !
A\ offices ar tnets ar i relston thereto encept the rume i
& amﬁl Mp;&f«n by or through thewr owa wilful ceglest or ‘
%\ defs msmu}wrp, !
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Notice of Place where Register of Members
is kept or of any change in that place.
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B S T

CORPANY LIMITRD BY SaREs

VapA T ] e MR e W b L A T

SPECIAL RESOLUTION

O

The 83 L Sales and Service Company Limited
..;P

B e e RS T e S

Pussid 28t thscopcber rag

L
R AT 2 ] A W e MR T e

Av # Oexerat Mrenya of the Mesprrs of Tux SALT. Sases avw
Fenvior Coxpaxy Lo, duly wovened and Bald within @ Nosrx
Barrisy Sration Horen, Dowacres, on Fridag a0 IS aay o Jasember
10 ke folluwing Resviution was duly peoed 88 o Spedn Pezolation
o the Vppany
Thet the Artichs of Assotiction of the Uompany Do altored as
fllown
By inserting in Article 45 minedisiely alior the words ¥ to
sl esrent of snehaly of the Copial pad up,” the words
ftlowing 2
“and of the Capital Reserve of the Campany”
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COMPANY LIMITED BY BHARES

RS = B

Specinl Regelution

Or

o THE SHT. SALES AKD SERVICE COMPANY LIMITED

ps S Jagkts oV e )

Passed Y6tk Qetober, 1961

SR IR S R S R TR A A

e —

Av an EXTRAORDINARY {MiNEral, MESTING of the above-named

| Company, hield at 83 Monnt Street, London, W.1, on the 26th day of 4

N R 22 e e

Oeteber, T membors of the Compaty being pregent in pemson

B

gr by proxy and haviige conserad in writing to the holding of such

meetiag for the purposes of passing the following Resolution as a
Kpevial Resolation withont the giving of the statutory notico in that
behall), the following RezoLrTioN was duly nassed as a SPBCIAL
RELCTION come

SPECIAY, RESQLUTION
That the Articlos of Assswelation of the Company be amendad
by the deletfon of Artiede 8% and the substitution therelor of the
following new Article (—

sxg, The Deard sy delegate any of jts powent to
eagntitteen, whether tonssting of o4 wmnaber or membors of
it Dby or ped, 08 30 thinks it Any comumtiee so formad
shall, in the exereige of the powens so delegated, conform 1o
pas gegalations that tuedy b amipeesed upon st by the Baand,™

‘\NMK; g T A « Eorg
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NEFTE | HiTerpny - o Cladrman, .
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The Companien Ap), 1648

DOMPANY LIMITED BY SHARESR

Special Regolution

X

SM.T. SALES AND SERVICE COMPANY LIMITED

P AT T e g i

Passcd Tth January, 1084

A x s vl ]

AT a6 EXTBAORDINARY GENERAL MEETING of the above-naosd
Cowpany, held zt 08 Mount Stroet, London, W.1, on the Ttk day of
danuary, 1064 {all memboers of the Compauy being presens in person
,m"@ﬁ} or by pmxv aod boaving consented in writine to the bolding of such

SPECIAL RESOLUTION
That Article 73 of the Company’s Articles of Association
badeleted and that tho folfowing Articlo he sabstitwted therefor s

7. A Dlrector shall roquire ne share qualification but
sovertheless shall be entitlel to argend and speak; at any
General Mesting of the Company.

CHARLER ¢LORL,
Chavemean,
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Coeh v THESMLT SALES Ao SERVICE COMPANY LIMITED
RN ‘l‘-"l' ‘:v' .

F % ’ | Passed 1114 4 ugnst, 1066

I{k ; o . e e Tt . ey

VA an EXTRAORDINARY GENLRAT, MEETING of the Company, duly
convened, and ll on tho abesye dnte, 1he follovehitsy REsoruriony

-7 were duly passed as Rprerds, BESOLUTIONS 1o

T SPECLAL RESOLUTIONS

1. That clause 3 of the Memorandurm of Assuciation of the
Company be altered by the wldition theroto immedintely after
sub-clanse £15) thereaf of (he allowing neve sub-elause —

*6A) To guarantes, or support or seenrs, whether by
Personal covepunt ur hy mortgaging or charging all up
shy part of the eidertaking, property and  asssty
{(present and fiture) aztd mncalled capital of the Company
ar by ot such methods, the performanec of the oblign.
tons of aad e repayment. o payment of the prineipal
aRionsls of wad prensuims, fufenst and dividends on
asey seeuritios af any persim, firm op tampany, including
fwathant projudioe to the generahty of the foregming;
SV LGPany whird is for the time being the Comipaig '
heldd ng company s defineg by smetion 1591 of the
Vinngastien Aes, 1048, op aBthi r subadiary oy Uedined
Ly the sabd section of the ¢ Snpany's hodin BTN,
o tRera e et ates)] with Canasiy in Hasjnes,
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2, Phat potwitistanding anything contained in the Articles
o Azsoriating of {he Compuny the Direclors alindl hive pywer
o cause Lhe Cwapany to guorsntes ony  debienture siork
ur othior oblipation of #ts parent eowpsny, Sears Enginecsing
Aaaled, med Ty oharge fta undertaldng, assels and uncalled
vopsial or awy pitd Hhetve! Hoth fewant abd fatnre a8 seeurity
for serh gunrates withoot restriction or Hmitatlon and toy
Thxector of this Company wsy vote and be counted i 2 guorim
on. iy meselution mgarding any such guaranier or chaoge nots
withstanding fhat he s slso o Divector of Seam Dngineering
Timited or othexwise coneorndd 02 infprosted m such wntter snd
this Resolution shall operste by way of amendpoent to the

- Articles of Association of the Popnpany 10 apy-Tetent neceasacy
’ - " X A3
for |t to haﬁz efteet, A -
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JHrector,
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B THE AT SUES AHD SERVICE CONPARY LINTED

(Aw allered by aﬁ’pt‘f‘fﬂ“\( Reaolution pasevd on the Y1th day of August, 10066)

—ﬂulw‘.uy dr=-ta - et v e —

I  The namp 9,3} e Company iz “*Tae SALT. BALee axb
Sgavicr CoMPANY }}mrrvn.”

L The B{:Eisivre& Otitiee of the Company will ba gituate in

b L L] " . .
OO LI, ’ i

IIT.  The vhjects for which the € Ynmp*mv is. established are :—

t1) 'To acquise asa take ovyr ay a gmng concern vl earry
on thé fiise and Ssreies Department of The Scottish
HMestor, Tiwatisn Company Limited incorporated uvder
Fop Trptote Acts, 1908 to 1917, and having its
Bogh swd A48 ab New Street, Edinburgh, and with a
vipst Jie s 60 tuter into thoe Agreement referved to in
Aftsely 3 ov <5 Qompany’s Articles of Assoriation and
3wy ey e ipte effect, with or without
ediesivn

{23 To e2pe e 4l - besines in all or any of its branches of
fiettibaiey v vl wedlens of, dealers in and serviviny of
mitos azs;si? el omnibmeess, taxy cabs, wotor vaus,
ieotor v, moier ambulipess, motor boats, aero- s
i-imw?w, yaane anl other pubhie or private eonveyances L
of al Juxeriptions, driven ur hauled by pebrol, oY,
argamy, ploetric fr other motor power whether on Jond t;:,f:-’)
or &oa ar i 1he aiv and ol other description of xnatg\_g‘__ Qﬂe”

ll"'ﬂ

1 horeky certify that this ic o trus copy of tha Heanrandus
of ﬁm@g‘?ati@n of %ns G.M,T.00des & Bervice Sompasy Yimited
an sitepod By Lae Hpecial Renwiuilon naesoed '1 1ith Awgusb, 12046,
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naehiniery § and 1o serviee, repide, preparoe for narked
and deal in ol kinds of plant, apparatas, ACtugs,
gevessories, muaehinery aml component parts thercof,
toals, wtensils, substances and materluls and artieles if
all kinds, neeasary. convenirnd o eapablo of being used
for (ke puiposs of any business herein mentioned, or
neuaily deadt in in vonneetion with any such business,

{85 To lob on hire or deans or Mire-purchuse all kinds of
velieler, wrtieles and things which may be dealt in for
the parpoges of suy busingss which the company is

Cauthyr'sed to cwory on.

tr To mn'y' on the business «f mechanical engiueers,
vaehinists, body-buildeze, fittam, tube miakers, thain
mkers, wire Qrawers, jppwinets, annealers, eammellers,
eloptro-platers and palnters,

{5} o earey on the business of automobile store sud garage
keopors and to mun texis and other voldeles i honer

{or Lire. - T
{6} To carry on Lusiness as nsurance agents und suminee
brokers.

{7) To carry on the Dbusiness of clectricans, osizal
vagineers, generators and storers of electrieity Inr ihe
purpose of ntive power, Light, heat or otherwise, and

manufacturers of and dealers In and servieipg of wirslasg

and television sols, vacnum cleaners, ciothis washers
and all kinds of apprratus and artivle< vequired for or
capable of being ased in connection wifh the generntion,
distribution, supply and employment of clectricity.

{8} To purchise, take on laase or in sxelnype hive or
otherswise acquire any land, buildings, leases, sights,
concessiong, machinery, apparatus, plant, stovk-in.trade
and e, herstable, moveable and personal property of
any kol neeceasary or gonvenient to fhe Company's
businers, aud to ereet, ccostroet, sy down, coinrge,
alter and maintain any bofldings, works, apparatus and
waehinery pecessary or convenient for the Company’s
hnsiness.

9 To earry in the business of o hotel, restanrant, café or
tea garden a8 alzo that of public amusement caterers
it any form nnd te combine said busingses,

107 To tarey on apy other business which may, in the
Judgment of the Dreetors, be convaniently or profitably
carred onn eonnection with the sbove Company or in
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pezockvtion therewitll or may be calenlaied disectly or
Indireetly 10 enliunee Lhe viine of or render profltable pny
of the Conpany’s propertion or rights,

{111 To seguive on any tevms and subject 1o any saydition
the whole or any part of the bhnshnesg, praper{y fod
Hobilities of wny person or colpany earrying on auy
business whivh thic Company is authorisud to erry e,

{12) ‘Ca appiy for, purchadye, toke on lease oy in exahang,
Iirnor ot hevwisa aogniee iy pirlonts, Teonees, sonsasions
whed the Tike eanforring any oxehuaive or pon-exelusiva oy
Bmitad wight in Great Britain or Northern Trelaud ovd
India or in the British Commonwpalth of Nations and
o any fordign country which may seem enlenlated
dircetly or indirectly to benefilh (his Compueny, wisl 1o
use, exeraise, dnvelop or grint leeioes in sezpoet thoread
or atherwise {urn to account the vehis s acyuired,

(137 To acoept payments for nny rightx or property sold or
atherwise dirposed of or doalt with by the Cewpany
vithee in cash, by instalments or otherwise, or in shares
of anx Company or Cerporation with or without deferred
or proferred righte in respect of dividend, or repayment
of eapital or Qthewise, or by means of & mortgage or any
securities of any pemson, fiem, eompany or corpurntion,
or parily in pie way und paitly inanather, and generally
on sieh tertwy as the Boand may deiermine.

{34) To prumote any Company of Corapanies in the United
Kingdnm or ddsewhere for the purpese of camrying oo
any businiss which the Company iy authorised to earry
ot or fur thae aequiring af il or sny of the properhies,
fighta or labilitics of the Company or for . ny other
purpose which may seem direetly or indireetly calenlated
10 beaciit the Company,

(153 Tu borrow wd raise money for the purpases of the
Company’s bnsingss in ruch manner a8 the Company
may thick AL and also to invest the moneys of the
fompany vt Immedinydy required upon such geeurities
ather than tho Shares of the Company as moy from time
10 tae Yo determahed,

{154 To guarenhtes or agpport  or meoure, whether by
Piroihal EOVELENE oF By meriming or rhirging all or
wmy past of the padertalder, praperty ol ety
frrenent wrel fatury oo unruilod eaynind of Ui Company
ot by botd, sucl mettods, the profonaance of the shliga-
ot &f and the Bt w0 paveent of the prineipal

$84n
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amovnts of wnd promiams, interest ppl dividends on
ey snouritos of wuy feagon, fizm ur eantpaay, inelyding
fodiiond peejadive 10 the gonerlity of the foregesng)
any eompaty which ts for the time heing the Comnany's
Lolding eamioany s defined hy eeotion 1054 of the
Compuides Aol 1HA, or another yubsilinry as deflned
by the sald geethon of the Comping’s hotding company,
ar otfterwise assueinted with the Qomgany in Dusinesi.

