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The Companies dots, 1908 to 1 917.

COMPANY LIMITED BY SHARES.

Memorandum of Agsociation

0

TEMOH TIN DREDGING, LIMITED.

1 1. The name of the Company is ¢ Tusion TIN DREDGING,
1 Liorep.”

—

2. The Registered Office of the Company will be situate in
i England.

§ . The objects for which the Company is established are i— T |

(1) To carry into effect the agreement referred to in, ERNLRELE “i
Clause 3 of the Articles of Association of the Company; ; -5~ — & ™ :
with such modifications (if any) as may be agreed between| - M~ - 7t ’

the parties thereto.

o . . 15 i 8 ’ ‘
(2) To purchase, take on lease or otherwise acquire any i
mines, mining rights, wining claims, water rights and
rights of any kind, in, over or under any lands. and any
concessions, monopolies, prospecting rights, easernents,
rights or privileges, and any veal estate, hereditaments and
property of any kind in any part of the world, and to develop,
open, work, explore and maintain the said mines, lands,
mining claims, concessions, prospecting licences and other
property of the Cowpany.

(3) To search for, prospect, examine and explore mines
and grounds containing or gupposed to contain metals,
minerals and precious stones, and to search for, crush, win,




il
aet, quarry, smelt, caleine, reduce, amalgamate :vess, refine,
mavipulate and prepare for market tin, auriferous quartz
and ore, coal, copper, iron and other mineral substances and
precious stones, and generally to carry on any metallurgical
operations or any other trade or business whatsoever which
in the opinion of the Directors may seem to he conducive 10
any of the Company’s objects in any part of the world.

(4) To huy, sell, manufacture and deal in tin, hullion,
precious metals and minerals of all kinds, plant, machinery,
inplemonts, conveniences, provisions, and things capabwe of
Deing used in comnection with metallurgical operations or
raquired hy workmen and others empluyed by the Company.

(5) To acquire by purchase or otherwise, and to carry
on the businesses of rubber, tea, coffee, cocoanut and
tobacco estate owners and planters, growers, and manu-
facturers of and dealers in all kinds of rubber and gutta-
percha and gums of every description, corn, tea, cocoa,
coffee, rice, tobacco, oil, cocoanuts, sugar, spices, cinchona,
opium, wines, padi, cereals, cotton, flax, grain, ecocoanut
fibre, copra, silk, pepper, guano, bone or other artificial
manure, and other vegetable and agricultural products in
any part of the world.

(6) To undertake and carry on any business transaction
or operation commonly undertaken or carried on by explorers,
financiers, promoters of companies, bankers, underwriters,
concessionaires, contractors for public and other works,
capitalists or merchants, and to carry on any other business
which may seem to the Company capable of heing con-
veniently carried on in connection with any business which
the Company is authorised to carry on or in eonnection with
any of the objects of the Company, or which may be thought
caleulated directly or indirectly to enhance the value of or
render profitable any of the Company’s property or rights.

(7) To purchase, make, build, charter, hire or otherwise
acquire and use or let to hire, sell or otherwise dispose of
ships, lighters, hoats and vessels of all kinds and locomotives,
{raction engines, motors, wagons and rolling stock, and
otherwise provide for the conveyance of goods and moveable
property of all kinds.
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iii.

(8) To make, Duild, construet, provide, maintain,
improve, manage, carry on, use and work in any parts of the
world, roads, ways, mines, railways, tramways, telegraph
lines, and telephones (outside the United Kingdom), cleetric
light, eleetric power stations, canals, reservoirs, waterworks,
woells, agqueduets, water-courses, furnaces, oasworks, piers,
wharves, docks, hoats, saw nnd other mills, hydraulic works,
factories, warehouses, shops, stores, hospitals and other
works and buildings which may he deemed expedient for ihe
purposes of the Company.

(9) To employ and pay the fees, costs, charges and
expenses of agents, experts, counsel, solicitors, and all
persons or companies useful, and supposed o be useful in
examining, investigating, exploring, surveying, an securing
the title to any leases, concessions, lands, and other rights
and claims proposed to be acquired by the Compar.y.

(10) To enter into any guaraniees, undertakings or
arrangements, and to assume any Liability as to guarantee
of profits or providing against losses in connection with
any business or underaking in which the Company may
from tivve to time be concerned, in such manner as the
Company may thini fit, and either with or without remu-
neration or valuable consideration or profit.

(11) To purchase, sell, hold, or acquire options upon
and otherwise deal in shares, stocks, debentures and other
securities and obligations of any other company, and to
dispose cf the same as occasion may require, and generally
to carry on busiuess as financicis and concessionaires.

(12) To apply for, purchase, and otherwise acquire, any
patents, brevets d’invention, licenses, concessions and the
like conferring any exclusive or non-exelusire or limited
right to use, or any secret or other information as to any
invention - -hich may seem capable of being sold, disposed
of, or worked at & profit, and to sell, dispose of, or work
the same, whether the same bears any relation to any of
tlie Company's other purposes or noi.

(13) To acquire and carry on all or any part of the
business or property, and to undertake any liabilities of,
and to assist and subsidise any person or company possessed




iv,

of property suitable for any of the purposes of this Company
or carrying on any business which this Company is atitle
orised to carry on, or which can be conveniently carried on
in connection with the same, or which may seem to this
Company caleulated directly or indirectly to benefit this
Company, and as the whole or part of the consideration
for the same to pay cash or to issue, transfer or assign any
shares, stocks, debentures or obligations (whether fully or
partly paid or satistied) of this Company, or of any other
company .

(14) To enter into partnership or into any arrangement
for sharing profits, joint adventure, reciprocal concession,
and otherwisc with any person or company carrying on
or engaged in, or about to carry on or engage in, any busi~
ness 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 indirvectly to benefit
this Company, and to take or otherwise acquire shares or
securities of any such company.

(15) To distribute any property of the Compan;
including the shares, stocks, debentures or obligations of
any other company amongst the Members of this Company
in specie.

(16) To contract for, negotiate and issue loans of every
deseription ; to invest money by way of advance or loan
with or without interest, to any person or persons, firm,
association, or company, and purticularly to any employee
of this Company, or upon the security of any property or
securities or in any investment whatever, and fo malke,
draw, accept, endorse, negotiate, disecount, buy, sell, and
Aeal in bills, notes, warrants, coupons, and other negotiable
or transferable instruments, securities or documents.

(1'7) To borrow or raise or secure the payment of money
in such manner and on such terms as the Directors may
deem oxpedient, and for those purposes to mortgage or
charge the undertaking and all or any part of the property
and rights of this Company, present or future, including
uncalled capital, and to purchase, redeem or pay off such
securities.
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(I8) To pay for any business, property. vights, privi-
leges or concessions, acqaired or agreed to be acquired by
thix Company, and generally to satisfy any payment by or
obligation of this Company, by the issue or transfer of
shares of this or any other company eredited as fully or
partly paid ap, or of debentures or other securities of this
or any other company.

(19} To sell, exchange, let, develop, dispose of or other-
wise deal with the undertaking, or all or any part of the
property of this Company, upon such terms as the Com-
pany in General Meeting may think fit, with power to accept
as the consideration any shares, stocks, debentures or
obligations of any other company.

(20) To promote or assist in or contract with any per-
son or company for the promotion of any company or
companies, businesses or undertakings, for the purpose of
acquiring all or any of the property and liabilities of this
Company or for any other purpose which seems directly
or indircctly caleulated to Dbenefit this Company, and to
Iend money and enter into guarantees upon any terms for
the placing of or nnderwriting shares, dehentures, or
debenture stock of any such company.

(21) To remuncrate or make douations (in cash or by
the issue of fully or partly paid shares or debentures or
debenture stock of this or any other company, ov in any
other manner the Directors may think St) to any perso. or
persons, whether Directors, Officers or Agonts of this Com
pany or nou, for serviees rewcored or to be rendered in or
about the formation or promotion of thin Company or the
eonduct of its buginess or in vespect of any watbers or
things in couwnertion thevewith.

(22) To pay <l vr any expenses ine. vred in conneetion
with tue {ovmation, promotion, and incorporation of this
Voempany, or to contract with any persox, firm or company
fo pay the samne.

(23) To pay commissions {o brokers aud others for
raderwriting, placing, taking, selling, gnarantecing the
subscription of, or obtaining application for, any shares,
debentures, debenture stock or gecurities of this Company
or of any company promotedd hy this Company.
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(24} To wet as agents for the purchasc, sale, improve-
ment, management and dealing with all kinds of property
and business coneerns and undertakings, and generally ¢ :
transact all kinds of ageney business. ’

(25) To enter into any arrangement with any Giovern- v
ment or authority. supreme, municipal, local or otherwise, "
and to obtain fror- any such Covernment or authority all
rvights, decrees, concessions and privileges that may seem
conducive to this Company’s objects or any of them.

(26) To do whatever may be necessary or 2xpedient to
procure this Company to be registered or incorporated as a
body politic or corporate or otherwise to establish for this
Company a legal domiecile or representation and to enable
the affairs and operations of this Company to be effectively
carried on and conducted in any part of the world.

(27) To carry on any other business which may seem to
this Company capable of being eonveniently carried on in
connection with any business which this Company is
authorised to earry on, or calculated to enhance the value
of or render profitable any of this Company’s properties
or rights.

(28) To carry out all or any of she foregoing objects in
any part of the world, either as prineipals. agents, con-
tractors, trustees or otherwise. and either zlone or in con-
junction with any other person, firm, agsociation or com-
pany, and either by or throagh agr»ts, sub-contractors,
trustees or otherwise.

{29) To do all such things as are incidental or con-
ducive to the attainment of the above objects.

Provided that nothing herein contained shall empower the
Company to carry on the business of assuranee or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Act, 1023, or to re-insure
any risks uuder any class of assurance business to which those
Acts apply.
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And it is bereby declared that the word “ Company ” in this
clanse, except wliere uced in reference to this Company, shail be
deemed to include any partnership or other body of persons whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and the inteution is that the objects
specified in each paragraph of this clause shall, except where other-
wise expressed in such paragraph, be in no wise limited or restricted
by reference to or inference from the terms of any other paragraph
or the name of this Company.

/ 4. The liability of the Members is limited.
H
8. The share capital of the Company is £150,000, divided into

150,000 shares of £1 each.

6. The capital may be .ncreased from time to time by the
creation of new shares of sush an amount as may be deemed
expedient.  Any of the shares of the Compuny for the time being
unissued, and any new shares from time to time to be created, may
from time to time be issued with any such guarantee or any such
right of preference, whether in respect of dividend or of repayment
of capital or both, or any such other special privilege or advantage
over any shares previously issued or then about to be issued, or at
such a premium or with such deferred rights as compared with any
shares previously issued or then about to be issued, or subject to
any such conditions or provisions, and with any special right or
without any right of voting, and generally on such terms and subject
to such conditions and provisions as the Company may from time

o time determine.
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Wr, the several persons whose names, addresses and descriptions
are subseribed, arve desirons 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
of the Company set opposite our respective names.

Number of Shares

SUBSORIDBERE. taken by
each Subscriber,

NAMES, ADDRESSES AND DESCRITTIONS 01" S
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The Companies Acts, 1908 to 1917,

COMPANY LIMITED BY SHARES.

o
-
.

Articles of Aggociation

or

{
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.
N
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I. PLLELIMINARY.

1. The Regulations contained in Table “A” in the First
Schedule to the Companies (Consolidation) Act, 1908, shall not
apply to this Company, but the Regulations of the Company shall
be the following, subject to any addition and alteration as by law
provided.

2. In these Arvicles, unless the context otherwise requires—

“ The Act ” shall mean the Companies (Consolidation)
Act, 1908, or any Act or Acts of Parliament substituted
therefor ; and in case o any such substitution the references
in these presents to repealed provisions of the Act shall
be read as referring to the provisions substituted therefor
in any nevr Act or Acts of Parliament.

" The Register ” shall mean the Register of Members
t be kept s required by Section 25 of the Aet.

“ Dividend ” shall ‘nclude bonus.

“ Month ” shall mean e.lendar month,

“ Paid up ” shall include credited as paid up.
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w speretary " shall include Assistant Seeret iy il
any person appointed to perform the duties of Sooretary
temporarily.
“ Roard " shall mean the Directors assembled at o
Board Meoting.

“The Directors™ shall mean the Directors of the
Compary for the time being.

* 1n writing " shall inclade printed, lithographe] and
typewritten.

Words imporiing the singular number oniy shall
inelude the plural, and the converse shall also apply-

Words importing males shall include females.

Words importing individuals shall include corpora-
tions,

3. The Company shall, as speedily as possible after the
ncorporation of the Company, carry into effect an agreement
with poh Tin Dredging Limited, in the terms of the drafs
Agreemont  which has been prepared and is expressed io
be made between Ipoh Tin Dredging Limited, of the one
part and this Company of the other part, with sueh (if
anv' medifications or alterations as may be agreed upon,
whethe~ before or after execution thercof, but subject as to
modifications or  alterations sgreed on prior to the Stwtatory
Meoting to the approval of such meeting, and shall camry che
same into effect, and execute and obisin the execution of sl
Jdoods and documents regudsite for vestinr in the Company the
property therely sgreed to be wold snd purchased. The besis on
whick the Company is cstablished is that the Compeny shall
acquire the preperty spevificd m the sald Agreement on the terms
thereln set forth subject to such moditivattons (i any) as aforessid.
avd & shall be no objection to the sald Agreement that any of the
Pievrons of  the Compamy are Divectors of o Sha:;hd&eﬁ
i Ipel. Tin Predgivg Limited, sod are tutevested therein, o thax
e Brand of the Company iz not ndepodent, sod &il the
Uirsrrems shal be entitiad to take part in the allotment of shazes,
Cnothar ey are o are pet terestad i the said Agreemens, and
Teomy Mamber of e Company ., present sand futre, shall be desraed
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4. Subject to the provisions of Section 87 of the Aect, the
business of the Company may be commenced s soon after the
ins orporation of the Company as the Directors shall think fit, and
notwithstanding that part only of the shares may have been allotted.

5. No part of the funds of the Company shall be expended in
the purchase of, or advanced upon the security of its own shares or
stock.

ITI. CAPITAL.

1. SHARES.

6. Subjeot to the provisions of the Act, the several shares
of the capital of the Company may be allotted to such persons, at
such times, and upon such terms as to the amounts to be paid thereon
in respect of the money for the time being uncalled and the dates of
payment, and at such price and for such consideration as the
Directors may determine, and in particular neither the amounts paid
up o shares of the capital nor the dates of payment need be uniform.
The Directors may for vatuable consideration give to any person
any call or right of pre-emption in respect of or any option to take
sharer

7. TFor the purposes of the Act the minimum subseription shall
be seven shares.

8, The Company may make arrangements on the issue of
shares for a difference between the holders of such shares in tie
amount of calls to be paid and the time for the payment of such
calls.

9. Ii by the conditions of the allotment of any share the
whole or part of the amount or price of issue thereof shall be pay-
able by instalments, every such instalment shall, when due, be
paid to the Company by the person who shall for the time being
be the holder of the share, but this provision shall not affect the
linbility of any allottec who may have agreed to pay the same.

10+ The Company may al any time pay & commission to any
person for subucribing or agreeing to subseribe (whether abso-
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lately or conditionally) for any shares in the Company, or prosmnng
ions (whether absolute or conditioagad:

or agreving to proenre subseript
for anv shaves in the Company, but so that if the commission shall be

paid or payable out of capital the statutory conditions and reyuire-
ments for the time being in foree shall he observed and complied
with, and the commission shall not exceed 20 per cent. on th  shares
in each case offered, subscribed or agreed to be subscribed, and such
commission may be paid either in cash or in fully paid shares of the
Company of any class taken at par, or in such other manner a~ the
Dircetors may determine, and the Company may grant to an  person
so subscribing, or agreeing to subseribe, or procuring, or AgTEEing 6
precure subseriptions as aforesaid, an option to require the company
to allot to himself or his nominees any further shares in the Company
at not less than par ; and the powers conferred by this clasuse upcn
the Company may be exercised on its behalf by the Directors.

11. When auy of the shares of the Company are issued for the
parposes mentioned in Sect.on 91 of the Act, or any statuiory
nedification thereof for the time being in forve. the Company may
pay interest thereon, and charge the same to capite. in the manner
allowad by, but subject to the provisions of that section.

-—

wenths after allotmenst or registration of transfer iunles the con-
ditions of issue provide for a longer period? a certificate under the
Commen Seat of the Company speeifying the share or zhares neld
by hime aned the ameunt paid up thereon,

12, Every Member shall be entitled to receive within two

i3, Jdowmt holders shall be entitled to only one cernustcate in
respevt of the shares jolatly held, and such ceriideate shail be
Jeliverad to tite person tizst named in the Register In respevt thereof
unless sueh jeint holders otherwise direet.

14 1o covtifivate be worn out or destionat or ioat fomay e
oo od on pay ment of one shittings, or stick Tess sy as thw Prrewtors
ey presctibo b the Diteetors ma)y mogiiine easonadic v nienee
T . \iﬁsat:’t:{:ion er {ows, wexd an wndertahing 2y the persen appix-
oo 0w Tho vew corntivates with or witheont seerrita, o iy

W ey me vt oy X ; g '
DI U WIITAT) At Loss By reasen of such vhowal,
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equitable, contingent, future or partial interest in any share, or any
right in vespect of any share, other than the absolute right thereto
of the registered holder for the time being and such rights of trans-
mission as Lereinafter mentioned, and the registered holder shall,
notwithstanding the existence of such trust or other interest, or
notice thereof, be personally hound for all calls or moneys unpaud
and other liabilities in respect of all shares registercd in his namec.

16. The Company may in addition to the Register cause a
Branch Register of its Members to be kept in any colony in which
it transacts its business.

%. CALLS ON SHARES.

17. The Dircctors may from time to time, subject to the
terms on which any shares have been issued, make such calls upon
the Members in respect of all moneys unpaid on their shares (in-
cluding any premium at which the same may have been issued)
as thoy think fit, and each Member shall be liable to pay the
amount of calls so made to the persons, and at the times and
places appointed by the Directors, provided that fourteen days’
notice at leact be given of each call, and that no call shall exceed
25 per cent. of the nominal amount of the share or be made payable
within two months after the date fixed for the payment of the then
last preceding call or the last instalment thereof. The time originally
fixed for the payment of a call may be postponed from time to time,
and a call made, but not paid, may be altogether, or as to any pazrt,
rescinded. A call may be made payable by instalments.

18. The liability of joint holders in respect of money unpaid
on the shares held shall be several as well as joint. Any one of
the joint holders may give effectual receipts for any dividends
or return of capital or other money payable in respect of such
shares.

19. A call shall be deemed to have been made at the time
when the resolution of the Direclors authorising such call was
passed. On the trial or hearing of any action for the recovery
of any money due for any call, it shall be sufficient to prove that
the name of the Member sucd is entered in the Register as the
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holder. or one of the holdsrs, of the shares in respect of which such
money became payable, that the resolution making the call is
duly vecorded in the Minute Book, and that notice of such call
was doly given to the Member sued in pursuance of these presents,
and it shall not be necessary to prove the appointment of the Direc-
tors who make such eall, nor any other matters whatsoever, but the
proof of the matters aforesaid shall be conclusive evidence of the debt.

90. If the call payable in respect of any share, or any amount
payable on a share under the terms of allotment, be not paid before
or on the day appointed for payment thereof, the holder or allottee
of such share shall be liable to pay interest for the same at any
rate fixed by the Directors not exeeeding 10 per cenfum per annum
from the day appointed for the payment thercof to the time of the
actual payment.

1. The Dircetors may. if they think fit, receive from any
Member willing to advance the same, all or any part of the moneys
due upon the shares held by him beyond the sums actually called
for. cither as a loan repayable, or as a payment in advance of calls,
and upen the moneys so received, or so much thereof as from time
to time exceeds the amount of the calls then made and due upon
{he shares in respect of which such advance has been made, the
Company may pay interest at such rate as the Member paying
such sum in advance and the Directors agree upen. such interest
to be in licu of dividend on the sum so paid in advance.

3. TRANSFER AND TRANSMISRIOX OF SHARER

22, Any share in the Company may be transferred by instru-

ment in writing in the usual common form signed by the transferor
and the transferec.  Until any such transfer is duly registered. the
transferor shall be deemed the holder of the shave transferred.

23, There shall be paid to the Compony in respecc of any
transfer or transmission suech fee not exeeeding two shillings and
sixpence ax the Divectors deem tit.

24, The Directors may. without assigning any reason. refise to
regster anv transfer of sharves not fully paid up to any person not
approved by them, or any transfer of shares upon which the Company
has o Hen, or any transfer of shares, whether fully paid up or not,
made to an infant or peraon of unsound mind.
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23, The wansfer books may be closed during such times,
not exceeding in the whole 20 days in each year, as the Directors
may determine.

26, HEvery instrument of transfer shall be lodged with the
Company accompanied by the certificates of the shares ecomprised
therein, and such evidence as the Directors may require to prove
the title of the transferor, and thereupon and upon payment of
the prener fee, the transferee shall, subject to the provisions of
these Articles, be registered as a Member, and the instrument of
transfer shall be retained by the Company. The Directors may
waive the production of the certificate upon evidence satisfactory
to them of its loss or destruction, and such undertaking (if any)
with or without security to indemnify the Company against loss as
the Divectors may require.

27. "The executors or administrators of a deceased Member
(not being a joint holder), and in case of the death of a joint holder
the survivor or survivors, shall alone be recognised by the Company
as having any fitle to the sharc or interest of the deceased Member,
but nothing hercin contained shall be taken to release the estate of
a deceased joint holder from any liability on shares held by him
jointly with any other person.

28. Any person becoming entitled to a share in consequence
of the death, lunacy or bankruptey at any time of the sole holder
of sach share, shall, subject to the provisions of these Articles,
and on production of such evidence of title as the Directors may
require, either be registered himself as the holder of the share or
elect to have some person nominated by him registered as the
transferee thercof.

29, 1f the person hecoming entitled to a share upon the death,
lunacy or bankruptey of the sole holder thercof shall, subject as
aforesaid, elect to be vegiswered himself, he shall serve upon the
(‘fompang a notice in writing sig 1ed by him stating that he so elects.
Jor all the purpases of these Articles relating to registration of
transfer of shares such notice shall be deemed to be a transfer, but
the Directors <hiall hawve the same power of refusing to give effect
thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were a transfer executed
by the person from whom the title by transmission is derived.
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5. FORFEITURE OF SHARES.

23, 1 any Member fail to pay any call or moncy payable
undes i terms of allotment of a share on the day appointed for
payment thereof the Directors may at any time while the same
remaing unpaid serve a uotiee on him requiring him to pay the
same together with interest and any expenses that may have acerued
by reason of such non-payment.

34, The notice shall name a further day on or before which
such call or other money and all interest and expenses that have
accrucd by reason of such non-payment are to be paid and the
place whbere payment is to be made (the place so named being
either the registered office of the Company or some other place
at which calls of the Company are usually made payable), and shall
state that in the event of non-payment at or before the time and at
the place appointed the shares in respect of which such. payment is
due will be liable to be forfeited.

35. If the rer wisitions of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter before payment of all moneys
due thereon with interest and expenses be forfeited by a resolution
of the Directors to that cffect. Such forfeiture shall not include
any dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

36. Any share forfeited shall be deemed to be the property of
the Company and may be held, re-allotted or disposed of, in such
manner as the Directors think fit, and in case of re-allotment with or
without any money paid thereon by the former holder being credited
as paid up thereon.

37. The holder at the time of forfeiture of a share which has
heen forfeited shall, notwithstanding such forfeiture, be liable to
payv the Company all ealls or other money owing upon such share
at the time of th» forfeiture.

33, In the case of the sale or ve-allotment of a forfeited share
or the sale uf any share to enforce a lien of the Corapany, a certificate
in writing under the seal of the Company that the share has heen
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duly forfeited ov sold in accordance with the regulation.s of the
(*01;1});111}' shall he sufficient ovidence of the facts ther.cem stated
as against all persons claiming such share, and such certificate and
the receipt of the Company for the price of such share sl?&ll con-
stitute a good title to the same and & cortificate of proprietorship
shall be delivered to the purchaser oY allottee, and he shall be
registered in respect thereof. aund thereupon he shall be deemed
tho holder of such share, discharged from all calls or other moncy
due prior to such purchase or € llotment, and he shall not be bound
to see to the application of the purchase money OT consideration,
nor shall his title to such share be affected by any irregularity in

the sale or forfeiture.

6. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

39. The Directors may, with the sanction of the Company
previously given in Genera} Meeting, convert any paid up shares into
stock, and may also with the like sanction reconvert such stock into
paict up shares of any denomination.

40. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any
shares in the Company may be sransferred, or as near thereto as
cireumstances may admit ; but the Directors may trom time to time
if they think fit, fix the minimura amount of stock transferable, and
direct that fractions of a pourd shall not bo transferable, but with
power ab their discretion to wiive such rule in any particular case.

41. The several holders of stock shall be entitled to participate
in the assets, dividends and profits of the Con pany according to the
amount of their respective interests in such stock, having regard to
the class of share converbed, and such interests shall, in proportion to
the amount thereof, confer upon the holders thercof res pectively the
same privileges and advantages for the purposes ot voting at meetings
of the Company and for other purposes as would have been conferred
by shares of equal amount of the class converted in the capital of the
Clompany, but subjech to the same restrictions, and so that none of
sich privileges and advantages, except the right to participate in. the
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assets, dividends andd profits of the Company, shall be conferred by
any such aliquot part of stock as would not, if existing in shaves of
the class converted, have conferred such priviloges or advantages.

42, All such provisions of theso Articles relating to shares ax
are appliceble to paid up shares shall mutatis mutandis apply to
stock.

7. INCREASE AND ALTERAT™ON OF CAPITAL.

48. The Company in General Meeting may from time to
ti™~ increase the capital of the Company by the creation and
is of new shares. Such new shares shall he of such amount
and . 7 we issued at or for such price or consideration and
or  ~h terms and conditions and with guch preference and
pricesy, with regard to dividend or in the distribution of assets or
otherwise over or ranking equally with any other shures whether at
the time issuced or created or not, and whether Preference, Ordinary,
Deferred, or other shares, and with or without any right to participate
in the surplus assets after repayment of paic-up capital, and with a
speeial or restricted right of voting, or without any right of voting,
as the Company in General Meeting may direct, and subject to or in
defaulv of any such direction as the Directors shall determine.

44. The Compuny niay, before the issue of any new shares,
determine that the enme, or any of them, shall be offered in the fiest
instance to all the then Members, or any class of Members, or to
the Members and h »lders of debentures or debenture stock of the
Compary in proportion to the amount of the capital held or advanced
by them, or make any other provisions as io 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
term« and econditicns, and at such times, as the Directors think fit.

45. ILxcept in so far as otherwise provided by the conditions
of issue or by these Articles, any capital raised by the issue of new
shares shall be considered as part of the original capital., and shall
be subject to the provisions of these Articles in the same manner ag

the original capital.
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The 1'ampany may-—
a; By Ordinary Resolution consolidate and diviie
ey canital Lo shares of larger amount tnan its oxistiay

He=
o

shares,

.2+ By Special Resolution  sub-divide its  #xisting
<hares, or any of them. into shares of smaller amount than
i+ fixed by the Memorandum of Association: Provided
that in the sub-division of the existing shares the pro-
portion between the amount paid and the amount if anyv)
unpaid on each share of reduced amaount shall he the same
as it was in the case of the existing share from which the
share of reduced amount is derived.

¢y By Onlinary Resolution cancel any =hares which,
at th? date of the passing of the Resclution, have not
been taken or agreed to be taken by any person.

ipi By Spedial Resolution reduce it< capital in any
manner allowed by law.

47. The Special Resulution whereby any share iz sub-divided

ray determine that as between the holders of the shares resulting
*I em ~uch ~nb-division. one or more of such shares shall have some
preference or special advantage as regards dividend, capital. voting
or otherwise aver or as compared with the others or other of such

shares.

II1. MEETINGS OF IMEMBERS.
1. CONVENIXG OF GENERAL MEETINGS.

. The Statutary General Meeting of the Company shall
be hald within the period reguired by the Aer,

44, Subrequent General Mectings shall be heid once at least in

vy vear not vore than fifreon months  after  the holding

he fest preceding Genera! Meeting, at such time and place as

o prescribed by the Company in General Meeting, and if no

a wr e or plave 18 5o preseribed at sueh time and pleee as may

re etermined by the Directors, but due regand shall be had 1o the
sTazuTany provisions for the thne being in foree,

gl

,(
ok

=
:

=
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50, The General Meetings mentioned in the last preceding
ctanse shall be called Ordinary General Meetings. All General
Meetings, other than the Statutory Mceting and Ordinary General
Meetings shall be called Extraordinary General Meetings.

61. The Directors may, whenever they think fit, and shall, on
the requisition of the hoklers of not less than one-tenth of the
issued capital of the Company upon which all calls or other sums
then due have been paid, convene an Extracrdinary General Meeting
of the Company, and the provisions of Section 66 of the Act shall

apply.

52, Secven days' notice at the least (exclusive of the day on
which the notice is served or deemed Lo be served, but inclusive of
the day for which notice is given) specifying the place, the day,
and the hour of meeting, and in case of special business the general
nature of such business, shall be given to each Member entitled
under these Articles to receive notice of the meeting, in manner
hercinafter mentioned, or in such other manner (if any) as may
be prescribed by the Company in Generval Meeting; but the acei-
dental omission t¢ give notice to any Member, or the non-receipt
by any Member of such notice, shall not invalidate the proceedings
at any General Meeting, Provided always that with the consent
in writing of all the Members entitled under these Articles to receive
notice of the meeting in manner hereinafter mentioned a General
Meeting may be convened on a shorter notice than seven days and
in any manner in which such Members may think fit.

53, Whenever it is intended to pass a Speecial Resolution,
the two meetings may be convenced by one and the same notice,
and it shall be no objeetion that the notice only convenes the second
meeting contingently on the resolution being passed by the requisite
majority at the first meeting.

2, PROCEEDINGS AT GENERAL MEETINGS.

54. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and all that is trapsacted
at an Ordinary General Mceting, with the exception of sanctioning
a dividend recommended by the Board, and eleeiing Directors
in place of those retiring, and electing Auditors and voting their
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remuneration, and the consideration of the accounts and balance
sheet presonted by the Directors, and the reports of the Directors

and Auditors.

55. Three Members personally present shall be a quorum ab

a Gieneral Meeting.

56. If withis half an hour from the time appointed for the
meeting & quorum is not present, the meeting, if convened upon
the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned o some place and day to be appointed

by the Chairman.

57. At any such adjourned meeting the Member or Members
present and entitled to vote, whatever their number or the amount
of shares held by him or them, shall have power to decide upon
all matters which could properly have been disposed of at the
meeting from which the adjournment took place.

58. The Chairman of the Directors, or if there be no Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the meeting, the Deputy-
Chairman (if any) shall preside as Chairman at every General Meeting
of the Company.

59. If there be no Chairman or Deputy Chairman, or if at
any meeting neither the Chairman nor the Deputy Chairman be
present within fifteen minutes after the time appointed for holding
the meeting, and be willing to act as Chairman, t& Directors present
shall choose one of their number to act, or if * »re be only one
Director present, he shall be Chairman if willin; vo «act. If there
be no Director present and willing to act, the Mcea'e's present shall
choose one of their number to be the Chairman.

60. The Chairman may, with the consent of the meeting,
adjourn any meeting from time to time and from place to place,
but no business shall be transacted at any adjowy -d meeting other
than the business left unfinished at the meeting from which the
adjournment took place,

61.- At any General Meeting every guestic shall, subject
to the right to demand a poll, be determined by i show of hands
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of the Members present in porson and entitled to vote. Unless a
poll is demanded by the Chairman or by at least three Members
personally present and entitled to vote in respect of an aggregate of
not less than 10,000 shares, a minute signed as hereinafter mentioned
or a declaration by the Chairman that a resolution has been passed
or passed by any specified or particular majority, or lost, and an
entry to that cffect in the 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.

62. If a poll is demanded as aforesaid it shall be taken either
immediately, or at such other place and time as the Chairman
directs, and the result of such poll shall be deemed to be the vote
of the meeting at which the poll was demanded, and the resolution
on which the poll was demanded shall be deemed to have been
passed, or passed by the majority appearing on the poll or not
passed as the case may be, at the date of such meeting. No poll
shall be demanded on the election of a Chairman of a meeting.
The demand of a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
a poll is demanded.,

63. In the case of an equality of votes the Chairman shall,
both on a show of hands and on a poll, have a casting vote in addition
to the vote or votes to which he may be entitled as a Member.

64, No notice need be given of any poll not taken imwmediately
unless the date fixed for taking the same be fourteen days or more
after the date of the meeting, in which case notice of such poll shall
be given in the same way as a notice convening a meeting, but the
accidental omission to give notice to any Member or the non-receipt
by any Member of such notice shall not invalidate the poll. 2
demand of a poll may be withdrawn.

$5. DMinutes shall be made in books provided for the purpose
of all resolutions and proceedings of General Meetings, and any such
minutes, if signed by any person purporting to be the Chairman of
the meeting to which they relate or of the next succeeding meeting,
or by any person appointed by the Directors to sign the same in the
place of either of such Chairmen, shall be received as conclusive
evilence of the facts therein stated.

