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This is the printed docunient referred to in a Special Resolution duly passed
at an lixtraordinary General Meeting of the Company duly convened and held on
the It day of , 1954,

pldns .
BRIl i

THE COMPANIES ACT, 1948,

-

COMPANY LIMITED BY SHARES.

Articles of Association

OF

Abraham Moon & Sons

LIMITED.

PRELIMINARY,

1. The Regulations contained in Table A in the First Schedule to The
Companies Act, 1948, shall not apply to this Company.

2. In these Arlicles, unless the context otherwise requires, the words standing
in the first column of the following table shall bear the meanings set opposite thenr
resnectively in the second column thereol i

'The Act’ .. .. The Companies Act, 1948, and every other Act
incorporated therewith, or any Act or Acls of
Tarliament substitoted therefor; and in case of
any such substitution the references in these
presents o the provisions of the Act shall be
read as references to the provisions substituted
thezefor in the new Act or Acts of Parliament.

“ The Register ™ <. The Register of Members to be kept as required
by Scction 110 of the Act.

“ Month " <« o Calendar month.
“Paidup” ... .. Includes ' eredited ag paid up."’

** United Kingdom ' .. Great Britain and Northern Ircland.

‘“ Beal " «o «. The Common Seal of the Company.
" Office s e The Registered Office for the time being of the
Company.

* Secretary L., «  Includes any assistant or depuly Secretary and
any person appointed to perform the duties of
Sceretary temporarily.
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9
“ In Writing "' Includes printed, lithographed, typewritten,
and visibly represented or reproduced by any
other mode,

Words and cxpressions which have a special meaning assigned to them in
the Act shall have the same meaning in these presents,

Words importing the singular number only shall include the plural, and
the converse shall also apply.

Words importing males shall include females,
Words importing individuals shall include corporations,

3. The Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscription made
or to be made by any person of or for any Shares in the Company or in its holding
Company, nor shall the Company make any loan upon the security of its Shares
or those of its holding Corapany, but nothing in these Articles shall prohibit tran-
sactions mentioned in the proviso to Section 54 (1) of the Act.

4. The Company is a Private Company, and accordingly the following pro-
visions shall have effect:—

{n) The Company shall not offer any of ils Shares or Debentures to the
* public for subscription,

(¢) The number of the Members of the Company (not including persons
who are in the employment of the Company and persons who, baving
been formerly in the pmployment of the Company, were while in that
employment and have conlinued affer the defermination of that
employment to be Members of the Company) shall not at any time
exceed fifty: Provided that where two or more persons hold ane or
more Shares jointly they shall for the purposes of this Article be
treated as a single Membor,

{r) The right to transfer Shares in the Company shall be restricted in the
manner hereinafter provided,

5. The Dircctors may at any time require any Shareholder, Debenture-holder
or proposed transferee to furnish any informalion, supported (if the Direclors so
require) by a statutory declaration, which they may consider necessary with regard
to any underlying or bencficial interest in any share or debenture regisiered or pro-
posed lo be registered in their name (whether such information is required for the
purpose of determining whether or not the Company is an exemp( Private Company
within the meaning of Sub-Section (4) of Section 129 of the Act, or not).

6. In tie event of the failure by the Sharcholder, Debenture-holder or proposed
transferee to make truthful answer upon being so required, the Directors shall
be enlitled to refuse to register any such proposed transfer of shares or debeniures
and to require any share or debenture already so registered to be offered for transfer
in accordance with Article 25,

7. The Company may pay a commission to any person in consideration of his
subscribing or agreeing {o subscribe, whether absolutely or conditionally, for any
Shares in the Company, or procuring or agrecing to procure subseriptions, whetlier
absolute or conditional, for any Shares in the Company at any rate not exceeding
ten per centum of the price al which the said Shares are issued. Such
commission may be salisfied by payment in cash or by the allotment of fully or
partly paid Shares, or partly in one way and partly in the other. The Company
may also on any issue of Shares pay such brokerage as may be lawful,
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! Soy, SHARE CAPITAL.

8. The Sharg Capital of the Company at the date of the adoption of these
Articles is £90,000 divided into 20,000 8% Cumulative Preference Shares q[ £1
each, 60,000 Preferred Ordinary Shares of £1 cach, and 10,000 Deferred Ordinary

Shares of £1 each. The respective rights attached to such shares are as follows:—

((;) The profits which the Company may determine 1o distribute in any
financial year or other period for which its accounts are made up
shall be applied First in the payment to the holders of the 8%
Cumulative Preference Shares of a fixed cumulative preferential
dividend al the rate of 8 per centum per annum en the amounts paid
up on the 8% Cumulative Preference Shares held by them respectively,
Sccondly in the payment to the holders of the Preferred Ordinary
Shares of a non-cumulative dividend at the rate of 124 per centum

per anpum on the amounts paid up on the Preferred Ordinary Shares ‘

held by them respectively, Thirdly in the payment to the holders ot
the Deferred Ordinary Shares of a non-cumulative dividend at the
rate of 12} per centum per annum on the amounts paid up on the
Deferred Ordinary Shares held by them respectively and the balance
of the said profits (if any) shall be distributed as to 70 per cent,
thereof among the holders of the Preferred Ordinary Shares and as
to 30 per cent. thereof among the holders of the Deferred Ordinary
Shares nccording to the amounts paid or credited as paid up on the
Preferred Ordinary and Deferred Ordinary Shares held by them
respectively,

() In the event of the Company being wound up for the purpose of
re-construction, amalgamation, or for any other purpose, the surpius
assets of the Company after paying and discharging ils debts and
liabilities shall be applied First in paying to the holders of the 8%
Cumulntive Preference Shares 2 sum equal to the amounts paid or
credited as paid up on such Shures; secondly in paying to the holders
of the Preferred Ordinary Shares a sum equal to the amounts paid or
eredited as paid up on sucl Shares; Thirdly in paying to the holders
of the Deferred Ordinary Shares a sum equal fo the amounts paid
or credited as paid up on such Shares, and the balance of such assels
(if any) shall belong to angd be distributed amongst the holders of the
Prefetrred and Deferred Ordinnry Shares in the following proportions,
namely, 70 per cent, among the holders of the Preferred Ordinary
Shares and 30 per cent, among the holders of the Deferred Ordinary
Shares according to the amounts paid or credited as paid up thercon
respectively,

The 8% Cumulative Preference Shares do not confer any further or other right to
participate in the profits or assets of the Company.

MODIFICATION OF RIGHTS.

9. If at any time the capital is divided into different classes of Shares, 1ha
rights atlached to any class or any of such rights (unless otherwise provided by the
terms of issue of the Shares of that class) may, subject 1o the provisions of Section
72 of the Act, be modified, abrogated, or varied with the consent in writing of the
holders of three-fourths of the issued Shares of that ¢wa 5, or with the sanclion of
an Extraordinary Resolution passed at a separate General Meeling of the holders
of the Shares of that class, To every such separate General Meeting the provisions
of these Articles relating to General Mcetings shall, mutatis mutandis, apply, but
so that at every such separate General Meeting the quorum shall be two persons
at least holding or representing by proxy one third of the issued Shares of the
class,
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SHARES AND CERTIFICATES,

10. Without prejudice to any special rights previously conferred on the holders
of existing Shares in the Company, any Share in the Company may be issued with
such preferred, defested, or other special rights, or such restrictions, whether in
regard to dividend, voting, relurn of capital, or otherwise, as 1he Company may
from time 1o time by Ordinary Resolution determine,

11. Any Preference Share may, with the sanction of a Special Resolution,

be issued on the terms {hat it is, or at the option of the Company is liable to be Sh

redeemed on such ferms and in such manner as the Company before the issue of
the Shares may by Special Resolution determine.

12, SBubject to the provisions of these Articles the Shares in the Capital of the
Company shall be under the control of the Directors, who may aliot and dispose
of or grant options over the same to such persons on such terms and in such manner
as they think ft,

13, Save as required by Statute, the Company shall be entitled to -treat the
person whose name appears upon the Register in respect of any Share as the absolute
owner thereof, and shall not (save as aforesaid) be under any obligation 1o recognise
any trust or equily or equitable claim to or partial inierest in such Share, whether
or not it shall have express or other notice thercof,

4. Iivery Member shall be entitled without payment to one Cerlificate under
the Seal for all the Shares registered in his name or, In the case of Shares of more
than ong class being registered in his name, to a separate Cerlificate for each tlass of
Share so registered, Every Certificate shal! specify the number and class of Shares in
respert of which it is issued and the dislinctive numbers, if any, of such Shares and
the amvants paid up thercon respectively, Every such Certificate shall be delivered
to the Member within two months after the nllotment or lodging with fhe Company
of the transfer, as the case may be, of the Shares comprised therein,

15. 1fany Certificate be defaced, worn out, lost, or destroyed, 2 new Cerlificate
may be issued on payment of One Shilling or such less sum us the Dircctors may
preseribe, and {he person requiring the new Certificate shall surrender the defaced
or worn-out Certificate or give such evidence of the loss or destruction of the
Certificate and such indemnity to the Company as the Direciors think fit,

JOINT MOLDERS OF SIIARES.