To movpage sud ehugge Ve wiloraking and all or uny
af the geal, herituble, persenad aud moveable property
and pl ez sy of the uncalied eaplral for the time being
of the Companyy o fiste Dehestures snd Mortgapc
Uehontares and 16 moake, aveept, ondorse and exceute
Promissory Notes, Rille of Exchange sud other negotiablo
fostroments,

Ta pay for wny tights or property aceuired by the
Company vither in vash or in Shares with or without
preferred or delprred rights In respeet of Jdividend or
rrnyment of capiiad or otherwise or by Debentures with
or witheut & charge upon the property and undertaking
of the Compaxy {eclding unealled eapitul) or ony part:
thereof or watly 1n ons moda und partly in another,
and pegeraliy on anch derms as the Company may
determine.

To enter nto any assangement for sharing proflts,
eo-bperation, Joal adsedlure or reeiproes] concessions
with any pemon or company carying on or shout to
CAETY aB or enduge in any bushnes or fransastion which
inay svent ealeulated dircetly or indireetly fo benedit
thia Company, aid to amalgamate with any other
Company and to give any petson or Company apeeinl
rizhits and privileges in conncetion with or contgal ovesr
this Company Gr, in particular, the right to neminate
o5 0 More Dirertors of this (ompany.,

$19} To amalgumate with any person, firm or othrr compony

sl abjects are or include sbhijecta similar to these of
this Compuny whethor by salt or porehase (for Share
ar otherstsey of the undertaking, »subject 16 the Babilitien
of this or any such other Company sa wloresaid, with or
withent winding-up or by sale or purchase for Shuros
or stherwize of oll the Shares ar Stoek of thiz or any such
other Compuny as aforssaid 67 by n pattaesship or any
perangement 8 135 Datyre of partnemsbip or in any ofher
HEALTEY.
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124 o sall or dlspose of the underaking of Qi Cotgrmy
grany swrl theread Tor siieh consbiomtion ag Uie Lampane
may fLink A€ and, fu pactioular, o Hireg, Refodios
prodcendities 6F any other Compuny Baving abjoed
sitogether vy in part simdlar (o these of (s Company.

{21Y Po osell, fen, leave, exelumge or excanb all or any of
. the propecty of the Company

(3 Tosuppert or rabseribnto nny poblie, reding, eharitable,
cdncarivaad, religions or othor vhject or to any tiade or
shy sotiety caler, od to advanes the interests of the
Cottpany or its vapinyees sr make donations or pensiong
tg oxy person Ln the employment oy formerdy B the
emaplovment of the Campany or tho widows aud rhilizzen
or exiher or thass, depenslent upon them.

i A3 Tomake, draw, 26065t eudovss and negotinie Iamissory
Notes, BHs ¢ Froobange, chegues, Bills of Lading, ahip
doouris s a0t L her st rnrt uld negotiable or otlierwise.

94) To remunirate sy peaoy v Conpany for placing or
Salaw rLsE o wres v toophace ol sphseribe, whether
absolutely ur conditwsatly, for any of the Share or
Debertures ny Detentire Stock ar athey abligmtiang of
or f31 any cihe wrvices in or phend the promotion of or
the iggns of thie Capifal or sbtigatiora of this or any athoer
Comazny, and To iy any costs of winding-up auy
Cemipany, the shole or any portivg of the wropwty ol
which i puquired Ly this Lompany,

{253 o dixtribute alnrng the e b i ADESIe Ay :qz:a};n_'rt:;
of the Company OF BRg LUse N e wale e depsal o
ans property of the Cuny. oy bat 5 thst ne diwrbntion
wir wuatine e s peiaentea of Capita! be o do eseep
ity 0% sapertitnn fur Vos ol helhiy T fatread Dy law.

P28 Se. der il o any ol hi phisve things b nny part of i
varhl alome or et LN with uwthers, atd sither
st pareapale, puen e, IRaRties, s st oy 47 mizv&m

e egrir B o0 THEOTIEER W iita, pule copTyariand, trustees

Ml dd

OB S N LN

13Ty Tode aliere st by THERD (0 JFP 1AM e n¥esd bp £y ogalneaye
eay #0 sdopie nlijeta o7 aty thes,

) L wL T ESacw
And it s hezeten dedlazmel 2hist 2o esged o Calnpans = n !_'313”3 Vit
Exorpt Bhire ol w7 selpeonee T Chais £ iagafnt v, RS CLER S L)
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neorpayst nod whather domiciled In tho Unitad Fingdom or tlspwhere,
sl e obleetk speciiicd W tho diffoent paragraphs of this Clause
bt 30 T nsssdzy Wantpud ¥ referones to or inferzen from ang othar
Forageand ar the s nf the Torapang, ot may b carriod out in pg
bl ot et anner png hall be eonstrued in ss wido o sensa us if
-enek it the mid panyraphs defined the ohjects rf s Bep araie, istineg
¥ ingdependens Company,

v, The ¥nbility of tha mombers is Iimitea,

Y. The Rhare Aapital of tho Gr;mpm;;::?; 8 £500,000 divided
inw 500,000 Bhares of £1 pach, ( '

%
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{ The Gowpunies Aets 1948 ta 1967

CNPARY  LIMITHD  BY  SHARES

SFHCIAL RESOLUTICY
of
WRE ST, SALES ARD SENVICE COMPANY LIMITED

| Fasgad Nst Novenmber, 19569

b

A% an EETRACRDTNARY GENERAL MERTING of the Company, duly

convened, and held on the sbove date, the follawing

RESOLUIION WAS duly passed 68 n SPECIAL RESOLUZTON -
SPECIAL RESOLUTION

That the frticles of Association of the
Company bte nmended by the deletion of articls 45 and the
substitution therefor of the Ffollowing paw Article :—

BORROWING POWERS

45, “he Directors may exercise a8ll *he powers
¢f the Company to torrow monoy and to mortzage or charge
its unGeriaiting, property and uncalled capital ané to
ftsnmue detentures and other securities whethsr outright

or as collateral security for any debt, liadbility or
etligntien of the Company or of any third party. The
Cirectors chell reetrict fthe vorrewings of the Company
and exercise all vesing mad efher rights or powsrs of
centrll egoreisable by the Cempany in rolntien te ita
sutsidiary eospanias {if anyd to s tp prosure (&8 regardn

puksidiery sotpaniens 8o fur ns by auoh exarcioe thoy wan

et
Y
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teing Fomataing ung igsharged of A1l moneyn horrowegd by

tha Company end/or any of itn 8ubzidigre companise ( exclugive
of moneys Rerrowed by any of auoh companies from any othey
8L sugh onpunies) shaly not &t any timp whthout the

CERIVOR AT thg Company una ito subsidinry companies { im’m&ing;
Y shure pramiug seoount e exeluding any reserven for j
taxation and aftar d8duoding any amount standing to the

dabit Poy the time being of Iy profit ang lonn Recount)

trenaforrasg {otherwige than ae transfar between the Company and/
or any of itg au’baidiariea) since the date of suen balancy g

taing poig up.
ﬁomiﬂmmnding the provisionsg pf Yhis Article y N0 persen
dealing win tha Company shall he toncarned to geg or
inguire whether thig 1imit ig obaarwad, and 1o dabt
Ircurred or Jaourity given in 8xco8s of much limit ghayy

ke Invalid gp ineffoctuay unless the lendar op ihe
recipient of the Security hag p¢ the time when the debt wyg
ineurred op Becuridy piven CXPreus novies Shat the Limit
her gty Azpused Bod baeg Gr weuld tharaby be #xcanded,
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{ Incorporated the 4th day of April 1944
L
Y.
3

SHEPHERD & WEDDERBURN, WS, )

; ( 1 CRARLOTTE SQUARE
; 1 EDINBURGH »
; .
P2
9.
£ | :
A
:f\
! .
g ;
g N
3,' % ."1'?'



e

£

RN W

ey

e e e =

Syt s zaeiie

i

i b

- W

ey

. . o
. =}
' B o !
-
] .
. iy
PR
v ,
. LS = '
.

T
-

i e W

THE COMPANILS ACT, 1048
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COMPARY LINITED BY SHARES

| A M P R ETANCS LA L TAE A LI AT

MEMORANDTIM

CARTICLES OF ASSUTIATION

‘ or . 7

N

Company Linited

Ipcorporated the 4th day of April 1040

SHEPHERD & WEDDERBURN, Wi
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” Certificate of {ncorporation

'

‘o
L A M SO R TR © 553 .
. e

1 HERERY CERTIFY thge “THE ST SALES
ANDY SERVICE COMPANY LIMITED ™ is this day
incutps aed f‘,‘niier the Compavies Act, 1948, and that

this Compay is LIITRD.

. Signed Ly me &t Edinturgh, this Fourth day of
Aprit, Ope thonand aine hundeed and forrgenine.

'

W. . COLLIER

Regesirar of Companies

S
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Tre Companies Act, 148

GOMPANY LIMITED BY SHARES
-} Memorandum of Association
; ) o |

| The S.MLT, Sales and Service Company
" Limited

{3e sitered by Sprelet Repslution pansed on the 1th dsy of Migart, 196}

ot LTI

L. The name of ot Company i  The 8.M.T. Sales
angd Srvice Campany Limied.”
1L The Kegatered Office of the Company will be
sitsate in Seeland,
T11. Ty nigects for which the Company is established
R
o1 T acquwe and take over od a going concern
and carry an the Sales and Service Department
of “the Scottish slster Traction Company
Limpred incorporated wnder the Companive
Acts, 1008 16 1917, and havipg 115 Registered
6iffice ar New Street, Edinburph, and with a
ey theretn 10 onter Inte the Agreenehd
:\ sefarred to in Aruele 3 of tho Comepaey'™s
- @ B Articles of Asortauon and 10 carry the 2aser
i o effens, with or withowt modification,

750 To carry €0 the bodpess in all o¢ any of its
fpme- e ef distroutees and sellers of, dealers o
s brpveng of moter cars, wmoter ommubuses
tagh cala, mhtar vans, meler lowmes, woler
arhulanges, motr boats, aeraplanes, seaplancs

ned «ther geblic or private ensveyanees of all

A
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dpwen OF hagled DY pc-'xml, ol
ae other oseF power whiether OfF
(o e air and aft other Jeacriptsit

vo gt g pETED rpair, pres
and dead M kinds of plant,

HLhngs P atied sachieed? and -

descn[ions
wWieant. dearic

appuEatus,
componen pacts thereofs ool st sub-
and articies of alt Yinds,

Ky RNEeR arsl
3 enpabile © Wng

with any guch hadingsss

1¢1 on hirk &F fepse oF ALFEP
of wehicle: aeticles and i

dealt 3o for the purposed b«

the company i apkharimi {0 eArey o

of mf:c,‘nmﬁcal engineerds
fintess, tobe akerss

i To

¢4y To carry on the business

yrachinisid, bi}dy‘huildcrs\

chain  mekesh wite Qrawers japanteTs
anueaters, epacilers, clectro-platesd and
patraerss

of automob"dc LT and

Huseess
sun RN and other

warage ROCPLTS and 10

hoats for hire

16y ‘To catey F hysiness o ipsurance AEEAL and
jrstraned brokers.

iy To corry on Al husiaess of clectniet

eREneers, generatuT and storers of cleatsicity

for the pUIEC of otive pUFET igh, heat o€

s of and geakTe

of wireless and telension §Ck3,
$es washers and ail kinds

and articles required for OF

conpeetion with the

ANS, clcctﬁcal

ta and acrvicng

caeuuem cleanetd clot
¢ f apparatus
capable of being used 8

~




42

3

feneration, distribution, supply nnd craploy-
ment of electrary,

{% To purchine, ke on fease or in exchange hire

o7 otherwise aequire any land, buildings,
loasea, rights, concessions, mactanery, appare
atax, plant, stockednetesde and real, heritable,
raovesble and pessonal prapesty of any kind
Rrecsiary or comveawnt o the Company's
busiivess, and to ercet, comtrucy, lay down,
valarge, alter and winintain any buildings,
warks, apparatus and machinery Rueceasary or

- vonveaient for the Company's business,
{9} To carry on thie business of a hotel, restaurans,

afd or wa garden ms also that of public
ABuLEmMEnt caterers in any form mnd to combine
said bukinessey,

{16 To carry on any other business which may, in

the yudgment of the Directors, be conveniently
ar prefitably Carrisd on in connection with the
above Company or in association therewith or
may he calculsted divedy or idivacly o
enbarae the value of or render profitable any
of 1he Company's propertics or rights.

