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¢ Company and incidental thereto have been complied with. And I make
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(Ironfounders) Limited. b

G -:g:

L. The name of the Company is “Sm W. G. ARBMSIRONG o, ke

WarrwoRTH & COMPANY (IRONTOUNDERS) LIMITED.” . i
9. The registered office of the Company will be situate in Rogistorod O o R
. . o4 T .
England. » : , / | !{
<l

3. The objects for which the Compony is established are :— o000, E}E
* .:.‘ “‘é\

il i R

W

THE COMPANIES ACT, 1920, =

COMPANY LIMITED BY SHARES.

I
i

REGISTERED)

Memoramdune of Assgciation
10_APR 1930

oF

Sir W. G. Armstrong Whitworth & Company "' 1IN

R T A L3
A S

(1) To acquire and take over as a going concern from

‘ Armstrong Whitworth Securities Company Limited’ N
the business of Ironfounders now carried on ab the B S
Close Works, Gateshead, and all or any of the agsets SR
and liahilities of thot Company relating thereto and ' AR
with & view thereto to enter forthwith upon. incorpora- e ‘
tion into an agreement in the terms (with or without .
modification) of the draft alveady prepared and
subscribed for identification by Roney & Co., and ‘ .
expressed to be made between Armstrong Whitworth R
Securities Compeny Limited and the Company, and S
to carry into effect the said agreement when entered B
into with or ~vithout modification. BRI

(2) To carry on all kinde of cngincering businesses and the
trades or businesses of engineers in oll its branches, .
boiler makers, ironmasbers, steel makers, steel con- A
vorters, steel workexs, manufacturers of aluminiom “ 3
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and other metals, collicry proprietors, coke manu-
facturers, miners, smelters, tinplate malkers, iron
founders, brass founders, pbrickmakers, ropemakers,
distillers, dicmakers, metallurgists, chemists, and’ gas
producers. ' ‘

(3) To carry on business as manufacturers of and dealers in

locomotives, railway carriages and wagons, tramears - .

and rolling stock of every description, rails and other
railway and tramway plant and motor Cars, traction
and vehicles of all kinds and bodies thercfor, and all
ma\chméry, materials and things accessory thereto, and
to carry on business as & Wwagon and. wagon finance

" company. -

(4¢) To manufacture, buy, sell, let on hire and deal in all

kinds of machinery, gears, apparatus and tools and
aireraft and all engineering products. ‘ '

~ (8) To carry, on the business of electricians and electrical.

"eugineers, and suppliers of electricity for all purposes,

and manufactureps of and dealers in all apparatus and .-

things required for and -capable of being used in
connection with the generation, distribution, supply..
dcoumulation and use of electriciby. ‘

(6) To purchase, acquire, rent, build, construct, equip,

. ( . » '
execute, carry out, in-; ove, work, develop, administer, -
maintain, manage, colntrol or carry on in any part
of the world works and conveniences of all kinds,

including ' therein roads, ways, railways, tramways, - :

carrying or transport undertakings by land, water
ov air, stations, aerodromes, shipyards, dry docks,

- sdacks, harbours, piers, wharves, canals, TESerVoIrs,

water rights, waterworks, water - courses, bridges,
canals, - {lnmes, irvigations, embankments, hydraulic
works, drainage, iron, steel, enginecring and improve-

‘ment works, gasworks, clectrical works, teleg;ru'phs;

telephones, cables, timber vights, saw-mills, paper
and palp mills, crushing mills, smelting works,

d 4 L]
quarries, collicxies, ocoke ovens, foundries, furnaces,
_ factories, warchouses, hotels, viaduets, agqueduets,

markets, exchanges, mints, postal sorvices, news-
papers und other publications, breweries, stores,
shops, churches, chapels, public and private build-

Y
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f . " ings, residences, places of amugement, recreation : R
)\ or instruction, or any other works, whether for the AR
“purposes of the Company or for sale or hire to or in SV ’
return for any consideration from any other company L
or persons, and to contribute to or assist in the carry-. L
"ng out or establishment, counstruction, maintenance, - o
improvement, management, working, control or super- " A .
intendence thereof respectively, provided that no . Cb R
telegraph, telephone and postal business shall be ;
carried on in the United Kingdom without the licence _
of the British Government. - ‘ T

