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Certificate of JFncorporation

OF

THE BEETLE PRODUCTS COMPANY
LIMITED.

J Thereby Certify that Tus Buerie Propucts Company,

£MITED, is this da.y Incorporated under the Companies Acts, 1908 to 1917,

and that the Company is Lovrizp:

G1veN under my hand at London this

One thousand nine hundred and twenty-five.

Registrar of Joint Stock Companies.
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. THE (OMPANTLS ACTS, 1908 To 1917.

SEIEAL

o=

COMPANY LIMITED BY SHARES.

Mdemorandum of Elssociation
THE BEETLE PRODUCTS COMPANY !
LIMITED.

T

1. The name of the Company is “ Tue BeerLe Propuors Company / T
» -
Inarep. ,

2. The Registered Office of the Company will be situate in England. i
3. The objects for which the Company is established are :— ' ’]//I’m
(a) To enter into and carry into effect, with or without q,%/f !
modification, the agreement mentioned in Axticle 4 of the Company’s ("
N !

Axticles of Associntion and to acquire the rights and property therein
[ ~ mentioned upon the terms and conditions therein contained.

(8) To carry on all or any of the businesses of . manufacturers,
of, workers and dealers in and importers and exporters of chemicals
of all kinds and descriptions, synthetic syrups, resins, condensation
products, gums, lacquers, varnishes, paints, decorative articles of —_
all kinds, moulding powders, laminated and plastic sheet, moulded| RE (5 iSTEREﬂ' 3
products, pulp, paper, wood, asbestos, china clay and fillers of al 3
kinds, cotton fabrics of all kinds, films, cellulose and rubber, and to 2 1 4 6 7 5
carry on the businesses of chemists, druggists, general engineers,
metallurgists, ironfounders, furnace builders, boiler makers, moulders, ; i
joiners, gtlumers snd workers in wood eor other commodities, 29 APR |325': A
brickmakers, galvanisers, japanners, annealers, enamellers, barge
owners, charterers, wharfingers, bhox and packing case makers,
painters, printers, storekeepers, drysalters, oil and colourmen,
warehousemen, and commission merchants in all their branches.

(¢) To manufacture, buy, sell, repair, convert, alter, manipulate,
import, export, and deal in all kinds of plant, machinery, moulds,
apparatus, tools, utensils, commodities, products, substances,
articles, and things capable of being used in any of the said businesses
or required or likely to be required by any customers of or persons
having dealings with the Company or generally, and to carry on
any other trading, mercantile, commereial, manufacturing or financial
busiuesses, undertakings, operations or transactions which may ¢

e sy
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seem to tha Cumpany caveble of beiug eonveniensly caried on in
connection wiil or in the prosecution ov furtherance of any of ile
objents of the Company or eaicufated directly ot indirectly to exhauce
the vulue -of or vender profitubic sny of the Company’s proyerty
oz rights,

(@) Mo scanire and underinke the whols cx any pert of the
business properiy ond liabilities of ony person or company
cotrying ou any business which this Covapuny is authorised to
catry on or parsessed of property scitalle for the purposes of this
Cenrpany.
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(e) To apply {or purchase or otherwise acquire any patents,
‘brevets d'tnvention, licenses, councessions, trade marks, copyright,
or any other privileges or protections of a like naturs in the United
Kingdom or elsewhere conferring any exclusive or non-exclusive.
or limited right to use or any secret or other infermation 2s to any
invention, mark or matter which may seem capable of heing wsed
for any of the purposes of the Company or the acquisition of which
may seem cuicuiated directly or indirectly to benefit the Compuny
and tv use, exereise, develop, or grant licenses in respect of ov vther-
wise turn to account the property, rights, or information so acquired,
and to expend money in experimenting uper and testing and
improving or seeking to improve any such inventions, discoveries,
processes, patents or rights.

(f) To enter into partnership or into any arrangement for -
sharing profits, union of interests, co-operation, joint adventure,
reciprocal concession, amalgamation, or otherwise, with any person
or company carrying on or engaged in or about to carry on or engage
in any business ot fransaction which this Company is authorised
to carry on, or engage in or any business or transaction capable -
of being conducted so as ditectly or indirectly to bonefiv this
Company, and to lend money to or guarantee the contracts of or
otherwise assist any such person or company. .

{g9) To promote any company or companies for the purpose
of its or their acquiring all or any of the property and labilities
of this Company or for the purpose of acting as agent for this
Company or for any other purpose which may seem directly or
indirectly caleulated to benefit this Company.

(h) To take or otherwise acquire shares or securities in or
of any such company as is mentioned in the last two preceding
paragiaphs or in any other company having objects altogether
OF 1n part similar to those of this Company or carrying on any
business capable of being conducted so as directly or indirectly
to benefit this Company and 1o sell, hold, reissue with or without
guarantee o otherwise deal with the same.
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. (!) Generally to purchase, take on lease, or in exchange
h'u'e, or otherwise ncquire any veal or personal property, and any
rights or privileges which the Company may think necessary or
convenient for the purposes of its business, and in particular any
land, buildings, cusements, machinery, plant, and stock-in-trade.

(j) To establish, construct, carry out, maintain, improve,
manage, work, control and superintend any roads, ways, tramways,
railways, branches, or sidings, bridges, reservoirs, canals, docks,
wharves, watercourses, chemical works, hydraulic works, gas works,
electric works, collieries, sawmills, smelting works, furnaces, factories,
warehouses, houses, buildings, manufactories, shops, and other
works and conveniences which may seem calculated directly or
indirectly to develop or improve the Company’s property or to
advance its interests and to contribute to, subsidise, or otherwise
assist or take part in the establishment, construction, maintenance,
improvement, management, working, control or superintendence
of the same, i

(k) To invest and deal with the moneys of the Company not
immediately required upon such securities and in such mannmer
as may from time to time be determined.

(1) To lend money (with or without security) to such persons
and companies and on such terms as may seem expedicnt, and in
particular to customers and others having dealings with the
Company and to give any guarantee or indemnity as may seem
expedient.

(m) To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in particular
by the issue of debentures or debenture stock, perpetual or otherwise
charged upon all or any of the Company’s property (both present
and future), including its uncalled capital and to redeem or pay off
any .ach securities.

() To remunerate any person or company for services
rendered or to be rendered in placing or assisting to place or
guaranteeing the placing of any of the shares in the Compuny’s
capital or any debentures, debenture stock or other securities of
the Company or in or about the formation or promotion of the
Company or the conduct of its business.

(o) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(p) To undertake and execute any trusts, the undertaking
whereof may seem desirable and either gratuitously or otherwise.




4. The liability of the Members is limited. ;

4

(9) To sell or dispose of the undertaking of the Con}pany'or

- any part thereof or sny property thereof. for such c.onmder‘utmn

and on such terms as the Coapany may think fit, and in particular

- for any shares, debentures, debenture stock or sccurities of any
other compar 7 ot to discontinue and wind 4p the same.

() To adopt such means of makine wown the business or
pioducts of the Company as may seem expediert, and in pur!;i?u‘lur
by advertising in the press, by circulars, by parchase and exhlb{bzoll
of works of art or interest. by publication of books and perindicals
and by granting prizes, rewards and donations.

(s) To obtain any Provisional Order or Act of Purliament
for enabling the Company to carry any of its objects into effect
or for effecting any modification of the Company’s constitution
or for any other purpose which may seem expedient and to oppose
any proceedings or applications which may seem calculated, directly
or indirectly, to prejudice the Company’s inte.usts.

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

(u) To provide for the welfare of officers and servants of the
Company or persons formerly engaged in any. business acquired
hy the Company, and the wives, widows and families of such officers,
servants and persons by grai:ts of money, pensions or other payments
or by providing or subscribing towards hospitals, dispensaries,
medical and other attendance, insurance funds and other assistancee
o8 the Company shall think fit, and to form, subscribe to und
otherwise aid religious, scientific, artistic, benevolent, national ‘or
other ’nstitutions or objects which may have any moral or other
claims to support or aid by the Company by reason of the locslity
of its operations or otherwise, providec that the tolal sum to be
expended under this clause in any one year sholl not exceed £1,000.

(v) To distribute any of the property of the Company among
the shareholders in specie.

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

(#) To do all such other things as are incidental or conducive
to the attainment of the above objects.

{64
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5. Thespapital of the Company is £35,000, divided into 30,000 Cumulative

Proference Bhares of One Pound sach and 100,00 Ordinary Shares of One
Shilling each. The shares in the original capital and any new shaves from
time to time to be created may be divided into different classes and may have
attached thereto respectivoly such preferential, deferred, special or qualified
rights, privileges or conditions as may be determined by or in accordance
with the regulations for the time being of the Company.

W, the several persons whose names, addresses and dencuiptions are
subscribed, are derirous of being formed into a Company in puisuance
of this Memorandi:m of Association, and wo respectively agree to take
the number of Shares in the Capital of the Company set opposite our
respective names :—

2Tumber of
Shares taken by
each Subscriber.

Narrus, ADDRESGES AND DESORIPTION! OF SunscrIprRs.

é}@% Mleghfntdn Blatow Bund g .

Ml@g“
,@%4 feavr Hree
fiar ohasecnf T
b A fau A

Dated the 2,55 ""’7 day of W 1925,

Witness to the above signatires—

[69701]
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THE COMPANIES ACTS, 1908 TO 1017,

COMPANY LIMITED BY SHARES.

——

Flrticles of Blssociation o

OF

THE BEETLE PRODUCTS COMPANY
LIMITED.

CONSTITUTION.

1. Tke Beetle Products Company Limited, is established as a Company. 2 1 4 6 7 4 6
limited by shares in accordance with and subject to the provisions of the
Companies’ Acts, 1908 to 1917. None of the regulalions contained in the 2
Table marked A in the First Scliedule to the Companies’ (Consolidation) “F
Act, 1008, except so far as such rogulations are embodied in these Articles,
shall be applicable to the Company. ‘

F”EmSTEREu i

j
s
¢

\PR mzsj i

2. The Company is intended to be a private Company, within the meaning
of the Companics Acts, 1908 to 1917, and accordingly at no time shall the
number of Members (exclusive of persons in the employment of the Compauy, ,!
and of persons who, having been formerly in the employment of the Company,
were, whilst in such employrent and have continued after the determination |
of such employment, Lo be Members of the Company) exceed fifty, nor shall I
the public at any time be invited to subsciibe for any shares or debentures
of the Company. Joint owners of a share shall for the purposes of this
Article be treated as a single Member.

INTERPRETATION.

3. Tn the construction of these Articles gemerally, unless repugnant
to the context, the singular shall include the plural, and the masculine the
ferainine, and vice versa; words importing persuns shall include corporations
and governments of sll kinds ; and “writing ” shall include printing litho-
graphy, and other substitutes for writing. The following words and expressions
shall have the several meanings hereby assigned to them unless there be
something in the subject-matter or context repugnant thereto ; that is to

By i—

(a) “ The Company ” shall mesn * The Beetle Products Company

Limited.” Al )
[5970%] 2A$“',):S/
: Y e
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8 o

(B) *“The Office * shall mean the Registered Office for the time being
of the Company.

(¢) “ Membérs ”’ shall mean the Shareholders for the time being of
the Company.

(p) “The Directors ” shall mean the Directors for the time being
of the Company, or & quorum thereof acting at a Board Meeting, as the
context may require.

(8) “ Board * or “ Board Meeting ”* shall mean and include such
of the Directors as shall be assembled at and suflicient to constitute a
Meeting of Directors in accordance with the Company’s regulations,

(F) “Month ” shall mean u calendar month.

(6) “Special Resolution” and “ Extraordinery Resolution” shall
mean & Special Regolution of the Compuny and an Extraordinary Reso-
lution of the Company respectively, as defined by the Companies (Con-
solidation) Act, 1908,

The expression “ Extraordinary Besolution ” when applied to a Resolu-
tion to be passed at o Meeting of the holders of any class of Sharés as
distinguished from the general body of Members, shall mesr a Resolution
passed by a majority of not less than three-fourths of those present in person
or by proxy at su"‘ch Meeting, and entitled to vote a~d voting, notice specifying
the intention' to propose such Resolution having been duly given. Provided
that on a poll regard shall be had to the number of votes each Member is
entitled to in respect of Shares of the class held by him.

BUSINESS.

4. The Company shall forthwith, after incorporation, enter into an
agreement with the British Cyanides Company Limited in the terms of the
- draft, a copy whereof has for the purpose of identification been endorsed
with the signature of Henry ‘Cooke, the Solicitor for the Company ; and the
Directors shall carry the same into effect, with full power nevertheless from
time to time to agree to any slterations or modifications of the terms of such
Agreement, either befors or after the execution thereof. The basis on which
the Company is established is that the Company shall acquire the property
and rights specified in the said Agreement upon the terms therein set forth,
and subject to such alterations or modifications, if any, as aforesaid, and the
validity of ‘t.he“ said Agreement shall not be impeached or in anywise affected
on, the ground that any of the. Directors of the Company are interested in the
Vgn‘d.or. Company or as promoters of the Coxﬁpany or otherwise stand in a
fiduciary position thereto, or that there has been no independent valuation
of the property or rights to be acquired by the Company, or upon any other
ground whatever, and every member of the Company, present and future,
is to be deemed to join the Company on the footing of this Clause.
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& The business of the Company shall include sl or any of the several
objects mentioned in or within the scope and menning of the Memorundum
of Asso‘cia.tion, without any restriction or limitation whatsoever, and shall
be cartied on by or under the management of the Directors and according
to such regulations as they may from time to time prescribe, subject only
to such control of General Meetings as is provided by these presonts.

6. No part of the funds of the Company shall be employed in the purchase
of or loan upon Shares of the Company. The Head Office of the Company
shall be in England, but the Directors may establish such branches or agencies
in any parts of the world as they may think fit.

CAPITAL AND SHARES.

7. The initial Capital of the Company is £35,000, divided into 30,000
Cumulative Preference Shares of one pound each, Nos. 1 to 30,000, and
100,000 Ordinary Shares of one shilling each, Nos. 1 to 100,000. - The Cumu-
lative Preference Shares shall confer on the holders thereof the following
rights, namely, (4) the right to a fixed cumulative preferential dividend at
the rate of 7 per cent. per annum on the Capital for the time being paid up or
credited as paid up on such Shares in priority to the payment of any dividend
on the Ordinary Shetves, and (B) the right in a winding-up to receive the
Capital paid up or credited as paid up thereon, together with & sum equal
to any arrears of dividend thereon down to the commencement of the winding-
up (whether declared or not, and whether or not there shall have been any
profits available for payment thereof) before any paymeut is made in respect
of the Ordinary Shares, but shall not entitle the holders thereof to any further
participation in the profits or surplus assets of the Company.

8. The Shares shall be under the control of the Directors, who may allot
or otherwise dispose of the same to such persons, on such terms and conditions
and st sach times as the Directors think fit. Provided, however, that __thg
Directors shall not issue any of the 40,000 Ordinary Shares, Nos. 60,001 to
100,000, without the sanction of an Extraordinary resolution of the Company
being first obtained. The Directors shall in no event be bound to offer Shures
at a premium, and they may give any persons an option or right within a

fixed period to the allotment of any Shares at any price to be determined 'pt
the time of giving the option. .

9. The Company may exercise the powers conferred by Section 89 of
the Companies (Consolidation) Act, 1908, as to the payment of comn.xisg'ion'
upon or in respect of any issue of its Shares, but so that the total commissions
paid out of Capital, whetker in cash or Shares, shall not exceed 50 per cent.’
of the nominal value of the Shares in each case subscribed or to be subscribed.

10. The Compsay shall not be bound by or be compelled in‘ any way
to vecognise, even when having notice thereof, any. trust or any right to .or

L
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interest in any Share other than an absolute right thereto in the registered
holder for the time being thereof, or such other rights in case of transmission
thercof as are hereinafter mentioned.

SHARE CERTIFICATES.
11. The Certificates of Title to Shares shall be issued under the Seal
of the Company and signed by at least one Director and the ‘Secretary.

12, Every Member shall be entitled to a Certificate under the Seal of
the Company specifying the Shares held by him, the distinctive numbers
and the amount of Capita! paid up or credited thereon.

18. If a Certificate be worn out, destroyed or lost, it may be renewed
upon payment of one shilliag (or such less sum as the Directors ay prescribe),
and upon the production of such evidence of its having been worn out, des-
troyed or lost as the Directors may think satisfactory, and upon such indemnity
{with or without security) as the Direstors deem adequate being given, and
generally upon such terms as they may from time to time require,

14. Such sum (if any) not exceeding one shilling, as the Directors may
determine, shall be paid to the Company for every Certificate issued in the
place of a Certificate lost or destroyed.

15. The Certificates of Shores registered in the names of joint holders

shall be delivered to the pesson whose name stands first in the Register of
Members in respect thereof,

CALLS ON SHARES.

16. The Directors may from time to time (subject to any terms upon
which any Shares may have been issued) make such Calls as they think fit
-upon the Members in respect of any moneys unpaid on the Shares held by
them, and each Member shall be liable to pay the amount of every Call so
made avnd any mouey payable on any Share under the terms of allotment
thereof to the persons, and at the time and place appointed by the Directors.
A Call may be made either in one sum or by two or more instalments, and

‘ %o have been made at the time when the resolution of the
Directors authorising such Call wag passed.

‘17: Tweuty:one dgys’ notice at the least of any Call shall be given,
spc?mfymg the time and place of payment, and to whom such Call shall be
paid.” No Call on g Share shall exceed 25 per cent. of the nominal amount

zillt]::fhare’ l;>11' be ;ngdﬁ payable within one month after the last preceding
was payable, il may be revoked, or the ti ;
postponed by the Directors, oF the bime fixed for its payment
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shall be liable to pay interest upon such Call or money at the rate of 10 per
centum per annum from the day appointed for payment thereof to the time
of the actual payment; but the Dircctors may, when they think fit, remit
altogether or in part any sum becoming payable for interest under this clause.

19.. Joint holders of a Share shall be severally as well as jointly liable
for all instalments and Calls in respect thereof.

20. The Directors may receive from any Member willing to advance
the same, and upon such terms and conditions as they think fit, all or any
part of the moneys dus upon the Shares held by such Member beyond the
sums paid up or payable thereon, and in particular, such moneys may be
received upon the terms that interest shall be paid thereon, or on so much
thereof as for the time being exceeds the amount called up.

INCREASE AND REDUCTION OF CAPITAL.

21. The Company may from time to time, by an Extraordinary resolution,
increase its Capital by the creation of new Shares of such amount as may be
deemed expedient.

22. Any new Shares may be issued upon such terms and conditions
and with such rights and privileges as the General Meeting resolving upon
the creation thereof shali direct, and if no direction shall be given, as the
Directors determine; and in particular such Shares may be issued with a
preferential or qualified right to dividends and in the distribution of the
assets of the Company, and with a special or without any right of voting.

23. The Directors may before the issue of any new Shares determine
that the same, or any of them, shall be offered in the first instance to all the
then Members, or to the Members and holders of Debentures or Debenture
Stock, if any, of the Company, in proportion to the amount of the Capital -
held or advanced by them, or make any other provisions as to the issue and
allotment of the new Shares, but in default of any such determination, and as
far as the same shall not extend, the new Shares may be allotted or otherwise
disposed of by the Directors to such persons, on such terms and conditions
and at such times as the Directors think fit.

24, Any Capital raised by the creation of new Shares shall, subject
as aforesaid, be considered part of the original Capital, and shall be subject
to the provisions herein contained with reference to.the payment of calls
and instalments, transfer and transmission, forfeiture, lien, surrender and
otherwise.

25. The Company may from time to time, by Special Resolution, reduce
its Capital in any manner for the time being authorised by law, and in par-
ticular Capital may be paid off on the footing that it may be called up again
or otherwise. The Company may by Ordinary Resolution cancel any Capital
wtich at the date of such cancellaticu has not been taken or agreed to be

taken by azy person.
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CONSOLIDATION AND SUB-DIVISION OF SHARES.

26. The Coiopany may also by Special Resolution sub-divide or by
Ordinery Resolution consolidate its Shares or any of them. The Specinl
Resolution whereby any Shere is sub-divided may determine that as, between

the holders of the Shares rosulting from such sub-division, one or more of such

Shares shall have a preference or special advantage as regards dividends,

Capital, voting or otherwise, over or as compared with the others or other of ‘

them.
- ALTERATION OF RIGHTS.

97. If and whilst the Capital of the Company is for the time being divided -~ -

irito Shares of different classes all or any of the rights, privileges or advantages
attaching to any class of Shares or any part thereof, whether issued or unissued,

may be affected, altered, modified, comrauted, abrogated or dealt with in -
any manner with the consent in writing 9f the holders of not less than three- :
fourths of the issued Shares of the class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the Members of .-
that class whether such Meeting is held before or in the winding-up of the .:

Company, but not otherwise. To any such General Meeting all the provisions

of these presents shall muwlatis mutandis apply, but so that the necessary =

quorum shall be Members of the class holding or representing by proxy

one-half of the Capital paid or credited as paid up on the issued Shares of .

the class. : e

TRANSFER AND TRANSMISSION OF SHARES.

28. The transfer of any Share in the Company shall be in writing, and : -
may be by any usual common form of instrument of transfer, and shall be *:
signed by the transferor and the transferee and the transferor shall be deemed - -
to remain the holder of the Shares until the name of the transferec is entered
in the register in respect thereof. Shares of different classes shall not be

transferred on the same instrument of transfer without the consént of the
Directors. ' L

29. The Directors may in their absolute discretion, ard without aséigﬁiﬁg .

any reason therefor decline to register any transfer of any Shares in the
Cowpaity $0 any trensferee whom they do not approve or for any other reason,
ar}d they shall not pass or register any transfer which would have the effect
of causing the number of Members to exceed fifty. '

. 30. Every instrument of transfer tendered for registration shall be lodzcu
with the Company accompanied by the certificate of the Shares to be trans-
ferred, and such other evidence, if any,
the title of the transferor,

as the Directors may require to prove’
or his right to transfer his Shares.
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32. A fee of 2s. 6d., or smaller sum as the Directors may determine,
may Pe charged for each transfer, and shall, if required by the Directors,
be paid before the registration thereof,

‘ 33. The executors or administrators of a deceased Member not being
a ]oi.nt holder, and in the case of the death of & joint holder, the survivor or
survivors, shall alone be recognised by the Company as having any title to
or interest in the Shares registered in the name of the decensed liolder, but
nothing herein contained shall be taken to release the estate of a deceased
joint holder from any lability on Shares held by. him jointly with any other
person.

34. Any guardian of an infant Member and any committee of a lunstic
Member and any person becoming entitled to a Share in consequence of the
death of bankruptey of any Member or otherwise than by transfer may,
subject to the regulations hercinbefore contained, be registered as the pro-
pristor of such Share upon production of the Share certificate and such
evidence of title as may be required by the Directors, or, subject o the regu-
lations as to transfers hereinbefore contained, may transfer the same to some
other person.

35. No person shall exercise any rights of « Member until his name shall
have been entered in the Register of Members, and he ehall have paid all
Calls or other moneys for the time being payable on every Share in the
Company held by him.

36. The transfer books may be closed during suck period or periods
as the Board may think fit, not exceeding in the whole thirty days in each
year. . , - .

FORFEITURE OF SHARES. )

37. Tf a Member fails to pay any Call or instalment of a Call or any
money payable under the terms of allotment of a Share on or before the
day appointed for the payment thereof, the Directors may at any time
thereafter, while the same remains unpaid, serve a notice on him requiring
him to pay the same, together with any interest that may have accrued,
and sll expenses that may have been incurred by the Company by reason
of such non-payment.

38. The notice shall name a day (not being less than fourteen clear
days from the dete of the notice) and a place or places on or at which
such Call, -instalment or other money and such interest or expenses as
atoresaid are to be paid. Thé notice shall also state that in the event of
non-payment at or before the time and at the place appointed, the Share
in respect of which such payment is due will be liable to be forfeited. -

39. It the requisitions of any such notice as aforesaid are not complied
with, the Share in Tespact of which such notice hes been giver may at any
time thereafter, before payment of all Calls, instalments or other moneys

[59701] 3
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jnterest and expenses due in respect thereof, be forfeited by o Resolution

of the Directors to that offect. The forfeiture of a Share shall inelude all.

dividends declared but not paid thereon at the time of forfeiture.

40. Any Share forfeited shall be deemed to be the property of the

Company, and may be held, re-allotted, sold or otherwise disposed. of ng

the Directors may thirk fit.

4. Any Member whose Shares have been forfeited shall, notwith
standing ouch forfsiture, be liable to pay to the Company all Calls ‘or
other moneys, interest and expenses owing in respect of such Shares at
the time of the forfeiture, together with interest thereon from the time of
forfeiture until payment at the rate of 10 per cent. per annum, or such
less rate as may be fixed hy the Directors; and the Directors ma;v
enforce the payment of such moneys, or any part thereof, if they think
fit, but shall not be under any obligation so to do. o

42, The Directors may at any time, before any Share so forfeitedshall
have been sold, re-allotted- or otherwise disposed of, annul the forfeiture
thereof upon such conditions as they think fit. '

LIEN ON SHARES.

43. The Company shall have 2 first and paramount lien upon all:the
Shares registered in the name of any Member (whether solely or jointly ‘\ﬁt_h‘
others) and in the interest and dividends declared or payable in respect thereof
for his debts, liabilities and engagements solely or jointly with any other
person to or with the Company, whether the period for the payment or dis
charge thereof shall have actually arrived or not, and such lien shall exten
all dividends declared on such shares. Unless otherwise agreed the registration

of a transfer of Shares shall operate as a waiver of the Company’s lien (if any)
on such Shares. ' o

44. TFor the purpose of enforcing such lien the Directors may sell "the
Shares subject thereto in such manner as they think fit, but no such sale shall
be made until such period as aforesaid shall have arrived, and until notiee i
wrtting of the intention to sell shall have heen served on such Member, his
?xecutom or administrators, and default shall have been made by him or them
in the payment, fulfilment or discharge of such debts, liabilities or engzigémenfs
for seven days after such notice, L

45.  The net proceeds of any such sale shall be applied in or to'wa“.js.

satisfaction of the debts, liabilities, or engagements of such Member, and the

residue (i ; . . .
ue (if any) paid to such Member ot his executors, administrators, or assigns:

Arti 416' gl’on‘ any sale in purported exercise of the powers given by thes{
Articles, the Directors may cause the purchaser’s name to be entered in the

register in xespect of the Shares sold, and the purchaser shall not be bound to

see to. the regularity of
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Shares, the sale ghall not, us against him, be impeached by the former holder
of the Shares or any other person, and the remedy of any Member qi' person

aggrieved by such sale shall be in damages only and against the Company
exclusively. )

CONVERSION OF SHARES INTO STOCK.

47. The Company in General Meeting may convert any fully paid up
Shares into Stock, and may reconvert Stock into fwlly-paid Shares of auy
denomination. When any Shares have been cunverted juto Stock, the several
holders of such Stock may thenceforth transfor their respective interests
therein, or any part of such interests, in the manner and subject to the regula-
tions hereinbefore provided with respect to Shares, or us near thercto as
ciroumstances will admit. Provided always that the Board may from time
to time, if they think fit, fix the minimum amount of Stock transferable,
and direct that fractions of a pound shall not be dealt with, but with power
at their discretion to waive such rules in any particular case.

48. The Stock shall confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at Meetings of the Com-
pany, and as regards participation in profits and for other purposes, as would
have been conferred by Shares of equal amount in the Capital of the Company,
but so that none of such privileges or advautages, except the participation
in the dividends and profits of the Company, shall be conferred by any such
aliquot part of Stock as would not, if existing in Shares, have conferred such
privileges or advantages. No preferenc: ot other special privilege shall be
affected by any such conversion. All provisions of these Articles with regard
to Shares shall, where not inconsistent with the context or subject matter,
be applicable to Stock into which any Shares shall have been converted.

BORROWING POWERS.

49. The Directors may from time to time at their discretion raise or
borrow any sum or sums of money for the purposes of the Company, but
g0 that the amount at any time owing in respect of the moneys so borrowed,
raised or secured shali not without the sanction of a General Meeting exceed
the nominal amouut of the Capital for the time being of the Company.
Nevertheless, no lender or other person dealing with the Company shall be
concerned to see or enquire whether this limit is observed or not.

50. The Directors may raise and may secure the repayment of such
moneys in such manner and upon such terms and conditions in all respects
as they think fit, and in particular by the creation and issue of Debentures
or Debenture Stock (perpetual or otherwise), or of any mortgage or obligations
of the Company charged upon all or any part of the undertaking, property
end rights of the Company (both present and future), including uncalled
Capital, or by giving, accepting, or endorsing on behalf (-:f. the Company any
promissory notes or bills of exchange. - Any such securities may from time
to time be varied or exchanged as the Directors think fit.

[59701] 34
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51. Any Debentures, Mortgage Debentures, or Debenture Stock, or
other securities may be issued at a discount, premium, or otherwise, and
with any special privileges as to redemption, surrcnde‘r, drawings, conversion
into Shares, attending and voting at General Meetings of the Company
appointment of Directors, and otherwise.

52. The Directors shall cause a proper Register to he kept, in accordance
with the provision of the Companies (Conso]idutim}) Act, 1908, of all Mort-
goges, Debenturen and charges specifically affecting tl.xe property of the
Compary, and shall cause the requirements of such Act with reference thereto
to be duly complied with. The Register of Debentures and Debenture Stock
may be closed during such period or periods (not exceeding thirty days in any
yesr) as the Directors shall think fit. The fee 4o be payable by any person
other than a creditor or Member of the Company for each inspection of the
Register of Mortgages shall be the sum of One shilling or such less sum as the
Directors may from time to time detcrmine.

GENERAL MEETINGS.

53. The Statutory General Meeting of the Company shall be held a such
time, not being less than one month or more than three months after the
incorporation of the Company, and at such place as the Dircctors may.
determine,

54. Subsequent General Meetings of the Company shall be held at least
once in every calendar year, after the year of the incorporation of the Company,
and not more than fiftecn months after the holding of the last preceding
Meeting. All such Genezal Meetings as aforesaid shall be called Ordinary
General Meetings; all other Genera] Meetings of the Company shall be called
Extraordinary General Meetings, The Annual General Meeting of the
Company shall not be held beforo the 16th day of July in any year.

55. All General Meetings shall (subject to .he provisions of Article 54)
be held at such time and place as the Board may determine,

. 56. Seven days’ notice at the least of all General Meetings {exclusive
of the day the notice ig served or deemed to be served, but inclusive of the
day for which the notice Is given) specifying the place, day and hour of Meeting,
shall be given to the Members by notice sent by post, or otherwise served
as hereinafter provided, but the accidental omissien to give any such notice

%o any of the Members shall net invalidate any Resolution passed at any such
Meeting.
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the excep'tlon of the consideration of the accounts and reports of the Directors
m}d Auditors, tho declaring and sanctioning of dividends, the election of
leectors and othier officers in the Place of those rotiring by rotation, and the -
fixing of the remuneration of the Directors and Auditors,

59. .'J.jhe Directors may, whenever they think fit, and they shall upon
4 requisition of the holders of not less than one-tenth of the jssued Capital,
upon which all Calls or other sums then due have been paid, forthwith proceed
to convene an Kxtraordinery Gleneral Meeting.

00. Any such requisition must stote the objects of the Meeting, and
must be signed by the requisitionists, and be deposited at the Registered
Office of the Company, It may consist of several documents i iike form,
each signed by one or more requisitionists.

61. If the Directors do not proceed to cause an Extraordinary General
Meeting to be held within twenty-one clear days from the dete of the requisition
being so deposited, the requisitionists, or a majority of them in value, may
themselves convene the Meeting, but any Meeting so convened shall not be
heid aftev three months from the date of such deposit.

62. If at any such Meeting a Resolution Tequiring confivmation at another
Meeting is passed, the Directors shall forthwith convene a further Extra,
ordinary General Meeting for the purpose of considering the Resolution and,
if thought fit, of confirming it as a Special Resolution ; and if the Directors
do not convene the Meeting within seven days from the date of the Passing
of the first Resolution, the requisitionists, or a majority of them in value,
may themselves convene the Meeting.

63. Any Meeting convened under this Articie by the requisitionists
shall be convened in the same manner as neurly as possible as that in which
Meetings are to be convened by the Directors.

PROCEEDINGS AT GENERAL MEETINGS.

64. The business of an Ordinary Meeting shall be to reccive and consider
the balance sheet and accounts and reports of the Directors and Auditors ;
to elect Directors and other officers in place of those, if any, retiring by rotation
or otherwise ; to declare dividends ; to fix the remuneration of the Directors
and Auditors ; and to transact any other business which ur.der these presents
may or ought to be transacted ab an Ordinary Meeting. All other business
transacted at an Ordinary Meeting, and all business transacted at an
Extraordinary Meeting, shall be deemed special. R

65. The Chairman, if any, of the Busrd of Directors, or in his absence
the Deputy-Chairman, if any, shall be entitled to preside at every General
Meeting of the Company.

66. If at any General Meeting neither the Chairmar noc the Deputy-
Chairman be present within fifteen minutes after the time appointfad for
holding the Meeting, .or if neither of them be willing to act as Chairman,
the Directors shall choose one of their number to act, or if one Director only
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be prosent he shall preside us Chairman if willing to act. If there be ne
Dircctor present who shall be willing to act, the Members present shall choose
ono of their number to act us Chairman,

67, Three Members personally present shall be a quorum for a Genera]
Meeting, and no business shall be transacted at any General Meeting unless
the requisite quorum Le present at the commencement of the business,

68. If within fifteen minutes from the time appointed for the Meeting
a quorum is not present, the Meeting, if convened upon the requisition of or
by Members, shall be dissolved. In any other case it shall stand adjourned
to the same day in the next week at the same time and place, and if at such
adjourned Meeting a quorum is not present, those Members who are present
shall be o quorum. »ud may transact the business for which the Meeting wag
called. ‘

. 09. The Chairnan may, with the consent of any Meeting at which a
quorum iy present, adjourn the Meeting from time to time and from place
to place, but no buginess shall be transacted at any adjourned Meeting other
than the business left nnfinished at the Mecting from which the adjournment
tvok place. When a Meeting is adjourned for ten duys or more notice of the
adjournment shall be given as in the case of an original Meeting, Save as
aforesaid it shall not be necessary to give any notice of an adjournmens$ or
of the business to be transacted at an adjourned Meeting,

70. Tvery question submitted to a Meeting shall be decided in the first
instance by a show of hands, and in the case of an equality of votes, the
Chairman shall, both on a show of hands and at a poll, have a casting vote
in addiiion to any vote ur votes to which he may be entitled as a Member.

71. At any General Meeting, unless & poll is demanded, a declaration
by the Chairman that a Resolution has been carried or lost, or in the case
of & Resolution requiring a particalar majority that it has been carried, or
not carried, by such majority, and an entry to that effect in the minute book
of the proceedings of the Company shall be conclusive evidence of the fact,

without proof of the number or proportion of the votes recorded in favour
of or against such Resolution.

. 72. A poll may be demanded in writing by the Chairman or by a Member
or Members holding or representing by proxy and entitled to vote in respect
of &tvleasf, one-tenth of the issued Capital of the Company for the time being,
and i so demanded it shail be taken in such manner, and at such time and
plaax?, and either immediately or after an interval or adjournment, not ex-
ceeding seven days, as the Chairman of the Meeting directs, and the result
of the poll shall be deemed to he the Resolution of the Meeting at which the
poll was demanded.
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VOTES AT MEETINGS.