A To acqure en any terms ang subject to any

Ezdsten the whols or any pari of the business,
fropesty and liabilities of any prrsen or
CEnpany carying on any business which this
Compasy is authornsed to carry on,

12 To apply for, purchezs, take on lease or in

exchange, bire or otherwize acquire any
patents, hoenres, concetsions and the ke
saufernng any exciane op notexducive or
Imted vight 1 Great Britun or Raorthern
frefand sod Indie ot i the Hntuh Common.
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wealth of Natinns 2ed 20 20y faen <ouny B
whith muy secrs ealrulatend deresily oc Endz'rwjy &
tor frmelit this Corapary, znd to 255, cxtrci}g" ¥
develap or grant bvences i vespect sherdof B
or otheewise turn 19 zicoune the righty o4
acquired, A

83} To acctpr pagmmerts for asy righs or property B
soid or otheraise depased of or gealr witk by H

the Company rither i cash, by instalmenty or

otherwise, or in shares of any Company w
Corpetation with or witbour deferred or
preferred rights in pespest of drvidend, or M
repayment of eopital or Otherwise, or by g
means of a mortgage or any securities of any.
person, firm, ompany o covparaicn, m—;\
partly in one way and parily in another? and .
genesally on such terms as the Board may
determnine,

{14} To promots any Company or Companics in the .
United Kingdem or esewhere for the purposs
of xarTying on any basiness whick the Company
& authorised to carry on or fur the acquiring .
of all er any of ke propetties, rights oo
liabilities of the Company or for any other |
purpose which may seem diractle er wdiretly 1

‘

caleutated tn Lonefit she Company, o

~t

sl
(13} To borraw and rause owey fr the purposes of 1B
the Company's business in such manner 33 the ﬁ
Cropeny may shink i and afsn 1o 1mvesy the - %
moneys of the Company na immediately %
equired upen such seoumtiece ciher than the .
Shases of the Company as may frem time to \g
me be dersrmined, ‘ ;

Ta Uaaracten, oy SUSEOTY OF yorgre
OS] b ehoraur: ol LY Bry
JISats (orenens asy fue e v

FIY Gf the avterteqnny, propety AW
born pugn atha

ORI UBTBL e, caratal of the (umiane ef BY

» o rorformaere of tha

« sietder by parunral covonsny or by
Trligyerny wy Foregy

s
Chligatsong of vl the o

. 2
b Ul e Lietipa) Cuoonty “f as? rpeouans, teegead X
el Ohwyronny O ags *E1h2g of e FOvICN, SRR ar L. L' HL‘ENE:QP zg
{eftout paeys ERECTRUARY of dte forecerryd ser qurpaey kb
s for e o4, fergney s boLnnen Lty 8 afgerd Dy .
&y aioa ¥4 of 1R Ak AN el aanrtor aegnictery dx delist b
Y ke aypa R AT B YT ceesaky, DY atiofy’fe
sresekalog ot qrd eceracyy

AT In beviorgy
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£16} "To mortgage and charge the undertaking and all

!

vt any of the real, heritable, pevsonal and
moveable property and sl or any of the
uncalled eapital Jor the time being of the
Cowpany; to issae Debentures and Morgage
Debentuoes and 1o make, aevepi, endorse and
execute Proymixsory Nowes, Bills of Exchange
and other negotinbfi inatruments,

{t7; Te pa;c,; for any fighta or property sotuired by

the Compiny cither in cash er in Shares with
or wihout preferred or deferred vights o
respest of dividend or repayment of capital or
othtrwist or by Debenfures with or without a
charge upen the property and undertaking of
the Company fincluding uncalled capital} or
any pact thereol or partly in one mode and
partly in apother, antd generally ont such terms
as the Company may determine,

{18) To enter into any urrangement for shariong

profits,  co-operatton,  jeint  adventure  or
veviprocal concessions with any person or
wmpany rarrying on or zhout to carry en or
eppage in any besiness or transaction which
may soem calcalated direetly or indirectly 1o
benefit this Company, and to amalgamate with
any ethér Company and to give any person or
{.cmpany special rights and privileges in
fonaection with er control over this Campany
4%, i particular, the right % nominate one or
manre Threctars of this Company.

f19h To amajgamate with any persan, fitm or other

company whase objects are or include objects
B
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wifh: D wOjRET soeslingey gy BT sale st §
pschase o Ghave w7 athamvase 67 Al ke
s e gk, o thee B AR i othes
s jpany A3 aferenue B vz:._ﬁm:rm:g i
que preangemn wi ey satre o pormendiy

o M-y other manteT
ige, To sl or Aspase o r"m»ezmdmﬁ%g;; ’:u&* the
‘ Lpmpany 4 S0y part rhereoi For ARD Foze
iteatipn B the TampRny oy ~thaink ¢ and,
“ua partinder, for Sharen,  Lbientos :n:"
ceeiss of wuy wthes Caeapany  awing
atyeets e s par, wioiar 10 nhoss »
s AR
o1 P sl Ao Loage oxehange Or £XER b Al or
of e propersy of the Taypany.

e} To suppyt & afweribe 4 any pubie, TSN,
A geation, religious oy athes Ghye

chpyiatie, ok
or S Ry traur 8 oF smhery cvdioed 39
iy The Duseeis of The Croopany o 18

=
b

muy person fn the Aerpeoymed OF Frrmesly in
the empfopreet of Compamy OF *:3(;: R
widows end ckifres or efber o thote

Genendens upam therie

emeingyees o sk Somaiors 8§

tag, To 222, draw, ntegt, RIWN2 and oegoliite
Promissy W oes, Bilyof PExchange, COoquet
itls of Tafing, thip dresamts and other
ineiriasents neguitnble o7 atherwist,
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{24) To reduacrate any person o Company for
o piaking ur subscrling or agresiog o place
o sulseribe, whether alwolutely or conditions

ally, for any of the Shares or Debentures or
Debenture Meck or othee abligations of or for
ey Gther stivices in or abow the promution
of 4r the e of the Cnpitad or obligations of
this or any other Company, and to pay any
otk of winding-up any Comipany, the whole
o any portion of the proparty of which ix
seguired by this Company.

AT 7 umT ST mEn

LS
f""z

{21} To distribuie ameny the members In spedie
any propesty of the Compiny or any proceeds
of xale or disposal of any propuryy of the
Campany but so that no distribution amonnt-
ing to a reduction of Capital he made except

J’ ‘ with the sanction for the time being required

i g by law, ‘

T T SRR LA T TS i e LA e L I BT

¥

R

ESPrit

f , {25} To do all or any of the above things in any part
of the world aleps or in conjunction with
f others, and rither as principals, agents, trustees,
contracters or otherwise and eithée by or
) throuth agents, sub-contracters, trustees or
cthermise,

{27) To do all such other things as are incidental or
comjucive to the sbave objects er dny of thetn,

: Ard it s hereby doclared that the word * Company ™
) tn thes Clawre, exoept where usid with reference to this
Company, shall be deomed 10 indude any partnership or
0 body of persons wheher vorporate or incorperate and
: whether draugled b, the Unsted Ringdom or cliewhere,
and the objects specfied in the different paragraphs
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of this Clause vanll be in aowise limited BY seference to OF
¢ the name of 1he

fuference froe ey other paragraph o
Pe carried out in as‘fall and ample 8.

' Comprny, but may
. S © o Laanper and shall be sonstrued in 2% wide & sunse as if
: _each of the sald pragraphs defined tha ¢ jects of a
o S poparste, distine and independent Company.
o 1V The tiabllity of the members js Hmited,

N, The Sﬁsm Capital of the Company is £ 500,000

divided into 500,000 Shards of 41 each.
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The Comipanies Act, 1048

C‘GMS*ANY LU"\}““&D B"r’ .':)HARFS

Articles ol Association
fa3 3

The S.M.T. Salcs mf' Service Company

Mi\s ited

e

Rors

EERTIRO oI R

PRELIMINARY,
%, The 1eguiitizis contained In Table 3.%1a the first
Bebedale 19 the Companles At, 1R, or any sabstituted

Table, stali got npply 1> the Sampany, Yut the thllowing
1hail ke the Artieles of the Santjzny, - '

2 In these Articles “the Adt™ sheans the Cwmapanies
Act, 1945 When any groeidion of the Act it vefurred
ti, the refecence is 10 9%t prostshon as modified by any
Sratute for the thme beirg In fuse.  Ip these Articles,
unlees the context stherndes Laquires expressions delinert
iz the Aa, or any statetony medification thereaf in e

the date st which thast Articies become binding, sbhail
have the meanings so dofr 43 and words import’g the
singuisy number Loy shall indrde the plurz! nuinber, and
SR SHPL2 S WOrdE iw,}{*ﬂm" tha aeascaline gender shall
wmiede thy fomunine gender, wer's imperting porscas
shayl incicds corporations
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3 The Company shall forthwith enter into an Agnrq.
ment with The Scottish Motor Traction Company:*
Limited, incorporated under the Coarp'mics Acts, 1993
iu 1517, and having jits Regisiered Qitice at New Strm L

dGinburgh, in tenns of the Diraft Apreement which Tt
bccn signed By the subscribers w0 the Memoranduns |,
of Aseocintion for jwmrposes of wlentification being th&
Agm:n ent mentioned in Clanse HT (1) of said Moo
revditn, aad the Uirectors shall cnery same into- v:.f‘ cct‘
with or without medification, o3 they shall think £ t

Oy,

4. The Company is a Private Company and aceords
ingly {2) the ntmber of the memberes of the C‘nmpmf, N
{exclusive of persons. wha are i the employment ol th&
Company and of persons who, having heers formecly in the
employment of the Company, were while in such t:mp!or»~»
ment and have continued atter the determination of swh
smployment v be membery-of the Company) is !:mn(cd
to difty, (4% any invitation to the public to subscribe- for’
any shaves or debentures of the Company s prohnbucd
(¢ the vight to transfer 1e Shares of the Company w k
restricted it 'the manner n cinafter prr-scnbod (a} lht
Company shall not have power to issue @hare warrants
to bearer, 4

5. The Directors miay at any time require any pcr‘ody
whose name is registered in the register of memburs of /
the Company to furnish thrr with any m‘.‘emmmn 3
supported {If the Directe « on reqaiee® by a stawsry =
declaration, which they mesy consider necessary for the %
purpote of determining whether or not the Company u”
an exempt prisate Compony within the meaning «f xitbs %

sectton £u% of sretion 129 of the Acth, ‘ o
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. CAPITAL,
SHARER

6, The Shere Capia) of the Conspany % £ 500,000
dividea into sao000 Shares of 41 cach,

3 Subgest b 1he provisions of these Mrtikes, sl or
any wnbisiesd Shares of G Company oy b allosed
to wach poesons, and on cuch terras, ax the Lirectors
may determine s and the Uleotos ey make armnge
meats on the Bae of Shares far o difference between
the Befders in the amount of calls w he paid and in e
termy of Basmwal,

©§ Anv Sharzin e Company may be issued with sueh
gretered, deferie ?, or ether specisl rights or such restrie-
ons, whither in reard to dividend, voting, return of Share
Capital, or olhersite as e Dircctors may from tinie te
time determine, and any Preference Share muy, with the
sanetion f 2 Spccini Resointion, be fssued on the terms
shat it 5 or at tha vption of the Compaay ix lable 1o bs
vedecpied. No part of the funds of the Company shall
diroutly ar indire.tly be employed o the purchase of, or i
Yoans gpon rhe sezurity of, the Company’s Shaces, but
nothing (o this Article apall prohibit transaetions
v ~itianad 10 the pouviso 2o seotion §4 (1 of the Act

4. Save as herein provided, of an andered by o eourt
of mompetest Jutisdictiun, or as by statute vequired, the
Comrany shall got be toand by. or ba compel=d i any
wey to recogeise, even when having actice ke ol sry
troat ar right §n respeet of p Share athe: . an alisaboe
right themie in the registersd holler thersof Jor the tine
g, ot auch dher rinhits, 16 casz of yapymissien theveaf,
as ne hepcinaltay e Jwetied

bt A M -,
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preseatly payable or nory sallad or payable at a fixed tme
in repeey of wuch Share, @i the Company 2hall alo
vt u Yew on all Shates {other than fullypadd Shares)
standing reglaered i the ntme of cach Member for aly
renteys precently payable by him o the Compangs but
tie Directors may al any time declare any Sl to le
swholly o §n s exssopt from the providuny of thia Article,
The Compaty's lien, if any, on a Shase ol all extend
1w 2l disidends payable thereon,  Unloss otherw'se agreed,
the sepisteation of a wanefer of Shares shall cpieate ag
a wawer of the Company’s Tiea (il any¥ upon wacs Sharcs.