16, Where iwo or more persons are registered as {he holders of any Share
they shall be deemed to hold the same as joint tenants with benefit of survivorship,
subject to the provisions following:—

(@) The Company shall not be bound to register more than four persons
as the holders of any Share,

(b) The joint holders of uny Share shall be Bable, severally as well as
jointly, in respeet of all payments whieh ought io be made in respect
of such Share,

{¢) On the death of any one of such joint holders the survivor or survivors
shall be the only person or persons recognised by the Campany as
having any title to such Share; but nothing herein contained shall
release the cstate of a deecased joint holder from any labiluy in
respeet of any Share which had been jointly held by him.

(d) Any onc ol such joint holders may give effectual receipts for any
dividend, bonus or return of Capital payable to such joint holders.

{e) A notice may be given by the Company to the joint holder first named

in the register, and any notice so given shall be deemed notice to all
the joint holders. Provided that any one of such holders may attend
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personally or by proxy and speak and vote at the meeting as if he
were the sole holder of the Share, but if more than one of such joint
holders he present personally or by proxy the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted (o
the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which ihe names.
sland In the register of members.

CALLS ON SHARES,

17. The Directors may from time fo time make calls upon the Members in
respect of all moneys unpaid on their Shares (whether on account of the nominal
amount of the Shares or by way of premium) and not by the ferms of issue thereof
made payable at any fixed time; provided that no call shall exceed one-fourth of
the nominal amount of the Share, or be made payable within two months after the
date when the last instalment of the Jast preceding call shall have been made pay-
able; and each Member shall, subject to receiving twenty-one days’ notice at least,
specifying the time and place for payment, pay the amount called on his Shares to
the persons and at the time and place appointed by the Direclors. A call may
be made payable by instalments, and may be revoked or postponed as the Directors
may determine,

18, A call shzll be deemed to have been made at the time when the resolution
of ke Dirgclors authorising such call was passed,

19. The Directors may make arrangements on the issue of Shares for a differ-
ence between the holders of such Shares in the amount of calls fo be paid and in
the time of payment of such calls.

20, If a call payable in respect of any Share or any instalment of a call be
not paid before or on the day appointed for payment thereof, the holder for the {ime
being of such Share shall be liable lo pay interest on the same at such rate, not
exceeding fen per centum per annum, as the Dircctors shall delermine from the day
appointed for the payment of such call or instalment o the time of actual pavment;
but the Directors may, if they shail think fit, waive the payment of such interest
or any part thereof,

21, I[ by the terms of the issug of any Shares, or otherwise, any amount is
magle payable at any fixed time, whether on account of the nominal amount of the
Shares or by way of premium, evevy such amount shall be payable as if it were 4
call duly made by the Directors, of which due notice hag been given; and all the
provisions hereof with respect to the puyment of calls and interest thereon, or to
the forfeiture of Shares for non-payment of calls, shall apply to every such amount
and the Shures in respect of which jt s payable,

2. The Directors may, il they think fit, receive from any Member willing fo
advance the same, all or any part of the moneys uncalled and unpaid upon any
Shares held by him; and upon all or any of the moneys so paid in advance the
Directors may (unlil the same would, but for such advance, become presently pay-
able) pay interest al such rate (not exceeding, without the sanction of the
Company in General Meeting, six per cenfum per annum) as may be agreed upon
between the Member paying the moneys in advance and the Directors.

TRANSFER OF SHARES,

23. The instrument of transfer of any Shares in the Company shall be in
writing, and shall be executed by or on behalf of the transferor and transferee
and duly allested. The transferor shall (except as provided by paragraph 2(4i
of the seventh Schedule to the Act) be deemed to remain the holder of such Shares
until the name of the transferce is entered in the Register in respect thereof, )



=5 _‘_:w—ﬁ:':t‘.:—-.' e

e e

= “.,-::.—'-'_'r“;—‘::wr;r,vf“’:-T—:-"’r L

EDY e o,

13

24.  Shares in the Company may be transferred in any usual or common form Instruments of
which the Directors shall approve. Every instrument of transfer shall be lodged Hransier.
with the Company, accompanied by the certificate of the Shares comprised therein,
and such evidence as the Board may require to prove the title of the transferor,
and thereupon and upon payment of the proper fee, the transferee shall (subject
to the Board's right to decline to register herein mentioned) be registered as a
Member in respect of such Shares, and the instrument of transfer shall be retained
by the Company. The Board may waive the production of any certificate upon
-evidence satisfactory to them of its loss or destruction.

25. Save as hercinafter provided no Shares shall be transferred save in Transter
-accordance with the following regulationsi— Provisions,

(a) Except as provided by Article 26 no Member shall be entitled fo
transfer any shares without giving a notice in writing to the Secretary
of the Company (hereinalter referred to as & “‘transfer notice’’) con-
taining an offer to sell the same at the “fair value”” to be ascertained
in accordance with Article 25(h) or at a reduced price and slating
the number of shares which he desires to sell. A transfer notice shali
operate as if it were a separate notice in respect of cach share and
shall not be revoeable except with the sanction nf the Dircctors. The
shares specified in any transfer notice given as aforesaid shall be forth-
with offered in the following manner and such shares (or any puart
thercof not previously accepted) shall remain on offer for a period of
ten days in cach case, namcly : Firstly, to the holders of the Preferred
Ordinary Shares of the Company for purchase in such proportions as
they shall agree and in default of agreement pro ratu according to
the number of Preferred Ordinary Shares held by them; Sccondly,
lo the whole of the Members in proportion to their respective
holdings of shares in the Company, And so that if any shares cannot
e apporiioned such shares shall be offered jn order defermined by lol.
ohould the holders of Preferred Ordinary Shares or Members within
ten days of the same being offered to them respectively accept the
shares offered or any pard thereof on behalf of one or more of Lheir
number, the shares so accepted shall be transforred acéordingly, If
within forty-two days alter the service of the transfer notice on the
Secretary, the selling Member shall not receive notice that his offer (o
scll has been accepted on behalf of some one or more of the petsons
entilled to accept sueh offer he may, within three months from the
expiration of such forty-lwo dnys, sell or dispose of the shares referred
to in such transfer notice or so many of them as shall not have been
agreed to be purchased by a person entitled us aforesaid, subject only
to the provisions of Article 27 and to the proviso that such sale or
disposal be at & price not less than the price named in the {ransfer
notice,

(b) The “fnir value” of a Share shall be fixed by the Auditor or Auditors
from time to time ns occasion may arise and upon any sale pursuant
to this Article the amount so fixed shall be deemed {o be the * fair
value ' for the purposes of such snle. 1In so fixing the * fair value ”
of a Share the Auditors shall by deemed o act as experts and not as
arbitrators and accordingly the provisions of the Arbitration Act, 1930
(and any subsequent statutory modification or re-enactment thereof)
shall not apply.

26. Any share of a deccased Member may be transferred by his personal
representatives to any son or daughter, widow or widower of such deceased Member,
unless the proposed transferee is in the opinion of the Directors a competitor in
trade of the Company. The provisions of Article 27(e) hereol shall not apply

-any such transfer,
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27. The Direclors may refuse to register any transfer of a sharei-

(a) Where the Company has a len thereon,
(¢) In the case of shares not fully paid up where the transferce is an

infant or a married woman, or where it is not proved to the satizfaction .

of the Directeis thal the transferee is a responsible person,

(¢) Where the proposed transferce is in the opinion of the Directors a
competitor in lrade of the Company.

(d) Where in the case of a lransfer to a stranger the fransferor and the
transferee or either of them shall fail or refuse after being required
in writing by the Dircctors so to do o make a statulory declaration
that the consideration mentioned in the transfer is the truc considera-
tion paid by the iransferce for the transfer of the shares comprised
therein and that it is not subject to any rebate or reduction.

(e) If they do not approve of the proposed transferec. Provided that the
provisions of this sub-clause shall not apply if the proposed transferee
is already a Member of the Company.