T

O e
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66. No objection shall be made to the validity of any vote
except at the meeting or poll at which such vote shall be tendered,
and every vote not -0 objected to whether given personally or by
proxy shall be deemed valid for all purposes.

3. VOTES OF MEMBERS.

67. Subjeet to any apecial terms a8 to yoting upon which any
shares may be issued or may for the time being be held, every Member
personally present at a meeting and entitled to vote shall have one
vote on a show of hands, and every Member shall, upon & poll,
have one vote for every share held by him. Any corporation
holding shaves conferring the right to vote may by resolubion of its
Pircetors authorise any of its officials or any other person to ach as
its representative at any General Meeting of the Company, and such
representative, whether nimsclf a Member of the Company and
entitled to vote or not, shall be entitled to exercise the same powers
on behalf of such corporation as if he had been an individual Member
of the Company.

68. If any Member is & lunatic or idiot he may vote by his
committee, curalor bonis or other legal curator, provided that
forty-eight homrs at least before the hour of holding the meeting
or adjourned meeting (as the case may be) at which such committee,
curalor bonis or other legal curator proposes ©o vobe he shall sabisfy
the Dircctors that he sustains thab character, unless the Directors
shall have previously admitted his wight to vote in respect of the
shares of such lunatic or icliot.

69. If two or more persons be jointly entitled to a share any
one of them may vote at any meeting either personally or Ly proxy
in respect thereof as if he were soleiy entitled thereto, and in case
wo or more of such joint holders be present al any meeting either
personally or hy proxy that one of those present whose name stands
first in the Register as one of the holders of such share, and no
other, shall he entitled to vote in respect of the same,

70. No Member shall be entitled to vote ab any (3eneral Meeting,
or exercise any privilege as a Member, or be reckoned in a quorum,
anless all calls or other money due and payable in respect of any
chare of which he is holder have been paid.

[
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71. Votes upon a show of hands shall be given personally.
Yotcs upon & poll may be given either personally or by proxy. Tim
instrument appointing & proxy shall be in wrii;ing under the hand
of the appointor or his attorney, or if such holder is a corporation
under its common seal, or under the hand or seal of its attorney and
whether given for o specified mecting or otherwise, may be in the
form of or to the effect following :—

“Praoi Trxy DrEDGING, LIMITED,

* I! Of
“boing o Member of Temon Tix DREDGING, LIMITED,
“ heraby appoint ‘
(14 Of
“ (another Afember), or failing him,
“ of (a@nother
« J[ember), as my Proxy ab the (Ordénary or Batraordinary,
“ s the case may be) General Meoting of the Company to
“ be held on thc and at any
¢ adjournment thereof, or (as the case may be) at the poll to

“ be tahen on the .

“ Agwitness my hand this day of C,19

No person shall be appointed a proxy who is not a Member of the
(ompany and otherwise entitled to vote.

g o proxy and any pOWer of
attorney under which ib s execubed shall be deposited at the
Registered Oftice of the Company not less than forty-eight hours
before the time for holding the meeting or adjourned meeting or
taking of the poll (as the case may be) at which the person named_ in
such instrument proposes &0 vote. A vote given in accordance with
the terms of an instrument appointing & proxy shall be valid notwith-
standing the previous death of the principal.or _I'Ox'foca,.tion of the
proxy or transfer of the shares in respeet of which 1t iy given anless
previous intimation in writing of the death, revocadion or transfer

shall have been received at the Registered Office of the Comparny.

=3. The instrument appointin

e

shall be at liberty at she expense of the

73. The Directors \
Company to prepare ~nd issue stamped instruments for the appoint-
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ment of pronies and to send stamped envelopes to the Members
of the Company for the return thercof to the Company at the like

expense.

IV. DIRECTORS,
1. NUMBER AND APPOINTMENT OF DIRECTORS.

74. Until otherwise determined by the Company in General
Meeting the number of Directors shall be not less than two nor more
than five. The first Directors shall be appointed in writing by a
majority of the Subscribers of the Memorandum of Association.

75. The Directors shall have power, at any time and from time
to time, to appoint any other person as o Director either to fill a casual
vacancy or as an addition to the Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed
as above. Any Director so appointed shall hold office only until the
next following Ordinary General Meeting of the Company and shall
then be eligible for re-clection.

76. The continuing Directors or continuing Director, if only
one, may act, notwithstanding any vacancy in their body, and
notwithstanding that their number may be less than the minimum
number hereinbefore preseribed. Provided that if the number
of Directors be less than such minimum number they shall
for hwith either appoint the additional Director or Directors
necessary to make up the number tc the prescribed minimum
number, or convene a General Meeting of the Company for the
purpose of mal:'ng such appointment, and any Member may convene
a General Meeting for such purpose.

2. QUALITICATION AND REMUNERATION OF
DIRECTORS.

77. The qualification of & Director shall be the holding in his
own name alone, and not jointly with any other person of shares
in the Company to the nominal value of £250. A first Director
may act before acquiring his qualification, but shall acquire the same
within two months after he has become & Director, and unless he
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Members chall do so he shall be deemed to have agreed to take the said shares
b the like from the Company and the same shall be forthwith allotted to him
accordingly.

=2 Until otherwise determined hy the Company in General
Meeting each Director shall be paid out of the Tunds of the Company
hy way of remunerations for his services at the rate of £150 per
annum, with an additional sum at the rate of £50 per annum for the
(bairman. Iy respeet ol cach [inancial year or other period
comprised in the accounts submitted to each Annual (teneral Meeting
of the Company for which there shall be declared and paid &
dividend at the rate ol not less than 15 per cent per annam on the

'ORS.

n General
 OT 10T
iting by a

vhion. whole of the paid-ap ordinary share capital of the Company for

ihe time being, there shall be paid to the Divectors by way of
"‘me time additional remuneration a swm equal to 5 per cent. on the excess
ill & casual beyond 15 per cent. of the net profits of the Company earned during
al number queh financial year or other period, bul not exceeding in  the
mber fixed aggregate the sum of %£2,000 in any one year. Such [urther
y until the remuneration shall be divided amongst the Directors in such

and shall propurtion and manner as the Board shall determine, and, in default

of such determination, equally amongst the Directors. The
Certificate in writing of the Company’s Auditors as to such net

or, if only profits shall be conclusive.

body, and

- minimum 79. The Directors shall, subject to the approval of the Boaxd,
e number also he entitled Lo ho rvepaid ull tra velling and hotel expenses
t‘heb_’ shall incurred hy them respectively in or about the performance of their
Directors duties as Directors, including their eXpenses of travelling to or from
minimum meetings of the Company and of the Directors and of mectings of

uy for the committees of the Directors. Al remuneration of the Directors

Wy convene <hall be deemed to acerue de die in diem.

3. POWERS OF DIRECTORS.

O
g0. The business of the Company shall be managed by the
Directors, who may pay all preliminary expenses of the ('ompany
ding in his and any company promoted OF iorr.ned by the Compaxlly orba.ny
1 of shares company in which this Company is or may contemplate Leng
st Director intercsted, including in such preliminary expenses all or any parb
re thoe same of the costs and expenses of owners of any business or property

1 unless he acquired DY the Company, and may exercise all such powers of

R AL .. 2
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the Company, and @o on behaif of the Company all such acts and
things as may be cxercised or done by the Company, and are ot
hereby or by statute cxpressly divected or required to be wxercised
or done by the Company in General Meeling, but subjecs never-
theless to the provisions of any of these Articles, to the provisions
of any Acts of Parliament, and to such regulations (being not incon-
sistent with the aforesaid provisiois) as may be preseribed by the
Company in General Meeting, but no regulation made by the Com-
pany in General Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made.

81. Without restricting the foregoing general powers, the
Dircetiors may in any manner and on any terms borrow or raise or
seeure the payment of moncy for the purposes of the Company,
and, with a view thereto, mortgage or charge the whole or any part
of the undertaking, real and personal property and rights, present
or future, and the whole or any part of the uncalled capital for
the time being of the Company, and may create, issue, make and
give debentures, debenture stock, bonds, or other obligations,
payable to bearer or otherwise, and cither permanent or redeemable
and with or without any moritgage or charge on all or any wart
of such undertaking, property, rights, and wuncalled capital.
Provided that the moneys at any one time owing shall not without
the sanction of a General Meeting exceed the amount of the nominal
capital of the Company for the time being, but no lender or other
person dealing with the Company shall he cone. .-.ed to see or enquire
whether the above-mentioned limit is observed. Any debentures,
debenture stock, bands, and other obligations may be made assign-
able, frec from any equities between the Company and the person
to whom the same may have been issned,

4. DISOQUALIFICATION OIF DIRECTORS.
82, The office of a Director shall be vacated :—

(a) If he become bankrnapt or compound with his
creditors.

(B) If ne become of unsound nind, or be found a
lunatie.

(¢) If he do not within two months from the date of
his appointment obfain his qualification, or if after the
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expiration of such period he cease at any time to hold his
(ualification, and a person vacating ofﬁéze under this sub-
clause shall be incapable of being re-appointed a Divector
until he has obtained his qualification.

(p) If he absent himself from meetings of the Directors
during a period of six calendar months without special
leave of absunce from the Board.

(8) If he give notice in writing to the Directors that
he resigns his office.

83, No birector shall be disqualified by his office from con-
tracting with the Company, nor ghall any contract between the
Company and a Dircetor or any contract or arrangement entered
into by or on hehalf of the Company with any company ov partner-
ship in which any Director shall be a divector, member or other-
wise interesbed, be avoided or affected, nor shall any Dircetor so
contracti, _ or being such director, member, or so interested, be
Yiable to account to this Company for any profit realised by such
contract or arrangement by reason only of sunch Director holding
his offiee or of 1he fiduciary relation thereby established, but the
nature of his irterest shall be diselosed by him at the meeting of the
Directors at which the contract or arrangement is determined on, if
his interest then exists, or in any other case at the first meeting of
the Directors after the acyuisition of his interest, and the Director
interested shall not vote as & Dircetor upon any question relating
to such transaction and if he do so vote his vote shall not be counted.
Drovided nevertheless that the above provision as to disclosure of
interest and the al ve prohibition as to voting shall not apply to
the Agreement roferred to in Article 3 hereof, or any alteration o
o any matter or thing arising thereout or in

modification thereof, or t
any wise conneeied with the said Agreement or any modification

or alteration thereof, or to any contract by or on behalf of the
(‘fompany to give to the Dircetors or any f them any sceurity by
wav of indemnity ot security in respeet of advances made by them
or .am' of them to the Company. or to any resolution for the allot-
mvnt‘uf any shares, debentures oF dehenture stock to any Drnector
of the (‘(mipany, or for the payment to any Director of any com-
mission in respeet thereof. but the prnvisiun as to Jdi-closure of
snterest by oy Director ghall apply to any contract or dealing with
uny Uﬂi(‘l“ company in which the Directors of this Company are
int:c*r(*sted as hemg directors or members  thereof although such
Direetor shall 1ot Le debarred from voting thereon. A general notice
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that o Director is a member of any specified firm or other company
shall be sufficient disclosure under this clause, and aff v such genera]
notice it shull not be necessary to give any special notice relating to
any particular transaction with such firm or company. A Director
may hold any other office or place of profit under the Company
exc\opt that of Auditor in conjunction with that of Director on any
terms as to remuneration and otherwise as the Directors may think
fit. A Director who may at the request or with the consent of the
Board, become or be a director of any company in which this Com-
pany is inberested may retain for his own benefit any fees or other
remuncration received by him from the company of which he may
be nr so become a director.

5. RECIREMENT AND REMOVAL OF DIRECTORS.

84. Subject to the provisions of these Articles, at the Ordinary
General Meeting in the year 1929, and at the Ordinary General
Meeting in every subsequent year, one of the Directors shall retive
from office. A retiring Director shall retain office until the disso-
lution of the meeting at which his successor is elected.

85. The Dircctors to retire shall be those who have been
longest in office. The length of time a Director has been in office
shall be computed from his last election or appointment where
he has previously vacated office. In case of cquality, the Directors
to retire, unless they agree among themselves, shall be determined
by lot. A retiring Direetor shall be cligible for re-election.

86. The Company at any General Meeting at which any Direc-
tors shall retire shall, subject to any resolution reducing the number
of Dirvectors, fill up the vacated offices by electing a like number of
persons, and may also from time to time appoint any additional
Director when such appointment would not raise the number of the
Directors beyond the maximum number hereinbefore provided.
But no person, not being a rebiving Director, shall, unless recom-
mended by the Direetors for clection, be eligible for clection to the
officc of Dircetor at any General Meeting unless he os some other
Member intending to propose him has, at least 21 clear days before
the meeting, left at the office of the Company a notice in writing
duly signed signifying his eandidature for the office, or the intention
of such Member to propose him.

87. If at any merting at which an election of Directors ought
to take place, the places of the retiring Directors or some of them
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are not fitled up, then, subject to any resolution reducing the
number of Ditectors, the vetiriig Directors or such of them as have
not had their places filled up and may be willing to act shall be
deemed to have been re-elected.

88. 'T'he Company may from time to time in Greneral Meeting and
within the limits fixed by these Articles increase or reduce the
number of Directors, and upon passing any resolution for an increase
may (subject as provided in Articie 86 hereof) appoint the additional
Director or Directors necessary to carry the same into effect, and
may also determine in whab rotation such inereased or reduced
aumber is to go oub of office, but shall not under this clause remove

a Director during his term of office.

80. The Company in General Meeting may by an Extraordinary
Resolution remove any Director before the expiration of his period of
office, und moy by the same resolution or by an Ordinary Resolution

appoint another person to be a Director in his stead. The person
so appointed shall hold office only until the next Ordinary General
but shall be eligible for re-election. The

Mecting of the Company,
Cfompany in udeneral Meeting may also at any time as special business

appoint any person & ‘Director to fill a casual vagancy not filled by
the Directors, or when such appointment becomes necessary in
order to raise the Hearl to the minimumn preseribed number.

6. PROCEEDINGS OF DIRECTORS.

90. The Directore may meet togesher for the despatch of
business, adjowrn and otherwise regulatc theiv racetings as t}%ey
hink iit and determine the quorum necessary for the txfa.r.mactlon
of buginess. Until otherwise fixed the quorur Shfl-n be two Dire?.to'rs.
Questions arising at any meetings shall be decided by a majority
of votes, and in case of an equality of votes th?e Ohau'mfm shall

: A Director may ab any {ime and

have a second or casting vote. :
f 2 Diresivt shall summon « meeting

' 3 1 b o
the Secretary upon the reques : s ‘
of Directors. It shall nob be necesry to give notice of any Direc-

towy meeting to 3 Director otherwise than at his address i'n the

United Kingdom in the Register, or to such other address.m the
{:rn;tf,d Kingdom &3 he May furnish to the Company from time to
H + ) '

time for the purpose, of to a Dircetor who s abroad.
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al. A Resolution in writing, signed by all the Directors,
shail be as valid and cffectual as if it had been passed at a meeting
of the Directors duly called and constituted.

92, The Directors may clect & Chairman of their mneetings,
and also, if they think fit, a Deputy Chairman of their meetings, and
determine the period for which he or they is or are to hold office.
The Chairman shall preside at all meetings of the Directors, but if
at any time there is no Chairman, or if at any meeting the Chairman
is not present within fifteen minutes after the time appointed for
holding the same and willing to preside, the Deputy Chairman
(if any) shall preside at the same, but if there he no Chairman or
Deputy Chairma, or if at any meeting neither of them is present
within tifteen minutes after the time appointed tor holding the same
and willing to preside, the Directors present shall choose some one
of their number to be Chairman of such meeting.

93. A meeting of the Directors for the time being properly
summoned at which a quorum is present shall be competent to
excrcise all or any of the powers. authorities and discretions by
or under these Articles vested in or exercisable by the Directors
generally, but the provisions of tlis Article shall be without prejudice
to the powers of a sole continuing Dirvector.

94, The Dircetors may delegate any of their powers, other
than tke power to make calls, to committees, consisting of such
Member or dembers of their body as they think fit. Any committee
so formed shall, in the exereise of the powers so delegated, conform
to any regulations that way be imposed on it Ly the Directors,
Unless otherwise preseribed by the Diveetors the quornm of any
committee of more than one shall be two,

95, A committee of two or more may eleet a Chairman of
their meetings.  1f no such Chairman is clected, or if he is not
present at the time appointed for holding the same, the Members
present. shall chouse one of their number to be Chairman of such
meeting,

96 A committee may meet aud adjourn s they think proper.
Ques'ions arising at any meeting of a commictee of more than two
shall be determined by a majority of votes of the Members present,
and in case of an equality of votes the Chairman (if any) shall have
2 seeond or casting vote.
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07. Al acts done by any meeting of the Directors, or of a
committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it be aftei'wards discovered that there
Was same defect in the appnintment of any such Directors or persons
acting as aforesaid, or ‘s they or any of them were disqualified,
he as valid as if every such person had been duly appointed and was
quadified tv be a Director.

98. The Directors shall caunse minutes to be made in books
provided for the purpose of all Tesolutions and proceedings of meet-
ings of the Directors or committees of Directors, and any such
minutes if signed by any person purporting to be the Chairman
of the meeting to winch they relate, or at which they are read;
shall be reccived as conclusive evidence of the facts therein stated.

7. MANAGING DIRECTORS.

60, The Pircctors may from time to time appoint one oOr
more of theiw body to be a Managing Director or Managing Directors
of the Company, or Manager or Managers of any department of the
business of the Company, cither for a fixed term or without any
limitation as to the period for which he is or they axe to hold office,
and may (subject to the provisions of any agreement between the
Company and such Managing Divector or Manager) from time to time
remove him or them from office and appoint another or others in

his or their place or places.

1, or & Director who is also a Manager

of any department of the Company's business, shall not, while he
continues to hold that office, be liable to retire by rotation,
but he shall be sabject to the same provisions as regards removal
from the Board and dinqualification as the other Directors, and if
he cease to hold the office of Director from any cause he shall :pso

facto cease to be » Managing Director oF Manager.

100. A Managing Directo

101. The remuneration of a Managing Director or Manager
may from time to time be fixed by the Direetors and may be by
wa;' of salary or commission or narticipation 1 profits or by all

or any of these modes, and may ve by way of addition to or sub-
stitution for any remuneration to which he would otherwise be

entitled as a Director.

e a4~ e

[
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102, The Directors may from time to time entrust to and
confer upon a Managing Director or Managing Directors, or upon
a Manager or Managers, all or any of the powers of ihe Directors
(not including the power to make calls, forfeit shares, or issue
debentures or debenture stock) that they may think fit. But the
exercise of all powers by a Managing Dircetor or Managing Directors,
or by o Manager or Managors, shall be subjeet to all such regulations
and restrictions as the Dirvectors may from time to time make and
*mpose, and the said powers may at any time be withdrawn, revoked,
or varied.

8. LOCAL DIRECTORS, MANAGERS AND ATTORNEYS
AND ADVISORY BOARD.

103. The Directors may provide for the local management
of the Company’s affairs in any part of the United Kinjuom or
in auy Colony or Dependency, or in any foreign country in such
manner as they shall think fit, either by appointing a Local Director
or Lceal Manager, or by establishing Local Advisory Boards or
Local Agencies, or by appointing managers or attorneys, or by
committing such management to any other company, firm or person
residing or carrying on business in the locality where the Company’s
affairs are to be carried on ; and any Local Dirvector or Local Manager
or Local Advisory Boards, Local Agencies, managers, attorneys,
company, firm, or person to whom such management shall be
entrusted ave hereinafter referred to as “ the Local Directors or the
Local Managers.” A Director of the Company may hold office
under this Article.

104. The Directors may from time to time delegate to the
Local Directors or the Local Managers any of the powers, authorities
and diseretions vested in the Dircetors a1 >quired to be -xercised
in the before-mentioned locality, and may give to them powers of
sub-delegation, and may for the purposes aforesaid execute and
deliver such powers of attorney as they shall think fit. In particular,
but without limiting the generality of the words aforesaid, the Local
Directors or the Local Managers may be appointed the agents of the
Company for the purposes of Section 79 of the Act to affix the
official Seal of the Comupany to deeds, contracts, or other insiruments
as in the Act specified, and to keep a Brauch or Colonia! Register
of Membors as provided b - Sections 34 and 35 of the Act, and to
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receive ard register, or decline to register, transfers of shares con-
tained in sueh Branch or Colonial Register, and otherwise to conduct
the affairs of the Company in the said locality.

105. The Directors may make regulationz declaring the manner
in which the Local Directors or the Local Managers are to exercise the
powers, dubies, authoritics and diseretions vested in them, and,
where the Local Directors or the Local Managers consist of two or
more persons, may empower any one or more of them to act without
the concurrence of the other or others of t1 em, and may, —ibject to
any terms agreed with the Local Directors or the Local ranagers,
direcct the manner in which and times whot meetings of the T ural
Directors or the Local Managers are to be he d, and fix the quw »am
for such meetings, and declare how any vacancy or vaconeies in
their body is or are t be filled up.

106. The Directors may fix and pay the -emuneration of the
Local Directors or the Locad Managers in such manner as they shall
thirk fit, and may. subject to the torms of any a«reement wit®, him
or them, remove auy Lovsl Dircetor or Local MNanager or Local
Directors or Loval Managers. and apnoint another sr others in his
or tacir place or places.

107. The L-cal Directors or the Local Managers sh.ll be bonnd,
subject as lest afo rsaid, to conform to all direction< or orders given
to them by tle Dirc t¢  ud shall be bound to keep proper minutes
or records of ali the  #.. .ietic* 5 in connection with the affairs of
the Compuny and w {*inwnit copies of such minutes or records io
the Directnis nco ! 9 fregeatly +han oree in every calendar month.

J. ALTERNATE DIRECTORS.

108. Auy Uirector who is abroad or about to go <1 vad, or
who for good reasot is urabis to act. may, with the approval _ot‘ t;h.o
Directors, appeint we me=r 0 'e an alternate_])irector in his
place during his absenct. abroad, and at his discretion may remove
such alternate Director ; and suc,1 appoingoo while h2 holds cffice as
an alternate Director shall be entilled to notice of meetings of the

Dircctors and to attend and vote accordingly, but he shall not

require any yualification, and he shall ipso facto vacate office if and
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when the Director appointing him returns to the United Kingdom,
or is again able to act, or vacates office as a Director, or removes
the appointee from office as aforesaid ; and any appointment and
removal under this Clause shall be effected by notice in writing
ander the hand of the Director ma cing the same or Ly cablegram.

V. THE SEAL.

109. The seal of the Company shall not be affixed fo any
instrument except with the sanction of the Board,snd in the presence
of at leaxt one Director and of the Secretary, or such other person
as the Directors may appoint for the purpose, and such Director
and the Secrciary, or such other person as aforesaid, shall sign ever-.
instrnment to which the seal of the Company is so affixed in their
presence.

110. The Company may oxercise the powers conferred by
Section 79 of the Act, and may cause to be prepared official seals
for, and t5 be used in places situate out of the United Kingdom,
and may empower the Local Directors or the Local Maragers,
or any agent or agenis spacially appointed for the purpose, to affix
and use such official seals in any manner allowed by the said section.
The Company may also exercisc the powers conferred by Section 34
of the Act.

VI. ACCOUNTS AND DIVIDENDS.

i. DIVIDENDS.

111. The profits of the Company available from tim.  time
for distribution shall be distributed amongst the Members in accord-
ance with their rights and interests ir such profits.

112, All dividends shall be apportioned and paid pro raie
according to the amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is pail;
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
aecordingly.
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113. The Directors shall lay before the Company in General
Mceting o recommendation as to the amount which thew consider
ought to be paid by way of dividend on the shares of the Company,
and the Company shall declare the amount of the dividend (if any)

to be paid, but such dividend shall not exceed the amourt recom-
mended by the Direciors,

114, When any business or property is bought by the Company
as from o past dace upon the terms that the Company shall as from
that date take the profits and bear the losses of the business, or
recoive the income of the property, such profits, income or
losses, as the case 1ay be, may, at the diseretion of
the Directors, be credited or debited wholly or in part to revenue
account, and in that case the amount wo credited or debited
shall, for the purpose of aseertaining the fund available for dividend,
be treated as a. profit or loss arising from the business of the Company,
and where any shares, stock, debentores or debenture stock of
another company are bought cwm dividends or interest, or cairy-
ing dividends or interest as from a past date, all such dividends
and interest when received may be dealt with in the same manner.

115. Whenever in the opinion of the Directors the profits
of the Company permit, interim dividends may be deciared and
paid by the Directors on account of the dividends for the then
current year.

116. Any General Meeting sanctioning the payment of a
dividend may make a call on the Members of such an amount as
the meeting fixes, and so that the call on each Member shall not
exeeed the dividend payable to him, and so that the call be made
payable at the same time as the dividend, and the dividend may,
if so arranged hetween the Company and the Member, be set off
against the call. The making of a call under this clause shall be
deemed ordinary business of the General Meeting which declares
or decides upon the payment of the dividend.

117. The Directors may deduct from the dividends payable
to anv Member all . uch sums of money ac may be due from him
to the (‘ompany on account of ealls or otherwise, Bvery dividend
and instalment of interest shall belong and be paid (subject L.
the Company’s lien) to those Members who’ shall be on the Reg%ster
at the date of the meeting, whether of the Company or of the Diree-

IS
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tors, at which such dividend shall be declared, or at the date on
which such interest shall be payable respectively, notwithstanding
any subsequent transfer or transmission of shares.

118. Notice of any dividend that may have been declared
shall be given to each Member in the manner in which notices are
given to the Members, The Company may transmit any dividend
payable in respect of any share by ordinary post to the registered
address of the holder or any of the joint holders of such shar. (unless
he shall have given written instructions to the contrary) and shall
not be responsible for any loss arising therefrom.

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

120. The expenses of and incident to the issue of any prospectus
and the commission (if any) paid by the Company in consideration
of the subscription of any of its shares and also the cost to the
Company of and incid -t to the acquisition of the goodwill of any
business or of any pr., rby of a wasting nature or of establishing
any new branch of business, ur of exploring or developing any pro-
perty belonging to the Company or any extraordinary expenditure
may be treated as erpital expenditure or spread over a series of
years or otherwise treated as the Board may determine. The
amount of any such cost or expenditure or any part thereof for the
time being outstanding and not written off may for the purposes of
caleulating the profits of the Company be reckoned as an asset.

2. RESERVE FUND.

121. The Dircetors may, before recommending any dividend,
set aside out of the profits of the Company such sum as they think
proper as a. reserve fund ind may also carry to the reserve fund
any premiums received on the issune of any shares, debentures or
debenture stock of the Company. or any aceretions to capital arising
from the sale or ascertained on a revaluation of any part of the
property of the Com any. Such ‘eserve fund may be applied
to meet contingencies, or for repaiving, improving or maintain-
ing the property of the Company or any part thereof, replacing
wasting assets. forming an insurance fund, or for equalising divi-
dends, or for payment of special dividends, or for such other pur-
poses as the Directors shall in their ahsolute discretion think con-
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ducive to the interests of the Company., The Directors may divide
the reserve fund into such special funds as they think {it, and they
may without placing the same to reserve from time to time carry
forward any profits which they think it not prudent at the time to
divide, and they may either use the several sums so set aside and
:aried forward in the Company’s business and without keeping the
same separate from the Company’s other assets, or may invest the
same upon such investments (other than shares of the Company) as
they may think fit, and may irom time to time deal with and vary
such investments and dispose of all or any pavt thereof for the benefit
of the Company.

122, The Company in General Meeting may at any time,
and from time to time, pass a resolution that it is expedient to
capitalise any sum or sums («) forming part of the undivided profits
standing to the credit of the Company’s reserve fund, or (b) being
undivided net profits in the hands of the Company, er (c) any sum
carried to reserve representing premiums received on the issue
of any shares, debentures or debenturc stock of the Company or
as the result of a sale or of a revaluation of the property of the
Company, or any part thereof, and that any such sum or sums
be appropristed ‘o and amongst the holde: of shares rateably in
proportion to the amount paid up (otherwise than in advance of
calls) on the shares held by them, and the Directors shall
in accordance with such resolution apply such sum or sums
in paying up shares, debentures or debenture stock of the
Company, and anpropriate such shares, debentures or debenture stock
to or distribute the same amongst the holders of such shares rate-
ably as aforesaid, or shall apply such sum or sums or any part
thereof in paying up pari passu the whole or part of any uncalled
balance which shall for the time being be unpaid in respeet of any
such shares. Where any difficulty arises in respect of such dis-
tribution, the Directors may setile the same as they think expedient,
and in particular they may issue {1~ ~tional certificates, fix the value

for distribution of any’ fully-paid share, debenture or debenture stock,
make cash payments to any holders of such shares on the footing
of the value so fixed in order to adjust rights, and vest any shares
or assets in trustees upon such trusts for the persons entitled in
the appropriation or distribution as may scem just and expedier‘lt
tn the Directors. When deemed requisite a contract shail be filed in
accordance wi  Section 88 of the Act, and the Directors may

appoint any person to sign such contract on behali of the persons
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entitled in the appropriation or distribution, and such appoint-
ment shall be coffective, and any such contract may provide that
the holders of such shares shall accept the shares, debentures or
debenture stoek so allotted in satisfaction of their rights and interests
in the sum so capitelised,

3. ACCOUNTS.

123, The Directors shall cause true accounts o be kept in
books provided for Lhe purpose of the assets and Habilities, receipts
and expenditure of the Company. The books of account shall be
kept at the registered office of the Company, or at such other place
or places as the Dircetors may determine, and shall always be open
to the inspeclion of the Directors. The Directors may from time
to time by resolution determine whether, and to what «xtent, and
at what times and places, and on what conditions, the books and
accounts of the Company, or any of them, shall be open to the
inspection of the Member. (not being Direcetors), and the Members
shall have only such rights of inspeetion as are given to them by
statute, or by such resolution as aforesaid, or by the Company in
General Meeting.

124, At cvery Ordinary Ueneral Meeting in every year the
Direetors shall lay before the Company a halunce sheet containing a
summary of the property and liabilities of the Company made up to
a date not more than six months before the meeting from the time
when the last preceding bulance sheet was made up, or in the case
of the first balance sheet from the inecrporation of the Company.

25. Lvery such Dalance sheet shall be accompanied by a
report of the Direelors as to the transactions of the Company during
the period covered by such balance sheet, and as to the amount (if
ar y) which thev propose to carry to the reserve fand, and the
amomnt which they recommened 1o he distributed by way of dividend
to Members in aveordance with the provisions in that behalf herein-
befrre contained, and the balancy sheet and report shall be signed
by two of fhe Directors on hehalf of the Board. A printed copy of
“uch balunce sheet and report shall, al least seven days previousiy
te the meeting, be sent to Members of the Company in the manner
in which notices are hereinafter directed to be served on them, and
at the same time thiee copies shall be delivered or sent by post to
the Neeretary of the Share and Loan Department of the Stock
Exchenge, London.
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126. On?.e ot least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by the Auditors of the Company.

. 127. The appointment, pPOWerS, rights, remuneration and
dutios of the Auditors shall be regulated by the provisions of the
Act relating thereto.

128. No member of the firm who shall be the Auditors of the
Compaiy nor any employec in their service shall be capable of being
appointed Secretary of the Company.

vIii. NOTICES.

129. A notice may be served by the Company upon any
Member cither personally or by posting it in & prepaid letter addressed
to such Member ab his registered addrexs in the United Kingdom.

130. All notices directed to be given o the Members shall,
hich persons are jointly entitled, be

with respect to any share to w.
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 sharc.

131. Any Member residing out of the United Kingdom may

ithin the United Kingdom 2t which notices shall

name an address W
be served upon him and such address shail be deemed to be his

registered address. 1f he shall not have named such an address he
shell not be entitled to any notices.

132. Any notice if served by post shall be deemed to have
been served on the day next following that on waieh it was posted,
and in pr:)ving guch service ib shall be gufficient to prove that the
notice was properly addressed and put into the post office, or into
any post box subject to the control of the Postmaster-General.

183. Bvery executor, administrator or trustee in bankruptey

of any Member, and every person who by transfer, operation of law,
or other meaus whatsoever, shall become entitled to any share shall
be bound by every notice in respeet of such share which previously
%o his name being entered in the Register shall have been duly given

he derives his title, and if such person was

to the person from whom : '
not entitled to anmty potice shall be bound without any notice what-

soever.
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154, Any notice or document given, delivered or sent by post
to, or left at the registered address of any Member in prirsuance of
these Articles shall, notwithstanding that such Member be then
deceased, and whether o 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, nntil some other person
shall be registered in his stead as the holder or joint holder thereof,
and such service shall for all purposes of these Articies be deemed
a sufficicat serviee of such notice or document on his heirs, executors
or administrators, ana all persons (if any) jointly entitled with him
to any such shares.

VIII. WINDING TUP.

135. () If the Company shall be wound up the Liquidators or
Liguidator may, with the sanction of an Extraordinary Resolution,
divide among the contributories in kind any part of the assets of
the Company, and may, with the like sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit
of the contributories as the Liquidators or Liquidator shall think fit.

(8) If thought expedient any such division may be
otherwise than in accordance with the legal rights of the contriba-
tories and in particular any -lass may be given special or preferential
rights, or may be excluded altogether or in part, but if in any case any
division otherwize than in accordance with the legal rights of the
contributories shall be determined on, uny contributory who would
be prejudiced thereby shall bave a right to dissent and ancillary
¢ 8 as if such determination were a Special Resolution passed
pursuant to Section 192 of the Act.