74. On a show of hands every member present shall have one vote only,
and upon a poll every member present in person or by proxy shall have one
vote for every share held by him., In each year, beforo the annual ordinary
Gencral Meeting of the Company is convened, the Auditors for the time being
of the Company shell sign a certificato stating that the value of tho liquid
assets of the Company shown in the Balunce Sheet of the C‘ompuny at that
time audited by them and consisting of cash, debts due to the Company and
investments outside the Company (but exclusive of the value of stock held:
by the Company or its Agents) after deducting therefrom debts due by the
Compnny exceeds or falls short of, as the case may be, the amount paid up
in cash in respect of the Preference Shares then issucd, I the value so
certified of the liquid assets, after making the deduction aforesnid, exceeds
the amount peid up in cash in respect of such Preference Shares, the holders
of such Preference Shares shall not, until a certificate to the contrary efiect
is given by the said Auditors, be entitled to receive Notice of or be present
or to vote in person or by proxy at any General Meeting by virtue or in
respect of their holdings of Preference Shares unless their preferential dividend
shall be two years in arrear or the resolution to be submitted to the Meeting
is one affecting their rights or privileges or appointing (except by way of re-
election) or removing a Director or Directors or increasing or diminishing the
number of Directors. ~ Any such certificate signed by the said Auditors shall
be conclusive and binding on the Company and all ©  bers thereof. For
the purposes of this article the dividends on the Preference Shares shall be
deemed to be payable on the 15th day of January and the 15th day of
July in every year.

.15. Votes may be given personally or by proxy. The instrument
appointing & proxy shall be in writing under the hand of the appointor or
his attorney, or in the case of a corporation under jts common seal, or.under
the hand or seal of its attorney. Except that a corporation, which is a Member
of the Company, raay by Resolution authorise any of its officers or any otl‘ler
person, whether a Member of the Company or not, to act as its representative
at any or all Meetings of the Company, and to exercise on its behalf the same
powers as if he were an individual Shareholder, a.n;l except in the case of a
Shareholder residing ‘abroad and appointing a permanent proxy, no person
shall be appointed a proxy who is not a Member of the Company and quahfig@
to vote. ’

76, If any Member be of unsound mind, he may vote by his committee,
curator bonis, or other legal curator.

77. The instrument appointing a proxy and the power of attorney
(if any) under which it is signed, or a notarially certiﬁed'copy thereof, shall
be deposited at the Office, or such other place as the .Dmectors may deter-
mine, not less than forty-eight hours before the time fo'r_ holding the
Meeting, or adjourned Meeting, as the case. may be, at which the person
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named in such instrument proposes to .vote, but no instrument aﬁp‘rﬂﬁﬁhg
a proxy shall be valid after the expiration of twelV{e months from the “dﬁte
of its execution, except thet it may be used on the udjournment of the Meeting
for which it was originally intended to be given, and except that any Membor
absent or resident abroad may deposit in the office an instrument of proxy
(properly stamped for the purpose) valid for all Meetings whatever during
such absence and until revocation. .

78, In the case of joint owners of a Share, any one of such persons shall
be entitled to vote in respect theicof at any Meeting either personally or by
proxy as if he were solely entitled thereto ; and if more than one of such
joint holders be present at any Meeting, either personally or by proxy, that
one ol such persons so present whose name stands first in the Register of
Members in respect of such Share or his proxy, shall alone be entitled to vote
in respect thereof. g

79. A vote given in accordance with the terms of an instrument of proxy ‘

shall be valid notwithstanding the previous death of the principal, or revoca-
tion of the appointment, or transfer of the Shares, unless notice in writing
of the death, revocation, or transfer shall have been received at the office of
the Company twenty-four hours at the least before the Meeting.

80. No Member shall be entitléed to be present or to vote on any

question either personally or by proxy, or as proxy for another Member at’
any General Meeting, or upon a poll, or be reckoned in a quorum, whilst any

Call or other sui shall be due and payable to the Company in respect of any
of the Shares of such Member. :

81, Any instrument appointing a proxy shall as nearly as circumstances
will admit be in the form or to the effect following :—
I,

& Member of Tue BEE1LE Propucrs CoMpaNY LimiTeD, hereby

appoin

of or

failing him

of

to vote for me and on my behalf at the Ordinary (or Extraordinary

as the cuse may be) General Meeting of the Company to be held on the
day of 19 , and at every

a._djoumment thereof,
As witness my hand the day of 19 .

DIRECTORS.
82. There shall be a Board of Directors for the purposes of the

Compeny constituted in accordance with the Company’s regulations, and

the _gﬁairs of the Company shall be managed by the Directors pursuant and
subjéct to such regulations, ' |

83, Until
Directors shal

84. THE
Leslie Ogilby
provisions of
the Company!
shall be Chair

85. The
time, to appo
as an additio
not at any ti
but any Dire
Ordinary Ge:
re-election.

86. The,
the limits fix
then in-office
appoint. the
into effect, ai
number is to
the removal

87. The
& Director t
appointmen
prescribed n

88. The
0y

him, or
(n)
(@)

(E
calenda
be vacs

89. Th
Director be
may, by an
Director so

' 90. Th

any vacan
[59701




;uppointing
n the ‘date
Whe Meeting
%y Member
B of proxy
Rver during

o 8 ons shall

hally or by
he of such

Register of
ed to vote

B of proxy
B o revoca-
Bin writing
fie office of

fe on any
§lember at
Bvhilst any
ect of any

fumstances

hereby
or
raordinary

pld on the
il at every

ions, and
uant and

slfacc o v

ool i e vl L DU T

‘

2

. 88. Until otherwise determined by a General Meeting, the number of
Directors shall not be less than three nor exceed seven. " '

84. Tho first Directors shall be Chbarles Glidden Osborne, Robort James
Lestie Ogilby and Kenneth Macomb Chance, who shall -(subject to the
provisions of Article 88) hold o'ice until the Ordinary General Meeting of
the Company to be held in the year 1930. The said Charles Glidden Osborne
ghall be Chairman of the Directors for the whole period of his office.

85. The Directors shall have power at any time, and from time to
time, to appoint any person as a Director, either to fill u casnal vacancy or
as an addition to the Board, but so that the total number of Directors shall
not at any time exceed the prescribed maximum number for the time being ;
but any Director so appointed shall hold office only until the next following
Ordinary Genersl Meeting of the Company, and shall then be eligible for
re-election. i

86. The Company may in General Meeting from time to time, and within
the limits fixed by these Articles, increase or reduce the number of Directors
then in office; nd upon the passing of any resolution for an increase, may
appoint the adaitional Director or Dircctors necessary o carry the zame
into effect, and may also determine in what rotation such incrensed or reduced
number is to go out of office, but this Article shall not be taken to authorise
the removal of a Director. ‘ '

87. The Company in General Meeting may, a8 speciel business, appoint
a Direcior to fill a casual vacancy not filled by the Directors, or when such
appointment becomes necessary to maise the number of Directors to the
prescribed maximum number.

88. The office of a Director shall be vacated :—

(a) If he becomes bankrupt, or has & receiving order inade against
him, or compounds with his creditors ;

() If he is found lunatic, or become of unsound mind ;
(c) If by notice in writing to the Compeny he resigns ‘his office ;
(8) If he be absent from Meetings of the Board for six consecutive

calendar months without leave, and the Board resolve that his office
be vacated. :

89. The Company may, by an Extraordinary Resolution, remove any

Director before the expiration of his period of office, and on such removal

may, by an Ordinary Resolul.on appoint another person in his stead, and the

Director so appointed shall in all respects stand in the place of his predecessor.

90. The continuing Directors ab any time may act no_tyvi.thstangxlng
any vacancy in their body, and notwithstanding that the number i8 less4 an

[59701]
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the prescribed minimum number ; provided always that in cnse the number
of Directors shall at any time be reduced in number to less than the preseribed
minimum number, the continuing Directors shall forthwith cither appoint a
new Director or Dircotors, or convene & General Meeting of the Company
for the purpose of making such appointment.

91. No Dircctor shall be disqualified by his office from contracting
with the Company either as vendor, purchaser or otherwise, nor shell any
such contract or arrangement, or anv contract or arrangement entered

into by or on behalf of the Company in which any Director shall be in any

way interested be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised by
him under or through any such contract or arrangement by reason only of
guch Director holding that office, or of the fiduciary relation between him
and the Company thereby established, but the nature of his interest where it
does not appear on the face of the contract must be disclosed by him to the
Board prior to the contract or arrangement being determined on, if his interest
then exists, or in any other case at the first Meeting of the Board after the
aoquisition of his interest; provided nevertheless that no Direotor shall,
as & Director, vote in respect of any contract or arrangement in which he ig
so interested as aforesaid, and if he does so vote his vote shall not be counted, but;
this prohibition against voting shall not apply to the agreement mentioned
in Article 4 hereof or to any matters arising thereout, or to any oconitraot
by or on behalf of the Company, to give to the Directors or any of them any

security by way of indemnity in respect of advances made by them -

or any ‘of "them to ‘the Company, or t6 any contract or dealing with
a corporation of which the Directors of this Company or any of them
may be directors or members, or to any resolution to allot securities
of or Shares in the Company to any Director of the Company, or to
any. matter or thing in connection with or arising out of or consequent
upon such resolution; and-it may at-any time or times be suspended
or-relaxed to any extent by a General Meeting.

" } 92 A general notice that a Director is a member of any firm or company,
atid tobe regarded as interested in all transactions with such firm or company,
shall be sufficient disclogure under the preceding Article, and after such general
notice has been given it shall not he riecessary to give any special notive or

notices relating to any purticular transaction with such firm or company.

.98 T{xe Directors shall be entitled to receive out of the funds of the
Company in each year by way of remuneration for their services such sum
as th_e Company in Gleneral Mecting shall from time to timé determine, and
such remuneration shall be divided amongst the Directors in such proportions
?,l‘fd anner as they may agree, or in default of agreement equally, The
Dxrec‘iwrs’ shgll a}so‘be entitled to be repaid by the Cbmpaﬁj' Sllch‘méﬂon?blﬁ
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tnuve]lililg, liotel, or other expenses us they may ifcur in attending Meetingé
of the Board, or of Committees of the Board, or General Meetings: of the

Company, or which they may otherwise incur when cngaged on the business
of the Company under the direction of the Board.

94, A Director may hold any other office or place of profit under the
Company, except that of Auditor, and his remuneration in respect of such
office may be fixed by the Directors, and if any Director shall be called upon
to go or reside abroad on the Company’s business, or otherwise to perform
gpecial services, the Board may arrange with such Director for such extra
or special remuneration for such sexvices, either by way of salary, commission,
or the payment of a stated sum of money, as they shall think fit.

ALTERNATE DIRECTORS.

~ 95. A Director may appoint any person approved for that purpose by a
majority of the other Directors of the Company to act as altornate Director
in his place during his absence from the United Kingdom, or inability to act
as such Director, and on such appointment being made, the alternate Director
ghall be subject in all Tespects to the terme and conditions existing with
reference to the other Directors of the Company, and an alternate Director,
whilst acting in place of an nbsent Director, shall exercise and discharge
all the duties of the Director he represents.

96. An instrument appointing an elternate Director shall as nearly
as circumstances will admit be in the fcilfowing form or to the following
effect :— ) .

Tug BeerLe Propucts CoMpaNY, LIMITED.
I . a Director of The Beetle Products
Company, Limited, in pursuance of the power in that behalf contained
in the Articles of Association of the Company, do hereby nominate and
appoint
of ‘ to act as alternate Director
in my place during my absence from the United Kingdom (ot wy inabili‘ty
to act as Director us the case muay be) and during that period to exercise
" and discberge all my duties as Director of the Company.
As witness my hand this day of 19

97. An alternate Director shall be entitled to notice of Meetings of the
Directors, and in the absence of the Director appointing him to attend and
voté thereat accordingly, and shall be taken into account. for the p‘frpose
of ascertaining whethet a quorum of Directors is present at any Mept'mg of
Directors, and he shall ipso facto vacate office if and when the D}re_cbqr
appointing him vacates office as & Director or removes the alternate Director

[59701] “
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from office; and any appointment- or.removal under this clause shall be
effected by notice in writing to the Company under the hand of the
Director effecting the same.

08, Tvery person acting as an alternate Director shall be an officer
of the'Compa.ny, and he shall not be deemed to he the agent of the
Director appointing him. The remuneration of any such alternate Director
shall bo payable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last mentioned remuneration
as shall be agreed between the alternate Director and the Director appointing
him.

MANAGING AND TECHNICAL DIRECTOK..

89. The Directors may from time to time appoint one or more of their
body to be a Managing Director or Directois, or Technical Director or
Directors of the Company, either for a fixed term or without any limitation
0s to the period for which he or they is or are to hold such office, and may,
subject to any contract between him or them and the Company, from tims
to time remove him or them from office and appoint another or others in his
or their place or places.

100. A Managing Director or Technical Director shall not, while he
continues to hold that office, be subject to retirement by rotation, but he shall
(subject to the provisions of any contract between him and the Company)
be sul [t to the same provisions as to resignation and removal as the ther
Directors of the Company, and if he ceases to hold the office of Director from

any cause, he shall 4pso fucto and immediately cease to be a Managing Director
or Technical Director as the case may he. ‘

... 101, In the case of any vacancy in th. -+ of Managing Director, or
Technica] Director, the Directors may either 1., - the office Ly the appoint-

ment of some other of the Directors, or may discontinue such office, as they
think fi, o -

102. The remuneration of a Managing Director or Technical Dircetor
shall, subject to any contract between him and the Company, be fixed by
the Pirectom, and may be by way of salary, commission, percentage, or
participation’in profits, or by any or all of these modes.

" 103. The Directors may from time to time entrust to and confer upon
a Managing Director for the time being such of the powers exercisable under
these presents by the Directors as they may think fit, and may confer such
powers for such time, and to be exercised for such objects. and purposes
and upon such terms and conditions, and with such restrictions, as they

think expedient, and may from time to time revoke, withdraw, alter or vary
all or any of such powers, ‘
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POWERS AND PROCEEDINGS OF DIRECELORS. -

104. The business of the Coinpany shall be managed by the Directors,
who may exercise all the powers of the Company and do all snch acts and
things as may be done by the Company, and are not hereby or by statute
expressly directed or required to be excrcised or done by the Company in
General Meeting, but subject nevertheless to such regulations not being
inconsistent with these presents or with any statutes for the time being in
force as may from time < time be made by Extraordinary Resolution of o
General Meeting, but no regulations so made shall invalidate any prior act
of the Directors which would have been valid if such regulation had not
been made.

105. Without prejudice to the scope of the general powers hereinbefore
conferred on the Directors, they may in the event of all or any purt of the
property of the Company being invested in or consisting of shures, stock or
other interests in any corporation, whether foreign or otherwise, exercise all
or any of the rights, powers and discretions which may for the time being
be vested in the Company or any persen in trust for it as a Sharcholder or
Stockholder of or as being otherwise interested in such corporation, in such
manner in all respects as the Directors may think fit, and they may act as
Directors of any such corporation or of any company promoted by this Com-
pany, and retain for their own benefit any remuneration received by them
in such last mentioned capacity.

106. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their Meetings as they tidnk fit, and may
determine the quorum necessary for the transaction of business, and until
otherwise determined, two Directors shall constitute a quorum. It shall
not be necessary to give notice of a Meeting of the Directors to a Director
who is not within the United Kingdorm.

107. A Director may, and the Secretary at the request of any Director
shall, at any time summon a Meeting of the Directors. Questions arising at
any Meeting of Directors shall be decided by a majority of votes of the Directors
present, and in the case of an equality of votes, the Chairman shall have a
second or casting vote.

108. The Directors may (subject to the provisions of Article 84)
elect a Chairman and Deputy-Chairman of their Meetings, and may detexmine
the period for which such officers shall respectively hold office. In the absence
of the Chairman (if any), the Deputy Chairman (if any) shall preside. If 3}1011
officers have not been appointed, or if neither be present at the time
appointed for the Meeting, the Directors present shall choose some one of
their number to be Chairman of such Mecting.

109. A Meeting of the Directovs at wiich a quorum is present shall

_ be competent to exercise all or any of the authorities, powers and dis-

cretions by or under these presents vested in or exercisable by thg
Directors generally.
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110. The Directors may delegate any of their powers to Committees
consisting of such Member or Members of their body as they think fit, and
may revoke the appointment of any such Committee. Any Committee go
formed shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed on it by the Board.

111. The Meetings and proceedings of any Committee congisting
of two or more Members shall be governed by the provisions herein contained
for regulating the Meetings and procesdings of the Board, so far a5 the same
are applicable thereto and are not superseded by any regulations made by
the Board under the lnst preceding clause. » -

112. All acts bona fide done by any Meeting of the Directors or of a
Committee of Directors, or by any person acting as a Director, shall, notwith-
standing that it shall afterwards be discovered that there was some defect
in the appointment of such Directors, or persons acting us aforesnid or any of
them, or that they or he or any of them were or was disqualified, be as valid

a8 if every such person had been duly appointed and was qualified to be &
Directcr. -

118. The Directors may at any time and from time to time, by
power of attorney under the seal of the Company, sppoint any. person ot
persons to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions mot exceeding those vested
in or exercisable by the Directors under these presects, but including power
to sub-delegate), and for such period and subject to sunh conditions as the
ﬁireqtorg may from time t5 time think fit, ' -

114. Any such appointment ss referred to in the previons clause
may, if the Directors think fit, be made in favour of any company, or of
the membets, directors, nominees, or managers of any company or firm,
or otherwise in favour of any flnctuating body of persons, whether nominated
directly or inditectly by the Directors. Any such power of attorney may
contain such provisions for the Protection or convenience of persons dealing
wmh such attorney or attorneys as the Directors think fit, and any.such
delegates. or attorneys may be authorised by the Directors to sub-delegate

all or any of the powers, authorities or discretions for the time being vested
in them,

- .115. The Directors shall cause Minutes to be made in the books provided
for the. purpose of all Resolutions and proceedings of General Meetings and of
-.Meetings of the Board or Committees of the Board ; and any such Minutes,
if signed by any person purporting to be the Chairman of the Meeting to which

they relate, or at which they are read, shall be received as conclusive evidence
of the facts therein stated, .
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1OCAL MANAGEMENT,

116. The Directors way from time to time provide for the managemont
and transaction of the affairs of the Company in any specified locality,
whether at home or abroad, in such manner as they think fit, and the
provisions contained in the next following clauso shall be without prejudice
to the general power conferred in this clause, C

117. The Directors may from time to time and at any timeé establish
any local Board or Agency for managing any of the affairs of the Compuny
in any such specified locality, or may appoint any persons to be memhers of
such local Board or Managers or Agents, and may fix their remuneration.
And the Directors from time to time and at any time may delegate to any
person so appointed any of the powers, authorities and discretions for tho
time being vested in the Diroctors other than their powers to borrow and
make calls, and may authorise the members for the time being of any such
local Board or any of them to fill up any vacancies therein and to act
notwithstanding vacaicies, and any such appointment or delegation may be
made on such terms and subject to such conditions as the Directors may
thirk fit, and the Directors may at any tine remove any person so appointed
and may annul or vary any such delegation.

118. The Company may exercise the powers conferred by Section 79 of
the Companies (Consolidation) Act 1908, and such powers shall accordingly
be vested in the Directors. And the Company may cause to be kept in any
Colony in which it transacts business a Branch Register of Members resident
in such Colony. The word “ Colony ” in this clause shall have the meaniog
assigned thereto by Section 34 of the Companies (Consolidation) Act 1908.
The Directors may from time to time make such provisions as they think
fit respecting the keeping of any &uch Branch Register. ’

ROTATION OF DIMECTORS.

119. At the Ordinary General Meeting in the year 1930, and at’the
Oxdinary General Meeting in every subsequent year, ’one"of@he_ D;';ect:,c':rg_
(if any) not being a Director holding office’as a Managing or '__l‘edhmcg..l.
Director shall retire from office. . ' '

120. The Director (if any) to retire at each Ordinary Meef;iixg ag
aforesaid shall, unless the Directors imediately ‘concerned agrée amongst
themselves be the one who has been longest in office. In caseof 'eqtiglﬂ,jr in
this respect, the Director to retire, unless they -agree .among?t themf""l"‘?sf{
shall be determined by ballot. . The length of time during which a ]?ue‘ctor_‘
has ‘been in: office shall be computed from his last election or am}).c:l}ltg‘l?m‘;‘
in cases where he has previously vacated office. R
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121. A retiring Director shall be eligible for re-election, and he shall he
assumed to be desirous of being re-elected unless he shall have given notico

! Ay
in writing to the Company .of a contrary intention. A retiring Director shall l .11 X
p in any case be deemed to continue in office until the dissolution of the @ speclul CogE
o : : : . | or other p
£ Mecting at which he is to retire. i ¢
| . ! in each
122, The Company at the General Meeting at which any Director shall f previous jj
retire shall, subject to any Resolution reducing the number of Directors, fill I distributi
up the vacated offices by appointing a like number of persons. i after lgul
. | the prop
! 123. If, ab any Gencral Meeting at which an election of Directors ought % F und sue
to take place, the places of any retiring Directors are not filled up then : priority :
: (subject to any Resolution reducing the number of Directors) the retiring t
7o ' . Directors, or such of them as have not had their places filled up and may -]
v . be willing to act, shall continue in office until the ordﬁnnry Meeting, in the 1 :
: next year, ax-1 so on from year to year until their places are filled up. ' )
i
124. No person, not being a retiring Director, shall unless recommended :
by the Directors for election, he eligible as a Director at any General Meeting ;
unless he or some other Member intending to propose him has, at least five )
clear days before the Meeting, left at the office a notice in writing under his i
hand signifying his candidature for the office, or the intention of such member | S rriing
to propose him. a i provxded
’ | upod th
COMMON SEAL. whilst oa
125. The Divectors shall provide a Common Seal of the Company and ; 128.
for the safe custody of the same, and it shall never be used except by the § paid to

authority of a Resolution of the Board previously given and in the presence i }}iﬁ né) k
of -at least two Directars, who shall sign every instrument to which the Seal 6 Lo

is affixed ; and every such instrument shall be countersigned by the Secretary 129.
or some-other person appointed by the Directors. Compan
‘ @ unde;tak

INDEMNITY T0 DIRECTORS AND OFFICERS,

. . 126. Every Director, officer or servant of the Company shall be at a loss
mdemmﬁed out of jts funds against all costs, charges, expenses, losses and equal infg
- liabilities incurred by him in the conduct of the Company’s business, or in that any
‘ the discharge of his duties, and no Director or officer of the Company shall i ‘been wh
if . ! be liabls for the acts or omissions of any other Director or officer by reason o
B . of his having joined in any receipt for money not received by him personally, 180
: _ or for any loss on account of. defect of 4itle to any property acquired by the sanction
B Company, or on account of the insufficiency of any security in or upon wkich ; out of
: TG any moneys of the Company shall be invested, o for any loss incurred through @ their rig

any bank, broker or other.agent, or upon any ground whatever other than intefim
his own wilful default or dishonesty. . the Con
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DIVIDENDS:

127. Subject to the rights of Members entitled to shares issued upon
special conditions the profits of the Company made during the financial yesr
or other period computed in the accounts submitted to the Ordinary Meeting
in each year (including any undivided profits brought forward from any
pievious yéar or other period) or stich part thoréof as may be idvailible for
distribution by way of dividend; and it shall be determined to so distribute
after making all wsual and proper provision for depreciation of any yart of
the property or assets of the Company find after settirg aside to Réserve
Fund such sums as the Directors determine shell be applicable in order bf
priority and manner following, viz. :— :

FirstLy.—To the payment of a fixed cumulative preferential
dividend at the rate of 7 per cent. per annum to the holders of the
Preference Shares in proportion to the amounts paid up and credited
as paid up on the Preference Shares held by them respectively; and

SeconpLy.—The residue sui;ject {0 ythe payment pf &Iy aITears
of dividend owing upon or due in respect of the Preference S_har_m’s
shall be applicable to the paynient of & diivigiend on the capital paic
up or credited as paid up on the Ordinary Shares, )

provided that whete ciipital is paid up oii iy shasés ini advance ‘of calls,

apon the fuotitig that the samne shall catry interest, stch capital shall not
whilst cartying interest conifer s fight to participiite in profits.

128, The Company in Gencral Meeting may declare a dividend to be
paid to the Mernbérs acéordiig to their righits afid interests in the plofits,
Bith o lnger dividond ahisll b declifed tha is récoritisndéd by the Diréetors.
The Company in General Meetiriji iy, howéver, declare a smaller dividend.

129, No dividehd shict be payable cxcept oiit of the piofits of the
Company, but whenever a protit shall have been derived from the Corr':pauy’s
unciérta’.ldug for and during the period covered by any balance she:t: .the‘g
suchi pr’oﬁ{: or any part thereol may be distributed by way of dlv.lml:r.a,
rotwithstanding that the undertaking may have therelofore been catg{ed on
at a loss, or that the Company’s assets may not be estimated and couglde{gt_i
2qual in value to the amount of the paid-up Capital, and notwit}'lstand{r}:g
that any part of the paid-up Capital may, previously to such period,. h@\:{_g
been wholly or partially lost or unprofitably expended. o

140, The Board may ab any time, and from fime to time, Witho‘_?t;t_i‘?
saviction of o Gencral Meeting, distribute amongst and pay to the Members
out of the estimated cainings or profits of the Company, having I"gf?rd :“’
their rights and interests thejein, such sum or sums of money by way _‘_’f
intefim dividend for the current year as in their judgment the posﬂ}lop_éi
the Company may just'fy.

[56701]
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131. The Bonrd may rotain dividends payable on any Shares upon
which the Compnny has o lien, and may apply the same in or towards
satisfaction of the debs, linbilities or engagements in respect of which the
lion exists, including all such sums of money as may be due and payable on
account of calln or inatalments unpaid.

132, All dividends and bonuses shall belong and hs paid (subject to the
Company’s licn) to those Members who shall be on the Register at the date
at which such dividend or bonus shall be declared, notwithstanding any prior
transfer or transmission of the Share or Shates in respect of which such
dividend or bonus is payable. ‘

133. Until otherwise directed, any dividend, or interest payable in cash
to the holders of registered Shares shall be paid by cheque or warrant sont
through the post directed to the holder at his registered address, or in the
case of joint holders, directed to the helder whose name stands first in the
Register in respect of the Shares. Tvery such cheque or warrant ghall be
made payablo to the order of the registered holder and in the case of joint
holders to the order of the Lolder whose name stands first on the Register in
respect of such Shares, unless such joint holders otherwise direct, and shall
be sent at his or their risk.

134. In the case of several persous heing registered as the jdinb holderé
of any Share or Shares any one of such persons may give effectuul receipts

for all dividends, and payments on acconnt of dividends, in respect of such’

Share or Shares.

185, 'J."l:eA(‘;‘ompgny shall not be responsible for the loss of any cheque,
dividend warrant, or post office order which shall be sent by post in respect
of dividerds; whether by request or otherwise. ‘

. 136, No dividend shall bear interest as against the Company.

137 The Directors may deduct from the dividends or interest payable
to ian‘.y‘,Membezr all sich sums'as fnay be due from him to the Company on
account of calls or otherwise.

RESERVE FUND.

"+ . 138, The Board may, before recommending or declaring any dividend
for any yearly or other period set aside out of the-profits such sum as, they
may-think proper as a Reserve Fund to meet contingencies or depreciation
i0"the value of the property of the Company, or for special dividends or
bonuses, or for equalising dividends, or -for repairing, improving, and
maintaining ‘any of the property of the Company, providing agsinst losses,
meetirig ‘¢laims on or liabilities of the Company, or for such othe~ purposes
as the"Directors shall in their absolute discretion think conducive to the
interests of the Company, and the same may be applied accordingly from
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time to time in such wanner as the Board shall determine, 'The roserve fund
may at any time bo divided into such special funds applicable to special
purposes as the Diroctows may think fit, and the Directors may consolidate
into one fund any special funds or any part of any special funds into which
the reserve fund may have bien divided, ag they may think fit,

130. All moneys caivicd to the reserve fund, and all other moneys of:
the Company not, immediately applicable or required for any payment 1o be
made by the Company, may be omployed either in the business of the
Company or he invested by the Directors in such manner (other than i the
purchase of or loan upon Shares of the Company) as the Directors may from
time to time think proper, with power for them from time to time to denl
with and very such investments, and to dispose of all or any part thereof
for the benefit of the Company as they may think fit.

CAPITALISATION OF PROTITS.

140. The Company in General Meeting may at any time pass a resolution
to the effect that the whole or any part of the undivided profits for the time
being of the Company (including ‘any premiums received on any issue of
Shares or Securities of the Company or any other profits standing to the
credit of any reserve fund or reserve account or profit and loss account of
the Company) be capitalisei, and that the amount so capitalised be set free
for distribution and be appropriated to or amongst the Members who would
have heen entitled thereto if the same had been distributed by way of dividend,
and in the same shares and proportions, and applied on their behalf to the
purpose of making payment in full at par of a corresponding araount or numbeér
of unissued Shares of the Company of any class, and that the Directors be
authorised to distribute such Shazes among such Members in the same shares
and proportions ; provided that no such resolution shall be passed or distri-
bution made nnless recommended by the Directors.

141. When any such resolution has been passed, the Directors shall give
effect thereto and shall allot and issue the Shares so paid up as aforesaid
credited as fully paid up to and amongst the Members entitled thereto in
accordance with such resolution. Where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think expediex}t, and
in partieular may make such provision by the issue of fractioua'l certificates
or otherwise as they may deem expedient for the case of.f'ractlons. When
required, a proper contract shall be filed in accordance' with the provisions
of the Companies (Const lidation) Act, 1908, and the Directors may appoint
or authorise any person to enter into and sign any such contrz?,cf, on hehalf
of all the Members entitlel .o share in the distribution. providing for the
sllotment and issve to them of such Shares so credited as fully pai<'i up, and
for their acceptance of such Shares in full satisfaction of their ng.hta and
interests in the srid capitalised sum, of the amounf: 8o a,ppropma.ted. as
aforesaid, und any agreement made under such authority shall be eflective.

[59701] ' s
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ACCOUNTS.

142, The Board shall cause true accounts to he kept of the moneys
reppived gnd oxpended by the Company, snd all matters in yespect of whicl,
such receipts apd expendijture take place, and of the property, sssets, credits,
and liabilities of tho Company. The books of nccount shall be kept at the
affice, or at such other place or places as the Directars think fit.

143. The Board shall from tjme to time determine whether, and to what
extent, and at what time and places, and under what conditions or regulations,
tjge qccq'}'.n,nps_ and books of the Cempany, or any of thew, shall be open to
the inspection of the Members, and no Member shall have any right of
inspecting any accoupt or book or document of the Company, except as
conferred by statute or authorised by the Directors, or by a resolution of
the Company in General Meeting.

144, At the Ordinary General Meeting in every year the Directors
shall lay before the Company ‘a balance sheet containing a summary of the
property and lighilities of the Compauy and a profit and ios account made
up from the time when the last preceding accopnt and bulance sheet were
made, to a date not more than six months beforg the Meeting.

145. Every such balance sheet shall be accompanied by . ¢poit of the
Directors as to the state and condition of the Company, and as to the amount
which they recommend to be paid out of the profits by way of dividend or
bonus to the Members, and the amount (if any) carried to reserve according
to the provisions in that behalf hereinbefore contained.

148. A printed copy of such account, balance sheet and report shall,
gt least seven days previously to the Meeting, be served on the registered
holders of Shares of the Cowpany, in the jeanver in which notices are
hereinafter directed to be served. :

147. The cost of and incident to the formation and registration of the
Company or the acquisition by purchase of any business or contract, or of
any property of a wasting nature, or of establishing any new branch of
business, vr of developing any property belonging to the Coinpany, or any
extraordinary expenditure, may be treated as capital expenditure, or spread
over g series of years, or otherwise treated us the Board may determine,’
and the amount of any such cost or expenditure, or any part thereof for
the time being outstanding and not written off, may, for the purpose of

calculating the profits of the Coinpany, be reckoned as an asset.

O o AUDIT.

. 148. The L?omp_p,ny at each Annyal Ordinary General Meeting shall
appoint an Auditor or Auditors, to hold office until the next Annual General
Meeting, and the following provisions shall have effect, that is to say :—

(A)_ If an _appointmeni_: of Auditor is not made at an Annual Genersl
.. Mesting, the Board of Trade may, on the application of any Member
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of the Company, gppeint gn Auditor of the Comypny for $he eyrrent
year, and fix the remuneration to be paid to him by the Compgny for
his services, o

(2) A Director or officer of the Company shall not be capable of
being appointed Auditor of the Company. '

(¢) The Directors may fill any casua] vacancy in the office of
Auditor, but while any such vacancy coptinues the surviving or continuing
Auditor or Auditors (if any) may act.

(p) The remuneration of the Auditors shall be fixed by the Company
in General Meeting, except that the remuneration of any Auditors
appointed before the Statutory Meeting, or to fill any casual vacancy,
may be fixed by the Directors.

(g) Every Auditor of the Company shull have a right of access
at all times to the books and accoynts and vouchers of the Company,
and shall be entitled to require from the Directors and officers of e
Company such information and explanation as may be necessary for
the performance of the duties of the Auditors.

(¥) The Auditors shall make & report to the Shareholders on the
accounts examined by them, and on every balance sheet laid before
the Company in General Meeting during their tenure of office, and the
report shall state :— : '

Whether or not they have obtained all the information and
explanations they have required ; and

Whether in their opinion the balance sheet referred to in
the report is properly drawn up so as to exhibif a true and correct
view of the state of the Company’s affairs, according to the best
of their information and the explanations given to them, and as
shown by the books of the Company. :

(c) The balance sheet shall be signed on behalf of the Board by-
two of the Directors of the Company, and the Auditors’ report shall
be attached to the balance sheet, or ihere shall be inserted at the foot
of the balance sheet a reference to the report, an 1 the report shall be
read before the Company in General Meeting, and shall be open to
inspection by any Shareholder, who shall be entitled to be. fuwnished
with a copy of the Auditors’ report at a charge not exceeding 6d. ior}
every 100 words. :

(1) A person, other than a retiring Auditor, shalll not be cn-pal}le
of being appointed Auditor at an Annual General Meeting \%nles-a notice
of an intention to nominate that person 4o the office of Auditor has
to the Company not less than fourteen
days before the Annual General Meeting, and the Cou.lpany .sha.ll send
a copy of such notice to the retiring Auditor, and sha}l give notice thereof
to-the Sharcholders, either by advertisement or in any other mode
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allowed by the Articles, not less than seven days before the Annual

. General Meeting: Provided that if, after u notice of the intention to

nominate an Auditor has been so given, an sinnual General Moeting is

- called for n date fourteon days or less after that notice has been given,

the notice, though not given within the time required by this provision,

shall be deemed to have been properly given for the purposes thereof,

and the notice to be sent or given by the Company may, instead of

* being sent or given within the time required by this provision, he sent
or given at the sume time as the notice of the Annual General Meeting:

.. 149, Every.account, when audited and approved by a General Mesting,
shall be conclusive, except as regards any error discovered. therein within
three months next after the approval thereof. Whenever any such error is
discovered within that period the account shell forthwith be corrected and
thenceforth shall be conclusive.

NOTICES.

150. Any Notice may be served by the Company upon any Member
whose registered place of address is in the United Kingdom, either personally
or by sending it tlirough the post in a prepaid letter addressed to such
Member at his registered place of address. '

~" 151 A Membei whose registéred place of address is not in the United
Kingdom may, from time to time, notify in writing to tho Company some

place in England to be called his address for service, which shall be deemed ,

his registered place of address for the purpose of the last preceding clause
hereof, and any Notice may be served by the Company upon such Meinber
by, sending it through the post in a prepaid letter addressed to him at, such

address. If he shall not have named such address he shall not be entitled
to any Notice, o

. 152. Any Notice to be given by the Company ‘to the' Members or any
of ‘them, and not provided for by these presents, shall be sufficiently given
Bj”nﬂv'eri}isemenb, and any Notice which may be given by advertisement
shall ‘be advertised once in two London daily newspapers and such other
newspaper (if any) as the Directors may determine, '

153. All notices with respect to Shares or Stock standing in the names
ofjoint holders shall be given to whichever of such persons is named first
in'the Register, and notice so given shall be sufficient notice to all the holders
of such Shares or Stock.