(fy 1I the registration thercof will redueo the number of sharcholders to
less than iwo, or will increase the number of sharcholders (exclusive
of that category of persons mentioned in Article 4 hercof) to more
than fifty,

28. The Directors may decline to recognise any instrument of transfer unless
{a) a fev not exceeding two shillings and six pence is paid to the Company in
respect thereof, and (b) the instrument of transfer is accompanied by the Certificate
of Shares to which it relates and such other evidence as the Direclors may reason-
ably require to show the right of the 1ransferor {o make the transfer, and (c) the
instrument of transfer is in respecl of only one class of Share. T the Directors
tefuse Lo register a transfer of any Shares they shall within two months after the
rlate on which the transfer was lodged with the Company send to the transferee
natice of the refusnl and return to him the instrvment of transfer,

COMPULSORY TRANSVFER,

29, Whenover any Member of the Company (other than a Director) in the
employment of the Company ceases to be so employed 1he Direclors may al any
time or from time o time within {welve calendar months after his resignation,
dismissal, or his otherwise ceasing to be employed by the Company, or his death,
serve such Member or his personal representative, as the case may be, with a
notice in writing requiring him or them to {ransfer at the fair value all or any of
the Shares registered in the name of such Member or such representatives, as the
case may be, At the expiration of fourtecn days after service of such notice, he or
they shall be deemed to have served the Company with a transfer notice constitu-
ting the Company his or their agents for the sale of such Shares in accordance with
Article 25 hereof, and all the ancillary and consequential provisions of these
Articles shall apply thereto.

30, The holders for the time being of three-fonrths of the issucd capital may
al any time serve the Company with n reguisition to enforce the transfer of any
particular shares not held by the requisitionists, The Company shall forthwith give
to the holder of such shares notice in writing of the requisition {with a com? of
{his clause sub-joined) and unless within fouricen days thereafter il1e holder shall
give notice to the Company of his desire to execute a transfer of the said shares
to the nomince of the Company, he shail be deemed at the expiration of that imn'od
to have appointed the Company his agenl for the sale of the said shares to .;;ucll'
nominee at the fair value to be fixed in accordance with Article 25(b}. TFor the

purpose of this Clause any person entitled to transfer the said shares shall be deemed
to Le the holder of such shares.
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TRANSMISSION OF SHARES,

31, On the death of any Member (not being one of two or more joint
holders of a Share} the legal personal representatives of such deceased Member
shall be the only persons recognised by the Company as having any title to the
Share or Shares registered in his name, but nothing hercin contained shall release
the eslate of a deceased joint holder from any liability in respect of any Share
jointly held by him,

32. Any person becoming entitled to a Share in consequence of the death
or bankruptcy of any Member shall, upon such evidence being produced as may
from time to time be required by the Dircctors, have the right either to be himself
registered as a Member in respect of the Share or, instead of being registered him.
self, to make such transfer as the deccased or bankrupt person could have made;
but the Directors shall in either case have the same right to decline or suspend
registration as they would have had in the case of a transfer of the Share by the
-deceased or bankrupt person before the death or bankruptey.

33.  Any person becoming entitled to a Share by reason of the death or
‘bankruptcy of the holder shall be entitled to the same dividends and other
-advantages to which he would be entitled if he were the registered holder of the
Share, except that he shall not, unless and until he is registered as a Member
in respect of the Share. be entitled in respect of it to exercise any right conferred
'by Membership in relation to Meelings of the Company: Provided always that
the Directors may at any time give notice requiring any such person to elect
«either to be registered himself or to make such transfer as aforesaid, and if such
notice is not complied with within ninely days after service thereof the Directors
may thereafter withheld payment of all dividends und other moneys payable in
respect of such Share until the requirement of the notice has been complied with.

34. The Company shall be enfitled to charge such fee, not exceeding two
-shillings and sixpence, as the Directors may from time {o lime determine for
registering any probate, letters of administration, cerlificale of marriage or death,
-or other instrument relating {o or affecting the tle to any Shares,

FORFEITURE OF SHARES

35, If any Member fail to pay any call or instalment of a call on the day
-appointed for payment thercof, the Dircclors may, at any time thereafter during
such lime as any part of the call or instalment remains unpaid, serve a notice on
him requiring him {o pay so much of (he call or instalment as is unpaid, together
with inlerest accrued and any expenses incurred by reason of such non-payment,

36. The notice shall name o further day {not being earlier than the expivation What the notice

vof fourteen days from (he date of the notice) on or before which such call or
instalment and all intgrest accrued and expenses jncurred by reason of such non-
payment are to be paid, and it shall also name the place where payment is to be
made. The notice ghall also state that in the event of non-payment al or before the
timg and at the place appointed the Shares in respeet of which such call or
instalment is payable will be liable to forfeiture,

37. If the requisitions of any such notice as aforesaid be not complied with,
any Shares in respect of which such notice has been given may, at any time there-
.after before the payment required by the notice has been made, be forfeited by a
resolution of the Directors lo that effect, and any such forfeiture shall extend to all
dividends declared in respest of the Shares so forfeited, but not actually paid before

such forfeiture,

38. Any Shares so forfeited shalt be deemed 1o be the property of the Com-
pany, and may be sold or otherwise disposed of in such manner, either subject to or
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discharged from -ali calls made or instaiments due prior fo the forlei.ure, as the
Directors think fit; or the Direciors may, at any time before such Shares are sold
or otherwise disposed of, annul the forfeiture upon such terms as they may approve.
For the purpose of giving effect lo any such sale or other disposition the Directors
may authorise some person to transfer the Shares so sold or otherwise disposed
of to the purchaser thereof or other person becoming entitled thereto.

39. Any person whose Shares have been forfeited shall cease to be a Member
in respect of the forfeited Shares, but shall, notwithstanding, remain liable to pay
to the Company all moneys which at the date of the forfeiture were presently pay-
able by him to the Company in respect of the Shares, together with interest thereon
at such rate not cxceeding ten per centum per annum, as the Directors shall
appoint, down to the date of payment, but his liability shall cease il and when the
Company receive payment in full of the nominal amount of the Shares. The
Directors may, if they shall think fif, remit the payment of such interest or any
part thereof.

40. When any Shares have been forfeited an entry shall forthwith be made
in the Register recording the forfeiture and the date thereof, and so soon as the
Shates so forfeited have been sold or otherwise disposed of an entry shall also be
made of the manner and dale of the sale or disposal thereof.

LIEN,

41. The Company shall have a first and paramount lien upon all Shares held
by any Member of the Company {whether alone or jointly with other persons) and
apon all dividends and bonuses which may be declared in respect of such Shares,
for all debts, obligations, and liabilities of sneh Member {o the Company: Provided
always that if the Company shall register a transfer of any Shares upon which it
has such a lien a3 aforesaid withoul giving to the {ransferee notice of its claim,
the saict Shares shall, in defaull of agrepment to the confrary between the Company
and the transferee, be freed and discharged from the len of the Company,

42, The Dircclors may, al any time alier the date for the payment or saus-
faction of such debis, obligalions, or Habilities shall have arrived, serve upon any
Member who is indebied or under any obligation or labilily to the Company, or
upon the person entitled to his Shares by reason of the death or bankrupley of
such Member, a notiee requiring him to pay the amount due to the Company or
satisly the snid obligation or Mability, and sialing that if payment is not made
or the said obligation or HabHity is not satisfied within a time (not being less than
fourteen cdays) specined in such notice, the Shares held by such Member will be
fiable to be sold; and if such Member or the person enfitled to his $hares as afore-
said shall not comply with such notice within the time aforesaid, the Directors may
sell such Shares without further notice, and for the purpose of giving effect to
any such sale the Directors may authorise somg person {o fransfer the Shares so
sold to the purchaser thercol,

48. Upon any sale being made by the Directors of any Shares to satisfy the
lien of the Company thereon, the proceeds shatl be applied: First, in the payment of
all cost of such sale; next, in satisfaction of the debts, obligations, and liabilities
of the Member to the Company; and the residue (if any) shall be paid to the person
entitled 1o the Shares at the date of the sale, or ag he shall in writing direct,

44. An centry in the Directors’ Minute Book of the forfeiture of any Shares,
or that any Shares have been sold to satisfy a lien of the Company, shall be sufficient
evidence, as against all persons claiming o be entitled fo such Shares, that {he said
Shates were properly forfeited and sold; and such entry, the receipt of the Com-
pany for the price of such Shares, and the appropriate Share Certificale, shall
constitute a good litle to such Shares, and the name of the purchaser or ouer person

~
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entitled shall be entered in the Register as a Member of the Company, and he shall
be entitlad to a Cerlificate of fitle to the Shares and shall not be bound to see to
the application of the purchase money, nor shall his title to the said Shares be
affecled by an irregularity or invalidity in the proceedings in reference to the for-
feiture or sale. The remedy (if any) of the forrre3r Holder of such Shares, and of
any petsen claiming under or through him, shul. be against the Company and in
damages only,

CONVERSION OF SHARES INTO STOCK,

45, “Lhe Company may by Ordinary Resolution convert any paid-up Shares
into Stock, and reconvert any Stock into paid-up Shares of any denomination,

48. The holders of Stock may Lransfer the same, or any part thercof, in the
same mauner, and subject lo the same regulations, as and subject to which the
Shares from which the Stock arose might previously to conversion have becn trans-
ferred, or as near thereto as cireumstances admit; and the Direetors may {rom time to
time fix the minimum amount of Stock iransferable, but so that such minimum
shall not exceed the nominal amount of the Shares from which the Stock arose.