136. Any contract for sale by the Liquidators or Liquidator
of all or any part of the assets of the Company may Limit a tin.e at
the expiration of which shares, obligations or other consideration
for the sale, distributable among the contributories and not accepied,
shall be deemed to be refused by the Member entitled to the same,
and be at the disposal of the Company or the Liquidators or Liquida~
tor thereof. The power of sale of a Liquidator shall inclade a
power, with the sanction of a Special Resolution, to sell wholly or
partly for the shares, stock, debentures, debenture stock, or other
obligations of another company, either ihen already constituted or
constituted for the purpuse of carrying out the sale.
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IX. INDEMNITY.

137. Tach Dircctor, Manager, Secretary and other officer or
servant of the Company shall be indemnified by the Company
against, and it shall be the duvy of the Direcrors out of the funds
of the Company to pay all costs, losses and expenses which any
such officer or servant may incur oF become liable to by reason of
any contract entered into or act or deed done by him as such officer
or servant, or u any way in the discharge of his duties, and the
amount for which such indemnity i provided shall immediately
attach as o lien on the property of the Company and have priority
o3 between the Members over all other claims.

138. No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or
officer, or for joming in any receipt or other act for conformity, or
for any loss or expensé happening to the Company through the
insufficiency or denciency of title Lo any property acquired by order
of the Directors for or on Tohalf of the Conpany, OT for the insuffi-
ciency or deficiency of any seourity in or upon which any of the
meneys of the Company ghall be invested, or for any Joss or damage
arising from the pankruptey, insolvency of tortious act of amy
person with whom any Roneys, securities or effects ghall be deposited,
or for any other loss, dsmage or misfortune whatever which shall
happen in the execution of the duties of his office or respective
offices or in relation theroto, unless the same shall happen through

his wilful neglect or default.
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. COMPANIES ACTS 1908 TG 1917.

A B
Companics
Registration
Fao Stump
must bo
impressed
hero.

Timited,

which is a Company that has filed with the Registrar of Joint Stock

Companies a Statement 1 liew of Prospectus, that the conditions of Section 87

(1) of the Corupanies (Consolidation) Act 1908 have been complied with.

e e e
.

Pursuant to Section 87 (1) of the Companies (Consolidation) Act 1908,

—

A Penalty of £50 pur dey is tneurred for commencing business before Section 87
is complied with, see Section 87 (5) of the Act.

Presented for ﬁlmg b;/ _ﬂ = /

Limited, 22 Chancery Lnane, W.0.2, 27 & 28 Walbrool, H. 0.4,

he Solicitoes’ Levw Stationery Society,

46 Bedfo 1 Row, W.U.1, S Tictorin Street, S.W.1, 16 Hanover Street, W.1. P TR

PRINEERS AND PUBLISIERS OF COMPARIES BOOKS AND FULMS. AN
A ...«*'

(lrannnios o Te—BH0,7-5-20 W 140 1997
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.Limited,

do solemnly and sincerely declare :—

THAT the amount of the share capital of the Company other than that /

issued or apra-ed to be issued as fully or partly paid up otherwise than in
cash is 84542728

THAT the amount fixed by the Memorandum or Arty '+ s of Association
and named in the Statement in lien of FProspectus as the mmimum
subscription upon which the Company may proceed to allotment is
£

/7

THAT shares held subject to the payment of the whole amount thereof

in cash have been allotted to the amount of &

THAT every Director of the Company has paid to the Company on
each of the shares taken or contracted to be talken by him and for which
lie is liable to pay in cavh, a proportion equal to the proportion payable on

application and allotment on the shares payable in cash.

And I make this solemn declaration conscientiously believing the same

to he true, and hy virtue of the provisions of the Statutory Declarations

Act 1835,
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DUPLICATE FOR THE FILE.

I

‘ No. 219670

4
(E;ngrilﬁgatﬁ under s. 87 (2) of the Companies (Consolidatiw)

Act, 1908 (8 Ldw. 7, ¢. 69), that @ Company is entitled 1o

commence business.

3 hereby @ertif), oo

PEMOH TIN DREDGING, LIMITED

which was incorporated under the Companies Acts, 1908 to 1917, on the,__ fifteenth

day of February 1927, and which has this day filed

a statutory declaration in the prescribed form that the conditions of 8. 87—1 (a) and (b) of

the Companies (Gonsolidation) Act, 1908, have been complied with, is entitled to commence
business.

(4iven under my hand ab London this__ ninth . day of March

One Thousand Nine Hundred andtwenty-seven.
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L8813 TRegistrar of Joint Slock Companies.
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THE"COMPANIES ACT, 1929

Registration
Feo Stamp
mush be
jmpressed
here.

NOTICE of CONSOLIDATIOR, DIVISION, SUB—DIVISIN, or CONVERSION
into STOOK of SHARES, gpecifying the SHARES so Consolidated, Divided, Sub-divided,
or Converted imto Stock, ot of the Be-Conversion into Shares of Stock, specifying the
Qtock 3o re-converted, or of the Redemption of Redeemable Proference Shares or of She

(lancellation of Shaves (otherwise than in connection with & reduction of share capital under

Yection 55 of the Companies Act, 1929).

Pursuant to Section bl.

— - f L wr xs .- ot mEmaa i oG W e arw

Name of ! T

M el . W Vi B e

M“"M '

Jompany 1“‘ -‘RE@{*S‘FER&EW _ TEMOH. T IN. DREDGING 5. Limited.
1 \

200 00T 19575

e s
Lo
[N
PUBLISHED AND SOLD BY ry

WATERLOW & SONS LIMITED,

AW AND COMPANIES' gPATL. ERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLJIAMENT STREET, LONDON ;
AND & NEWHALL STREET, BIRMINGHAM.

et e A LT LT T ERTETE ' '{

. L
Prosonted by D HHCIE TIN DREDGING, LIMIT.D, V.
4, London Wall puildings,.
London, H.C.2.
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TO THE REGISTRAR OF COMPANIES.

|
‘F "The

|
®

. _DEMOIL TIN DREDGING, . COMPANN, LIMITED,

I hereby gives you notice in accordance with Section 51 of the (lompanies Act, 1929,

that this Company’s Share Capital has now been converted into

stock (Units of £1 each) by the passing of the following

writt& across.

Resolution at vhe Annual Genersal Meeting of the sSheareholders

8| neld on the 27th October, 1937 :-
L
2 Nphat the 140,000 shares of £l each in the capitel
o]
"g Nof the Company, which have been lssued and are fully
.
@ "paid up, be converted into Stock, end that the 10,000
o]
8 "ghapes of £1 each in thd capitel of the Company, which
ok
5 ape at present unissued, be converted into Stock As
;E Mand wher they shall have been issued, and become
1]
£ teylly paid up.” )
ey e
M) //
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g
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(Signature).... .. .. . - ///ZW P )‘—d‘f .
P

(State whether Director or } B s enh
Manager, or Secretary) |
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THE COMPANIES ACT, 19%5.{

COMPANY LIMITFM BY SHARES.

Syetial %gﬁn{gtiunﬂ

(Pursuant to Section T )

OF

TEMOH TIN DREDGING LIMITED

Passed 9th November, 1948,

H (Lrrvannt. - .
At sacdinieserdinaey General Meeting of the above-named Company, duly

onvened, and held at 4, London Wall Buildings, London, .C.2, on the 9th day

£ November, 1948, the subjoined Special Resolution was duly passed, viz. :—

RESOLUTION.

« That the Articles of Association of the Company be altered by
inserting therein immediately before the existing Article numbered 84,
the following new article namely :—

83a. A person may be appointed, elected or re-clected a
Director although at the date of such appointment, election or
re-cleetion e may have attained the age of seventy or any other
given age ; and no Director shall be required to retire or vacate his
office by reason of his attaining or having attained the age of seventy,
or any olher given age, and no special notice need be given of any
Resolution for the re-appointment or appointment or approving
the appointment as a Director of a person who shall have attained
the age of seventy, or any other given age, and it shallnot be necessary
to give to the Members notice of the age of any Director or persons

or person proposed to be re-appointed or appointed as sueh.”

o S
v sy )

7 ST,
Sec’retmh\




Special Resolutions

OF

TEMOH TIN DREDGING, LIMITED

-
e

C

e

At an Extraordinary General Meeting of the above-na®fed
convened and held at 4, London Wall Buildings, Blomfield Street, London, E.C.2,

on Monday the 22nd day of December, 1952, the following Resolutions were

duly passed as Special Resolutions :—

RESOLUTIONS.

1. That the conditions contained in the Memorandum of Association
of the Company be altered by deleting Clause 6 thereof.

9. That the regulations contained in the printed document which
has been produced to the Meeting, and for the purpose of identification
signed by the Chairman of the Meetin,, be and the same are hereby adopted
as the Articles of Association of the Company to the exclusion of and in
substitution for all the existing Articles of Association of the Company.

Dated this 22nd day of December, 1952.

R. SANCROFI BAKER,

M Chagrman.
[ fos it
C T

R -

[ -
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THE COMPANIES ACT, 1948. }

COMPANY LIMITED BY SHARES,

NEW

Articles of Asgociation

or

TEMOH TIN DREDGING, LIMITED

+
(Adopted by Special Resolution passed on the 24 December, 1952).

PRELIMINARY.

1. Neither the regulations comtained in Table “A” in the
Tirst Schedule to the Companies (Consolidation) Act, 1908 nor the
regulations contained in Table “A” in the Tirst Schedule to the
Companies Act, 1948, shall apply to the Company.

2. In these presents, if 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
respeetively in the second column thereof.

WoRrDSs. MEANINGS.

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

These presents... | These Articles of Association as originally framed
or as from time to time altered by Special
Resolution.

Oftice ... w. | The gtegistered Office of the Company.

Seal ... ... | The Common Seal of the Company.

Dividend ... | Dividend andjor honus.

The United
Kingdom | Great Britain and Northern Treland.

Paid up oo | Paid up andfor credited as paid up.
In writing o | Whitten or produced by any substibute for

writing, or partly one and partly another.

PN

P S
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Words importing the singular n.amber include the phaal and
vire VEIRAL

Words importing tl.e masculino gender include the feminine
gender.,

The expression * Secretary » ghall (subject to the provisions of
the Statutes) include an assistant or deputy Secretary, and any
person appointed by the Directors to j orform any of the duties of
the Seoretary.

Save as aforesaid, any words or expressions defined in tho
Statutes shall, if ot inconsistent with the subject or context, hear
the same meaning in these presents.

3. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, tho provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any shares in the Company or in its holding
company (if any) nor shall the Company malke a loan for any purpose
whatsoover on the security of its shares or those of its holding
company (if any), but nothing in this Article shall prohibit trans-
actions not prohibited by the Statutes.

CAPITAL.
4. The share capital of the Company at the date of the adoption
of these presents as the Articles of Association of the Company is
£150,000 divided into 150,000 Shares of £1 each 140,000 of which

have been issued and are fully paid and have been. converted into
Stock.

5. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shaves (which special
rights shall not be varied or abrogated, except with such consent or
sanction as is provided by the next following Article) any share in
the ('ompany may be issued with 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 determine ; and any Preference Share may be
issued on the terms that it is, or at the option of the Company is to be
liable, to be redeemed on such terms and in such manner as the
Company by Special Resolution may preseribe.

6. Whenever the capital of the C.mpany is divided into
different classes of shares the special rights attached to any class
may be varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding-up, with the
consent in writing of the holders of three-fourths of the issued
shares of the clags, or with the sanction of an Extraordinary
Resolution passed at a separate meeting of the holders of the shares
of the class and not otherwise. To every such separate meeting
all the provisions of these presents relating to General Meetings of
the Compuny or to the proceedings thereat shall, mutatis mulandis,
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epply, except that the necessary quorum shall he two persens ab
least holding or representing by proxy one-third in nominal amount
of the issued shaves of the class (but so that if at any adjourned
meeting of such holders & quorunt as above defined is not present,
those Memhers who arf ~sesent shall be a quorum), and that the
holders of shares of the ciass shall, on & poll, have one vote in respech
of every share of the clags held by them respectively.

7. The special rights conferre d upon the holders of any shares
oferred or other special rights shall

or class of shares issued with pr
not (unless otherwise expressly provided by the conditions of issuc of

auch shares) be deemed to be varied by the creation or igsne of
further shares ranking pari puassu therewith or subsequent thereto.

SHARES.

8. Subject to the provisions of these presents relafing 0 new

shares, the shares shall be at the disposal of the Directors, and they

may (subject to the provisions of the Statutes) allot, grant options
over, or otherwise dispose of them to such persons, at such times
and on. such terms a8 they think proper, but so that no shares shall
be issuad ab a discount, excepb in accordance with the provisions of
1ot in the case of shares offered to the public

the Statutes, and sO tl
for subscription the amount payable on application on cach share

shall not be less than 5 per cent. of the nominat amount of the share.
The Directors shall, +within one month after any allotment of shaves,
deliver to the Registrar of Companies for registration all returns
and documents relating thereto required by the Statutes.

9. In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shares or capitel
moneys in paying commissions t0 persons subseribing or procuring
subscriptions for shares of the Company, or agreeing so 0 do,
whether absolutely oF conditionally. Provided that the rate per cent.
or the amount of the commission paid or agreed o be paid shall be
disclosed in the mannet required by the Statutes and shall not exceed
10 per cent. of the price ab which the shares respect whereof the
comunission 18 paid are jssued. or an amount equivalent thereto.
The (ompany (07 the Dircctors on behalf of the Company) may
algo, on any jssne of shares, pay such brokerage as may be lawful.

10, No person shall be recognised by the (fompany as holding
any share upon any trust, and the Company shall not be bound
by or recognise any equitable, contingent, future or partial intevest
in any share, OT any interest in any fractional part of & share, or
(enceph only as by these presents otherwise provided or as by law
required) any other right in regpect of any share except an absolute
right to the entireby ehereof in the registered holder.
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CIRTIRICATES.

11, Every persor vhose name is entered 2s a Member in the
Rogister of Members shall be entitled without payment to one
cortificate for all his shares of each class, or upon payment of such
s, not exceeding one shilling for every coertificate after the first,
as the Direetors shall from time to time determine, to several certifi-
cates, coch for one or more of his shares. Where a Member has
transterred part of the shares 1o which any ¢ rtificate relates he shall
be ewitled to a certificate for tho balanee without charge. Lvery
certificate shall be issued within two months after allotment or the
lodgment with the (‘ompany of the transfer of tha shares, unless the
conditions of issuce of such sharos otherwise provide, and shall be
undor the Seal, and bear the autographic signatures of one Director
ané the Secretary, and shall specify the number and class and
distinguishing numbers (if any) of the shares to which it relates, and
the amount paid up thereon. The Company shall not be bound to
register more than four persons s the joint holders of any share or
shares (except in the caso of exceutors or trustees of a deceased
Member) and in the case of a share held jointly by several persons,
the Company shall not be bound to issue more than one certificate
thevefor, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all.

12, If & share cortificate be defuced, lost or destroyed, it may
he renewed on payment of such fee (if any) not exceeding one shilling,
and on such terms (if any) as to evidence and indemnity as the
Dired’ ors think fit.

LN,

13. The Company shall have a firsh and paramount Hen on
every share (not being o fully paid share) for all moneys, whether
presently payable or not, called or payable at a fived time in respeet
of sich share 3 and the Company shall also have a first and paramount
Tien o, oll shares (other than fully paid shares) standing registered
in the name of o single Member for all the debts and liabilities of
guch Member or his estate to the Company, and that whether the
came shall have been incurred befere or after noiice to the Company
of any eqitable or othc. interest in any person other than such
Aenther and whether the period for the peyment or discharge of
the same . hall have actually arrived or nos, and notwithstanding
thet the same are juing debts or liabilities of such Member or his
staie and any other person, whether a Member of the Company
or not.  The Company’s lien (if any) on a share shall extead to all
Jividends or other moneys payable thereon or in respect thereof.
The Directors may 1esolve that auy share shall for some specified
prriel B exenigt from the provisions of this Article.

14, The Capany may =l insuch manner s the Directors
ink £it, win s lares on which the (‘ompany has  len, ba* no sale
chadl B e unless soms sam in respect of which the lien exists is
presently payable, nor until the expivation of fourteen days after

29
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a notice in wiiting, stating and demanding payment of the sum
presently payuble, and giving notice of intention to sell in default,
shall have been given to the helder for the time being of the shares
or the person entitled by reason of his death or bankruptey to the
shares.

15. The net proceeds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of the debt or liability in respecs 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 tu the sale) be paid to the person entitled to the
shares at the timo of the sale. For giving effect to any such sale
the Dircetors may authorise some person to transfer the shares sold
to the purchaser thereof. The purchaser shall be registered as the
holder of the shares so transferred and he shall not be bound to seo
to che application of the purchase money, nor shall his title to the
ghares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

CALLS ON SHARES. i
16. The Directors may from time to time make calls upon
the Members in respcet of any moneys unpaid on their shares
(whether on account of the amount of the shares or by way of
premium), provided that (except as otherwise fixed by the conditions
of application or allotment) no call on any share shall exceed one-
fourth of the nominal amount of the share or be payable at less
than fourteen deys from the date fixed for the payment of the last
preceding call, and each Member shall (subject to being given ab
least fourteen days’ notire specifying the time or times and place
of payment) pay to the Unmpany at the time or times and place so
specified the amount called on his shares. A call may be made
payable by instalments. A call may be revoked or postponed as
the Dircetors may determine.

17. A call shall be deemed to have been made ab the time
~hen the resolntion of the Directors authorising the call was passed.

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

19. If a sum called in respect of a share is rot paid before or on
the day appointed for payment thereof, vhe person from whom the
sura is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at the rate of
10 per cent. pcr annum or at such less rate as the Directors may
agree to accept, but the Directors shall be at liberty to waive payment
of such interert wholly or in part.



20, Any sum which by the terms of issue of a share becomes
peyable upon allotment or at any fixed date, whether on account
ol the amount of the sharve or by way of premium, shail for all the
purposes 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 paysble, and in case of non-payment all the relevant
provisions of these presents as to payment of interest, forfeiture or
otherwise, shall apply as if such sum had become payabie by virtue
of a call duly made and notified.

21. The Directors mey make arrangements on the issue of
shares for a difference bebween the holders in the amount of calls
to be paid and in the times of payment.

22. The Directors may, if they think fit, receive from any
Member wiiling to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls, and such pay-
ment in advance of calls shall extinguish, so far as the same shait
extend. the liability upon the shares in respect of which it is advanced,
and upon the money so reveived, or so much thereof as from time
to time exceeds the amount of the calls then made upon the shares
in respect of which it has been received, the Company may pay
interest at such rate as the Member paying such sum and the
Directors agree upon.

TRANSFER OI SHARES.

23. Al transfers of shares shall be effected by transfr in
writing in the usuval commmon form, but need not be under seal.

24, The instrument of transfer of a share shall be signed by or
on behalf of both the transforor and the transferee, and the transferor
shiall be deemed to remsin the holder of the shave until the name
of the trausferee is entered in the Register of Members in respect
thereof.  Drovided that the Directors may dispense with the
signature of the instrument of transfer by or on behalf of the
transteree in any ease in which they think fit in their diseretion so to
do.

25, The Direetors may, in their absolute diseretion and without
assigning any reason therefor, deddine to vegister any transfer of
shares (not heing twily paid shares) to & puson of whom they shall
not approve wwd ther may also decline to register any transfer of
shares or whirh the Conpany has o lien.

26. e Directors may also decline to »ecognise any instrument
o wratefir, unless —-

{4) Such fee, not exceeding two shulitngs and sixpence,
as the Direetors may from time to time require, is paid to
the Company in respect thereof
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(8) The instrument of transfer is depusited at the
Oftice or such other place as the Directors may appoint,
accompanied by the certificute of the shares to which it
relates, and such other evidence as the Direcctors may
reasonably tequive to show the right of the transferor to
make, the transfer ; and

(¢) The instrument of transfer is in respeet of only
one class of share. .

27, It the Dircctors decline to register a transfer of any shares,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the fransferce notice of the
refusal.,

928. The registration of transfers may be suspended at such
times ané for such periods as the Directors may from time to time
determine : Provided always that such registration shall not be
suspanded for more than thirty days in any year.

29. 'There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
mazriage or death, power of attorney or other document relating
to or affecting the title to any shaves, such fee, not exceeding two
shillings and sixpence, as the Directors may from time to time
require or prescribe.

30. All instrumenis of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Diretors may decline to register shall (except in any case of
fraud) be returncd to the person depositing the same.

31. Nothing in these oresents contained snall prsclude the
Directors fror rtecogniging a renunciation of the allotment of any
share by the alinttee in favour of some other person.

TRANSMISSION OF SHARES.

22, In case of the deatl of a Member, the sarvivors or survivor
where the decensed was o joint holder, and the executors or admiris-
trators of the deceased where he was a s-le or only werviving holder,
shall in the ouly persons recognised by the Company as having
any title to his interest in the sharey, but nothing in this Article
shuil relase the estate ot a deceased joint holder from any liability
in rest. b of any shere jointy held by him.

43, Any person becoming entitled to & share in consequence of
the deutly or bankruptey of a Member may, upon such evidence as
to his #tle being produced as way from time to time be reguired
by the Directors, and subjest as hereinadter provided, clect either to
G registered hmself as holder of the share or t0 have some person
nesniaated by hit registered as the transteree thereof,
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34, If the person so becoming entitled shall elect to be
registered himseif, he shall deliver or gend to the Company & notice
in wiiting signed by him stating that he so elects. If he shall
elect to have another person registered, he shall testify hig election
by executing to such gerson & transfer of such share, All the
limitations, restrictions and provisions of these presents relating 10
the Tight to transfer amd the registretion of transfors of shares shall
be appiicable to any such notice or transfer as aforesaid s if the
death or baunkruptcy of the Uember had not oceurred and the
notice o1 transfer were a transfer excouted by such Member.

35. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive
and may give a discharge for all dividends and other moneys payable
on or in respect of the share, busb he shall not be entitled to receive
notice 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.

FORFEITURE OF SHARES.

26. 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
sime thereafter, during such time as any part of such call or instal-
roent remains unpaid, serve a notice on him requiring payment of
o much of the call or instalment as is unpaid, together with any
interest which may have accrued.

37. 'The untice shall name 2 further day (not earlier than
fourteen days from the date of gervice thereof) on or before which
and the place where the payment required by the notice is to be
made, and sholl 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.

38. If the requirements of any such notice as aforesaid are not
complied with, uny share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect and such forfeiture shall
include all dividends which shall have been declared on the forfeited
ghares and not actually paid before the forfeiture.

30. A forfeited share shell become the property of the Compairy
and may be sold, re-allotted or otherwise disposed of, 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 a sale, re-
allotment or disposition the forfeiture may he cancelled on such
terms as vhe Directors think fit.  The Directors may, if unecessary,
authorise some person to transfer a forfeited share to any other
persuiL as aforesadd.
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40. A Membe: whose shaves have been forfeited shall cease to
be a Member in respect of the forfeited shares, but shall notwith-
standing 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 10 per cent. per annum from the date of forfeiture until payment,
and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture.

41. A statutory declaration in writing that tho declarant is a
Director or Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be cenclusive
evidence of the facts therein stated as against all pexsons claiming
to be entitled to the share, and such declaration and the receipt of
the Co,.pany for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof, together with the certificate
for the share delivered to a purchaser or allottee thereof, shall (subject
to the execution of a transfer if the same be required) constitute
& good title to the share, and the person to whom the share is sold,
re-allotted or disposed of shall be registered as the holder of the
share and shall not be bound to sce to the application of the con-
sideration (if any), nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

STOCK.

42. The Company mey by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

43. The holders of stock may transfer the same or any part
thercof in the same manner, and subject to the same regulations
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit, but the Directors may from time
to time, if they think fit, fix the minimum amount of stock trans-
ferable, provided that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

44, 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 matiers as if they held the shares
from which the stock arose, but no such privilege or advantege
(exeept participation in dividends and profits of the Company and
in assets on a winding-up) siall be conferred by an amount of stock
which would not, if existing in shares, have conferred such privilege
or advantage,

45, All such of thie provisions of these presents as are applicabls
ter peid-up shares shall apply to stock, and the words *° shara ” and
“ Member ” herein shall include * stoek ™ and ““ Stockbolder,”
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INCREBASE OFF CAPI'TALL

46, The Company may from tuoe 1o time by Ordinary
Resolution increase its capital by such sum, to be divided Into
shares of such amounts, as the resolution shall preseribe.

47. The Company may by Ordinary Resolution direct that the
new shares, or any of them, shall be offered in the {irst instance to
the then Members, or to any class thereof for the time being, in
proportion (as nearly as circumstances may admit) to the number
of shares or shares of the class held by them respectively, or make
any other provisions as to the issue of the new shares. In defaunlt
of any such direction, or so far as the same shall not extend, the
new shaves shall be at the dispnsal of the Directors, who may allot,
grant options over, or otherwise dispose of them to such persons
at such times and on such terms as they shall think fit.

48. All new shares shall be subject to the provisions of these
presents with reference to payment of calls, lien, transfer, trans-
mission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL.
49, 'The Company may by Ordinary Resolution :—

(o) Consolidate and divide all or any of its share
capital i.to shares of larger amount than its existing
shares.

{8) 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 share
capital by the amount of the shares so cancelled.

(c) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any share
is sub-diviled may determine that, as between '»e holders
of the shares resulting from such sub-division, o .e or more
of the shares may have any such preferred or other special
rights over, or may have such deferred rights, or be subject
to any such restrictions as compared with, the others as the
Company has power to attach to nnissved or new shares.

And may by Special Resolution :—

(v) Reduce its share capital and any capital redemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

GENERAL MEETINGS.

50. The Company shall in each year hold a General Meeting as
its Annual Gieneral Meeting in addition to any other meetings in that
year. Nnt more than fifteen months shall elapse between the date of
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ane Aunual General Meeting of the Uompany and that of the next.
ny - . .

The Annual General Mecting shall be held at such time and place
as the Directors shall determine.

51, All Ueneral Meetings, other than Annual General Meetings,
shall be called T.xtraordinary Meetings.

52, The Directors may call an Extraordinary Meeting whenever
they think fit, and Extraowdinary Mectings shall be convened on such
recuisition, ov in default may be convened by such re quisitionists, as
is provided by the Statutes.

NOTICE OF GENERAL MEETINGS.

53. In the case of an Annual General Meeting or of & meeting
for the passing of u Special Resolution twonty-oi e clear days’ notice
at the least and in any other case fourteen clear days’ notice & rho
least, specifying the place, the day and the hou~ of meeting, ~nd
in case of special husiness the general nature of 5 1ch business {and
in the case of an Anmual (3encral Mesting specif,ing the meeting
as such), shall be given i.. manner hercinafter men sonel to all = @
Mexnbexs (other than those who under the provisions >f these presents
or the conditions of issue of the shares held by them are not entitled
4o receive the notice) and to the. Auditors for the tive being of the
Company-

54, A General Mecting slinll, notwithstanding thes it is calles
by shorter notice than that specified in the last preceding’ Article, be
deemed to have been duly called if it is so agreed by such number of’
Members entitled or having o righ* to attoud and vote the-eat as is
preseribed by the Statutes.

55. Ineverynotreeen'ing a meeting of the Compaly there shatl
appear with > gopal, | oinence a stotement that a Member
entitled to <+t cdaad is (ntitleu to appoint one or More proxies
to attend and sutce jpalead of lum and that & proxy need not alLo
be a Member.

56. 1t sb 11 be the duty of the (‘omj wny, subject to the pro-
visions of the datutes, ol the requisib on in writing of such numbh..r
of Members as .» apeciiied M the BStatutes snd (unless the Comy :ny
otherwise resolve.? ab the cxpense of the requisitionists, to » @ to
Members entitled w0 reeoive notice of the next Annual Clereral
Meeting notice of any Xt o dioe o hict may propedy be moved and
is intended to be moved at Jhat meeting and to cireulate to Members
entitled to have notice of any Gegeral Meeting sent to them any
gtutement of not more than one thousand words wich respect to the
matters referred $o in any proposed resolution or the business to be

dealt with at that menting.

57. The accidental omission to give notice %o, oF the non-
receipt of notice by, any person entitlerl to roenive noties, ghad net
invalidate the proceedings at any General Meeting,

e
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PROCEEDINGS AT (ENERAL MEETINGS.

54, Al business shall be deemed gpecial that is transacted ab
an Extraordinary Meeting, and alzo all business that is transacted
at an Annual General Meeting, with the exception of declaring
dividends, the consideration of the accounts and balance gsheet and
the ordiary reports of the Directors and Auditors and other docu-
ments reguired to be annexed to the halance sheet, the appoitment
of Directors and Au..itors in the place of those retiring by rotation
or otherwise, and the fixing of the remuneration of the Auditors.

59. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention t» move it has been given to the Com-
pany not less than twenty-eight days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to the Members notice of any such resolution
as required by and in accordance with the provisions of the Statutes,

60. No business shall be transacted at any General Meeting
unless a quorum is proseut. Save as in these presents otherwise
provided three Members present in person shall be a quorum for all
purposes. A represeitabive of a corporation appointed under the
Statutes and present at any General Meeting shall be deemed to be
a Member present in person for the purpose of being counted towards
a quorum.

8l. Tf within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of er by Members, shall be dissclved. In any other case
it shall stand adjourned to the same day in the next week, at the
game time and place, or to such other day and at such time and
place as the Directors may determine, and if at such adjourned
mecting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the Members present in person or
by proxy, not being less than two, shall be a quorum.

¢2. The Chairman (if any) of the Board of Directors or in
his absence some other Director nominated by the Directors shall
preside as Chairman at every (3eneral Meeting of the Company,
but if at any meeting neither such (‘hairman nor sneh other Diretor
he present within fifteen minutes after the time: apointed for holding
the meeting, or if neithe of them be willing to act as Chairman, the
Dirvetors present shall choose some Director present to be Chairman,
or it no Director be present, or if all the Bireotors present decline
to tuke the eheir, the Members present shall choose some Member
present o be (‘hairman.

g5, ‘The (hairman may with the consent of any meebing at
which @ (uorum is present (and sh. 1l 3f so divected by the mMeeung)
ljonzn tae meeting from time to timne and frem place to place, bub
no busimess shall be transs cted at any adjourned meeting except
usiness which might Jew fully have heen transacted at the meebing
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(%, No poll shall be demanded on the election of a Chairman.
A poll demanded on a question of adjournment shall be taken
forthwith, A poll demanded on any other question shall be taken
at wieh time ay the (Maivman divects not being more than thirty
days fram the date of the meeting or adjourned meeting at which
the poll was demanded.

70, The demand for a poll shall not prevent the continuance of
& meeting for the transaction of any busiuess other than the question
on which the poll has been demanded.

7L A demand tor a pell may be withdrawn and no notice need.
be giver afa polt not ¢ ken immediately.

VOTER OF MEMBERS.

72, Bubjeet to any special rights or restrictions as to voting
attached to any sharves by or in accordance with these presents, on a
show of hands every Member who (being an individual) is present in
pewon or (belug a corporation) is present by a representative or
proxy not being himself & Member, sha’l have une vote. and on &
pett every Member wha is present ir person er by proxy shall have
vie vote for every share of which he is ~he holder.

»

o In the wase of juint holders * share. the vote of the
ferier whe © nders @ vate, whether in pep.on or by proxy, sthali be
dveepted e the exvluston of the votes of the other joint holders,
amnd for this purpose seniority shall be determined by the vrler in
which the nanws stand in the Register v.” Members in respect of the

L

-y

4 Menber of unsound mind, or iv vespect of whom an
eraet s been made by any court faving purisdiction i lunzey.
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at such moeeting shail be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decigion shall he final and conclusive.

77.  On a poll votes may be given either personally or by proxy.

78, On a poll, a Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the
game way.

79. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in wiiting, or, if the appointor is a corporation, either under its
common seal or under the hand of an officer or attorney so authorised.

8¢, Any person (whether a Member of the Clompany or not)
may be appointed to act as a proxy. A Member may appoint more
than one proxy to attend on the same occasgion.

81, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or &
notarially certified or office copy of such puwer or authority, shall
be deposited at the Office or at such other place within the United
Kingdom as is specified in the notice of meeting or in the instrument
of proxy issued by the Company not less than forty-eight hours
before the time appointed «r holding the meeting or adjourned
mecting at which the person named in the instiument proposes o
vote ar in the ease of & poll not Jess than forty-eight hours before the
time appuinted for the taking of the poll and in default the instrument
of proxy shall not be ireated as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from
the date named in it as the date of ite execution, except al an
adjourned meeting or on a poll demanded at & meeting or an
adjourned meeting in cases where the meeting was originally held
within {welve months from such date.

4o An instrument of proxy may be in any common foom or
sn seh other form as the Directors shell approve. Instruments of
proxy neeld not be witnessed.