T

- {7) To manufacture and deal in all kinds of articles and
_ things required for the purposes of any such business
as aforesaid or commonly dealt in by persons engaged T
in any such business.

o

(8) Lo develop and turn fo account any land acquired by or
in which the Company is interested, and in. particular

4 " by laying out and preparing the same for building- DR

| ~ ‘purposes, building thercon, planting, paving, draining,- o
§ sewering, farming and cultivating the same, lelting

on building, farming or occupation lease or agreement, - y

and by advancing money to or entering into contracts ' L S ;5,1 :

. and arrangements of all kinds with Dbuilders, tenants . '

and others,

.

(9 To buy, sell, let or otherwise dispose of, use or deal in
) anything authorised to be produced or menafactured A 4
" by the Company or of a similar character, and any Y
~articles generally used or capable of being used in = )

~any such production or manufacture, or any materials ' I

~ or provisions requirved by workmen or others employed ]

by the Company. o | P R
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. .(10) To acquire and undertake on any terms, and subject to, ‘M"‘
. any conditions, the whole or any part of the business, o R

- .-~ property and liabilities of any person Or company . |
: .. carrying,on -any bnsiness. which, ‘this Company s -

. .. authorised to carry, on, or, possessed | of property . "
suitable for the purposes of the, Company. - : S
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(11) To apply the money of the Company in any way in or
towards the establishment, maintonance or extension
of any association, institution, or fund in anywise
sonnected with any particular trade or business, or
with trade or commerco gonerally, including any
association, insbitution or fund for protection of the
interests of masters, owners ‘and employers against
loss by bad debts, striles, workmen’s combinations,
fire, nceidents or otherwise, or for the benefit of any
clerks, workmen or others at any time employed by
the Company or their families and whether or not,

- in common with other classes of persons and in par-

ticular of friendly, co-operative and other societies,

f’ reading rooms, libraries, educational and charitable

_ institutions, churches, chapels, schools and hospitals,
and to grant pensions and allowances and to con-
tribute to any fund raised by local or public sub-
scription for any purpose whatever.

(12) To sell, lat, lease, grant licenses, easements and other

rights over and in any other manner dispose of or deal

with the whole or any part of the undertaking, property,
assets, rights, effects and businesses of the Company for
such consideration as may be thought fit and'in paréi-
} cular for & rent or rents o shares, debentures, debenture
stock or other obligations of any other compeny and o

: take on lease or in anywise deal with any property or
! rights of the Clompany or to use anything made or
produced by the Company or which it inay be
, considered will help the Company in its business or in
M :‘\ whieh it may be considered desirable that the Company
shall be interested and %o subscribe absolutely or
subject to any condition or contingeuey for or asquird

| ' L1 FR-
N  pany.

[

(18) To subseribe for, underwrite, purchase, or otherwise

acquire and to hold, dispose of, and des] with the shares.

stocks, securities and evidences of indebtedness or the

right to participate in profits or othex similar documents

issied by any government, aubhoriby,  corporation or

body, or by atiy company or body of persons, and any

options or rights in respect thereof, and to buy and sell
* foreign exchange,

promote and form any company intended to purchase,

; ) in ony way any shares'ur obligations of such com. '
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. {15) o give all deseriptions of guarantees and in particular : '5

(16) To hold all or any shares or obliddtions acqi:ired by the ” -

=

3

- (14) To purchase or. otherwise acyuire for any estato or
P 4 y

interest any ' property, assets or sny concessions,

liconces, grants, patents, trade-marks or cbher exclusive -

or non-oxclusive rights of any kind which may appear

0 be necessary or convenient for any business of the
Company, and to develop and tuwn to account and deal - -

with the satne in such manner as may be thought

expedient, and to make exporiments anc tests and to-

carry on all kinds of rosearch work.

to guarantee the principal sand interest of and any

premium which may become payable on any mort-

gages, debentures, debenture stock or other dbliga,- :-i‘ ’
tions and the dividend on and the roturn either with
or without any premiwm of the capital paid on any

shares.