SR [ . - . B .

s 164, Any notice sent by post shall be deemed to. have ‘been served at
the, time when the letter containing the-same is posted, and in proving such
service it shall be sufficient to prove that the letter containing the notice

wag;: properly addressed and put into.a post office letter box or handed in at
a-post- office.- . . . o ) ‘ )
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155. Where a given number of days’ notice, or notice extending over
any other period is required to be given, the day of service shall, but the
day upon which such notice shall expire shall not, be included in such number
of days or other period.

156. Bvery Iixecutor, Administrator, or Trustee in Bankruptey of
any Member, and every person who by transfer, operation of law, or other
means whatsoever shall become entitled to any Share sball be bound by
every notice in respect of such Share which previously to his name being
entered in the Register shall have Leen duly given to the person from whom
he derives his title, and if snch person was not entitled to any notice shall
be bound without any notice whatsoever. 3

157. Any notice or document given, ‘delivered or sent by post to, or
left at the registered address of any Member in pursuance of these Articles
shall, notwithstanding such Member be then -deceased, and whether or not
the Company has notice of his decease, be deemed duly served in respect
of any Shares held by such Member whether solely or jointly with other.
persons until some other person shall be registered in his stead as the holder
thereof, and such service shall for all the purposes of these Articles be deemed
a sufficient service of such notice or document on his heirs, executors or
administrators and all persons (if any) jointly.entitled -with,him-to any, such
Shares. .. . : : :

o

WINDING-UP. .

, 158, Stbject to rights of Members in respect of shares issued upon special
conditions with respect to participation in the surplus assets of the'Company
upon the winding up thereof, and to any charge upon a right conferred by
contract with respect thereto, such surplus assets upon the winding up of the
Company shall be applied firstly to.the repayment 1o the holders of the
Preference Shares of the Capital paid up or credited as paid up on such
shares an&_ ah}; diviglend‘s,‘,’qhe‘reon up to the commencement of the winding
up whether ‘declared or not and the, residue shall be divisible .‘,’"fmn.g.;*?h?;
holders of the Ordinary Shares in E'rqportion to the amount, I'Jald’ up, ot
credited as paid up on the Ordinary Shares held by them respectively.

159. If the Company shall. be wound up, the Liquidator _(whgt':ner_
voluntary or official) may, with thelsancbion of“an Extraordinary Resolution;
divide among the Members in specie «»3 part of the assets of the Comp_ax{y,,
and whether or not the assets shall consist of property of one kind or ptOPertlt?s
of different kinds, and may for such purpose set such value as heL deems fg.u‘
upon any one or more class or classgs of property, and n.ay c’(‘etgrmmc‘ jhodY
guch division should be carried out as between the Members or different classes
of Members; and the Liquidator may, -with"the’ ljkev‘sun'ctxon',wves_t =Ia'ny.pgn
of the assets of the Company in trustees upon such trusts for thé benefit “of
the Members as he, with the like sanction, shall think fit.

s




36

160. In the case of a sale by the Liguidator under Section 192 of the
Coinpaities (Consolidution) Act, 1908, thie Lidtiidetor fiay by the contract
of sals agtée bo as to bind all thie Membeis for the aliotnient to the Membess
diréet of the proteeds of salg in proporciod to their respettive interests i
the Company, and may further by the contract limit a time db thié expiration
of which obligations or Shares not accepted or required to be sold shall be
deemed to liave been xrrevocu.bly rofused and be it the dispoisal of the Company,
bitt the power giveii in this clause shall hot impose any liability on Membais,

161. The poweid of sale of & Ligiiidator shall inclide a power to seil
whblly oi partly for debentiies, debentureé stock, of othet ohligations of
diother compiily either ther dlrendy constitutéd or about to be constituted
for the purpose of carrying out the sale.

NAMFS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Dated the2f th day of WZ
Witiiess to all the abvve sigriatures—
{ é,f_&éz /én-@lsf:v
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dertificate of Incorporati
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BESTLE PRODUCTS OWPANY LIMITFD

is this duy Incorporated under the Companies Acts, 1908 to 1917,

Limited.

Given under my hand at London this twonty~-ninth day of ___APTL
Thousané Nine Hundred and _  tyenty=~five
Fees and Deed Stamps £ 14, 0. 0.

Stamp Duty on Capital £ 250,
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PHE BEETIE PRODUCTS COMPANY LIMITED
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Share Capital £35,000 dlv:l.ded 1n‘bo 30, 000 Seven

.
o

' pnr cent Cumulatlve‘Preference chares of £1 each

and 100,000 Ordlnary Sbares of One shllllng each

- e e o n e o e i e e e

Issue of 30,000 Sevenh per -ent Cumulative

o Preféfence Shares of £1 each.

i REGISTEREL

= 75420

The Beetle Products. Company Limited. . N
B 9 JUNIg25}

IN CONSIDERATION of your agreeing to pay me a

Commio_Ze of One_shllllng per share uped 10,000 Seven per cent
Cumlative Preference Shares of £ each in the Capital of
: {your Company-, such Comnission. tu Be'satisfied“ana discharged
‘:eﬁathe:aIWutmant and issue %4 ﬁhacrﬁﬁy“nﬁmineeéﬁéf”ld 000

fu11y paid ordinary Shareq o Cne =hilling’ each in the capital

of your Company I HEREBY Underwrlte and Guarantee the subscrlp-
‘tion of and undertake to subscribe or find responsible subscrib=.

‘ers on or before the 15th of May next for 10,C00 Preferenee

Shares of £1 ea . in your Company and to pay the instalmehts
thereon ag follows;~-
5/~ per share on application and the balance
in euch instalments and at such dates as the
FDirectors may from time to time determine. - .
and I herewith hand you an application for the said Shares
together with cheque for{£2,500 being 25 per cent amount.dﬁe‘

on application for the sald shares.

Bﬁ?éﬁ"%’;‘%, ﬁﬁt‘.;
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f "obligation under this Contract. | |
, IT is agreed that I am to receive the said Comniisaédgn ‘
; upon the amount guaranteed by me within 30 days after the :
allotment of the said Preference Shares. ;
i I FURTHER AGREE that thie Contract and my said E
: !
application shall be irrevocable on my part,and I undertake i
! not to withdraw the same,provided that an _allotment is made

on or before the 3lst dwy of May rext. f
Yours faithfully, ® .
S0
{ Oréinary signature. ‘s=z0CA g i
i B i
; Name in full. (havizs Crlivoew ®“’°“‘“3
Addres: FESRVADE BV P Fow 'Eww,,‘f
|
| 0 e

; Date \C'—/cf 1525.

J - The Beetle Products Company Limited accept the above under-

: . ' i
i writing,and-undertake: 4o pay the above commission on the ;
i ‘

cenditions mentioned. - ’

S

5 Secretary ) L

:
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STATEMENT BY A COMPANY of the amount or rate paid, or agreed to be pald by
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Statement by a Gonlpany, pursuant to Section 89 of the Companiés (Consolidation)
* Act, 1908, of the amount or rate paid, or agreed to be paid, by way of Commission in
respect of Shares, '

see e I

-~ Name of Company

Limited.

‘ “Article of_ Association authorising Commission No. __ g

Parhlcula,ls of a.mount pmd or puya.ble as

Commlssxon for subscrxbmg, or agreeing || Paid 5:}._77@__

to aubscnbe or procurmg cr agreemg to

plocure subscupmons for -any shmes in || Payable £

.the Compa,ny, o.,
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No. or Company 205,578, ’7/9\

“The Companies #&t, 1929.”

—,

-

% COMPANY LIMITED BY SHARES.

(copy)

| - Bpectal Resolution

(Pursuant fo The Companies Act, 1930, Sestions 10 and 117)

™ THE BEETLE PRODUGTS GONPANY,

RCGISTERED!

Passed the 29th day of July, 1932.

23 UG 1932

“AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-

nained Company, duly convened, and held at 49 Wellington Street, Sirand,

in the County of London, on the 29th day of July, 1932, the following SPECIAL

RESOLUTION was duly passed :—

‘“ That the Articles of Association of the Company be altered as follows :—

1. By deleting Sub-Clause (D) of Article 3 and substituting therefor
the following :—

(o) ‘ The Directors’ shall mean the sole Director or the
Directors for the time being of the Company, or if there
shall be more than one Director a quorum thereof acting
at a Board Meeting, as the context may require.

(pp) * Director* shall mean and include an individual person
and a company or a corporation.

2. By adding to Article 8 the following Sub-Clause :—

P U S

(1) “Person’ shall mean and include an individual person
and a company or a corporation.

3. By deleting the words ‘at least’ in the second line of Article 11.
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8.

By adding the following words to Article 65:—

“If the sole Director of the Company shall be a company
or a corporation, the person duly appointed by it in
that behalf shall be entitled to preside at every General
AMecting.

By adding to Article 82, after the words ‘ Board of Directors’
where the same first occut, the words ‘or a sole Director.

By adding Article 82a immediately following Article 82 as
follows :—
82A. A company or corporation incorporated with limited
liability under the laws of England or of its self-governing
Dominions or Colonies or of a foreign country may be appointed
the sole or a Director of the Company. A Director being a
company or a corporation shall act by its agent in that behalf
by it duly appointed. If and so long as a company or a
corporation shall be appointed the sole Director, the provisions
of these Articles hereinafter contained as to appointment,
qualification, rotation and removal of Directors shall be in
abeyance.

By deleting the words ‘ shall not be less than three nor’ where
the same occur in Article 83 and substituting therefcr the
following :—

‘may be one but shall not’
By deleting Article 88 and substituting therefor the following :(—
88. The office of a Director shall e vacated—
(i) in the case of an individual

(o) if he becomes bankrupt or has a receiving order
made against him or compounds with his
creditors; or

(B) if he becomes of ursound mind; or

{c) if by notice in writing to the Company he resigns
his office; or

(p) if he be absent from Meetings of the Board for
six consecutive calendar months without leave
of the Board, and the Board resolve that his
office be vacated ; and/or

(ii) in the case of a company or a corporation

(4) if the company or corporation ceases oOr threatens
to cease to carry on its business ; or

(B) i a‘réceiver of the company’s or corperation’s under-
taking or property or any part thereof shall be
appointed ; or

(c) if an Order shall be made or a special or effective
resolution be passed for the winding up of the
company or corporation other than for the purposes
of a reorganisation. : )
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11.

14,

15.

16.

17.

10.

].3y deleting from Article 90 the worde from ‘ and notwithstanding ’
in the second line of the said Article to the end of the said
Article.

By adding as the first words of Article 91 the words ‘ Subject
to the provisions of Section 149 of The Companies Act, 1929,
and deleting from the said Article 91 the words from ‘but the
nature’ in the ninth line of the said Article to the end of the
said Article.

By adding to Article 93 the words ‘if any ' after the words
‘such sum’ where the same occur in the second line of the
said Article.

By adding immediately after Article 94 the following Article :—

94A. Articles 95 to 98 inclusive shall be in abeyance
so long as a company or a corporation shall be the sole Director
of the Company, in accordance with these Articles.

By adding immediately after Article 98 the following Article :—

08A. Articles 99 to 103 inclusive shall be in abeyance
so long as a company or a corporation shail be the sole Director
of the Company, in accordance with these Articles.

By adding immediately after Article 105 the following Article :—

1054. Articles 106 to 112 inclusive shall be in abeyance
so long as a company or a corporation shall be the sole Director
of the Company, in accordance with these Articles.

By adding immediately after Article 119 the following Article :—

1194. At the Ordinary General Meeting in the year
1932 all of the Directors at that date holding office shall
retire from office and the Company shall fill such vacated
offices by appointing a sole Director or such a number of
Directors as conform with the provisions of Article 83. If
and so long as a sole Director is appointed, the provisions
contained in Articles 120 to 124 inclusive shall be in abeyance.

By deleting the words ‘two Directors’ in the fourth line of
Article 126 and substituting therefor the following— one
Director.’

By deleting the words ‘two of the Directors’ from Sub-
Clause (G) of Article 148 where the same occur, and substituting
therefor the following—‘a Director.””

Secretary.

Presented to thg Registrar of Companies
on the .Z7 day of August, 1932,

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBL.SIIERS,

CHANCERY LANE, LONDON, W.C.2 AND I3 BROAD STREET PLACE, E.C.2,—85236-32
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The Companies Act 1929,

No. 2056578,

OOMPANY LIMITED BY SHARES.

 Sperial. %e%ulutmn

(Pursuant to Scction 117.(2))
or

THE BEETLE PRODUCTS COMPANY

LIMITED.

" Passed 13th April 1943.

AT an EXTRAORDINARY GENERAL MEETLNG of the members of

the above-named Company, duly convened, and held at 1 Argyll

Street London, w. 1, at noon on Tuesday, the 13th day of Aprll

1943 the followmg Special Resolution was dulypassed, namely :—

s That subject o the approval of the ngh Court of
~ Justice, Clause 3 (U) of the. Memorandum of Association of
the Company be altered by msertmg the word ¢ Directors’
in the fitst line thereof after the words ¢ To provide for the
. welfarc ot ’ and by deleting the words ‘ provided. that the
total ‘'sum to be expended under this clause in any one
year shall .not exceed £1,000’ appearing at. the end

* thereof.”

Chairman.
6.5 T761.0028 ) /@ 524 )‘&
ot
Brane T STaHfiins ‘ e £
o 22APR1943
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Number of Company 20557% )
THE COMPANIES ACT, 1929.

———

CON™'NY LIMITED BY SHARES,

———

Special Besolntion

(Pursuant to Section 117 )

OF

LIMITED. '

" The Beetle Products Company

Passed 12th February, 1946,

Ar AN EXTRAORDINARY GENERAL MEETING of the above-named Company, duly con~

" vened, and held at 1, Argyll Street, London, W.1, on the 12th day of February,

. 1946, the subjoined Sprciar REsoLuTION was duly passed, viz.: —

RESOLUTION.

e That the Articles of Association be altered as follows: —

“1. By deleting the words  The Annual General Meeting of the Company
shall not be held before the 16th day of July in any year’ in lines 6
and 7 of Article 54,

%2, By adding the following words to Article 56:-— With <he consent in
© writing of all the Members for the time being a General Meet{ng
may be convened on shorter notice than seven days and in any manner

they may think fit.” »
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<579 /b/}’ 273 NOY 1950
> " 1HE BEETLE PRODUCTS Co. LTD

SUBSIGIARY OF BATISH INDUSTRIAL PLASTICS LD,

1 ARGYLL STREET - LONDON Wi
Dirsstersy
3, Vfurre, B.Sc., Cklnvag.
8, Dinoter, PRI, Managing.
“Mylor G, E. B. Batow,

:l. Grasser,

RESOLUTION PASSED AT

EXTRAORDINARY GENERAL MEETING
held on Monday, 30 October, 1950.

That the Articles of Association contained in tho
orinted document which has been laid before this

Meeting and subscribed f‘or identification by thed»‘w:\\

Chairman 'be and the same are hereby aaopted as ‘%:\

thc'Company's Articles of Association in substi-
tution for the existing Articles of ‘Associaticn

and all amendments heretofore made thereto.

ﬂh%ée :




' THE COMPANIES ACT, - {948,

COMPANY LIMITED BY SHARES.

Memora ndum
; AND o

AI‘UC]PS of Asqocnatlon

'OF

THE BEETLE PRODUCTS COMPANY

K LIMITED L

Incorporated the 29th April, 1925,

o

~ "G ccmsa L
THE BE;T' E PPODUCTS CO. LTD.

[ CRANE & HAWKINS, _
R /3, Norfolk Street,
ST T ek W




THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Articles of Association

OF

BEETLE PRODUCTS COMPANY

LIMITED.

. PRELIMINARY.

1. The regulations ir Table “A” in the first schedule to the
Companies Act, 1948, shall not apply to the Company.

2. In these presents, ii not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
Tespectively in the second column thereof. _

Worps. MEANINGS.

The Statutes. The Companies Act, 1948, and every statutory
modification or re-enactment thereof for the
time being in force. :

The Acts The Companies Act, 1948.

These presents. These Articles of Association, as originally
framed, or as from time to time altered by
special resolution.

Dfice. The Registered Office of th. Company.
Seal. The Common Seal of the Company.
The United Great Britain and Northern Ireland.
Kingdom.
Year. Year froia the 1st January to the 31st December

inclusive, save that in Article 77 the word
“year ” shall mean the Company’s fiscal year
ending September 30th.

In writing. Writter, or produced by any substitute for writ-
ing, ¢r partly one and partly another.
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And the expressions “ Debenture” and Debeanture Ho,}der ”
shall include “ Debenture Stock ” and “ Debeuture Stockholder ”, and
the expression " Secretary " shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform any
of the duties of the %Jecretary.

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

BUSINESS.

3. Any branch or kind of business, which the Company is either
expressly or by implication authorised to undertake, may be under-
taken af such time or times as the Directors think fit, and may be
suffered to be in abeyance, whether already commei.~ed or not, so
long as the Directors deem it expzdient not to cormence or proceed
with the same.

4. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, the Company’s
shaies, and the Company shall not, except as authorised by section 54
of the Act, give any financial assistance for the purpose of or in
connection with any purchase or subscription of shares in the
Company or, if and when it is a subsidiary company, in its holding
company, nior, except as authorised by section 190 of the Act, make,
or guarantee or provide any security in connection with, a loan to any
Director of the Company or of its holding company, if any.

- CAPITAL.

5. The Capital of the Company is £35,000, divided into 35,000
Ordinary Shares of £1 (One Pound) each.

6. Any shares in the Company (whether forming part of the
present capital or not) may be issued with or have attached thereto
such preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company may by ordinary resolution direct or, failing any such
direction, as the Directors may determine. Any Preference Shares
may, with the sanction of a special resolution, be issued on the terms
thgt thec)lf are, or at the option of the Company are liable, to be
redeemed.

PRIVATE COMPANY.

7. The Company is a Private Company, and accordingly {a) no
invitation shall be issued to the public to subscribe for any shares or
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debentures of the Company ; (b) the namber of the members of the
Company (not includin persons who are in the employment of the

ompany, and persons who, having been formerly in the emplo::ment
of the Company, were while 1 that employment and have continued
after the determination of that employment, to be members of the
C()mpany)l shall be limited to fifty, provided that, for the purposes of
this rovision, where two or more persons hold one or more shares in
the Company jointiy they shiall be treated as a single member ; (c) the
right to transfer the shares of the Company shall be restricted in
manier hereinafter appea ring.

MODIFICATION OF RIGHTS,

8. Whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may, either with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an extraordinary resolution passed
at a separate meeting of such holders (but not otherwise , be modified
or abrogated, and may be so modified or abrogated either whilst the
Company is a going concern or during or in contemplation of o
winding up, To every such separate meeting all the provisions of these
presents relating io general meetings or to the procecdings thereat
shall, mutatis mutandis, a]ﬁply, except that the necessary quorum shall
be two persons at least holding or representing by proxy one-half
in nominal amount of the issued shares of the class-and that the ho'. .ers
of shares of the class shall, on a poll, have one vote in respect of every
share of that class held by them respectively.

SHARES.

9. The shares shall be at the disposal of the Directors, and they
r'ay allot, grant options over, or otherwise dispose of them to such
persons, at such times, and on such terms, as they think proper. The
Directors shall, as regards any offer or allotment of shares, comply
with all relevant statutory Frovisions.

10. The Company (or the Directors on behalf of the Company)
may exercise the powers of paying commissions conferred by section
53 of the Act. Provided that the commission paid or agreed to be paid
shall not exceed 10 per cent. of the price at which the shares in respect
of which the commission is paid are issued ~nd shall be disclosed in
the manner required by the said section. The Company (or the
Directors on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful. .

11. If any shares of the Company are issued for the ourpose of
raising money to defray ‘he expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company (or the Directors on
behalf of the Company) may, subject to the conditions and restrictions
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prescribed by section 65 of the Act, pay interest on so much ({[‘such
share capital as is for the tine being paid up, and may charge the
same {o capital as part of the cost of construction of the works,
buildings or plant.

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

13. Every person whose name is entered as a member in the
register of members shall be entitled without payment to one certificate
for all his shares, or, upon payment of such sum, not exceeding is., for
every certificate after the first as the Directors shall from time to time
determine, to several certificates, each for one or more of his shares.
Every certificate shall be issued under the scal, as hercinafter provided,
and shall specify the shares to which it relates, and the amount paid
up thereon. In the case of a share held jointly by several persons, the
Company shall not be bound to issue more than one certificate there.
for, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all.

14, If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) not exceeding 1s., and on
such terms (if any) as to evidence and indemnity, as the Directors
think fit.

LIEN.

i5. ' The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether. presently payable or not,
called or payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien and charge on all
shares (other than fully paid shares) standing registered in the name
of a singlé member for all the debts and liabiLities of such member or
his estate to the Company, and that whether the same shall have been
incurred before or atter notice to the Company of any equitable or
other interest in any person other than such member and whether the
pericd for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person, whether a
member of the Company or not. The Company’s lien (if any) on a
share shall extend to all dividends payable thereon. )

) 16. The Company may sell, in such manner as the Directors
think fit, any shares cn which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists is
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presently payabie, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of the sum presently
payable, and giving notice of intention to sell in default, shall have
Beep given to the holder for the time being of the share, or the person
entitled by reason of his death or bankruptcy to the share.

17. For giving effent to any such sale the Directors may authorise
some person o transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected hy
any irregularity or invalidity in the proceedings in reference to the sale.

18. The proceeds of sale shall be applied in or towards payment
or satisfaction of the debt or liability in respect whereof the lien exists,
so far as the same is presently payable, and any residue shall (subject
to a like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of sale,

CALLS ON SHARES.

19. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of a premium), provided
that (except as otherwise fixed by the terms of issue) no call on any
share shall exceed one-fourth of the nominal araount of the ‘hares or be
payable at less than two months from the last call ; and each member
shall (subject to receiving at least one month’s notice specifying the
time or times and place of payment) pay to the Company at the time
or times and place so speciﬁped the amount called on his shares.

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

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

22. If a sum called in respect of a share is not paid before or on
the day appointed for payment therec{, the person from whom the sum
is due shall pay interest on the sum from the day appointed for pay-
ment thereof to the time of actual payment at such rate, not exceeding
7 per cent. per annum, as the Directors determine, but the Directors
shall be at liberty to waive payment of such interest wholly or in part.

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

24, The Directors may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid,
and in the times of payment.

25. The Directors may, if they think fit, receive from any member
willing to 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 themoneys
so advanced may (until the same would but for such advance become
presently payable) pay interest at such rate, not exceeding (unless the
Company in general meeting shall otherwise direct) 7 per cent. per
annum, as may be agreed upon between the Directors and the member
paying such sum in advance.

TRANSFER OF SHARES.

26. All transfers of shares shall be effected by transfer in writin g
in the usual common form.

27. The instrument of transfer of a share shall be executed both
by the transferor and transferee, and the transferor shall be deemed to
remain -he holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

28. The Directors may, in their absolute discretion, anc without
assigning any reason therefor, refuse to register any transfer of shares
to a person of whom they shall not approve, and they may also refuse
to register any transfer of shares on which the Company has a lien.

29. The Directors may also refuse to recognise any instrument
of transfer, unless '

(a) Such fee, not exceeding 2s. 6d., as the Directors may from
time to time require is paid to the Company in respect
thereof ; and

(b) The instrument of transfer is accompanied by the certificate
of the shares to which it relates and such other evidence
as the Directors may reasonably require to show the right
of the transferor to make the transfer.

30. If the Directors refuse to register a transfer, they shall within

two months after the date on which the transfer was lodged with the

Company, send to the transferee notice of the refusal.
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31, The register of transfers may be closed at such times and
fO.r such period as the Directors may from time to time determine,
5; ovided that it shall not be closed for more than thirty days in any

ar.

TRANSMISSION OF SHARES.

32. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors or
. administraiors of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
shares, but nothing herein contained shall release the estate of a de-
ceased joint holder from any liability in respect of any share jointly
held by him.

33. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence as to
his title being produced as may from time to time be properly required
by the Directors, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have some person
nominated by him registered as the transferee thereof.

34. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have his
nominee registered, he shall iestify his election by executing to his
nominee a transfer of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the member
had riot occurred and the notice or transfer were a transfer executed by

-such member.

35. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or to
attend or vote at meetings of the Company or, save as aforesaid, to any
of the rights or privileges of a member until he shall have become a
member in respect of the share.

36. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of mar-
riage or death, power of attorney or other document relating to or
affecting the title to any shares such fee, not exceeding 2s. 6d., as the
Directors may from time to time require or prescribe.

FORFEITURE OF SHARES.

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

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

39. If the requirements of any such notice are not complied with,
any share in respect of which such notice has been given may, at any
time thereafter before payment of all calls, interest and expenses due
in respect thereof has been made, be forfeited by a resolntion of the
Directors to that effect.

40. A forfeited share may be re-allotted or re-issued, either to
the person who was before forfeiture the holder thereof or entitled
thereto, or to any other person. upon such terms and in such manner
as the Directors shall think fit, and at any time before re-allotment or
Tg;ifﬁl}f the forfeiture may be cancelled on such terms as the Directors
thi t. .

41. A member whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Company
in respect of the shares, with interest thereon at 7 per cent. per annum
from the date of forfeiture until payment.

42. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the re-allotment or re-
issue thereof shall constitute a good title to the share, and the person to
whom the share is re-allotted or re-issued shall be registered as the
holder thereof, and his title to the share shall not be affected by any
irregularity or invalidity in the proceedings in reference to the for-
feiture, re-allotment or re-issue of the share.

STOCK.

_ 43. The Company may by resolution convert any paid-up shares
into stock, and re-convert any stock into paid-up shares of any
denomination.

thereof 18
stbject
viously &
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44, The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might pre-
viously o conversion have been transferred, or as near thereto as cir-
cumstances admit; but no stock of any class shall be transterable
except in sums or raultiples of such amount (not being more thaw the
nominal amount of the shares from which the stock of that class is
derived) as the Directors from time to time prescribe.

45. 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, participation in assets on a winding up, voting at
meetings, and other matters, as if thev held the shares from which the
stock arose, but no such privilege or advantage (except participation
in dividends and in assets on a winding up) shall be conferred by any
such aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advantage.

46. All such of the provisions of these presents as are applicable
tu paid-up shares shall apply to stock, and the words *“ share” and
“ shareholder ”’ therein shall include “ stock *’ and “ stockholder ”.

INCREASE OF CAPITAL.

47. The Company in general meeting may from time to time by
resolution increase its capital by such sum, to be divided into shares of
such amounts, as the resolution shall prescribe.

45. The Company may by the resolution increasing the capital
direct that the new shares, or any of them, shall be offered in the first
instance, either at par or at a premium, to all the Ordinary Share-
holders for the time being, in proportion to the number of Ordinary
Shares held by them respectively, or make any other provisions as to
the issue of the new shares. In default of any such direction, or so far
as the same shall ot extend, the new shares shall be at the disposal of
the Directors, who may allot, grant options over or otherwise dispose of
them to such persons and on such terms as they shall think fit.

49, The new shares shall be subject to the same provisions with
reference 10 payment of calls, lien, transfer, transmission, forfeiture
and otherwise, as the shares in the original capital, and, unless other-
wise provided in accordance with these presents, the new shares shall

be Ordinary Shares.
ALTERATIONS OF CAPITAL.
50. The Company in general meeting may by resolution—

(2) Consolidate and divide all or any of its share capital into
- shares of larger amount than its existing shares.
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(b) Sub-divide its shares, or any of them into shares of smaller
amount than is fixed by the Memorandum of Association,
subject, nevertheless, to the provisions of section 61 (1) (d)
of the Act.

(c) Cancel any shares which, at the date «f the passing of the
resn'ution, have not been taken, or agreed to be taken, by
any person, and diminish the amount of its capital by the
amount of the shares so cancelled.

And may also by special resolution—

(d) Reduce its share capital, any capital redemption reserve
fund and in any share premium account in any manner
authorised by law.

GENERAL MEETINGS.

51. In every year the Company shall hold a general meeting as
its annual general meeting, at such time (within a period of not more
than fifteen months after the holding of the last preceding annual
general meeting) and place as may be deterined by the Directors.
All general meetings other than annual general nicetings shall be called
extraordinary.

52, The Directors may call an extraordinary meeting whenever
they think fit, and, on the requisition of members in accordance with
section 132 of the Act, they shall forthwith convene an extraordinary
mecting.

NOTICE OF GENERAL MEETINGS.

. 53. Fourteen clear days' notice at the Jeast (Le., exclusive of the
day on which the notice is served or deemed to be served and the day
for which the notice is given), or (in the case of an annual general
meeting or a meeting convened to pass u special resolution) twenty-
one clear day’s notice at the least, shall be given in manner hereinafter
mentioned to such members as are, under the provisions herein con-
tained, entitled to receive notices from the Company, and also to the
Company’s Auditors.

54. Every notice of meeting shall specify the place, the day and
the hour of meeting, and, in the case of special husiness, the general
nature of such business. The notice convening an annual general
meeting shall specify the meeting as such, and the notice convening a
Ireeting to pass a special or extraordinary resolution shall specify the
intention to propose the resolution as a special or extraordinary resolu-
tion, as the case may be. Every notice of meeting shall state with
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reasonable prominence that a member entitled to attend and vote is
entitled to appoint a proxy and that a proxy need not be a member.

55. The accidental omission to give notice to, or the non-receipt

of notice by, any member shall not invalidate the proceedings at any
general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All business shall be deemed special that is transacted at
an extraordinary meeting, and also all business that is transacted at
an annual general mecting, with the exception of declaring or
sanctioning dividends, the consideration of the accounts and balance
sheet, the ordinary reports of the Directors and Auditors and any othar
documents annexed to the balance sheet, the election of Directors in
the place of those retiring by rotation or otherwise, the re-election of
the retiring Auditors, the fixing of the remuneration of the Auditors,
and the voting of increased remuneration to the Directors for any year.

57. No business shall be transacted atany general meeting unless
a quoram is present when the meeting proceeds to business, Iwo
members present in person shall be a quorum for all purposes.

58. If within half an hour from the time appointed for the meet-
ing a quorum is not present, the meeting, if convened on the requisition
of- members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week at the same time and place,
or such other place as the Directors may by not less than two days’
notice to the members appoint, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting, the members present shall be a quorum.

59. The chairman (if any) of the Board of Directors or in his
absence the deputy chairman (if any) shall preside as chairman at
every general meeting of the Company. If there be no such chairman
or deputy chairman, or if at any mee.ng neither be present within ten
minutes after the time appointed for holding the meeting or be willing
to act as chairman, the members present shall choose some Director, or
if no Director be present, or if all the Directors present decline to take
the chair, they shall cii ose some member present to be chairman.

60. The chairman may, with the consent of any meeting at which
a quorum is present, adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned
meeting except business which mignt lawfully have been transacted
at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given in like manner as in the case of the original
meeting. Save as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned
meeting.
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61. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is (before
or on the declaration of the result of the show of hands) demanded—

(a) by thechairman;or

(b) by at least two members present in person or by proxy and
entitled to vote ; or

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

(d) by a member or members so present holding shares in the
Company confeiring a right to vote at'the meeting being
shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the
shares conferring that ri; %t.

Unless a poll is so demanded, a declaration by the chairman that a
rescltion has been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book, shall
be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour or against such resolution.

62. If a poll is Guly demanded, it shall be taken in such manner
as the chairman may direct, and the result of a'poll shall be deemed to
be the resolution of the meeting at which the poll was demandad.

63. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitied to
a second or casting vote.

64. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
chairman directs.

65. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be withdrawn at any
time before the next business is proceeded with.

VOTES OF MEMBERS.

66. On a show of hands every member who is present in person
shall have ore vote.  On a poll every member who is present in person
or by grexy shall have one vote for every share of which he is the
holdex.
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67. In the case of jeint holders of a share the vote of the s~nior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the vote. of the other joint holders, and for this

purpose seniority shall be determined by the order in which the names
stand in the register of members.

68. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body, authorise such
person as it thinks 4t to act as its representative at any general meet-
ing, and the nerson so authorised shall be entitled to exercise the same

) powers on behalf of the corporation which he represents as that cor-

poration could exercise if it were an individual member of the
Comipany.

. 69. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his comrnittee, curator
bonis, or other person in the nature of a committee or curator bonis
appointed by such Court, and such committee, curator bonis or other
person may on a poll vote by proxy.

70. No member shall be entitled to vote at any general meeting
unless all calis or other sums presently payable by him in respect of
shares in the Company have been paid.

71.  Ona poll votes may be given either personally or by PIOXY.

72.  The instrument appointing a pre:.y shall be ir writing unde:
the hand of the appointor or of his attorney duly authoii .ed in writing.
or, if the appointor is a corporation, either under its common s<al o;
under the hand cf an officer or attorney so authorised. A proxy need
not be a member of the Company.

@ 73. The instrument a{)pointing a proxy and the power of

attorney or other authority (if any) under which it is signed, or an

office or notarially certified copy of such power or authority, shall be
deposited at the office not less than 36 hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, and in defaul: the instru-
ment of proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of 12 months from the date
named in it as the date of its execution.

74, An instrument of proxy may be in the following form, or in
any other form which the Directors shall approve.

I , , of
, being a member of the Company,
hereby appoint ,

]
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of , or, feiling him, |!
, of :
as my proxy to vote for me and 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. & | D
As Witness my hand this day of 19 . ;

75. A vote given in accordance with the terms of an instrnment
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal, or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of ‘which the proxy is given; provided that no intimation in writing
of such death, insanity, revocation or transfer shall have been received
by the Compauy at the office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

DIRECTORS. B

76. Unless and until otherwise determined by the Company in
general meeting, the Directors shall not be less than three nor more
than nine in number.

77. The Directors (except any Technical, Executive and Manag-
ing Directors) shall be paid out of the funds of the Company by way
of remuneration for their services such annual or other sums as the
Company may in general meeting from time to ‘ime resolve. Such _ )
remuneration may be of any description. A Director holding office & *®
for part only of a year shall be entitled to a proportionate part of a
full year’s remuneration. The Directors may also be repaid by the
Company all such reasonable travelling (inciuding hotel and inci-
dental) expenses a¢ they may incur in attending meetings of the Board,
or of Committees of the Bertrd, or which they may otherwise incur in
or about the business of the Company.

78. Any Director who by request performs special services or
goes or resides abroad for any purposes of the Company may be paid :
such extra remuneration by way of salary, percentage of profifs or .
otherwise as the Board may determine. : :

79. The shareholding qualification for Directors may be fixed
by the Company in general meeting and unless and until so fixed no :
qualification shall be required.
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him, | 80. There shall not be any age limit for Directors and section f
, 185 sub-sections (1) to (6) of the Act shall not apply to the Company.
‘ But the office of a Director shall be vacated in any of the following .
events, namely :— ¢

(a) If Le resign his office by wiiting under his hand left at the
office.

(b) If he become bankrupt or compound with his creditors.

(d) If he be absent from meetings of the Directors for six
months without leave, expressed by a resolution of the
Directors, and the Directors resolve that his office be
vacated.

(e) If (not being already qualified) he do not obtain his guali- ;
ficetion within two months aiter his appointment, or at any ‘
time thereafter cease to hiold his qualification, and so that |
a Director vacating office under this provision shall be in- ‘
capable of being re-appointed a Director until he shall
have obtained his qualification.

|
!
1
|
® ,[ 9 (c) If he be found lunatic or become of unsound mind. /
|
!
|
i
1
I
|

heas, Sz

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

(g) If he be prchibited from being a Director by any order
made under any provision of the statutes.