53. The Directors may at the expense of the Company send,
by pest or otherwise, to the Member, instruments of proxy (with
or without paying return pustage), for use at any (Fenerai Meeting
or af any meeting of any dass of Members of the Company, either in
blapk or nominating in the aliernative any one or more of the
Thres tors o auy vehel Pesens. If for the purpose of any mc2ting
jnvitotions to app b 88 POXY & person or one of a munber of persons
specitied in the i itations are jssued at the cpwuse of the Company,
cawh iny itadions shall Te issued fo all {and not to some only) of the
Members entitled to e sent & notice of the meeting and to vote

shereat by proxy.
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§4. A vote given in accordanes with the terms of an instrument
of proxy shall be valid, aotwithstanding the death or insanity of
the prmeipal or the revocation of the ingtrument of proxy, or of the
authority under wh'-h the instrument of proxy was exccuted, or
the transter of the share in respeet of which the instrument of proxy
is given, provided that no intimabion in writing of sucl death.
insanity, revocation or transfer shall have been reccived by the
Company at the Office three hours at least beforo the commencement
of tho meeting or adjourned meeting at which fhe instrument of
proxy is used.

(ORPORATIONS ACTING BY REPRESENTATIVES.

85. Any corporation which is a Member of the Company may,
by resolubion of its directors or other governing hody, authorise such
person as it thinks fit to act ag its representative at sny meeting of
the Company, or at any meeting of any class of Members of the
Company, and the person so authorised shall be entitled to exercise
the same powers on behalf of the eorporation which he represenfs
as that corporation could exervise if it were an individual Member
of the (ompany and shall be counted as a Member present in person
in estimating the quoram at any such meeting.

DIRECTORS.
86. Unless and until otherwise determined by the Company
by Ordinary Resolution, the Directors shall not be less than two
nor more than five in numbor.

87. The gualification of a Director shall be the holding alone
and not jointly with any other person of shares of the Company
to the nominal amount of £250.

88, Until otherwise determined by the Company in General
Meeting, cach Director shall be paid vut of the funds of the Company
by way of remuneration for his services at tho rate of £150 per
annum, with an additional sum at the rate of £50 per annum for the
Chairman.  In respecs of cach financial year or other period com-
prised in the accounts submitted to each Annual General Meeting
of the: (lompany for which +here <hall be declared and paid a
dividend at the rate of not less than 15 per cent, per annum on the
whole of the paid-up Ordinary Sharve Capital of the Company for
the time being, there shall be paid to the Directors by way of addi-
ticnal remuneration a sum equal to 5 per cent. on the excess beyond
15 per cent. of the .:et profits of the Company earned during such
finanvial yvear or other period, but not exceelding i: the aggregate
the sum of £2,000 in any one year. Such further remuneration
shall be divided amongst the Directors in such proportion and
mamner as the Dirvectors shall determine, und, in default of such
determination, equal', «“mongst the Directors, The Certificate in
writing of the Company’s Auditors as to such net profits shall be
conclusive. The Dirvectors® rerauneration shall be deemed to accrue
de die in diem.
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89, The Directors shall also be entitled to be paid all travelling,
hotel and incidental oxpenses properly incurred by them in or with
& view to thoe performance of their duties, or attending mectings
of the Directows or of committees of the Directors.

90. Any Director who serves on any committec or who devotes
special atbention to the business of the Company or who otherwiss
performs services which in the opinien of the Directors are outside
the scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or other-
wise as the Directors way determine.

91. (a) The office of & Director shall be vacated in any of the
following events, namely :—

(i) If (not being a Managing Dircctor, holding office
as such for a fixed term) he resign his office by notice in
writing under his hand sent to or left at the Office.

(ii) If he become bankrupt or make any arrangement
or composition with his ereditors generally.

(i) 1f he become of unsound mind.

(iv) If he be absent from meetings of the Directors for
six successive months without leave, and his alternate
Director (if any) shall not during such period have attended
in his stead, and the Directors resolve that his office he
vacated.

(v) If (not being already qualified) he do not obtain
his qualfication within two months after his appointments,
or at any time thereafter cease to hold his qualification,
and so that a Director vacating office under this provision
shall be incapable of being re-appointed a Director untjl
he shall have obtained his qualification.

(vi) If he coase to be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisions of the Statutes.

(8) A person may be appointed, elected or re-clected a
Director although at the date of such appointment, election or
re-election he may have attained the age of seventy or any other
given age; and no Director shall bo required to vetire or vacate
his office hy reason of his attaining or having attained the age of
seventy, and no special notice need be given of any Resolution for
the re-appointment or appointniert or appros ing the appointment
as o Director of a person who shall have attained the age of sevengy,
and it shall not be necessary to give to the Members notice of the
aue of any Director or persong oy person proposed to be re-appointed
or appointed as such.
g2, (4) & Director waay hold any other vtfice or place of profit
auder the Company (other than the office of Auditor) in conjunction
iy his dfice of Divectol, or may act in a professional capacity to
the Company on such terms as to tenure of oftice, remuneration and
atherwise ss the Direetors may Jetermine

e ew Em -
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03. Any Dircctor may continue to be or Jeeome a director,
managing divector, manager or other officer or meinr of any other
company in which this Company may be interested, and no such
Dirsctor shali he accountable for any remuneration or nther henefits
recerved by him as g director, managing director, manager or other
officer or member of any sueh other company. The Dircetors may
evercige the voting power conferred by the shares in any other
company held or owned by the Company, or exercisable by them as
direetors of such other company, in such wenner in all respects as
they think fit {neluding the exercise tioreof in favour of any resolu-
bion appointing themselves op any of them directors, managing
directors, wmanagers or osher officers of such company, or voling or
providing for the puyment of remuncration o the directors, mansging
divectors, managers or other officers of guch company), and any
Director of the Company may vote in favour of the exercise of such
voting rights in manncer aforesaid, notwithstanding that he may he,
or be about to be, appointed o divector, managing director, manager
or other oftiver of such other company, and as sach is or may become
i terested in the exercise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS.

04, The business of the Company shall 3o managed hy the
Direetors, who may exercise all such powers of the (‘ompany as
are not by the Statutes or by these presents required to e exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes, and
to any such regulations, being not inconsistent with the aforesaid
reguiations or provisions, as may be preseribed by the Company in
General Meeting, but no regulation made by the Company in General
Mecting shall invalidate any yprior act of the Directors which wonld
have heen valid if such regulation had not been made. The general
powers given by this Article shall not be Iimited o restricted by any
special authority or power given to the Directors Ly any other Article,

5. The Directors may establish any committees, local boards
or agencies for managing any of the affairs of the Cempany, eher in
the United Kingdom or elsewhere, and may appuint any sersons to
be members of such local boards or agencies and may fix {heir
remuneration, and may delegate to any cemmitice, local board, or
agent wny of the powers, authorivies und diseretions vested in the
IJAiructm's, with power to sub-delegate, and may authorise the
members of any local board, or any of them, o fill anv vacancieg
therein, and te act notwithstanding vacancies, and any such appuint.-
ment or delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and the Direcoors
may remove apy person so appointed, and may a:ImuI or vm:y any
suei1 delegation, but no person dealing in good faith and withont
notice of {lny such annulment or variation shall be affected therehy.

06, The Directors may from time to time, and at any time, by
power of attorney under the seal, appoint any company, firm or
person, or any fHuctuating body of persons, whether nominated



20

directly or indircetly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such pows: - ~athorities
and discretions (not exceeding those vested in or exervisehle by the
Divectors under these presents) and for seh perhs! viad 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 astorney 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.

97. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register or registers of
Members resident in such part of (he said dominions, and the
Directors may (subject to the provisuns of the Statutes) make and
vary such regulations ns they may think fit respecting the keeping
of any such register.

08. The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any part thereof, and to issue debentures and
other securitics: Provided that the aggregate of the amounts
borrowed for the purposes of the Company and of the amounts
borrowed by any subsidiary or sabsidiaries of the Company for vhe
time being and remaining outstanding at any one time (excluding
inter-company loans) shall not, without the previous sanction of an
Ordinary Resolution of the Company, excecd the nominal amourt
of the share capital of the Company for the time being issued and
paid up and provided further that no such sanction shall be required
to the borrowing of any sum of money intended to be applied in the
repayment (with or without premium) of any moneys then already
borrowed and outstanding notwithstanding that the same may result
in such limit being exceeded. Nevertheless no lender or other
person dealing with the Company shall be cc.rerned fo see or
inquire whether this limit is observed. No debt incurred in excess
of such fimit shall he invalid and no security given for the sane she. 1
be invalid or ineffectual except in the case ¢l express notice to tae
Lader or the recipient of the security at the time when the debt
was ineurred or seeurity given that the limit herely imposed had
heen or was thereby exceeded,

949, If woy wnealled capital of the Company is includec in or
viwred by any morbgage or other security, the Divectors may
delogate to the persom in whose favour such mortgage or security is
pxeeuted, 0 10 any other person in trust for him, the power te - e
calls on 1l CTembers in vespeet of such unecalied capital, and o sus
in thes 1 he Company or otherwise for the recovery ol .aoneys
Lewuindieg i ga reapreet of calls so made and to give valid receipts
fir s ueds mowey cad the power 8o delegated shall subsist during the
eeotinnanee of o, piorfees or seenvity, notwithstanding any change
o Divectors, ol cbodl b assienable iF expressed so to e,
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100, All cheques, promissory notes, drafts, bills of exchauge and
other nogotiable or {ransferable instruments, and all receipts for
moneys paid to the Company shall be signed, drawn, aceepted,
endorsed or otherwise exceuted, as the case may be, in such manuer
as the Directors shall from time to time by resolution determine.

MANAGING DIRECTOR.

101, 'The Directors may from time to time appoint any one or
more of their hody to the office of Managing Divector for such period
and on such terms as they think fib. A Director so appointed shall
not while holding such office be subject to retivement by rotation or
taken o account in determining the rotation of velirement of
Directors or which of the Directors is to retire by rotation, but his
appointment shall be subject to determination épso facto if ho ceases
from any cause to be a Director or (subject to the terms of any
contract between him and the Company) if the Directors resolve
that his term of offico as Managing Director be determined.

102, A Director appointed to the office of Managing Director
shall reeeive such remuneration (whether by way of salary, com-
mission or participation in profits or otherwise) as the Directors
may determine.

103. ‘I'he Directors may entrust to and confer upon any
Direetor appointed to the office of Managing Dirccbor any of the
poweTs exereisable by them as Dirceetors, other than the power 10
make ealls or forfuit shares, upon wuel terms and conditions and
with sueli Testrietions as they think fit, and cither collaterally with
ar 1o the exclusion of their own powers, and may from time to time
revoke, withdraw or vary all or any of such powers.

ROTATION OF DIRECTORS.

104, Subject to the provisions of these presents, one of the
Directors shall retire from office at the Annual General Meeting in
every year. A Director retiring ab a meeting shall retain office
um:ii the dissolution of that meeting.

15, Subject to the provigions of the Statutes and of these

presents, the Tiirector to retire in every year shall be the Director
intment, but as

who has been Jongest in office since his last appolr ‘
between persons who became or were last re-appointed Dl:rect?rs
on the same day, the Director 1o retire shall (unless tl_mjy obh.ermse
agree among themselves) be dotermined by lot. A retiring Director

shall be dligible for ye-appointment.

juts, e Company at the meeting at which @ l)irout«n: 1'¢?tires
in wapner atoresaid may fill up the vacated office by app(.n‘ntl_ng 3
hereto, and int default the retiring Diveetor ghall, if wﬂl%ng
aq re-appointed, unless at such meeting
acated office or & resolution

chall have been put to the

prysud 1
to aets e deemed to have et
it dn espressly resolved not to fill the ¥
for the re-appoiniment ol such Divector
precting and lost.



107, At a Ueneral Meeting & motion for the appointment of two
or more persons as Divectors of the (‘fompany hy a single resolution
«hall not be niade unless a vesolution that it shall he so made has been
first agreed to by the meeting wid out any vote being given against it.

108. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for appointment, be
eligible for the office of a Dircetor at any (eneral Meeting unless,
110t loss than seven nor more than forty-eight dear days before the
day appointed for the meeting, there shall have been given to the
Company notice in writing by some Member duly quaiified to be
present and vote at the meeting for which such notice is given of
his intention to propose such person for appointment, and also
notice in writing signed by the person to be proposed of his willingness
to be appointed.

109. The Company may from time to time by Ordinary
Resolution inerease or reduce the number of Directors, and may also

determine in what rotation such inereased or reduced number is to
go out of office.

110. The Dircetors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill 2
casual vacancy or as an additional Direetor, but so that the total
number of Directors shall not at any time excced the maximum
number fixed by or in accordance with these presents. Subject "
the provisions of the Statutes, any Director so appointed shall hold
office only until the conelusion of the next following Annual General
Meeting, and shall then be eligible for re-appoint: 1ent. Any Director
who retires under this Article shall not be taken into account in
determining the rotation of retirement of Dire ctors or which of the
Directors is o retire by rotation at such meeting.

111.  Without prjudice to the provisions of the Statutes, the
Company ey, by Extraordinary Resolution, remove any Director
before the expiration of his period of officc, and may, by an Ordinary

tesolution, appoint another persom in his stead. The person so
appointed shall e subjert to retirement at the same time as if he
fied heceme & Direetor on the day on which the Director in whose
plaee he ds appointed was last appointed a Divector.

ALTERNATE DIRECTORS.

112, Any Direetor may, hy writing under his hand, appuint any
ottier Ditector or appoint any other person (whether a Member of the
Company or uotj {o be his alternate ; and eve - such alternate shall
(%ui feet G his giving o the Company an aldress within #he United
Kingdom at wiaeh notices way be servec upos im} be entitled to
notice of mecting: of the Direcors, and to atend and vote 2s
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se ¢ powers, rights, duties ard authoritics of the Director
appointing him : Provided always that no such appoitmeny ot any
person not being a Director shall be operative unless or wntil the
aq?prova,l of a majority of the Directors shall have been given, A
."Dlroeltor may at any time rovoke the appointment of an alternate
appointed by him, and (subject to such approval as aforesaid) appoint
another person in his place, and if a Director shall die or cease to hold
the office of Director the uppointment of his alternate shall there-
upon cease and determine : Provided that if any Director retires
pursuant to these presents but is re-appointed by the meeting at which
guch retirement took effect, any appointment made by him pursuant
to this Article which was in force immediately prior to his retirement
shul’ continue to operate after his re-appointment as if he had not so
rotited. Any revocation under this Article shall be effected by notice
in writing under the hand of the Director making the same, and any
such notice if sent o or left at the Office shall be sufficient evidence of
such revocation. Every such alternate shell be an officer of the
Company and he shall not be deemed to be the agent of the Director
nominating him. The remuneration of any such altexrnate shall be
payable oub of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last mentioned
remuneration as shall be agreed betweon such alternate and the
Director appointing him, An alternate Director need not hold any
share qualification.

PROCEEDINGS OF DIRECTORS.

113. 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 Chaitmon
shall have o further or casting vote. A Director who is also an
alternate Director shall be entitled in the absence of the Director by
whom he was appointed to a separate vote on behalf of the Director
Lie is Tepresenting in addition to his own vote. A Director may, and
the Secretary on the requisitionofa Directorshall, at any time summon
a meeting of the Directors. It shall not be necessary to give notice of
a meeting of Divectors to any Divector for the timo being absent from
the United Kingdor, Vut whero such Director is represented by an
alternate, due notice of such meeting shall be given to such alternate
Direvtor either pexsonally or by sending the same through the post:
addressed to him at the address in the United Kingdom given by

him to the Company.

ansaction of the bhusitess

114, A L quovruan neeessary for the tr
and unless so fixed ab

ol the Directors may be Axed by the Directors,
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115. 'l he contdnuing Direetors ora solo continuing Director may

act notwithstanding any vacaney or vacancies in their body, but if

_and so long as the number of Directors is reduced below the minimum
auwmber fixed by or in accordance with these presents, the continuing

Divectors or Direclor may act for the purpose of filling up any

vacancy or vacancies in their body o of summoning (eneral Meetings

of the Company, but not for any other purpose. If therc be no
Directors or Director able or willing to act, then any two Members
may summon a (teneral Meeting for the purpose of appointing

Tirectors.

116. ‘L he Directors may from time to time clect and remove a
(hairman and determine the period for which he is to hold office.
The CLairman shall preside at all meetings of the Directors, but if
there be no Chaivman, or if at any meeting the (‘hairman be not
present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
(hairmen of the meeting.

117. A resolution in writing signed by all the Directors entitled
for 1he tins being to receive notice of a meeting of the Divectors shall
be as eifective as a resolution passed at a meefing of the Directors
duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors.

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

119. The Directors may delegate any of their powers fo com-
mittees consisting of suell members or member of their body as they
think fit. Anyv committee go formed shall, in the exercise of the
powers so delegated, conform 1o any regulations that may he imposed
on them by the Directors.

120. The meetings and proveedings of any such committee
consdsting of two or more members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the
Direetors, so far as the same are upplicable and are not superseded
by any regulations made by the Direetors under tae last preceding
Article.

121, All acts done by any meeting of Divectors, or of a com-
mitter of Directors, or by any person acting as a Divector, shall
notwithstanding it be afterwards discovered that there was some
defert in e appointment of any such Director, or person acting 28
aforesord, or that they or any of them were disqualified, or had
vierten oftice, oe were not entitled to vote, be as valid as if every
sl preson had been duly appointed, and was qualified and had
continued to be a Director and had been entitled to vote.
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MINUTES.
122. 'the Directors shall cause minutes to be made +—
. (a) Of all appoiruments of officers made Ly the
Directors.
(B) Of the names «f 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 9f the Directors and of committees of
Directors.

Any such minute if purporting o be signed by the Chairman of
the meeting at which the proceedings were had, or by the Chairman
of the noxt succeeding meeting, shall be evidence of the proceedings.

SECRETARY.

193. The Sccretary shall be appointed by the Directors.
Anything by the Statutes required or authoxised to be done by or
to the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any Assistant
o+ Neputy Secretary o, i there is no Assistant or Deputy Secretary
capable of acting, by or to any offirer of the Company authorised
generally or specifically in that behalf by the Directors. Provided
tnat any provision of the Statutes or of these presents requiring or
authorising & thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the Secretary.

STER OF DIRECTORS’ SHARE AND DEBENTURE
HOLDINGS.
124. The register of Directors’ share and debenture holdings
d shall be open to the inspection of any

shall be kept at the Office an
Member or holder of debentures of the Company or of any person

acting on behalf of the Board of Trade between the hours of 10 a.xm.
and noon on each day during which the same is bound to be open
for inspection pursuant t0 the Statutes. The said register shall a,.lso
be produced at the commencement of each Annual G:enera,l Meeting
and shall remain open and accessible during the continuance of the

Meeting to any person attending the Meeting.

REGI

THE SEAL.
125. The Directors shall provide for the safe custody of the Seal

and the Seal shall never be used except by the aufihority of' 8 resolu-
tion of the Dircetors. The Directors may from tlme.t.o time make
such regulations as they sce fit (subject to tl_le. provisions of these
presents relating to share cortificates) determinimg the persons and

\ose presence the Seal shall be used,

 of such persuns in wl
the nnmber of such persuns :
wise 80 determined the Seal ghall be affixed in the

and until other 1
presence of one Director and the Secretary.
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126. The (ompany may have an official seal for use abroad
under tho provisions of the Statutes, where and as the Directors shall
determine, and the Company may by writing under the Seal appoint
any agents or agent, committees or committee ahroad, to boe the duly
authorised agents of the Company for the purpose of affixing and
using such official seals, and may impose such restrictions on the use
thereof as shall be thought fit. Wherever in these presents reference
is made to the Seal, the reference shall, when and so far as may be
applicable, be deemed to include any such official scal as aforesaid.

DIVIDENDS.

127. Thoe profits of the Company available for dividend and
resolved 1o 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.

128. No dividend shall be payable except out of the profits of

the Company, or in excess of the amount recommended by the
Directors.

129. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this Article as
paid up on the share. All dividends shail be apportioned and paid
pro rate according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid, except that if any share is issued on terms providing that it
shall - wnk for dividend as if paid up (in whole or in part) as from a
particular date, such share shall rank for dividend accordingly.

130. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to the Directors to
be justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Directors
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred
or non-preferred rights as well as in respect of those shares which
confer on the holders thereof preferential rights with vegard to
fiividend and provided that the Directors act bone fide they shall not
incur any responsibility to the holders of shares conferring o prefer-
ence for any damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferved or non-preferred
rights. The Direclors may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable at
a fixed rate if they are of opinion that the profits justify the payment.
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131. "The Directors may deduct from any dividend or other
TONEYs payable to any Member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

132, All unula.ime(l dividends may be invested or otherwise
ma'de use of by the Directors for the benefit of the Company until
claimed. No dividend shall hear interest as against the Company.

183. Any dividend or other moneys payable on ox in respect
of a sharc may be paid by cheque or warrant sent through the post
to the registered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders,
or to such person and such address as the holder or joint holders
may direct. Every such cheque or warrant shall be made payable
%o the order of the person to whom it is senb or to such person a8
the holder or joint holders may direct, and payment of the chegue ox
warrant, il purporting to be duly endorsed, shall be a good discharge
o the Company. REvery such cheque or warrant shall be sent at
the risk of the person entitled to the money represented thereby.

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

135. A General Meeting declaring a dividend may direct pay-

ment of such dividend wholly or in part 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 resolution ; and
where any difficulty arises in regard to the distribution they may
settle the same as they think expedient and in particular may issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine thab cash

1 be made to any Members upon the footing of the

payments shal
value so fixed, in order to adjust the rights of Members, and may

vest any specific assets in trustees upon trusb for the persons entitled
to the dividend as may seem expedient to the Directors, and generally

1gements for the allotment, acceptance and

may make such 21ra
gale of such spec-iﬁc. assets oy fractional certificates, or any part

thereof, and otherwise as they think fit.

RESERVES.

136. 'The Directors may before Tecommending any dividend,
whether preferenbial or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue
of securities or obligations of the Company) such sums as they
think proper. All sums standing to reserve may be applied from
time to time in the discretion of the Directors for meeting deprecia-
Hon or conbingencies or for special dividends ox bonuses oOr for
equalising dividends or for repairing, improving or mainteining any
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of the property of the Company or for such other purposes as the
Divectors may think conducive to the objects of the Company or
any of them and pending such application may, at the like discretion,
cither be empleyed in the business of the Company or be invested in
such investments as the Directors think fit. The Directors may
divide the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they
think fit. ‘Lhe Dircctors may also without placing the same to
reserve carry forward any profits which they may think it not prudent
to divide.

DISTRIBUTION OF CAPITAL GAINS.

137. Notwithstanding anything contained in these presents,
the Company may by Ordinary Resclution on the recommendation
of the Directors determine that any realised aceretions of capital
assets shall be divided amongst the Members in proportion to the
amounts paid up on the ordinary shares held by them respectively.

CAPITALISATI( . PROFITS.

138. The Company may by Ordinary Resolution on the recom-
mendation of the Directors resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the
fixed dividends on any shaves entitled to fixed preferential dividends
with or without further participation in profits, or any sum carried
to reserve as o result of the sale or revaluation of the assets of the
(Company {other than goodwill) or any part thereof or, subject as
hereinatter provided, any sum standing to the credit of share pre-
mium account or capital vedemption reserve fund, and aceordingly
that the Directors be authorised and divected to appropriate the
profits or sums resolved to be capitalised to the Members in the
proportion in which such profits or sums would have been divisible
amongst them had the same been applied or been applicable in
paying dividends and to apply such profits or sums on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares or debentures held by such Members
respectively. or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such profits or sums,
such shares or debentures to be allotted and distributed, credited as
fully paid up, to and amongst such Members in the proportion
aforesaid, or partly in one way and partly in the other: Provided
that the share premium account or capital redemption reserve fund
may. for the purpose of this Artiele, only be applied in the paying
up of unissued shares to be issued to Members as fully paid.

134 Whenever such a resolution as aforesaid shall have been
passed. the Directors shall make all appropriations and applications
of the profits or swuns vesolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentuves, if any, and
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generally shall do all acts and things required to give eifect thercto,
with full power to the Directors to make such provision by the issue
of fractionnl certificates or by payment in cash or otherwise as they
’_ohinl{ fit for the case of shares or debentures hecoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the Members entitled to the benefit of such appropriations and
applications into an agreement with the C(ompany providing for the
allotment to them respectively, credited as fally paid up, of any
further sharcs to which they may be entitled upon such capitalisation,
and any agreement made under such anthority shall be effective and
binding on all such Members.

ACCOUNTS.

140. The Dircctors shall cause to be kept proper accounts with
respect to s—

(a) All sums of money received and expended by the
(‘ompany and the matters in respect of which such receipt
and expenditwre take place ; and

() All sales and purchases of goods by the Company ;
and

(¢ The assets and Habilities of the Company.

141. The books of account shall be kept at the Office, or (subject
to the provisions of tho Statutes) at such other place as the Directors
thinl fit, and shall always be open to inspection by the Directors. No
Aember (other than a Director) shall have any right of inspeeting any
aceount or book or document of the Company except as conferred by
Statute or authorised by the Divectors or by the Company in General
Meeting,.

142, The Directors shall from time to time, in accordance with
the provisions of the Statutes, cuuse to be prepared and to be laid
hefore the Company in General Meeting such profit and loss accounts,
halanee sheets, group accounts (if any) and reports as are spevified

in the Statutes.

143. The Auditors® report shail be read before the Company in
(eneral Mecting ana shall be open to inspection as required by the

Staiutes.

144, A copy of the Directors’ and Auditors’ reports accom-
panied Ly copies of the balance sheet, profit and loss account and
other docsuments required by the Statutes to be annexed to the
balapee sheet shall, nob Jess than twenty-one days previously to
the Amnual General Meeting, be delivered or sent by post to the
registered address of every Member and holder _Of debentures of the
(ompany and to the Auditors, and three copies of each of these
documents shall at the same time be forwarded to the Secrelary of
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the Share and Loan Department, The Stock Exchange, London, or
of any other Stock Exchange on which quotation for all or any of
the shares of the Mompany is for the time being granted.

145. Every account of the Directors when audited and approved
by an Annual General Meeting shall be conclusive except as regards
any error discovered therein within three months next after the
api)rova,l thereof.  Whenever such an exror is discovered within that
period, the account shall forthwith be corrected a:d thereupon shall

be conclusive,

AUDIT.

146. Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance sheet, profit and
loss account and group accounts (if any) ascertained by an Auditor
or Auditors.

147. Auditors shall be appointed and their duties, powers,
rights and remuncration regulated in accordance with the provisions
of the Statutes.

NOTICES.

148. Any notice or document may be served by the Company on
any Member either personally or by sending it through the post with
postage prepaid addressed to such Member at his address as appearing
in the Register of Members. 1n the case of joint holders of o share,
all notices shall be given to that one of the joint holders whose name
stands first in the Register of Members in respect of the joint holding,
and notice so yiven shall be sufficient notice to all the joint holders.

4. Any Member described in the Register of Members by an
address not within the United Kingdom who shall from time to time
give 1o 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 address, but, save as aforesaid, no Member
other than a Member described in the Register of Members by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

150. Any Member present, either personally or by proxy, at
any meeting of the Company shall for all purpuses be deemed to have
reccived due notice of such meeting, and, where requisite, of the
purposes for which such meeting was convened.

151.  Any notice required o be given by the Company to the
Members or any of them, and not provided for by or pursuant to
these presents shall be sufficiently given if given by advertisement
which shall be inserted once in at least one leading daily newspaper
published in London,
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162. Any notice or other documen, if served by post, shall be
deemed to have been sexved at the time when the same is posted,
and in proving such derviee it shall be sufficient to prove that the
notice or document was properly addressed and duly posted. A
notice to be given by advertisement shall be deemed to have beew
gerved on the day on which the advertizement appaars.

1563. Auy notice or document delivered or sent by post to or
Joft at the address of any Member as appearing in the Register of
Members in pursusnce of Hhese presents shall, notwithstanding that
such Member be then dcad or hankeupt, aad whether or not the
Company have notice of lig death or henkruptey, be deemed to
have been duly served in respect of any share royistered in the nawme
of such Member as sole or joint holder, uuless his name shall at the
time of the service of the notice or document, haie beern removed
from the Register of Meribers as the holder of the shave, and such
gervice shall for all purposes be deemed a sufficient gervice of such
notice or document on all persons interested (whether jointly with
or as claiming through ox ander him) in the share.

WINDING T2

154. if the Company shall be wound up (Whether the liquidation
is voluntary, under gupervision, nr by the court) the Liquidator may,
with the authority of an Extracrdinary Resolution, divide among
the Members in specie the whole or any parb of the assets of the
Company, and whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may

for such purposes sob guch value as he deems fair upon any one or
ine how such.

more class or classes of property, and may determin
division shall be carried out as bebween the Members or different
classes of Members. The Liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit
of Members as the Liquidator, with the like authority, ghall think
fit, and the Houidation of the Comapany 1may be closed and the

t so that no Member shall he compelled to

U'ompany dissolved, bu he
accepb any shares in respect of which there is a lability.
INDEMNITY.

155. Subject to the provisions of the Statutes, every Director

or other officer and Auditor of the Jompany shall be indemnified

outb of the assets of the Company against all costs, charges, eXpenscs,

hich he may sustain or jneur in or about the

logses and liat ilities W
execution of his ufice or othorwise in relation thereto.
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b THE COMPANIES ACTS, 1008 To 1917,

T J———y prm—

’ GOMPANY LIMITED BY SHARES.

Memseandum of Asgociation

O

TEMOH TIN DREDGING, LIMITED -~

(As altercd by Special Resolution pussed on the 22nd December, 1952.)

1. The name of the Company is * Temon TI¥ DREDGING /
Loarep.”

2. The Registered Office of the Company will be situate in
England.

3. 'fhe objects For which the Cnmpany is established axe :-—

(1) To carry into cffect the agreement referred to in_
Clause 3 of the Articles of Asgociation of the Compang
with sueh modifications (if any) as may be agreed betweer
the parties thereto.

(2) To purchase, talke on lease or otherwise acquire an
mines, mining rights, mnining claims, water rights ang
rights of any kind, in, over or under any :ands, and an;
aoneessions, monopolies, prospecting rights, casementy
rights or privileges, and any real estate, hereditaments and
property of any kind in any pavt of the world, and to
develop, open, work, explore and maintain the said mines,
lands, mining claims, coneessions, prospecting leences and
other property of the Company.

(8) To search for, prospect, examive and explore mines

and grounds containing or suppesed to contain metals,

minerals und precicus stones, and to search for, crush, win,

get, quarry, smelt, caleine, reduce, amalgamate, dress, refine,

manipulate and prepare for market tin, auriferous quartz

and ore, coal, copper, ivon and other mineral substances and
e previous stones, and generally to carry on any metallurgical /
” operations or any other trade or business whatsoever which,
. in the opinion of the Directors myy secm 0 be conducive to

any of the Company’s objaets in any part of the world.
™~
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(4) To buy, sell, manufacture and deal in *in, walhown,
precious metals and minerals of all kinds, plaut, r:achkinery,
impleinents, conveniences, provisions, and things capable of
being used in conmection with metallurgical operations or
required by workmen and others employed by the Company.

(8) To acquire by purchase or otherwise, and to carry
on the businesses of rubber, tea, coffee, cocoanut and
tobacco estate owners and planters, growers, and manu-
facturers of and dealers in all kinds of rubber and gutta-
perchs and gums of avery description, corn, tea, cocoa,
coffes, rice, tobacco, oil, cocoanuts, sugar, spices, cinchona,
opium, wines, padi, cereals, cotion, flax, grain, cocoanut
fibre, copra, silk, pepper, guano, bone or other artificial
manure, and other vegetable and agricultural products in
auy part of the world,

(6) To undertake and carry on any business transaction
or operation commonly undertaken or carried on by explorers,
financiers, promoters of companies, bankers, underwriters,
concessionairves, contractors for public and other works,
capitalists or merchants, and to carry on any other business
which may seem to the Company capable of being con-
veniently carried on in connection with any business which
the Company is authorised to carry on or in connection with
any of the objects of the Company, or which may be thought
caleulated directly or indire tly to enhance the value of or
render profitable any of the C'ompany’s property or rights.

(7) To purchase, make, build, charter, hire or otherwise
acquire and use or let to hire, sell or otherwise dispose of
ships, lighters, boats and vessels of all kinds and locomotives,
traction engines, motors, wagons and rolling stock, and
ctherwise provide for the vonveyance of gouds and moveable
property of all kinds.

(8) To make, build, construct, provide, maintain,
improve, manage, carry on, use and work in any parts of
the world, roads, ways. mines, railways, tramways, telegraph
lines, and telephones (outside the United Kingdony), e.cetyie
light, electric power stations, canals, reservoirs, watcrworiks,
wells, aqueducts, water-courses, furnaces, gasworks, piers,
wharves, docks, boats, saw and other mills, hydraulic works,
factories, warehouses, shops, stoves, hospitals and other
works and buildings which may ve deemed expedient for
the purposes of the Company.

(9) To employ and pay the fees, costs, charges and
expenses of agents, experts, counsel, solicitors, and all
persons or companies wseful, and supposed to be useful in
exainining, investigating, exploring, surveying, and securing
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the title to any leases, concessions, lands, and other rights
and claims proposed to be acquired by the Company.

(10) To enter into any guarantees, undertakings or
arrangements, and to assume any liability as to guarantee
of profits or providing against Josses in connection with
any business or undertaking in which the Company may
from time to time be concerned, in such manner as the
Company may think fit, and either with or without
remu.cration or valuable consideration or profit.

(11) To purchase, sell, hold, or acquire options upon
and othorwise deal in shares, stocks, debentures and other
securities and obligations of any other company, and to
dispose of the same as occasion may require, and generally
to carry on business as financiers and concessionaires.