47. The holders of Stock shall, according to the amount of Stock held by
them, have the same rights, privileges and advantages as regards dividends, voting
at Meetings of the Company and other matfers as if they held the Shares from
which the Stock arose, but no such privilege or advantage (except parlicipation in
the dividends and profils of the Company and in the assets ou winding up) shall be
conlerred py wn amount of Stock which would not, if existing in Shares, have con-
ferred that privilege or advantuge,

48.  Such of the regiiations of the Company asare applicable to paid-up Shares
shall apply to Stock, and the words ““Share’' and ‘‘Sharcholder’’ therein shall
include '‘Stock’” and ‘‘Stockholder.”

ALTERATION OF SHARE CAPITAL,

49, The Company may by Ordinary Resolution incrcase the Capital by
*he creation of new Shares, such-inerense to be of such agpregate amount and to be
divided into Shares of such respeetive amounts as the resolution shall preseribe,

50. Any capital raised by the crestion of new Shares shall, unless otherwise
provided by the conditions of issue, be considered as part of the original capital,
and shall be subject to the same provisions with reference 1o the payment of ealls
and the forfeiture of Shares on non-payment of calls, transfer and {ransmmission of
Shares, lien, or otlierwise, as i it had been part of the eriginal capital,

§1. The Company may by Ordinary Resolution:--

(a) sub-divide its existing Shares or any of them into Shares of smaller
amount than iz fixed Ly the Memorandum of Associntion: Provided
that in the sub-division of an existing Shure the proportion between
the amount paid and the amount (if any) unpaid on cach redueed
Share shall be the same as it was in the case of the Share from which
the reduced Share is derived;

(b consolidate and divide ils capital or any part thercof into Shares of
larger amount than its existing Shares; and

{¢) cancel any Shares which, at the date of the passing of the resolution,
have not been taken or agreed fo be taken by any person;

The Company may by Spccial Resolution reduce its Share Capital, any Capiial
Redemption Reserve Fund, and any Share Premium Account in any manner

authorised by law.
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52. If and whenever as the result of any consolidation or sub-division and con-
solidation of shares any members become the holders of fractional parts of shares
of any class, the Directors shall scll all the shares to which members are so entitled
in fractions for the best price rcasonably obtainable, and shall pay and distribute tor
and amongst the members entitled to such fractions of shares in due proportions the
net proceeds of the sale thereof. For the purpose of giving effect to any such sale
the Directors may authorise any person to transfer ihe shares sold {o the purchaser
thereof and the purchaser shall be registered as the holder of the shares comprised
in any such transfer and he shall not be bound to see {o the application of the pur-
chase money nor shall his title fo the shares be affecled by any irregularily or
invalidity in the proceedings in reference to the sale,

GENERAL MEETINGS,

53, The Company shall in cach year hold a General Meeling as its Annual
General Meeting in addition to any other Meetings in that year, and not more than
lifteen monihs shall clapse between the date of one Annual General Meeling and
that of the next. The Annual General Meeting shall be held at such time and place
as the Dircctors shall appoint. All General Meetings other than Annual General
Meetings shall be calied *‘Extraordinary General Meetings."

54. The Directors may whenever they think fit, and they shall upon a
requisition madg in writing by Members in accordance with Section 132 of the Act,
convene an Extraordinary Genera]l Meeting. 1f at any time there shall not be
present in England and capable of acling sufficient; Dircctors to form a quorum, fhe
Directors in England capable of acting, or if there shall be no such Direclors then
any (wo Members, inay convene an Extraordinary General Meeting in the same
manner as nearly as possiblp as that in which General Meetings may be convened
by ihe Directors, and the Company at such Mecting shall have power to elect
Directors, )

55. In the case of an Extraordinary General Meeting called in pursvance of
a regaigition, unless such Meeting shall have been called by the Directors, no
business other than that stated n (he requisition as the objeets of the Meeting shall
Le tranizcted,

56, An Annual Genernl Meeting and an Extraordinary General Meeting for
the pussing of a Spreinl Resolution shall be called by {wenly-one days’ notice in
wriling at the least, and an Extraordinary General Meeting not for the passing of
2 Special Resolution shall be called by fouricen days’ nofice in writing at the
teast,  The notice shall be exclosive of the day on which it is served or deemed to
he served and also of the day for which it is given, and shall specify the place,
the day, and the hour of meeting, and in case of special business the generat
salure of the business. The notice shall be given in manner hereinafter mentioned
or in such other manner (if any) as may be preseribed by the Company in General
Meeting lo such persons as are under these Articles entitled 1o receive such notices

from the Company. Ivery nolice calling an Annual General Meeting shall specify
the Meeting as such,

57. A Meeting of the Company shall, notwithstanding that it is called by
shorter notice than specified in thic last preceding Article, be deemed to have been
auly called with regard to length of notice if it is so agreed:—

(1) in the case of a Meeling called as the Annual General Meeting by all
the Members entitled 1o attend and vote thereat; and
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(b} in the case of any other Meeting by a wnajority in number of the
Members having the rght to attend and vole at the Meeting, being
x majority {ogether holding not less than nmety-five per cent. in
nominal value of the Shares giving that right,

58 In every .ioticy alling a Meeting of the Company or of any class of
Members of the Cumpany there shall apyear with reasonable prominence a state-
ment that a Member entitled to attend and vote is entitled to appoint a proxy
to altend and vole instead of him, and that a proxy need not also be a Member.

59. The accidental omizsion to give notice to any .¢mber, or the non-receipt
by any Member of such nofice, shall not invalidate the proceedings . - ny General
Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

60. The business of an Annual General Meeting shall be lo receive and con-
sider the accounts and Balance Sheels, the Reports of the Dircctors and Auditors,
and any other documenis required by law to be atlached or annexed o the Balance
Sheets, to elect Directors in place of those retiring, to fix the remuneration of the
Auditors, and {o declare a dividend., All other business {ransacled at an Annual
General Meeting, and all business {ransacted at an Extraordinary Genera) Meeling,
shall be deemed special,

61. No business shall be transacted ot any General Meeting unless o quornm
of Miembers is present at the time when the Meeting proceeds {o business; and such
quorur shall consist of not less than three Members personally present and holding
or representing by proxy not less than one-tenth of the issued Share Capital of
the Company upon which all Calls or other stims then due have been paid.

62, If within fiftcen minutes from the thne appolated for n Genera) Meeling a
quorum be not present the Meeting, if convened upon the sequisition of Members,
shall be dissolved. In any other case i shall stand adjoutired o the same day in
the next week al the sane time nnd place; and i al sueh adjourned Meeting o quorum
be not present within fifteen minutes from the tue appointed for the Meeting, the
Members present shall be decmed o quorens, and may proceed to the {ransaction of
the business of the Meeting.

63, The Chairman (ifany) of the Bourd nf Dircetors shall preside ag Chainnan
at every General Meeling of the Compuny, 1 {here be no such Chairman, or i
al any Meeling he be not present within fifteen mimtes after the fime appointed for
holding the Meeling, or is unwilling 1o net as Chalroan, the Members presvat shall
choose ong of the Directors present to be Chainman; or If no Dircelor be yresent
and willing to take the chair the Members present shall choose one of (heir

number to be Chairman,

64, The Chairman may, with the conzent of any General Mecting at which
a quorum 18 present (and shall if so directed by the Mecling}, adjowrn the Meeling
from time to time and from place to place; but no business shall be transacied at
any adjourned Mecling other than the business left unfinished at the Meeting from
which the adjournment took place.  When o Meeting is adjourned for thirly Jays
or more, notice of the adjourned Meeting shait be given as in the case of an orginal
Meeting.  Save as aforesaid, it shall not be necessary o give any nofice of an
adjourned Meeting or of the business to be transacted {hereat,
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65, At any General Mecting a resolution put to the vote f the meeting shall
be decided on a show of hands unless a poll is (on or before the declarat:on of
the restlt of {he show of hands) demandedi—

(a) by the Chairman; or

(1) by at least two members preseut in person of by proxy; or

(¢) by any member or menioers present in person of by proxy and
representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by « member or members holding Shares in the Company conferring,
a right to vote at the meeting being Shares on which an aggregate sum
has been paid up equal (o not less than one-tenth of the tofal sum
paid up on all the Shares conferring that right.

Unless a poil be so demanded « declaration by the Chairman that a resolution has
on a show of hands been carried or not carried, or catried or not carried by a
particular majority, and an entry to that effect in the Minute Book of the Company,
shall be conelusive evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against such resolution. The demand for a
poll may be withdrawn,

66. 1If a poll be directed or demanded in the manner before mentioned it chall
(subject to the provisions of Article 69 hercof) be taken at such time (but not more
than thirty days after such direction or demand) and in such manner as the Chair-
man may appoint, and the result of such poll shall be deemed to be the resolution
ol the Mecting at which the polt was directed or demanded,

67. In the case of an cquality of votes at any General Mecting, whether upon
a show of hands ar on a poll, the Chairman shall be entitled to a second of casting
wOLe .