81. No Director or irten-Jing Director shall be dis ualified by his
of..e from contracting with ‘he Company, either with regard to his
teraure ui :ny other oftice or employment n:nder the Company, or as

Such vendar, purchaser or othierwise, nor shall any such controct, or any
ofﬁge L 2 contract or arrangement entered into by ur on behalf of the Company
¥tofa i in which any Director is iz any way interested, be liable to be avoided,
oy the ; nor shall any Direclor su confracting, or being so interested, be liable

! to account to the Compan for any profit realized by any such contract

; or arrangement by reason of such Director holding that office, or of the
iiduciary relation thereby established, but the nature of his interest
shall be declared by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is first taken into
consideration, if his interest then exists, or in any other case at the first -
meeting of the Directors after he becomes so interested. Provided
nevertheless that a Director shall not vote in respect of any contract or
arrangement in which he is so interested, and if he shall do so

& E his vote shall not be counted, but this prohibition shall not apply to ’
) any arrangement for giving any Dn‘ectgr any security or indemnity in
fixed respect of money lent by him to, or obligations undertaken by him for :
sed no ; the benefit of, the Company, nor to any contract by a Director to sub-

scribe for or underwrite shares or debentures of the Company, nor to
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any contract or arrangement with another corporation in which the
Director is interested only as being a Dirzctor, member or creditor of
that corporation, and it may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the Company in general meeting.

82. A general notice Eiven to the Directors by any Diizctor to
the effect that he is a member of any specified company or firm and
is to be regarded as interested in any contract which may thereafter be
made with that company or firm shall be deemed a sufficient declara-
tion of interest in relation to any contract so made, provided that no
such notice shall be of effect unless either 1t is given at a meeting of
the Directors or the Director giving it takes reasonable steps to secure
that it is brought up and read at the next meeting of the Directors after
it is given.

83. The Directors shall cause to be kept the register of the
Directors’ holdings of shares and debentures of the Company and of its
subsidiary companies or holding company, if any, required by section
195 of the Act, and shall render the same available for inspection
during the period and by persons prescribed, and shall produce the
same at every annual general meeting as required by that section.

84. A Director may be or become a Director or other ofticer or
member of any company éaromoted by the Company or in which 1t i¢
In any way interesied and shall not be accountable for any benefits
received by him as Director, officer or member of such Company.

POWER OF DIRECTORS.

. 85. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not
by the statutes or by these presents required to be exercised by the
Company in general meeting, subject nevertheless to any regulations
of these presents, to the provisions of the statutes, and to such regula-
tons, being not Inconsistent with the aforesaid regulations or pro-
visions, as may be prescribed by ordinary resolution of the Company

in general meeting, but no regulation made by the Company in general -

meeting shall invalidate any prior act of the Directors which would
have beep valid if such regulation had not been made. The general
powers given by this article shall not be limited or restricted by any
special authority or power given to the Directors by any other article.

86. The Directors may establish any locai boards or agencies for
managing any of the affairs ot the Company, either in the United King-
dom or elsewhere, and may appoint any persons to be members of such
local boards, or any managers or agents, and may fix their remunera-
tion, and may delegate to any local board, manager or agent any of
the powers, authorities and discretions vested in the Directors, with
power to sub-delegate, and may authorise the members of any local
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board, or any of them, to fill any vacancies therein, and to act notwith-
standing vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or variation shall
be affected thereby.

87. The Directors may by power of attorney under the seal
appoint any company, firm or person, or any fuctuating body of per-
sons, whether nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (nnt exceeding those vested in
or exercisable by the Directors under these presents) and for such
period and subject to such conditions as they may think fit, and any
such power of attorney may contain such provisions for the protection
and convenience of persons dezling with any such attorney as the
Directors may think fit and may also authorise any such attorney to
§ultal-_delegate all or any of the powers, authorities and discretions vested
in him. . .

88. The Directors may make and vary such regulations as they
think fit respecting the keeping of dominion registers of members
pursuant to sections 119 to 122 of the Act.

89. The Directors may exercise al! the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures, ‘debenture stork and
other securities. Provided that the aggregate amount for the time
being remaining undischarged of moneys borrowed by the Coripany
and its subsidiary companies, if any, {excluding any inter-company
borrowings) shall not at any time, without the previous sanction of
the Company in general meeting, exceed the nominal amount of the
capital of the Company, but no debt incurred or security given in
respect of moneys borrowed in excess of the limit hereby imposed shall
be invalid or ineffectual, except in the case of express notice at the
time when the debt was incurred or security given that the limit hereby
imposed had been exceeded.

90. The Directors may :—

(a) Establish or concur or join with any other companies
(being subsidiary companies or companies with which the Com-
pany Is associated in business) in establishing and making con-
tributions out of the Company’s moneys to any scheme or fund
for providing pensions, lump sum payments, sickness, or com-
passionate allowances, life assurance or other benefits for
employees (which expression as used in this and the following
paragraph shall inclade Managing, Technical, and Executive
Directors) or ex-employees of the Company or the wived
widows or other dependants of any such persons. :
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(b) Pay, or make grants, revocable or irrevocable, and
either subject or not subject to any terms or conditions of, lump
sum payments, pensions or other benefits to employees or ex-
employees and their dependants, or to any of such persons,
including lump sum payments, pensions or benefits additional
to those, if any, to which such employees or ex-employees or
their dependants are or may become entitled under any such
scheme or fund as mentioned in the last preceedin paragraph.
Any such payment, pension or benefit may, as the Directors
consider desirable, be granted to an employee either before and
in anticipation of, or upon or at any time after his actual retire-
ment; and the right of the grantee to receive any ayment,
pension or benefit so granted shall uot be affected by his being
appointed or continuing in office as a Director and receiving
remuneration as such after the date as from or on which the
payment, pension or other benefit becomes payable.

9t. All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted, en-
dorsed or otherwise executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

MANAGING, TECHNICAL AND EXECUTIVE DIRECTORS.

92. The Directors may from time to time appoint one or more
of their body to the office of Managing Director or %echnical Director,
or to 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 continue any l[]:;erson appointed to be a Director in any other
office or employment held by him before he was so appointed. A
Director -(other than a Managing Director or Technical Director)
holding any such other office or employment is herein referred to
as ““ an Executive Director 7.

. 93. A Director appointed to the office of Mana ing or Technical
Director or to any office or employment constituting him an Executive
Director shall cease to hold that office or employment if from any cause
he ceases to be a Director or (subject to the terms of any contract

betweern him and the Company) if the Directors resolve that his tenure
of that office be defermined.

. %4 The.remun‘eration of any Managing, Technical or Executive
Directar for his services as such shall be determined by the Directors,
and may be of any description, and (without limiting the generality of
log forcgoing) may include admission to, or continuance of, member-
ship of any scheme or fund instituted or established or financed or
contributed to by the Company for the provision of pensions, life
assurance or other benefits for officers or employees or their de-
pendants, or an agreement to pay a pension, percentage or share of
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’ profits, annuity or other benefits to him or his dependants on or after e
retirement or death, apart from membership of any such scheme or ‘

fund.

. 95. The Directors may entrust to and confer upon a Managing

Director any of the powers exercisable by them as Directors upon such

: terms and conditions and with such restrictions as they think fit, and
, either collaterally with or to the exclusion of their own powers, and
may from time fo time revoke, withdraw, alter or vary all or any of
such powers, and may entrust to and confer upon a Technical or '
® @ Executive Director such, if any, of their said powers as they may con- i
: sider necessary or expedient to enable him to perform the duties of his |

| office or employment.

ROTATION OF DIRECTORS.

| 96. At the annual general meeting in every year, one-third of the
i Directors for the time being (other than any Directors exempt from _
retirement by rotation under any other provision of these presents) i
shall retire from office. A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting.

97. The Director or Directors to retire in every year shall be that

one or those who have been longest in office since his or their last

- election or appointment, but, as between persons who became or were

last re-elected Directors on the same day, the one or more to retire shall

e (unless they otherwise agree among themselves) be determined by lot.
A retiring Director or Directors shall be eligible for re-election.

( 98. The Company at the meeting at which any Director retires
in manner aforesaid shall fill up the vacated office by electing a person
thereto, and in defanit the retiring Director shal! be deemed to have

; been re-elected, unless at such meeting, with a view to reducing the

9 number of Directors, it i expressly resolved not to fill up such vacated
office, or unless a motion for the re-election of such Director shall have
been put to the meeting and lost.

99. Except as otherwise authorised by section 183 of the Act, the i
election or appointment of any person proposed as a Director shall be
effected by a separate resolution and a single resolution purporting to sk
elect or appoint two or more persons to be Directors shall be ineffective i
and void.

100. No person other than a Director retiring at the meeting
& 9 shall, unless recommended by the Directors for election, be eligible for

: k the office of a Director at any general meeting, unless not less than
seven nor more than thirty clear days before the day appointed for the
meeting there shall have been given to the Secretary notice in writing . s
by some member duly qualified to be present and vote at the meeting :
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for which such notice is given of his intention to propose such person
for election, and also notice in writing signed by the person to be
proposed of his willingness to be elected.

101. The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is to go out of
office, and may also appoint any person to be a Director to fill a casual
vacancy not filled by the Directors.

102. The Directors shall have power at any time, and from time
to time, to appoint any other person to be a Director, either to fill a
casual vacancy or as an addition to the existing Board, but so that the
total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents. Any Director
so appointed shall hold office only until the next following annual
general meeting, and shall then be eligible for re-appointment.

103. The Company may by extraordinary resolution or
(pursuant and subject to the provisions of section 184 of the Act) by
ordinary resolution remove any Director before the expiration of his
period of office, and may by an ordinary resolution appoint another
person in his stead. The person so appointed shall be subject to retire-
ment at the same time as.if he had become a Director on the day on
]v;hich the Director in whose place he is appointed was last elected a

irector.

PROCEEDINGS OF DIRECTORS:

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

105. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed at
any other number shall be two.

106. The continuing Directors, or a sole continuing Director,
may act notwithstanding any vacancies in the Board, but, if and so
long as the number of Directors is reduced below the minimum num-
ber fixed by or in accordance with these presents, the continuing Direc-
tors or Director may-act for the purpose of filling up vacancies in the
Board or of summoning general meetings of the Company, but not for
any other purpose. .
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107. "I he Directors may elect a chairman and deputy chairman
of their meetings and determine the period for which they are to hold
office, but, if no such chairman or deputy chairman be elected, or il
at any meehn% neither be present within five minutes after the time
appointed for holding the same, the Directors present may choose one
of their number to be chairman of the meeting.

108. A meeting of the Directors for the time being, at which a
quorum 1s present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

. 109. The Directors may delegate any of their powers to com-
mittees consisting of such member or memvers 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 them

" by the Directors.

110.  The meetings and proceedings of any such committee con.
sisting of two or more members shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Direc-
tors, so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding article.

111. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall, not-
withstanding it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office, be
as valid as if every such person had been duly appointed, and was
qualified and had continued to be, a Director.

MINUTES.

112. The Directors shal]. cause minutes to be made in books
provided for the purpose—

(a) Of all appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

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

Directors.

THE SEAL.

113. The seal of the Company shall not be affixed to any jnstru-
ment except by the authority of a resolution of the Board and in the
presence of at least two Directors or of one Director and the Secretary,
both of whom shall sign such instrumenit.
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107. The Directors may elect a chairman and deputy chairman
of their meetings and determine the period for which they are to hold
office, but, if no such chairman or deputy chairman be elected, or if
at any meetm% neither be present within five minutes after the time
appointed for holding the same, the Directors present may choose one
of their number to be chairman of the meeting.

108. A meeting of the Directors for the fime being, at which a
quorum 1s present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

. 109. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall, in the exercise of the powers
S0 dele%ated, conform to any regulations that may be imposed on them

* by the Directors.

.. 110. The meetings and proceedings of any such committee con.
sisting of two or more members shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Direc-
tors, so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding article.

111. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall, not-
withstanding it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office, be
as valid as if every such person had been duly appointed, and was
qualified and had continued to be, a Director.

MINUTES.

i 112. The Directors shallhcause minutes to be made in books
9 provided for the purpose—-

(a) Of all appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directers.

THE SEAL.

113. The seal of the Company shall not be affixed to any instru-
: ment except by the authority of a resolution of the Board apd in the
" presence of at least two Directors or of one Director and the Secretary,
both of whom shall sign sucl: instrument.

e RS
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114, All forms of certificates for shares, stock, debenture stock or
representing any other form of security (other than letters of allotment
or scrip certificates) shall be issued under the seal.

115, The Company may exercise the powers conferred by section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

ALTERNATE DIRECTORS.

116.  Any Director may at any time appoint any person approved
by the Board to be an alternate Dircctor of the Company, and may at
any time remove any alternate Director so appointed by him from
office. ‘An alternate Director so appointed shall not bé entitled to
receive any remuneration from the Company, nor be required to hold
any qualification. )

117.  An alternate Director shall (subject to his giving to the
Cempany an address within the United Kingdom at-which notices may
be served upon him) be entitled to receive notices of all meetings of the
Board, and to attend and vote as a Director at any such meeting, at
which the Director appointing him is not personally present, and
1g](_enell;ally to perform all the functions of his appointor as a Director in

is absence.

118. An alternate Director shall ipso facto cease to be an alter-
nate Director if his appointor ceases for any reason to be a Director
otherwise than by retiring and being r=-elected at the same meeting.

119.  All appointments and removals of alternate Directors shall
be effected by writing under the hand of the Director making or
revoking such appointment left at the office.

DIVIDENDS AND RESERVES.

120. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights and
priorities. The Company in general meeting may declare dividends
accordingly.

121. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the
Directors. .

122.  All dividends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid, but
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 be
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apportioned and paid pro rata according to {ne amounts paid on the
saares during any portion or portions of the period in respect of which
the dividend is paid ; but, if any share is issued on terms providing that
it shall rank for dividend as from a particular date, such share shall
rank for dividend accordingly.

123.  Any.general meeting declaring a dividend may, upon the
recommendation of the Directors, direct payment or satisfaction of
such dividend wholly or partly by the distribution of specific assets and
In particular of paid-up shares or debentures of any other company,
and the Directors shall give effect to such direction, and where any
difficulty arises in regard to such distribution, the Directors may settle
it as they think expedient, and in particular may issuc fractional cer-
tificates and fix the value for distribution of such specific assets or any
part thereof and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust
the rights of those entitled to participate in the dividend as may seem
expedient to the Directors. '

124. The Directors may pay to the members such interim
dividends as appear to the Directors to be justified by the profits of
the Company.

125.  The Directors may set aside out of the profits of the Com-
pany and carry to reserve or reserves such sums as they think proper,
which shall, at the discretion of the Directors, be applicable for meet-
ing contingencies, or for the gradual liquidation cf zny debt or liability
of the Company, or for repairing or maintaining the works, plant and
machinery of the Company, or for equalising dividends, or for any
other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion,
either be employed in the business of the Company, or be invested in
such investments (other than shares of the Company or of its holding
company, if any) as the Directors may from time to time think fit.

126. The Directors shall transfer to.share premium account as
required by section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
presents relating to sums carried or standing to reserves shall be
applicable to sums carried and standing tc share premium account.

t27. The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise.

128. No dividend shall bear interest as against the Company.

129. Any dividend may be paid by cheque sent through the post
to the registered address of the member or person entitled thereto, and
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in case of joint holders to any one of such joint holders. Every such
cheque shall be made payable to the order of the person to whom it
is sent.

130. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

CAPITALISATION OF PROFITS.

131, The Company in general meeting, may upon the recom-
mendation of the Directors, resolve that it is desirable {o capitalise any
undivided profits of the Company not required for paying the fixed
dividends on any Preference Shares (including profits carried and
standing to any reserve or reserves or to share premiium or other
special account), and accordingly that the Directors be authorised and
directed to appropriate the profits resolved to bhe capitalised to the
members holding Ordinary Shares in proporticn to the amount paid
up on the issued Ordinary Skares held by them respectively, and to
apply such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
members respectively; or in paying up in full unissued shares, de-
bentures or obligations of the Company of a nominal amo=nt equal
to such profits, such shares, debentures or obligations to be allotted
and distributed, credited as fully paid up, to and amongst such mem-
bers in the proportion aforesaid, or partly in one way and partly in the
other. Frovided that the only purpose to which such sums standing
to capital redemption reserve or share premium account shell be
applied pursuant to this article shall be the payment up in full of
unissued shares to be allotted and distributed as aforesaid.

{32. -Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments and issues of fully paid shares, debentures or obligations, if any,
and generally shall do all acts and things required to give effect thereto,
with. full power to the Directors to make such provision, by the issue
of fractional certificates or by payment in cash or otherwise, as they
think fit for the case of shares, debentures or obligations becoming
distributable in fractions, and also to authorise any person to enter, on
behalf of all the members holding Ordinary Shares, into an agreement
with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares, debentures or obliga-
tions to which they may be entitled upon such capitalisation, or (as the
case may require) for the payment up by the Company on their behalf,
by the application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts, or any part of the amounts,
remaining unpaid on their existing shares, and any agreement made
undelr) such authority shail be effective and binding on all such
members.
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ACCOUNTS.

t33. The Directors shall cause to be kept such books or accounts
% «1€ necessary to exhibit and explain the transactions and financial
bosition of the Company and to give a true and fair view of the state
of its affairs, and in particular (but without limiting the generality of
the foregoing provision) proper books of account with respect to :—

(8) All sums of money received and expended by the Company
and the matters in respect of which s1ch receipt and ex-
penditure takes place.

(b) All sales and purchases of goods by the Company, with a
statement of the annual stocktaking.

(c) The assets aud liabilities of the Company.

134.  The books of account shall be kept at the office or (subject
to the provisions of section 147 (3) of the Act) at such other place as
the Diracrors think fit and shall at all times be open to inspection by
the Directors. No member (other than a Director) shall have any
right of inspecting any account or book or docurment of the Company,
except as conferred by the Statuies or authorised by the Directors or
by the Company in general meeting.

135. The Directors shall from time to time in accordance with
sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
reierred to in those sections.

136. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company 1n general meeting and of the Directors’ and Auditors’ re-
ports shall, at least twenty-one day- previously to the meeting, be
delivered or sent by post to every member and debenture holder of the
Company of whose address the Company is aware, or in the case of
joint holders of any share or debenture to one of the joint holders,
being (in the case of joint holders entitled to receive notice of general
meetings) the one of them upon whom notices of meetings are to be
served under Article 139.

AUDIT.

137. Auditors of the Company shall be appointed and their
duties regulated in accordance with sectious 159 to 162 of the Act.

138. The Auditors’ report to the members made pursuant to the
statutcry provisions as to audit shall be read before the Company in
general meeting and shall be open to inspection by any member, who

SR
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shall be entitled to be furnished with a copy of the balance sheet
}\including every document required by law to 2 annexed thereto) and
uditors’ report in accordance with section 158 (2) of the Act.

NOTICES.

139, Any notice or document may be served by the Company
on any member either personally or by sending it through the post in
a prepaid letter addressed to such member at his reglst'erled address as
appearing in the register of members., 1In the case of joint holders of
a share all notices shall be given to that one of the joint holders whose
rame stands first in the register of members, and noticz so given shall
be sufficient notice to all the joint holders.

140, Any member described iu the register of members by an
address not within the United Kingdom, who shall from time to time
give to the Company an address wit! 'n the United Kingdom at which
vutice: way be served upor. him, shall be entitled to have notices served
11pon him at such an address ; but, save as aforesaid, no member other
than a registered member described in the register of members by an
address within the Uniied Kingdom shall be entitled to receive any
notic: from the Company.

141.  Any notice or other document, if served by post, shall be
deemed to have been served at the time wken the letter containing
the same is posted, and in proving such service it shall be sufficient to
prove that the letter containing the noticc or document was properly
addressed, stamped and posted.

14Z.  Any notice or document delivered or sent by post to, or left
at the registered address of any member in pursuance of these-presents
shall, notwithstanding that such member be ther. dead or bankrupt,
and whether or not tue Jompany have notice or his death or bank-
ruptcy, be deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint holder, unless
his name shall, at the time of the service of the notice or document,
have been removed from the register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or
as clziming through or wider him) in the share. .

WINDIN™ TP,

143. If the Company shall be wound up, the Liquidator may,
with sanction of an extraordinary resolution of the contributories,
divide amongst the contributories in specie the whole or any part of
the assets of the Company, and may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator with the like sanction
shall think fit.
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INDEMNITY,

144, The Direclors, Managers, Auditors, Secretary and other
officers of the Company shall be indemnified out of its assets against
all liability incurred by them as such in defending any proceedings,
whether civil or criminal, in respect of alleged negligence, default,
breach of duty or breach of trust, in which judgment is given in their
favour, or in which they are acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to
them by the Court.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

C. G. OSBORNE,
Highfields,
Marlow,
Bucks.

Merchant.

-KENNETH M. CHANCE,
Radford Manor House,
near Leamington.

M.4., Cantab.

Dated the 24th day of April, 1925.

Witness to the above signatures—
HENRY COOKE,
1, Copthall Buildings,
London.

Solicitor.
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' Cilst,
The Compunies Act, 1948.

COMPANY LIMITED BY SHARES.

“

Specinl Resolution

(Pursuunt to Seclion. 141 (2))

— oF —

The Beetle Products Company
Limited.

At on EXTRAORDINARY CENuRAL MEE® he members
of the above Compady, duly convened, and held at Ideal House,
1, Argyll Street, London, W.1, on the Oth day of May, 1957, the

following SpECIAL REsoLuTioN was duly passed, namely : —

 That the name of the Company be changed to B.LP. .
-

REsNForcED Propucts LiMITED.” Z/ -
J. E. BEARD,

Chairman.

1, ARGYLT STREET,

Loxpox, W.1.
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| 205578
"Company Number...EE22. S P
E o ;
? . B
.~ 'Reference: C.R. 98/931/57 ~ BOARD CF TRADE, :
VB ' COMPANIES ACT, 1948 , i
‘ Limited
oL % pe
. Companies Act, 1948, the Board of Trade he etﬁ%ﬁs\’z& of the nae’. .
‘ of the above-named Company being changed 953-;”” Bhtwwor D

e, . ¢
IRt

. Sigued on behalf of the Board of Trade 4
twenty-third day of May 1957. ,
; . |

E A4 W

" Authorised in that behalf by the
President of the Board of Trade. ;

(85882) Wt. ‘391933561 3nm, 9/55. P. & N., L, G813




o. C.172,

UPLICATE FOR THE FILE,

No. 205578

Change of Pame
@BfﬁﬁtﬂtB pursuant to Section 18(3) of the Companies Act, 1948.

él %ernhg @ertify that
...THE BERTLE PRODUGTS COMPANY LIMITED.

having, with the sanction of a Special Wesotution of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now called
. Be.Ta o .REINFORCED. PRODUCTR. LIMITED

and I have entered such new name on the Register accordingly.

Given under my hand at London, this twenty~third
..May. ... One thousand nine hundred and hfty aevan

LA

Regi. ro/ mpanies.

Certificate received by ... =A™\ x o e

963




THE COMPANIES AGTS 1548 to 1981

{ COMPANY LIMITED BY SHARES | AT

é SPECIAL RESOLUTION(S) | B

of B.I.P.Reinforced Products Ltd

PASSED the 1lst day of March 1982 ,

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

dGuly convened and held at 20 St. Mary's Parsonage,
Manchester. M3 2NL ' .
onthe ist day of March 1982 ,  the following SPECIAL ‘ s

RESOLUTION(S) was / Wéf¥ duly passed:-

That the objects of the Company be altered by

deleting sub-clauses (a)(b) and (e) of clause 3 '
of the Memorandum of Association and substituting .
i therefor the following sub-clauses:

(z) to acquire by purchase, lease, exchange, hire Ny
{ or otherwise, lands and property of any tenure, : ~
or any interest in the same,in England or Wales .

(b) to erect and construct houses, buildings or works

of every description on any land of the Company,
i or upon any other 1ands or property, and to pull
i down, rebuild, enlarge, alter and improve existing
H houses, buildings or works thereon, to convert and
{ appropriate any such 1and into and fovr roads, streets,
| squares, gardens and pleasure grounds and other
conveniences, and generally to deal with and improve
the property of the Company

(e) to sell, lease, let, mortgage or otherwise dispose

of the lands, houses, buildings, and other property fhh
of the Company ’

(1) A copy of this Resoluticn should be signed by the Chairrnan of the Meeting or by a Director or the Secretary

: of the Company whose jesition should be stated under his name. T
H 12) A copy of this Resolution is required tc he filed with the registrar of Companies within 15 DAYS, mﬁﬂ\\
been passed and can be sent to Lewis Coates & l-ucas Ltd. for that purpose. §,‘“‘ Y] "”.:.\
S
= AMAR : )
. Cat. No. CA.50 NP /
Lewis, Coates & Lucas, Limited British Company Registration Agents Liftjt

37-45 Paul Street, London SC2A 4PB - Tel: 01-2510344 Rk
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THE CUMPANIES ACT, 1948,
COMPANY LIMITED BY SHARES,
|
- : J
Memorandum
. - AND . ’ \ ’ ‘
‘ Articles of Association
e o B
v B.I. P ReinFolee PRodyers LiyiTED . g
- oo Incqrporated the 20th April, 1925, o :
i
CRANE & HAWKINS,
2/3, Norfolk Street,
Strand, W.C.2.
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No. C.172,

‘No. 205578

Change of Panre
@Ertl’ﬁfﬂtﬁ pl;rsuant to Section 18(3) of the Companies Act, 1948.

3 Berehy Certifp
THE BEETLE PRODUGTS COMPANY. LIMITED,

having, with the sanction of a  &pecinl Resolution of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now called
B,.I, Py .REINFORCED. PRODUGTS. LIMITED. .o

and T have entered such new name on the Register accordingly.

Given under my hand at London, this...... twenty=third. ... day of

One thousand nine hundred and fifty....S€vV.€N..

£ Axty 2Nl SRTE S
2028 1500 II] 2/75 (Pwu) 39193/3561 30 (1) 9/55 ATGS snun,




THE COMPANIES ACT, 1948.
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COMPANY LIMITED BY SHARES.

THE

BEETLE PRODUCTS COMPANY

LIMITED.

Memorandum

AND ‘

Articles of Association

Incorporated the 29th day of April, 1925.
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The Compunies Act, 1948.

COMPANY LIMITED BY SHARLES.

Sperial Regolution
(Pursunant to Section 141 (2))

The Beetle Products Company
Limited.

Passed 9th May, 1957.

At an ExrnaorpINARY GENExan Meprine of the members
of the ahove Company, duly convened, and held at Ideal House,
1, Argyll Street, London, W.1, on the 9th day of May, 1957, the

following SpEcIAL REsoLuTioN was duly passed, namely :—

« That the name of the Company be changed to B.LP.

REINFORCED PRODUCTS LIMITED.”

J. E. BEARD,

Chairman.

1, ARCYLL STREET,

LoxnpoN, W.1.
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No. 205,578.

[CopY.]

@ertiftcate of Incorporation

I HEREBY CERTIFY that THE BEETLE PRODUCTS
COMPANY LIMITED, is this day Incorporated under the Cum-

panies Acts, 1908 to 1917, and that the Company is LIMITED.

GIVEN under my hand at London this twenty-ninth Jay of

April, One thousand nine hundied and twenty-five.

F. N. WHITTLE,

Assistant Registrar of Jeint Stock Companies.
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, v THE COMPANIES ACT, 194g.
| |
) COMPANY LIMITED BY SHARES. ) %
i Memorandum of Association =
: OF .
1 H
f THE
B.I.P. REINFORCED PRODUCTS LIMITED
i . L
f . 1. The name of the Company is B.I.P. REINFORCED
PRODUCTS, LIMITED.. '
! 2. The Registered Office of the Company will be situate in -
. England. .
\ - - 3. The objects for which the Company is established are :—
f . {a) To acquire by purchase, lease, exchange, hire %
N i or otherwise, lands and property of any tenure., i 5
o or any interest in the same, in England or Wales i ’
| (b) To erect and éénstruct’hduses, Builéﬁﬂ;ﬁ 6£—ﬁ6rk§ o

f ; of every description on any land of the Company,

i or upon any other lands or property, and to pull

i down, rebuild, enlarge, alter and improve existing

| houses, buildings or works thereon, ‘to convert and

H appropriate any such land into and for roads, streets

: squares, gardens and pleasure grounds and other o
conveniences, and generally to deal with and improve k

the property of the Company

. i /.g-r'_‘ -
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(¢} To sell, lease

of the lands, houses, buildings,

of the Company

(d) To acquire and undertake the
ty and liabilities of any person or company

business proper

carrying on any business which tt
ised to carry on Or pOsS

otherwise dispose

, let, mortgage or :
and other property ;

whole or any part of the

which this Company js author-
essed of property suitable for the

purposes of this Company.

(e) To apply for purch
brevets d’invention
copyrights,
nature in the

exclusive or non-exclusive or
farmation as to any invention, mark or -

secret or other inf

matter which may seem capa
the purposes of the Comp

may seem calcylated direc
se, exercise; develop, or grant licences in

Company and to u

ase or otherwise acquire any patents,
licences, concessioris, trade marks,

)

or any other privileges or protections of a like
United Kingdom or elsewhere conferring any

limited right to use or any

ble of being used for any of
any or the acquisition of which
tly or indirectly to benefit the -

respect of or otherwise turn to account the property, rights,

or information so acqul
perimenting upon ar
to improve any suc

patents or rights.

ired, and to expend money 1 ex-
nd testing and improving or seeking
h inventions, discoveries, processes,

(f) To enter into partnership or into any érrangemen‘r for

sharing profits, union o
venture, reciprocal concess
wise, with any person or company carryt

in or about to carry on or €ng
his Company™ 18 authorised to carty on, or

or any busines, - . transaction capable of being

action which t
engage 11,

conducted so as direct

pany, and to iend
or otherwise assist

(g) To promo

i { interests, co-operation, joint ad-
ion, amalgamation, or other-
ng on or engaged
ngage in any busines or trans-

ly or ‘ndirectly to benefit this Com-
money to or guarantee the contracts of
any such person or conmpa 1y.

te any company Or companies for the purpose

iri Il or any of the property and

of its or their acquuing 2
liabilities of this Company or for the purpose of acting as -
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agent for this Company or for any other purpose which
may seem directly or indirectly calculated to benefit this

Company. : .

(h) To take or otherwise acquire shares or securities in or of ‘
any such company as is mentioned in the last two preced- : g
ing paragraphs or in any other company having objects 1
altogether or in part similar to those of this Company or . ; =
carrying on any business capable of being conducted so as .
directly or indirectly o benefit this Company and to sell, :
hold, reissue with or without guarantee or otherwise deal :

with the same. 2 5
. i i

(i) Generally to purchase, take on lease, or in exchange hire,
or otherwise acquire any real or personal property, and
any rights or privileges which the Company may think
necessary or convenient for the purposes of its business,
and in particular any land, buildings, easements, mach-
inery, plant, and stock-in-trade.

(j) To establish, construct, carry out, maintain, improve, man- ,
age, work, control and superi' .:nd any roads, ways, tram- 3
ways, railways, branches, ¢ sidings, bridiz - reservoirs,
canals, docks, wharves, watercourses, chemicu. works. hy-
draulic works, gas works, electric works, collieries, sawmills,
smelting wnrks, furnaces, factories, warehouses houses,
buildings, manufactories, shops, and other works and con-
veniences which may seem calculated directly or indirectly

! to develop or improve the Company’s property or to ad- i

vance its interests and to contribute to, subsidise; or other- i é :
wise assist or take part in the establishment, construction, ] :
maintenance, improvement, management, working, control
or superintendence of the same.

. (k) To invest and deal with the moneys of the Company not
. immediately required upon such securities and in such
manner as may frcm time to time be determined.

(1) Tolend money (with or without security) to such persons
and companies and on such terms as may seem expedient, . .
and in particular to customers and others having dealings : L
with the Ccmpany and to give any guarantee or indemn‘ty )
as may seem expedient.

(m) To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in par-
ticular by the issue of debentures or debenture stock, per-
petual or otherwise, charged upon all or any of the Com- :
pany’s property (both present and future), including its ‘ ’
uncalled capital and to redeem or pay off any such

securities. :

-—
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i:» (n) To remunerate any person or company for services ren- o
9 dered or to be rendered in placing or assisting to place or B
i guaranteeing the placing of any of the shares in the Com- i
pany’s capital or any debentures, debenture stock or other

securities of the Company or in or about the fprmatipn or R ‘
promotion of the Company or the conduct of its business.

(o) To draw, make, accept, indorse, discount, execute ;md e
issue promissory notes, bills of exchange, bills of lading, P
warrants, debentures and other negotiable or transferable R
instruments. ;,
(p) To undertake and execute any trusts, the undertaking
whereof may seem desirable and either gratuitously or
otherwise.
(q) To sell or dispose of the undertaking of the Company or v 48
any part thereof or any property thereof for such consider-
ation and on such terms as the Company may think fit, and 5.
in particular for any shares, debentures, debenture stock 30.000 :
or securities of any other company or to discontinue and 100,00
wind up tha same. origin:
1 . may Y
(r) To adopt such means of making known the business or : respeq
! products of the Company as may seem expedient, and in pl‘l\vll. \
j particular by advertising in the press, by circulars, by pur- ther N
i chase and exhibition of works of art or interest, by publica-. : “The s
tion of books and periodicals and by granting prizes, re- ’ N
wards and donations. N
) (s) To obtain any Provisional Order or Act of Parliament for v

i enabling the Company to carry any of its objects into effect
: or for effecting any modification of the Company’s con-
i stitution or for any other purpose which may seein ex-
pedient ard to oppose any proceedings or applications
which may seem calculated, directly or indirectly. to
prejudice the Company's interests,

(t) To sell, improve, manage, develop, exchange, lease, mort-
gage, dispose of, turn to account or otherwise deal with all

. or any part of the property and rights of the Company.
: [ (u) To provide for the welfare of officers and servants of the
; Company or persons formerly engaged in any business
| . acquired by the Company, and the wives, widows and
: fomilies of such officers, servants and persons by grants of
money, pensions or other payments or by providing or sub-
scribing towards hospitals, dispensaries, medical and other
attendance, insurance funds and other assistance as the
Company shall think fit, and to form, subscribe to and
otherwise aid religious, scientific, artistic, benevolent
national or other institutions or objects which have an3;

[
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2 S ren-
Q¥ place of moral or other claims to support or aid by the Company
§ (he Com. by reason of the locality of its operations or otherwise, pro-
k or other vided that the total sum to he expended under this clause
Eatxpr_ ar 5 n any one year shall not exceed £1,000.
SISy, )
‘ | (v) To distribute any of the property of the Company among
c_ulte and : the shareholders in specie.
R’ lading, { ' :
:ferabi i (w) To do all or any of the above things in any part of the
world, and™a8 principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
rtiking and either alone or in conjunction “with others.
usly or §
(x) To do all such other things as are incidental or canducive
to the attainment of the above objects.
aqy or .
nsider- i 4. The liabil'ty of the Members is limited.
it, and b
& stock } 5. The share capital of the Company s £35,000, divided into
lic and ; 30,000 Cumulative Preference Shares of £1 (One Pound) each and
! 100,000 Ordinary Shares of One Shilling éach. The shares in the
| original capital and any new shares from time to time to be created
SS or may be divided into different classes and may have attached thereto
din respectively such preferential, deferred, special or qualified rights,
pur- privileges or conditions as may be determined by or in accordance with
lica- | the regulations for the time being of the Company.
re- I The share capital cf the Company is now £35,000, divided into 35,000 Ordinaey
Shares of £1 (One pound) each.
for
fect
on- .
€x- . I
ns
to .
|
|
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8111 !
; !
| !
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WE, the several persons whose names, addresses and descriptions are
subscribed, ave desirous of being formed into a Company in pur-
suarce of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names :—

Numbher of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | Shares taken A
: Subsecriber.
VU
C. G. OSBORNE, . o BEETE
: ' : R ne :
- : Hightfields, “Preference
b y Marlow, -
T : Bucks.
B Merchant.
; 1. 1
KENNETH M. CHANCE, One Compan .
- Radford Manor House, Preference 2. :
near Leamington. ﬁgﬁéi}l{;}
! M.d., Cantab. respectlv
El
| Woles
) The Statigh
Dated the 24th day of April, 1925,
. i he Act ‘
Witness to the above signatures— ; ’"f‘hesep
; HENRY COOKE, i
1, Copthall Buildings, ; Office. §
: London. Geal.
Solicitor. 3 The U? B
i Year. :
: In wri
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articles of Association

OF

BEETLE PRODUCTS COMPANY

LIMITED.