Company or to scll or re-ssue the same with or

without guarantee or to distribute them or any other -

assets of this Company in kind upon a division of

profits or distribution of capital among the Members ; -

and in the case of any cash, shares or obligations
receivable upon any sale or amalgamation to arrange

- in case at the bime of any such sale or amalgamation

the shares of this Company shall be of different classes

for the distribution of any proceceds of sale in any °

manner authorised by or under the provisions of the
Articles of Association for the time being.

(17) To take part in the management, supervision and control ;
- of the business or operations of any company or -

1L18) To enter into any arrangements for sharing proﬁts,

undertaking and for that purpose to appoint and -
remunerate any Directors, trustees, a0001111fants or 7

other experts or agents.

Yo

co-operation, joint adventure or reciprocal con-

_cession. with any other person, firm or company

carrying on or aboub fo carry on or engage in any
business or transaction which may seem caloulated
directly or indirectly to benefit this Company and
to amalgamate with any other company,
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(18) To purchase with a view to closing or resolling in whole |
or in part any business or properties which may seem * -
or be deemed likely to injure by competition or otheg- .
wise apy business or branch of business which the
Company is aunthmised to carry om, and to oclose,’
abandon and give up any works or husinesses at any
time acquired by the Company.

. (20) To borrow and raise money ih any manner and on any
terms.

(21) For any purpose and in any manner and from
$ime to time to mortgage or charge the whole or any"
part of the undertaking, property and rights (in-

| cluding property and rights to be subsequently -

» ‘ acquired) of the Company, and uny money uncalled -

on any sharves of the capital, original or increased, of . o

| : the Company and whether at the time issued or’
created or not and to create, issue, make and give

. Debentures, Debenture Stock, bonds or other obliga~ ~

tions perpetual or otherwise with or without any '
mortgage or charge on all or any part of such under- |

taking, property, rights and uncalled money. '

.  (22) To make, draw, accept, endorse and negotiate Tespec- ;

o o ' tively promissory notes, bills of exchange, cheques,

P . bills of lading, shipping documents, dock and ware- -

house warrants, and other instruments negotiable cr

otherwise. ' :

L (23) To pay all preliminary expenses of the Company and
| any company promoted by the Company or any |- -
company in which this Company is or may contem-
plate being interested, including in such preliminary
Lo , expenses all or any part of tho costs and expenses‘
1. _ of owners of any business or yroperty acguired by '
‘ the Company. |

(24) To lend moncy with or without security and to sub- _
sidise, assist and guarantec tho payment of money

_ by or the performance of any contract, engagement
Lo | or obligation by any persons or companies and in ?
:‘ » purticular customers of the Company or any personss.

. or ‘co.mpanies with whom the Company may have
or Intend o have business relations. “
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25) o nndertake and transact all kinds of trust and agency

basiness.

(26) To apply for at the cost of the Company and obtain

any Provisional Order or Act of Parliament or Order

or Decree of any Cowrt for emabling the Company

to extend its objects or to cmary any of ity objects
into effect, or for effecting any modification of the
Company’s constitution or for any other purpose
which may seem caleulated directly or indirectly
to benefit the Company and to oppose any Provisional
Order or Bill in Parliament which may seem directly
or indirectly opposed to the Compeny's interests.

(27) To insure with any other company ov person against
losses, damages, risks and labilities of all kinds which
may affect this Company. Provided that nothing .
herein contained shall empower the Company 6o carry -

on the business of agsurance or re-assurance or to grant
annuities within the meaning of the Asgurance
(ompanies Act 1909 as extended by the Industrial
Assurance Act, 1923, or to re-insure any risks wnder any

class of assurance business to which those Acts apply.

(28) Mo carry on any business or branch of a business which

this Company is authorised to carry on by ineans
or through the agency of any subsidiary company
or companies, and to enter into any arrangement
with any such subsidiary company for taking the

profits and bearing the losses of any business or.

branch so carricd on, or for financing any such sub-

‘sidiary company or guasrantesing its liabilities or to

make any other arrangement which may scem

desirable with refcrence to any business or branch

so carried on including power at any time, and
sither temporarily or permanently, to close any such
branch or business and to act as Directors or Managers

of or to appoint Directors or Managers of any such i_-{.%
subsidiary company or of any other company in AN

N e

3

R R R R SRR

which. this Gompany is interested. 0

(29) To do anything by this Memorandum of Association

authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or - otherwise, 'and either
alone or in conjunction with others.