13 The Company may sell, In such mAanner s the
Direstsss think ft, any Shares on which the Company has
& lien, but Ao sale shall bs wade unless some sem 10
reepect of which the lien existy iv presenptly payahils, Bor
untit the expisation of fourtesn daye afier a noitz %
winting, stating and demanding paymest of such pars of
the amount in respeet of which the Hen exists as is
presently payable, has been given to the registared holder
far the tine bring of the Share, or the prreon catitled by
veason of s death or bankruptcy to the Share.

14 The proceeds of the sale shall be applied in pRy-
ment o wesh part of the amount in vespect of which the
lien exizts as is pressatly payable, and the residue shall
{sabicat toa like lien for sums not presently payable as
existed pgan the Shares prior to the salsg be paid to the
porsan 2l vo the Shares at the date of the sale.  For
gaving effeet w3 any suth sals the Dircetors may anthorise
>ume poren to transfer the Share seld vsthe purchasay
thetesf, The purchazer vhall be registered as the bobier
5{ the Shares, and % il nol bt xund to see 1 the
agctication of the pusihace money nos shill his titlz te
the Shages be affested by say fopgularity o lovsiidity
in ‘he procedingy in reference to the sale

2
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CALLS ON SHARES.

15 The Dicectors maY from time 10 vime make Calis .
upin she Membess in respect of any mopcys wupaid on -
their Shares A Call shatl pe decmed 10 have been made ¥
At the time when the resotution of the Dircetors athoris- W
ing such Cotl wis pasﬁcd, and MY pe for such aracunt and \i;.\ )
payabie At auch tme agd place 3% the Directoss ahall 3
determing anid each Member shall pay the amount of
every Call 59 mede on him to the persons and at the times )
and places appeinted by the Directors. A Call may be
mage payable py instalmetts: .

-~

16. The joint hoiders of & SHact chall be jointly
and severally liable 10 PAY all Calls in respect thereof, 2
and such gevesal Htability! shail, notwiihstanding anythlog 2
herein contained, remain avd be enforceable agaiost the 4
estate of any deceased joidt segistered holder. .

g7. 1 & sum called in respact of a Share is not gaid \
pelore or of the day appointcd {or payment tht:rcomh\‘e\; g
person from whom the sum 1S due shall pay ntesest upa;h ‘;;_
the sum at the ate of 10 PET cent, per annus from the "§
day agpointed for the payment thereaf to 18 time of th:“»@
actual paymest put the Directots shatl pe ot Siverty to'd
waive payment of such interest wholly ot in part o ;

18. The prowisions of these Articles as 1 the liabliity:
of joint holders and as 10 payment of interest shall
apply in thr «3s¢ of aon-payment of any Sum which,
by the terms of issue of 2 Share, becomes payable &t
2 fixed 3mMe whethse on accounl of the amount 0!
the Share, or 0y W3¥ of premiumy, 25 if the sam& jrad
besome payabte by virtue of a Call duly made 3
potified.
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s, The Directors may, i they think B, recelve from
any Member willing 10 advance the same, all or any part
of the montys uncalied gnd unpaid upon any Shares held
Ly him 3 and upon all or any of the moneyz so advanced
% o3y fuatit the vame wonld, but for such advance, become
Y presently payuble) pay futerest at such rate #s may be
agreed upna between the Member paying the suwn in
rdvance and the Directors, -

¢ sy AT AT I SRR TR
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TRANSFER AND TRANSMISSION OF
SHARES,

20, The fnstri nent of sransfer of any Share in the
Company shall be axecuted both by the transferor and
transferee, and the transferor shall be deemed to remain
a holder of the Share until the nime of the transferce is
entered in the Regizter of Members in respect thereof,
Such Tastriment of Transfer shall be sufficiently nttested
if the siguatures thereto are adhibited in the presence of
one witnesy, and shall be retained by the Company,

21, Shares in the Cimpany shall be transferred in the
following form or in any usual or commen form which the
Directors shall approve,

1

of in
ceasideration of the sum of
paid to me by

of " thercinafter
called ** the said transferee ™) do hereby transfer 10
the said transferee shares
numbered to inclusive in the

undertaking  alled Tne ST, SAres anp
SERVICE CoMPANY LIMITED, 1o hold unto the said
transtferee, subject to the several conditions on
which ¥ hold the same,

e
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FORFEITURE AND SURRENDER OF
SHARES.

27, I a Member fails to pay any Call or Instalment
of n Call on the day appointed for payment thereof, the
Pircctors may AT any tme thereafter, during such time
as any part of such Call or Instalment remains urpaid,
serve @ notice on him requiring payment of so much
of the Cail or Instalment as is unpaid, together with
any interest which may have accrued and any expenses
that huve accrued by reason of such non-payment.

2. The notice shall name a further day (not carlier
than the expiration of fourteen days from the date of the
notice) on or before which the payment required by the
notice is to be made. It shall also name the place where
payment i to be made, and shall state that in the
event of non-payment at or before the time appointed
and at the place appointed, the Sharcs in respect of which
the Call was made will be linble to be forfeited.

20. 1f the requirements of any such notice as aforesaid
are not cemplied with, Rny Share in respect of which the

‘e has been gives, may at any time thereafter, before
tuc payment required by the notice has been made, be
forfeited by a resolution of the Dirccrors to that effe

0. A forfeited Share may be sold or otherwise dis-
posed of, on such terms and in such manner as the
Directors think fit, and at any time before a sale or
disposition, the forfeiture may be cancelled on such termns
as the Directors think fit,

3t. A person whose Shares have been forfeited shall
cease to be 2 Member in respect of the forfeited Shares,
bur shall, nctwithstanding, remain fiable to pay to the
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C"“‘Pﬂﬂy all moneys and interest which, at the dme
of fc;rfmuﬂrc. were presently payable by him to the
Company in respect of the Shares, but his Hability shall «
cease if and when the Company shall have recived X
payment in full of the nominal amount of the Shares, P
and all interest payable up to the date of forfeiture, s

3% A statatory declaration in writing that the declurant
is e'ther n Dircetor, or Managing Director, ar Manager,
or Sccretary of the Company, and thaty a Share in the
Company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidees of the facts
therein stated as against all persons claiming to be ‘
catitled tn the Share. The Company may recelve the
consideration, if any, given for the Shares on any sale
or disposition thereof, and may execute a transfer of
the Share in favour of the person to whom the Share is
sold or disposcd of, and he shall thereupon be registercd
25 the holder of the Share, and shall not be bound to see
to the application of the purchase mouey, if any, nor shall
his title to the Share be affected by any irreguiarity or
invalidity in the proceedings in reference to the forfeiture,
sale, or disposal of the Share. The remedy of the former
holder of such Shasre and any person claiming under or
through him shall be against the Company and in damages
only.

e A

el A
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33- The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any swn which,
by the terms of issue of a Share, becomes payable at a
fixed time, whether on account of the amount of the ‘
Share, or by way ¢f premium, as if the same had been L
payable by virtee of & call duly made and notified, ;

e e A AT iy it G YT e S et e A e,
w . s ..

34- The Directors may accept the susrender of any
Share by way of compromise of any question as to the
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holder bLaing properly registrsd in'rcsf?cr:t thereof, or
any geaseitous surrender of a {ully-paid Size, or .lhc _suﬁr_..
render of any Share where the Company is entitlea s
forfelt the Share surrendeced.  Any Share so surrcndc:red
may te ditpored of in the same manner as a forfeited

Share,

CONVERSION OF SHARES INTO STOCK, AND
RECONVERSION INTO SHARES,

15, The Company may by orainary resolution convert
any pald-up Shares into Stock, and may also reconvert
such Stock futo paideup Shares of any denomination, and
with any speelal rights, privileges, and ¢onditions attached
thereto,

36, The holders of Stock may transfer the same, or
any part thereof, in the same manner, and subject to the
same reg Iations as, and subject to which, the Shares from
which the Stock arose might previously te cenversion
have beea transferred, or as near thereto as circumstances
admit; but the Directors may from time to time, subject
to the conditions contained in the resclution converting
any Shures into Stock, fix the minimum amount of Stock
travsfesable, and restrict or fordid the transfer of fractions
of such minimum.

37. The holders of Stock shall, according to the amount
of the Stock held by them, have the same rights, privileges,
and advantages as regards dividends, voting at meetings
of the Company, aud rther matters, as if they held the
Shares from which the Stack arose; but no such privilege
er advantage {except participation in the dividends and
profits of the Companv) shall be conferred by any such
aliguant past of Stock as would net, if existing in Shares,
bave conferred such privilege or advantage,
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% Such of e Articles o
applicable tg paid-up Shares shail apply 1o Steck, and

flm woeds “Share™ and " Shaceholder” thersin shal}
inclnde A 8gnek® and * Stockliolder

£ e Company ag are

ALTERATION OF CAPITA L.

3% The Company muy irom time to time iy ordinpry
resolutfon Increase the Capital by such sem, te be
divided into Shares, of such amount as 1the resalution
sanctioning the incrense of Capin) shal) preseribe,

L 40 Any Capital raised by the creation of i Shares
{except in so far as the Cempany on the sreaticn thereol
may determing) shall be considered as yart of tue eripinal
Capital, and shal be subject 10 thie same provitiens with
7 reference 0 terms of jssue, conversien iats Stck:, the
&‘ paymeat of <alis, lien, transier, transmission, the forfeiture
3 of Shares on non-paymesnt of cafls, and otherwise as are
1 herchy pravided,

41. The Company ray by Qrdinary Resolution:

{a} Lorsolifate ant divide all or any of its Share
Capital into Shares of larger . mount than its
existing Shar-s,

{6 Subdivide ifs existing Shares, &r any of them,
inte Shares of smalier amount than 1 fixed
by ine Momora~dum of Association subject,
neserthicless, W the provisions of Section 61
Pty of the Act.

{¢, Cancel any Shares akizh, at the date of the
31 passing 6f the resolution, bave npt beeo taken
2 or ageend to b taken by any person.
F_, v
3
71

A 5T

A

L

o

L TEnd Apeerien el T

f



i
1

43 The Coempary ooy b7 Spesdal Resvlotion reduce
fre Sanre Cagial ard amy Capisl redempiion geLerve

fund b acy menser and with ard suhjeet to, ary

peideen authsnged. nd eonsent seuired, by iaw.

MODIFICATION OF RIGHTS OF SHARES

43 If and whes ries Siare Capual of the Company 13
dieided inty dilfereny wasse, the Boldees of aty class
of Rhares may, oy writing signed by the heidess of threee
fompttis of tfie fxsued Shares of such class or by an
Extra-wditary Restlotiin submitted 10 4 meeting of the
33‘:«?@%&2&&:5 of such ciass, consent, o6 behall of all the
Ndders of Hhates of such cass, to all or any of the
filiming, vameg . fal the eubdivisiza of the 3*ares of
1t clasy irts Shares of a smallee amouns, and the giving
i one oz mare classes of the Shares resulting from
sl suledvisior, any preference o pricrity over angther
Sass or clusses, In the payment of dividends or the
diusibriinn of assets or otherwise; 14} the issue, creation,
gr couversion of asy Sheres rankoog equally with, or
havicy any primity to the class passing such resolu-
tion; () any cheme for the reduction of the Company’s
Cagpizal affecting the class of Shares. or for distribution
of assets in maoney or in spucic, and that either befure
or during liguidaties, and eithough involving alterution
of rights, @) any alteration, modification, release, or
1%&::&“33:@:;:5:1’. of the rights of the class against the
Company, 1ty preperty and assets; (€} any compromise
orarrangement propased to be made between the Company
ard any class o7 classes of shareholders or creditars, pro-
vided such comprorise or arrangement is one which the
ii@ur: would hava pawer to xanctior under Section 206 of

te i}.m: and such written consent or Resoaiation shall be
Pindimge wton all the holders of Shares of the slass,

PRt a.;-‘_/_:z/é":
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?rn\iticd always that this Article shall net be rend as
!?gﬁgfmt; the nezwselty Inr such consent in Ry case in
ek st for this Artiele the objest of the Hecotution
coid hove Been effected without it, -

e Any meating for the prrpose of the lan preseding -
Auticle shal) be vonvened and conducted fn all FEApPECts i
ueasly 28 possibly §n the same why &8 an Exteagedinary
General Meetivg of the o fany, peavided thet no Member,
nat being a Direstor, Solicitor, or Officer of the € mpay,
shall be enttlad 10 notice tereet, or 1 attend therest,
ualess he be a holder of Shares of the dusg fsiended 1o be
affected by zhg resolution, and that wo vote shall be priven
exvept in respect of a Share of that class, and thar the
guarum wt any such meeting shall be pursens prosest
holding or represeating by proxy not less than ensethivd
of the Shares or Steek of the sald ¢} a9

_BORROWING POWERS.