PRELIMINARY.

1. The regutations in Table “ A” in the first schedule to the
Coumpanies Act, 1948, shall not apply to the Company.

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

WORDS. MEaAINGS.

The Statutes. The Companies Act, 1948, and every statutory
modification v re-enactu:t thereof for the
time being in force,

The Act. The Companies Act, 1945,

These presents.

Ofiice.
Seal.

Tke United
Kingdom.
Year.

In wridng.

These Articles of Associalion, as originally
framed, or as from time to time altered by
special resolution.

The Registered Office of the Company.

The Common Seal of the Company.

Great Britain and Northern Ireland.

Year from the Ist January to the 31st December
inclusive, save that in Article 77 the word
“ year ” shall mean the Company’s fiscal year
ending September 30th.

Written, or produced by any substitute for writ-
ing, or partly one and partly another.
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. S ” “ » T debent
And the expressions “ Debenture” and Delzenture Ho,!der :
shall include ” Debenture Sicck ” and “ Debenture Stockholder ", and ggQPZ
the expression “Secretary  shall include a temporary or assistant o thg
Secretary and any person appointed by the Dizectors to perform any after |
; of the duties of the Secretary. Comp
g . this ps
g Save as aforesaid any words or expressions defined in the Statutes the Ce
g shall, if not inconsistent with the subject or context, bear the same right
5 meaning in these presents. mann
g BUSINESS.
g
ﬁ 3. Any branch or kind of business, which the Company is either ;
' expressly or by implication authorised to undertake, may be under- classe
I taken at such ‘time or times as the Directors think fit, and may be consé
[ suffered to be in abeyance, whether already commenced or not, so of th
! long as the Directors deem it expedient nct to commence or proceed ata:
; with the same. or al
i Com
4. No part of the funds of the Company shall be emploved in wmdl
the purchase of, or in loans upon the security of, the Company’s pﬁe?]
shares, and the Company shall not, £except as authorised by section 54 % at
of the Act, give any financial assistance for the purpose of or in _em
connection with any puichase or subscription of shares in the H% ol
Company or, if and when it js a subsidiary company, in its holding ghal
; company, nor, except as authorist;d by section 199 of the Act, make,
; or guarantee or provide any securiy in connection with, a loan to any
i Director of the Company or of its holding company, if any. v
i
: . . : t €1
: 5. The Capital of the Company is £35,000, divided into 35,000 B
Ordinary Shares of £1 (One Pound) each. 0o . , . 1‘311:
: 6. Any. shares in the Company (whether forming part of the i
i present capital or not) may be issued with or have attached thereto ! ma
! such preferred, deferred or other special rights, or such restrictions ; 53
whether in regard to dividend, return of capital, voting or otherwise, 1 sh
as the Company may by ordinary resolution direct or, failing any such ) of
direction, as the Directors may determine, Any Preference Shares : th
trga)tr, t\}n]qth the sanchor;h ofa specialfresolution, be issued on the terms ¢ D
2. they are, or at the option of the Copy i pe
redeemed. pany are hable, to be i
i 12
PRIVATE COMPANY. i o
. . : . P
7. The Company is a Private Company, ang accordir ; b
.. . B by g L 1gly a) no .
invitation shall be issued to the public o subscribe for anyg ssha(re)s or }

L
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debentures of the Company ; (b) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that employment, to be members of the
Company) shall be limited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares in
the Company jointly they shall be treated as a single member; (c) the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing.

MODIFICATION OF RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may, either with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an extraordinary resolution passed
at a separate meeting of such holders (but not otherwisef , be modified
or abrogated, and may be so modified or abrogated either whilst the
Company is a going concern or during or in contemplation of a
winding up. To every such separate meeting all the provisions of these
presents relating to general meetings or to the proceedings thereat
shall, mutatis mutandis, apply, except that the necessary quorum shall
be two persons at least }i’lolding or representing by proxy one-half
in nominal amount of the issued shares of the class and that the holders
of shares of the class shall, on a poll, have one vote in respect of every
share of that class held by them respectively.

SHARES.

9. The shares shall be at the disposal of the Directors, and they
may allot, grant options over, or otherwise dispose of them to such
persons, at such times, and on such terms, as they think proper. The
Directors shall, as regards any offer or allotment of shares, comply
with all relevant statutory provisions.

10. The Company {or the Directors on behalf of the Company)
may exercise the powers of paying commissions conferred by section
53 of the Act. Provided that the commission paid or agreed to be paid
shall not exceed 10 per cent. of the price at which the shares in respect
of which the commission is paid are issued and shall be disclosed in
the manner required by the said section. The Company (or the
Directors on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful. ‘

11. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company (or the Directors on
behalf of the Company) may, subject to the conditions and restrictions
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i i i ch of such
prescribed by section 65 of the Act, pay in'erest on so muc :
share capital as is for the time being paid up, and may charge 'tl?e
same to capital as part of the cost of construction of the works,
buildings or plant.

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

13.  Every person whose name is entered as a member in the
register of members shall be entitled without payment to one certificate
for all his shares, or, upon payment of such sum, not exceeding 1s., for

up thereon. In'the case of a share held jointly by several persons, the
Company shall not be bound to issue more than one certificate there-
for, and delivery of a certificate for a share to S

holders shall be sufficient delivery to all.

14, If a share certificate be defaced, lost or destroyed, it may be _
renewed on payment of such fee (if any) not exceeding 1s., and on

such terms (if any) as to evidence and indemnity, as the Directors
think fit. :

LIEN.

i5. The Company shall have a lien on every
fully paid share) for all moneys, whether presen
called or payable at a fixed time in respect of s
Company shall also have a first and paramount |j
shares (other than fully paid shares) standing re
of a single member for al] the debts and liabiljtje

share (not being a
tly payable or not,
uch share; and the
en and charge on g
gistered in the name
s of such member or

period for the payment or discharge of the same shall have actug]j
arrived or not, and notwithstanding that the fame are joint debts or
liabilities of such member or hig estate and any other person, whether
member of the Cowpany or not. The C

: ] Oompany’s [ien (if
share shall extend to al] dividends payable theI;eor};. (ifany) ona

16. The Company may sell, in such p

. ) lanner as the Director
think fit, any shares og which the Company has 5 lien, but liocs?lig
shall be made unless some sum in respect of which the

lien exists js

s L
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presently payable, nor until the expiration of fourteen days after a
notice in wrifing, stating and demanding payment of the sum presently
ayable, and giving notice of intention to sell in default, s all have
een given to the holder for the time being of the share, or the person
entitled by reason of his death or bankruptcy to the share.

17.  For giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in

any such transfer, and he shall not be bound to see to the application .

of the purchase money, nor shall his titie to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

18. The proceeds of sale shall be applied in o: towards payment
or satisfaction of the debt or liability in respect whereof the lien exists,
so far as the same is presently payable, and any residue shall (subject
to a like lien for debis or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of sale.

CALLS ON SHARES.

19, The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of a premium), provided
that (except as otherwise fixed by the terms of issue) no call on any
share shall exceed one-fourth of the nominal amount of the shares or be
payable at less than two months from the last call ; and each member
shall (subject to receiving at least one month’s notice specifying the
time or times and place of payment) pay to the Company at the time
or times and place so specified the amount called on his shares.

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

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

22. Tf a sum called in respect of a share-is not paid before or on
the day appointed for payment thereof, the person from whom the sum
is due shall pay interest on the sum from the day appointed for pay-
ment thereof to the time of actual payment at such rate, not exceeding
7 per cent. per annum, as the Directors determine, but the Directors
shall be at liberty to waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becoines
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the pur-

oses of these presents be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same becomes payable,

1
il
i
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and in case of non-payment all the relevant provisions of these presents 3
as to payment of interest and expenses, forfeiture and otherwise shall for su
apply as if such sum had become payable by virtue of a call duly made provi
and notified. yeat:
24. Tke Directors may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid,
and in the times of payment. ;
survi
....25.  The Directors may, i they think fit, receive from any member admi
willing to advance the same, all or any part of the moneys uncalled and only
unpaid upon any shares held by him, and upon all or any of the moneys shar
so advanced may (until’the same would but for such advance become ceas
presently payable) pay interest at such rate, not exceeding {unless the held
Company in general meeting shall otherwise direct) 7 per cent. per
annum, as may be agreed upon between the Directors and the member
paying such sum in advance. g}e w
is
by
reg
TRANSFER OF SHARES, e
26. All transfers of shares shall be effected by transfer in writi i
in the usual common form. v fransier in writing hl;
si
. no
27.  The instrument of transfer of a share shall be executed both no
by the transferor and transferee, and the transferor shall be deemed to Pr
remain the holder of the share until the name of the transferee is 1€
| entered in the register of members in respect thereof, i or
i he
i . 28. The Directors may, in their absolute discreti d wi St
: assigning any reason therefor, refuse to register any trgg)sf?el; oP’slltg;:st
i to a person of whom they shall not approve, and they may also refyse
| to register any transfer of shares on which the.Company has lien. g
' 29. The Directors may also refus i« : instrum 2
{ of transfer, unless vas © to recognise any ins Tument a
; i C
(a) Such fee, not exceeding 2. 6d., as the D; , ’ !
? time to time require 1gs paid to the C s mhay from

thereof ; and Ompz.my In respect

30. If the Directors refase to re ister a tran : ithi
two months after the date on which %]h ster, they shall Within

e transfer w. fith #
Company, send to the transferee notice of the refusglés todged with the

o
TR R R iy ORI TS T




Pt e VO e .
n h g

13

31. The register of transfers may be closed at such times and
for such period as the Directors may from time to time determine,
provided that it shall not be closed-for more than thirty days in any
year. .

TRANSMISSION OF SHARES.

32. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors or
2dministrators of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
shares, but nothing herein contained shall release the estate of a de-
ceased joint holder from any liability in respect of any share jointly
held by him.

33. Any person becoming entitled to a share in consequence of
the death or bankruptcy of 2 member may, upon such evidence as to
his title being produced as may from time to time be properly required
by the Directors, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have some person
nominated by him registered as the transferee thereof.

34. 1f the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the member
had not occurred and the notice or transfer were a transfer executed by

such member.

35. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or to
attend or vote at meetings of the Company or, save as aforesaid, to any
of the rights or privileges of a member until he shall have become a

member in respect of the share.

36. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of mar-
riage or death, power of attorney or other document relating to or
affecting the title to any shares such fee, not exceeding 2s. 6d., as the
Directors may from time to time require or prescribe.

FORFEITURE OF SHARES.

37. 1f a inember fails lo pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may, at any time
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thereafter during such time as any part of such call or instalment 44.
remains unpaid, serve a notice on him requiring payment of s0 much thereof
of the call or instalment as is unpaid, together with any interest and subject
expenses which may have accrued. viously
cumsta
38. The notice shall name a further day (not being less than g’;‘;ﬁ{’;{
seven days from the date of the notice) on or before which and the derived
g place where the payment required by the notice is to be made, and
shall state that, in the event of non-payment at or before the time and 45
at the place appointed, the shares on which the call was made will be stock
& liable to be forfeited. as rega
| meetin
g 39. If the requirements of any such notice are not complied with, stock ¢
: any share in respect of which such notice has been given may, at any in divi
E time thereafter before payment of ai; calls, interest and expenses due such
2 in respect thereof has been made, be forfeited by a resolution of the confer
H Directors to that effect.
g 4
0. A forfeited share may be re-allotted or re-issued, either to FPSE:;
the person who was before forfeiture the holder thereof or entitled
thereto, or to any other person. upon such terms and in such manner
as the Directors shall think fit, and at any time before re-aliotment or
re-issue the forfeiture may be cancelled on such terms as the Directors
think fit. y
resol
41. A member whose shares have been forfeited shall cease to be such
! a member in respect of the forfeited shares, but shall, notwithstanding
j . the forfeiture, remain liable to pay to the Company all moneys which :
: at the date of forfeiture were presently payable by him to the Company  direc
: in respect of the shares, with interest thereon at 7 per cent. per annum insta
i from the date of forfeiture until payment. hold
Shar
ﬁ !
: 42. A statutory declaration in writing that the d i the }
Director of the Company, and that a share has been dtﬂye%[)arfrzirgdlsaﬁ as
i a date stated in the declaration, shall be conclusive evidence of the fhe |
i facts therein stated as against all persons claiming 1 be entitled to the then
i share, and such declaration and the receipt of the Company for the
i consideration (if any) given for the share on the re-allotment or re-
] issue thereof shall constitute a good title to the share, and the person to refe
; whom the share is re-allotted or re-issued shall be registered as the and
holder thereof, and his title to the share shall not be affected by any WISE
irregularity or invalidity in the proceedings in reference to the fors- be

feiture, re-allotment or re-issue of the share.

STOCK.

43. The Company may by resolution convert a i -
. 4 n _ 5
into stock, and re-convert any stock into pajd_upygﬁl;?e:p thares'
denomination. ) 01 any

%@3&;}-}3@* T ST T, [ —

g



15

44. The holders of stock may (ransfer the same cr any part
thereof in the same manner and subject to the same regulations as and
subject to which the shares f¥om which the stock arose might pre-
viously to cepversion have been transferred, or as near thereto as cir-
cumstances admit; but no stock of any class shall be transferable
except in sums or muliiples of such amount (not being more than the
nominal amcunt of the shures from which the stock of that class is
derived) as the Directors from time to time prescribe.

45, 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, participation ir assets on a winding up, voting at
meeiings, and other matters, as i thev held the shares from which the
stock arose, but no such privilege or advantage {except participation
in dividends and in assets on # winding up) shall be conferred by any
such aliquot part of stock as would nnt, if existing in shares, have
conferred such privilege or advsntage.

46. All such of the provisions ot these presents as are applicable
to paid-up shares shall apply to stock, and the words “ share” and
“ shareholder ” therein shajl inciude “ stock ” and “ stockholder .

INCREASE OF CAPITAL.

47_; The Company in general meeting may from time to time by
resolution increase its capital by such sum, to be divided into shares of
such amounts, as the resolution shall prescribe.

v 48. The Company may by the resolution increasing the capital
direct that the uiew shares, or any of them, shall be offered in the first
instance, either at par or at a premium, to all the Ordinary Share-
holders for the time being, in proportion to the number of Ordinary
Shares held by them respectively, or make any other provisions as to
the issue of the new shares. In default of any such direction, or so far
as the same shall not extend, the new shares shall be at the disposal of
the Directors, who may allot, grant options over or otherwise dispose of
them *o such persons andnn such terms as they shall think fit.

49.  The new shares shall be subject to the same provisions with
reference to payment of calls, lien, transfer, transmission, forfeiture
and otherwise, as the shares in the original capital, and, unless other-
wise provided in accordance with these presents, the new shares shall

be Ordinary Share:.
ALTERATIONS OF CAPITAL.
50. The Company in general me: ting may by resolution—

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

;
b
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(b) Sub-divide its shares, or any of them into shares of smaller
amount than is fixed by the Memorandum of Association,
subject, nevertheless, to the provisions of section 61 (1) (d)
of the Act.

(c) Cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by
any person, and diminish the amount of its capital by the
amount of the shares so cancelled.

And may also by special resolution—

(d) Reduce its share capital, any capital redemption reserve
fund and in any share premium account in any manner
authorised by law.

GENERAL MEETINGS.

51. In every year the Company shall hold a general meeting as
its annual general meeting, at such time (within a period of not morz
than fifteen months after the holding of the last preceding annual
general meeting) and place as may be determined by the Directors.
All general meetings other than annual general meetings shali be called
extraordinary.

52, The Directors may call an extraordinary meeting whenever
they think fit, and, on the requisition of members in accordance with
section 132 of the Act, they shall forthwith convene an extraordinary
meeting.

NOTICE OF GENERAL MEETINGS.

53. Fourteen clear days’ notice at the least (i.e., exclusive of the
day on which the notice is served or deemed to be served and the day
for which the notice is given), or (in the case of an annual general
meeting or a meeting convened to pass a special resolution) twenty-
one clear day’s notice at the least, shall be given in manner hereinafter
mentioned to such members as are, under the provisions herein con-
tained, entitled to receive notices from the Company, and also to the
Company’s Auditors.

54. Every notice of meeting shall specify the place, the day and
the hour of meeting, and, in the case of special business, the general
nature of such business. The notice convening an annual general
meeting shall specify the meeting as such, and the notice convening a
meeting to pass a special or extraordinary resolution shail specify the
intention to propose the resolution as a special or extraordinary resolu-
tion, as the case may be. Every notice of meeting shall sfate with
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reasonable prominerce that a_member entitled to attend and vote is
entitled to appoint a proxy and thata proxy need not be a member:

55.  The accidental omission to give notice to, or the non-receipt
of notice by, .any member shall not invalidate the proceedings at any
general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All brisiness shall be deemed special that is transacted at
an extraordinary meeting, and also all business that is transacted at
an annual general meeting, with the exception. of declaring or
sauictioning dividends, the consideration of the accounts and balance
sheet, the ordinary reports of the Directors and Auditors and any other
documents annexed to the balance sheet, the election of Directors in
the place of those retiring by rotation or otherwise, the re-election of
the retiring Auditors, the fixing of the remuneration of the Auditors,
and the voting of increased remuneration to.the Directors for any year.

57. No husiness shall be transacted at any general meeting unless
a quorum is present when the meeting proceeds to business. Two
members present in person shall be a quorum for all purposes.

58. If within half an hour from the time appointed for the meet-
ing a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week at the same time and place,
or such other place as the Directors may by not less than two days’
notice to the members appoint, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting, the members present shall be a quorum.

59. The chairman (if any) of the Board of Directors or in his
absence the deputy chairman (if any) shall preside as chairman at
every general meeting of the Company. If there be no such chairman
or deputy chairman, or if at any meeting neither be present within ten
minutes after the time appointed for holding the meeting or be willing
to act as chairman, the members present shall choose some Director, or
if no Director be present, or if all the Directors present decline to take
the chair, they shall choose some member present to be chairman.

60. The chairman may, with the consent of any meeting at which
a gitorum is present, adjourn the meeting from time to time and from
place to place, but no business shali be transacted at any adjourned
meeting except business which might lawfully have been transacted
at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given in like manner as in the case of the original
meeting. Save as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned
meeting.
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61. At any general meeting a resolution put to the vote of the
meeting shall be decided oh a show of hands, unless a poll is (before
or on the declaration of the result of the show of hands) demanded—

(a) by the chairman : or

(b) by at least two members present in person or by proxy and
entitled to vote ; or

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

(d) by a member or members so present holding shares in the
Cormpany conferring 2 right to vote-at the meeting being
shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a poll is so demanded, a declaration by the chairman that a
resolation has been carried, or carried unanimously, or by a particular

" majority, or lost, and an entry to that effect in the minute book, shall

be conclusive evidence of the fact, without proot of the number or
proportion of the votes recorded in favour or against such resolution.

62. 1Ifa poll is duly demanded, it shall be taken in such manner
as the chairman may direct, and the result of a poll shall be deemed to
be the resolution of the meeting at which the poll wds demanded.

63. In the case of an equality of votes, whether on a show of
hands or on a poll; the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shail be entitled to
a second or casting voie.

64. A poll demanded on the election of a chairma
question of adjournment shall be taken forthwith. Allgol‘lﬂzlecr)lﬁaggeg

on any other question shall be taken at such ti
Shaimy ofher qu ch ume and place as the

65. The demand for a poll shall niot prevent the contj
a meeting for the transaction of any business other than then g?lzg’gc?rf

) 2 > ay be wi -
time before the next business is proceeded with. Y tthdrawn at any

VOTES OF MEMBERS,

66. On a show of hands every member who is T .
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67. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names
stand in the register cf members.

68. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative at any genera] meet-
ing, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that cor-
poration could exercise if it were an individual member of the
Company.

69. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis, or other person in the nature of a committee or curator bonis
appointed by such Court, and such committee, curator bonis or cther
person may on a poll vote by prox-

70. No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
chares in the Company have been paid. :

71. Ona poll votes may be given either personally or by proxy.

PO

72.  The instrument appointing a proxy shall be in writing under :
the hand of the appointor or of his attorney duly authorised in writing, i
or, if the appointor is a corporation, either under its common seal or |
under the hand of an officer or attorney so authorised. A proxy need ;
not be a member of the Company.

L 73. The instrument appointing a proxy and the power of
o o- attorney or other authority (if any)’ under which it is signed, or an
office or notarially certified copy of such power or authority, shall be
deposited at the office not less than 36 hours before the time appointed
for holding the meeting or adjourned meeting at which the person-
named in the instrument proposes to vote, and in default the instru- :
ment of proxy shall not be treated as valid. No instrument appointing v
a proxy shall be valid after the expiration of 12 months from the date
named in it as the date of its execution. !

74.  An instrument of proxy may be in the following form, or in
any other form whick the Directors shall approve. -

I, , of
, being a member of the Company,

ek RACLEE R O PSR S
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hereby appoint
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, failing him, . 80.
e . of - on TaTne 185 sub
s : , of o But thei
T ; events,
as my proxy to vote for me and on my behalf at the annual
[or extraordinary as the case may bhe] general meeting of (
‘ the Company to be held on the day
E : of 19, and at any adjournment
. thereof. {
l As Witness my hand this day of 19
p ) ""; 75. A vote given in accordance with the terms of an instrument
i | of proxy shall be valid, notwithstanding the previous death or insanity
i of the principal, or revocation of the proxy or of the authority vnder
. : which the proxy was executed, or the transfer cf the share in respect
E i { - of which the proxy is given ; provided that no intimation in writing ¥
. : 5 ‘ of such death, insanity, revocation or transfer shall have been received 3
~ ] by the Company at the cffice before the commencement of the meeting
o ; or adjeurned meeting at whict: the p1oxy is used.
f . DIRECTORS. *
f' , ‘ 76. Unless and until otherwise determined by the Company in
N genera] meeting, the Directors shall not ke less than three nor more
IR ’ j than nine in number.
: 77. The Directors (except any Technical, Executive and Manag- 814
Lo i . ing Directors) shall be paid out of the funds of the Company by way office §
K ] f of remuneration :or their services such annual or other sums as the tenure
: § ; Company may in general meeting from time to time resolve. Such vena.o
‘ i remuneration muy be of any description. A Director holding office contra
: 0 | for part onlv of a year shall be entitled to a proportionate part of a in whig
. i full year's remuneration. The Directors may also be repaid by the nor sh
: . i ; Company all such reascnable travelling (including hotel and inci- to accq
; dental) expenses as they may incur in attending meet.' gs of the Board, orart
‘ ’ or of Committees of the Board, or which they may otferwisc incur in fiducig
. i ‘ or about the business of the Company. shall b
i questi
. . considj
- . ; 78. Any Dllrector who by request performs spacial services or i@ meeti
e : goes or resides abroad for any purposes of the Company may be paid nevert]
j i such extra remuneration by way of salary, percentage of profits or 5 arrang
A s ‘ otherwise as the Board may determire. . E his vo
“ . o any 2
) . : 79. The shareholding qualification for Directors espeg
. s ¥ i . . ! rs may be fixed .
r’ ) ' : by the Company in general meeting ard unless and unti] so fixed no tslé?lﬁ

qualificztion shall be required.
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80. There shall not be any age limit for Directors and section
185 sub-sections (1) to (6) of the Act shall not apply to the Company.
But the office of a Director shall be vacated in any of the following
events, namely :(—

(a) 1t he reign his offie by writing under his hand left at the
oice.

(b) If he become bankrupt or compound with his creditors.
(c) If he be found lunatic or become of unsound mind.

(d) If he be absent from meetings of the Directors for.six
months without leave, expressed by a resolution of the
Directors, and the Directors resolve that his office be

vacated.

(e) If (not being already qualified) he do not obtain his quali-
fication within two months after his appointment, or at any
time thereafter cease to hold his qualification, and so that
a Director vacating office under this provision shall be in-
capable of being re-appointed a Director until he shall
have obtained his qualification.

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

(g) If he be prohibited from being a Director by any order
. made under any provision of the statutes.

81. No Director or intending Director shall be disqualified by his
office from contracting with the Cempany, either with regard to his
tenure of any other office or employment under the Company, or as
vendor, purchaser or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested, be liable to be avoided,
noer shall any Director so coniracting, or peing so interested, be liable
to account to the Company for any profit realized by any such contract
or arrangement by teason of such Director holding that office, or of the
fiduciary relation Laereby established, but the nature of his interest
shall be declared by himn ai the meeting of the Directors at which the
question of entering into the contract or arrangement is first taken into
consideration, if his interest then exists, or in any other case at the first

meeting of the Directors after he becomes so interested. Provided.

nevertheless that a Director shall not vote in respect of any contract or
arrangement in which he is so interested, and if he shall do so
his vote shall not be counted, but this prohibition shall not apply to
any arrangement for giving any Director any security or indemnity in
respect of money lent by him to, or obligations undertaken by him for
the benefit of, the Company, nor to any contract by a Director to sub-
scribe for or underwrite shares or debentures of the Company, nor to
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any contract or arrangement with another corporation 1n which the
Director is interested only as being a Director, member or creditor of
that corporation, and it may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the Company in general meeting.

82. A general notice given to the Directors by any Director to
the effect that he is a member of any specified company or firm and
is to be regarded as interested in any contract which may thereafter be
made with that company or firm shall be deemed a sufficient declara-
tion of interest in relation to any contract so made, provided that no
such notice shall be of effect unless either it is given at a meeting of
the Directors or the Director giving it takes reasonable steps to secure
that it is brought up and read at the next meeting of the Directors after
it is given.

83. The Directors shall cause to be kept the register of the
Directors’ holdings of shares and debentures of the Company and of ity
subsidiary companies or holding company, if any, required by section
185 of the Act, and shall render the same available for inspection
during the period and by persons prescribed, and shall produce the
same at every annual general meeting as required by that section.

84. A Director may be or become a Director or other officer or
member of any company promoted by the Company ot in which it is
in any way interested and shall not be accountable for any benefits
received by him as Director, officer or member of such Company.

POWER OF DIRECTORS.

85, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not
by the statutes or by these presents required to be exercised by the
Company in general meeting, subject nevertheless to any regulations
of these presents, to the provisions of the statutes, and to such regula-
tions, being not inconsistent with the aforesaid regulations or pro-
visions, as may be prescribed by ordinary resolution of the Company
in general meeting, but no reguiation made by the Company in general
meeting shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made. The general
powers given by this axiicle shall not be limited or restricted by an
special authority or power given to the Directors by any other articlg

86. The Directors may establish any local boards i
managing any of the affairs of the Compazy, either in thg ?Iiigglfgirfxg
dom or elsewhere, and may appoint any persons to be members of such
local boards, or any managers or agents, and may fix their remunera-
tion, and may delegate to any local board, manager or agent any of
the powers, authorities and discretions vested in the Directors vyvith
power to sub-delegate, and may authorise the members of ans; local
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board, or any of them, to fill any vacancies therein, and to act notwith-
standing vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or variation shall
be affected thereby. .

87. The Directors may by power of attorney under the seal
appoint any company, firm or person, or any fluctuating body of per-
sons, whether nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested in
or exercisable by the Directors under these presents) and for such
period and subject to such conditions as they may think fit, and any
such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
Directors may think fit and may also anthorise any such attorney to
sub-delegate all or any of the powers, authorities and discretions vested
in him.

88. The Directors may make and vary such regulations as they
think fit respecting the keeping of domiuion registers of members
pursuant to sections 119 to 122 of the Act.

89. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures, debenture stock and
other securities. Provided that the aggregate amount for the time
being remaining undischarged of moneys borrowed by the Comp-.ny
and its subsidiary companies, if any, (excluding any inter-company
borrowings) shall not at any time, without the previous sanction of
the Company in generai meeting, exceed the nominal amount of the
capital of the Company, but no debt incurred or security given in
respect of moneys borrowed in excess of the limit hereby imposed shall
be invalid or ineffectual, except in the case of express notice at the
time when the debt was incurred or security given that the limit hereby
imposed had been exceeded.

90. The Directors may :—

(a) Establish or concur or join with any other companies
(being subsidiary companies or companics with which the Com-
pany is associated in business) in establishing and making con-
tributions out of the Company’s moneys to any scheme or fund
for providing pensions, lunip sum payments, sickness, or com-
passionate allowances, life assurance or other benefits for
employees (which expression as used in this and the following
paragraph shail in:clude Managing, Technical, and Executive
Directors) or ex-employees of the Comrnany or the wives,
widows or other jiependants of any such persons.
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(b) Pay. or make grants, revocable or irrevocable, and
either subject or not subject to any terms or conditions of, lump
Sum payments, pensions or other benefits to employees or ex-
employees and their dependants, or to any of such persons,
including lump sum payments, pensions or benefits additional
to those, if any, to which such employees or ex-employees or
their dependants are or may become entitled under any such
scheme or fund as mentioned in the last preceeding paragraph.

y such payment, pension or benefit may, as the Directors
consider desirable, be granted to an employee either before and
in anticipation of, or upon or at any time after his actual retire-
ment; and the right of the grantee to receive any payment,
pension or benefit so granted shall not be affected by his being
appointed.or continuing in office as a Director and receiving

moneys paid to the Company, shall be signed, drawn, accepted, en-
dorsed or otherwise executed, as the case may be, in such manner ag
the Directors shall from time to time by resolution determine.

MANAGING, TECHNICAL AND EXECUTIVE DIRECTORS.

92. The Directors may from time to time appoint one or more
of their body to the office of Managing Director or Technical Director,
or to 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 continue any person appointed to be a Director in any other

93. A Director appointed to the office of Managing or Technical
Director or to itut] i

he ceases to be a Director or (subject to ‘the termg of any contract
between him and the Company) if the Directors resolve that his tenure
of that office be determined,

. 94. The remuneration of any Managing, Technica] or Executive
Director for his services s such shall be determined by the Directors,

contributed to by the Company for the provision of Pensions, life
assuiance or other benefits for officers or employees or theiy de.
pendants, or an agreement to Pay a pension, bercentage or share of
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profits, annuity or other benefits to him or his dependants on or after
;&g‘gement or death, apart from membership of any such scheme or

95. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the. exclusion of their own powers nd
may from time to time revoke, withdraw, alter or vary all or any of
such powers, and may entrust to and confer upon a Technical or

“Executive Director such, if any, of their said powers as they may con-

sider necessary or expedient to enable him to perform the duties of his
office or employment.

ROTATION OF DIRECTORS.

96. At the annual general meeting in every year, cne-third of the
Directors for the time being (other than any Directors. cxempt from
retirement by rotation under any cther provision of these presents)
shall retire from office. A Director retiring at a meeting-shall retain
office until the close or adjournment of the meeting.

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

98. The Company at the meeting at which any Director retires
in manner aforesaid shall fill up the vacated office by electing a person
thereto, and in default the retiring Director shall be deemed to have
been re-elected, unless at such meeting, with a view to reducing the
number of Directors, it is expressly resolved not to fill up such vacated
office, or unless a motion for the re-election of such Director shall have

been put to the meeting and lost.

99. Except as otherwise authorised by section 183 of the Act, the
election or appointment of any person proposed as a Director shall be
effected by a separate resolution and a single resolution purporting to
elect or appoint two or more persons to be Directors shall be ineffective

and void.

100. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible for
the office of a Director at any general meeting, unless not less than
seven nor more than thirty clear days before the day appointed for the
meeting there shall have been given to the Secretary notice in writing
by some member duly qualified to be present and vote at the meeting

i
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for which such notice is given of his intention to propose such person
for election, and also notice in writing signed by the person to be
proposed of his willingness to be elected.

101. The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also determine
in what rotation such -increased or reduced number is to go out of
office, and may also appoint any person to be a Director to fill a casual
vacancy not filled by the Directors.

102. The Directors shall have power at any time, and from time
to time, to appoint any other person to be a Director, either to fill
casual vacancy or as an addition to the existing Board, but so that the
total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents. Any Director
so appointed shall hold office only until the next following annual
general meeting, and shall then be eligible for re-appointment.

103. The Company may by extraordinary resolution or
{pursuant and subject to the provisions of section 184 of the Act) by
ordinary resolution remove any Director before the expiration of his
pericd of office, and may by an ordinary resolution appoint another
person in his stead. The person so appointed shall be subject to retire-
ment at the same time as if he had become a Director on the day on
I‘g}'liCht the Director in whose place he is appointed was last elected a

irector.

PROCEEDINGS OF DIRECTORS.

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

105. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed at
any other number shall be two.

106. The continuing Directors, or a sole continuing Director,
may act notwithstanding any vacancies in the Board, but, if and so
long as the number of Directors is reduced below the minimum num-
ber fixed by or in accordance with these presents, the continuing Direc-
tors or Director may act for the purpose of filling up vacancies in the
Board or of summoning general meetings of the Company, but not for
any other purpose. . .

i s e S £
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107. The Directors may elect a chairman and deputy chairman
of their meetings and determine the period for which they are to hold
office, but, if no such chairman or deputy chairman be elected, or if
at any meeting neither be present within five minutes after the fime
appointed for holding the same, the Directors present may choose one
of their number to be chairman of the meeting.

108. A meeting of the Directors for the time being, at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

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

these presents regulating the meetings and proceedings of the Direc-
tors, 50 far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding article.

111. _All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall, not-
withstanding it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of t%llem were disqualified, or had vacated office, be
as valid as if every such person had been duly appointed, and was
qualified and had continued to be, a Director. '

MINUTES.

112. The Directors shall cause minutes to be made in books
provided for the purpose—

(a) Ofall appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directors.

THE SEAL.

113. The seal of the Company shall not be affixed to any instru-
ment except by the authority of a resolution of the Board and in the
presence of at least two Directors or of one Director and the Secretary,
both of whom shall sign such instrument.
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114, All forms of certificates for shares, stock, debenture stock or
representing any other form of security (other than letters of allotment
or scrip certificates) shall be issued under the seal.

115, The Company may exercise the powers conferred by section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

ALTERNATE DIRECTORS.

116.  Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may at
any time remove any alternate Director so appointed by him from
office. An alternate Director so. appointed shall not be entitled to
receive any remuneration from the Company, nor be required to hold
any qualification.

117. An alternate Director shall (subject to his giving to the
Company an address within the United Kingdoin at which notices may
be served upon him) be entitled to receive notices of all meetings of the
Board, and to attend and vote as a Director at any such meeting, at
which the Director appointing him is not personally present, and
1glt.anelr)a.lly to perform all the functions of his appointor as a Director in

is absence.

118. An alternate Director shall ipso facto cease to be an alter-
nate Director if his appointor ceases for any reason to be a Director
otherwise than by retiring and being re-elected at the same 1oeeting.

119. All appointments and removals of alternate Directors shall
be effected by writing under the hand of the Director making or
revoking such appointment left at the office.

DIVIDENDS AND RESERVES.

120. The profits of the Company available for cividend and
resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights .and
priorities.. The Company in general meeting may declare dividends
accordingly.

121. No dividend shall be payable except out of the proﬁté of
the Company, or in excess of the amount recommended by the
Directors. ’

122, All dividends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid, but
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 be
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apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the period in respect of which
the dividend is paid ; but, if any share is issued on terms providing that
it shall rank for dividend as from a particular date, such share shall
rank for dividend accordingly.