(12) Lo apply for, purchase, and obherwise acquire, ¢ - ¥V
patents, brevets dinvention, licenses, concessions, and .8
like conferring any exclusive or non-exclusive or limited
right to use, or wny secreb or other information as to any
invention which may seem capable of being sold, disposed
of, or worked ab a profit, and to sell, dispose of, or work
the same, whether the same bears any relation to any of
the Company’s other purposes Ot not.

(13) To acquire and carry on all or any part of the
business or property, and tu undertake any liabilities ofs
and to assist and subsidise any person or company possessed
of property suitable for any of the purposes of this Company
or carrying on any business which this Company is auth-
orised to carry on, or which can be conveniently carried on
in connection with the same, ox which may seem to this
Company caleulated directly or indirectly to benefit this
Company, and as the whole or part of the consideration
for the same to pay cash or to issue, transfer or assign any
shares, stocks, debentures or obligations (whether fully or
partly paid or satisfied) of this Company, or of any other
company.

(14) To enter into pertnership or into any arrangement
for sharing profits, joint adventure, reciprocal coneessions,
and otherwise with any person or company garrying 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 emgage in, or any business or transaction
capable of being conducted so as directly or indirectly to
honefit this Company, and to take or otherwise acguire
shares or securities of any such company.

(15) To distribute any propert; of the Company
including the shares, stocks, debentures or oblgr*ims of
any other company amongst the Members of this Jomsany
in specie.
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iv.

(16) To contract for, negotiate and issuce loans of every
deseription : to invest money by way of advance or loan
with or without interest, to any person or persons, firm,
association, or company, and particularly to any employee
of this Clompany, or upon the security of any property or
securities or in any investment whatever, and to make,
draw, accept, endorse, negotiate, discount, buy, scll, and
deal in bills, notes, warrants, coupons, anl other negotiable
or transferable instruments, securities or documents.

(17) To borrow or raise or secure the payment of money
in such manmner and on such terms as the Directors may
deem expedient, and for those purposes to mortgage or
charge the undertaking and all or any part of the property
and rights of this Clompany, present or future, including
uricalled capital, and to purchase, redeem or pay off such
securities.

(18) To pay for any busincess, property, rights, privi-
leges or concessions, acquired or agreed to be acquired by
this (‘ompany, and gencrally to satisfy any payment by or
obligetion of this Company, by the issue or transfer of
shares of this or any other company credited as fully or
partty paid up, or of debentures or other securities of this
or any other company.

(19) To sell, exchange, let, develop, dispose of or other-
wise deal with the undertaking, or all or any part of the
property of this Company, upon such terms as the Company
in General Meeling may think fit, with power to accept
as the consideration any shares, stocks, debentures or
obligations of any other company,

(20) To promote or assist in or contract with any
person or company for the promotion of any company or
companies, businesses or undertakings, for the purpose of
acquiring all or any of the property and labilities of this
Company or for any other purpose which seems directly
or indirectly calculated to benefit this Company, and to
lend money and enter into guarantees upon any terms for
the placing of or underwriting shares, debentures, or
debenture stock of any such company,

(21) T'o remunerete or make donations (in cash or by
the issue of fully or partly paid shaves or debentures or
debenture stock of this or any other company, or in any
other manner the Directors may think fit) to any person or
persons, whether Directors, Officers or Agents of this Com-
pany or not, for services rendered or to be rendered in or
about the formation or promotion of this Company or the
conduct of its husiness or in respect of any matters or
things in conneection therewith,
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V.

(22) To pay all or any expenses incurred in connection
with the formation, promotion, and incorparstion of this
Company, or to contract with any person, firm or company
to pay the same.

(23) To pay commissions to brokers and others for
underwriting, placing, taking, selling, guaranteeing the
subscription of, or obtaining application for, any shares,
debentures, debenture stock or securities of this (Yompany
ov of any company prometed by this Company.

(24) To act as agents for the purchase, sale, improve-
ment, management and dealing with all kinds of property
and business concerns and undertakings, and generally to
transact all kinds of agency business.

(25) "To enter into any arrangement with any Govern-
ment or authority, supreme, munieipal, local or otherwise,
and to obtain from any such Government or authority sall
rights, decrees, concessions and privileges that may scem
conducive to this Company’s objects or any of them.

(26) 'To do whatever may be necessary or expedient to
procure this Company to be registered or incorporated as a
body politic or corporate or otherwise to establish for this
Company a legal domicile or representation and to enable
the affairs and operations of this Company to be effectively
carried on and conducted in any part of the world.

(27) To carry on any other business which may seem
to this Company capable of being conveniently carried on
in connection with any business which this Company is
authorised to carry on, or calculated to enhance the value
of or render profitable any of this Company’s properties
or rights.

(28) To carry out all or any of the foregoing objects
in any part of the world, either as principals, agents, con-
tractors, trustees or otherwise, and cither alone or in con-
junction with any other person, firm, association or com-
pany, and either by or through agents, sub-contractors,
trustees or otherwise.

(29} To do all such things as are incidental or con-
duuive to the sttainment of the above objects.

Provided that nothing herein contained shall empower the
"Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Aect, 1923, or to re-insurg
any risks under any clags of assu-ance business to which those

Acts apply.



vi.

And it is hereby declared that the word “ Company " in this
clauge, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsowhere, and the intention is that the objects
gpecified in each paragraph of this clause shall, except where other-
wise expressed in such paragraph, be in no wise limited or restrictud
by reference to or inference from the terms of any other paragraph
or the name of this Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £150,000, divided into
150,000 shares of £1 each.

e+ i —————



vii.

hiss Wz, the several persons whose names, addresses and descriptions

be are subseribed, are desirous of being formed into & Company

ler in pursuance of this Memorandum of Association, and we

he respectively agree to take the number of shares jq the capital

ts of the Company set opposite our respective names.

-

ed Turaber of Shere
NAMES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS ko by

ph . vach Subscriber

JERSEY BARNES, 4, London Wall Buildings,

Londun, E.C.2, Secretary of Public Companies... One
to ALICE EMILY BAYLEY, 8, Palewell Park, Hast
Sheen, S.W.14, Married Woman One
QUY COWLISHAW, 59, Herne Hill, S.E.24,
Accountant One
HAROLD ALFRED PUNCHER, of 306, Old Ford
Road, Victoria Park, E.3, Clerk One

LESLIE HOWARD SMITH, 10, Earldom Road,

Putney, S.W.15, Clerk ... e One
LEONARD PLOWMAN, 34, 0Old Jewry, London,

T.C.2, Solicitor One
BEDGAR LAWRENCE NEWALL TUCK, Eastdean,

Tove Lane, Pinner, Middlesex, Solicitor One

Dated this 11th day of February, 1927.
Witness to the above Signatures—
MAURJICE S. WARD,
34, 0ld Jewry, B.C.2,
Solicitor.
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Sypertal Resolutions

or

EMOE TIN DREDGING, LIMITED.

(Passed on the 90tk J anuary, 1954.) @\ﬁ? RE:O,&

aT5 ey
At an Extraordinary Gleneral Meeting of the above-named ‘:‘i‘fh,%ajzjn:@;i.’ifcﬁ;g

[1) i
smvened and held at the Rogistored Office, 4, London kﬁf ‘@‘ﬁff
loméield Street, London, 1.C.2, on Wednesday, the 20th day of Janmary, 1964,

o following Resolutions were duly passed as Special Resolutions :—

Td

RESOLUTIONS.

1. That the £140,000 Stock in the capital of the Company be reconverted into 140,000
fully paid Shaves of £1 cach.

@ That the capital of the Company be reduced from £150,000 divided into 150,000 Shares
of £1 each {140,000 of which Shares and no moro have been issued and as to all such issued Shares
aro fully paid) to £80,000 divided into 10,000 Shares of £1 cach and 140,000 Shares of 10s. cach and
that such reduction be effected by returning to the holders of the 140,000 issued and fully paid
Shares of £1 each paid up share capital to the extent of 10s. per Share (being paid up shaxre capital
in excess of the wants of the Company) and by reducing the nommnal amount of each of the said
00 issucd Shares from £1 to 10s.

That immediately and contingently upon the said reduction of capitol taking effest :—

(4) cach of the 10,000 unissued Shares of £1 cach in the capital of the Company be
iub-divided into two Shares of 10s., each:

() the eapital of the Company be increased to £150,000 by the creation of 140,000
shores of 10s. each:

() the 140,000 jaaned and fully paid Shares of 10s. each in the capital of the Compsany
e converted into £70,000 Stock transferable in amounts and multiples of 10s. and that as
nd when any of the 160,000 unissued Shares of 10s. each in the capital of the Company
ghall have been issued and become fully paid up the same be forthwith thereupon converted.
into Stoek transferable in amounts and multiples of 10s.; and

(v) the Artieles of Association of the Company be altered in monner followir, that
ig to say —
(i) by deleting the existing Article No. 4 and by substituting therefor ohe following
new Article to be numbeved 41—

+ § The share capital of the Company upon the adupuion of this Article is
£150,000 divided into 300,000 Shares of 10s. each of which 140,000 have been issued
and are fully paid up.”

(if) by deleting in Article 87 the figures «£950 ** and by substituting therefor
the figures = £128 .

(iii) by deleting in Article 88 the words and figares & dividend at the rate of not
Jess than 15 per cent, per annum * and by substituting therefor the, words amd figures
w o dividend at the rate of not Tes: than 30 per eent. per annum”’

Dated this 20th day of January, 1954 ///ZJW

R. L. BINNS, TN
.

Chatrman. -
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JLICE: of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVIRSION
POCK of SITARIES, specifying the SHARES so Consolidated, Divided, Sub-

L, or Converted into Stock, or of the Re-Conversion into Shaves of Stock,
———

ing the Stock so re-converted, or of the Redemption of Redeemable Preference
. or of the Cancellation of Shares (otherwise than in connection with a reduction

ro capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62. ;":,"' \
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TO THEL RRGTSTRAR GF COWJMPANIES.

TEMOH 1TN_DREDGING, LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1343,

that by Special Resolution of the Company duly passed on the
20th January, 1954, the £140,000 Stock in the capital of the
Company was reconverted into 140,000 fully paid Shares of £L each.

" —
(Sign “tuﬂiww%_ o

(Htate whether Direcor or Secretary). ... Secrelary..

ing, and must not be wi4jen across.

sargin is reserved for bind
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lﬂ PUE TLOH GOURE OF JUSTLICE Lioe 0069 of 19:4

VANCERY DIVISTON

MR. JUSTLCE WYUM-PARRY

FO. 1".’!:8 -\;ro 19

I
1

RN ! . o
\?“ fjﬁ.f?t Monday the 22nd day of Februnxry 1954e.

)
o
.
=
-
n
—
o R T

0 TN TH®E MATTEER of TBIOL TLN DREDGING, LIMITED e

e AL

i

IN THBE MATTBER of THE COMPANIES ACT, 1948

Upon the Potition of the above~named Temoh Tin Dredging,
Limited whose reglstered of fice is situate at 4 Tondon Wall

Buildings Blomfield Street 2 the City of London on the 1lst

Tebruary 1954 preforred unbo %hias Court

And Upon Hearlng Goungel for the Petitioner

And Upon Readlng the gaid Petition the Order datad The
54h February 1954 (whereby it was ordered that Section e7(2)

~ MAR 1954

EGISTERED |

§

of the above-mentioned Act ghould not apply a8 regards any

elasgs of creditors of the sald Company) the affidavit of Ray

Ellerbton Binns filed the ond Pebruary 1954 the exhibits in
the said affidavit referred %o and the “Times" newspaper of

the 13th Fobruary 1954 (containing & notice of the presenbablion

of the said Petition and that the same was sppoiubod Lo ho
¥

f |

I
‘heard this day) ‘

This Gowrt Doth Opdor that the reduction of the capibel 5
of the sald Company fpom £15 4,000 to £80,000=resoJVGﬁ on and

A e A e T

effected by a special regolubion passed at an Extraordinacy

1honera1 Meetings of the said 0umpanv hold on the 20th Jorary

5 loE4 e any the same lo herebs sonfirmed in aceordance wiﬁh.thg
' I . P s -y

\ provisions o ‘the ahove~ient Loved Act .
Lt
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And the Court doth herel:y approve the

rMinnte gat forbh in the Bchedule heretoa

And it is Ordered that this Order be
produced {o the Reglstrar of (omponies angd
theat an office copy hereof he delivered Lo him
together with a copy of the sald Minute

And it is Ordersd Ghat notice of the
reglstration by the Reristrar of Companies of
this Opder and of the saild Minute be pubhlished
once in the "Times" newspaper within 21 days

atter such reglgtration.

3. T, WWilSON

REGISTRAR.

THR SCHEDULE bsfors referred to.

MINUTE APPROVED BY THE COURI.

rhe sanchion of an Order of the High Court of
Justice dabed the 22rd day of February 1954
vedunod from the former caplibtal of £150,000
divided inbo ~50,000 Shares of Z1 each to
£20,000 divided into 10,000 Shares of £1 each

ané 140,000 Shares of 10s. pach. At the date

of the registration of thils Minute all the sald

Shares of 10s. each Liave been Lluogsund and are

e v e - mA———— ———— Y 2T

e IR E St e b [ ————————
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:doemed to be fully pald and nonz of the sald Ohaves of &L
!
'f

each has wen lssued,

': A 8Speclsal Resolubion of the Company h.s been psssed to
ithe efTost that upon such reduction of capltal taking alflfect

| the 10,000 Shaves cf &1 each be sub~divided into 20,000
lShares of 10s. sach, the ~apital of the Company be incroased

i to £150,000 by the creation of 140,000 Shares of 10se each and
- the 140,000 lgsued and fully paid Shares of 10z each be
converted into £70,000 Stocks The share capltal of the

| Company is accordingly on the registration of this Minube

£150,000 divided into £70,000 Stock and 160,000 Shares

' of 10se each none of which Shares has been issued.
? «

™
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221d FEBKUARY 1954

IN THE HIGH COURT OF JUSTICE

GHANCERY DIVSION
MB, JUSTICE WYNN-PARRY

Re TEMOH TIN DREDGING, LIMITED
-'-*&l’ld““" ) ’

Re TUE COMPANIES ACT, 1948,

0 R D E R

confiiming reduction of Capitale

GOMPL 2TED
Eiv{ H ‘x'}#;j

(8 Wﬂ.s_u ,; h

L ke

MAYO ELDER & CO.,
P . 10, Drapers! Gardens,
s Thromorton Avenus,
{ Londong E.C .
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DUPLICATE FOR TIIE FILE,
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Leriificate uf Reigtration
ORDER OF COURT AND ML .UTE

REDUCTION OF CAPITAL.

{Pussuant to sec. 69 of the Caompanics Act, 1ol

having by Special Resolution reduced its Capital, as confirmed by an Order of the
High Court of Justice, Chancery Division, ... .

bearing date the ... 22nd . . dayof. Febm’ 195""

3‘ %Erﬂhy @Ettifp that the said Order and a Minute showing the cepital

and shaves of the Company as approved hy the said Order were ﬂﬁgiﬂtﬁrﬂh
fourth

Titey tour.

pursuant to Section 69 of the Companies Acl, 1948, on the . . day of

March -  One Thousand Nine Hundred and
Given under my hand at London, this
_Warch . . One Thousand Nine Hundred and
) ¥ {rL,,"”‘j’/:l’i“,&‘

L BP
p , ?-4-4 k{
N L Regtstrfw o ﬁdompames
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THE COMPANIES ACT 1948

YOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
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Compunies
Registration
Fee Stamp
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STOCK of SHARILS, specifying the SIIARES so Consolidated, Divided, Sub-
A

s

ad, or Converted into Stock, or of the Re-Conversion into Shares of Stoek,

ying the Stock so re-converted, or of the Redemption of Redeemable Preference

18 or of the Cancellation of Shares (otherwise than in connection with a reduction

wwe capital under Scetion 66 of the Companies Act, 1948).

Pursuant to Section 62.

‘w2l . . ...TEMOH TIN DREDGING, . . . -

o :

¢ A AY

‘any .. RﬂCA?‘ST E‘RE
LIMITED o - MAR 10

nied by

. Mayo, Blder & COus v

10, Drapers! Gardens,
Throgmorton Avenue, London, E.C.2. ‘
The Selicitors’ Law Stationery Society, Limited '
22 Chancery Lane, W.0.2; 3 Bueklersbury, E.0.4; 49 Bedford Row, W.C.1; 6 Victoria Street, 5.W.1;

15 Ianover Stteet, W13 5539 Newhall Street, Blemingham, 35 19 & 21 North John Street, Liverpool, 2
25430 Julin Dalton Stroet, Manchester, 2; 75 St. Mary Street, Gardiff; and 157 Hope Street, Glasgow, G.2,
PRINTERS AND PUBLISHERS OF COMPANIES BOOES AND FORMS
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O PINE REGISTRATR OF COMPANIES,

TEMOH _TIN. DRERDGING,... - - : LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 19438,

that PY virtue of a Special Resolution of the Company duly passed
on the 20th January, 1954, the 140,000 issued and fully paid
Shares of 10s. each in th= capital of the Company were on the
4th March, 195%, converted into £70,000 Stock transferable in
amounts and multiples of 10s. By the said Resolution'it was
further Resolved that as and when any of the 160,000 unissued
shares of 10s. each in the capi’cai of the Company shall have
been issued and become fully paid up the same be forthwith

thereupon converted into Stock transferable in amounts and

multiples of 1lOs.

TEMON TIX BREDEINA LIMITED, _

(iR G CT g =

(State whether Triractor O SECTEEATY ) sers cevemee. oo

. K
L

L ' :l.: L a -
Fialel the. RS ¢ day ob March 1904

| 8ECLeHATY e e .

i

and must Dot be written acro;?B

(\T OTE.—This margin is @erved for binding,

I ey e

e



THE COMPANIES ACT, 1948,
A

COMPANY LIMITED BY SHARES.

Sperial Vesolutions

or

TEMOH TIN DREDGING, LIMITED

Pussed on the 8th June, 1960.

At an Extraordinary General Meeting of the above-named Company duly
onvened and held at the Registered Office, 65, London Wall, London, B.C.2, on

Vednesday, the 8th day of June, 1960, the following Resolutjons-weie duly passed

oy K|
. . ¥
s Special Resolutions :— T
., K ™k
o AT

RESOLUTIONS

1

1. That the capital of the Company be gg_d_u_ged from 51'3‘6—@00, consisting of £70,000
Stock and 160,000 unissued Shares of 10s. coch to £52,500, consisting of £52,500 Stock, by
returning to the holders of the £70,000 Stock paid up capital to tho extent of 2s. 6d. in respect
of each 10s, Stock and reducing the nominal amount of each holding of Stock by one quarter
and by cancelling and extinguishing the 160,000 Shares of 10s.each.

2. That upon and in the event of the said reduction of capitol becoming cffective -—

(&) The £52,500 Stock in the reduced capital be reconverted into 140,000 Shares of
7g. 6d. each ;

(8) The capital of the Company be increased to its present amount of £150,000 by
the creation of 260,000 Shares of 7s. 6d. each ;

(¢) The Articles of Associntion of the Company be altered :—
g ST - -

(i) By deleting the existing Article No. 4 and by substituting therefor the
following new Articl. i—

w4 The siare capital of the Company upon the adoption of this Article
i3 £150,000 divided into 400,000 Shaces of 7s. 6d. each.”

@) By deleting in Artiele 7 (as previously alsered} the figures *£125 " and
by substituting therofor the fignres ©£03 15s. 00"

(iil) By deleting in Artiele 88 (as previously altered) the figure * 30" and by
qubstituting therefor the figure R (A

i .
3 4 4",‘ A { f; A N-u.""'ﬂ‘&‘:
Dated this 8th day of Juue, 1960, . AT fpan ol
N S

R. E. BINNY, '

g

. .
¢ . L

% o ) Chairmun.
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@ i COURE 0P JUBFICE Mo, 0G56) af 1960

CTIANG SRy DIVIGIOXN

MRe &USPICE RUCKLLY

Fo,32 R.9.

MONDAY the 27th day of JUKE 19¢

Iy THR MATTER of TEMOH TIN DREDGING, -

LML
T REGISTERED
;_ﬂ THE MATTER of 4THE COMPANIES AGT,
1948 30 JUN 1960

UPON THE PETITION of the above-named TEMOH TIN
DHEDGING, LIMITED whose registered office is situate
ab 65 London Wall in the City of London on the
9th June 1960 preferred unto this Court AND UPON HEARING
Counsel for the Petitioner AND UPON READING the said
Petition the Order dated the 15th June 1960 (whereby
it was ordered that Section 67 (2) of the above-mentioned
Act should not apply as regords any class of Creditors
of the said Compeny) the Affidavit of Ray Ellerton Bimns
filed the 10th June 1960 the Exhibits in the =aid
Affidavit referred o and the "Pimes" newspaper of the
17th June 1960 (containing a notice of the presemtabion
ofrthe said Pebtition and that the same was gppointed
4o be heard this day)

THIS COURT LOTH ORDER that the reduction of the
capital of the said Company from #150,000 to £52,500
resolved on and effected by a Special Resolution
passed at an Extraordinary General Mee.ing of the saild
Uompany held on the 8%h June 1960 be and the same?}é
heraby confirmed in accordence with the provisions of
she above mentioned Act )

AND B COURY LOMH HiEREEY APPRQ@%I the:ﬁiﬁute ach
a%kﬁf T:*

Pothodn chie dohiedule hevetn =
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ahe pe chrerar of Gomanriion phat an OFFise Gorg
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-

e sald Minutie
AND IT TS ORDERED that notice of the ve gishra-

tion by the Revistrer of Gompanies of this Order and

of the said Minute be published once in the "Times"

newspaper within 21 days after such registration.

REGISTERED
30 JUN1360

REGISTRAR.

THE SCHEDULE pefore referred to

WINUTE APPROVED BY THE COURT

The capital of Temoh Tin Dredging, Timited was
by virtue of a Special Resolubtion and with the sanction
of an Order cf the High Court of Justice dated the
27th day of June 1960 reduced from the formex capital
of £150,000 consisting of £70,Q90 5tock end 160,000
uniscued Sﬁares of 10s. each f; £52,500 Stock. d

A Special Resolﬁtion of the Compaﬁy has been
pasced to the effect that upon such reduction of
capital taking effect the 252,500 Siock resulting
thevetvom he re-converted into 140,000 Shaves of
74,60, each and the capital of the Company be increased
to £150,000 by the creation of 269,000 Shares of ?s.?@-
cath. he share capital of the G;mpany is accordingly
ou the vegistration of this Hinute £150,000 divided
inte 400,000 shexzes of Tsl.ole cach of which 140,000
Bhoppes bave besen issued ong are deemed to be Tully

paid and 200,000 Slowves hove not blen issued.
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RD: THE COMPANIES ACT, 1948.
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confirming reduction of Capital.
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|
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DHPLICATE FOR THE 'ILE.

Certificate of Registration
OF
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

{Pursuant to see, 69 of the Companies Act, 1948.)

having by Special Resolution reduced its Capital, as confirmed by an Oxder of the
High Court of Justice, Chancery Division, . ... v eeae sromn oo e sty et 4
bearing date the twenty~seventh. day of June One Thousand
Nine Hundred and. Bixty.. . .

Zj %Btﬂ]p @Bttitp that the said Order and a Minute showing the capilal
and shares of the Company as approved by the said Order vrare 332}] tstered

pursuant to Section 69 of the Companies Act, 1948, on the ... Ghiriieth. ...
day of. June One Thousand Nine Hundred and . Blxty. .

® Given under my hand at London, this. . . .. firgt . ... ...day of
s SO 0%3 Thousand Nine Hundr PR xEY. .
Certificate received byu}hufm‘g"e{x - %%MM
Date /1‘ Lé ?"“ay lL}Lo ASTE:NIOR ASSISTANTRegistmr of Companies.

(P.3E01) 5800/4958 400 2/58 ATES. 746

3
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ided, or Converted into Stock, or of the Re-Conversion inte Shares of Stock,

cifying the Stock so re-converted, or of the Redemption of Redeemable Preference

ros or of the Cancellation of Shares (otherwise than in connection with a reduction

hare capital under Section 66 of the Comp.ies Act, 1948).

Pursuant to Seection 62.
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0 THE REGISTRAR OF COMPANIES.

TEMOH T IN DRED G ING, LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by virtue of a Speclal Resolution of the Company passed on
the 8th June, 1960, the £52,500 Stock in the reduced capital of
the GCompany has been reconverted into 110,000 Shares of 75. 6d,

aach.

s ot ser g AOS
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SPROITAL RESQLUTTONS

oy o, 219070 /&?L

- gf =~

TIRMON TTN DREDGING LIMITED

Tagsed on the £th July 1973

At an EXTRAORDINARY GENERAL MEETING of the above naned
Company duly convened and held at 24 Broad Street Avenue,
London B.G.2. on Friday the 6th day of July 1975 the following
Resolutions were duly passed as Special Resolutions.

RESOLUTIONS

1. That the name of the Company be changed to "GRYPHON
INVESTMENTS ILIMLTED".

9.  That the Memorandum of Assoviation of the Company be
modified by omitting sub-clauses (1) to (14) inclusive
of Clanse 3 and by substituting the folloving pub~
clauses in lieu thereof namely:—

(1) To carry on the business of an investment company
and for that purpose to acquire and hold either in
the name of the Company or in that of any nominee
shares, stoclks, debentures, debentuxre stocks, bonds,
notes, obligations and securities issued or
guaranteed by any company wherever incorporated
or carrying un business and debentures, debenture
stock, bonds, notes, obligations and securities
issued or gusranteed by any government, governing
ruler, commigsioners, public body ox authority,
suprerr:, dependent, nunicipal, local or otherwise
in any part of the world.

(2) To acquire any such shares, stock, debenbures,
debenture stock, bonds, notes, obligations, oxr
securities by original subscription, contract,
tender, purchase, exchange, underwribing, pirtici-
patin 1 in gyndicates or obherwise and whebhon ox
not fully paid up, and to subseribe for e same
sukject to such terms and conditions (ii ang) as
may be thought fit.

ke d
&2

ifo exorcise and enfowss all rights ond povens i
confure2d by or incident to the owarrship ol any
such shares stock, obligabions or other eecuribies
daedbuding without projudice te bhe guepernlily ol

the foregoing all such pewers of veto or eoabrel as
Wy bo comterxed by vi rhas of ths holiding by Bhe
compapy of nmae opweial propoxhion ot bhe Juswed

ov noninal omouat thoreol mand to provide monageriol ...
apo other excoutive superrisory and conaulbonb’ T g b
CLevicos fop o in relnlion Bo agy corpiny In e RIAPEEE

. . - R . [
B Hhe cowpuny io inhorested upon ouch Liemg ootk Lo
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(4) Po purchage, Lake on lease, hire or othurwise
aceuire and hold any lands, hoeerbaments, buildings,
plant, machinexry, goods, chatti Lo, ox real or
perponal property of any kind, or any rigat or
interest therein or thereover (and vhether in
possession or reversion or remainder) which the
Sompany may think desirable in commechion with
its Wnainess.

That each of 140,000 issued and 260,000 undssued shares
of 37ip in the capital of the Company be subdivided
into 3% shares of 12%p each.

That every 2 shares of 12jp each resulting from such
sub-division be consolidated into 1 ghare of 25p

and that if as a result of such consolidabtion any
shareholder shall become entitled to any fraction of
a share of 25p the Directors ghall sell all such
fractions (with power to the Dirvectors to appoint

any person to execute transfers of such fraciions in
the name and on behalf of the holders) and distribute
the net proceeds of sale amongst the persons entitled
thereto in due proportions.

That the capital of the Company be increased from
£150,000 divided into 600,000 shares of 25p each to
£350,000 divided into 1,400,000 shares of 25p each
by the creation of 800,000 shares of 25p each rarnking
pari passu in all respects with the shares in the
present capital.

That the regulations contained in the printed document
of which a copy has been produced to this meeting and
gigned by the Chairman of the meeting for identification
be and the same are herveby adopted as the Articles

of Association of the Company in substitution for and

40 the exclusion of its existing Articles of Association.

(Sig‘f].Ea) P A ) srsevige e rrmts
EDWARD HOW
Chairman

Presented by:
Caperon Kemm Ilordcmn,
Benlian House,

New Street,
Bishopsgate, E.C.2.
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TEE COMPANTES ACTS 1918 to 1967 |

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCILATION
- f -

TEMOH TIN DREDGING LIMITED

(Adopted by Special Resolution passed
the 6th day of July 1973?

Fu Pt
TABLE A

1. ‘The regulabtlons in Teble A in the First
Sehedule to the Compenies Act 1948, shall not
gpply to the Company except so far as the asme are
repeabted or contained in these Articles.

IHTERPRETATION

2 In these Articles, unless the subject or
context otherwise requires, the words standing in
the first column of the teble next hersimafter
contained shall bear the meanings set opposite to
£hem respectively in the second column thereof.

Words Meaningsd
The Act .0 s see The Gompanies Aet 19’.].8 .
Ine Statutes ... .. The Companies Acts 1948 to

1967 snd every other Act
for the time being in

force concerning joint
stock companies and affect-
ing the Company.

These Articles .o Thege Articles of Association
and the regulations of the
Gompany for the time being

in force.

The O0ffice cse ses The reglistered office of the
Company .

Phe Se@l.ss sve oo The Common Seal of the Company.

The United Kingdom... Grest Britain and Northern
Irelard.

Month vas aees see Calendar month,

The Froup cee eus The Company and its Subsidiary

Conmpanies a3 defined 1in
Section 154 of the Act.

1.
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T ek Lk the singuler number only shall

<

smelvio Bhe

Tepnal NERADeT and vice versa.

Yepds importing the masculine pender only shall

spetiade whe fouining gender, snd

Words toporbing persons shall include corporstions.

3, SubJect as afrresald, any

words or expressions

defined in the gtgtubes shall bear the samé meanings

in these Ariicles.
BUSINESS

L. Any branch OT kind of business which by the
Memorandum of pagociation of the Company, or these
Apticles, is elbther expressly or by implication
authorised to be undertaken by the Company may be

undertaken vy the Directors at su

ch time or tines

ga tney shall think fit, and further, may be
suffered by them to be in abeyance, whether such
branch or kind of business may have been actually
commenced or not, so long as the Directors way deenm

1t oxpedient not to commeIice or p
bparoh or kind of business.

3HARES

§, Save in so far as any par
may be authorised by the Statutes
funds of the Company shall be emp
purchase or in loans on the secur
shares.

rocsed with such

$icuilar transaction
» no part of the
loyed in the

i1ty of the Company's

6., The Company may pay & commission to any
person in considerstion of his subscribing or

agreeing to subscribe, whether =ab

solutely or

conditionally, cr procuring or asgreeing to procure

subscriptions, whether absolute ©
for sny shares in the capital of
conmigsion not to execeed 10 per ¢

ot which the shares are issued or an smount equivalent -
thereto. Any such cormission may be peid in cash or
in fully paid shares of the Company, OT partly in omne

r conditional,
the Company, such
ent. of the price

way and partly in the other, as may be arranged.
The requirements of sections 52 and 53 of the Act.

and Pgwt II(3) of the Sixth Sclwd
of the Bighth Scnedule to the Act
g0 fer as spplicable.

Eail

ule end Part I(3)
ghall be observed,

", Wheve sny shares are lssued for the purpose

of valslng nmoney to defray the expenses of the
conctruetion of any works or buildings or the

: provioion of ony plant which carnot be nade

e 8Os 9 - k
j;fl“fhxlbaw%@ for a lengthened period, the Company
roy poy Lnterect on so mueh of such share capi tal

ag is Toz the time being paid up

for the period

urd pubject o the conditions and resbrictions
pontioned in soetion AL of the Act, end may chargs

e N
GG Jomo

2 o capitsl as part of the cost of the

J,“.;_.\,-,-_,'\‘Jg.n . e i
conituchion of the works, buildings or planb.

2166
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8. Subject to the provisions of Article
51, the unissued shares shall be at bhe
dipposal of the Directors, and they may
allot, grant options over, or otherwlse
deal with or dispose of them to such persons
at such times and generaglly on such terms
and conditions as they think proper, but
80 that no shares shall be issued at a
discount, except in acoordence with gection
57 of the Act,

9« I1f two or more persons are registered
83 Joint holders of any share, any one of
such persons may give effectusl receipts for
any dividends, bonuses or other mnoneys
payable in respect of such share.

10. 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 equitsble, contingent,
future or partial interest in any share or
gny interest in any fractional part of a
share, or (except only as by these Articles
otherwise expressly provided or as by
Statubte required or under an order of
Court) amy other rigksc in respect of any
shere, except an absolute right to the
entirety thereof in the registered holder.

11, ZEvery member shall without payment
be entitled to receive within one month
after allotment or lodgment of transfer (or
within such other period as the conditions
of issue shall provide) & certificate
speclifying the shares allctted or transferred
to him and the smount paid up thereon,
provided that in the case of joint holders
the Company shall not be bound to igsue
more than one certificate to all the joint
holders, and dolivery of such certificate
to any one of them shell be sufficlent
delivery to sll. Where part only of the
shares comprised in a certificate are
transferred, the member transferring shall
be entitled without payment to a certificate
for the balance thereof. Every certificate
saall be under the seal affixed thereto
with the anthority of the Directors but need
not be signed by any person.