2t 270
w5 e FEAET G eCtars Ny evereise #ul = povery of the Cocpamy te borTow moncy
o aweMITRGIDe or charpe (i wmtertaking praserty esd woagalted capital and e
Tegee Detienturex nzd aller detursties wieiler ouiright OF A€ £oile dral securfly
for ame &e3%, Dizhility or eklifistion of e Corpony ov wl eay thira party,
Tee Dyrestory srali restyicl g borrowin e of the Cospany and exercize o)}
yoroag asd oiker rightr or powers of gortyol exarzieibie by the Cocpany fw
relsrien Lo s sebpidiary cocpantes {3 ¥rel 30 a3 10 procure {ms regends
sabsi aary corpanier 35 far 3o by such Zacveier they Canh procure) that the
srgrogetr pristipal asount for the tice to. 0 reanieisy wriischarged of ald
mireys torrowed by ihe Corpuwy seafor trs ef 113 ebadiory forpanies
{exclutive of moreys borrowcd by ey of peih comanies {rom a3y Gther of
goch totpantes) shall a0t 31 amy tice witkSol tbe previcus shedtion of ax
Cedizory Berelation of the Coopany eacael Four timrs $00 b9regate saovat of x
the ipssed acd potd up share caphiol of tne fenpens 353 the (R0 lloated Teseryna
of the Compasy 300 21t asLradiary coopanuary (feleulag dnp sbore presiun ssooand
bat eucieding any reserves Jor amuaties otd ofter colvctizy day 2Touat lantlog Ko
15z cebit for toe tiee boipy of any Frofit oot {oss Accoent) BF shdun Ly the
Yatest padited Congalqcated Dalante btee ol the Govpany ana 113 »ibuioisry
eosonies a5iTINCH AT U5Y £0 roressory b roepect of wny wvariation of pald wp
crostel e¥focied oy any Tystrilutioo £5 o OF 3oy IhoXel trasainze. ) lotkopuise
1haz sy sravsfer Leteren (Do Corpony an ..7 sty of ite sdsidieeieas) rinze the
onte of speh Taltara Stesy 2ad £ 1024 102 Ahi puppdse crplial allotted aball

Be Eroated Bs §Opues Do aty copilad alrrany cadlea vp ot payabla st agy fixee
fatura cete stajl be treatel as Lelrg paoo wp,

Yorwitagtacsts) tua prowisions of th§s Arittis, IO partce Cenling with the
tatpacy SEAls M LORTEYESS ro ae OF Yo oire stather thiy limit §p abterved. amd

o rent §C3TTE] oF 1etority Jiven 18 v v of S3b 1peit shedl te joeatid or
jroffectesi upiess 19 Jumier o the yao. pieol of Ghe werarity Liad st the tioe
wogh Lhe HeBl wdd 127GEPES DI secsTULY GUFED SNprexs motice that Leg BHeit Beredy

repased Had Eeqq aF wouls $iersly w9 exeadod,
-
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46, The Register of Mortgages required by Section
98 of tha Act shall be open to inspection by & ereditor
or Mamber of the Company free, and by any other person
o pagment of a fee of one shilling for cach inspaction,

47 The Register or Registers of Holders of any
Debenturss icsued by the Company shall be open to the
wepction of the registered holder of any such Drebertures,
and of gy helder of Sharcs ¢f the Company, but subject
tu such reasonable restrictions as the Company may ia
General Meeting impose, sa that at least two hotrs in each
Aay are appointed for inspection. The said Register or
Registers muy be closed during such peviod or periods not
exceeding in the aggregate thitty days in any wvear, as the
Directors may fiom time to time determine,

MEETINGS OF MEMBERS.
CONVENING OF GENERAL MEETINGS.

48, The Company sha¥t in cach year hold a General
Meeting a5 fs Annual General Meeting in addition
any other meetiogs in that year and shall ¢
sreeting o8 such in the patices calling it
than fifteen morhs shall clapse betwe
Aucual General Mecting of the

pecify the
srd not nore
en the date of ane
Cempany and that of
e next. Provided that so lung as the Company holds
s first Annual General Meeting withan eighteen months

AT S




v
I

e R

o

Lie el et

N DASETA I R AP

’

i

T VR ST W, S S - 0 PR

gé
7.
Pl

4

%3

W ol anenrpritzy, jq el B88 Bl b e yorr of fur
mrerpesition T o oy }Fﬁ?iﬁm’gi‘;g;“ war,  The Anl
Taroral Mettiag ahall ba hyig 2 20CR tiuws 20 bl s
the Directors shag; it ’

e AN CGenorn? Mechags oy than Annual Geaeral
Sctiags shal b caited Exteanrdimary Genesal Mertingy

30. Tha Dicetors Wy, whenever they think it, sanvens
an Extrsordeary Generat Serting, and Erirrandinayye
Gereral Mlentings shalt oo he eonvened on suei requisis
tion, or, in default, may be eanvenzd by such redu:sitiouluty
as provided Ly Sestion 132 of the Act. ifnmt any time
there shall nat be within tireat Mritain sufficiont Diivectors
capable of aeting o foim quoran, ans

¥ Director, vr any
o Members of the Company, may convenc an Extra.

ordinztry Geperal Meeting in the same manger as nearly
as possibie as that in which mestings may be convened
by the Directiqs,

3t An Apnual General Meeting and a raceting calied
for *h» pasungy of 1 Special Resnlution shall be called
by twenty-onz days’ notier ix writing ot the Yeast, aad a
metting of the Fompany ether then ag Annud General
Meetn,, o8 2 mecting fir s paszing of 4 Special Reselytion
shall be callusd by fourn ey doys’ nutsee in weling ae the
east. The nutes shali I ex fuene of the day on wiy &
B ois senvend ez dermied t be sered and of the duy far
which 3¢ 18 given, and shall speify the place, the day and
the batir of enerting and, s cawe of speal Bsiness, the
general aature of that business and rial! be given, in
manner heveinafter mestuined o 9 vk cthise nanrer, §f
wey, 25 ray be prosambed by the €9 Gy s tenc g
Mreting, t otk pervims zs mie. , 0o the CEsiRtion:

ur
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& she Compatys cutihed 1o receive such notices from the
Company
Provded that & meeing of the Company shall, sok-
withsimdivg thas 3t i cxllest by shorjer noticd than that
specified i this regatation, be deemed to have been duly
culhedd 38 it I 80 agreed—
fa in the wase of & mecting calted as the .frzma}
' Genepal Meetarg, by all the members catitled
1o atteng and vote thereat and
(£) in the ease 40 any other miceting, by 2 majerity
2 number of the members hawing x ipht 9
sttend and vote ab the meeting, beiag 8 majorey
vogether huiding rot loss thin g5 por cenl of
: nominal value of the shares giving that right.
Fie eeidental omission to give notice of a rascting

A, OF 13 sonereceipt of notice by, any Member shall not

rvalidate the praceedings at any meeting,

PROCREDINGS AT GENERAL MEETINGS.

52, All business shall be deemed speeial that is trans-
acted at an Extraordinary General Meeting, and all that
is transacted ot an snnusl General Mesting, with the
sxception of sanctiomng 2 dividend, the consideration of
the aceounts, baiance-sheet, pad the ordinary report of
the Directors and Auditers, and any matters arising

" therean, the election of Irectors and other officers

the place of those retiiing, and the Hxing of the remunera-
tion of the Suditors and Laedias

53 Mo hasiness shall be transacted at any General
Mesting ums s 3 quoram of Members is pres:ot at the
siipe when the mesticg procceds to business, save as
ket athereite provided, three Members personally
preseat chali bz & quorur-
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gy If within fifteen @itwtes from the tims oppoinged
for the meeting & gaoru is not prezont, the meeting if
convened wpun the sequidition of Members, shall bo

dissolved; ip nny other case it shul) gand atjournet o
the same day in the next weak, at the same tme and
place, and i & such adjourned mentiag b gueTem is not
present within 128 minutes from the time appoloted for

the pceting, the Membars present shall be o guors,

- 35, The Chuiemaan, i any, of the Toned of Diveators
shall preside wg Chairman & ©¥exy Gasseral Meeting of
the Company, but if there 15 no such Chatrman, or T
any meeting he 9 ot present within five mintes nfter
the Bme appointed for holding We meeting, or 8 wnwitle
fog 1o act as Chairman, ahe Members pravent sisll chopse
another Dircctor to act 3% Chaisman. 1 no Directos be
present, °F if at any macting ibe Dircctats present decling
to preeide, the AMembers presant chall chouse one ¢l their
aumber to b Chainmat.

Wzﬂ({‘v‘ —pam
: 2
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. 56, The Chairman maY. with the consent of any meets
ing st which 2 grosum is present fand ghall, i€ so direcred
by the meeting), agjourn the meeting from time @ time
and frem place o place, bat 1o Lusiness shall e trans-
acied af ANy adjousned meeting pther than the business
1oty unfinished at the mechng from which the adjouens
raent took place When a meeting 8 adjourned for ten

days er BoTs notice of the adjourned meeting shall be
given as 9 the ¢ase of an original meeting. ?’»avc as
aforasaid, it shall niot be necessacy 19 pive any KOO of an
adjosmment, OF of (he buiness W be transacted at an

adjourned meeting.

neral Meeting 2 resolution put e the

. At &Y Ge .
211 be decided an @ show of haads

vate of the meatiag h




b |
-

]

uniess & poll is (before or on the diclarstion of the result
of the show of hande) demanded by the Chainman of the
mesting or be at feast three persons together holding or
representisg by proxy not fess than one-tenth of the Share
Crpital of the Company for the th, ¢ belng issued, and,
unless a poll 3s so demanded, a declaration by the Chair-
man that » resolution has, on a show of hands, been
casried, or ecarrled unanimously, or by a particular
majority, or lest; and an entry to that cffect in the
boak of procecdings of the Company, shail be conclusive
evidente of the fast, without proof of the number or
proportinn of the votes recorded in (avour of, or against,
guch reselotion ’

ny

o 1 .
A WMo o L e e b e e e ey Ao N Rk ke L

38, 1 a poll is duly demanded, it shall be taken in such
manoer as the Chairman directs, and the result of the poll
shall ba deemed to be the rasubmion of the meeting at
which the poll was demanded.

s I the case of an equality of votes, whether on a
stiow of handa or on a poll, the Chairman of the meeting
at which the ehow of hands takes place, or at which the
pif Is demanded, shall be eatitled to a sucond or casting
vote.

6o; A poil denaandad on the election of 2 Chairman, or
an a guestion of adjournment, shaii be taken fortuwith,
A poll demanded on any other question shall be taken
at such time and place as the Chairman of the mecting
dirceta The demand of 2 poll shall not prevent the
continuation of a weeting for the transaction of any
business other than the guestion on which a poll has
been demanded,
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YOTES AT GENERAL MEETINGS,

. )ﬁh Subjeat 2 any zpecial berms ap to voting wpon
wiadli any of the sbares miny be incd, every shareholder
shadl, on & shww of hauds, have one vote sy, and on
& poll one wie for svery shore held,

B3, In the case of foint bolders (he vote of the genlor
who wenders 2 vete. whethor ta poseon o by proxy, shail be
necepted 19 the exclusion 5! the vtzs o the other jeing
noldare; and for this purpuze senforfty shiell be detenuined
%y ~he order in which the names stand in ke Regisier of
Alembers,

£3. 3% Member of unseund mind, or in respect of whem
an order hag beea made by any Court baveag jwisdiction
in Jupacy, may vote, whether on a show of bands oz on o
poll, by his cummitiee, sarator Sonit, or othes persin in
the satare of & committec of eurafor St appuintes by

" such Court, and such committee, mraler benis, <x Giher

perion may, on 1 poll, vote by proxy.

fiy. N> Member shali be entitled to vote at any Generul
Munting unless ali Cally ar pther sums presently payable
by mm fn respect of Snares i the Company have been
pald.