123.  Any general meeting declaring a dividend may, upon the
recommendation of the Directors, direct payment or safisfaction of
such dividend wholly or partly by the distribution of specific assets and
in garticular of paid-up shares or debentures of any other company,
and the Directors shall give effect to such direction, and where any
difficulty arises in regard to such distribution, the Directors may settle
it as they think expedient, and in particular may issue fractional cer-
tificates and fix the value for distribntion of such specific assets or any
part thereof and may determine that cash payments shall be made to
any members upon the fooling of the value so fixed in order to adjust
the rights of those entitled to participate in the dividend as may seem
expedient to the Directors.

124. The Directors may pay to the members such interim
cividends as appear to the Directors to be justified by the profits of
the Company. g

125.  The Directors may set aside out of the profits of the Com-
pany and cairy to reserve or reserves such sums as they think proper,
which shall, at the discretion of the Directors, be applicable for meet-
ing contingencies, or for the gradual liquidation of any debt or liability
of the Company, or for repairing or maintaining the works, plant and
machinery of the Company, or for equalising dividends, or for any
other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion,
either be employed in the business of the Company, or be invested in
such investments (other than shares of the Company or of its holding
company, if any) as the Directors may from time to time think fit.

12, The Directors shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
"presents relating to surus carried or standing to reserves shall be
applicable to sums carried and standing to share premium account.

127. The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise.

128. No dividend shall bear interest as against the Company.

129. Any dividend may be paid by ckeque sent through the post
to the registered address of the member or person entitled thereto, and
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in case of joint holders to any one of such joint holders. Every such
cheque shall be made payable to the order of the person to whom it
is sent.

130. If several persons are registered as joint hLolders of any
share, any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

CAPITALISATION OF PROFITS.

131. The Company in general meeting, may upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise any
undivided profits of the Company not required for paying the fixed
dividends on any Preference Shares (including profits carried and
standing to any reserve or reserves or to share premium or other
special account), and accordingly that the Directors be authorised and
directed to appropriate the profits resolved to be capitalised to the
members holding Ordinary Shares in proportion to the amount paid
up on the issued Ordinary Shares held by them respectively, and to
apply such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
members respectively, or in paying up in full unissued shares, de-
bentures or obligations of the Company of a nominal amount equal
to such profits, such shares, debentures or obligations to be allotted
and distributed, credited as fully paid up, to and amongst such mem-
bers in the proportion aforesaid, or partly in one way and partly in the
other. Provided that the oily purpose to which such sums standing
to capital redemption reserve or share premium account shall be
applied pursuant to this article shall be the payment up in full of
unissued shares to be allotted and distributed as aforesaid.

132, Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments and issues of fully paid shares, debentures or obligations, if any,
and generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision, by the issue
of fractional certificates or by payment in cash or otherwise, as tt. ey
think fit for the case of shares, debentures or obligations becoming
distributable in fractions, and also to authorise any person to enter, on
behalf of all the members holding Ordinary Shares, into an agreement
with the Company providing for the allotment to them respectively
credited as fully paid up, of any further shares, debentures or obligldf
tions to which they may be entitled upon such capitalisation, or (as the
case may require) for the payment up by the Company on their behalf
by the application thereto of their respective proportions of the proﬁté
resolved to be capitalised, of the amounts, or any part of the amounts
remaining unpaid on their existing shares, and any agreement made
under such authority shall be effective and binding on all gyck;
members.
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ACCOUNTS.

133.  The Directors shall cause to be kept such books or accounts
as are necessary to exhibit and explain the transactions and financial
position of the Company and to give a true and fair view of the state
of its affairs, and in particular (but without limiting the generality of
the foregoing provision) proper books of account with respect to :—

(8) All sums of money received and expended by the Company
and the matters in respect of which such receipt and ex-
penditure takes place.

(b) All sales and purchases of goods by the Company, with a
statement of the annual stocktaking!

(¢) Theassets and liabilities of the Company.

134. The books of account shall be kept at the office or (subject
to the provisions of section 147 (3) of the Act) at such other place as
the Directors think fit and shall at all times be open to inspection hy
the Directors.” No member (other than a Director) shali have any
right of inspecting any account or book or document of the Company,
except as conferred by the Statutes or authorised by the Directors or
by the Company in general meeting.

135. The Directors shall from time to time in accordance with
sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Comr.uny in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

136. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to. be laid before the
Company in general meeting and of the Directors’ and Auditors’ re-
ports shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every mémber and debenture holder of the
Company of whose address the Company is aware, or in the case of
joint holders of any share or debenture to one of the joint holders,
being (in the case of joint holders entitled to receive notice of general
meetings) the one of them upon whom notices of meetings are to be
served under Article 139.

AUDIT.

137. Avditors of the Company shall be appointed and their
duties regulated in accordance with sections 159 to 162 of the Act.

138.  The Auditors’ report to the members made pursuant to the
statutory provisions as to audit shall be read before the Company in
general meeting and shall be open to inspection by any member, who

I i T S, T R
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shall be entitled to be furnished with a copy of the balance sheet
ch{uding every document required by law to be annexed thereto) and
uditors’ report in accordance with section 158 (2) of the Act.

NOTICES.

139. Any notice or docurent may be served by the Company
on any member either personally or by sending it . rough the dpost in
a prepaid letter addressed to such member at his registered address as
appearing in the register of members. In the case of joint holders of
a share all notices shall be given to that one of the joint holders whose
name stands first ir. the register of members, and notice so given shall
be sufficient notice to ali the joint holders.

140. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices served
upon him at such an address ; but, save as aforesaid, no member other
than a registered member described in the register of members by an

address within the United Kingdom shall be entitled to receive any
notice from the Company.

141. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient to
prove that the letter containing the notice or document was properly
addressed, stamped and posted.

142. Any notice or document delivercd or sent by post to, or left
at the registered address of any member in pursuance of these presents
shall, notwithstanding that such member be then dead or bankrupt,
and whether or not the Company have notice or his death or bank-
ruptcy, be deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint holder, unless
his name shall, at the time of the service of the notice or document,
have been removed from the register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly +ith or
as claiming through or under him) in the share. ‘

WINDING UP.

143. If the Company shall be wound up, the Liquidator may,
with sanction of an extraordinary resolution of the contributories,
divide amongst the contributories in specie the whole or any part of
the assets of the Company, and may, with the like sanction, vest the
whole or any part of such assets in trustees upen such trusts for the
benefit of the cqntributories as the Liquidator with the like sanction
shall think fit. -

144.
officers of
all liahilit
whether ¢
breach of
favciur, 0
applicatio:
them by th
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INDEMNITY.

144. The Directors, Managers, Auditors, Secretary and other
officers of the Company shall be indemnified out of its assets against
all liability incurred by them as such in defending any proceedings,
whether civil or criminal, in respect of alleged negligence, default,
breach of duty or breach of trust, in which judgment is given in their
favour, or in which they are acquitted, or in connection with any
application under section 448 of &e Act in which relief is granted to
them by the Court. .
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIFERS.

C. G. OSBORNE,
Highfields,
' Marlow,

Bucks.
Merchant.

KENNETH M. CHANCE,
Radford Manor House,

near Leamington.
M.A., Cantab.

Dated the 24th day of April, 1925,

Witness to the above signatures—
HENRY COOKE,
1, Copthall Buildings,

London. -
Solicitor.
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Numb o
um erof} 05578 /;S . \

Company Al
The Companies Acts 1948 to 1981 1
‘ COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to 8. 141 (2) of the Companies Act 1948)

OF
B,I.P. REINFORCED PRODUCTS LIMITED
Passed 16 February ,19 83.
! v AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
.o . 20 St. Mary's Parsonage.
g . Manchester M3 2NL
F - on the 16th day of February , 1983 the subjoined
) SPECIAL RESOLUTION was duly passed, viz. :(—
RESOLUTION
3(w) To guarantee support or secure whether by personal

covenant or by mortgaging or charging or creating a lien
upon the whole or any part of the undertaking property
and assets (present and future) and uncalled capital of
the Company or by any such methods the performance of the
obligations of, and the repayment or payment of money
secured by or payable under, any debentures, contracts,
mortgages, charges, obligations and securities of any
firm or company including (without prejudice to the
generality of the foregoing) any company which is for the

~ time being the Company's Holding Company (as defined by

“ Section 154 of the Companies Act 1948) or other subsi-
diary (as also defined by the said Section) of the
Company's Holding Company or is otherwise associated in
business with the Company.

Signature Cﬁ 230"//3""’7 To bo signed
s by the Chair-
man, a Direc-
tor, or the
S:m_,_ K—"w Sceretary  of
T the Company.
ha Nore.—To be filedl within 15 days after the passing of the Resolution(s).
o™ ol
-
oyez The Solicitors’ Law Stationery Society plc, Oyez House, 237 Long Lanc, London SE1 4PU *FiS:Z: :-:2'

Companies 7 J
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thange of Pame

@Brtifltattpursuanl to Section 18(3) of the Companies Act, 1948,

I Bereby Certify thar .....
‘ THE BEETLE PRODUCTS COMPANY LINITED.

having, with the sanction of a Special Nesolution of the said Company and

with the approval of the BOARD OF TRADE, changed its name,

is now called
B,.T..F... REINFORCED. PRODUGTS. LINTTED. .

and I have entered such new name on the Register accordingly.

Given under my hand at London, .Ihis......A.......ﬁﬂﬁnﬁxtthilfd........‘....dny of

..May...... One thousand nine hundred and fifty... seven...

T —
e A R T A ey e T NS ST,

(P.6981) J019V/3561 3M (1) 9/55 ATES. 8it/1.




The Companies Act, 1948,

COMPANY LIMITED BY SHARES. o -—

,, Sperial Regolution
; . (Pursuant to Section 141 (2))

: ’ — OF —

The Beetle Products Company
Limited.

i
1

‘Passed 9th Uay, 1957. ‘

At an EXTRAORDINARY GENERAL MEETING of the members
of the above Company, duly convened, and held at Ideal House,
1, Argyll Street, London, W.1, on the 9th day of May, 1957, the

following SPEcrar. REsoLurioN was duly: Dassed, namely : —

“That the name of the Company bhe changed to B.L.P.

REINTORCED Probucts LIMITED,”

) J. E. BEARD,

.Chairm

1, Arcvit, STREET,

Loxpbon, W.1.

3




>
No. 205,578,

[Copy.]
- Uertificate of Jucorporation
F . I HEREBY CERTIFY that THE BEETLE PRODUCTS
COMPANY LIMITED, is this day Incorporated under the Com-
-panies Acts, 1908 to 1917, and that the Company is LIMITED.
GIVEN under my hand at London this twenty-ninth day of
: April, One thousand nine hundred and twenty-five.

oo F. N. WHITTLE,

- . Assistant Registrar of Jeint Stock C¢4llpa:2f€3‘

STeees R T et RN L E Pt L3 L R PR e




THE COMPANIES ACTS 1948 to 1981

- COMPANY LIMITED BY SHARES

e SPECIAL RESOLUTION(S)

of B.X.P.Reinforced Products Ltd

PASSED the 1st day of March 1982

’

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

duly convened and held at 20 St. Mary's Parsonage, PR
. Manchester. M3 2NL .

on the 1st day of March 1932

. the following SPECIAL

RESOLUTIONIS). was / v427% duly passed:-

That the objects of the’ Company be altered by
- deleting sub-clauses (a)(b) and (c) of clause 3
. of the Memorandum of Association and substituting -
_ . therefor the following sub-clauses:

(a) to acquire by purchase, lease,
or otherwise, lands and
or any interest in the

exchange, hire
property of any tenure,
»ame,in England or Wales

(b) to erect and construct houses, buildings or works
of every description on any land of the Company,
or upon any other lands or property, and to pull
down, rebuild, enlarge, alter and improve existing
houses, buildings or works therecn, to convert and
appropriate any such land into and for roads, streets,
Squares, gardens and pleasure grounds and other
conveniences, and generally to deal wi
the property of the Company

th and inprove

(e) to sell, lease,
- of the lands,
- of the Company

. Cr N oA
: © NOTES: S'-:-t:—%\_‘
. . n A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secreta
. oo o of the Comgany whose position should Le sta N - 2 BT

] D ted under his name.; -
{2) A copy of this Resolution is required to be filed wi

been passed ard can be sent 1

let, mortgage or otherwise dispose
houses, buildings, and other property

th the registrar of '(:orhéan}; f:lilivmts DAYS‘a
0 Lewis Coates & Lucas Lid. for that purpose.

Cat. No, CA50

Lewis, Coates & Lucss, Limited British Comp Regi:
. - = Tel: 01.251 0344

37-45 Paul Street, London EC2A 4,




THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES,
el B 4

Memorandum of Association
OF

FE

B.I.D. REINFORCED PRODUCTS LIMITED

1. The name of the Company is B.I.p. . REINFORCED .
PRODUCTS LIMITED, )

2. The Registered Oﬁice of the Company will be situate in
England. .

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

‘{a) 7To acquire by burchase, lease, exchange, hire

~ 61 . or otherwise, langs and broperty of any tenure,

{ . Or any interest inp the same, in England or Wales

Bl S B 4

! Masel

582 . . - . . - . .
(b) To erect ang construct’ houses, buildings or works

of every description On any land of the Company,

© Or upon any other lands or broperty, and to pull
down, rebuild, enlarge, alter and improve existing
houses,'buildings or works thereon, to Convert ang




T et s (c) To sell, lease, let, mortgage or otherwise dispose
. c L 41 of the iands, l'museé, buildings, and other property
] "P“L':” . _of the Company ’ :
‘ . ool & o i . |
dalbed 1 Mesel, ' o

D (d) To acquire and undertak~ the whole or any part of the S

; business property and liabilities of any person or company ' ~
carrying on any business which this Company is author-
ised to carry on or ‘possesséd of property suitable for the -
purposes of this Company. : :

: (e) To apply for purchase or otherwise acquire any patents,
R brevets d'invention, licences, concessions, trade marks,
: copyrights, or any other privileges or protections of a like :
L nature in the United Kingdom or elsewhere conferring any N ,
"~ exclusive or non-exclusive or limited right to use or any q
secret or other information’as to any invention, mark or -
matter which may seem capable of being used for any of
the purposes of the Company or the acquisition of which
may seem calcylated directly or indirectly to benefit the -
Company and to use, exercise; develop, or grant licences in
respect of or otherwise turn to account the property, rights,
or information so acquired, and to expend money in ex-
perimenting upon and testing and improving or seeking
to improve any such inventions, discoveries, ‘processes, -
patents or rights. . : . o

(f) To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint ad-
venture, reciprocal concession, amalgamation, or. other-
wise, with any person or company carrying on or engaged
in or about to carry on or engage in any busines or trans-
action which this Company 1s authorised to carry on, or

. : engage in, or any business or transaction capable of being

- conducted so as directly or indirectly to benefit this Com-
pany, and to lend money to or guarantee the contracts of
or otherwise assist any such person or company.

e maRTE

e oo - - (g) JTo-promote’ any-company or:comp:miesz-for—the-pufpcs’e"
, : ’ ) of its or their acquiring all or any of the property and
[ liabilities of this Company or for the purpose of acting as .




(h)

3

agent for this Company or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company.

To take or otherwise acquire shares or securities in or of
any such company as is mentioned in the last two preced-
ing paragraphs or in any other company having objects
altogether or in part similar to those of this Company or
carrying on any business capable of being conducfed so as
ditrectly or indirectly to benefit this Company and to sell,
hold, reissue with or without guarantee or otherwise deal
with the same.

(i) Generally to purchase, take on lease, or in exchange hire,

or otherwise acquire any real or personal property, and
any rights or privileges which the Company may think
Decessary or convenient for the purposes of its business,
and in particular any land, buildings, easements, mach-

. inery, plant, and stock-in-trade.

(3

(k)

To establish, construct, carry out, maintain, improve, man-
age, work, control and supérintend any roads, ways, tram-
ways, railways, branches, or sidings, bridges, reservoirs,
canals, docks, wharves, watercourses, chemical works, hy-
draulic works, gas works, electric worlks, collieries, sawmills,
smelting works, furnaces, factories, warehouses houses,
buildings, manufactories, shops, and other works and con-
veniences which may seem calculated directly or indirectly
to develop or improve the Company’s property or to ad-
‘vance its interests and to contribute to, subsidise, or other-
Wise assist or take part in the establishment, construction,
maintenance, improvement, management, working, control
or superintendence of the same. .

To invest and deal with the moneys of the Company not

immediately required upon such securities and in such

manner as may from time to time be determined.

(1) To lend money (with or without security) to such persons

“pafiy’s-property -(both-present-and-futute); inchiding=it

and companies and on such terms as may seem expedient,
and in particular to customers and others having dealings

with the Company and to give any guarantee or indemnity
as may seem expedient.

To borrow or raise or secure the payment of money in
such manner as the Company shail think fit, and in par-
ticular by the issue of debentures or debenture stock. per-
petual or. otherwise, charged upon all or any. of the Com

uncalled capital and to redeem or pay off any such
securities. -




4

(n) To Temunerate any person o

! company for services ren-

dered or 1o pe rendered in Placing or assisting to place ar
guaranteeing the Placing of any of the shares in the Com-
;

pany's capital o any debenty

res, debenture stock or other

securities of the Company or in or about the fprman'pn or
pramotion of the Company or the conduct of 1ts business,

(o) To draw, make, accept, 'ind.ﬁrse, discount, execute and
issue Promissory notes, bills of exchange, bills of lading,
Warrants, debentyreg and cther negotiable or transferable

Instruments,

(p) To undertake ang Cxecute any trygts, the undertaking

whereof may seem desirable
otherwige,

and either gratuitously o

(Q) To sell or dispose of the mxdertaking of the Company o
any part thereof pr a0y property thereaf for such consider-

ation and on such terms as the
n particular for any shares,

Compan ) may think fit, and
debentures, debenture stock

Or securities of any other company or to discontinue and

wind up the same,

(r) To adopt such means of making kngur, the business or

products of the Company 55

mMay seem expedient, and in

particular by ad\’grtiszng in the Press, by circulars, by pur-
chase and exhibition of works of art or interest, by publica-

tion of baoks and periodicals

wards and donations,

and by granting prizes, re.

(s) To obtain any Provisiona] Order or Act of Parliament for

enabling the Company to carry any of jts objects into effect

tion of the Ompany’s cop.

stitution or for any other PUrpose whjch may seem ex-

pedient and to Oppose any Proceed;
Which may seem calculateq; directly or in
prejudice the Company’s interests,

ngs or 'adpphcanons
irectly, to

(t) To sell, improve, manage, develop, exchange, lease, mort.
8age, dispose of, tun t0 account or otherwise deg] with all
Orany part of the property and rights of the Company.

A
s
3
2
&
o
g
23
[v]
=
I
3,
&
[v)
e,

(u

Ompany or personsg formerly €ngaged in any business
acquired by the Company, and the Wives, widows and
families of such officers, servants and persons by grants of
mmeney, pensions of other payments or by providing or syp.

scribing towards hospitals, dfspensaries, medical and other
€r ass t

attendance, insurance funds
v.shallthink fit ang
se™4id ‘religious, _sci

nationa] or other nstitution

and oth th
to- formiTgsn




5

moral or other claims to support or aid by the Company
by reason of the locality of its operations or otherwise, pro-
vided that the total sum to be expended under this clause
in any one year shall not exceed £1,600.

(v) To distribute any of the property of the Company among
the shareholders in specie.

(w) To guarantee support or secure vhether by personal
covenant or by mortgaging or charging or creating a lien
upon the whole or any part of the undertaking property
and assets (present and future) and uncalled capital of
the Company or by any such methods the performance of the
obligations of, and the repayment or payment of money
secured by or !ayable under, any debentures, contraets,
mortgages, charges, obligations and securities of any .
firm or company including (without prejudice to the
generality of the foregoing) any company which is for the
time being the Company's Holding Company (as defined by
Section 154 of the Companies Act 1948) or other subsi-
diary (as also defined by the said Section) of the
Company's Holding Company or is otherwise associated in
business with the Company.

(x) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, 2 gents or otherwise,
and either alone or in conjunction with others.

} To do all such other things as are incidental or conducive
to the attainment of the above objects.

4. The liability of the Members is lirnited.

5. The share capital of the Company is £35,000, divided into
30,000 Cumulative Preference Shares of £1 ( One Pound) each and
100,000 Ordinary Shares of One Shilling each.  The shares in the
criginal capital and any new shares from time tc time to be created
may be divided into different classes and may, have attached thereto
respectively such preferential, deferred, special or qualified rights,
privileges or conditions as may be determined by or in accordance with
the regulations for the time being of the Company

The share capital of the Company ic now £35,000, divided into 335, 00 Ordinary
Shares of £1 (One poundi each.
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set opposite our respective names ;—

WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pur-
suance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company

: Number of
‘ NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. s"g"’e:g!‘;""
Subscriber,
:

; - C. G. OSBORNE,

; . One

{ : Highfields, Preference
; , ; Marlow,

" Bucks.

I . . Merchant.

s

Pt - KENNETH ). CHANCE, One

: ' - Radford Maner House, Preference

- near Leamington,

M.A., Cantab.

Dated the 24th day of April, 1925,

Wimess to the above signatures—

o HEXNRY COOKE,

2 . . 1, Copthall Buildings,
London,

Solicitor.




“THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

; - . .

Articles of Association

OF

bt
1

‘sre’w® 0 B.I.P. REINFORCED-PRODUCTS STy

o~

‘ : " LIMITED. : o

PRELIMINARY.

s ‘ 1. The regulations in Table “ A" in the first schedule to the
Companies Act, 1948, shall not apply to the Companv.

et 2. In these presents, if not inconsistent with the subject or
oo ‘context, the words standing in the first column of the table next
: hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof. ’

Worbs. : MEANINGS.
The Statutes. The Companies Act, 1948, and every statutory
.o modification or re-enactment thereof for the
. time being in force.
The Act. The Companies Act, 1948.

These presents. These Articles of Association, as originally
: framed, or as from time to time altered by
special resolution.

Office. The Registered Office of the Company.

Seal. The Common Seal of the Company.
TheUnited | GreatBritain and Northern Ireland.
Kingdom.
B Year. Year from the 1st January to the 31st December

. ) inclusive, save that in Article 77 the word
- ) “ year ’ shall mean the Company’s fiscal year
_ending September 30th. . ..
AWritten; “or produced by any sibstitite’
ing, or partly one and partly another.
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And the eXpressions * Debenture Holder » -
shall include “ Debenture Stock *” and « Debenture Stockholder ”, and
! i € expression “ Secretary * shal]
: ecretary and any person appoj
of the duties of the Secretary

Debenture ” apg

Save ag aforesaid any words or eXpressions defined in the Statutes
shall, if not inconsistent with the subject or con
meaning in

1
|
text, bear the same
these presents,
BUSINESS, . | o
3. Any branch or kind of busipf:s:
fit, and may be

. - which the Company is either
; . expressly or by implication authorised to undertake, may be under-
P taken at gych time or times as the Directors think
: suffered to be in abeyance, whether already commenced or nof, go
ong as the Directors deem it expedient not to co
with the same, : :

Timence or proceed

it is a subsidiary company, in ijts holding
: company, nor, except as authorig- 3 Fv section 190 of the Act, make,
Vo . or guarantee or provide any secu,.
Ly , Director of the

its he,' .. -onnection with, a Joan to any
Ompany orof its he,'; :. ~ompany, if any.

CAPITAL.

" 5. "The Capital of the Com
Ordinary Shares of £1 (O

pany is £35,000, divided into 35,000
ne Pound) each, : .

, failing any such
ay determine, Any Preference Shareg
specia] resolution, he issued on the terms
at they are, or at the option of the Company are liable, to be
redeemed, :

g TBE'Célrﬁb'any;iséPﬁ\}é{t.eéompany, and accordingly (a) ng
Invitation sha]] be issued to the public fo subscribe for any shares or
i .




9

debentures of the Company ; (b) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons whe, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that employment, to be members of the
Company) shall be limited 1o fifty, provided that, for the purgoses of
this provision, where two or more persons hold one or more shares in
the Company jointly they shall be treated as a single member ; (c) the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing.

MODIFICATION OF RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may, either with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an extraordinary resolution passed
at a separate meeting of such holders (but not otherwise), be modified
or abrogated, and may be so modified or abrogated either whilst the
Company is a going concern or during or in contemplation of a
winding up. To every such separate meeting all the provisions of these
presents relating to general meetings or to the proceedings thereat
shall, mutatis mutandis, apply, except that the necessary guorum shall
be two persons at least holding or representing by proxy cne-half
in nominal amount of the issued shares of the class and that the holders
of shares of the class shall, on a poll, have one vote in respect of every
share of that class held by them respectively.

SHARES.

9. The shares shall be at the disposal of the Directors, and they
may allot, grant options over, or otherwise dispose of them to such
ersons, at such times, and on such terms, as they think proper. The
irectors shall, as regards any offer or allotment of shares, comply
with all relevant statutory provisions.

10. The Company (or the Directors on behalf of the Company)
may exercise the powers of paying commissions conferred by section
53 of the Act. Provided that the commission paid or agreed to be paid
shall not exceed 10 per cent. of the price at which the shares in respect
of which the commission is paid are issued and shall be disclosed in
the manner required by the said section., The Company (or the
Directors on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful.

11. If-any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
;or=buildings..of: the provision. of :any.-plant which cannot be made
“profitable icrd lengtheéned p’e‘riéd;th’efgafﬁ*p&ﬁﬁ?ix%ﬁlélbfr'eet&sbﬁ
behalf of the Company) may, subject to the conditions and restrictions
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prescribed by section 65 of the Act, pay interest on so much of sucl
share capital as is for the time being paid up, and may cha ge the
same to capital as part of the cost of consiruction of the works,
buildings or plant.

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

13. Every person whose name is entered as a member in the
register of members shall be entitled without payment to one certificate
for all his shares, or, upon payment of such sum, not exceeding 1s., for
every certificate after the first as the Directors shall from time to time
determine, to several certificates, each for one or more of his shares,
Every certificate shall be issued under the seal, as hereinafter provided,
and shall specify the shares to which it relates, and the amount paid
up thereon. In the case of a share held jointly by several persons, the
Company shall not be bound to issue more than one certificate there-
for, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all.

14. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) not exceeding 1Is., and on
such terms (if any) as to evidence and indemnity, as the Directore

ink fit. .

LIEN.

i5. The Company shall have a lien on every share (not being a
fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien and charge on all
shares (other than fully paid shares) standing registered in the name
of a single member for all the debts and liabilities of such member or
his estate to the Company, and that whether the same shall have been
incurred before or after notice {0 the Company of any equitable or
other interest in any person other than such member and whether thz
period for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
liabilities of such member or hig estate and any other person, whether a
member of the Company or not. The Cempany's iien (if any) on a
share shall extend to all dividends payable thereon. .

tors

16. The Company may sell, in -Such mdmlelas the D
o ‘sale

think fit, any. shares on-which.the LCompary-has'a lien, but 11

* 'shall be made unless some sum in respect of which the lien exists is
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presently payable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of the sum presently
payable, and giving notice of intention to sell in default, shall have
been given to the holder for the time being of the share, or the person
entitled by reason of his death or bankruptcy to the share.

17. For giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the a%plica.tion
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

18. The proceeds of sale shall be applied in or towards payment
or satisfaction of the debt or liability in respect whereof the lien exists,
so far as the same is presently payable, and any residue shall (subject
to a like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of sale.

CALLS ON SHARES.

19. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of a premium), provided
that (except as otherwise fixed by the terms of issue) no cail on any
share shall exceed one-fourth of the nominal amount of the shares orbe
payable at less than two months from the last call ; and each member
shall (subject to receiving at least one month’s notice specifying the
time or times and place of payment) pay to the Company at the time
or times and place so specified the amount called on his shares.

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

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

22. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the sum
is due shall pay interest on the sum from the day appointed for pay-
ment thereot to the time of actual payment at such rate, not exceeding
7 per cent. per annum, as the Directors determine, but the Directors
shall be at libesty to waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any, fixed date, whether on account of
-the amount of. the share or by way of premium, shall for all the pur- -

~posés of these presents be:deemed o be-acalbdulyamadeand payable:
on the date on which, by the !-tms of issue, the same becomes payable;
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and in case of non-payment all the relevant provisions of these presents
as to payment of interest and expenses, forfeiture and otherwise shal]
apply as if such sum had become payable by virtue of a call duly made
and notified,

24. The Directors may make arrangements op the issue of shares
for a difference between thé holders in the amount of calls to be paid,
and in the times of payment,

25. The Directors may, if they think fit, receive from any member
willing to advance the same, all.or any part of the moneys uncalled and
unpaid upon any shares beld by him, and upon all or any of the moneys
50 advanced may (until the same would but for such advance become
presently payable) pay interest at such rate, not exceeding (unless the

TRANSFER OF SHARES.

. ., 26.  All transfers of shares shall be effected by transfer in writing
in the usual commoen form. .

27. The instrument of troasfer of a share shal be executed both
by the transferor and transfer ., and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the register of members in Tespect thereof,

28. The Directors may, in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of shares
to a person of whom they shall not approve, and they may also refyse

to register any. transfer of shares on which the Company has a lien,

29.  The Directors may also refuse to recognise any instrument
of transfer, unless

(a) Such fee, not exceeding 2s. 6d.,, ag the Directors may from
time to time require is vaid to the Company in respect
thereof ; and . ’

(b) The instrument of transfer is accompanied by the certificate
of the shares to which jt relates and such other evidence

of the transferor to make the transfer.

as the Directors Mmay reasonably require-to sho'wrthe right- .. -

"H30 , orSTefiise to Tegister a transfer, They shall within
two months after the date on which the transfer was lodged with the

Company, send to the transferee notice of the refusal.
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31. The register of transfers may be closed at such times and
for such period as the Directors may from time to time determine,
provided that it shall not be closed for more than thirty days in any
year.

TRANSMISSION OF SHARES.

32. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
shares, but nothing herein contained shall release the estate of a de-
ceased joint holder from any liability in respect of any share jointly
held by him.

33. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence as to
his title being produced as may from time to time be properly required
by the Directors, and subject as hereinafter provided, ‘either be
registered himself as holder of the share or elect to have some person
nomirated by him registered as the transferee thereof.

34. If the person so becoming entitled shall elect to be registered
himself, he shall deliver ci send to the Company a notice in writing
- signed by him stating that he so elects. If he shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the membar
had not occurred and the notice or transfer were a transfer crecated by
such member. :

35. A person becoming entitled to a share in consequence of tle
death or bankruptcy of a member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or to
attend or vote at meetings of the Company or, save as aforesaid, to any
of the rights or privileges of a member until he shall have become a
member n respect of the share.

36. - There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of mar-
-iage or death, power of attorney or other document relating to or
affecting the title to any shares such fee, not exceeding 2s. 4., as the
Directors mray from time to time require or-prescri

37. If » member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may, at any time

v ey




14

there;a[ter during such time ag any part of such call or instalment
Temains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as jg unpaid, together with any interest and
¢xpenses which may have accrued,

38. The notice shall name a further day (not being less than
seven days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made, and
shall state that, in' the event of non-payment at or before the time and

at the place appointed, the shares on which the cal] was made wil] be
liable to be forfeited,

40. A forfeited share may be re-allotted or re-issued, either to
the person who was before forfeiture the holder thereof or entitled

as the Directors shall think fit, and at any time before re-allotment or
re-issue the forfeiture may be cancelled on such terms as the Directors
fi

41. A member whose shares have been forfeited shaj] cease to be
a member in respect of the forfeited shares, but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Company
in respect of the sh ares, with interest theregn at 7 per cent. per annum
from the date of forfeiture until payment,

issue thereof shall constitute a good title to the share, and the person to
whom the share js re-allotted or re-issued shall be registered as the
holder thereof, and his title to the share shall not be affected by any
irregularity or invalidity in the Proceedings in reference to the for-
feiture, re-allotment or re-issue of the share: L e

43. The Company may by resolution convert any paid-up shareg
into stock, and re-convert any stock into paid-up shares of any
denomination, )

'l
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44. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might pre-
viously to conversion have been transferred, rr as near thereto as cir-
cumstances admit; but no stock of any class shall be transferable
except in sums or multipies of such amonnt (not being more than the
nominal amount of the shares from which the stock of that class is
derived) as the Directors from time to time prescribe.

45. 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, participation in assets on a winding up, voting at
Imeetings, and other matters, as if they held the shares from which the
stock arose, but no such privilege or advantage (except participation
in dividends and in assets on 2 winding up) shall be conferred by any
such aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advantage.

46. All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words “share ” and
“ shareholder ” therein shall include ** stock ” and “ stockholder .

INCREASE OF CAPITAL.

47. The Company In general meeting may from time to time by
resolution increase its capital by such sum, to be divided into shares of
such amounts, as the resolution shall prescribe,

48. The Company may vy the resolution increasing the capital
direct that the new shares, or any of them, shall be offered in the first
instance, either at par or at a premium, to all the Ordinary Share-
holders for the time being, in proportion to the number of Ordinary
Shares held by them respectively, or malke any other provisions as to
the issue of the new shares. In defanlt of any such direction, or so far
as the same shall not extend, the new shares shall be at the disposal of
the Directors, who may allot, grant options over or otherwise dispose of
them to such persons and on such terms as they shall think fit. .

49. The new shares shal] be subject to the same provisions with
reference to payment of calls, lien, transfer, transmission, forfeiture
and otherwise, as the shares in the original capital, and, unless other-
wise provided in accordance with these presents, the new shares shall
be Ordinary Shares.

2

: -ALTERATIONS OF GAPITAL . .. -

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than jts existing shares,
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(b) Sub-divide its shares, or any of them into shares of smaller
amount than is fixed by the Meniorandum of Association,
subject, nevertheless, to the provisions of section 61 (1) (d)
of the Act.

(c) Cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by |
any person, and diminish the amount of its capital by the
amount of the shares so cancelled. 1

And may also by special resolution— , ‘ |

: . . * . . X ' R
i (d) Reauce its share capital, any capital redemption reserve
¢ fund and in any share premium account in any manner

authorised by jaw.

| GENERAL MEETINGS,

51. 1In every year the Company shall hold a general meeting as
its annual general nieeting, at such time (within a period of not more
than fifteen months after the holding of the last preceding annual
general meeting) and place as may be determined by the Directors.

. All general meetings other than annual general meetings shall be called A
U extraordinary.

52. The Directors may call an extraordinary meeting whenever
they think fit, and, cn the requisition of members in accordance with
section 132 of the Act, they shall forthwith convene an extraordinary
meeting,

NOTICE OF GENERAL MEETINGS.

i 53. Fourteen clear days' notice at the Jeast (i.e., exclusive of the

] day on which the notice is served or deemed to be served and the day
for which the notice is given), or (in the case of an annual general
meeting or a meeting convened to pass a special resolution) twenty-
one clear day’s notice at the least, shall be given in manner hereinafter
mentioned to such members as are, under the provisions herein con-
tained, entitled to receive notices from the Company, and also to the
Company’s Auditors.

. 54. Every notice of meeting shall specify the place, the day and .-~ .. ™
the hour of meeting, and, in the case of special business, the general

nature of such business. . The notice convening an annual. genera]
meeting shall specify the meeting as such, and the notice convering a
meeting to pass a special or extraordinary resolution shall specify the
intention to propose the resolution as a special or extraordinary resolu-
tion, as the case may be. Every notice of meeting shall state with
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reasonable Prominence that 5 membper entitled to attend and vote is
entitled to appoint 3 Proxy and that 5 Proxy need not be a member,

55. The accidenta] omission to 8ive notice to, or the non-recejpt
of notice by, any membey shall not invalidate the Proceedings a¢ any
general Meeting,

PROCEEDIN GS AT GENERAL MEETINGS.