(30)

(31)

8

T'o incorporato the Company or otherwise procure the
Company to be constituted, rogistered, or recognised
in accordance with the laws in force in any country
in which the Company may desire to cazry on businesg.
And to apply for and accept or acquire upon any .
terms any licence or concession, and by the de; nosnb
of money or otherwise to comply with the terms of

any such concession or any terms. precedent to ite |

being granted.

To do all such other things as are incidental or con-

ducive to the attainment of the above objects or

any of them.

Provided always that notwithstanding anything in this clause

contained

the C'ompany shall not manufacture andfor sell any

articles, products and things of the character below mentioned
without the wiitien consent of Vickers-Armstrongs Limited or as

agents for or sub-contractors of Vickers-Armstrongs Limited,.

namely :—
(4)
(B)-
(c)
(D)

(x)

{¥)

(6)
(x)
(x)

{7)
(x)
(u)

Armaments as below defined.

Alloy Steels or Vibrae Steel.

Rough forgings exceeding 30 ewt. in weight.

Rough Steel castings exceeding 30 cwb. in weight.

Drop stampings of stecl, exeept such as the Company
may require in connection with the manufacture
and;or sale of produects or components which they are

not prohibited from or restricted in manufacturing or
selling.

Propelling and Auxiliaryy Maochinery for ships of the
character below referred to {except boilers and steam
reciproeating machinery).

Brass rods, ingots, sections and sheots,
Cement making machinery.,

Machinery for use in Oil Well drilling and oil production
and refining.

Roadside petrol pumps,
Condensing plant for land Powar Stations.

Winding machinery for mines.
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But this prohibition shall not prevent the Company manufacturing
and/or selling products under the Sulzer Licence or the Still Engine
Licence, or purchasing amy of the arbicles and things above
enumorated under sub-heads (B) to (1) inclusive from any source
that it may select and from treating the same after purchase for
inclusion in some other product which the Company is entitled to
manufacture and/or deal in. And provided further that, notwith-

standing anything hereinbefore contained, the Company shall not

build ships constructed witl the intention of carrying more than
twelve passengers and of a greater length than apprommately
550 feet.

In construing the foregoing provisoes, the expression

¢ armaments ” shall be deemed to mean and include war-ships and
fleet auxiliaries, including propelling and auxiliary machinery for
use only in war-ships and fleet auxiliories (other than propelling
and auxiliary machinery manufactured in accordance with the
Sulzer Patents and the Still Engine Patents) and all ordnance and
munitions of war (other than aircraft and aircraft accéssories),

including accessories of every kind which are expressly manufactured

for use in war or for defensive purposes or for warfare or in prepara-

tion therefor by armies, navies and air forces, and including

armaments used in aireraft, but no product of a commercial nature
which can be used in war or for defensive purposes or for warfdre.
or in preparation therefor shall be considered as armaments for th,q ,

purposes of this definition.

And it is hereby declared that the word “ Company ” in, thiy
clause except, where used in reference to this Company, shall be

. deemed to include any partnership or other body of persons;
_whether corporate or unincorporate and whether domiciled in the .
* United Kingdom or slsewhere, and that the objects specified in
- the different paragraphs of this clause shall, except where other-
Yvise expressed in such paragraphs, be in nowise limited by roference
.. %,any other paragraph or the name of the Company, but may be
"o . carried out in as full and ample a manner and shall be constrired

in ad wide o sense as if each of the said paragraphs defined thd
objects of o separate distinet and mdependent company. '

4. The liability of the members is limited.

s

5. The Share Capital of the Company is £130,000 divided into

130,000 Shares of £1 ench with power to increase the same by

the issue of new Shares to such an amount as the Compzmy‘ mdy

by Resolution from time o time consider expedient. ©andlan
\ﬁh!ﬁ

/
Liability of
Momboiw, |
Capitals
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Wz, the geveral persons whose names and addresses are hereunto
subscribed, are desirous of boing formed into & Company, in
’ pursuance of this Memorsndum of Association, and we re-
: e ’ spectively agree to take the mumber of shaxes in the Capital
P errte * of the Company set opposite our respective names.
bt
P
. E el !  NAMES, ADDR.