05, O a poll, votes may be given either personally or
by proxy.

v, The netrumeat appoltting a proxy shall be in
weitin, signed by the appointer ot his atterncy duly
suthoriecd  voittig, o 8 the appointor I8 4 corpraation,
either under the gommon weal, of signed by an uofficer.
The cigpsture 0 8% IGstroment appuinting 3 proxy need

rol be witnessed “
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) 7. A prowy neesl et he s Member of the Company,
£8, The instrument appointing 3 proxy and the power
of atierney or other avthority, if any, under which it is
sigred, wr @ rotadally certifind cop of such power or
| swthtisy, shiall e deposited at the Registered Oz uf the
Corypany not lese than farty-sight hours Before the ume
for bising the mwring at whish the person named in
the instrument proposts to vote, sud in default the
instrrnent of proxy shall not be wented as valid.

6. An insteument appointing a proxy shall be in the
follawing form, of in any other form which e Dircctozs.
$halt xpprovece

THE tM.T. Saves Axp Smwvicp CoMpaNy LIMITED
vy ! ’ . of .

‘ , being n Member

of THE.SMT, SALES AND SerVICE COMPANY

‘ * Luaiel, hereby appoint

b 4 of : 28 my proxy, to vole for me

E , and on my behalf at the Ansual (or Extraordinary

g o ‘ as the case may bel General Meeting of the Company,

to be held on the day of s
Anid 3¢ 5y adjournment thereof,

Sned ths day of "
y in favour of *
Thz: farmy is 16 be aged sweomevw—e oo the regolutd
T aseinst ¢ resolution.
Unles otherwise ansunsiss the proxy will vote as he
think At '
¥ b oyl whioh.wyr is hot desired.

The instrumen” agpainting o proxy shall he deemed
re eon’er authrity 1o dumind or join in demanding 2 poll.
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0. M obisction 2bslt be allowed 1o the validity of
Any VoI except &t the mesting at which such vote ;ahull
be tendered and svery vote, whether given personally or
by proxy. not disalfswed at such mecting shall be deemed
walid for @l purpases, The Chalrmunal the Mecriop
shall bt the sele zng abselate judge of the validity of
rerry yote temdeced at such meeting and may allow or
disilosw the veten tendered, according ay he shall be of
opinion thac the same ars e ars not valld,

B

LORPORATIONS ACTING BY REPRESENTA-
TIVES AT MEETINGS,

1. Any Corporation which is s Member of the Company

may by vesolotion of its Direators or other goveriidg,

Lody autherise such person ag it thivks Bt 16 net ny ity
representative at any sheeting of the Company or of any
clits of Members of the Company, and the porsen o
wuthoriend shall be entitled 1o exercise the sime pawers
on hakail o the Corperation whith be repregents as that
Carprieation could exercise If iv were an individual Member
of the Compnay.

MANAGEMENT.

NUMBER, APPQINTMFXNT AND QUALIFICA
TION OF LARECTORS.

2z, Until (therwise determnin~d by an Aanual Geaeral
Meevng the munter sf the Daectas shalf not he lex
ohan three s caove e twelke,  The first Directnr. of
the Cormpany rivil o dpepnaned Gin avieny by @ mag@r ty
oF the sulonilers to the | temorandum of Asgaatien
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T2, » Diveptor shell vejsdre &0 shotre quelification hut
fovapikelysd shali be dotitled t@ stigad acd speuk XL any
imanrel Reotimy of the Comgany.

74. The continuing Directors muy act notwithstanding
sy wagancy in their bady, bt it and so long as their
combue §% reduced belew the nomber fixed by or
puesoaat to the regulatisns of the Company as tie
wecesery quorem of Directors, the continuing Directors
ooy met far the purpse of iacreasing the number of
Directors to that aumber, or of summoning a General

Meating of the Company but for no other purpose.

74, Any casus) vacancy necursing i the Board of
Digesters way be flled wp by the Directors, but the
petson sy chosen shall hold office only until the next
foltowing 2 nual Geneal Meeting of the Company and
shall then be digible for re-clection,

.76, Subject te the perlsions of Article 7z, the
Diccotars shall have powsr at any tme, and from time
to fimz, 10 Appeint o person as an Additionat Director,
who shadl setire from office at the next following Annual
General Mosting, but shail be eligible for clection by the
Comnany at that Meeting as ax Additional Director.,

REMOVAL OF DIRECTORS

;:.«;,vm“lhﬁ Company ma by urdinary ressistion remove
any Ihreator, and may by as erdinary reselrien appoint
anather ptrson in his stead.

e ! ek ik, Mat e L
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U 48y Breomies bankrept or suspends payment er com-

S ls frasd lunatic or becomes of unsownd mind}

DISQUALIFICATIONS GF BIRVCTORS,

78 The office of Direettr shall be vacuted i the
Tirectoren

{z) Absents himaell from the meetings of the Divectors . o
to which he is epsiftlsd 1o be summoned duing a
w perind of six calendas saunthe sathe b op oo
leave of abzence from the Direetors; ¢r

o
+

. govady with his Creditors; or

A e
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Py

Y
T
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{75 Petomes probibized from boing 3 Dirzctor by reason
of any owder made under Suctions 188 uf the
Agy; or

{65 Susda tn a written resigration to the Board and the
same iz accepted, or not being wctepted i nty
withdeawn within seven days, but this shall net
apply ta 2 Director who, by the terms of e
his appointment or of any agreement with the : .
Comypany, is not entitied to resipa; or : 0

£ Lsoes not within 2wo monaths from the date of his
appintment, sbtan s qualifieation pr ify after i
the experation of the said perind, he ceases at
any thne 1o held i qualifeation,

=5 Ne Dismeter siall 'w dicoualificd by his oifice from -
& - B -
nopr Liaser, .

contsecting with the Cempany either 38 vendel

-y
Tesope o clhersive, uor shall asy it ToNRract, EF ANy

. . o, a " cory Lt ) ‘
CopiEast OF ArLaneinl oRterey tale 1 =il of *un ‘
; 3" - . - o o
Company Jo =k b am Powes o Vow . g atte S
- - N L w , Lo - B ;.-,; - S
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por shall any Director so comtracting or belap se
interested ba liable to account to the Company for any
profit renlised by any such contract or arrangement by
reagon of such Director helding that office, ¢r of the
fidueidry relation thereby established, provided that the
nature of hig fntereat is disclosed by him at the meeting
of the Directors at which the cortract or arrangement is
determined on, if his interest then exists, or in any
other cass at the first mesting of the Directors after the
acquisition of hix interest, Any Idirector may vote in
respeet of any contract or arrangement in whick he is
50 interested as aforesaid, and on any question arising
theeeout, A general notice or knowledge that a Director
is € member of any specifiad firm or company, and is to
be regarded 8 interested iu all transactions with that

firm o¢ company, shall be sufficient disciosure onder this

Article as vegards such Director and the said transactions,
and after such peaeral notice it shall not be necessary
for such Dircctor to give spevial muiice of any particular

transaction with such firm or company or hiz interest

therein, ‘ :

PROGCEEDINGS OF DIRECTORS,

8. The Directors iy mneet together for the dispatch
of hasiness, adjourn, and otbiwise regulate their mestipgs
and proceadings as they think fit.  Questions arising at
aay speeting shalt be decided by & majority of votes, In
case of an epuality of votes the Chairman shall have a
s2eand or wastisyg vote. A Director may, and the Secre-
tary on the requisition of a Director shall, at any time
sumimon o meetloy of the Dircctors,

Sl Uhe quorum necescars for the *ransaction of the
abt258 of the Liractors may he fived by the Dircctors
and nulac 50 Bued shat be two.

st
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8 The Uirecpry may sleet
mn:cting%,, and determine the perfod for which hie s 4o hold
office; but if no sueh Chatrnian is elested, or if v noy
tieeting the Chairman §s pot present within five minutes
after the time appointed for holding the aume, the

Directors present may choose one of thelr nemiber 1o be
Clainman of the meeting,

83, The Pooxd nuy doleaate any of it povors
te Cornittees vhethor cousisting of  Member or

Heabors of its body or not, ns it thinks {3t

Any Cormitice co formed shall, in the oxpredse of
the poners so delegated, confoxrm io Guy veguiations

thet may be iopoged upon it by the Donrd,

% & Committee msy dest a Chairman of their

meetings; I no such Chelrman is clected, or H nr any
meeting the Chairman is not preseat withic five = inutes
after the time appointed for hoMing the same, the
Members present may choose one of their number to be
Chrinsian of the mesting, |

83. A Commitice may mest and adistm ag they think
proper,  Quesfioss asfsing gt any meeting skl be uites
minad by a majority of votes of the Meodirs provent, and
jicase of an cquality of votes the Chairman stali have a
seoond or casting vote,

A, Al aets done by any mesting of the Directors, or
of a cammittze af Directors, ¢r by any person acting
a8 a Diregior, shall, sobwitbatandicg inat s be wfierwards
dacgovered thar thgre was seme defort in the appeintment
of any such Ihrecturs o porsons actingy as atureradd, of
thas ;hey ot any of them wese Jisqualificd, Le an valid

v

a Chajrman of theis
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s I every such persan had been duly nppointed and
waviguatified t 12 a Director

§7 “Thy Dirsstors shsll cause Minutes to be made in
books provided tor the purpesee

fay O ali appolntmests of officers made by ibe
Biroclors;

(5 Of the numes of the Directues present at each
mectitip of the ire tors and ol ang Comgnittee
of the Dirsctors;

¢ OF all resstuions and macedings ut 3l m eringra
of the Company, srd of the Dirceioss, and of
Commitiess of Drecins}

and anv sueh Minute, if signed by any person purpérting
10 be Chairmnn of ary mee: g of the Directors, Committec
or meeting of the Company, shail be sufficient evidence
withoat any further proaf,

88 A memeravdum in writing signcd by w the
Direstors for the time being in the United Kingdom
shall be as valid and effecteal in all respests as if
ressdotion to the like effect had beer duly passed at a
weettng of the Direstors duly convened zud he!

G2

POWERS AXD DUTIES OF DIRECTORS.

&5, The businews of the Company shatt: ¢ o ;Az:
by the Divoctors, whyp “ay carry into » whale
objests fer which 4/ Company is b 0; acd, amd
exerciss il pwers of the Company W veery Kind except
sueh as are boreby or by statute expresly requized to be
=xeriises by the Cempany in General Meeting, acd

abicet 1n the eases presuibed ro the eusent of the
Campany W Goteeal Masting, but no regolation aiter-




§'-5

wagds made by s Company i Genesss Mecking shatd
lnvalidate any prior nt of he Drectss whick wirtald
have beun vatid i mh reguirtivn had ne best e

no, B Jmgnan, ponitesesy wites, Oraflts tatle of
¢x;‘|mugr:.mtd o gotialie {usisunyent?, aned wig 1ecvipts aed
other tlncuments shail be wigneds drwn, aiepied std
entorsad, of ctherwise enpeited far the cais may be)
ia such mMORNET A8 the o M R - L
by Tesousion dererming.

gt. Al afficers prad servams of the Corpany, cXcEpt
the Auditond i {save as hefore provided) the Directors,
shail be appuinted by the Dirceros for such perivd At

ek uneneration and in ol resjeits apon surh termd

o4 they may think fit.

a1 Any Dircctor may be appolated 10 and hwld 50y
office under the Company (exceit hat uf Au e and
geraln 1t e EmeusrERte & such office. and may flso ackas

.