12, If any such certificate shall be
worn out, defzeed, destroyed or lost, it
mey be renewed on such evidence being
produced as the Directors shall require,
and 1ln case of wearing out or defacement
on delivery up of the old certificate, and
in case of destruction or loss on sxecution
of guch indemnity {(if any) as the Directors
nay from time to time require. In case
el destruction or loss the member to whom
sueh rencowed certificate i3 given shall also

3.

Shares at '
disposal of !
Directors '

Receipts of
joint holders +
of sharesg

No trust
recognised

Mentbe g
entitled

to share
certificates

New
certificate
may be

1 asued




Vericer nob
cnbitled o
dividend or
o vohe
unbii all
calls paid

Gompany bo
hewe lien
on shares

Lien may be
enforced by
sele of
ghares

typlication
of proceeds
ot sale

%

i b

3

gotors may
te

"

4
il

érn

e}

prrehagser's
ngme in share
re<iater

pospr and P&Y +o the Gompany £11 exzpenases lncldentql
to the jeyoatigatlon by the Company of the evidence
of auch degtruction o7 1088 and to such indemnity.

13, No ghereholde” ahall be entitled to receive
any dividend or to be presgent or vote at any meeting
or upon & polls oF to exercise eny privilege as a
member, until he shell heve paid all calls for the
time being due end payeble on every share held by
pim, whebther alone oT jointly with any other person,
together with interest and expenses (if any).

LIEN O¥ SHAFRES

1h., The Compeany shall have a first and paramount
1ien snd charge on all the shares not fully paid up
registered in tha name of a member (whether solely
or jointly with .thers) for all moneys due to the
Compuny from mim or his estate, either alone or
jointly with any other pers3ol whether a member oI
not, and whebher such moneys are presently payeble
or not. The Company's lien (if any) on a share
shall extend to g1l dividends payable thereon.

15, For the purpose of enforcing such lien the
Directors may sell a1l or any of the shares sub ject
thereto in such manner as they think fit, but no
agle shall be meade until such time as the moneys
pre presently paysble, end antil a notice in
writing stating the amount due and demanding
payment and giving notlce of intention %o sell in
default, shall have been served in such manner as
the Directors shall think fit on such member or the
persons (if any) entitled by tranamission to the
shares,; and default in payment ghall have been
mac}; by him or them for seven days after such

IIOU CB.

16, The net proceeds of any such sgle shall be
applied in or towards satisfaction of the amount
Gue, snd the »esidue (if any) shall be paid to the
momber or the person (if eny) enbitled by
tranemission to the shares; provided always btheb
th.e.company ghall be entitled to = 1ien upon ™ch
residue in respect of any moneys aue t>» the JSompany
but mot presently paysble like to Thax which it had
upon the shares immediately before the sale thereol.

. 17. Upon any such sale as aforesaid, the
Directors may suthorise some person to transfer the
shares sold to the purchaser and nu&y enter the
E*;chhaser'a name in the .egister as holder of

ihe shares, and the purchaser shall not be bound
to see to the regularity or validily of., or be
aff@c*ﬁ*{sf_i by any irregularity or ipvalidiby in the
p@mgeemngs or be bound to see to the applica’cion
of the purchase money, and after his nsme has been
e?t@r@d in the register the vallidity of the sale
iggﬂjl]:” not be impeached by any persons and the
veredy of sny person sggrieved by the gale shell

e in Gomaces onl z s o
erolugively . v and against the ompany
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CALLS ON SHARES

13, The Directors may, subject to the
regulations of these Articles and to any
conditions of nllotment, from time %o time
mske snch calls upon the shareholders in
respect of all moneys unpaid on their
sheres as they think fit, provided thab
fourteen days' notice at leest is glven of
each call, and each shaveholder shall be
liable to pay the smount of every call so
made upon him to the personz and ab the
times and places sppointed by vhe Directors.
A call may be made payable by instalmentas.
A coll shall be deemed to have been made as
soon as the resolution of the Directors
suthorising such call shall have been passed.

19, The holders of a share ghgll be
jointly .and severally lieble to psy all calls
in respect thereof.

20, If befors or on the day appointed
for payment thereof a call payable in
reapect of a share is not paid, the person
from whom the emount of the call is due
shall pay interest on such amount at the
rate of 10 per cent. per annmum from the day
appointed for payment thersof to the time
of actual payment, but the Directors shall
have power to remit such interest or any
part thereof.

2l. Any sum which by the terms of
allotment of a share is made payable upon
allotment or at any fixed dabe and any
instalment of a call shall, for all purposes
of these Articles, be deemed to be a call
duly made and payasble on the date fixed for
payment , and in case of non-payment the
provisions of these Articles as to payment
of interest and expenses, forfeiture and the
1ilke, and all other the relevant provisions
of the Statutes or of these Articles shall
apply as if such sum Were a call duly made
and nobi.ied as hereby provided.

22, ‘Pne Directors may from time to time
e aprsncements on the issue of shares for
n differince between the holders of such
charas in the amount of calls to be paid and
tw the bime of payment of such calls.

23, The Dipectors may. 1f 5hey think
1%, reccive from any ahiareholder willing
to ndvenee the same all or any part of the
wonoys due upon Ais shores beyond the sums
aotupily cslled up therzon, and upon all
or 2wy of the moneys S0 advanced the
Dipecbore nry (unsil the same would, but
Fuw ansh ndvanee, become aregently payeble)
e o otlew such 1aterest (not exceeding,

Do

Directors
may make
calls

Fourteen days'g
notice to be
given

When call
deemed mpde

Liability
of joint
holders

Interest on
unpeid call

Sums payable
on gllotment
deemed g call

Differcace
in calls

Calls may
be peid in
advance




Members may
transfer
shares

Bxecution of
transfers

Dirsctors may
refuse to
register
tranafers in
certein cases

¥otice of
»ofagal

o fees on
reristration

Reriagber of
of mombers
mnay be
sloged

without the corigent of a General Moeting, 10 pe,
cont. per annun) AS May he agreed upon between
them and such ghareholders in addition to the
dividend payable upon such part of the share in
respect oI which guch advance hes been made as ia
actually called up. ¥o sum p&.d up in advence of
~alls shall entitle the hol?er of & share in
respact theraof bt any porticn of a dividend
subsequently declared in respect of any pericd
prior to the date upon which such sum would, but
fer such payment, bec ome presently payable.

TRANSFER OF SHARES

2. Subject to the restrictions of these
Apticles, any member may trenafer all or any of
his shares, but every transfer must be in writing,
end must be left at the office of the Company,
accompanied by the certificate of the shares to
be transferred, end such other evidence (if any)
as the Directors may require to prove the title of
the intending transferor. Trensfers of fully paid
ghares shall be in a fom aut horised by the Stock
Tpensfer Act, 1963, or in such other form as the
Directors may approve; snd transfers of partly pald
sheres snall be in such fom as the Directors may
approve.

25, Tha instrument of tpansfer of a hare shall
be slgned by the transferor, and,; when the sghare
is aot fully paid, by the trensferee, and the
tpansferor shall be desmed to remain the holder of
the share until the name of the transferee is
entored in the register of members in respect
thereof.

26, The Directors may, in their discretion
and without assigning any reason therefor, refuse
$0 pvegister the trensfer of any share (not being
a fully paid-up share) to any person whom they
shall not approve as transferee. The Direchbors
may also refuse to reglster any transfer of a
shars on which the Compeny has a lien.

27. If the Directors refuse to register a
trsnsfer of any share, they shall within two
months after the date on which the transafer was
lodged with the Company send to the transferes

notice of the refusal, as required by section 78
of tha Act.

28. Yo payment shall be reguired by the
Compsny for registration of a transfer OT of any
probate, letters of administraticn, certificate
oi death or marrisge, power of attorneys notice
in lien of distringaes or other document relating
to or affecting the title to any shares.

20, The registration of transfers may be
ﬂus%enc}ed and the register of members closed ab
gueh times (if any) and for such period as the

irectors may from time to time determine,

&

K|
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provided alvayy that the resiater shall nob ;
ba closed for more than thirty days in any !

TAAT

TRANSMISSION NF SHARES

40. In the oase of vhe death of a On death of
member, the survivors or survivors where the member survi-
decoased was a joint holder, and the vor or
oxacubors or administrators of the deceased executor only
where he was a sole or only aurvi ving recogniged

holders shall be the only peron recognised
by the Gompany as having eny title o his
sharess, bub nothing hereln contained shall
release the estate of a doceased holder
{whether sole or joint) from eny llebility
in respect of any share suloly or jointly

31, Any person becomiLg entitled to a Peraon
share in consequence of the death or bank~ becoming

rapbay of any member may upon groducing aueh entitled on
[+

svidonce of btitls as thw Direcuors shall death or
require, and sub ject a8 hereinalter provided, bankruptey of
aelther bhe reglstered himself as holder of member may be
the share, or elect to have s0me person roglstered

nominated by him reglstered as thse tranaferee
thereof.

32, If the person SO vecaoning entitled Person
shall elect to be registered himself, he electi-; to
shall deliver or semd to ihe Company a be registered
aotice 1pn writing gigned by him and stating to give notice
that he sc elects. For gll purposes of
these Articles relating to the registration
of btrsnsfers of shares, such notice shall
be deemed tc be a transfer, snd the
Directors st.all have the same power of
refugsing to glve effect therato by
1 agistration as 1f the event upon which the
fransmision took place had not occurred
and the notice were a tpansfer execubted by
the person from whom the title by
transmission is derived.

33, If the person S0 becoming entitled Porson
shall elect to have his nominee registered, electing to
he shall testify his eloction hy execuking have nominee
4o his nominee & tranafer of such share. registered to
The Directors shall have, in respect of execute
transfers so exocubeds the same power of transfor
refusing registrstlion as if the ovent upon
whickh the brausmission took place had not
ocourrcd, snG bthe tpansfer were a trangfer
ewaentod by She person from whom the title
by prencoalssion 18 derived.

2, A poroon entitled to a share by Rights of :
spanemission ghell be entitled to recelve persons r
ané. lve a Ad.scharge for amy dividends or entitled by ‘
othes moanye payable in respect of the trangnission

ShaPE, DUE ho nhall nct be eniitled to



Directors may
require pay-
ment of call

pecelve notices of oF to abtend or vote at meeltings

he Company, or (save as aforesaid) to any of
gfmtri,ghtsporyérivileges of a member, unless and
until be shall have become a member in respect of

the share.
FORFEITURE OF SHARES

35, If any shareholder fails to pay the whole
or any part of any call on or before the day
appo nted for the psayment thereof, the Directors

vith interest may ab any time thereafter during such time as the

and expenses

Notice
requiring
payment to
contaln
certaln
parbioculars

0a non-
compliance
with notice
gshares
forfeited on
resolution
of Directors

Forfeiture to
include
dividends
declared
though not
actually peid

¥otice of
forfeiture
to be giveun
=nd entered
in regisaster
of members

Direcbors may
allow for-
feited share
Lo be re-
doemsd

call, or sny part thereof, remains unpald, serve a
notice c¢n him requiring him to pay such call, or
such part thereof as remains unpaid, together wi th
any accrued interest and any eXpenses incurred by
the Company by reason of such non-payment.

36. The mnotice shall neme a further day not
being less than fourteen days from the date of the
notice on or before which such cells, o» such part
thereof as aforesesid, and all such intorest and
expenses as aforesaid, are to be pald. It shall
also name the place where payment is to be made,
end shall state that in the avent of non-payment ab
or bofore the time and at the place appointed, the
shares in respect of which such call was made will
be liable to be forfelted.

37, 1f the requisitions of any such notice eS
aforesaid are not complied with, any share in
respect of which such notice has been given may
at eny time thereafter, befors payment of all calls,
interest and expenses due in ~gspect thereof has
been made, be forfeited by a resolution of the
Directors to that effect.

38, A forfeiture of shares under the preceding
Anticles shall include all dividends declared in
respect of the forfeited shares and not actually
pald bofore the forfeiture.

39, When any share has been forfeited in
sccordance with these Articles, notice of the
Torfeiture shell forthwith be given to the holder
of the share, or the person entitled to the share
by transmission, as the case may be, and an entry
of such notice having been given, and of the
forfeiture with the date thereof, shall forthwith
be made in the register of members opposite to
1.:he entry of the share; but no forfsiture shall be
in any manner invalidated by any omission or

nezlect to give such notice or to mske such entry
as gforesaid.

L0, RFotwithstanding any such forfeiture as
aforesaid, the Directors may at any time before
d;e Torfeited share has been othe rwise disposed
of permit the share so forfeited %o be redeemed
upen the termi of payment of all calls and
interest due upon and expenses imcurred in respect

8.
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ot the chare, end u
arc, a pon any further or
aciwr terms they may thin{z fit.

‘!,ll .

shall theresupon become the . )

‘ property of the
C.Elixpany; and may be sold, re-allotted or
otherwlise disposed of, either to the person

who was before forfeiture the holder therecof

or entitled there*o, or to any other

upon such terms and in such mgnner as.,p?:i:on’
DELI"SGtOI‘S shall think fit, and whe ther

with or without all or any part ol the
mount previously psid on the share being
credlted as paid, The Directors may, E

if necessary, suthorise some persgon to
transfer a forfeited shars to any such
other person as aforesald.

12, A shareholder whose sbares heve
been forfeited shall, notwithstending, be
1igble to pay to the Company all calls made
end not paid on such shares at the time of
forfoiture, with interest thereon to the
date of payment at such rate, not excoeding
1¢ per cent. per annum u3 the Directors
gshall think fit, in the same mammer in gll
respects as Lf the shares hed not been
forfolted, and to sebtisfy all (i any) the
clpimg snd demands which the Company might
have enfarced in respect of the shares ab
the time of forfeiture without any
deduction or allowance for %he value of
the shares at the time of forfeiture.

43. The forfeiture of a share shall
involwe the extinction at the time of
forfeiture of all interest in and all
claims and demends against the Gompany in
regpect of the share and all other rights
and ligbilitles s neidental to the shere
as bebtween the shareholder whose shesre i3
forfeited and the Company s except only
guch ovf those pights and 1igbllities &8
are by these Articles expressly gaved, or
a3 are by the Sfgbutes given or imposed
in the cage of past rembers.

. A statutory declaz:ation in writing
e declarant sg a Director or the

gzggegim of the Company: and that a 31%&1.6
hao been duly forfeited in pur suence oh
the e Articled and stating the time v_:{len
it was forfeited, ghall, as agaixés‘bt;o
Heraons olaiming bo bo entitled to e
L:hara, be conclusive evidence of the iac
;bew@in gtated, and sueh declarationj,_ cor-
ié;ui her with a cortificate of propr 80 :
U‘fg) ; £ the share ppder the geal delivere
- hvs;ar or allottee thereof, shall
B R ier te gcution of any necesgary

o Jeet T Bhe X
é;l;g%;@r) constitube - sood sitle to the

Every shsre which shall be forfelited

Shares
forfeited
belong to
Gompany

Holdexrs of
forfeited
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for call made
before
forfeiture

Consequence s
of forfeiture

Title to
forfeited
ghare
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Shares may
be converted
into stock

Stock may be
transferred

Holders of
atock
entltled to
game divi-
dends and
vrivilages
&% holders
oi shares

Share and
ghaveholdsen
Inslvde stock
and stoni-
holder

e new holder thereof shull be

d th
Eliiﬁiéri-?a foom 411 cails made prlor to such

allo:mant, and shall not be boung
?;ur:?aexszooghe appl! catlon of ’ch_e purchase money,
1? any, nor ghall his title to the share be
gffecﬁéd by any omission, irregularity or
inve.idity in or relating to or cormnected with
the proceedings in reference to the forfelturs,
gsale, rewallotment or dlsposal of the share,

CONVERSION OF SHARES INTO STOCK

45, The Company My, from time to time, by
resolution of a general Mceting, convert all or
any of 1%s paid-up shares into stock and may
fpom time to time, in 1ile manner, reconvert any
guch gtock into peid-up shares of any denomination,

46. When any shares have been converted into
stock, the several holders of such stock may
tpansfer their respective interests therein, or
eny part of such interests, in such manner as the
Company in General Meeting shall direct, but in
default of any such direction in the same manner
and subject e Lhe same regulaticns as and gubject
to which the shares from which the stock arose
might previously to conversion have been tranaferred,
or as nsar thersto as circumstances will admlt.

But the Company in General Meeting, or falling

s regsolution of a General Meetlng, the Directors
mey, 1f they think flt, from time to time fix the
mintmum amount of stock transferavle, and restrict
or forbid the transfer of fractlons of that minimum,
provided that the minimum shall not exceed the,
nominal smount of the shares from which the stock
arose, and may prescribe that stock is %o ba divided
gnd trensferable in units of corresponding amount.

47, The several holders of s%ock shall be
entitled to participate in the dividends end ”
profits of the Company according to the ameunt of
their respsctive interests in such sbock, and such
interests shall, in proportion to the amount
thereof, confer on the holders thereof respectively
the same privileges and advantages for the purposs
of voting at mestings of the Company ard for other
purposes as 1f they held the shares from which the
stock arose, but so that none of such privileges
or advantages, except the participation ln the
d1v1dands, profits and sssets of the Company shall
be conferred by any such aliguot part of stock 8s
would not, if existing in shares, have conferred
suchk privilege or advantage.

are48‘ £11 such provisions of these Articles as
Stocszlicaola to paid-up shares shall apply to
StOcE, and in all such provisions the words

ghaps" 1 1
JShaps ! and shareholder” shall include rgteok
< Tstockholdert,

!
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CAPITAL
a0 Tiie capltal of the Compa
! ompany at the
dnle of the adopbion of these Articles is

£360,000, divided 1
25p sach. nto 1,400,000 Shares of

INCREASE OF CAPITAL

50, 'The Company may from time i
In General Meeting, whgther all thgosgiigé
for the time being authorised shall have
been issued, or all the shares for the time
beling lssued shall have been fully called
up or not, lncrease its capital by the
creatlon of new shares, such aggregate
increase to be of such amount and to the
divided Into shares of such respective
amounts as the fGeneral Meetlng resolving
upon the creation thereof shall direct.
Subject and wlthout prejudlice to any rights
for the time belng attached to the shares
of any special class, any shares in such
increased capital may have attuched thereto
such speclal. rights or privileges as the
General Meeting resolving upon the creatlon
thereof shall direct, or, falling such
direction, as the Dirsctors shall by
regolution determine, and in pertlcular any
guch shares may be issued with a preferential,
deferred cr gualified right to dividends or
in the distribution of assets and with a
gpecial or without any right of votlng.
Any Preference Share may be issued on the
terms that it 1s or at the option of the
Company is liable to be redesmed on such
terms and in such manner (subject to the
provisions of the Statutes) as may be provided
by these Articles.

51, The Company in General Meeting may

Capltal

Company may
increase 1ts
capital

New shares

dilpect that any new shares shall be offered may be

to the existing members in proportion as

offered to

nearly as the clpcumatances admit to the nembors

number of existing shares held by them or
that the sams be offered to the holders of
shares of any particular class or classes,
Such offer shall be made by notice
specifylng the mumber of ghares orfered{
and Mimiting a time within which the offer,
1 not accepted, will be deemsd to be
declinsd, and after the expiration of such
time, or on the peceipt of an intimatlion
foom bhe member O whom such notice 1s
mlven thet he declines to accept the shares
éff@rad, the Dirsctors may dispose oftthe
game in guch manner 83 they think %gs ir
bopeficial to the company; and fur ag ,
oulng to the proportion which the num e§
of phe new shares Dears te the number ; cfer
shapes heid by mombers entitled to such ©

1l.
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New shares

congldered

ag Ordlnary
Shares

Company may
glter 1ts2
caplital 1n
certaln ways

rompany may
reduce 1is
capital

Any altera-
tion of
capital %o
be made
aecording to
Statutes

egaid, or from any other cause, any
gif%igilty sﬁall arlise in apportioning the new
shares or any of them in manner aforesald, the
Direchors may in like manner dispose of the
ghares 1in respect of which such difficully arises,

50, Subject to any directiong that may bde
given in accordance wilth the powers contalined in
fhe Memorsndum of Assoclatlon or these Artlcles,
any capltal raised by the crestlion of new shares
ghall be considered as conalsting of Ordinary
shares, and shall be subject to the same provisions
with reference +o the payment of calls, transfer,
trangmisaion, ferfelture, llen and otherwige as
{# 1% had been part of the existling caplial,

ATTERATIONS OF CAPITAL

53. The Company may from time to time in
General Meetlng =~

(A) consolidate and divide all or any of its
share capltsl into shares of larger
amornt than its existing ghares, or

(B) cancel any shares which at the date of
the passing of the rogolution have not
been taken or agreed to e taken by any
person, or

(¢) by sub-division of its exilsting shares, or
any of them, divide its capital, or any
part thereof, into shares of smaller
amount than 1s flxed by 1ts Memorandum of
Assoclation, and so that as between the
holders of the resulting shares one or
more of such shares may by the resolution
by which the sub-division is effected be
glven any preference Or advantage as
regards dividend, capital, voting or
otherwise over the others or any other
of such ghares.

54, The Company may from time %o time by
Special Fesolution reduce 1ts share capital and
any capital redemption reserve fund or share
premium account in any manner authorised and with

and subject to eny incident prescribed or allowed
by the Statutes,

" 55, Anybhing done in pursuance of elther of
he lest two preceding Articles shall be dons in
menner provided and subject to any conditions
imposed by the Statutes, so far as they ghall be
zpp%icable, and, so far as they shall nob be
rgp icable’ in acrnordance with the terms of the
suzg ution authorising the same, and, S0 far as
mannﬁr9801ut10n shall not be applicable, in sush
pgwerrfas the Directors deem most expedient, with
share or the Directors, on any congolidation of
3, t0 deal with fractions of shares by Wey ©

- 3Ly
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MOUTRISATION OF RIGHTE

Hée. Subject to the provisions of Rig

Y 3 ghts of
gectlon 72 or the Act, all or any of che shareholders
pights or privileges for the tlme belng may be
attached to any class of shares forming altered

part of the capltal for the time belng of
tno Gunpany (and notwithstanding that the
Company may be or be about to be in
1tn-idation) may be modified or abrogated
in any manner with the sanction of an
Extrascrdinary Resoluticn passed at a
gepara e meeting of the members of that
cla~4. 'T'n any such separate nesting all
the srovisions of these Artlcles as to

Gen -2l Meetings (ircluding the obligation
to not ™ menbers as Lo thelr right to
appolri rroxies) shall mtatis mutandis
arnlw, provided alweys that the necegsary
gquor.u shall be two persuns holding or
reprogenting by proxy not legs than one-
thiprd of iLhe capltal paid up on the issued
ghares of the class, and that the members
of such class shall on a poll have one vote
for e:~h shave of the class held by them
respactively, provided also that 1f at any
adjourned meeting of the members of such
class a quorum as above defined is not
present those meubers who are present shall

“grm & Jduorum.
GENERAL MRETINGS

A Gensral Meetlng ghali be held as Annual General

57
Meetings

the Ampnual Ceneral Meeting in every

celendar year, ab auch time and place as

mey be de termined bY the Company in General
Meeting, or T iling such determination by
the Directors, bubt 80 that not more than
f1fsee. months shell elapse between the
hold! g of any two guccessive Annual General

¥est naf .

: 1 peetings other than tke Extraordinary
£g, All Gener« ng taneral

annual General Meeting shall be called
Txtraordinary General ¥eetings. Meatings

s The Divectors may call an gating 9f
?vmggérdfﬁzry General Meetlng whenever L %xtraoidlnary
hew Ealnt axtraordiniry Genera enera
they toles ML, e 4 on such Meetbtings

nvene
webinge shall also be cO
prequisition, o 11 default may be convened

by sueh requieztionists, as provided by
th\:p gﬁitvﬁago
v roli loxice >
. e by davs! nobics 1 wrlting Nohice
60, Twentyoons y ~znvened fc. moesig

g 4, nf every meebing i
b th: leasv © e G Az

2 4neclal Resol vion
the purpodae of possing 2 4nec
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Speclal
businessas

No business
to be trans-
acted unless
guorum
presensg

Ouounm

If quorum
not present
meetlng

ad journed or
dizaolved

letice of
ad journment
to e glwen

and of every Armual General Meeting and fourteen
dayst motice 1n writing at the least of every othen
Genoral Meeting (the length of notice belng
sxclugive in every case both of the day on which
the notice 1s gerved or deemed to be served and
of the day for shich the notlce 1s glven),
gpecifying the place, the day and the hour of
mecting, end in the ca3e of spacial buslnesa the
general n-ture of such business, shall be glven in
manner herelnafter mentioned to such persons,
including the Auditors, as are under the provisiong
hereinafter contained or ander tha Act entltled to
recelve notices from the Company, provided always
that with such congents asg are prescribed by
sections 133(3) and 141{2) of the Act a meeting
may be convened upon a shorter notice and in such
manmer as the consenting members maey APpProve;

but the accldental omlssion to glve such notlce

to or the non-receipt of such notice by eny person
entitled to receive the same ahall not invalldate
any resolution passew or proceeding had at any
such meeting. Every notice of an Annual General
Meetlng shall describe the meeting ss an Annual
General Meeting and every notlce of a General
Meeting or of a class meeting shall comply with
any reauirements of the Statutes a3 regards the
notification to members of thelr rights as to the
appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS

61. All business shall be deemed special that
1s transacted at an Extraordinary General Meetling.
211 business that is transacted at an Annual
General Meeting shall also be deemed special, with
the exception ¢f sanctlioning a dividend, the
consideration of the balance sheet and profit and
loss account, the group accounts (if any), and the
reports of the Directors and Auditors and otber
documents required to accompany or bo annoxed 6o
the balance sheei, the election of Directors in
place of those 3tiring and the appolntment and
fixing of the remunsration of the Audltors.

62, Mo buginess shall be transacted ab any
General Meeting unless a Quorum 1s present when
the meeting proceeds to business, Three
menmbers personally present shall be a quorui.

85. If within half an hour from the tlme
appointed for the holding of a General Meebting a
quorum is not present, the meeting, 1f convenad
on the requisitlon of members, shall be dissolved.,
In any other case it shell stand adjourned to the
samo day in the next week, at the same time and
E.,.ace, and 1f at such adjourned meeting a quorud
ti not present within fifteen minutes from the

me appointed for holding the meeting, the
menbers prusent shall be a quorum.

64, The Chairmin, with the consent ol &ny

4.

AL
64



boen
¥ othep

hiah
and

{0

1 the

L ren In
3 9
ovisions
Lled to
always
¥

ting

n such
35

tice

- person
lldate
any
aneral
nnual
7N
with

3 the
to the

2l that
Meating.

. Thon

Uil »

me

Ling &

1raned

agolved.
Lo the

o and

4] WO LA

1 tho

any

meetin: ab which a quommm 1s present,

may adjourn the meseting from time to time
aad from place to place, as the meeting
ghall determine. VWhenever a meebing is
adjgurned for thirty days or more, notice
?f ‘he ad jourred meeting shall be given

*.. The same manner as of an uriginsl mesting.
Save as aforesasid, the members shall not e
entltled to any notice of an adjourment
or.ﬁf the business to be transacted at an
adjourned meeting. No business shall be
transacted at sny adjo. sned meeting other
than the business which might have vteen

transacted at the meeting from which the
adjourment took place.

65, The Chrirmen (if any) of the Board
of Tirestors shall preside at every
General Meeting, bul if there bs no such
Cheirman, or 3If at any meeting he shall
not be present within fifteen minutes
after the %ime appointed for holding the
game, or shall be present but unwilling
o act as Chalmms1, the members present
shall chooss some Director, or if no
Director be prezsnt, or if all the
Directors present decline to tale the
cheirs ore of themsolves to be Chairman
of the meeting.

66. At any General Meebting of the
Company 2 resolution put to the vote of
the meeting shall be docided on a ghow of
bapds unless before or upon the declara-~
tion of the result of the show of hands a
poll be demended ¥ the Cheimnan of the
meeting or by at least three members for
the bime being entitled bo vote at the
mesting, or by =8 member or members
repre senting ono-tenth or more of the
tokal voting rights of all the members
having the right to vote ab the meeting,
or by a member or menber s holding shares
conferring a right to vote at the meebting
being shares on which an eggregate sum hgas
heen paid up equal to not less than one-
tenth of the total sum paid up on all the
shares conferving that right, ari unless
a poll be sc domended a declaration by
the Chairmar of the meebing that a
resclubion has been ¢carried, or cgrr}ed
pnanimonsly or by & particular me jori. by
or logts or not carried by a particular
:m_a-‘iox:iﬁzf’ an@_ an entr‘y to that effect in
o mimise book of the Gompany shall be
conelnsive evidence of the facta without
arooi of the numbexr or proportion of the
oten yeeorded in favoud of or asainstll
ok vesoivbtion. The demard for a po

ey be withdraille

- ] o
£, Tho instrument gppointlng a pTORY

Chalrman of
Board to
preside gt

all meetings

How
resolutlion
declded

Proxy wmay

demznd a poll
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Poll to be
teaken as
Chairman
ghall direct

No poll in
certain
cases

Chalrmman to
have casting
vote

Business to
be conbinued
if poll
demanded

Member to
have ons
vobe or one
vote for
every 25p of
share capital

Votes of
menber of
unsound mind

Votes of
joint holders
of shares

Ragi stered
members only
antitled to
vote

to vo.e at a meeting shall be deemed to confer
aubhority to demand or Jeln in demanding a poll,
end for the purposes of the last preceding Article
a demand by & persen a3 proxy for a memher shgl}
be the same as a demand by the member,

68, Subject as provided in Article 6%, if 4
poll be demanded in manner aforessid, 1t shall be
taken at such time and place and in such manner
as the Chairmen shall direct, and the result of
the poll shall be deemed to be the resolutlon of
the meeting at which the poll was dcaanded.

69, No poll shall be demended on the election
of a Chaiman of a meeting or on any question of
adjournment.

70. In t.e case of an equailty of votes, elither
on a show of hands or at a poll, the Chaliman of
the meoeting shall be entltled to a further or
casting vote in additlcen to the votes to which he
mey be entitled as a member.

7L. The demand of a poll shall not prevent
the continusnce of a meeting for the transaction
of any business other than the question on which
a poll hus been demanded.

VOTES OF MEMBERS

72. Subject to any special rights or restrictions
as to voting attached to any eclass of Shares, on a
show of hands every member who is present in perscn
ghall have one vote and on a poll every member who
is present in person or by proxy shall have one vote
for every 25p in nominal ament of the Shares of
which he 1s the holder.

73. If a member be of unsound mind. or non
compos mentis, he may vote whether on a show of
hands or at a poll, by his receiver, committeo,
curator bonis, or other legal curstor, and such
last mentioned persons mgy give their votes by
Proxy on a poll.,

Th. If two or mors persons are jointly entitled
to a share, then, in voting upon any question, bthe
vote of a senior who tenders a vote, whether in
person or by proxy, shall be accepted to the
exclugion of the votes of the other holders of the
share, snd for this purpose seniority shall be
determined by the order in which the names stand
in the register of members.

75. Save as herein expressly provided, no
member other then a member duly registered who shald
have paid everything for the time being due fron
him and payable tc the Company in respect of his
shares shall be entitled to vete on any question

either personally or b i General
Meeting. ¥ ox By proxy &b &y

16.
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Tho ¥obeos may be glven sither
porsenally oo by proxjr. On = show of
hards o memier present only by proxy
shall have ne vote, but g f)mx‘; for a
porporation may vote on a show 6f hands.
A proxy need not be a member.

. T7. On a poll tigken at a meeting of the
Company or abt a meeting of any class of
members s member entitled to more than one
vote need not, 1f he votes, use all his
votes or cast all the votes he uses in the
Same Way'.

78. Any corporstion which is a member
of the Oompeny mey, by resolution of its
directors or other governing body,
aurhorise any person to act as its
reprosentative at any meeting of this
Company or of any class of members thereof;
ant such representative shall be enbtitled
to exercise the same powers on behslfl of
the corporation which he represents as if
he had been an individual shareholder,
including power, when perdonally present,
to vote on a show of hands.

79, The instrument appointing s proxy
shell be in writing under the hand of the
sppointor or of his abttorney duly eputhorised
in writing, or if such appointor iz a
carporaticn uvnder its common seal or under
the hand of some officer or atbtorney duly
suthoriged in that behalf.