56. Al business'shall be deemed Special that is transacted 4t

-an extr:aordinary Meeting, ang also aj] businesg that jg transacteq 4t

an annug] genera] Meeting, with the Exception of declarmg or

a
notice to the members appoint, ang jf at such a9
quorum js peg Present withjp, fifteen inutes from the time appointed
for holding the Ineeting, the members Present shajj pe a quorum,

59. The chairman (if any) of the Board of Directors Or in his
absence the deputy chairmap (if any) shajj Preside a5 chairman at
€very genera] Meeting of the Company. If there pe 1o such chairman
or deputy chairmap o if at any meeting neither be DPIEsent within ten
Minuteg after the time appointed for holding the Meeting or pe willing
toact ag chairman, the mem €IS present shajj choose some Dz'rector, or
if no Directar be Present, or jf all the Directors Present declije to take

€ chair, they sha]] choose Some membe, Dresent. to be chairmap,

60. The chairman Ay, with the consent of any Meeting at which

2 quorum, jg Present, adjoqm the Meeting from, time to time and from
Place to Place, but o businegg shall pe transacted o

H ;i a0y adjourped. .
meeting except business which might _Ia.gyfully-»haveibe_en transacteq - .
at the Meeting from whlch"thE'adquunment took’ pI;ace,A _Wl_zen a_

g * o S i Pt | - -
meeting ghyj| be gi uip,_injlilgg;ma;nﬁér'_.as"m the casg5f the origina)
meeting - ga as aforesajd; it shall nofbe Decessary to 8iveany Notice

; h ;

of ah_(adjoumment or of the business be transacted o an adjourneq
S.

~.
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61. At any genera] meeting 3 resolution put to the vote of the
meeting shaj] pe decided on 4 show of hands, yplesg a poll is (before
oron the declaration of the result of the show

of hands) demanded—.
(a) by thechairman;or

(b) by at least two members present in person o by Proxy and
entitled to yote ,or
(c)v by any mempe, or L
and TePresenting not less than one-tenth
i rights of all the )

proxy

: nembers having the 1
meeting ; or

i

of the total votip,
ght to vore a¢ the

shares op which an aggregate sym has beep paid up equal
‘: to not less thayy one-tenth of the total sum pajq up on all'the
i shareg conferring that right,

62. Ifa po] js duly demarded,
as the chairmgm may dj

d place a5 the

and for a pojj shall not prevent the continuance of

€ transaction of any businegs other thap the question

which the pol €4, and it may pe withdrawn »y any
b ceeded with,

: VOTES o MEMBERs,

66. On a show of ' m IS pre
* shall have one vote, a po “€Very-member wh 1S py
R Proxy shall have ope vote for every share of
oo .- holder.” T mn Ll o
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67. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names
stand in the register of members.

68. Any corporation which is a member of the Company may,
by resolution of its directors or vther governing body, authorise such
person as it thinks fit to act as its representative at any general meet-
g, and the person so authorised shall be entitled to exercise tiie same
powers on behalf of the corporation which he represents as that cor-

oration could exercise if it were an individual member of the
ompany.

69. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction ir lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis, or other person in the nature of a committee or curator bonis
appointed by such Court, and such cornmittee, curator bonis or other
person may on a poll vote by proxy.

70. Na member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

71. - Ona poll votes may be given either personally or by proxy.

72. 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 the appointor is a corporation, either under its common seal or
under the hand of an officer or attorney co authorised. A proxy need
not be a member of the Company.

73. ‘The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, cr an
office or notarially certified copy of such power or authority, shall be
deposited at the office not less than 36 hours before the time appointed
for holding the meeting or adjourned meeting at which the person
ne ned in the instrument proposes to vote, and in default the instru-
wwcit of proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of 12 months from the date
named in it as the da‘e of its execution.

| £ 74 -Ancinsiriiient of proxymay be ind
” ‘any other form which‘the Directors'shall-ap;

, being a member of the Company,
hereby appoint .

yx ™




g . e e,

—

PR

—

of , or, failing him,
, of

asmy proxy o vote for me and 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 18, and at any adjournment
thereof. _

As Witness my hand this day of 19

75. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal, or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the Proxy is given ; provided that no intimation in writing
of suck ¢.ath, Insanity, revocation or transfer shall have been received
by the Cuzy pany at the office before the commencement of the meeting
o1 adjourned meeting at which the Proxy is used.

DIRECTORS.

76.  Unless and unti} otherwise determined by the Company in
general meeting, the Directors shall no* be less than three LOr more
than nine in number.

77. The Directors (except any Technical, Executive and Manag-
ing Directors) shall be paid out of the funds of the Company by way
of remuneration for their services such annual or other sums as the
Company may in general meeting from time to time resolve. Such
remuneration may be of any description. A Director holding office
for part only of a year shall be entitled to 3 Froportionate part of
full year’s remuneration. The Directors may also be repaid by the
Company all such reasonable travelling (including hotel andinci-
dental) expenses as they may incur in attending meetings of the Board,
or of Committees of the Board, or which they may otherwise incur in
or about the business of the Company.

78. Any Director who by request performs special services, or.
80¢€s or resides abroad for any: purposés of-the: Company may-be pai
such extra’ remuneration: by: way of - alary,. Percentage of profits

otherwise as the Board ay determine,

o

79. The shareholding quall:ﬁcatiox_i for Directors may be fixed
by the Company in general meeting and w Tess and until so fixed no
qualification shall be required.

R S

- =i
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80. There shall not be any age limit fur Directors and section
185 sub-sections (1) to (6) of the Act shall not apply to the Company.
But the office of a Director shall be vacated in any of the following
events, namely :—

(a) Ifﬁ he resign his office by writing under his hand left at the
office. ‘

(b) If he become bankrupt or compound with his creditors.
(c) If he be found lunatic or become of unsound mind.

(d) If he be absent from meetings of the Directors for six
months without leave, expressed by 2 resolution of the
Directors, and the Directors resolve that his office be
vacated.

(e) .Xf (not being already qualified) he do not obtain his quali-
fication within two months after his appoiniment, or at any
time thereafter cease to hold his qualification, and so that
a Director vacating office under this provision shall be in-
capable of being re-appoinfed a Director until he shall
have obtained his qualification.

(f) If he ve requested in writing by all his co-Directors to
resign. .

(g) If he be prohibited from being a Dizector by any order
made under any provision of the statutes. )

81. No Director or intending Director shall be disqualified by his
office from contracting with the Company, either with regard to his
tenure of any other office or employment under the Company, or as
vendor, purchaser or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested, be liable to be avoided.
nor shall any Director o contracting, or being so interested, be liable
t; account to the Company for any profit realized by any such contract
or arrangement by reason of such Director holding that office, or of the
fiduciary relation thereby established, but the nature of his interest
shall be declared by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is first taken into
consideration, if his interest then exists, or in any other case at the first
meeting of the Directors after he becomes so interested. Provided
nevertheless that a Director shall not vote in respect of any contract or
arrangement in- which he. is_so- interested;-and; if he shall do-so .
: be. ‘Bt this prohibition: shall not:apply. to.:
any arrangetnent for giving any Director- Garity- or-indémnity in
m {G;-oxr obligations undertaken by: him for:.

+he benefit of, the Company, Tior to"any contract by a Direcfor to sub-
scribe for or underwrite shares or debentures of the Company, nor to
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any contragt or
irector js Interested

€ Directors or the Director &lving it takes reasonable st
that jt is brought Up and read at th
itis give

€ next meeting of the

€ps to secure
Directors after

ctors shall cayge to be kept the register of the
ind debentures of the Company
subsidiary COmpanies or holdin i

POWER oF DIRECTORS.
85. The bus;

ness of the Company shal]l be Managed by the
» Who may exercise all such DOwers of the Company asare not
by the statutes or by these Presents requireqd to be exercised by the

ompany in genera] Meeting, subject neverth i
of these Dresents, isi
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board, or any of them, to fill any vacancies therein, and to act notwith-
standing vacancies, and any such appointment or delegation may be

" made upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or variation shall
be affected thereby.

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

88. The Directors may make and vary such regulations as they
“r think fit respecting the keeping of dominion registers of members
pursuant to sections 119 to 122 of the Act.

89. The Directors may exercise all the powers of the Company : 4
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures, debenture stock and
other securities. Provided that the aggregate amount for the time |
being remaining undischargert of moneys borrowed by the Company
and its subsidiary companies, if any, (excluding any in*er-company
borrowings) shall not at any time, without the previous sanction of C.
the Company in general meeting, exceed the nominal amount of the . .- =
capital of the Company, but no debt incurred or security given in '~
respect of moneys borrowed in excess of the limit hereby imposed shall
be invalid or ineffectual, except in the case of express notice at the
time when the debt was incurred or security given that the limit herel;y
imposed had been exceeded. :

90. The Directors may :—

(2) Establish or concur or join witft any ather companies

(being subsidiary companies or companies with which the Com-

pany is associated in business) in establishing and making con-

. " tributions out of the Company’s moneys to any scheme cr fund
for providing pensions, lump sum payments, sickness, or com-

.--; passionate..allowances, 21ify; nee-oxiother’. berefits. for -

all include Managing; Technic
-+ Dj “or-ex-employeessof *tha: Company
widows or other dependants of any such persons.




.and may be of any descrip
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(b) Pay, or make 8rants, revocable or irrevocable, and
either subject or not subject to any terms or conditions of, lump
Sum payments, pensjong o other benefits to employees, or ex.-
employees and their dependants, or tq any of such persons,
including lump sum Payments, pensions or benefits additional
to those, if any, ta which such employees or ex-employees or
their dependants are or may become entitled under any such
scheme or fund ag mentioned in the Jagt preceeding paragraph,

1y such payment, pension or benefit may, as the Directors
consider desirable, be 8ranted to an employee either before and
in anticipation of, or upon or at any time after his actya] retire-
ment; and the right of the grantee to receive any ayment,
pension or beneﬁt'so granted shall not be affected by his being

91.  All cheques, Promissory notes, drafts, hills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, sha]] be signed, drawn, accepted, en-

orsed or otherwise executed, as the case may be, in such manner as
the Directors shal] from time to time by resolution determine,

MANAGING, TECHNICAL AND EXECUTIVE DIRECTORS.

92. The Directors may from tirne to time appoint one or more
of their body to the office of Managing Director or Technica] Director,
or to any other office (except that of Auditor) or employment under

e Company, for sur i period and on sych terms as they think fit, and
may also continue any person appointed to be g Director in any other

93. A Director appointed to the office of Managing or Technical
Director or to any office or employment constituting gim an Executive
Director shalj cease to hold that office or employment if from any cause

€ ceases to be a Director or (subject to the terms of any contract
between him and the Company) if the Directors resolve that his tenure
of that office be determined, :

94. The remuneration of any Managing, Technical or Executive
Director for his services as such shal] be determined by the Directois:
iption, and. (Withoiit diriung s genis Jity

de:admjs's:‘dqftd
ship 6f any schenfe:_,o’t-’»fund_ institited o

+.” contributed to by the. C
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profits, annuity or other benefits to him or his dependants on or after
;eﬁaement or death, apart from membership of any such scheme or
und.

95. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, alter or vary all or any of
such powers, and may entrust to and confer upcn a Technical or
Executive Director such, if any, of their said powers as they may con-
sider necessary or expedient to enable him to perform the duties of his
office or empioyment.

ROTATION OF DIRECTORS.

96. At the annual general meetin g in every year, one-third of the
Directors for the time being (other than any Directors exempt from
retirement by rotation under any other provision of these presents)
shall retire from office. A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting.

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

98. The Company at the meeting at which any Director retires
in manner aforesaid shall fill up the vacated office by electing a person
thereto, and in default the retiring Director shall be deemed to have
been re-elected, unless at such meeting, with a view to reducing the
number of Directors, it is expressly resolved not to fill up such vacated
office, or unless a motion for the re-election of suc Director shall have
been put to the meeting and lost.

99. Except as otherwise authorised by section 183 of the Act, the
election or appointment of any person proposed as a Director shall be
effected by a separate resolution and a single resolution purporting to
elect or gppoint two or more persons to be Directors shall be ineffective
and void.

eral-meeting, - unlesssnot-less<than

seven nor more than thirty clear days before thé day appointed for the
meeting there shall have been given to the Secretary notice in writing
by some member duly qualified to be present and vote at the meeting
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.- long as the number-of Directors is reduced below th
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for which such notice is given of his intention to propose such person
for election, and also notice in writing signed by the person to be
proposed of his willingness to be elected.

101, The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is t0 go out of
office, and may also appoint any person to be a Director to fill a casual
vacancy not filled by the Directors,

102. The Directors shall Lave power at any time, and from time
to time, to appoint any other person to be a Director, either to fil] a
casual vacancy or as an addition to the existing Board, but so that the
total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents. Any Director
so appointed shall hold office only until the next following anpual
general meeting, and shall then be eligible for re-appointment.

103. The Company may by extraordinary resolution or
(pursuant and subject to the provisions of section 184 of the Act) by
ordinary resolution remove any Director before the expiration of his
penod of office, and may by an ordinary resclution appoint another
person in his stead. The Person so appointed shall be subject to retire-
ment at the same time as if he had become a Director on the day on
]v;bicht the Director in whose Place he is appointed was last elected a

irector. ‘

PROCEEDINGS OF DIRECTORS,

104. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determineq by a majority
of votes. In case of an equality of votes the chairman shall have a

" second or casting vote, A Director may, and the Secretary on the

requisition of a Director shall, at any time summon a meeting of the

Directors. It shall not be necessary to give notice of a meeting of-

Directors to any Director for the time being absent from the United
Kingdom.

105. The quorum necessary for the transaction G: the business.

of the Directors may be fixed by the Directors, and unlese so fixed at
any other number shall be two.

--106.._The continuing. Directors, or a-sole ety tinuing: ]

'minir um-

ber fixed by or in accordance with these presents, the tonti uing Direg:

tors or Director may act for the purpose of filling up vacancies in the

Board or of summoning general meetings of the ompany, but not for
any other purpose. - :

uf
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107. The Directors may elect a chairman and deputy chairman
of their meetings and determine the period for which they are to hold
office, but, if no such chairman or deputy chairman be elected, or if
at any meeting neither be present within five minutes after the time
appointed for holding the same, the Directors present may choose one
of their number to be chairman of the meeting.

108. A meeting of the Directors for the time being, at which a

" quorum is present, shall be competent to exercise all powers and

discretions for the time being exercisable by the Directors.

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

110, The meetings and proceedings of any such committee con-
sisting of two or more members shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Direc-
tors, so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding article.

11t. Al acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall, not-
withstanding it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office, be
as valid as if every such person had been duly appointed, and was
qualified and had continued to be, a Director.

MINUTES.

112. The Directors shall cause minutes to be made in books
provided for the purpose—

(a) Of all appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting of
Directors and of any commiitee of Directors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of
Directors.

1135 Compatiy s “bea i
ment except by .the authority of a resolution of the Board and in the

presence of at least two Directors or of one Director and the Secretary,
both of whom shall sign such instrument.

ny mstiu=""-
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114, ~ All forms of certificates for shares, stock, debenture stock or
representing any other form of security (other than letters of allotment
or senp certificates) shall be jssued under the seal.

115, The Company may exercise the powers conferred by section
35 of the Act with regard to having an officia) seal for use abroad, and
such powers shall be vested in the Directors,

ALTERNATE DIRECTORS.

116. Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may at
any time remove any altemnate Director so appointed by him from
office. An alternate Director so appainted shall not be entitled to
Teceive any remuneration from the Company, nor be required to hold
any qualification. ‘

not personally present, and
his appointor as a Director in

118.  An alternate Director shall ipso facto cease to be an alter-
nate Directur if his appointor ceases for any reason to be a Director
otherwise than by retiring and being re-elected at the same meeting.

- 119, All appointments and removals of alternate Directox:s shall
be effected by writing under the hand of the Director making or
revoking such appointment Jeft at the office.

DIVIDENDS AND RESERVES.

120. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights and
priorities. The Company in general meeting may declare dividends
-accordingly. -

121. 'No dividend shall be payable except out of the éaroﬁts of
the Company, or in excess of the amount recommende ‘the..:
Directors. . .. ..

“122. All dividends ‘shall be declared and paid according 15 Hhe -
amounts paid on the shares in respect whereof the dividend js paid, but
ho 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 be
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- apportioned and paid pro rata according to the amounts paid on the . ]
shares during any portion or portions of the period in respect of which : |
the dividend is paid ; but, if any share is issued on terms providing that |
it shall rank for dividend as from a particular date, such share shall
rank for dividend accordingly.

? 123. Any general meeting declaring a dividend may, upon the |
’ recommendation of the Directors, direct payment or satisfaction of |
such dividend wholly or partly by the distribution of specific assets and |
in particular of paid-up shares or debentures of any other company, |
ans the Directors shall give effect to such direction, and where any

difficulty arises in regard to such distribution, the Directors may settle

: it as they think expedient, and in particular may issue fractional cer-

; tificates and fix the value for distribution of such specific assets or any |
part thereof and may determine that cash payments shall be made to N
any members upon the footing of the value so fixed in order to adjust ‘ - 1
the rights of those entitled to participate in the dividend as may seem |
expedient to the Directors. : 1

i24. The Directors may pay to the members such interim
dividends as appear to the Directors to be justified by the profits of
the Company. )

125. The Directors may set aside out of the profits of the Com-
o pany and carry to reserve or reserves such sums as they think proper,
T which shall, at the discretion of the Directors, be applicable for meet- A
ing contingencies, or for the gradual liquidation of any debt or liability
of the Company, or for repairing or maintaining the works, plant and
machinery of the Company, or for equalising dividends, or for any
other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion,
either be employed in the business of the Company, or be invested in
such investments (other than shares of the Company or of its holding
company, if any) as the Directors may from time to time think fit.

126. The Directors shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
presents relating to sums carried or standing to reserves shall be
applicable to sums carried and standing to share premium account.

127. The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwi

129. Any dividend may be paid by cheque sent through the post
to the registered address of the member or person entitled thereto, and

e e e o A
’
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in case of joint holders to any one of such joint holders, Every such
cheque shall be made payable to the order of the person to whom it
is sent.

130. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share,

CAPITALISATION OF PROFITS.

The Company in general meeting, may upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise any
undivided profits of the Company not required for paying the fixed
dividends on any Preference Shares: (including profits carried and
standing to any reserve or Teserves or to share premijum or other
special account), and accordingly that the Directors be authorised and
directed to appropriate the profits resclved to be capitalised to the
members holding Ordinary Shares in proportion to the amount paid
up on the issued Ordinary Shares held by them respectively, and to
apply such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
members respectively, or in paying up in full ‘unissued shares, de-
bentures or obligations of the Company of a nominal amount equal
to such profits, such shares, debentures or obligations to be allotted
and distributed, credited as fully paid up, to and amongst such mem.-

bers in the proportion aforesaid, or partly in one way and partly in the
Provided that the only purpose to which such sums standing
i1 or share premium g
bursuant to this article
unissued shares to be allotted and

132.  Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments and issues of fully paid shares, debentures o obligations, if any,

hall do all acts and things required to give effect thereto,

behalf of all the

with the Company providing for

credited as fully paid up, of any further shares, de

tions to which they may be entitled upon such capitalisation, or (as the
i payment up by the Company on thejr behalf,

by the application thereto of their respective Proportions. of.th; S

resolved to be capitalised, of the' amounts, or:any.j

" remaining:unpaid on: theis sting’shares, and a

B under- such’ authority shall be effective and

members.
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ACCOUNTS.

133.  The Directors shall cavze ta be kept such books or accounts
as are necessary to exhibit and explain the transactions and financial
position of the Company and to give a true and fair view of the state
of its affairs, and in particular (but without limiting the generality of
the foregoing provision) proper books of account with respect to :—

(8} All sums of money received and expended by the Company
and the matters in respect of which such receipt and ex-
penditure takes place.

(b) All sales and purchases of ioods by the Company, with a
statement of the annual stocktaking.

(c) Theassetsand liabilities of the Company.

134.  The books of account shall be kept at the office or (subject
to the provisions of section 147 {3} of the Act) at such other place as
the Directors think fit and shall at all times be open to inspection by
the Directors. No member (other than a Director) shall have any
right of inspecting any account or book or document of the Company,
except as conferred by the Statutes or authorised by the Directors or
by the Company in general meeting.

135. The Directors shall from time to time in accordance with
sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections. -

136. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in general meeting and of the Directors’ and Aunditors’ re-
ports shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every mémber and debenture holder of the
Company of whose address the Company is aware, or in the case of
joint holders of any share or debenture to one of the joint holders,
being (in the case of joint holders entitled to receive notice of general
meetings) the one of them upon whom notices of meetings are to be
served under Article 139. .

‘ pursuant to the
statutory provis. . s as to audit shall be read before t'ie Company in
general meeting alu shall be open to inspection by any member, who
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shall be entitled to be furnished with a copy of the balance sheet
(including every document required by law to be annexed thereto) and
Auditors’ report in accordance with section 158 (2) of the Act.

NOTICES.

139. Any notice or document may be served by the Company
on any member either Personally or by sending ii through the post in
a prepaid letter addressed te such member at his registered address as
appearing in the register of members, In the case of joint holders of
a share all notices shall be given to that one of the joint holders whose
name stands first in the register of members, and notice so given shall
be sufficient notice to all the joint holders.

140. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give-to the Company an address within the United Kingdom at which
uotices may be served upon him, shall be entitled to have notices served
upon him at such an address ; but, save as aforesaid, no member other
than a registered member described in the register of members by an
address within the United Kingdom shall be entitled to receive any
notice from the Compary.

141. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient to
prove that the letter containing the notice or document was properly
addressed, stamped and posted.

142, ~ Any notice or document delivered or sent by post to, or left
at the registered address of any member in ursuance of these presents
shall, notwithstanding that such member ﬁe then dead or bankrupt,
and whether or not the Company have notice or his death or bank-
rapicy, be deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint holder, unless
his name shall, at the time of the service of the notice or document,
have been removed from the register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or
as claiming through or under him) in the share,

WINDING UP.

143, If the Company shall be wound up, the Liquiditor.m
-with_ sanction . of an. extraordinaiy resolifian -of: utori

divide amongst the contributories i specié thie whéle‘or'a art of .

1y Pd
the assets of the Company, and may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator with the like sanction
shall think fit. )
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INDEMNITY.

141. The Directors, Managers, Auditors, Secretary and other
officers of the Company shall be indemnitied out of its assets against
all Jiability incurred by them as such in defending any procee ings,
whether civil or criminal, in respect of alieged negligence, default,
breach of duty or breach of trust, in which judgment is given in their
favour, or in which they are acquitted, or in connection with "any
application under section 448 of the Act in which relief is granted to
them by the Court.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

C. G. OSBORNE,
Highfields,
Marlow,
Bucks.

Merchant.

KENNETH M. CHANCE,
Radford Manor House,

near Leamington.
3M.4., Cantab.

Dated the 24th day of April, 1925.

" Witness to the above signatures—
HENRY COOKE,
1, Copthall Buildings,

London.
Solicitor.
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Company Number 205578 / \@ .

THE COMPANIES Acrégas to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONI(S)

of BIP REINFORCED PRODUCTS LIMITED

PASSED the 24th day of August 1984

’

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

duly convened and held at Aghburton Road West, Trafford Park,
Manchester, M17 1RA.

on the 24%h day of August 19 84 ,  the following SPECIAL
RESOLUTION(S) was / WX duly passed:-

That the existing articles of association of the Company shall

no longer apply and that in iieu thereof the articles of

association of which a copy has been signed by Mir € J Dodson
by way ef identification be adopted by the Companye

& ted 7
Secretary

NOTES:

(1) A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secretary
of the Company whose position should be stated under his name.

(2) A copy of this Resolution is required to be filed with the registrar of Companies within 15 DAYS after it has
heen passed and can be sent to Lewis Coates & Lucas Ltd. for that purposa.

Cat. No. CA.50
Lewis, Coates & Lucas, Limited

_ British Company Registration Agents Limited [&
37.45 Paul Strest, London EC2A 4PB - Tel: 01-2510344 o

frry—
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THE COMPANIES ACT, 1948

e e AT— T

e i et et et

COMPANY LIMITED BY SHARES
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MEMORANDUM

and
ARTICLES OF ASSUCIATiDN
of

B.1.P. REINFORCED PRODUCTS
LIMITED

Incorporated the 29th April 1925.
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@Efafliﬂfﬁ pursuant to Section 18(3) of the Corﬁpanies Act, 1948.
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SELE

3 Wereby Certify thar ..
- THE BEETLE PRODUGTS GOMPANY LINTTED

AL

ik

":_'—-:T———f—_—-

having, with the sanction of a Specinl Wesolution of the said Company znd

with the approval of the BOARD OF TRADE, changed its name, is now called

B.%. 2. REINFORCED. PRODUCTS. LINITED. . .. N
and I have entered such new name on the Register accordingly. :

Given under my hand at London, this........_..t.‘.'".@!lft)’.:thi.td...“_wday of

e e dBBY. . One thousand nine hundred and fifty...seven. -
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N
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(/ : |
. s - i
Registrar of Companies. ? ;
= - i AT e Tt =R D & f_,_c.
3 IR0 11) 2755 (963N IISVHEI M (11 8/55 ATES. U
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- The Compaunies Act, 1948, (o :
i 1
i
| |
[ A . L
E. COMPANY LIMITED BY SHARES, . ‘ 4
]
t Special Resalution o
' (Pursuant to Section 141 ) l 1‘
—oF — ‘ S
- The Beetle Products Company
P Limited. ;
. E . . . !
i ‘Passed 9¢h Iay, 1957. s
I
—
| o
: At an E\Tmonm\‘mx’ GeExERAL MEETING of the members t: i
‘- _: . L of the ahove Company duly convened, and held at Ideal Eouse, . < ;?f"
» % l 1, Argyll Street, Londqn, W.1, on the 9th day of May, 1957, the >
P . . following SpeciaL REsoLutioN was duly passed, namely ;— f‘
o F “That the name of the Comp'my he changed to B IP.
i i ReINrorcEy Propucrs Lmrrzo ? ' ’ "':.
| J. E. BEARD,
R 2o g Chaiman. . L -
; 1, ARGYLL STREET,
E Loxvox, W.1. N :__,:
- | (I




B

L3

SETLS

FEORRTITE

1‘7""~T=-“P=:”“""‘,}7Q"’*me{'

e e et

N N :
No. 205,578,
[Copy.]
firate of 3 t
@ertificate g Incorporation
1 HERERY CERTIFY that THE BEETLE PPODUCTS
COMPANY LIMITED, is thjs day Incorporated under the Com-
.pames Acts, 1908 to 1817, and that the Company is LIMITED.
CIVEN u.nder my hand ar L"ndon this twenty—nmth day cf .
Apnl One thcueand nine hundred and ’menty—ﬁve
F. N. WHITTIE,
Aaﬂtant Registrar of.)"‘mt Stock C’ompames
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} THE COMPANIES ACTS 194810 7981 - : : - y

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S) .

of B.IL.P.Reinforced Products Ltd:

i

1

i

t

i

{

i

| .
| PASSEDthe  1st dayof March 1982
‘ .

|

’
s AT an EXTRADRDINARY GENERAL MEETING of the members of the above-named Company,
" i i
duly convened and held at . 20 St. Mary's Parsonage,

Manchester. M3 2NL

on the . 1st day of HMarch 1932 ,  the following SPECIAL

RESOLUTION(S) was / W& duly passed:-

That the objects of the Company be altersd by
deleting sub-clauses (a)(b) and (c) of ciause 3
. of the Memorandum of Association and substituting
. therefor the following sub-clauses: .

i {a) to acquire by purchase, lease, exchange, hire
or otherwise, lands and property of any tenure,
" or any interest in the same,in England or Wales

(b) %o erect and construct houses, buildings or works o
of every description on any land of the Company, I
or upon any other lands or property, and to pull
down, rebuild, enlarge, alter and improve existing
houses, buildings or works thereon, to convert and
appropriate any such land into and for roads, streets,
squares, gardens and pleasure grounds and other
conveniences, and generally to deal with and improve )
the property of the Compan : B

i
i
!
1
H

‘(e) to sell, lease, let, mortgage or otherwise dispose
of the lands, houses, buildings, and other property B
of the Company :

- Cr Sdm
- NOTES: sf.m%_,

{1) A copy of this Resolution should be signed by the Chairmar, of the Meeting or by o Director or tha Secretary >
. of the Company whose position should te stated under his name. - . R PR et

{2) A copy of this Resolution is required to be filed with the registrar of Companies within 15 DAYS after it has’
been passixt and can be sent to Lewis Coates & Lucas Lid. for that purpose.

Cat. No. CA50
L ewis, Coates & Lucas, Limited British Company Registration Agents Limited @
37-45 Paul Street, London EC2A 4PB - Tek 01-2510344 ———




THE COMPANIES ACT, 14,

COMPANY LIMITED BY SHARES, | :

Memorandum of Association

? L - OF

B.I.p. REINFORCED PRODUCTS LIMITED

. 1. The name of the Corapany is B.I.P. REINFORCED .
i FRODUCTS LIMITED. ’

- 2. The Registered Oﬁice of the Company wil) be situate iri
England. ] .

o
¥

L . 3. Theobjects for which the Company is established are -—

e ‘{a) 7o acquire by purchase, lease, exchange, hire
41 . Or otherwise, lands anqg Property of any tenure,

| - or any interest in the same, in England or Wales
B e L S ‘
L Maeep _ B . o T
: 582 . . T U g

i {b) To erect and construct'houses, Buildings oxr works
i . . of every description on any land of the Company,

s . - O upon any other lands or bProperty, and to pull
down, rebuilg, enlarge,'alter and improve existing
houses, buildlngs or works thereon, to convexrt ang

P ' conveniences, ang generally to deal with and improve
_ P the Property of the Company . .
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- s &1 (c) To sell, lease, let, m rtgage or otherwise dispose

. of the lands, houses, buildings, and other pxropexty .
® t . :
M"‘[" '! . . of the Company - . C
Solod 1 Mol S ' ) ﬁ
) 'q . - . . .- o RS . - !

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

. - ‘ business property and liabilities of any person or company

o : carrying on any business which this Company is author-
R v ' ised to carry on or possessed of property svitable for the -
purposes of this Company. : .

: (e) To apply for purchase or otherwise acquire any patents,
o brevets d'invention, licences, concessions, trade marks,
" copyrights, or any other privileges or protections of a like
: nature i the United Kingdom or elsewhere conferring any
i ¥ exclusive or non-exclusive or limited right to use or any
R [ . secret or other information-as to any invention, mark or -
R : mmatter which may seem capable of being vsed for any of
. ; ' the purposes of the Company or the acquisition of which
- s moay seem calcylated directly or indirectly to Lienefit the -
&0 . Company and to use, exercise, develop, or grant licences in
Y : R respect of or otherwise turn to account the property, rights,
Y i or information so acquired, and to expend monsy in ex-
: : perimenting upon and testing and improving or seeking
to improve any such inventions, discaveries, processes, -
patents or rights. . : . .

: (£} To enter into partnership or into any arrangement for

i ' sharing profits, union of interests, co-operation, joint ad- -
: .. . venture, reciprocal concession, amalgamation, or. other-

; wise, with any-person or company carrying on or engaged .
; in-or about t¢ carry on or engage in any busines or trans- :
; . action which this Company 1s authorised to carry on, or i
£ engage in, or any business or transaction capable of being '
‘ conducted so as directly or indirectly to benefit this Com-

: . pany, and to lend money to or guarantee the contracts of

P or otherwise assist any such person or company.

- . - (g) To promote any. company or:companies. for.the,pur-pose e e e
of its or their acquiring all or any of the property and ’
liabilities of this Company or for the purpose of acting as -
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agent for this Company or for any other pnrpose which
N " , may seem directly or indivectly calculated to benefit this.
I o Company. .

(h) To take ¢ * otherwise acquire shares or securities in or of
S ’ . ' any such company as is mentioned in the last two preced- K S
Tk L : Ing paragraphs or in any other company having objects i
" ‘. . altogether or in part similar to those of this Company or
KA k . carrying on any business capable of being conducted so as
G directly or indirectly to beneifit this Company and to sell,
' : hold, reissue with or without guarantee or otherwise deal .
with the same. , 4 ?

(1) Generally to purchase, take on lease, or in exchange hire,
or otherwise acquire any real or personal properfy, and

. any rights or privileges which the Company may think ;
; : ! necessary or convenient for the purposes of its business, ‘
. ‘ : and in particular any land, buildings, easements, mach- '

i ? . inery, plant, and stock-in-trade. .

. - {§) To establish, construct, carry cut, maintain, improve, man-

N 3 age, work, control and superintend any roads, ways, tram-
‘ : ways, railways, branches, or sidings, bridges, reservoirs,

‘ canals, docks, wharves, watercourses, chenical works. hy-
: . draulicworks, gas works, electric works, collieries, sawrnills,
' : , smelting works, furnaces, factories, warelicuses houses,
buildings, manufactories, shops, and other works and con- _ N

veniences which may seem calculated directly or indirectly i

; L . to develop or improve the Company’s property or to ad- i
IR i : ‘vance its interests and to contribute to, subsidise, or other- |
ool ; wise assist or take part in the establishment, construction, ol

: . maintenance, improvement, management, working, control . .

§ P or superintendence of the same. . . Pl

(k) To invest and deal with the moneys of the Company not _ 3
immediately required upon such securities and in such
manner as may from time to time be determined.

(1) To lend money (with or without security) to such persons P
and companies and on such termns as may seem expedient, co
and in particular to customers and others having dealings '«

: with the Company and to give any guarantee or indemnity .

N . asmay seem expedient. ¥

(m) To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in par-
ticular by the issue of debentures or debenture stock. per-

.. . ... petua] or othenvise, charged upon all or any of the Com: _
- -~~~ pafy's'property . (botlrpresent: and-futwie), inchudinig=its”
* uncalled capital and tc redeem or pay offi any such
securities. -

‘
H
i
i

l\y.wvo:};:.. S
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{n) To Temnerate any person oy company for services resn-
ered or to be rendered in.placing ¢r assisting to place or
Suaranteeing the Placing of any of the shares in the Com-

i - pany’s capital ¢r any debentures, debenture stock or other
ba . ] securities of the Compan_\' orin or about the {ormation or
& N . promotion of the Company o1 the conduct of its business,
g (o) :I‘o draw, make, accc »ounourse, disccunt, execute and
B ~ 1ssue promissory notes, kyjls Lf exchange, bills of lading,

i Warrants, debentures angd other negotiable or traiisferable
R " . Instruments, - R

{p) To undertake and €xecute any trusts, the undertaking

i Whereof may seem desirable and ecither gratuitously or :
. : otherwise, : ,

(@) To sell or dispose of the undertaking of the Company or -
any part thereof or any property thereof for such consider-
ation and on suck terms as the Company may think fit, and
in particular for any shares, debentures, debenture stoel;

A P : Or securities of any other company or 1o discontinue and
P i : wind up the same. I

s (r) To adopt such means of making knewrn the business or )k
SRAEity i ‘ products of the Company as may seem expediznt, and in :
Sl LT ; ’ particular by advertising in ‘he Press, by circulars, by pur-
e : , chase and exhibition of worl 5 of aIT or interest, by publica-
i tion of bocks and periodicals and Ly granting prizes, re-

. wards and donatians, - ‘

v L (s} To obtain any Provisional QOrder or'Act of Parliament for :

e G enzbling the Company to carry any of its objects into efiect . o

- ;L . or for effecting any meodification of the Company’s con- ‘ . N

’ stitution or for any other purpose which may seem ex- i

) , i pedient and to Oppose any' proceedings or "applications

DR : Wiich may seem calculated, directly or indirectly. to
AR § 4 prejudice the Company’sinterests. :

(t) To sell, improve, manage, develop, exchange, lease, mort- - -
8age, dispose of, turn to account or otherwise dea] with all
or any part of the property and rights of the Company.