R O PPN o apy oiher pfﬂfcsssmai
rnTia, ST Yage P8 rotain for biz w0 pepelit his
wiost ;mi’f-ni:-;a‘s AL TR reences o a1 services

cengec© v the LomE 3, -

q3. The 3 mpctars shart duly ce.‘ap!ywilh ghe provisiens
of the Mt and fu pretce’ the peavisices 12 catil W
the beeping of o repister O e AT T axts charge.
o ctiny the propesty of, #r s s ¥x WE o e T
o P serydul B sog W of the g™ cesc i aciard
JURY: B S e Remana® of vampies @t nm;::ai
st of MembrTs and B sWLMBLY of particuiar® relating
W 1O and aotive of aoy el e oof MHATeD mnm‘:.a%m
ron or Farsrste of €, ¥F COINSIEUR FRT- TR RAL
S, sl s ol seeuntindle s @ SERY of the
Regster of Dareciorns, and polsficatian? of any changes

=
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PEMUNLERATION OF MRECTORS, §
-, Ehe Dvesors Sber thas 1 Maaaging Dire tom
s e oaed o of e Jaeds of shy Cowmpany by way o
Frinikestin 0¥ thor sevicos sach suma & shuid Gom
tiee to T b ddeterrained by the Company i Gl
Ao rey, and sch remgnergtion shadl be divded soongy
thee Biireigrs ovreed thivess ‘o seih manney ox th > chosd
ST fave G fae Ggeam, o, in default of agrecment,
wqwslty &M weoneieation veder ¢his Clamse snail fx
gernast e e de o di Few. The Threctors shall Le
- . ratitie § 1o e velobirsed ot of the fuods of the Company
e afer praper expenses meurred by them i the performance
of their duties, including travelling sxpenses for their
sterduoce at Board ne Comumittes Mectings or otherwise
ire the exeoution of thelr dutizs s Directors.

ROTATION OF MRECTHORS
3. At the Anncal Geneval Meeting of thie Conpany
i cach year suethird of the Directors for the time bes, g,
er, o thelr nuaber is not o moltiple of thoew, Hhien the
sarler Searest to onganird shall, suhie 12 the provisesy
“¥ g1 500 hereef otn Tum office.

o3 Thr Tirecturs o r 5o fu overy year sha® e those
ul ) face bren dongest in office sinve their last wisgnon,
bar 2 botween povsony whi beeame IMyoegers i the
e Gay, thuse to retive shafl (unbess thev uthurtean
agres ameng thorwhies) be determined by 1o, Aoy
PR LY e appunted or re-spyiciveed a Diresior of
e Lompaay Ruteldke ~rding that ot the time of pis
ALt oF Yeappoitment he shall have atan ad

3,

e e R A ‘ v e 3t
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e
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.
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the age of 40 wond v Divest e of ohe Cutapirey shall vacate
hus offite by sviensy o s tasdig wiidned the agn of g0
prant elhes dpe No Sprovs petee need be piven of s
Herdathan for (be appointrient r cedppointment se
approving the appoiatment s & Dircatar of 3 person who
shal? have attained (e age of 7o 500 it shiald not be necessary
o give to the Membrrs aotice of the age of any Director
o person prapesed 9 be appointed ot resappointed as
sk, ‘

o &7 O vetining Liavoer & shall be alipdble for o Alsction,
bt no gther gerson than o cetivmg Dirccwr shall be
elected o Director at any desting of che Company unless
s be a preson recommended by the Loard {or clection
" uniless at Jeast five clear days’ notice shall have been
fefs 4t the Registered Office ¢f the Company of the
intininn to propose Kim, together with a widng in his
- hant of 155 willingness to be elected,

\

o8. The Lo, aay vt the Annual General Mlecting »s o
whick a T rector reiwes ‘n msnner aforesaid may fill up
the vawiiew SFee by Jle Sng & poason thereto, S0

s

“ge, "1, <t any Mecting at wideh an election of Dircetors
ought 1 juce place the places of the vacating Digectors,
zre not Biled up, the Meeung shall stand adjournc 3
1l the sam Gy in he next week at f.oe same e and
plase, and 3 2y the Adjourned Meeting the places of the
vazating Dirvetors are sot filled up, the vacatig Iurectors
oe such of theny s have not had their places fitted up
shall be deemad to have bren reelettod &t the Adjourned

Mesting.
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MANAGING DIRECTOR OR MANAGER.

w00, The Dircetars mmy from time 2 tume appoint
one or moee of heir body 1o the office of Manoging
Direvter or Manager for such tevsn, and at such remaneras
tion {whether by way of safaey or commission, or
participation in profits, or partly in one way and partly
in snothees, os ihey may thiok fir; and a Direclor so
appainted shall mat, while holding that office, be subjeer
1z reiement by retatisn or taken into account in deler-
mimng the rotation of Directors; but hiz appointment
shall be subject to determinationtion ipso facso if he shall
conse from oy cause to be a Dircctor, or if the
Company in General Meeting shall resolve that bis
tenvre of the office of Munaging Director or Manager
be detormined,  The remuncraticn to be paid to any
Mannging Director or Manager under this Article shall
© he paid by the Company in addition to the remuneration
mentioned in the two immediately preceding Articles,

COMMON SEAL.

101, The Company shall have o Common Seal, which
wili Bo under the woarge of sueh Official or Officials as
the Dircctors may appoint; and all Deeds and ather
writings bearing the Seal and signed by one Director
apd ¢ountersigned by the Soeretary or other officer
appeinted for that purpase by the Directses, or signed
by twa Direetors, shall be deemed to be sufficiently
executed Yy the Company whether such execution is
atteared by witnesies or net,
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ACCOUNTS AND LIVIDENDS
ALCOVRT ~

e The Ditekors shall gavie (v

L BCLOUTtY to be
R g one S

i e s of meney seeclved apd e vpensog by the
Company and the mikwer in reapest of whieh
sueh veseipt nnd expeptiiare ks plag :

OF ol salee and purchasss sy the Company s and

O the assets angd Babilities of the Copgany,

103. The bowks of account shad! Lo kot at the Regris.
tered Grace ui the Company, or v soch othey plaee oy
ping.e ug the Uircstors think fiv, and shall always be open
to the Inspection of the Direstors,

104 The Directors shall frosn time to time detenning
whether,und to what extent and rt what tiscs ard glaces
and under what tonditivas or regulations the ACCOUNEE Gt
bogks of the Company or any of them shall be open to
the inspection ef Members not being Dircetoss, and no
Member fnot being o Directar, shall have any right of
mEpseting any accdunt or hook or dotument of the
Centpany except 43 canferred by statate or avthormed by
the Directers or by the Contpany i General Meeting,

195 The Directors shall from te £a Lene 1 acrord-
aace vt Sectinns 148, 150 and 157 of the Act cause to
be gorpared and to be Iand Before the Company 'n Gerrzal
Meceng such Frofit and Loss Acconnts, Balante-Shects,
Oroup Arcoms 0of ouy,, otid Reparnts as ave refered 1o
i shege Ketiens. :

1

P
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106, Mvery such Bulan-e-dkess shall be 3t€ﬁm§)3:}fﬂ¢{!
by 8 report of i Lisectors 23 t) the g{asc uuﬁ c,?nds?m
of the Company ' pg 16 the af@UBT if anyi w};s.n:}img
resenynend to be paid out of the profits by way of divideris
to the juembers Ghd the amonst Jf any, vrhwh they

rropose to Carry 0 any resaiee fund :\cmrdfng to the
provision: i that behaif hi‘:ﬂ"!ﬁ&fti?rﬁ cortained,  The
PalanceSheet «nalt be signed by two Directors,

17, A geintsd copy of every sl report of the
Directors, accompanied by the Batance-Sheet JFneluding
every document required by law to be annexad -toereto)
gt Profit and Loss Account shall, nos less than twenty-one
doyy previous (o the meeting, be served on wach of the
registensd holdcrs of shares, and in the case of joint holders
ou tht person {irst named on the Register in the manner
i which notives are hercinafter directed to be served.
Cugy wi ke Balanve-$heet and reports shall be sent oe
dersund £ such puaa~es as are entitled to receive same in
termay of Saction 158 of the Ba.

CAUDIT.
rof. Auditers shail e appointed and rhddr duties
regulated in accordance wath Scitions 130 1o 162 of the
Act.

PROFITS, DIVIDENDS AND RESERVE FUNDS.

o), There shall Le provided and allowed for in
the zecounts of the Company for ezch year such amount
Of any; as the Direvtors may think proper and adequate
for depreciation of assets, or for a sinking fund for
future Jepreciation of astets ar loss on reclisatien or
etherwise,  The Directors shall have power from time to

p
E L R
G s T ’L s
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thine ta take vt and @l o the profits of e Cenniiany | ) ‘ﬂ
fgw any year, and ircat ms available ng payment of ti
dividends, ult or oy g of the reserve fund feveinafter B
mentioned whizh xbad kave been made up it of profits, N 7
The balanee of protivs, nefading any Laianes Brought

Seward feom any greceding year, and any sum re somp
Aaven out of the raid resvrve {und, shall be avaitable for
pagment of dividend,

e The Direttisn way alea, befee rezommendings
any dividead, set w-ids put of ihe amovnt svailaie for
dividends such sum 5g they think PrOpEr as i sesetve fund
or an addition therchs

PR - RO
N et 3 T i y

tir. The Diredtars wnay cither employ the rescrve
tond in the Company’s business, or may invest the eame
upan ruch nvestments {ather than shares of the Company)
as they oay eeleet, without being lable for any toss
or depreciation i tonsejeence of such Investments,
whether the same be usual or avilindsed invesynsots
for trast funds ar o,

152, The reserve {ond may be wsed for muking
geod any adverse balagcn on revenpe aegonnt, for the
equadisatiun of dividends, or for moking provision for \
exeeprisnal losses, expanses, ur continyencies, or the ;
extension or develupment of the Tompar y's business, or
for writing down the value of the goodwill or sther angets
of the Company, or for any of the whjccts efthe Cempasy
az defined by the Cumpany’s Memorandum of Atsaia
tion, anc the Dircctors taay at any time Gn addition
{0 the power hereinafter conferred upon 'hem) divide
amose the Sharcholders, by way of banug 5r dividencs,

any part of the reserve fund which they in ther discretien e

may determing not 0 be required for the purposes : _{j

afuresaid g
/

A O T R R N M A= 1 1) s A B T
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113, The Diteciars muy declare in each year what
ia the amonnt availuble for payment of dividends, and
suck amount or say past thereol may be apphied in
payment of dividonds of be nthersise disposed of a8
the Dircetirs muy recommend and the Sharcholders
in Annnal Gensrad Mecting approve. All dividends shal}
be declared and paid with dug reffasd o any axisting
prioritrs or differences betweett shares or classes of
shures, bay snbjext theseto rateably and pari passu
aceordingy o ol ameunt paid or cedited as paid np
thorean sospactively ‘

114. The Lgmpany in Anied (haerad Myeting may
doe. o Spends, but ne dividend shal) exceed the amount
regeepnendsg by the Directors, '

_ 115, The Dirsctors may from time to time puy to
the Members such interim dividends as appear to fhe
Dircctors to be justified by the profits of the Comp .

116. No Sividend shail be paid otherwise than outel
profits. )

157, No anount paid on a Share In advance of Calls .
shall, while careying interest, be treated for the purposes
f Dividend ae paid on the Share

158, Altdividends and interest shall belong and be paid
{subicct to the Company’s lien if any) to those Mcmbers
wio shall be on the Register at the date at which such
dividend shall be declared, or at the date on which such
interest shall be payable respectively, notwithstanding any
subsequeni transier or transtnesion of Shares,

‘119, If zeversl persons are registered as joint-holders
of ary ¢hare, any one of them may give effectual receipts
fay any dividend or other moreys p2yable on or in respeet
of the share




43

130 Any dividend nay fe
SENE WNaugy Ihe sk 1y the repisterad pdefrien 57
member or pecon dutifed thereto, or i the eave of jugt
bolders 15 Ay ane of such joiny boldors nt Yis ¢
addresy or £ mych person and such address na thismiexJisy
O peeson entitled or such joins holders ia the zase may e
Wy ezt Every sugh rheque or watrany shali bt mnde
Pavable o the order of i) &

emiidled or suel Julmt heddeps

ax the caswy may b o
dircCh

tel. No dividend shall beps Interest apninst the -
Company, . L

I
W

t32. The Company in General Meeting may, at My
tme and from time to time, capitalise any sum fy
Sums representing the whole or any part of the profivs
{for the trme being undivided) standing at the crediy o
the Compsny’z Accounts, or any sum standing at he

credit of the Reserve Funds, and tcluding also ary
SUmMY R 4y time received us premiums ngon the issue |

of Shares  Subject always to any direction va the
eontrary that may be given by the Comgrny o Goassns

AMeeting such sem or sums shall be upprdpri,&f«eﬂzij e

distributed {or and amongst the bolders of the Omdionpy

Shares of the Company on the footing that the same 2isil

be received as Capital and otherwise in fueh mans ey s

saay r declared in the Resnlution makitg the Ll
tien, and the Directors shall have pones to guly gsch
saw gr sums in poying up Shares, Licbentveres, ar
Debentute Stack, or wther obligations of the Conpesey
as shall be equal in nominal amcsnt o the acours .4
capitalised, and shali tkerevpon distribute such Shares,
Démntu:csa,, Debenture Stack, or other obliyations of e
Companyrateablyamony, the holdars of the Ordinury Shas:p

of the Company er their notiimar. Where sy f;“ﬁﬂ" iy

b

Paid by choque ne s

A R

& purson 1 whom it fs sent of i -
the urder of sueh ather person ot e member pr peEay,

Qu‘,‘;‘\:
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srises in repard 1o distributieg, the Direclors may settle
such diffieulty s (uy thonk expedient, zbd ip particular
oy fssue Fracticeal Cordifivates or sy srrange with any
Shareholder ov Sharchidders including Joy one 4y more
of themselves, or any parson, syadicate, ur corporation
10 take up the total mumber of Shaves reprosented by

the sum of any leactional parts and may fix the valuz

~ for distribution of such Shares, Debentures, or Debentare

Stork or any part thereof, and may determine that casi:

prymicists shall be made to any Meibers upon the.

fusiag of the valus 20 fved In order o adjust the
mghts of aif partics. Where decmed  requisite  for
the purposs of constituting the title of allotiees to any
Soavey af the Tompany fssued and allotted in consequence

of suth eapitalisation, the Directors may appoint any

person 10 contrart with the Company on behalf of the
partics entitied (e veceive the said Shares for the allots
ment to thems of sesh Shares, and any Agreement mads:
under such authority shall be effective nnd be fikd e
accordanie with Section 42 of the Act. )

NOTICES.