68. No objection to the admission or rejection of any vote shall be taken
sxcept at the Meeting or adjourned Meeting al which the vole in digpuie is given
or tendered. ‘The Chairman shall defermine sny such objection if made within due
time, and such determination shall be final and conclusive, ‘

G9. A poll demanded vpon the election of a Chairman or nupon a qﬁ:estion of
adjournment shall be taken forthwith. Any business other than that upon which a
ol has beer -lemanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS,

70.  Subject 1o any special terms as to voting upon which any Shares may for
the time being be held, on a show of hands every Member present in person shall
have one vote, and upon a poll every Member present in person or by proxy shall
have one vote for every Preference or Preferred Ordinary Share held by him, and
one vote for every two Deferred Ordinary Shares held by him. - Provided that unless
the fixed cumulative preferential dividend on the Preference Shares is in arrear
for twelve monihs, the holders o Preference Shares shall have no right to vote
cither personally or by proxy ecither ~n a show of hands or on a poll in respect of
such shares, ror to receive notice of v attend any Gereral Meeting of the Company.,

. 71, It any Member be a person of wnsound mind he may vole by his som-
mittoe, receiver, curater bonis, or other legal curator, ]

72. Nn Member shall be entitled to vole at any General Meeting unless all

calls or other sums presently payable by him in respect of the Sh .
in the Company have been paid., : ates held by him
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73. A resolution in writing signed by all the Members for the time being
entitled to receive notice of and to attend and vote at General Meelings, or being
~evporations by their duly authorised representatives, shail be as valid and effective
if the same had been passed at a General Meeting duiy convened and held, and
'y such resolution may consist of several documents in like form cach signed by
one ormore of such Members or their representatives, but this Article shall not apply
to a resolution which Uy the Act is required to be passed by the Company in General
Meeting.

74, Upon a poll votes may be given either personally or by proxy,

75. The instrument appointing a proxy shall be in writing under the hand
of the appointor, or of his attorney duly authorised in writing, or if such appeintor
be a corporation cither under its Common Seal or under the hand of an officer or
attorney so authorised. A Member may appoin{ two or more persons as proxies
in the alternative, but if he do so only one of sach proxies may attend as such and
‘vole instead of such Member on any ong occasion.

76. A proxy nced not be a Member of the Company,

77. The instrument appointing a proxy, and the power of attorney or ocher
-authority (if any) under which it is signed, or a notarially certified copy of such
power or authority, shall be deposited at the Office not less than forty-cight hours
before the time fixed for holding ke Meeting or adjourned Mgeling at which the
person named in such instrument is authoriséd to vote, or, in the case of a poll,
not less than forty-cight hours before the time appointed for the faking of the
pall, and in default the instrument of proxy shall not be trealed as valid,

78. The instrunent appointing a proxy shall be deemed to confer aunthority
‘to deinand or join in demanding a poll.

73. A vote given or act done in accordance with the terms of an instrument

vof proxy shall be wvalid notwithslanding the previous death or insanity of the’

-appointor, or revocation of the proxy, or of {he authority under which the proxy

was executed, or the transfer of thg Share in respect of which (he proxy is given,
unless notice in writing of such death, insanity, revocation or tvansfer as aforesaid
shall have been received by the Coropany at the Office before the commencenent
+of the Meeting or adjourned Meeling or poll at which the vote was given or the
sact was done,

80. An instrumenl appointing n proxy shall be in the following form, or in
-any other form of which the Directors shall APPIOVE [

ABRAHAM MOON & SONS LIMITED.
I, , of
in the County of » being o Member of the
above-named Company, hereby appoint ,
of . » or failing him, o , of
» @S my proxy lo vole for me and on my
behalf ai the Annual (or Extraordinary, as the case muay be) General

Meeting of the Compiuny to be held on the day of
19 » and af any adjour: ont {hereof,
As witness my hand this day of , 19

81, Where it is desired to afford Members an opportunily of voting for or
against a resolation the instrument nppointing a proxy shall be in the following
form, or in any form of which {he Directors shall approve,—
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ABRAHAM MOON & SONS LIMITED.

I , of in
the County of , being u Member of the above-named
Company, hereby appoint , of '
or failing him , of ;a8

my proxy to vote for me on my behalf at the Annual (or Extraordinary
as the case may be) General Meeting of the Company to be held on

the day of , 19 . and at any adjournment
thereof.
As witness my hand this day of . 19
‘This Form is to be used *in favour offagainst the resolution, Unless otherwise instrueted

the proxy will vote as he thinles fit. . .
*Stirike out whichever is not desired,

DIRECTORS.

82, Unless and until the Company in General Meeting shall otherwise deter-
mine, the number of Directors shall not be less than two nor more than seven.
The Directors of the Company at the date of the adoption of these presents are
Arthur Cyril Walsh, Arthur James Pullar Walsh, Tom Clapham, Alfred William
Dudbridge, Harry Turner Spence and Albert Edward Taylor.

83. The remuneration of the Directors (if any) shall {rom time to time be
determined by the Company in General Meeting and the sum so fixed shall be
divided among them in such proportions and in such manner as they shail agree,
or in default of unanimous agreement cqually; Provided that any Director who
shall ngt have served during the whole period for which the remuneration is payable
shall receive only an amount proportioned to the time served by him,
Any resolution of the Board reducing or postponing the time for payment
of the Directors’ remuneration shall bind all the Directors, The Direclors
shall also be paid such travelling, holel and other expenses as may
properly be incurred by them in the execution of their dutfies including any
such coxpenses incurred jn conncetion with their attendance at Meetings
of Directors, at General Meelings, and otherwise on the business of the
Company, The Directors may award special remuneration out of the funds of the
Company io any Director going or residing abroad in the interests of the Company,
or undertaking any work additional to that usually reguired of Directors of a
company similar {o this,

84. The sharcholding qualification for Directors may be fixed by the Company
in General Meeting, and unless and until so fixed no gualification shall be required.

85, The Company shall in accordance with the provisions of Section 195 of
the Act duly keep at the Office such register, showing, as resppets cach Director,
the number, description and amount of any Shares in or Debentures of the Com-
pany and of such other bodies corporate referred to in such Section in which he is
interested, Such register shall be open to inspection between the hours of 10 a.m. and
12 noon during the perinds prescribed by the Section and shall also be produced at
the commencement of each Annual General Meeling and shall remain open and
accessible during the continuance of the Meeting (o any person atiending the
Meeting. )

BORROWING POWERS,

86. The Directors may exercise all the powers of the Company to borrow
money, and to morlgage or charge its undertaking, property and uncalled capital,
or any part thereof, and to issuc debentures, debenture stock, and other securitics
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whether outright or as security for any debt, Kability, or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS.

87. The buosiness of the Company shail be managed by the Directors, who Powers.

may cxercise all such powers of the Company as are not by the Act or by
these Articles required to be exercised by the Company in General Meeting, subject,
nevertheless, to the provisions of these Articles and of the Act, and to such regula-
tions, not being inconsistent with the aforesaid provisions, as may be prescribed
by the Company in General Meeting; but no regulation made by the Company in
Gencral Meeting shall invalidate any prior act of the Dircclors which would have
been valid il such regulation had not been made,

§8. Without prejudice lo the generality of Article 87 hercef, the Directors Pensions, &e.

may give or award pensions, annwties, gratuilies and superannuation or other
allowances or benefits to any persons who are or have at any time been Direclors
of or employed by the Company and to the wives, widows, children and other
relatives and dependenis of any such persons, and may set up, establish, support
and mainlain pension, superannuation or other funds or schemes (whether con-
tributory or non-contributory) for the benefit of such persons.as are hereinbefore
referred to or any of them or any class of them. Any Director shall be entitled
lo receive and relain for his own benefit any such pension, annuity, gratuity, allow-
ance or other benefit, and may vote as a Director in respect of the exercise of any
of the powers by this Article conferred upon the Directors notwithstanding that he
is or may be or become interested therein.

89, The Direciors may from time Lo time and at any time by power of attorney Attomeyr.

appoint any company, firm or person or body of persons, whether nominated direcily
or indirectly, by the Directors, to be the altorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and for such period
and subject (o such conditions as they may think fit, and any such powers of
altorney may contain such provisions for the protection and convenicnce of persons
dealing with any such attorney as the Directors may think fit and may also authorise
any such allorney to delegaie all or any of the powers, authorities and discretions

vested in him.