(u) To provide for the welfare of officers and servants of the

ompany or persons formerly engaged in any business
: ' . acquired by .the Company, and the wives, widows and :
- amilies of such officers, servants and bersons by grants of
money, pensions or other payments or by providing or sub-
scribing towards hospitals, dispensaries, medica] and other
attendance, insurance funds and other ass;

Sonassistance as the.. .. .oneaiz -
) Company shall .think fi, and:to form; siibicribe 16 and
P P T s e Tothedwide Tid religious, scientific, artistic, -benevolent,

: national or other institutions op objects whic

i
§
;
3
4
I3
i
H

h have any
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)

moral or other claims to support or aid by the Company
by reason of the locality of its operations or otherwise, pro-
vided that the total sum to be expended under this clause
in any one year shall not exceed £1,000.

(v) To distribute any of the property of the Company among

the shareholders in specie.

(+) To guarantes support or secure vhetber by personal.,

covenant or by mortgzging or charging or creating a lien
upon the whole or any part of the undertaking property
and assets (present and future) and uncalled capital of
the Company or by any such nethods the performance of the
obligations of, and the repayment or payment of money
secured by or payable under, any debentures, contracts,

mortgages, charges, obligations and securities of any -

firm or company including (without prejudice to the
generality of the foregoing) any company wbich is for the
“time b2ing the Company's Holding Company (as defined by
Section 154 of the Companies Act 1948) or other subsi-
. diary (as also defined by the said Secticn) of the
Company's Kolding Company or is othervise associated in
business .with the Company. '

(%) To do all or any of the above things in any part of the

world, and as principals, agents, contractors, trustees or

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

¢r) Todo all such other things as are.incidental or conducive
" to the attainment of the 2bove objects.

4. The lability of the Members is limited.
5.. The share capital of the Company is £33,000, divided intc

] umulative Preference Shares of £1 {One Pound) each and
E15(())EOC.?)(O)OCOrdinary Shares of One Shilling each.  The shares in the
criginal capital and any new shares from time to time to be created
may be divided into different claszes and may have attached thereto
respectively such preferential, deferred, special or qualified nghts,
privil I : ! nad by or
the regulations for the time being of the Company

eges or conditions as may be dztermined by or in accordance with

Tke share capital of the Company is now £35,000, divided into 35,080 Ordinaey
Shares of £1 (One pound: eash.

I

a7

4
\
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¥ . '
N WE, the several persons whose names, addresses and descriptions are
5 subscribed, are desirous of being formed into a Company in pur-
i suance of this Memorandum of Association, and we respectively |
L agree to take the number of Shares in the Capital of the Company |
O set opposite our respective names :— . i
I > ‘.
[
13 Number of
. e NANES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, Sheres talen
i Subseriber.
; ,
E . ) ‘ P
v C. G. OSBORNE, ‘ o S
4 : : ne .
5 Highfields, Preference ¥
‘ i Marlow, 1
i Bucks. g
i . Merchant. i
4 )
; . KENNETH M. CHANCE, . One : )
Radford Manor House, Preference .
H - near Leamington. _ ' L
M.A., Cantab. » Lok
’ 5 .ff
. i Dated the 24th day of April, 1925,
Wimess to the above signatures—
.. HENRY COOKRE, R
1, Copthall Buildings, I
London. - - , : -
: ' Solicitor. '




THE COMPANIES ACTS, 19“é to 1981

COMPANY LIMITED BY SHARES

N T T AT 4 ar P X 8 et

SUBSTITUTED

ARTICLES OF ASSOCIATION

AT aar SELE

OF

BIP REINFORCED PRODUCTS LIMITED

B S RPN

Adopted by a special resolution of the Company passed on
24 August 1984

PRELIMINARY

i e s et s

: Subject as hereinafter provided the Regulations :
/ contained in or made applicable by Part II of Table !
B A in the First Schedule to the Companies Act 1948 as }
L : amended by the Companies Acts, 1967, 1976, 1980 and ‘
: i 1981 (hereinafter referred to as ¥Table A") shall o
i apply to the Company. H

|

{

i

SHARE CAPITAL

The share capital of the Company at the date of

2.
: adoption of these Articles is £35,000 divided into
! 35,000 Ordinary shares of £1 each ' - E
: 3. Save as provided by contract or these Articles to. ;{

~ i the contrary, and subject to any direction of the
‘ : ' Company by ordinary resolution, all unissued shares
f of the Company shall be at the disposal of the
; Directors, and they may allot, grant options over or
otherwise deal with or dispose of the same to such {
: persons, at such times, and generally on such termns |
j as they think proper, but so that no shares shall be }
issued at a discount, except in accordance with the ;
provisions of Section 57 of the Act. “
PR

CALLS ON SHARES :
i

In Regulation 15 of Part I of Table A the words
vprovided that no call shall exceed one-fourth of ;
the nominal value of the share or be payable at less |
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10.

than one month from the date fixed for tﬁe payment
of the last pregeding call ' shall be omitted.

TRANSFER OF SHARES

In Regulation 22 of Part I of Table A the words ‘and
transferee' shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

In Regulation 54 of Part I of Table A the words
wpmeeting shall stand dissolved¥ shall be substituted
for "members present shall be a quorum".

DIRECTORS

Regulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a general meeting the
number of Directors shall not be less than two.

Reguliation 77 of Part I of Table A shall not apply.
A Director need not hold any share qualification but
shall be entitled to receive notice of and to attend
all general meetings of the Company. )

BORROWING POWERS

The proviso to Regulation 79 of Part I of Table A
shall not apply.

POWERS AND DUTIES OF DIRECTORS

Notwithstanding anything in these Articles contained
the Directors shall have no power to deal with any
of the following matters or to transact any business
relating thereto unless and until Turner & Newall
PLC ("T&N") so long as it is the beneficial owner of
not less than 75 per cent in nominal value of the
jssued Ordinary Shares of the Company shall have
given its approval to the exercise by the Directors
of the power of the Company in regard thereto such
approval to be evidenced either by a copy of a
resolution of or an extract from the minutes of a
meeting of the Board of Directors of T&N certified
by one of such Directors or by the Secretary of T&N
or by a letter signed either by any two of such
Directors or hy any one Director and the Secretary.
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(a)

(b)

(e)

(d)

(e)

Any material change in the nature of the
business carried on by the Company whether by
the addition of a new type of business or the

abandonment of any type of business carried on

by the Company at the date of such change.

Any sale or disposal or dealing with the
undertaking property rights or assets of the
Company or of any part thereof but so that
this provision shall not apply to the ordinary
trading transactions of the Company concerned
with the purchase, manufacture or sale of the
goods (or the raw materials or other
components of which they are composed) which
the Company produces manufactures or sells nor
shall it apply to any sale disposal or dealing
as aforesaid where the amount involved does
not exceed in respect of any one transaction
included in a budget approved by T&N the sum
of £200,000 and in respect of any one
transaction not included in a budget approved
by T&N the sum of £50,000. )

Any purchase or acquisition on capital account
for a sum exceeding in the case of a
transaction included in a budget approved by
T&N £200,000 and in the case of a transaction
not included in a budget approved by T&N
£50,000 in principal amount other than any
purchase or acquisition of raw materials or
other goods required in connection with the
manufacture or supply of the goods sold from

time to time by the Company and which are not

being purchased or acquired under a contract
requiring approval under paragraph- (d)
hereof.

Any fusion, amalgamation, union of interests
or working arrangements with any cther party.

Any lending or borrowing of money, issue of
securities or creation of any mortgage or
charge by the Company.

iy

i~

,.zr.w:v:‘.’::




11.

(£)

(g)

(h)

(i)

(1)

The issue

catls oo sg;p:gfssued shares or making of
Allocations to reserves, payments or
recommendations c¢f dividend or other
distributions of capital or profits, or
amounts to be.written off against profits or
assets in respect of wear and tear and '
depreciation of plant and buildings.

The grant of a pension or a gratuity or a
retirement benefit to any officer or employee
of t@e Company or the establishment of a
pension fund or life assurance scheme or any
payment of the nature referred to in Section
191 of the Act.

Any refusal to register a proposed transfer of
a share.

The monetary limits referred to in this
Regulation may be changed by T&N .from time to
time by notice in writing to the Company
signed either by any two Directors or by any
one Director and the Secretary of T&N.

So long as it shall own beneficially at least
75 per cent in nominal value of the issued
Ordinary shares of the Company T&N may from
time to time and at any time by notice in
writing to the Company (signed either by any
two Directors or by any one Director and the
Secretary of T&N) effect any of the following
matters, that is to say:-

Appoint any person as 2 Director of the
Company either as an additional Director
or to fill any vacanhecy, and remove from
office any Director howsoever appointed.

(a)

Appoint one of the Directors of the
Company for the time being to be Chairman
of the Company and one or more of Fhe
Directors of the Company for the time
being to be Deputy Chéirman,Chlef
Executive, Managing Director or Managing
Directors of the Company or to hold such
other office in the management of the.
business of the Company as it may ?e°1d?
and for such period as 1? §ha11 think fit
and (subject to the provisions of any
agreement between him or then and tggrr
Company) remove him or them from offics
and appoint anotner or others 1in his or

their place or places.

(b)




(e)

v m— - N - - F— —

Fix the remuneration
conditions of
Chairman,

aopos tand other terms and
Olntment of any
Deputy Chairman, Chief
g:;g:tive: Managing Director or Director
Do ng any other office in the
a :agement of the business of the Company
nd (subject to the provisions of any
agreement between him or them and the
Company) vary the same from time to time
iﬁd 80 that any remuneration fixed under
is baragraph may be made payable to
such Director in addition to or in
substitution for such ordinary
remuneration (if any) as a Director as he
may from time to time be entitled to
receive and may without prejudice to the
provisions of Regulation 12 be made
payable by a lump sum or by way of bonus
or commission on the profits or turnover

of the Company or of
which the Coupany is
participation in any

"any or all or partly

another or others of

any other company in
interested or other
such profits or by
by one and partly by
those modes. :

. (d) Entrust and confer such of the powers
' exercisable under these Articles by the
- Directors (not being powers for the
) exercise of which any approval is
R required under Regulation 10) as it
il thinks fit to and upon any Chairman,
Deputy Chairman, Chief Executive,
A Managing Director or Director holding any
R other office in the management of the
business of the Company and determine the
time, objects, purposes, terms,
conditions, and restrictions for, upon _
and subject to which such powers are . :
conferred and whether the same are i
conferred collaterally with or to the
exclusion of or in substitution for all
1 or any of the powers of the Directors in
- ‘ that behalf and from time to time revoke,
- alter or vary all or any of such powers.

i Deputy Chairman, Chief Exeeytive
@ ng::;:Z?gé Digector or a Director holdlng any
other office in the managgment of the business
of the Company shall (subject to the .
provisions of any agreement between him or




ﬁgiirT:n,DDeputy Chairman, Chief Executive or
. tg & Director or to hold such other office
€ management of the business of the

Company if he ceases t
C o hold
Director fronm any cause. whe office of

12. Subjeqt to Regulation 10:-~

(a)

(b)

®e

(e)

The Directors may procure the establishment
and maintenance of or participate in or
contribute to any non-contributory or
contributory pension or superannuation funds
or life assurance scheme for the benefit of
and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,
benefits or emoluments to any persons
including Directors and other officers who are
or shall have been at any time in the
employment or service of the Company, or of
any company which is a subsidiary of the
Company, or of the predecessors in business of
the Company or of any such subsidiary company,
or is allied to or associated with the Company
and the wives, widows, families or dependants
of any such persons,

The Directors may procure the establishment
and subsidy of or subscriptien and support to
any institutions, associations, clubs, funds
or trusts calculated to be for the benefit of
any such pei'sons as aforesaid or otherwise to
advance the interests and well-being of the
Company or its members or of any such other
company as aforesaid and payments for or
towards the insurance of any such persons as
aforesaid, and subscriptions or guaraqtees of :
money for charitable or benevelent ?bgects or . :
for any exhibitions or for any public, general

or useful object.

The Directors may procurc any of the ?atters
aforesaid to be done by t?e Company either
alone or in conjunction with any such other

company 2as aforesaid.

b=




13.

14,

15.

16.

17.

ROTATION OF DIRECTORS

Regulations 89 to 97 of Part I of Table A shall not

‘apply.

PROCEEDINGS OF DIRECTORS

So long as T&N shall own beneficially at least 75
per cent in nominal value of the issued Ordinary
shares of the Company Regulation 101 of Part I of
Table A shall not apply. '

MANAGING DIRECTOR
So long as T&N shall own beneficiaily at least 75
per cent in nominal value of the issued Ordinary
shares of the Company Regulations 107 to 109
inclusive of Part I of Table A shall not apply.

SECRETARY

The Directors may alsno appoint an assistant
Secretary or assistant Secretaries or a temporary
substitute for the Secretary any of whom shal} fgr
all the purposes of these Articles be deem:d to ai
the Secretary. Any assistant Secretary or t;mpor Yy
substitute so appointed may be removed by e
Directors.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS:

x

C. G OSBORNE,
Highfields,
Marlow,

-

Bucks.

Merchant. '

EENNETH M. CHANCE,
- Radford Manor Heuse,
near Lezmington.

A4, Cantab.

.

Dated the 24th day of April, 1923,

\Vitness to the above signatures—
HENRY COOKE,
1, Copthall Buildings,
London

Solicitor.

t
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES ¥

MEMORANDUM

and
ARTICLES OF ASSOCIATION
of ';i

B.I,P. REINFORCED PRODUCTS
LIMITED

Incorporated the: 29th day of April 1925,




| The Compantes Act 1985
Company Limited by Shares

Extraordinary Resolution
pursuant to section 378(1) of the Companies Act 1985

Company Number

205578

8.1.P. Reinforced Products Limited

@: At the Annual General Meeting of the members of the above-named
;- company, duly convened and held at:

ff; Bowdon House, Ashburton Road West, TRAFFORD PARK MANCHESTER, M17 1RA
on 4 September 1989
the following EXTRAORDINARY RESOLUTION was duly passed, viz:-

that the company having satisfied the provisions of section 252
Companies Act 1985 relating to dormant companies the company be
exempt from the obligation to appoint auditors as otherwise
' pequired by section 384 of that Act.
LA

xgm?ﬂrt:.‘ L

......

- ——

COMPANIES Midve |
t

19 JUNIFHS

A b s

" ’ . DA

Signed A _—

Position _gusistanyi séaalitvey,

'_led within 15 days of the passing of the extraordinary resolution



THE COMPANIES ACTS 1985 AND 1989

Company Number: 205578

B.1.P. REINFORCED PRODUCTS LIMITLD

At an Extraordinary General Meeting of the Company held on 10
September 1990 the following Elective Resolutions were considered and

on being approved IT WAS RESOLVED:

1. That, pursuant to Section 366A of the Compasles Act 1485, the
Company be and hereby is not required tc hold an annual general

meeting.

2, That, pursuant to section 2%2 of ths Companies Act 19B5, the
Company be and is hereby exempt from the cbligntion to lay its
statutory accounts and directors' report before the members of

the Company in general meeting.

ol
= B
ot R

PR S
Cone

y75EP 0

T\ 3'\\,‘:&4\

Assistant Secretary




The Companies Act 1965
Company Limited by Shares

15 FEB 1993
£50 FEA PATD
COMPANIDS
HOUSE

Special Resolution

Pursuant to section 378(2) of the Companies Act 1985

Company Number

205578

B.I1.P. Reinforced Products Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, M17 1RA
on 11 February 1993
the following SPECIAL RESOLUTION was duly passed, viz:-

"That the name of the Company be changed to BIP Speciality Resins
Limited".

Signed C%r‘f)_‘,_qf;>_-j::::;=»

’__
Position Secretary

NOTE To be filed within 15 days of the passing of the special resolution




FILE COPY

B G
e P\
CERTIFICATE OF INCORPORATION

‘ON CHANGE OF NAME

No. 205578

| hereby certify that

B.l.P. REINFORCED PRIDUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BIP SPECIALITY RESINS LIMITED

Given under my hand at the Comr ~anies Registration Office,

Cardiff the 2?2 FEBRUARY 1993

Tl
M. ROSE

THIS CERTIFICATE [BOUVMENT CONTAINS A MISTAKE . .
I3 THE NAME OF THE COMPANY AND IS SUPERSEDED authorised officer

BY THE CERTIFICATE/DOOUWENE ON FILE

HCOCEB

s
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‘£ FILE COPY

Eletrats

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 205578

| hereby certify that

B.I.P. REINFORCED PRODRUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BIP SPECIALITY RESINS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 FEBRUARY 1993

Gl s

Wi ROSE

THIS CERTIFICATE/ROGUANBRY SUPERSEDES THE
CERTIFICATE | WOGLMENT Of FILE WHICH : H
INCORRECTLY QUOTED THE,NAME OF THE COMPANY l aUthor|sed Oﬁlcer

AS BT P RewToRQer ProDLTTS
E)IP Ren =D .

HCO0068



The Companies Act 1985
Company Limited by Shares

16FEB 1993

£50 FISE PAD
COMPANIDS
HOUSE _.

Special Resolution

Pursuant to csection 378(2) of the Companies Act 1985

Company Number

205578

B.I.P. Reinforced Products Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, M17 1RA
on 11 February 1993
the following SPECIAL RESOLUTION was duly passed, viz:-

"That the name of the Company be changed to BIP Speciality Resins
Limited".

Signed Cér-fb”'"/r _—
e
Position Se. retary

NOTE To be filed within 15 days of the passing of the special resolution




FILE COPY

CERTIFICATE OF INCORPORATION

‘ON CHANGE OF NAME

No. 205578

| hereby certify that

B.l.P. REINFORCED PRIDUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BiP SPECIALITY RESINS LIMITED

Given under my hand at the Companies Registration Office,

Cardift the 22 FEBRUARY 1983

G fora
M. ROSE

an authorised officer

HC006B




The Companies Act 1985
, Company Limited by Shares

Special Resolution

Pursuant to section 378(2) of the Companies Act 1985

Company Number

205578

BIP Speciality Resins Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon Housu, Ashburton Road West, Trafford Park, MANCHESTER, M17 IRA
on 4 QOctober 1993

the following SPECIAL RESOLUTIONS were duly passed, viz:-

1. THAT the provisions of the memorandum of association of the
company be altered by deleting the existing clause 3{a) Lhereof
and substituting therefor a new clause in the form set out in the
document marked ‘A’ submitted to this meeting and, for the
purpose of identification signed by the Chairman hereof and that
the remaining articles 3(b) - 3(y) be re-designated 3(c) - 3(z).

2. That the regulations contained in the printed document submitted
to this meeting and fth;Eg,pufﬁEEe of identification marked ‘B’
and initialled by the irman hereof be adopted a. e Articles
of Association e Company in substitutd for and to the
exclusion o the existing Articles of "Association.

<
Signed WM
L]
Position &,a\w\r\ Secadkas

J

NOTE To be filed within 15 days of the passing of the special resolution

-




BIP Speclality Resins Ltd - 205578

This is Document A approved on 4 October 1993 by members of the
Company by special resolution.

3.(a) (1)

(11)

{b)

Chairman

The object of the Company 1s to carry on business as
a general commercial company.

Without prejudice to the generality of the object and
the powers of the Company derived from Section 3A of
the Act the Company has power to do all or any of the
following tkings:-

To manufacture and sell resins and resin products, and
importers and manufacturers of and dealers in
chemicals of all kinds and to carry on any other
businesses whether manufacturing or otherwise which
may seem to the Company capable of being conveniently
carried on in connection with any of the above
specified kinds of business or calculared directly or
indirectly to enhance the wvalue of or render
profitable any of the Company's property or rights.




The Companies Act 1985
. Company Limited by Shaves

Special Resolution
Pursuant to section 378(2) of the Companies Act (985

Company Number
205578

BIP Speciality Resins Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, Mi7 1RA
on 4 October 1993

the following SPECIAL RESOLUTIONS were duly passed, viz:-

1. THAT the provisions of thg/JMHMﬁFg;auni of association-6f the
' company be altered by deleting the existing clause.3{a) therenf
and substituting therefor a new clause in the f set out in the

document mavked * submitted to this ing and, for the
ification signed b{bghgzﬁﬁgirman hereof and that

purpose of i
the remaining articies 3(b) - 3(y).be re-designate. 3(c) - 3(z).

2. That the regulations contained in the printed document submitted
to this meeting and for the purpose of identification marked ‘B’
and initialied by the Chairman hereof be adopted as the Articles
of Association of the Company in substitution for and to the
exclusion of all the existing Articles of Association.

At ﬂfy}\
/e

{ 12“??32’5 /

4

Signed W\M
Position (\a:o\-uA\"\ Secxdko oy

J

NOTE To be filed within 15 days of the passing of the special resolution




The Companies Act, 1985-1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

BIP SPECIALITY RESINS LIMITED

The Company’s name is "BIP SPECIALITY RESINS LIMITED".

The Company's registered office is to be situated in England & Wales.

3.(a) (i)

(i1)

The object of the Company is to carry on business as a general
commercial company.

Without prejudice to the generality of the cbject and the powers
of the Company derived from Section 3A of the Act the Company has
power to do all or any of the following things:-

To manufacture and sell resins and resin products, and importers
and manufacturers of and dealers in chemicals of all kinds and to
carry on any other businesses whether manufacturing or otherwisa
which may seem to the Company capable of being conveniently
carried on in connection with any of the above specified kinds of
business or calculated directly or indirectly to enhance the
va1ﬂe of or render profitable any of the Company’s property or
rights.

To erect and construct houses, buildings, or works of every
description on any land of the Company, or upon any other lands
or property, and to pull down, rebuild, enlarge, aiter and
improve existing houses, buildings or works thereon, to convert
and appropriate any such land into and for roads, streets,
squares, gardens and pleasure grounds and other conveniences, and
generally to deal with an improve the property of the Company.

To sell, lease, let, morigage or otherwise dispose f’fhe ﬂands,ﬁ
houses, buildings and other property of the Compgpz; W

I'-‘u
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To acquire and undertake the whole or any part of the business
property and liabilities of any person or company carrying on any
business which this Company is authorised to carry on or
possessed of property suitable for the purposes of this Company.

To apply for purchase or otherwise acquire any patents, brevets
d’invention, licences, concessions, trade marks, copyrights, or
any other privileges or protections of a 1like nature in the
United Kingdom or elsewhere conferring any exclusive or non-
exclusive or 1limited right to use or any secret or other
information as to any invention, mark of matter which may seem
capable of being used for any of the purposes of the Company or
the acquisition of which may seem calculated directly or
indirectly te benefit the Company and to use, exercise, develop,
or grant licences in respect of or otherwise turn to account the
property, rights, or information so acquired, and to expend money
in experimentiny .1pon and testing and improving or seeking to
imp;ove any such inventions, discoveries, processes, patents or
rights.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, Jjoint adventure,
reciprocal concession, amalgamation, or otherwise, with any
person or company carrying on or engaged in or about to carry on
or engage in any business or transaction which this Company is
authorised to carry on, or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company, and to lend money to or
guarantee the contracts of or otherwise assist any such person or
company.

To promote any company or companies for the purpose of its or
their acquiring all or any of the property and liabilities of
this Company or for the purpose of acting as agent for this
Company or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

To take or otherwise acquire shares or securities in or of any
such company as is mentioned in the last two preceding paragraphs
or in any other company having objects altogether or in part
similar to those of this Company or carrying on any business
capable of being conducted so as directly or indirectly to
benefit this Company and to sell, hold, reissue with or without
guarantee or otherwise deal with the same.

Generally to purchase, take on lease, or in exchange hire, or
otherwise acquire any real or personal property, and any rights
or privileges which the Company may think necessary or convenient
for the purposes of its business, and in particular any land,
buildings, easements, machinery, plant, and stock-in-trade.

To establish, construct, carry out, maintain, improve, manage,
work, control and superintend any roads, ways, tramways,
railways, branches, or sidings, bridges, reservoirs, canals,
docks, wharves, watercourses, chemical works, hydraulic works,
gas works, etectric works, collieries, sawmills, smelting works,
furnaces, factories, warehouses, houses, buildings,
manufactories, shops, and other works and conveniences which may
seem calculated directly or indirectly to develop or improve the
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Company’s property or to advance its interests and to contribute
to, subsidise, or otherwise assist or take part in the
establishment, construction, maintenance, improvement,
management, working, control or superintendence of the same.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time
to time be determined.

To lend money (with or without security) to such persons and
companies and on such terms as may seem expedient, and in
particular to customers and others having dealings with the
Company and to give any guarantee or indemnity as may seem
expedient,

To borrow or raise or secure the payment of money in such manner
as the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, charged
upon all or any of the Company’s property (both present and
future), including its uncalled capital and to redeem or pay off
any such securities.

To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place or guaranteeing the
placing of any of the shares in the Company’ capital or any
debentures, debenture stock or other securities of the Company or
in or about the formation or promotion of the Company or the
conduct of its business.

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants.
debentures and other negotiable or transferable instruments.

To undertake and execute any trusts, the undertaking whercof may
seem desirable and either gratuitously or otherwise.

To sell ar dispose of the undertaking of the Company or any part
thereof or any property thereof for such consideration and on
such terms as the Company may think fit, and in particular for
any shares, debentures, debenture stock or securities of any
other company or o discontinue and wind up the same.

To adopt such means of making known the business or products of
the Company as may seem expedient, and 1in particular by
advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books
and periodicals and by granting prizes, rewards and donatiens.

To obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of its objects into effect or for
effecting any modification of the Company’s constitution or for
any other purpose which may seem expedient and to oppose any
pruceedings or applications which may seem calculated, directly
or indirectly, to prejudice the Company’s interests.

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




(w)

(x)

{y)

(z)

To provide for the welfare of officers and servants of the
Company or persons formerly engaged in any business acquired by
the Coimpany, and the wives, widows and families of such officers,
servants and persons by grants of money, pensions or other
payments or by providing or subscribing towards hospitals,
dispensaries, medical and other attendance, insurance funds and
other assistance as the Company shall think fit, and to form,
subscribe to and otherwise aid religious, scientific, artistic,
benavolent, national or other institutions or objects which have
any moral or other claims to support or aid by the Company by
reason of the locatlity of its operations or otherwise, provided
that the total sum to be expended uader this clause in any one
year shall not exceed £1,000.

To distribute any of the property of the Company among the
shareholders in specie.

To guarantee support or secure whether by personal covenant or by
mortgaging or charging or creating a lien upon the whole or any
part of the undertaking property and assets (present and future)
and uncalled capital of the Company or by any such methods the
performance of the obligations of, and the repayment or payment
of money secured by or payable under, any debentures, contracts,
mertgages, charges, obligations and securities of any firm or
company including (without prejudice to the generality of the
foregoing) any company which is for the time being the Company’s
Holding Company {as defined by Section 154 of the Companies Act
1948) or other subsidiary (as also defined by the said Section)
of the Company’s Holding Company or is otherwise associated in
business with the Company.

Yo do all or any of the above things in any part of the worild,
and as principals, agents, contractors, trustees or otherwise,
and by or through trustees, agents or otherwise, and either alone
or in conjunction with others,

To so all such other things as are incidental or conducive to the
attainment of the above objects.

The 1iability of the Members is limited.

The share capital of the Company is £35,000, divided into 30,000
Cumulative Preference Shares of f1 (One Pound) each and 100,000
Ordinary Shares of One Shilling each. The shares in the original
capital and any new shares from time to time to be created may be
divided into different classes and may have attached thereto
respectively such preferential, deferred, special or qualified rights,
privileges or conditions as may be determined by or in accordance with
the regulations for the time being of the Company.

The shara capital of the Coapany is now [35,000, divided inte 35,000 Ordinary Shares of L1 (One Pound) each,




WE, the several persons whose names, addresses

and descriptions are

subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number of
Shares in the Capital if the Company set oppusite our respective names:-

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN
BY EACH
SUBSCRIBER

C.G. OSBORNE
Highfields,
Marlow,
Bucks.
Merchant

KENNETH M. CHANCE,
Radford Manor House,
near Leamington
M.A., Cantab

One
Preference

One
Preference

Dated the 24th day of April, 1925

Witness to the above signatures -

HENRY COOKE,
1 Copthall Buildings,
London.




This is document ‘B’ approved on 4 0ctober.19§§"6y héﬁbers of the Company by
special resolution.

Chairman
THE COMPANIES ACTS, 1985 and 1989

COMPANY LIMITED BY SHARES
SUBSTITUTED
ARTICLES OF ASSOCIATION
Of
BIP SPECIALITY RESINS LIMITED
Adopted by special raesolution on 4 October 1993
PREL IMINARY

Subject as hereinafter provided the regutations contained in Table A in
the Schedule to the Companies (Tables A to F) Regulations 1985
(hereinafter referred to as "Table A") shall apply to the Company, save
insofar as they are varied or excluded by or inconsistent with these
Regulations.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these
Articles is £35,000 divided into 35,000 shares of £1 each.

Save as provided by contract or these Articles to the contrary, and
subject to any direction of the Company by ordinary resolution, all
unissued shares of the Company shall be at the disposal of the
Directors, and they may allot, grant options over or otherwise deal
with or dispose of the same to suck persons, at such times, and
generally on such terms as they think proper.

A Director need not hold any share qualification but shall be entitled
to receive notice of and attend all general meetings of the Company.

POWERS AND DUTIES OF DIRECTORS

Notwithstanding anything in these Articles contained the Directors
shall have no power to deal with any of the following matters or to
transact any business relating thereto unless and until T&N PLC ("T&N")
so long as it is the beneficial owner of not less than 75 per cent in
nominal value of the issued Ordinary Shares of the Company shali have
given its approval to the exercise by the Directors of the power of the
Company in regard thereto such approval to be evidenced either by a
copy of a resolution of or an extract from the minutes of a meeting of
the Board of Directors of T&N certified by one of ;uch Directors or by
the Secretary of T8N or by a letter signed either by any two of such
Directors or by any one Director and the Secretary:

(a) Any material change in the activities carried on by the Company
whether by the addition of a new type of activity. or“theﬂ
abandonment of any type of activity carried on by the,ngpany at'\
the date of such change. At w’\“g

Hl RtV

i

Any fusion, amalgamation, union of 1nterests¥ or,"wprgﬁgms
arrangements with any other party. SRR




ipso facto and immediately cease to be Chairman, Deputy
Chairman, Chief Executive or Managing Director or to hold
such office in the management of the Company if he ceases
to hold the office of Director from any cause.

A Director may vote as a Director in regard to any contract or
arrangment with the Company in which he is interested as a Director or
shareholder of t-: C~mnanrv or any subsidiary or holding company of the
Company or any subsiu.uy 0f the Company’s holding company or upon any
matter arising thereout and if he shall so vote his vote shall be
counted and he shall be counted in a quorum when any contract or
arrangement in which he is interested is under consideration whether or
not he would otherwice be disqualified from voting thereon; and
Regulation 94 of Table A shall be deemed to be modified accordingly.

APPOINTMENT AND RETIREMENT
Regulations 73 to 80 of Tabie A shall not apply.
PROCEEDING OF DIRECTORS
So long as T&N shall own beneficially at least 75 per cent in nominal
value of the issued Ordirary shares of the Company Regulation 91 of
Table A shall not apply.
MANAGiING DIRECTOR

So long as T&N shall own beneficiaily at least 75 per cent in nominal
value of ihe issued Ordinary shares of the Company Regulation 84 of
Table A shall not apply.

SECRETARY

The Directors may also appoint an assistant Secretary or assistant
secretaries or a temporary substitute for the Secretary any of whom
shall for all purposes of these Articles be deemed to be the Secretary.
Any assistant Secretary or temporary substitute so appointed may be
removed by the Directors.

INGEMNITIES
Regulation 118 of Table A shall not apply.

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
Tiabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto including any
Tiability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of
the Act in which relief is granted to him by the Court and no Director
or other officer shall be liable for any loss, damage or misfortune
which may happen to be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall
only have effect insofar as its provisions are not avoided by Section
310 of the Act.

NOTICES

In requlation 115 of Table A, the words "24 hours" shall be subsiituted
for the words "48 hours”.




Any 1lending or borrowing of money, issue of securities or
creation of any mortgage or charge of the Company.

The issue of unissued shares or making of calls on fissues.

Allocations to reserves or payments or recommendations of dividend
or other distributions of capital or profits.

So long as it shall own beneficially at least 75 per <ent in
nominal value of the issued Ordinary Shares of the Company T&N
may from time to time and at any time by notice in writing to the
Company (signed either by any two Directors or by any one
Director and the Secretary of T&N) effect any one of the
following matters, that is to say:-

{a) Appoint any person as a Director of the Company either as
an additional Director or to fi1l1 any vacancy, and remove
from office any Director howsoever appointed.

Appoint one of the Directors of the Company for the time
being to be Chairman of the Company and one or more of the
Directors of the Company for the time being tu be Deputy
Chairman, Chief Executive, Managing Director or Managing
Directors of the Company or to hold such other office in
the managment of the Company as it may decide and for such
period as it shall think fit and (subject to the provisions
of any agreement between him or them and the Company)
remove him or them from office and appoint another or
others in his or their place or places.

Fix the remuneration and other terms and conditions of
appointment of any Chairman, Deputy Chairman, Chief
Executive, Managing Director or Director holding any other
office in the management of the Company and (subject to the
provisions of any agreement between him or them and the
Company) vary the same from time to time and so that any
remuneration fixed under this paragraph may be made payable
to such Director in addition to or in substitution for such
ordinary remuneration (if any) as a Director as he may from
time to time be entitled to receive and may be made payable
by a lump sum or by way of bonus or commission on the
profits or turnover of the Company or of any other company
in which the Company is interested or other participatian
in any such profits or by any or all or partly by one arnd
partly by another or others of those modes.

Entrust and confer such of the powers exercisable under
these Articles by the Directors {not being powers for the
exercise of which any approval is required under Regulation
5) as it thinks fit to and upon any Chairman, Deputy
Chairman, Chief Executive, Managing Director or Director
holding any other office in the management of the business
of the Company and determine the time, objects, purposes,
terms, conditions and restrictions for, upon and subject
to which such powers are conferred collaterally with or tc
the exclusion of or in substitution for all or any of the
powers of the Directors in that behalf and from time to
time revoke, alter or vary all or any of such power.

A Chairman, Deputy Chaijrman, Chief Executive or Managing
Director or a Director holding any other office in the
management of the Company shall (subject to the prgvisions
of any agreement between him or them and the Company) be
subject to the same provisions as to resignation and
removal as the other Directors of the Company and shall




T&N ple

Bowdon House

Ashhurton Road West
Mow/HJ Trafford Park

Manchester M17 IRA

8 October 1993 Telephone D61-872 0155
Facsimile 061 872 8881
The Reglstrar of Companies lelex 669281
Companies House

Crown Way

Cardilff

Cr4 3UZ

Dear Sirs
BIP Speciality Resins Limited - 205578
In connection with alterations to the objects clause of the

memorandum of assoclation and the adoption of new articles of
association by the above named company, I enclose the following:

1. Signed copy of special resolution approving changes to
objects clause and articles of association.

Document marked 'A’' signed by the Chairman of the meeting
in respect of the substituted clauses in place of the
deleted clause A.

Printed copy of the memorandum of associlation as altered
together with the newly adopted articles of association.

Yours faithfully

AW

M J Ward
Agsist.ant Secretary i

l 4 ,\;‘:}i\,:i é“’/’:-g'.i“l.}: 2/;\.
EnC S. / oo [aaniall - ") ‘d‘)

i/ LA
L 12007 1993

Registered office as above
Registered in England 163992




The Companies Act 1985
Company Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number
205578

BIP Speciality Resins Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, M17 1RA
on 17 February 1995
the following SPECIAL RESOLUTION was duly passed, viz:-

that the Company no longer satisfied the provisions of Section 250 of
the Companies Act 1985 relating to dormant companies and as such was no
longer exempt from obligations to appoint auditors as otherwise
required by Section 385 of that Act. Accordingly IT WAS RESOLVED that
KPMG be and are hereby appointed as auditors of the Company with
immediate effect.

A ———— 7 S—

VTR

|HBI]  =ARB4T92Jn

CONPANTES HOUSE 20/02/95|

Signed

Position

HOTE To be filed within 15 days of the passing of the special resolution