80. The instrument sppointing a proxy
and the power of attormey or other authority,
if any, under which it is signed, or &
notarially certified or office copy of such
power or authority, shall te deposited at
the office or al .uch other place in the
United Kippdoa a3 mey be specified in the
notice convening the meeting at least
forty-~eight hours before the time appointed
for holding the meeting or adjourned
meeting at which fhe person named in such
1nsbrument proposes Go vote, or in the case
of o woll not less than twenty-four hours
hefore the time appointed for the taking of
the poll, omd in defgult the instrument of
proxy gknll not be treated as valid., No

proxy shall be valid

fmateuinrt appointing a :
SAsbi o A £ twelve nionths from
it as the date of its

afsop the sipirotion o
she dpbo epeoified An

r~ -
Ry vl NI ]
SLPAN ARG

(5 f woun pAven ib aecordense with
the berwo of 00 ipnghrument of proXy shall
L e yohe Bhobenddns the p?eviozi
T ey of the prinsipa _
(E‘“Zf “ o *uffé apoxy oF of bhe gathority
i3 CEE i € RS = [ o cry W 3
soMenn T: oo aneonbets provided that

a,i“',\.-].t_j(:‘--’ L FROI T

How votes may
be given and
who can act
as proxy

Votes may be
cash in
different
ways

Representation
of companies
which are
members o.f the
Company ab
mestings

Instrument
appointing
proxy to be
in writing

Instrument
appointing a
proxy Lo be
left at
Company's
office

When vote by
proxy vealid
though
aubnority
revoked



Yorm of
Proxy

Appointment
and number of
Directors

No shars-
holding
qualification
for

Directors

Power to
appoint
additional
Directorse

no intim

ation in wrlting of the death, insanity or

fion shall have been received at the office
zig'g;ahours at lenst belore the time i{ixed for

holding

the meebing.

g2, Any instrunent gppointing a proXxy ghall te

in the ©
cireumst
or in 3u
Authorlit

ollowing forms, with such variations as
gnces may require or tha Statutes permlt
och other form as the Stock Exchange

jes mey approve i-

npEMoH TIN DREDGING LIMITEDY

“I: y
“Of ,
", member of the above-nemed Companys
"hereby appolint ,
Yot ,
:: and failling him, s

o1

Mo vote for me qnd vn WY behglf at the
"[Knnual, Exbraordinary, or Adjourned, as
WEpe cage may be/ Genmeral Meeting of the
"Gompany, to be held on the day
Uof , and at every adjourn-
"ment therasof for/against (%) the
"pesolution(s) to be proposed thereat.

"pg witness my hand this day of ,19

"(x) Strike out whichsver is 10t desired. TUnless
"otherwise instructed the proxy will vote or
Wabstain as he thinks fit.

The instrment appointing s PIOXYy shall be deened

to cc_ini‘er gabhority to demand or join in demanding
a poll.

DIRECTIORS

83, Until otherwise determined by a General

Meeting,
than two

8L .

tion for

the mumber of Directors shall not be less

*

There shall be no shareholding qualifica-
a Director but a Director sheall be

entitled to attend aend speak at any General )
Meeting of the Company and ab any separate meebting
of the holders of any class of shares in the

Company .

85 »
sny cthe

The Directors may from time to time eppoint
r person to be a Director either to fill 2

casugl vacancy or by wey of addition bto the Bosrd.
Any Direstor appointed under this Article shall
hold office only until the Anpnusl General Meeting

followin

g next after his appointment when he shall

rt.etires but shall be eligible for election a3 &
Director gt that meeting.

86,
notwiths

The continuing Directors at any time ma}’dagt’
tonding any vacancy in their bodyj provide

18.

31



ks WO LG b SO the Dirceuvors shall Diresto
) ?‘& 37»‘,,!_‘«?:?}2}1(3 bt or be reduccd in mumber act notﬁitﬁ?—y
b doms mhan b se pinimom aumber fixed by standing
or in secordanes with thege Avticles, it vacancies, bub
ghall be lswfol for them to act as if less than
be Digeeters fop bhe plurpose of filling up minlmm number
vaganele in their bedy or ealling a fized by Arbices
Gemesal Mecting of the Company, but not may only fill
fer ony obther purpoae. vacancies or
o9 o e2ll meebing
DT he vomunerasion of the Divectors
alinll frowm time to time ue determined by Directors'
the Gempen  in General Meeting, end any remuner atbion
, quel remuneration shell (unless otherwise
A directed by the resclubtion by which it 18
wmbed) be divided amongst the Directors
, ag they shall agrec, or failing agreement.
, oqually. Phe Directors shall also be
A enbitled to be repald sll travellings
hotel ~nd other expenses nroperly incurred
by then in and sbout the business cf the
as Conpany s including thelr expenses of
P tpavelling to and from Board or comuittee
oy mrebinms.
n-
#a, Any Director who 18 appointed to Special
an exgoubive officer or who serves on any remune ration
commitbes or who otherwise performs
219 . sopvicos whiech, in the opinion of the
Inless Direchors, are outside the scope # the
te OT ordinery duties of a Director may be pald
such remunerstion as the Directors may
determine.
emed
%?LI:EG fg, Subject to the previsions of Pensions
sections 191 and 192 of the Azt and withoub
e maiee to eng other powers conferred
wpon them by the Apticles of the Company
the Directors on behalf of the Company may
1 pey pensiong or other retire_mant, saper-
1es3 anmerhicn, desth OT a3 sebllity benefits
to lop so ony person i respect of) eny
Direchar O ax~Director who may hold or
Lca- hove bold ooy exacutive office or any

aPsioo pm mioce of nrofic under the Company
om Bo aro widow OF dependants and i"r the
. IR iRy sueh wensions or
i pupoone 0f wwoviding any :
e ¢ nene MiBs may sopsribube to any scliome

1 ~od may promiumnde

vy SRIITLVE DIFECICRS

ppoint GaTEe Y L AN

_lj‘lda VN ~ . mooebePs nag L0Om time bo Directors may
0ar o ﬁ: e o mpve of tmoir body to appolnt

g1 RN , e erocabive offices Maneging

% s Jot @.’w-:a‘@b of Chalrmans Deputy Director or
el L 2 e e, doint Bomasings Deputy Execubive

2 e i ag Dizesbors OR such Director

€3 A

- w1 pow oueh porious ag bthey may

- Tapactos OF Txecutive



What provi-
gions
Managing
Director o
Executive
Divector will

be subject to P

Secretary

Power for
Dipectors to
sppolnt an
gsgistant or
deputy

Seal to be
affixed by
gubhority of
regolubion
of Board and
in the
presene of
one Director
and Secretary

Business of
Company %o
be mansaged
by Directora

Director shall not, while he continues to hold that
office, be subject to retirement by rotatlon, and
he shall not Dbe talkten into account in determining
the rotation of retirement of Divectors, but he shall
(subject to the provisions of any contract between
him snd the Company) be aub ject to the save
rovigions as to premoval s the ofbher Directors of
the Companys and if he ce.se to hold the office of
Director he shall, ipso facto, and immedistely
cense to be 2 Meneging Director or Execublive
Director, bub without pre judice to nis right to
damages in respect of such contract.

SECRETARY

92. The Seoretary shell be appointed by the
Directors for such time, at such remuneration
and upon such conditions as they may think fit,
and any Secretary S0 appointed may be removed by
them. The provisionsof sections 177 and 179 of the
Act shall apply and be observed. The Directors may
from time to time if there i1s no Secretary or no
Secretary capable of acting by resolubtion appoint
an agsistant or deputy Secretary, who ghall be
deemed to be the Syeretary during the term of his
appointment.

THE SEAL

93, The Directors shall provide for the safe
custody of tlLo seal and the seal shall never
be used except by or pursuant to the authority
of a resolution of the Directors. The Directors
nay from time to time make such regulations &3
they see fit (snbject to the provisions of these
Articles relating to share certificates) det -
mining the persons in whose presence ‘the sead.
ghall be used, and until obherwlise so determined
the sesl shall be affized in ths presence of two
Directors or in the presence of ome Direcuor
the Secretary.

POWERS OF DIRECTORS

9. The business of the Company shell be
msnaged by the Directors, who may oxercise all such
powers of the Company (including ths powers
expressly mentioned in Clause 3 of the Memorandun
of Assoeclation of the Company) snd do on behall
of the Company all such acts as may be exercised
and done by the Company and as sre not by the
Statutes or by these Articles required to be
faxarc.:ised or done by the Company in Genersl
neeting, oubject, nevertheless, bto any regulationsd
of these Articles, to the provisions of *the
Statutes, and %o such regulatior beirg nov
inconsistent with the aforesaid . zalations or
provisions as may be prescribed h7 the Company 11
General Meebing; but no regulation made by the
Gompany in Generel Meeting shall invalidabe any
prior act of the Directors which would have been
valid if such regulation had not been made.
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Gk,  Tho Divectors may meke such arrange-
wenhs ag may be thousht fit for the
managemont of Lhe Company's affalrs abroad,
and fay for this purpose (without pre judice
4o the menerality of their powers) appoint
local boards; attorneys snd egents, end
rix their remuneration, and delegate to
then such powers as may be deemed requisite
or oxpedient, The Company may exercise all
the powers of section 35 of the Act, and
the officigl seal shall be affixed by the
quthority and in the presemce of, and the
jnstruments seoaled therewith chall be =igned
by, such persons as the Directors shall
from.tima to time by writing under the seal
appoint. The Company may also exercise
the powers of section 119 of the Act with
roference to the keeping of Doninion
Registers. The obligations and condlitions
imposed by those sections and any sections
oncillary thereto shall be duly observei.

96, The Directors may exorcize all bthe
powers of the Company bto borrow money and
to mortgage or charge its undertsking,
property and uncalled capital or eny part
thereof’s and to issue debentures and other
gecurs ties. The Directors shall restrlctu
the borrowings of the Company and exercise
all voting and other rights or powsrs of
control exersisable DY the Company in
relation to its aubsidiary compenies so a8
to ensure (as regards gubsidisry compainies
gso far as iy such exercise they can epsure
that the aggregabe emount Tor the time being
remalning undischarged of moneys borrcwed

the previcus sanction of eny Ordinary
Resolution of the Company axcoed an emoun®
equgl o twice the aggregate of ths saount
pald up on the share capltel of the Company
for bths btime being 4 gsued and the.amount
atanding to the credit of the capital end
revenue reserves (including share promium
account, capital redemption reserve fand
and profit and loss account, but dedacting
therefrom the amount, 1if any: standinz bo
the debit of the profit and loss acrount)
of the Company and 1ts subsidisries as
shown in the then 1atest audited cox}ﬁali;
dated balance gheet of the Company =% 0!

£ 96 s subsidiaries dsars with

Lhoae O tod as maey be 1ecasSsary or
eroln .ﬁ,@.ﬂus e as
theproln a4j o account any

wnropiriabe b int
QPPrOPITLAVG to take S ol and
quh ol dinys + consolidab ereln

auholdinpy DO gciidated'balance sheet‘
jited balance gsheet of

4 Companys bub
ect of any variatiom

£ s rasd in resp
£4.) adjuzted 1 S et wp ahaTo
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Reatric-
tions on
Investment

capital, share premium account or capital
redemption reserve fund of the Company
since the date of such balance sheet;

(1) after deducting an smount equal to any
distribution by the Company out of
profits earned up to and including the
dote of such balance shees and declared,
recomnended or made since that date
(except to the extent already provided
for as a 1lisbility in such balance sheet);

(1ii) excluding therefrom amounts attributeble
to outslde shareholdings in subsidiaries;

and provided further that no such sanction shall be
required to the borrowing of any sums of money
intended to be applied within a perics of six
months in the repayment (with or without premium)
of eny moneys previously borrowed and then out-
gbanding, notwithstending that the same may result
in such limit beilng exceeded. No debt incurred
or security given in respect of moneys borrowed in
excoss of such limit shall be invalid or ineffectual
except in the case of expross notice to the lender
or the recipient of the security at the time when
the debt was incurred or security glven that the
1imit hereby imposed had been or was thersby
excesded., No lender or other person dealing

wi.th the Company shall be concerned to see or
enquire whether such limit is observed.

The issue of loan capibal shall be deemed to
constitute borrowing within the terms of this
Article notwithstanding that the same may be
issued in whole or in part for a consideration
other then cash.

RESTRICTIONS ON INVESTMENT

97. The Directors shall procure that the
Company does not acquire any holding of shares
or securities (whether of one class or more
than one class) in any one company representing
at the sime of acquisition of any such shares or
securities more than 15 per cent. by valus of the
investments of the Company and if, other than a3
a result of the allotment or issue of shar:a o2
securities requiring the Company to gi¥s no
consideratinn, the value of any such shares or
securitiss shall exceed 1% per cent. by value of
the investments of the Company then the Directors
will procure thet the Compauy does mob (other than
in circumstances here it is not liable to glve any
cecnsiderstion) ac ire any more such shares or
sueurities, Prove. d glways that the above
restriction shall not apply to any holding of
shares or securities in an Investment Trust or &
eompany which would qualify as an Inveatment .
Lruct but for the fact that its shares or gecuritieds
or a eclass of them, are not quoted on a re cogni sed
Stoek Bxrchange in the United Kingdom.
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PISONALAYL CATION 0F DIKECTORS

98, The office of a Dimsctor shall be

o

<
o
]
&
o
@
o
"y

{A) 2If a receiving order is made
aitainst him, or he makes any
arrsngament or composition with
hias creditors.

(B) Zf he becomes of unsound mind.

(¢) If he absents himself from the
meetings of the Directors during a
continuous periocd of six months
without special leave of absence
from the Directors, and they pass a
regolution thui he has by reason
of such absence vacabed office.

(D) If he is prohibited from being a
Director by an order made undsr
gection 188 of the Act.

(B) If, not being a Director who is an
employee of the Company, by notice
in writing to the Company he resigns
his office.

(F) If he is removed from office by a
resolution duly passed pursuant to
gection 184 of the Act.

99, XNo Director shall vacate or be
required to vacate his office a3 a Director
on or by reason of his attaining or having
abtained the age of sevenby and any Director
retiring or liusble to retire under the
provisions of these Articles and any person
proposed to be app~iated a Director shall
he capsble of being pe-pppointed or
appointed as the caae may be a8 & Director
notwithstanding that at the time of such
re-appointment or appointment he has
sttained the aveo of seventy and no special
notice need be given of any rosolution for
or approving the re-appointment or appoint-
menb as a Director of & person who shall

a ttained the age ©
2ggeb§ neceasary to ive the members notice

of she arme of any Director or person
seoposed to he re~appointed ox appointed as

a Dipectbol.

D3 ther office
30 , Dipechor MAEY hold any ©
@?1§?;@@A©£’;§@fib under the Gompany (except
thet ot Luddkor) in cgfggnzgig?tzitg ﬁisto
yPELnG 0F rec an H N1t

S woh Dllecucr‘herwise as the Directors

R a -
G PO 018 ana 0%

ghaorl approves
rein provided, a

L. (6) Save as he

©% e

Offiece of
Dirsctow
vacabed In
certaln cases

No age limit
for Directors

¢ seventy and it shall

Director may
hold other
offices



Diprsctor Director shall not vote in respect of any contraget
conracting > arrangement or any other proposal whatsoever
with Company in which he has any materlial interest otherwlse
than by virtue of his interssts in shares or
debenture s or other securities of or Jtherwise
in or through the Company. A Director shall not
be counted in the quorum at a meoting in relation
to smy resolution on which he is debarred from

vobting .

(B) A Dirvector shall (in the absence of
some other material interest than is indicated
pelow) be entitled to vote (and be counted in the
quorum) in respect of any resolution concerning any
of the following matters, nsmely :-

(i) The giving of any security or indemnity
to him in respect of money lent or
obligations incurred by him at the request
of or for the benefit of the Company or
any of its subsidiaries.

(i1) The giving of eny security or indemnity
to a third party in respect of a debt or
obligation of the Compeany or any of its
subsidiaries for which he himself has
assuned responsibility in whole or in
part under a guarantee or indemnity or by
the giving of securibty.

(iii) Any proposal comcerning an offer of shares
or debentures or other securities of or by
the Company or any of its gubgidieries for
subscription or purchase in which offer he
jir or is to be interested as a participant
in the underwriting or sub-underwriting
thereof.

(iv) Any proposal concerning any other company
in which he is interested, directly or
indirectly and whether as an oificer or
shaveholder or otherwise howsoever., but 1s
not the holder of or bemeficially irterested
in 1 par cent. or more of the issusu shares
of any class of such company or of any
third compsny through which his intere st
is derived or of the voting vights
availsble to members of the relevant
company (any such interest being deumed
for the purpvse of this Article to be a
material interest in all circumstances).

(v) Any proposal concerning the adoption,
modification or operation of a super-
annuation fund or retirement benefits
schems under which he may benefit and
which has been approved by or is subject
to and conditional upon approval by the
Board of Inland Revenue for taxe’ion
purpose s,

. (C} Where proposals are under CO: jideratlon
concerning the appointment {in~luding fixiag or
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varyins the temms of appointment) of

rwo or more Dirsctora to offices or
employme?ts with the Company or any

compeny in which the Company is intereated
sach proposals may be divided ané conaidered
in relation to each Director separately and
sn such case each of the Directors concerned
(1f not debarred from voting under paragraph
(BY(iv) of this Article) shall be entitled
to vote (and be counted in the querum) in
respect of each resolution except that
concerning his own sppointment.

(D) If any question shall arise ab
any meeting as to the materiality of a
Director's inbterest or as to the entitle~
ment of any Director to vote gnd such
question is not resolved by his voluntarily
agreelng to sbstgin from voting such question
shall be referred to the chairman of the
meeting ~nd his ruling in relation to any
other Director shall be final and conclusive
except in a case where the nature or extent
of the interests ol the Dipector concerned
ha~e not been falrly dizzlosed.

(E) The Compsny may by Ordinary
Resolubilon suspend or relax the provisions
of this Article to any extent or ratify
any btransasction not duly authorised by
reason of a contravention of this Article.

102. Any Director may continue to be or Directors
become & directors man aging director, holding office
man ager ovr other officer or member of any with companies
other company in which this Company may be in which
intere sted, and (unless obherwise agreed) Company is
no such Director shall be accountable for interested,ebe.
any remuneration or other benefits received
by him as a director, managing director,
manager or other officer or member of any
such other company. Notwithstanding any-
thing contained in the 1ast preceding
Article, the Directors may exercise the
voting powers conferred by the ghares in
any other company held or owned by the
Companys OF exepclsgble by them as directors
of such other companys in guch manner in
all respects as they think fib (including
the exercise thereof in favour of any
regeinblon apnointing themselves or any of
trem Gipectors, menaglng directorss managers
or other offlcers of such company/s

ROTATION OF DIRECTORS

At the Armual General Meeting in One-third of

- rd of the Directors for Directors to

- thiif their number is not retire atbt

hen the number nearest Armual Genersal
-third shell retire Meeting

103,
avery yesr oOn
the bime beilng OT
o mulbiple of three ©
to bubt not exceeding one

rpom office.

25.



Senlor 10k. The Directors to retire at”the Annusl
Directors general Meeting in every year shs_a.la. be the
to retire Dirpectors who have been longest 1n.office gsince
their last electlon. As between Directors of
equal senioritys the Divectors to retire shall in
the absence of agreement be selected from among
viving them by lot. A retiring Director shall be
D . -ctorre- eligible for ro~olection and shell act as a
pligible Director throughout the mesting at which he retires.
Grfice may be  105. The Compeny may, at the meeting at which
£ils - ab any Director retires in mamer aforessid, fill wup
ne~wing ab the vacated office by electing a person thereto.
which In default the potiring Director shall be deemed
Directors to have Leen rs-olected vnless at such meeting 1t
retire is resolved not to £i11 up the vacated office or a

rggolubion for the re-election of the retiring
Director has been re jected.

Members 106, No person not being a Director retiring at
eligible for the meeting shall, unless recormernded by the
office of Directors for election, be eligible for the office

Diprector if of Director at any General Meeting unless. within
prescrived the prescribed time before the day appointed

notice and for the meeting, there shall have been given to
consent the Secretary notice in writing by some member
lodged ab duly qualified to be present and vote at the

office neebing for which such notice is giten, of his

intenticr %o propose such person for election,
and also notlce in writing, signed by the person
to be prryosed, of his willingness to be elected.

Prescribed 107. The prescribed time above mentioned shall
notice be such that, between the date when the notice
43 served, or deemed to be served, and ths day
appointed for the meeting, there shall be not less
than four nor more than twenty-eight clear inter-
vening days.

Nurber of 108, The Company may from time to time in

Directors may General Meeting increase or reduce the rumber of

o ineveased Directors, and may determine in what rotation such

on redueed incressed or reduced number shall go out of
office.

trsztors may 109, In addition snd without prejudice to the

o vemoved by provisicns of section 18, of the Act, the Company

. iipary ney by Bxtreordinary Resolution remove any Director

ion befors the expiraticn of his period of office, and
may, if thought fit, by Ordinary Re solution
avpeint another persen in his stead; any person S0
aprointed shall retain Lis office so long only &s
the Director in whose place he is appointed would
hove held the seme 'f he had not bsen ramoved, bub
sigil be eligihle for re-election.

iy
]
5
ta

e 110, TNothing in paragraph (¥} of Article 98 or

T irticle 109 shall be taken as depriving any
weoteor removed hereundsr of compens gbion o
samace8 payable Lo him in respect of the terminatiol
““ :“ pmnlorment as s Director or of any appointmen’ﬁ
fvse foor

Jmct. terminating with his sprointment 8s a
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PHOCEEDINGS OF DIREGTORS

1111 An}f Dil"'ectol‘ may-,' b'y' erting under Alhefnaﬁe

A ?and, appoint any otker Director or Direntors
appoint any other person (whether a member
5>f the Company or not) to be his alternate;
a@d avery such altern.te shgll (subject to
his giving to the Company :m address within
the United Kingdom at which notices may be
served upon him) be entitisi to notice of
meetings of the Directors; and to attend
snd vote as a Director at any such meeting
at which the Director appoirting him isg not
personally present and genevrally at such
meeting to have and exerciss ell the powers,
r%ghts, duties and authorities of the
Director appointing him; provided that no

such sppointment of anv person not being a

Director shall be operative inless or until

the approval of the Directors by a majority
consisting of two-thirds of all the Directors
ghall have boen given. A Director may at
any time revcke the sppointment of an
alternate appointed by him, and (subject

to such spproval as aforessid) appoint
gnother person in his place, and if a
Director shall die or cease to hold the
office of Director the appointment of his
slbernate shall bthereupon cease snd defermine;
provided that if any Director retires by
rotation but is re-sppointed by the meeting
at which such retirement took effect, any
appo .. tment made by him pursuant to this
Apticle which was in force immediately prior
to his retirement shall continue to operate
after his re-appointment as if he had not

a0 rebtired. Any revocation under this
Article shall be effected by notice in
writing under the hend of the Director
meking the same, and any such notice if

sent to or left at the office shall be
sufficient evidence of such revocabtion.
Every such alternate ghall be an officer

of the Company and he ahall not be deemed
to be the agent of the Director sppointing
him. The remuneration of any such altemate
shall be payable out of the remuneration
paysble to the Director sppeinting him,

«nd shall consist of guch portion of the
1ast-msntioned.remuneration a8 ghall be
agreed between such aslternate and the

Director appointing him.

r any committee of Meeting of
Dipeetors may meet together for the despstch Directors
of bngineas, adjourn and othert:rise regulate

their mootings as they think fit, and

Jgtormine She quorum necegsary for the naorum

trensachtion of buginess. Until otherwise
determined twWo shgll be a duorm. ngsgigns

ariging at any meebing ghall be deci elity 8 (oasting vobe
mp jority of vobtes. In case of an equa dY of Chedrman
of vot@é tne Chalmman ghall have a secon

oe sagbing ToHe.

312, The Directors ¢
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113. A Dirvector may, and on the request of a
Director the gecretary shell, at any time summon g
mesting of the Dipectors by notlce gerved upon the
geveral members of the Boerd; but a Director who
1s absent from the United Kingdom shall not be
entitled o notice of any meeting of Directors.

11k, The Directors or any committee of the
Directors may from time to time elect a Chairmen,
who shall preside ab their meetings, but if mo
such Chaimman be elocted, or 1f at any meetlng
the Chairman be not present within five mimtes
after the time appolnted for holding the same, a
gubgtitute for that meeting shall De appointed by
such meeting from among the Directors present.

115. “he Directors may delegate any of their
powers, other than bthe powers to borrow and make
calls, to cormlttees consisting of such member
or members of their body as they think fit. IAny
committee so formed shall in the exercise of The
power 80 delegated conform to any regulations that
may from time to time be imposed upon them by the
Board.

116, All acts bona fide done by any meeting of
Directors, or by a committee of Directors or by
any person acting as a Director s shall, notwith-
sbanding it be afterwards discovered that there
was soms defect in the appointment or continusnce
in office of any such Director or person acting
as aforesald, or that they or any of them were
disqualified, be as valid as if every such person
had been duly appointed or had duly continued in
office end was qualified to be a Director.

117. The Directors shall cause proper minutes to
ve mgde in books to be provided for the purpose of
gll sppointments of officers made by the Directors.
of the proceedings of all meetings of Directors
end committees of Directors, and of the attendances
thereat, and of the procsedings of all meetings of
the Compsny and all business transacted, resolutions
yassed and orders made at such meetings, and any
su2h minates of any such meeting, if purporting to
be signed by the Chaimman of such meeting, oT by
the Chaimman of the next succeeding meeting of the
Cornany_or Directors or committee, as the case may
be, gshall be sufficient evidence without any
further proof of the facts therein stated.

DIVIDENDS AND RESERVES

_115' Subjest to eny richts or privileges for the
time beins abteched te any shares in the capital
c? the Cempeny kaving preferential, deferred or
cther special rights in regard to dividends, the
rrefits of the Company which it shall from time to
> te Jetemined to distribute by way of dividend
se soplied in payment of dividends upomn the
s of the Gompany in proportion to the smounts
thev-on respectively otherwise than in

. 3 b ; £
wivemer o7 ca.ls.
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119, The Company in Genersl Meetin j
. Y ( Y . £ may Declar

from time to time declare dividends, but no of d;vigtigs
such dividend shell {except as by the Statutes
expressly authorised) be payable otherwise
then out.oi‘ the profits of the Company. No
higher dividend shsall be paid than is
recommended by the Directors, and a declaration
by tie Directors as to the amount of the profits
at any time available for dividends shall be
conclusive. The Directors may, if they think
fit, and if in their opinion the position of
the Company justifies such payment, from time
to time pay an interim dividend, or pay any
p}'eferentlal dividends on shares issued upon
tizs terms that the prefesrential dividends
thereon shall be payable on fixed dates.
Provided Always that no moneys reelised on the
sale or paymont off of any capital asset in
excesy of book value of the semse or any other
rioneys in the nature of an accretion to capital
shall for this purpose be treated as profits
available for dividend but that on the conbtrary
all such moneys shall for all purposes be treated
as capital.

120. With the sanction of a General Meeting, Payment of
dividends may be pald wholly or in part in dividends in
specie, and may be satisfied in whole or in specle
part by the distribution gmongst the members
in accordance with their rights of fully paid
shares, stock or debentures of any other
companys or of any other property suiteble for
di skribution ag aforesaid. The Directors shall
have full liberty to make all such vsluations,
adjustments and arrangements, and to issue all
such certificabes or documents of title as may
in their opinion be necessary OT expedient with
a view to Tacilitating the squitable distribu-
tion smongst the members oI any dividends or
portions of dividends to be satisfied as
aforssaid, or to giving them the bem fit of
their proper shares and interests in the
sroperty, and no valuation, adjustment or
arru.ngoment so meds shall bs questioned by any

Meve e

121, The Direcbore may, befors recommending Direc‘tors
any 6ividend, set aside out of the profits of may form a
the Company such cums as they think proper to reserve fund
A Pesorve fmnd or reservs accounts which shall and invest
at the diseretion of the Directors be appli- it
coble for meebting continrencies, or for
ropelving or magintelning any works connected
Witk tne buginess of the Company, or for any
other purposes for which the profits of the
Gompeny moy 1awfully be appliea, OT shall,

i G saneuion of The Qompany in Genersal
Meobing, be ag to zhe whole or 1ndpart .
gplicable fop equalising dividen ’*é OE or
ALee vt bubion by way of apeclal.dlgi 911'; s or
bormg, and the Diresbors may 4divide vhe

J- [
oLneree fund inbe separave funds for vpecial
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purposes, and may gither employ the sums from time
to time carried to the eredit of such fund or funds
in the business of the Company or invest the same
in such investments (other than the shares of the
Company) a8 they may select. The Directors may
also from time %o time carry forward such sums as
they may deem expedient in the interests of the
Compeny.

122, Tne Directors may deduct from any dividend
or other mcneys payable in respect of any shares
neld by o member; either alone or jointly with any
other member, all such sums of money (if any) as may
bo due and paysble by him aither alone or jointly
with any other person to the Company on account of
cslls opr otherwise in relation to shares of the

Company .

123. Any dividend, ingtalment of dividend or
intere st in respect of any share may be pald by
cheque or warrant payable to the order of the
member entitled thereto, or (in the case of joint
holders) of that member whose name stands first on
the register in respect of the joint holding.
Bvery such cheque or warrant shall (unless other-
wise directed) be sent by post to the last
registered address of the nember entitled thereto.
Every such cheque or warrant ghall bs sent at the
risk of the person ent d to the money
repre sented thereby.

12l . No unpaid dividend or interest shall bear
interest as against the Company. All unclaimed
dividends or other moneys payable on, or in respech
of a share may be invested or otherwise made use of
by the Directors of the Company until claimed but
so tha% any dividend or other moneys unclaimed
after a period of twelve years from the date of
declaration {in the case of a dividend) or the date
when the same fell due (in the case of such other
moneys) shell be forfeited and shall revert to the
Company .

CAPITALISATION OF RESERVES, ETC.

125, Subject to any necessary ssnction or subhority
being obtained the Company in General Mee ting may
at any time and from time to time pass a resolution
that any sum not required for the payment or
provision of any fixed preferential dilvidends, and
(4) for the time being standing to the credit of any
roserve fund or reserve account of the Company:
including premiums received on the issue of any
shares, debentures or debenture stock of the
Company, or (B) being undivided net profits in the
hands of the Company, be capitalised, and that such
sum be appropriated as capital to and smongst tho
ordinary shareholders in the shares and proportions
in which they would have been entitled thereto if
the seme had been distributed by way of dividend op
the Ordinary Shares, and in such mamner as the
regolution mey direct, and such resolution shall be
effective; and the Lirpectors shall in accordanc®



mds up in full any unissued shares in the capital

i© of the Cempany, or (save as regards sny amount

¥ standing to the cerodii of a share premium

¢ acecunt or capital redemption reserve fund)

L& any debentures or debenture ateock of the
Company, on behalf of the ordinary shareholders
afc resaid, and appropriate such sharss, debentures
or debenture stock to, und distribute the same

nd credited s fully paid up emongst, suca share-

3 holders in tho proportions aforesaid, in

ATy gabisfaction of their shares snd interests in

3 may the sald capitslised sum, or (save as regards

Ly any such smount as aforesaid) shall spply the

of sum so resolved to be capitalised or any part
thereof on behalf of the sharsholders aforesald
ir paying up the whole or part of any uncalled
balance which shall for the time being be unpaid
in respact of any issued Ordinary Shares held
by such shareholders. Where any difficulty
arises in respect of any such distribution the

nt Directors mey settle the same as they think

on expedient, and in particuler they may issue
fractional ceprtificates, fix the value for

- distributicn of any fully paid-up shares,
dshentureg or dehenture stock, make cash

to . payments to any shareholders on the footing

he of the value so fixed in order to adjust
rights, and vest any such shares, debentures
or debenbture stock in trustees upon such trusts
for or for the bemefit of the persons entitled

ar to zhare in the approprilation and distribution
L as may seem Just and expedient to the Directors.
pact When deemed requisite a proper contract for the
e of gllotment znd acceptance of any shares to be
ut ai stributed as aforesald shall be delivered %o
the Reglstrar of Companies for regl sbration in
? pcoordance with section 2 of the Act, and
date the Directors nay appoint any person to sign
13 T such contract on behalf of the persons entitled
the to share in the apprcpriaticn and distribution,
apd such aphoirtment shall be effective.
ACCOUNTS
il el 124, The Directors shsll cause proper books Accounts
e of sccount bo be kent - to be kept
ition . s naea
(A} ¢® the assebs and liabilities of the
and Conpaiiys
f sal [EY ¢ the suny of money received snd
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Wie re books
moy be kept

Acecounts snd
books may be
inspected by
membenrs

Yearly state-

books of account ghall be kept at the office, or,
sub joot to section 147(3) of the Act, at such
other place oY places as the Directors shall
think fit, snd shall always be open to the
inspection of the Directors.

127. The Directors shall from time to time
determine whetler and to what extent and st what
times and places and under what conditions or
regulations the accounts and books of the Company,
or smy of them, shall be open to the inspection of
nembers, and no member (not being a Director) shall
heve 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
e resolution of the Company in General Meeting.

128. Once at lesst in every yeer the Directors

ment of income shall lay before the Company in Gomeral Meeting a

and expendi-
ture tc be
made up and
lsid before
Company

Balanca
gheet, atc.;
to be made
out yearly

Aecounts to
e sudited

profit and loss account for the pericd since the
preceding account made up to a date not more than
4ix months before such meeting and in conformity
with the requirements of the Statutes.

129. A balance sheet shall be made out in
every year and laid before the Company in
Genersl Meeting. Such balance sheet shall contain
g1l such particulars as are required by the
Statutes,end shall be made up as at the date o
which the profit and loss account is made up, and

abt ached thereto a report of the Directors asg to
the stete of the Company's affairs {which shall
duly camply with the requirements of the Statutes),
a report of the Auditors, guch group accounts (if
any)s; and such other documents as are required

by the Statutes to accompany the same or to be
srmexed or attached thereto. Printed copies of
all such documents as afore said shall, twenty-one
clear days at least before each meeting, be
delivered or sent by post to the registered address
of every member who is entitled to recelve the same,
to the Aunditors, and to every holder of debentures
of the Company who is entitled to receive the samé,
as required by section 158 of the Act, but subject
as provided in paragrephs (b) and (e) of the
proviso to sub-section (1) of that section, and
the required mmber of copies of each of the said
dooiments shell at the same time be forwarded b0
the Secrebtary of the Quotaticns Department, The
Stock Exchange. The Auditors' report shall be
read before the Company in General Meeting and
shall be open to inspection by eny member as
required by section 162 of the Act .