90, The Company may exercise the powers conferred by Section 35 of the
Act with regard to having an official Sea) for use abroad, and such powers shall

be vested in the Birectors,

91, The Company may exercise the powers conferred upon the Company by
See s 119 to 123 (both inclusive) of the Act with regard to the keeping of a
Domini-n Regisier, and the Direclors may (subject to the provisions of those
Sections) make and vary such regulations as they may think fit respecting the

keeping of any such Register.

92, Any Debentures or other securities issued or to be issued by the Company
shall be under the control of the Directors, who may issue them upon such terms
and conditions and in such manner and for such consideration as they shall

consider te he lor the beneht of the Company.

93. A Register of the Holders of the Debentures, Dcbenture Stock and Bonds
of the Company shall be kept at the Office and shall, except when duly closed {but
subject to such reasonable restrictions as the Company in Genera) Meeling impose,
so +hat not less than {wo hours in each day shall be allowed for inspection), be open
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to the inspection of the regisiered holder of such security and of any holder of
shares in the Company without fee, and of any other person on paymel?t of a fee
of One Shilling or such less sum as may be prescribed by the Companb.r in General
Meeting. The Directors may close such register for such period or periods as they
may think fit, not exceeding in the aggiegate thirfy days in cach year.

84. 1f any Dircclor or other person shall become personally liable for the
payment of any sum primarily due from the Company, the Directors may execute
or cause to be executed any mortgage, charge, or securily over or af'_fec!ing the
whole or any part of the assets of the Company by way of indemnity to secure
the Director or person so becoming liable as aforesaid from any loss in respect of
such liability,

95. A Director may hold any officc or place of profit under the Company
{other than that of Auditor) in conjunction with the office of Director for such
period, and on such terms as to remuneration and otherwise, as the Directors may
determine, and a Director or any firm in which he is interested may act in a pro-
fessional capacity for the Company, and he or such firm shall be entitled to
remuneration for professional services as if he were not a Director: Provided that
nothing herein contained shall authorise a Director or any such firm to acl as
Auditor to the company.

96. A Dircclor may enter into or be interested in contracls or errangements or
have dealings with the Company, and shall not be disqualified from office thereby,
nor shall he be liable to account to the Company for any profit arising out of any
such contract, arrangement, or dealing to which he is a party or in which he is inter-
ested by reason of his being at the same time a Director of the Company: Provided
that such Director disclose to the Board at or before the time when such contract,
arrangement or dealing is determined upon his interest therein or, if such
interest is subsequently acquired, that he on the first occasion possible discloses
to the Board the fact that he has acquired such interests, in accordance with
Section 189 of the Act. Tar the purpose of this Article reference to the interest
of a Direelor in any such contract arrangement or dealing shall be deemed to
include the interest therein of any company or firm of which such Dircctor is a
member or employee, or for whom he may be ucting as nominee or representative,
and for the purposes of this Article a general nofice given {o the Dirgctors of the
Company by any Director tv *he effect that he s a member of a specified company
or firm and is to be regarded as interested in auy contiact which may after the date
of the notice be made with that company or firm, shall be deemed 1o be a sufficient
declaration of interest in relation to any conlract $0 made. A Director, subject to
the disclosure of his interest as hereinbefore provided, shall be entitled to vote as a
Director in regard to any contract, arrangement or dealing in which he is interested
or upon any matler arising therefrom, and if he shall so vole his vote shalt be
counted, and he shall be reckoned in estimating a quorum when any such contract,
arrangement or dealing is under consideration,

97. A Dircctor may be or continue or may become a Director or ather officer
of, or otherwise interested in, any ofher company i which the Company is in any
way interesied and shall not (in the absence of agreement to the conirary) be liable
to account to the Company for any emoluments or other benefits }oceived or

receivable by him as Director, or officer of, or from his intercst in, such other
companv

98. The Direciors may exercise or procure the exercise of (he
altached lo shares in any other comparny in which this Comp.
any way interested, and may exercisc any v
as Dircctors of any such other company i

voting rights
any is or hecomes in
oting rights to which they are entitled
n such manner as they shall in {heir



!
i
3
{
L

R e

Eomgicteny ot

S VT

o e 1 e e

25

ab.‘.;olutc discretion thinle fit, including the exercise thereof in favour of any reso-
lulior appointing themselves or any of them as Directors, officers or servants of
such other company, and fixing their remuneration as such, and may vote as
Directors of this Company in connection with any of the maltters aforesaid,

DISQUALIFICATION OF DIRECTORS.

89. The office of a Director shall be vacated if the Directori— Disqualification.

(a) becomes bankrupt or insolvent or compounds with his creditors
generally,

(b) becomes of unsound mind;

(¢) is convicted of an indictable offence, and the Directors shall resolve
that it is undesirable in the intcrests of the Company that he remains
a Director thereof;

(¢) absents himself from the Meetings of Directors for a period of six
months without special leave of absence from the other Directors;

., "

(e) becomes prohibited from being a Director by reason of any order made
under Section 188 of the Act;

(f) faiis to hold the necessary share qualification (if any);

(#) gives the Company notice in writing that he resigns his office,

But any act done in good fith by a Dircctor whose office is vacated as ‘afotesaid
shall be valid unless, prior {o the doing of such act, written notice shall have been
served upon the Company or an entry shall have béen made in the Directors’ Minute
Book stating that such Director has censed to be 2 Director of the Company,

ROTATION OF DIRECTORS, .
Directors to

100, At the Annual General Meetit:g in every year one of the Directors for the "
. . ‘ : . . s otirg by
time being (not being o Managing Director) shall retire from office. The Director ratation,
to retire in cach year shall be the Dircctor who has been the longest in office since his Order of
last election, but as between persons who became Direslors on the sume day the retirement.
Director to retire shall (unless they otherwise agree among themselves) L. delermined Eligiblo for
by lot. A retiring Director shall be eligible for re-clection, re-glection,

10i. The Company at the Annual General Meeting at which any Director Filling
retires in manner aforesaid may fill up the vacated office, and may fill up any other ¥2e38cies.
offices which may then be vacant by electing the necessary number of persons. The
Company may also ot any Extraordinary General Meeling, on notice duly given, fill
up any vacancies in the office of Director, or appoint additional Directors, provided
“that the maximum number fixed as hereinbefore mentioned be not exceeded,

102, If at any General Mecting at which an clection of Directors ought to take 1if :‘}'ﬁ’:fi“
place, the place of any retiring Director be not filled up, such retiving Director ™°° H 0
shall (unless a resolution for his re-cleclion shall have been put lo the Meeting and
lost) continue in office until the Annunl General Meeting in the next year, and

50 on from time to time until his place has been filled up, unless at any such Meet-
: ing it shall be determined to reduce the number of Directors in office.

g may from time {o time in General Meeting j 3 Number of
103. ‘The Company may 4 Increase or Ditectors niay

reduce the number of Directors, and may also determine in what rofation such be varied,
increased or reduced number is to go out of office.
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t04. The Dircctors shall have power at any time and fr'om time to time to
appoint any other person to be a Director of the Company, either to fill a casual
vacancy or as an addition to the Board, but so that the total qumber of Du:ectors
shall not at any time exceed the maximum number fixed ag hereinbefore r_nenuoned.
Subject to the provisions of Section 184 of the Act, any Dircctor. so appointed shall
ho!d office only until the next following Annual General Meeting, when be shall
retire, but shall be eligible for re-election.

105. The Company may by Ordinary Resolution, of which speci.a] potice has
been given in accordance with Section 142 of the Act, remove any Director be.[orc
the expiration of his period of office (notwithstanding anything in these Articles
or in any agreement between the Company and such Director), and may by an
Ordinary Resolution appoint another person in his stead. The person so appointed
shall be treated for the purpose of determining the time at which he or anv other
Director is to retire as if he had become a Direcior on the day on which the
Director in whose place he is appointed was last appointed a Director,

106. No person other than a Dircctor retiring at the Meeting shall, unless
recommended by the Directors for clection, be cligible for election to the office of
Director at any General Meeling unless, not less than seven nor more than twenly-
one days before the day appoinied for the Meeting, there shall hs . been left at the
Office notice in writing, signed by a Member duly qualified to uttend and vote at
such Meeting, of his intention to propose such person for clection, and also notice
in writing signed by that persen of his willingness to be elected. Provided always
that if the members present at a General Meeting unanimously consent, tLe Chairman
of such meeting may waive the said Notice, and may submit to the meeling the
name of any duly qualified person,

PROCEEDINGS OF DIRECTORS,

107. The Directors may meet fogether for the dispatlch of business, adjourn
and otherwise regulate their Meglings as they think fit, and determine the quorum
necessary for the transuction of busingss. Unless otherwise determined two Directors
shall constitute a quorum, Questions arising af any Meeting shall be decided by a
majority of votes. In case of an equality of votes the Chairman shall have a
sccond or casting vote. A Director may, and the Seerclary on the requisition of a
Direclor shall, at any time summon a Meeting of the Directors, Notice of every
Mecting of Direclors specifying the place, day and hour of Meeting and the
general nature of the business to be transacted thereat shall be given to cacn
Director for {he time being but notice of a Meeting of Directors need not be given
fo a Dircclor who is not in the United Kingdom,

108. The continuing Dircctors may act notwithstanding any vacaney in their
body, brt if and so long as the number of Directors is reduced below the number
fixed by or pursuant to these Articles as the necessary quorum of Directors, the
continuing Directors may act for the purpose of increasing the number of Ditectors
to ihat number, or of summoning a General Meeling of the Company, but for no
other purpose.