123, A notice may be given by the Company to any
Meralier cither personally, or by sending it through the
Pt in a prepaid letter addressed to soch Member at his
segistered address, or {if he he» no rcg‘iszere& address in
Breat Britian) ot the address, if any, within Great
Bfimin supplied by him to the Company for tha giving
of natteos o him,

& . . s
123 ¥ etiee may be given by the ZLaus auy to the
somt wolders of a share by giving the n0tig vo 7ue Joint
holder mumed st on the Register iy rerrect of the
Share,
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‘b the title of representast

47

125 A notice may be given by ehe Company 16 1he
pErEans entitled 1o a Shase In ronsequente of the death
e bankruptey of 4 Membee Ly sending ©t throuph the
POSan @ propaid letter, nddevssed to them by pame, or

Wes of the decensed, or trustou
of the bankeuyy, nr by any Jike deseription, at the adidrega,

Al any, ia Great Byimin supplicd for the purpose by

the aerseng claiming to be so #nlitled, or (uatil syeh
an address has heen wo supplied) by piving the notice in
any mzaner in which the sume aight have bean given i
the death or bankruptzy had not ocurred,

126, Natiee of every Genernd Meeting shall he given

in some manner heeinbefore autherised to W oevery

Member of the Contpany, exvept those Members wio
thaving no registered address within Great Britain}
have not supplind to_the Company an address within
Great Britain frr the giving of notices 10 them ; ‘G every
person entitled te u Share in conscquence of the Jeath,
bankeustey, Junacy or other incapacily of a Mentber
vive. lmg for dus death, bankruptey, lunasy or ather
incaparity, would be entitded to receive rotice of the
meering, and 7¢) the Auditor for the time being of the
Company, No other perssns shall be eantled 15 receive
notizes of General Meetings. .

27, Any noucz i given by post, ska!® be deentd 19
have been served twontyfaur houes sfter the ki s cone
taining the same was pu into the Post Offin w * e
proviag the giving of the notice st shall be suficiony o
seev. that the letter cantaining the notice was properly
"o aed and put into the Mot Office

WINDING UP.
128. The liquingter, on any windiag.up of the Com pany
wwhether volontar 2 er under supeevision, or conmpulsory)
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may, with the anthority of an Estranrdinary Rcsol‘uticm,
divide among the conteibutoriey fu kind or in spocie, the
whole oy any part of the surples Rszets of the Conypany,
and whether or pot the geeels shall consist of propety “3‘
one kind, or shall consist of propzesies of differcnt kinds,
aud fiv such purpose muy 5ok sueh valoe as he decmns
fur upon any etic e move oz or classes of property,
and may determine how suels division shall be carrfed
1 A% between Membars or classes of Members,

INDEMEITY,

126, Snve andd exvept go far as the provisions of this
Saticle shall Le avolded by any provisions of the Act, the
Dircetors, Managing Directors, Agonts, Auditors, Secre-
tary and other officizls for the tine being of the Company
and the Trastees {if any: for the time being acting in
riotan ¢ any of the affzies of the Compuny and cverv
#7 em apd every of their hers, exceutars and admine
ivusiay shall be indenmitied and securcd harmless out of
the assats ond profits of the Company from and against
all setloan, cots, charges, losscs, damages and expenses
which they or any of them, their or any of their exceutors
ey adrainistrators slall or may incur or sustain by or by
reasin of any act done, concurred in or omitted in or
abivut the execution of ther duty or supposed duty in their
rEEREC v ofices of trusts excep such (if anv) as they shall
INTur Or F z8tain tesugh or by their onn wilfu) negleet or
Cefanlt respectively, and nuae of ther shall be answerable
£o7 ke acrm, Tecoapts, negleats o defanlts of the other or
6tf1ers of thern or for pamng o any receipt for the sake of
Fonformety o fur any Bankers or othor persons with whom
ARY P gy Gr ¢ Tocty belanginy o the Company shall op
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sy be fadped or deposite} fop safe euntady or fap the
a}fﬁp&wﬁ%ﬁefmy o dfefisiency of any SeLurity ipan wheely ety
Sowneys of or belmaging 1 1he Company shall he pliarnd
Nt o fnvested ar for 2y othier fose, misforione ap dumagy:
Ersith sy happen m the exeeien oF theyy reapective
AL Se ey o B eedation thereta exeept the sane
.N:h};,%i haggen Y op ongh therr con wilfi neglect or
shrfaal respetively,

e e R T RV B2

fartel - TR e LS ._-.:_."h -2 EEEEC. Rt SLE LTy
Makny, Aroimer, AN Boerstrasng 4 PUELTRIRERY,
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IAMES AMGS. 10 Ruskata Bood, Whwbomgh, Divewr and

Gl Maszer, Tir fam i Motor Ty Cerapayy
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ROUT W, COBL o 2 Nz Read, Edisburgh, Witer
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COMPAMIES FORM No, 225(1)

Notice of new accounting refercnce
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companijes Act 1985

To the Registrar of Companios For official use  Company number
i i e |
L[] 2t 26975

Name of company

*THE € NI T SauEe a seaxgg__}éd_u\ﬂm

Coamnan,__

gives notice that the company’s new accounting reference date on which the currert accounting

reference period and each subsequent accaunting reference period of the company is to be treated as
. coming, or as having come, to an end is 25 shown below:

. Day Month

The current accounting reference pericd of the company is to be treated as fshertenad][extended]t and
[@s-to-ba-t;aated-as—ha#ing-seme-te-aa-end][will come to an end]t on
Day Maonth Year

I ¥ 1 1 b1 L]
3

31 ioly i1isialy

If this notice states that the current ascounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Comganies Act 1385, the following statement should
be completed:

The company is a [subsidiary]lholding-companylt of SeaRs Pie

, company number 12037

the accounting reference date of which is 31 ll ol [-E"‘G'-‘-‘\“h’j
Signed @JDPQ- [Director][Seeretary]t Date J+/ 12 / 8t
Presentor’s name address and For officlal Use
reference (if any): General Section Posfropm v
The Secretary, el b ’ "
The SHT Sales & Service Co. N e v
imi R p
Limited, g.(;:_,"b{'“ . !

7-9 Roseburn Street, ;

EDINBURGH. EH12 5PP \ M -
REF - DR/NGG. [ '
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legibly, preferably
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of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

t delete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
dale given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companles For official use  Company number
[t sl iy ]
| i | | 26975
| PPERPE P PR

Name of company

* - THE S.M.T. SALES AND SERVICE COMPANY LIMITED I

gives notice that the company's new accounting reference data on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

comting, or as having come, to an end is as shown below:

Day Month

2

7;1;2

L)
L]
L]
1

The current accounting reference period of the company is to be treated as [shortened]{mtandedt and

otedretratetasthavingeamedoanerdiwill come to an end]t on
Day Month Year

2.7+v13211:9 .8 .7
L] ] 1 | ] 1 ]
If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following =% *e~e'.l should

be completed:

The company is a {subsidiary)tholdingscempaadt of Lex { rvice plc

, campany number ___ 229121

the accounting reference date of which is 27/12
Signed e [Director]{Secretary]t Dete  27th May 1987
4
N
Presentor’s name address and For official Use e W
reference {if any): General Section .o | Post room
BN LY - h
The Secretary, \:‘ﬁ:m_. 2 i r\\;'.';‘%l .
The S.M.T. Sales & Sexrvice % Cg“f““\ v}
Co. Limited, . \ 1 -
7-9 Roseburn Street, ' _‘,IM
EDINBURGH. EH1Z 5PP /
1 Ef-

e —



Southyiak Towers Telephone: 01-407 £083
42 London Brsdge Sireel Telex, BB465T/8
Loadon SE198 Telecopler, 01-407 0545
07-403 2315
i'-‘
b »

=" 500 Waterhoise

'23 November 1987

CD Seabrook Esg

Company Secretary

Lex Motor Group Limited
540/550 Dunstable Road
Luton

Bedfordshire ' q
LU4 SHW : =

LEX MOTOR GROUP LIMITED AND SUBSIDIARY COMPANIES~ it ST Sakes r’ﬁwyyc; @ ElaL
: Mo 26915

We give notice that we are resigning as auditors of Lex Motor Group

Limited {(formerly Sears Motor Group Limited) and subsidiary companles

with effect from 23 November 1987. There are no clrcumstances

connected with our resignation which vi consider should be brought to

the notice of the members or creditors of Lex Motor Group Limited.

1

Dear Sir W ‘
’ P {

|

J

|

Yours faithfully,

_—

RGH/RAJD/SN

c.&.o.'m&mm&

Y0DEC jog,

s
#

Dltces at Aercepn, Brmeaghem Brstcl Cars, ECctaigh Giasgan, Leeds. Lecester, Livtipood, London, Mancazilct, Midfestreugh, Newtastie, Notiingham, Southamston and Windan
The pastieretop & procral placy €f business 15 & obutean Towets, 32 Lesdon Badge Steeet, London SENGGY wherg a ol e pattacrs’ names Is avadablo o1 Jnspection.

-
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SCOREATR
Company Number 26978

THE COMPANIES ACT 1985

PRIVATE COMPANY LYMITED BY SHARES

SPECIAL RESOLUTION

- of -

THE SMT SALES & SERVICE COMPANY LIMITED

Passed on 23rd December 1993

AT an EXTRAORDINARY GENERAL MEETING of the Company duly convened and

held on the above date the following resolution was duly passed as a SPECTAL e
RESOLUTION of the Company: Z Ompﬁ‘;\;-‘g;g Fo bw:\
TR 1554 \

EDINBURER, "

RESOLUTION

THAT the memorandum of association of the Company be amended by the deletion of
paragraph 1I(20) and the insertion of a new paragraph 111(20) in the following form:

*To sell or otherwise dispose of the whole or any part of the undertaking, property,
rights or assets of the Company, either together or in separate amounts or portions, for
such consideration as the Company may think fit, whether for a consideration which
has a value in whole or in part less than the market value of the undertaking, property,
rights or assets being disposed of, and in particular for shares, debentures of securities
of any company, whether fully or partly paid up".

b

.




THAT the Directors be and are hereby authorised to dispose of the entire assets,
liabilities and undertaking of the Company to Lex Retail Group Limited for a
consideration in cash equal to the net book value of such assets, liabilities and
undertaking in the form of an agreement a copy of which was produced to the meeting
and signed by the Chairman for the purposes of identification.
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Chzirman
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROKICE RECORD

Companies House regrets that the microfiche record for this company contain some
documents which are illegible.

The poor quality has been noted. but unforlunately steps taken to improve them were
unsuccessful,

Companies House would like to apologies for any inconvenience this may cause.
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Casrt No. FS 31069 INVES:~' -, PHOPLE
Parsonnel & Training

Forparws House s an Executve Agency of the Depa.trent of Trade and ductry
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