AUDIT

130. Once at least in every year the accounts
of the Uompany shall be examined, and the
correctness of the profit and loss ac count and
balance sheet ascertained by one or morse properly
gqualified Auditor or Aunditors.
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NOTLiCGES

132, A aotice or othar doecvmont may be
served by ths Company upon ary mambex:
gither prrsonally or by sending it through
the post im » prepaid lelter addrassed to
guell meabor ph his reglstercd address as
spprering in vy veglster or to_ such other
addiegs (LT any) in the United ingdom as
the holder may ir writivg diracs,

133. All notices dweried to be given
to the members shall with respecv bo sny
chare bo which persons are jolntly ¢ublitled
be given to whichever of such persons e
namaG first in the reglaster of members,
and notice so glven shall be sufficient
notice to »ll che heilers of sush share.

i3l. Any meuber desgcribed in the register

of members by an sddress nob within the
nited Kingdom who shall from time Ho time
give the Company an address within the
United Xingdom at which notices may be
gerved upon him shall be entitled to have
notices served upon him ab such address,
but, save as sforesald and as provided by
the Act, opnly those members who are
deger.bed in the register of members by
an sddress within tho United Kingdom shall
be entitled te recelve any notices from

the Company.

135, Any swmons, notices order or
other document required to be gent to or
gerved upon the Gompany, or upon any
officer of the Companys mey be sent or
gerved by leaving the same oy sen?ing it
thponch the post in a prepaid registered
lestop nddreas to the Company, oOT to
such officer, at the office.

o or other documenit 1f
all be deemed Lo have
day follewing that on
whieh dho letter containing, the same is
run jvte She posty and in oroving such
sevvias b caell be sufficient So prove
that The leshor centeining the notice or
Amer Nt 1 mronn TLY addre ssed %nd put
fnbo Bhe & office ss a prepaid letter
. <, percd letber as the cuse

%36, Any notlc
served by post sh
waen served on the

94 Amy nmotilse OF other docunment
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to audlt

Service of
novicesby

Compeny

Hutr jolnt
holders of
ghares mey
be scrved

Members abroad
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to notices
unless they
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Service of
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Company

When
gervice

effected

Sgrvice on
deceanged or
b ankruph

members



Distribution
of assets in
gspecle

Indemnity

aecordance with these Articles shall, notwith-
gtanding that he ne then decepsed or bankrupt,
end whether the Company have notice of hls

death or hankruptcy or nut, be deemed to be

duly served or sent in respect of any shares
held by him (either alop~ or jointly with others)
vnbil some other person iu reglstered in his
stend as the holder o<F joint holder of such
sheres, and such service or gending shall be s
suificient gervice OT sending on or to his
executors, administrators or assirns and all
otrey persons (if any) interested in such shares.

WINDIKG UP

138, If the Company shall be wound up the
Iigquidators (whether volunbtary or official) may,
with the sanction of an Extraordinary Resolution,
divide smong the members in gpecie any part of
the agsets of the Company and may, with the like
sanction, vest any part of the assets of the
Company in trustees upon such trusts for or for
the benefit of the members or any of them as the
Liquidators with the 1ike sanction shsll think
fit. Any such resolution may provide for and
sspction a distributionm of any apecific assets
gmongst different classes of members otherwise
tLean in sccordance with their existing rights,
but each member shall in that event have a right
of dissent and other ancillary rights in the same
mannier as if such resolution wWere a Special
Resolubion passed pursuant to section 287 of
the Act.

INDEMNITY

139, Every Director or other officer of the
Company shall be entitled to bs indemnified outb
of the mssets of tho Company against all losses
or lisbilities (including any such liability as
is mentioned in paragrsph (B) of the proviso to
gection 205 of the Act), which he may sustaln
or incur in or about the execution of 2is office
or otherwise in relstion thereto, and no Director
or other officer shall be liasble for any losas
damage or misfortune which may happen to or 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 in so
far as its provisions are not avoided by the
gaid gsection.

3166



Form Na. 28
No. of Gompany .« «vne il L p

{(No ~cgistration

fee payable}
v

Notice of consolidation, division, sub-division

or conversion into stock of shares

Pursuant to Section 62 of the Companies Act 1948

Notice of consolidation, division, sub-division, or conversion into stock of sh¥xgs
shaves so consolidated, dividend, sub-divided, or sonverted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of s

hares {otherwise than in connection with a reduction of share capital
under Secticn 66 of the Companies Act, 1948).

/specifying the

To the Registrar of Companies

Name of Compuny

was e i A ey

i WAL /

----- . PR R BV B

Sesesarrasares L imited*

hereby gives you nutice, in accordance with Section 62 of the Companies Act 1948 that:

By enoelol ragolntiong pasged AR the Gth Aarr of Jnlr 1072 it vas
rogolred that onnh of one hmdred and fortr thousard . cgued nd
g g ed ol oixty thounn

nd vpigsued Shares of 374y in the
into three shaves of 12%n
ares of 12Fp each resultinsg from ~uch
ghere of 252

paritel of the CGompany he gub-divided
enrh smd thot every 00 gh

~hdird glon He amaolidated i» o one

Signed ...

State whether
Director or Secretary

!

g sy [Tl licabl Date .. 5'7'7% . R A AR
¥Delete “Liwited” if not applicable  HEE e T et e A
T da
FPresgiyed by
L, e T PRy Y
‘/”“-‘ _1"_,_,' - _ﬂ',‘iq”r'-,r,? Iﬂa, i L " j_,-r_\tj
e et iong At
ey e . e
Ly 3 f_‘:i‘ N N :Ir)
e B i

vi



FilLe
99670 /73;
1[94?0/7?

Paos,
E{' \:Qfa—c/.s DAL ryve"fl OWOAM“

Lot foslpnn
for "y —




£

SPRCTAL RESOLUTTON

- aof -

TEMOE TIN DREDGING LIMITED -~ . . o

Paseed on the 6th July 1973

At an EXTRAORDINARY GENERAT MEETING of the above named
Company duly convened and held at 24 Broad Street Avenue,
London E.C.2. on Friday the 6th day of July 197% the following
Resclutions were duly passed as Special Resolutions.

RESOLUTIONS

1. That the name of the Company be changed to "GRYPHON
INVESTMENTS LIMITED!". .

2. That the Memowanasm of Association of the Company be
modified by omitting sub-clauses (1) to (14) inclusive
of Clause 3 and by suk3stitubing the following sub-
clauses in lieu thereof namely:-

(1) To carry on the business of an investment company
and foxr that purpose o acquire and hold either in
the name of the Company or in that of any nominee
sheres, stocks, debentures, debenture stocks, bonds,
notes, obligations and securities issued or
guaranteed by any company vherever incorporated
or carrying on business and debentures, debenture
stock, bonds, netes, obligations and securibies
issued or guaranteel by any government, governing
ruler, commissionexs, public body or authority,
gupreme, dependent, municipal, local or otherwise
in any paxt of the world.

(2) To acquire any such shares, stock, debentures,
debenture stock, bonds, notes, obligations, or
securities by original subscription, contract,
tender, purchase, exchenge, undery 2iting, partici-
pation in syndicates or otherwise and vwhether or
not fully paid up, and to subscribe for thz same
subject to such torms and conditions (if any) as
may be thought fit.

o exercise and enforce all rights and powers
~onferred by or incident to the ownership of any

g ch shaves sbocle, obligationeg oxr other aecurities
inelndiag withont pirejurdice to the gen rality of
1le. Yoo ~ning all cush powers of vebo or control as
Ay WL conferred by virtue of tne holding by the
coiinany M soms speeinl proporbion of the isoued
or nomimil amount “hercof and to provide managerial
TR A N cxamtive supervisory and counuultant
Loy et KB 02 in relablion to ony company 11
el Rheer e I inheransed upon ouch LuimlS Al

R TP I L L.
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(J) To tapehnus, take on lease, hirg 0w obleriios
sequine od Fold any londs, hereddtaments, buildiegs,
plant, sochinery, goods, chattels, or real or
personil property of any kind, or any xight ox
intercut therein or therecover (and whether in
possesglon or reversion or remainder) which the
Company may think desirable in connecction with
its business.

That each of 140,000 issued and 260,000 mnissaed shares
of J74p in the capital of the Company be subdivided
into 3 shares of 12&p each.

That every 2 shares of 12%p each resulting from such
sub-division be consolida®ed into 1 share of 25p

and that if as a result of such consolidation any
shareholder shall become entitled to any fraction of
a share of 25p the Directors shall sell all such
fractions (with power to the Directors to appoint

any person to execute transfers of such fractions in
the name and on behalf of the holders) and distribute
the net proceeds of sale amongst the persons entitled
thereto in due proportions.

That the capital of the Company be increased from
£150,000 divided into 600,000 shares of 25p each to
£350,000 divided into 1,400,000 shares of 25p each
by the creation of 800,000 shares of 25p eact “arking
pari passu iu all respects with the shares in the
pregent capital.

That the regulations contained in the printed document
of vhich a copy has been produced to this meeting and
signed by the Chaizmen of the meeting i identification
be and the same are hereby adopted as the Articles

of Association of the Company in substitution for ard

to the exclusion of its existing Articles of Association,

7

(signed) .....

EDW. HOW.
Chairman t/

Pregented by:
Canevron Kemm Nordon,

Benlian House,

New Street,

Bishopsgate, H.C.2.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 219670 / [0

{ hereby eertify that
PEMOH TIN DREDGING LIMITED

having by special resoluiion and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

GRYPHON INVESTMENTS LIMITED

Given unler my hand ot London the 12¢h July 1973

(N, TAY)

Asuistant Registrar of Compantes

P e i
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THE COMPANIES ACTS 1 948 TO 1967

Notice and statement of increase in nominal capitg

4

» -
-

LA ¥ .ﬁ,z

160 g 0B

o, s Wy

To the Registrar of Companies

g TIOH LT EIG .
Name of Company ‘IL‘*"'"‘ ..... evrererinns verraneasvarns v Limited®

hereby gives you natice, pursuant to Section 63 of the Companies Act 1948 that by ordiwery?
extraordimary/special * resolution of the company dated the .. AT LT R e
the nominal capital of the company has been increased by the addition thereto of a sum of

£ ....200,000 ... beyond the registered pital of £..150:000......... The additional

capital is divided as follows:-

Number of shares Class of share Nominal amount of cach ghare
1,400,000 Spdinesy 257

The conditions (e.g. voting rights, dividend rights, winding-up rights, ote.) subject to which the
new sheres have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redecmable or not)

ov-l-ine morinaneu in ol rogpaots with the ghares in the present

n‘n“.; t?" e b - "-—-‘-“-.-_———‘-..1
SEC. 4717 mEANGE ACT 1973

e

CREDIT ALLC ot | € V4 BT-59 1

e sl St T

e

R
o ALCED | L WwsT-so
= __-—-——‘“—‘——‘-

it e

\9he.

woare_|

WNITwr 5 & DATE

This notice is accompanied by*®
1. A copy of the resolution
A remittance for (a) registration fees (b) companies capital duty
A letter stating that a claim for relief of companies capital duty has been or will
be made pursuant to Section 55 of the Finance Act, 1927,

2]

w

Signed ..... \ '. . ) G
State whether Director or SECretary v.ooie.eceies i b'

Date b?Y% PP

% Delete as necessury

4 e
REFERENCE No. ‘C Co 2{5:[7_.}_1
R

Presented by.

R PP b P AT, —
SLiees b Aty I !
s, e
2R e TR TR L w2 ’ b wwe 5“|

J N
Fonn Ng. 10A
(See notes-overleal)
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THE COMPANIES ACTS 1948 Lo 1967
" COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- OFf
GRYPHON INVESTMENTS LIMITED

(As sltered by Speclal Resolutlion passed
on the 6th July 1973)

1. The name of the Company 1s "GRYPHON INVESTMENT.S
LIMITED",*

24 The Reglstered 0ffice of the Company wlll be
situate in England.

S The objects for which the Company 1s established
are -

(1) To carry on the business of an investment
company and for that purpose to acqulre and
hold elther in the name of the Company or in
that of any nominee shares, stocks, debentures.
debenture stocks, bonds, notes, obllgatlons
and securitles lasued or guaranteed by any
company wherever incorporated or carrylng on
business and debentures, debenture stock, bond,
notes, obligations and securities issued or
guaranteed by any government, governling ruler,
comnissioners, publlic body or authority,
supreme, dependent, municipal, local or
otherwise 1in any part of the world.

(2) To acguire any such shares, stock, debentures,
debenture stock, bonds, notes, obligations, or
securitles by original subscription, contract,
tender, purchase, exchange, underwriting,
partlcipation in syndlcates or otherwlise and
whether or not fully paid up, and to subacribe
for the same subject to such terms and conditions
(1f any) as may be thought fit.

(3) To exercise and enforce all rights and powers
conferred by or incldent to the ownershlp of
any such shares stock, obligations or other
gecsurities including without prejudlce to the
gersrallty of' the foregoing all saich powers
of veto or control as may be conferrsd by
virtue of the holding by the company of some
gspeclal proportion of the lssued or nominsl

Name changed by Special Resolutlon pagsed 6th
July 1973, ’ o

LAt
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(4)

(5)

(6)

(7)

(8)

(9}

amount thereof and te provide managerial
and other executlve supervisory and
consultant services for or in relation to
any company in which the compeny 1is
interested upon such terms as may be
thought fit.

Po purchase, take on lease, hire or otherwise
acquire and hold any ilands, heredlitaments,
buildings, plant, machlnery, goods, chattels,
or real or personal property of any kind,

or any right or interest therein or

thersover (and whether in possession or
poversion or remainder) which the Company

may think desirable in connection with 1ts
business,

To disiribute any property of the Company
including the shares, sbocks, debentures or
obligations of any other company amongst
the Membera of thls Company in specie.

Po contract for, negotiate and lssue loans
of every description; to lnvest money by
way of advance oxr loan with or without
interest, to any person Or pPSI30ns, £lrm,
aasoclation, or company, and particularly
to any employee of this Company, oI upon
the security of any property or securitles
cr in any investment whatever, and to make,
draw, accept, endorse, negotiate, discount,
buy, sell, and deal in billis, notes,
warrants, coupons, and other negobiable

or transfersble instruments, securities

or documents.

To borrow or ralse or secure the payment of
money in such manner and on such terms as
the Directors may deem expedlent, and for
those purposes to mortgage or charge the
undertaking and all or any part of the
property and rights of this Company, present
or future, including uncalled capital, and
to purchase, redeem or pay off such
securities,

To pay for any business, property, rlghts,
privileges cr concesslions, scqulred or
agreed to be acquired by this Company, and
generally to satisfy any payment by or
obligation of this Company, by the issue

or transfer of shares of this or any other
company credited as fully or partly paid
up, or of debentures or other secarities of
thia or any other company.

To sell, exchange, let, develop, dispose
of or otherwise deal with the undertaking,
or all or any part of the property of this
Company, upon such terms as the Company
in General Meetling may think fit, with

‘@
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(10)

(11)

(12)

(13)

{14)

(157

(186)

power to accept as the consideration any shares,
atocks, debentures or obligations of any other
company .

To promote or assist in or contract with any
peraon or company for the promotion of any
company or companies, businesses or under-
takiungs, for the purpose of acquiring all

or any of the property and liablilities of
this Company or for any other purpose which
geemy directly or indirectly calculated to.
benefit this Company, and to lend money and
enter 1nto guarentees upon any terms for the
placing of or underwritling shares, debentures,
or debenturse stock of any such company.

To remunerate or make donations (in cash or by
the 1ssue of fully or partly pald shares or
debentures or debenture sbtock of this or any
other company, o in any other manner the
Directors may think fit) to any person or
persons, whether Directors, Officers or Agents
of thils Company or not, for services rendered
or to be rendered in or about the formation

or promotlon of this Company or the conduct

of its business or in reapect of any matters
or things in connection therewith.

To pay all or any expenses incurrrd in connection
with the formetlon, promotion, and incorporation
of thls Company, or to contract with any person,
firm or company to pay the same.

To pay commigsions to brokers and others for
underwriting, placing, taking, selling,
guaranteeing the subscriptlon of, or obtain-
ing application for, any shares, debentures,
debenture stock or swcurities of this
Company or of any company promoted by thils
Company.

To act as agents for the purchase, sale,
improvement, mansgement and dealing with all
kinds of property and business concerns and
undertakings, and generally to tranaact all
kinds of agency business.

me enter lnto any arrangement with any
Government or authority, supremse, municipsal,
local or otherwise, and to obtain from any
such Government or authority all rights,
decrees, concessions and privileges that
may seem conducive To thia Company's objects
or any of them.

To do whatever may be necesgsary or expedlent
to procure thls Company to be reglatered or
incorporated as a body politic or corporate
or otherwige to egtablish for thls Compauy

g legal domicile or representation and Lo
eneble the affairs and operationsg of thls
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Comparny to be effectlvely . eried on and
sonducted 1n any part of b0 werid.

(17) ™o carry on eny other busiueds which may seem P
to this Company capable of belng convenlently
carried on in connectlion with any business
which this Company is authorised to carry on,
or calouluted to enhmnce the value of or
render profitable any of thls Company's
properties or rlghts.

(18) To carry out all or any of the foregolng
objects in any part of the world, elther sas
principals, agents, contractors, . trustees oxr
otherwise, and elther alone or Iin conjunction
with any other person, firm, assoclation or f"
company, and ei’her by o through agents, A
sub~-contractors, trustees or otherwlse.

(19) To do all such things as are incldental or
conduclive to the attainment of the above

objects.

Provided that nothing herein conbained shall
empower the Company to carry on the business of
gasurance or to grant anmilties withlin the meaning
of the Assurance Companies Act, 1909, as extended
by the Industrial Assurance Act, 1923, or to re-~
insure any risks under any class of assurance .
busginess to which those Acts apply.

And it is hereby declared that the word "Company"
in this clause, except where used Iin reference to
this Company, shall bes deemed to lneclude any
partnership or other body of persons whether
incorporated or not incorporated, and whether
domiclled in the United Kingdom or elsewhere, and
the intentlion is that the objects specified in
each paragraph of this clause shall, except where ;
otherwilse expressed 1n such paragraph. be in no Q“'
wise limited or restricted by reference to or '
inference from the terms of any other paragraph or
the name of this Company.

4, The liabllity of the Members 1a 1limited.
5. The share capital of the Cowmpany is £150, 000,
divided into 150,000 shares of £1 each.

NOTH: Ef.‘he capital of the c.mpany is now £350,000 divided
into 1,400,000 shares of 25p each. 'Y )
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WE, the several parsors whose names, addrsssges
and descriptlions ars subscribed, are desirous of
_ being formed into a Company 1n pursuance of this
1) Memorandum o7 Association, and we respectlively
g agree to take the number of shares In the capltal
of the Company set opposite our respectlve names,

L FAMES , ADDRESSES AYND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken hy each
! Subscrlber
g JERSEY BARNES, One

4, TLondon Wall Builldings,
London, E.C.2,

Secretary of Public Companltes.

ALICE EMILY BAYIEY, One
8, Palewell Park,
: Fast Sheen, S.W.l4,

.

Merried Woman.

1 GUY COWLISHAW, One
2 59, Herme Hill,
t ] OE 024 s
™
) Accountant.,
HAROLD ALFRED PUNCHER, One

of 306, 0ld Ford Road,
Victoria Park, E.3,

| Clerlk,

[ 3 IESLIE HOWARD SMITH, One
! 10, Earldcm Road,
Putney, S.W.1l5,

Clerk.

IFONARD PLOWMAN, One
34, 0ld Jewry,
London, E.C.2,

Solicitor.

¢V EDGAR TAWRENCE NEWALL TUCK, one
Eastdean, Love Lane,
pinner, MlddieseXx,

! aplicltor.

| DATED this 1llth day of PFebruary, 1l9<7.
wTPNESS to the above Signatures -

MAURICE S. WARD,
34, 0ld Jewry, E.C.2,

Soliclitor.

ARt E T
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Ne. of Company: 219670 H(D .

THE COMPANIES ACTS 1948 to 1980
Copy of Remolution of the Directors of

Gryphon Investments Limited

Pagged on the 23rd day of Qctober 1981 by virtue
of Section 8(3)a of the Companies Act 1980,

At a meeting of the Directors of the above-named Company
duly convened and held at 18 Pingbury Cixv 18, London EC2M 7BL
on the 23rd day of October 198 1 the following
Fesolution was duly pagsed:—

That (a,) the Company, being an old public company, should
be re-registered as a public company as defined
in Bection 1 of the Companies Act 1980; and

(b)  the Companyfs Memorandum be altered so that it
states that the name of the Company is Gxyphor
Investments PLC and that the Company is to be
a public company and the print of the Memorandum
of Association of the Company as so altered,
produced to the Meeting and for the purpose
of identification signed by the Chairman heweof,

be approved and adopied.
k
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Director/Secretary
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THE COMPANIES ACTS 1948 TO 1980

Application by an old public

Sompany for re-registratiopr
a8 a publiec Company

Pursuant 1o section 8{3) of the Companies Act 1980

Form No R7

_.~'§r

For officiaf use Company number
ey y- =T

:_f'L_/;_Z' 219 (o7 &

Name of company

G RN PlHo ) iNVEST’MEf\JTS L Ty

Company
hereby applies to be re-registered as a public com
s Sigred \__3;(; et 2L [,!L& J—t-mm\ ol {Director] {Secratary] T Date 23 Othobesr

15¢1

Documents delivered for registration with this application

1

Printed copy of mem

orandum as altered in Pursuance of the Directors resolution under section 8(4) of the
Companies Act 1980

Declaration made by a Director or the Secretary {on Form No. R8
Resolution under section 8(3) of the Companies Act 1680 has bee
in section 8(11) have been satisfied,

) of the Company verifying that a Directors
N passed and that the conditions specified

Presentor's name, address and

T MMy
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For official yse
if : ;
reference L any) <l 6" 53 General section Post raom
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Jordan & Sops Limited Legal and Information Services, Printers ang "*ublishers,
Jorean Housi, 47 Brunswick Place, London N1 BEE, Telephone: 01-25% 3030 Telex: 261010




THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
or. application by an old public
company for re-registration as a
npublic company

Foim o.HB

Please do not
write in this

binding margin Pursuant to section 8{5}(b} of the Companies Act 1980
p ¥
x For official use  Company number
FoT 5T 47 P m = = - e e e e oo .|
1 1 1 t | ] . 1
l-.-{-l. .../.l. g.: L,:___Ji;i-;_fg_ e a
Please complete Name of Company
legibly, preforably
in black type, K < e R
gk type, or GRY PHoN INVESTME NTS
lattering
Limited
L_MWMAc Domar.d douvem As L T
of _ 1% __AMNSBRURY CiReus LonbDond [ECd aa —IJBL—-
] ] T
REINEG A D ;ﬁt‘fc'?‘o £ _oF Roc . SECEETAZ AT jrm T Ei:'_;!
_IOvhE SEcLETAC £5 _
* Delete 5 being-fthesecretaryi—tadirector] * of the above named company, do solemnly and sincerely declare that:
appropriate 1 the directors have passed a resolution complying with section 8(4) of tne Companies Act 1980 that the company
should be re-registered as a public company and;
2 the conditions specified in section 8(11) of the Act were satisfied at the time of the resolution.
And [ make this solemn Declaration conseientiously believing
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835
Declareq at OZ 'X&‘/’M ﬁ@}’\/ Y  Signature of Declarant
oo TECL .
' Sk
~P
the é ?’7 /!// R} e f -
One thousand nine Zdred and V744X S
before me (Zf iy il J
A Commissioner for Oaths er-Motary-Rublic or lusticorofthe
Pm:eu-ﬁeﬁmhaﬁﬂgﬁ&pewemnm&an-r—«
€ommissioner for-Oathz—
Presentor’s name, address and F —
. . AN or official use
reference {if any): O 5 .
General section Post room wa
JORTAT B enme 1Ty . .
AR STRAN e e F
Ped Uome w wisi Thuea o
3 Printed & Supplied by: —
. é\z' Jordan & Sons Limited Legal and Information Services, Printers and Publishers,
JF Jordan House, 47 Brunswick Placs, London N1 GEE. Telephone: 01-252 3030 Telex: 261010
ARSI R,
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THE COMPANIES ACTS 1942 to 1980

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

GRYPHON INVESTMENTS PLC

(As altered by Special Resolution passed on the 6th July 1973 and a
Resolution of the Board of Directors passed on the 2lan day
of ©eroza2 1981 )

1. The name of the Company is "GRYPHON INVESTMENTS PLCY,
2. The Company is to be a public company.

3. The Registered Office of the Company will be situate in
England.

4.  The objects for which the Company is established are:-

(1) To carry on the business of an investment company and
for that purpose to acquire and hold either in the nama of the
Company cor in that of any nominee shares, stocks, dui 2ntures,
debenture stocks, bonds, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any government, governing
ruler, commissioners, public body or authority, supreme, dependent,
municipal, local or otherwise in any part of the world.

(2) To acquire any such shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise and whether or not fully
pa’! up, and to subscribe for the same subject to such terms and
cenditions (if any)} as may be thought fit.

(3) To exercise and enforce all rights and powers conferred
by or incident to the ownership of any such shares, stock,
obligations or cther securities including without prejudice to the
generality of the foregoing all such powers of veto or control as may
ve cenferred by virtue of the holding by the Company of some
special pronorticn of ihz ‘issued or rominal amount thereof and to
provide managerisl ana 3.her execuijve supervisory and consultant
services for in or relation to any company in which the Company is
interestzd upon such terms as may be thought fit, ’
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(4) To purchase, take on lease, hire or otherwise acquire and
hold any lands, hereditaments, buildings, plant, machinery, goods,
chattels, or real or personal property of any kind, or any right or
interest {herein or thereover (and wihether in possession or
reversion or remainder) which the Company may think desirable in
connection with its business,

(8) To distribute any property of the Company incliuding the
shiares, stocks, debentures or obligations of any other company
amengst the Members ¢f this Company in specie.

(6) To contract for, negotiate and issue loans of every
description; to invest money by way of advance or loan with or
without interest, to any person or persons, firm, association, or
company, and particularly to any employee of this Company, or upon
the security of any property or securities or in any investment
whatever, and to make, draw, accept, endorse, negotiate, discount,
buy, sell, and deal in bills, notes, warrants, coupons, and other
negotiable or transferable instruments, securities or documents.

(7) To borrow or raise or secure the payment of money in
such rwsnrer and on such terms as the Directors may deem
expedient, and for those purposes to mortgage or charge the
undertaking and all or any part of the property and rights of this
Company, present or future, including uncalled capital, and to
purchase, redeem or pay off such securities.

(8) To pay for any business, property, rights, privileges or
concessions, acquired or agreed to be acquired by this Company,
and generally to satisfy any payment by or obligation of this,
Company, by the issue or transfer of shares of this or any other
company credited as fully or partly paid up, or of debentures or
other securities of this or any other company.

(9) To sell, exchange, let, develop, dispose of or otherwise
deal with the undertaking, or all or any part of the property of this
Company, upon such terms as the Company in General Meeting may
think fit, with power to accept as the consideration any shares,
stocks, debentures or obligations of any other company.

(10} To promote or assist in or contract with any person or
company for the promotion of any company or companies, businesses
or undertakings, for the purpose of acquiring all or any of the
property and liabilities of this Company or for any other purpose
which seems directly or indirectly calculated to benefit this
Company, and to lend money and enter into guarantees upon any
terms Tor the placing of or underwriting shsres, debentures, or
debenture stock of any such company.

(11) To remunerate or make donations (in cash or by the issue
of fully or partly paid shares or debentures or debenture stock of
this or any othar company, or in any other manner the Directors
may tnink fit) to any person or persons, whether Directors, Officers
ar Agents of this Company or not, for services rendered or to be
rendered in or about the formation or promotion of this Company or
the conduct of its business or in respect of any matters or things in
connection lherewith.



12) To .
formagzion, pr‘gc):?r?;t?c[;ln?r :r?c\i/ eiﬁ(;::;r‘wses épcurr‘ed in connection with the
. oration of thj .
cantract with any person, firm op company to p:l\lfsthc;orsnap;:'yr or to

underfvlii)tizg ?:g,i comm.isa:ions to brokérs and others for
of, or obtain'inp n?., taking, selling, guaranteeing the subscription
. 9. @pplication for, any shares, debentures, debenture

stock or securities of i
this Company. this Company or of any company promoted by

(14) To act as agents for th
. > € purchase, sale, improvement
management and dealing with all kinds of pr’oper'ty, ancFI) busines:’s

concerns and undertakings, and e h
. nerally t
agency business, ! g Y to transact all kinds of

(15) To enter into'a}ny arrangement with any Government or
authority, Supreme, municipal, local or otherwise, and to obtain from
any such Government or authority afl rights, decrees, concessions

and privileges that may seem conducive to this Company's objects or
any of them.

(16) To do whatever may be necessary or expedient to procure
this Company to be registered or incorparated as a body politic or
corporate or otherwise to establish for this Company a legal domicile
or representation and 1o enable the affairs and operations of this
Company to be effectively carried on and conducted in any part of
the world.

(17) To carry on any other business which may seem to this
Company capabie of being conveniently carried on in connecticn with
any business which this Company is authorised to carry on or
calculated to enhance the value of or render profitable any of this
Company's properties or rights.

(18) To carry out all or any of the foregoing objects in any
part of the world, either as principals, agents, contractors, trustees
or otherwise, and either alone or in conjunction with any oiher
person, firm, association or company, and either by or through
agents, sub-contractors, trustees or otherwise.

(18) To do ail such things as are incidental er concucive to the
attainment of the above objects.

Provided that nothing herein contained shall empower '1:.he
Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act,_ 1908, as
extended by the Industrial Assurance Act, 1923, or to reinsure any
risks under any class of assurance business to which those Acts

apply.

it i eby declared that the word "Company" in this
claus:nc;xéteplts whheerre yused in reference to this Company,ﬁ shallhbe
deemed to include any partnership or other body of per.'sc_:;na w_hett;er
incorporaied or not incorporated, and_ whet_:her-. do:’f';? mb‘ C;?
United Kingdom or elsewhere, and tpe intention IS” tha et owjr?ere
specified in each paragraph of this c|ause.sha 'w?;;cel?mited or
otherwise expressed in such paragraph, be in no



restricted by reference to or inference from the terms of any other
paragiraph or the name of this Company.

5. The liability of the Members is iimited.

6. *The share capital of the Company is £350,000 divided into
1,400,000 shares of 25p each.

i a <t ECIal
h apltai Oi tile CO[Itpally was I1nct eased by €
I hE' snare .

73.
Resolutior. passed on gth July 19



CERTIFICATE OF INCORPORATIGN
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 219670 /120

I hereby certify that

GRYPHON INVESTM ENTS PLC

has this day been re-registered under the Companies Acts 1943 to

1980 as a public comp=ny, and that the company is limited,

Dated at Cardiff the  3rp novemszr 1981

Assistant Registrar of Companies

C 455



Company Number: 219670
The Companies Acts 1985 to 1985

COMPANY LIMITED BY SHARES

—

S PECIAL RESOLUTIONS
of

GRYPHON INVESTMENTS PLC

At an Extraordinary General Meeting of the above-named Com-
pany, duly convened, and held at the Registered Office on 30th
July 1991 the subjoined Special Resolutions wexre duly passed,

viz:

RESOLUTIONS

1. That the Memorandum of Association of the Company be
amended as follows:-—

Following Clause 4(4) the following clause is to be inserted
and identified as Clause 4(4A):

"Either with or without the Company receiving any considera-
tion or advantage, direct or indirect, from giving any such
guarznte or indemnity and so as to be an independent object
of the Company to guarantee the performance of the obligations
of others including the payment of capital or principal to-
gether w.th any premium of and any dividends or interest on or
other payment in respect of loans, credits, stocks, or securi-
ties or other obligations of any nature whatsoever and without
limiting the generality of the foregoing obligations for the
repayment of money and/or discharge of liabilities incurred in
connection with or for the purpose of the acquisition of
shares in the Company or in any company which is for the time
being the Company’s Houlding Company as defined by Section 736
of the Companies Act 1985 due, owing or incurred to bankers or
any other person of any company, firm or person, and in par-
ticular, (but not by way of limitation) of the Company’s
Holding Company or any company which is contemplated to become
the Company’s Holding Company or a subsidiary, as defined by
Section 736 of the Companies Act 13985 of the Company or of the
Company’s Holding Company, or otherwise associated with the
Company in business or any company, firm or person which the
dire *tors of the Company shall think appropriate and to create
mortgages, charges or liens upon all or any of the property or
assets of the Company (both present and future) including its
ancalled capital in support of such guarantees or otherwise as
security for any such obligations and liabilities of others."



2. That the Articles of Association of the Company
anrnded as follows:-

That Clause 97 be deleted and the following inserted:

" There shall be no restrictions on the investments held by
the Company."

3. That the Articles of Assoclation of the Company
amended as follows:-

That Clause 119 be amended by deleting the final sentence:

"provided always that no moneys realised on the sale or pay-
ment off of any capital asset in excess of book valne of the
same or any other monays in the nature of an accration to
capital shall for this purpose be treated as profits avail-
able for dividend but that on the contrary all such moneys
shall for all purposes be “reated as capital.”
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