109, The Direclors may clect a Chairman of their Mectings, and determine
the period for which he is (o hold office; but if no such Chairman be clected, or if
at any Meeting the Chairman be not present within five minutes after the time

appointed for holding the same, the Directors present shall choose one of their
number to be Chairman of such Meeting,

b
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. 110, A m.emoraudum in writing signed by all the Directors for the time being
ren'htlo.d to receive notice of a Meeting of Directors and annexed or attached to the
Dfroctm's' Minute Book shall be as effective for all purposes as a resclution of the
Dircetors passed at a Meeting duly convened, held, and constituted. Any such

memorandum may consist of several documents in like form each signed by one or
more of the Directors,

.t The Direclors may delegate auy of their powers to Committees, con-
sisting of such one or more of their body as they think fit. Any Committee so formed
shall in the exercise of the powers so delegated, conform to any regulations that
may be imposed on it by the Directors, The regulations herein contained for the
Meelings and proceedings of Dircctors shall, so far as they are not altered by any
regulations made by the Directors, apply also to the Meetings and proceedings of
any Committee,

112, All acts done by any Meeling of the Dircctors or of a Committee of
Direciors, or by any persons acting as Directors, shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such
Directors or persons acting as aforesaid, or that they or any of them were dis-
qualified, be as valid as if every such person had been duly appointed and was
-qualified to be a Director.

MANAGING DIRECTORS.

13. The Directors may from time to time appoint one or more of their body
to the office of Managing Dircctor, or {0 any other office (except that of Auditor)
or employment under the Company, for such period and on such terms as they
think fit, and may also continug any person appointed to be a Director in any other

-office or employment held by him before he was so appointed,

114, A Director appointed to the officc of Managing Director shall not, while
holding that office, be subject to retirement by rotation, but his appoiniment shall
be subject to determination ipso facto if he veasp from any cause to be a Director or
(subject to the terms of any contract between him and the Company) if the
Diseclors resolve that his term of office as Managing Director be determined,

115, Unless otherwise expressly provided in any such contract the determina~
tion of a Director's appointment as Managing Director by reason of his being
removed from his office of Dircctor by resolution of the Company in gencral meeling

-shall not constitute a breach by the Company of his contract of employment as

Managing Dircclor,

116, The remuneration of any Managing Director for his services
as such shall be determined by the Directors, and may be of any
description, and (without limiling the generality of the foregoing) may include
admission to, or continuance of, membership of any seheme or fund instituted or
established or financed or contributed to by the Company for the provision of
pensions, life assurance or other bencfils for employecs or their dependents, or the
payment of a pension or other benefits to him or his dependents on or after retire-
ment or death, apart from membership of any such scheme or fund.

117, The Directors may entrust to and confer upon a Managing Director
all or any of the powers exercisable by them as Dircctors (excepling the power to
make calls, forfeit Shares, borrow money or issuec Debentures) upon such terms
and conditions and with such further restrictions as they think fit, cither collateraily
with or lo the exclusion of their own powers, and may from time to time revoke,

withdraw, alter or vary all or any of such powers.
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SECRETARY.

118. (a) The Directors shall appoint a Sceretary, and shall fix his remunera-
tion and conditions of employment,

(b) No person shall be Sccretary who is either:—
(a) the sole Director of the Company; or

(b) a corporation the sole Director of which is the sole Director of
the Company;

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

119. A provision of the Act or these Articles requiring or authorising a thing
to be done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same persnn acting both as Director and as, or in place of, the
Secretary. ,

MINUTES.

120. The Directors shall cause Minules to be made in books provided for the
purpose;-— ;

(a) of all appointments of officers made by the Directors;

(b} of the names of he Dircctors present at each Meeting of the Directors
an¢ - ¥ any Committee of the Dircctors;

(¢) of ail iesolutions and proceedings at all Meetings of the Company
and of Directors ond of Commnittees of Directors

ALTERNATE DIRECTORS,

121, Any Dircctor may at wny time appoint any person approved in writing
by the Board to be an alternate Director of the Company and may at any time
remove any alternate Direclor so appointed ty him from office. An alternate
Director so appointed shall nol be entitled to receive any remuneration from the
Company nor be required to hold any qualification nor be entitled fo appoint an
alternate Director pursnant lo the provistons of this Article but shall otherwise be
subject fo the provisions of these presents with regard to Directors. An alternale
Director shall (subject to his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be entitled to receive notices
of ail meelings of the Board to atlend and vole as a Diteclor at any such meeting
at which the Dircctor appointing him is not personaily present and generally 1o
perform all the functions of hiz appointor ay a Director. An alternate Director
shall ipso facle cease fo be an altemale Director if his appointor ccases for any
reason to be a Dircetor.  All appointments and removals of alietiate Directors
shall be effected by writing under the hand of the Director making or revoking
such appointment left at the office. An alternate Director present at any meeting
shall be counted for the purpose of ascertaining whether a quorum is present
thereal. In appointing an ailernate Director the appointor may (with the approval
of the Board) appoint a second person to act in the absence of the first and third
person to act in the absence of the first and second but only the first named alternate

Director shall be entitled to receive notice of the meeting,
~

THE SEAL.

122. The Dircctors soall provide for the safe cnstody of the Seal, which shall
only be used by the express authorily of a resolution of the Directors or of a Com-
miltce of the Directors authorised by the Directors in that behslf, and every
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Instrllrjent {,0 which l'l%c Seal shall be affixed shall (unless and until the Directors
shall otherwise determinc) be signed by a Direclor, and shall be countersigned by

th‘c Secretary or by a sccond Director or by some other. person appoinied by the
Directors for the purpose,

DIVIDENDS.

. {23. Subject to the rights of the holders of any Shares entitled to any
priority, preference, or special privileges, all Dividends shall be declared and paid
to the Members in proportion to the amounis paid upon the Shares held by them
respectively, No amount paid on a Share in advance of calls shall be treated for
the purposes of this Article as paid on the Share, All Dividends shall, subject as
aforesaid, b? apportioned and paid proportionately to the amounts paid up on the
Sl_m.rcs during any portien or porlions of the period in respect of which the
Dividend is paid: but * “any Share is issued on terms. providing that it shall rank
for Dividend from s particular date it shall rank accordingly.

124. The Directors shall Ja§ before the Company in General Meeling 2
recommendation as to the amount (if any) which they consider should be paid by
way of Dividend, ard the Company shall declare the Dividend to be paid, bu.
such Dividend shall 1t exceed the amount recommended by the Directors,

125, No Dividend shall be paid otherwise than out of the profits of the
Company,

126.  The Directors may from time to lime pay fo the Members, or any class
of Memburs, such Interim Dividends as Appear to the Direclors to be justified by
the profits of the Company.

127, The Directors may deduct from the Dividends payable to any Member
all such sums of money as may be due_from him {o {he Company on acepunt of
calls or otherwise, ,

128. The Company may {ransmit any Dividend or bonus payable in respect
of any Shure by ordinnry post to the registered address of the holder or, in the case
of joint holdeis, of one of the holders of such Share or 1o such person and address
as the holder or joint holders may direct, and shall nol be responsible for any loss
arising in respect of such transmission, )

129, No Dividend shall bear interest as against the Company.

130, The Directors may, with the sanction of the Company in General Meet-
ing, distribute in kind among the membears by way of dividend any of 1he ass:cls of
the Company, and in particular any Shares or securities of oﬂ.:er cempanies to
which this Company is entitled: Provided always that no distribution shall e made
which would amount o a 1 ii*tion of capital except in the manner appointed by

law.

RESERVIE FUND.

131, Before recommending a dividend {he Directors may set aside any .pnrt
of the net profits of the Company to a Reserve Fiw u, anq may.app‘]y-lhe same either
by employing it in the Lu "ess of the Con}pan_v or by investin it in such manner
(subject to Article 8 hereof) ae they shall think fit, and the income arising from such
Reserve Fund shall be {reated as part of the gross 1.,.c~ﬁt.-3 ?f the Company. Such
Reserve Fund may he applied for the purpose »f mainfaining the property of the
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Company, repleeing wasling assets, meeting contingencies, forming an Insurance
Fund, equalising dividends, paying special dividends or bonuses, or for any othe_r
purpose for which the net profits of the Company may be lawfully used, and 1}[1{1[
the same shall be so applied it shall be deemed to remain undivided profit, The
Directors may also carry forward to the accounts of the succeeding year or years any
profit or balance of profit which they shall not think fit to divide or to place to-
rescrve,

CAFITALISATION OF PROFITS.

132, The Company in General Meutoy may from time to time and at any
time when any fixed dividend on any prefesenice shares of the Company is not in
arrear, resolve that any moneys forming past.uf the undivided profits of the Company,
whether standing to the credit of profit and loss account or of any reserve fund
or otherwise in the hands of the Company and available for distribution (including
any moneys representing premiums received on the issue of shares or debentures
and standing to the credit of a share premium or reserve account and alse any
accretions to capital arising on sale or shown by a valuation or re-valuation of the
property or assets of the Company)} be capitalised, and accordingly that the sum
so capitalised be appropriated as to 70 per cent, thercof to and amongst the holders
of preferred ordinary shares and as to Lthe balance of 30 per cent. thereof {o and
amongst the holders of deferred ordinary shares, both in proportion {0 the amount
paid up on snch shares held by them respeetively, on the footing that they become
entitled therelo as capital, and that the snm or sums so capitalised be applied on
behalf of the sharcholders entitled thereto either in or lowards paying up any
amounts for the time being unpaid on auy shares held by such members respeclively
or paying up in full unissued shares or debentures of the Company Lo be allotted
and distributed credited as fully paid up v and amongst such members in the
proportion aforesnid, or partly in one way and parily in the other, and the Directors
shall give efiect to such resolution: Provided that—

(1) No such disiribution or payment as mentioned n2 this clanse shall be
inade unless recommended by the Dirciiors or otheiwise than out of
the undivided profits ns defined in this clunse,

(b) A share premium account and a capital redempaon reserve fund may,
for the purposes of this Article, only be appiied in the paying up of
unisgaed shares to be issued te members of the Company as fully paid
Honus shares.

133, Tor the purpose of giving elfect to any resolution under Article 132 the
Dircelors may settle any difficulty which may arise in regard to the distribution as
they think expedient and in pacticular may issue fractional certificates and may fix
the value for distribution of any specific assets and may determine that cash pay-
ments shall ‘be made to any Members upon the {ooting of the value so fixed and
that fractions of less value than One Pound may Le disregarded and wmay in any
manner they think fit make provision for the case of shares, bonds or debontures
becoming distributable in fractions and prior 5 any such allotment the Directors
may authorise any person on behall of all the shareholders entitled to participate
te enler into an agreenient with the Company providing for the allotment to such
sharcholders respectively of such further shares credited as fuliy or partly paid up
bonds or debentures by way of capitalisation of profits as aforcsmd and any agree-
ment uader any such authority shall be effective ang binding on all such share-
holdets, Where requisite a proper contract shall be fited in accordance with the
provisions of Scctivn 52 of the Companies Act, 1948,

¢



!'_;.-4" = e

31

It shall be no objection to any resolution passed under any of the provisions
?E this. Article that it was passed at the same mecting at which a resolution for
Increasing the Capital of the Company was passed provided that due notice of the
inteation to propose such resolutions had been given,

ACCOUNTS,

134. The Directors shall canse proper hooks of account (Leing such books of
acczfunt a5 are necessary lo give a true and fair vigw of the state of the Company’s
affairs and to explain its transactions) to be kept with respeet toi—-

(a} all sums of money received and expended by the Company, and the
mallers m respect of which such receipts and expendiiure take place;

() all salos and purchases of goods by the Cump:m);:

(c) the asscts and liabilitics of the Jompany,

135.  The books of account shall be kept at the Office, or (subject to the pro-
visions of Section 147 {3) of the Act) at such other wace or places as the Directors
‘may deturmine, and shall always be open to the inspection ot *he Dircetors, The
Directors may from time to (ime by resolution determine whether and to what
extent, and al what times and Places, and on what condilions the bonks and
accounts of the Company, or any of thwm, shall be open to {he inspection of {he
Members (not being Dircctors), and the Members shall have only such rights of
inspection asare given to them by the Act or by such resolution us aforesall,

136, The Ditectors shall fram tinte to Ume in accordam: o with Sectinns 148,
150 and 157 of the Act cause to be prepared and {o be laid before the Company
in General Meeling sucii Profit nnd Luss Accounts, Balanes Sheets, group necounts
(if any) and reporis as are refecred {o in those Seetions,

137. A copy of every Balance Sheet, including every docutnam requlled by
law to be annmeyed therelo, which Is to be fud before the Con pany in General Meet-
ing, together with o copy of the Auditors’ Report shall, nol less thag iwenty-one
clear days before the date of thy Meetings, be sent to every Member {whether he 38
or is not entitled to receive notices of General Meetings of the Company), every
holder of Debentures of the Company {whether hie Is or i not 80 entitled), and ali
other persans so entitled, but (his Article shall not require a copy of such documents
to be sent to any pesca to whom, by vittue of pamngraph {d) of (g proviso to
Sub-Section (1) of Scction 158 of the Aet, the Company is nof requited 15 send
the same,

ALy,
188, Anditors shall be appiinted and therr duifes regulated i1 the manner
provided by Seclions 159 to 162 of the Act,

NOTICES,
139. A nodce may be served by the Company upon any Member either per-
sonally ar by sending it tirough the post addressed 10 such Member at his registered
address,

140. No Member shall be entithd to have a notice served on him at aiy
adress not within the United Kingdons; but any Member whose registered address
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is not within the United Kingdom may by notice in writing require the Company to
register an address within the United Kingdom, which, for the purpose of the
service of notices, shall be deemed to be his registered address, A Member who has
no registered address withm the United Kingdom, and has not given notice as
aforesaid, shall not be entilled to receive any notices from the Company.

141. Where a notice is sent by post, service of the notice sitall be deemed to
be effected by properly addressing, prepaying, and posting a I=iter containing the
notice, and to have been offected in the case of a notice of a meeting at the expira-
tion of 24 hours after the letter containing the same is posted, and in any otber
case at the time at which the letter would be delivered in the ordinary course of
post.

142, A notice may be given by the Company to the person entitled to a. Share
in consequence of the death or bankrupicy of a Member by sending it through the
post in a prepaid letter addressed to him by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description, at the
address, if any, within the United Kingdom supplied for the purpose by the peison
claiming to be so entitled, ox (vntil such an address has been so supplied) by ziving
the notice in any mat.ier in whizh the same might have been given if the death or
bankrupicy had not ocenrred.

148, Notice of every General Meeting shall be given in any manner herein-

befor: anthorised toi—

{«) every >‘ember except those Members who (having no registered
address within the ‘United Kingdom) have no: supplied lo the Com-
pany an addresy within the United Kingdom for the giving of nolice
to them; ’

(b} every persoi’ upon whom thy ownership of a Share devolves by reasen
of his being ‘a Jegal personal representative or a trosee in bankruplcy
of a Member where the Mombir but for his Jeath or bankruptey would
be entitled o receive notice of the dveting; and

(¢} the Auditor for the time being of the “ompany.

No other person shall be-entitled to rezeive notires, vf General Meetings.

INDEMNITY,

144, Every Munaging or othee Direcior, Agent, Auditor, Secretary
and other Officer for the time b, g of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him
in defending auy proceedings, whether civil or ¢riminal, in which judgment is given
in his favour or in which he is acyuitted or in connection with any application under
Setion 448 of the Act in which relief is granied to him by the Court.

NO DISCLOSURE.

145. No sharcholder (other than a Director), or meeting of sharcholders, shall
be entitled to require any information concerning any part of the Company’s

wrading, or to inquire into the methods, means, or processes used or adopted by the =

Company, or the price at which, or the persons or firms {rom or to whom the
Company purchases or sells any raw, manufactured, or other material or goods,
or the quantity or weight of any material or goods in stock, or any matter connected
with the intcrnal working of the Company, or respecting any patent, trade secret,
or mystery of {rade, or regarding the conduct of the Company, or to inquire into
or seek any information which the Direclors in their discrelion may consider it
inexpedient to afford, and no shaicholder (other than a Divector) shalt be entitled
to enter into or upon any of the premises of the Company, or to inspect any of the
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papers, or documeats of the Company (except so far as such inspection is authcr}(//

by these presents or by statute), or in anywise to interfere with the management

cr conduct of the business of the Company.

WINDING-UP.

146. In a winding up any part of the assets of the Company, including any ﬁisssterti:l;J may 31'
‘Shares in or securities of other companies, may, with the sanction of an Extra-
ordinary Resolution of the Company, be divided among the Members of the Com-
pany in specie, or may be vested in trustees for the benefit of such. Members, and
the liquidation of the Company may be closed and the Company dissolved, .but 50
that no Member shall be compelled to accept any Shares whereon there is any

liability.
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