RSYES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares : .

taken by each
Subscriber.

(O Artiheaec

Witness to the above Signaturés——-
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| Dated this £*%day of /;%A.a 1930.
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THE COMPANIES ACT, 1929.

\ REfSSTERED
A i
toﬂzpﬁ 1930

COMPANY LIMITED BY SHARES.

R R R e e s

Articles of Association

OF

SirW. G. Armstrong Whitworth & Company

(Ironfounders) Limited.

INTRODUCTORY.

1. The regulations in Table “ A" shall not apply to the Table“A"noh
Company, except so far as the same are repeated or contained m PEY:
these presents, and the Company shall be a private Company within
the meaning of the Statutes and accordingly :—

{a) The Directors may at any time in their absolute uncen-
trolled vi-wretion, without assigning any reason there-
for decline to register any proposed transfer of shares.

(8) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employ-
ment of the Company, were while in such employment
and having continued after the determination of such
employment to be Members of the Company) shall be
limited to fifty, two or more persons holding one or
more shares in the Compeny jointly being treated for !
this purpose as a single Member. and the Directors shalk
be bound to refuse registration of any transfer of shares
which would cause this limit to be exceeded.

o o
i M

(0} No invitation shall bo given to the public to subserib -
for any shares or debentures or debenture stock of the
Company.
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INTERPRETATION, ‘ b

g Interpretasion. 2, In these presents the words standing in the first column of ‘ 1
: the following table shall Lear the® meanngs sot opposite to them Wi
1. respectively in the second column theveof, if not inconsistent with BE
N : the subject or contoxt. 5 .
. N * A\;g‘é ‘\
-‘ WoRDs. MEANINGS. . ‘"i ‘
" » r.“ H

i —_— - z;
‘ i
L ", . u;i .
. The Company ... | Sir W. G. Armstrong Whitworth and Company 4

(Ironfounders) Limited.

The Statutes ... | The Companies Aoct, 1929 and every other Act
R : for the time being in force concerning joint
stock ccmpanies and affecting the Company.

g e The,Act ... ...| The Companies Act, 1929.

v PRLEY b .

T J“;T'}lpse,lg}'ﬁsents--- Those Articles of Association or other the
o ;‘ : regulations of the Company from time to .
ot e e time in force. v

L ,:The Office ... | The Registered Office of the Company.
“The i)jrectoré .| The Directors for the time being of the Company,”

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

* !

Year ., .. Year from the 1st January to the 31lst December,
) o inclusive. '

b In writing ... | Wrifiten, printed, typowritten, or lithographed,
- or partly one and partly another.

Register... ... | The Register of Members of the Oompzm&.

| oL Subject as aforesaid, any words defined in the Statutes shall, if
SRR ;oo r}qt inconsistent with the subject or context, bear the same meaning
o in these presents. ‘ ’

: The, marginal notes are inserted for convenience only and shall
. not .affect. the construction of these presents.

LRI - :BUSINESSo ¢

g%numﬂnm . 3 'The COfnpany is formed for the purpose of acquiring from
anderiaken, Armgtrong, Whitworth Securities Company Limited (bereinafter

oplled, “ the Vendor Company ) upon the terms Set forth’ ih the
draft agreemont wientioned in paragrajh () of Clause 3 of the
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Memorandum of Association rogistered herewith, the businesses,
properties 'emd assets referred to in 1;:11'9: said draft, and of carrying
out and giving effect to the arrangements therein mentioned. The
Directors shall immediately upon incorporation enter illyoé"};l1é‘ fgrée-
ament in the terms of the said draft, either with or withotit ‘modifica-
tion as to them shall seem fit, and carry the same into effect. Some :
or all of tho Directors will or may be Directors of and ditectly or- bl s |
indirectly interested as shareholders, creditors or otherwise: in itihe S
Vendor Company, which:Company is the promoter of the Company,
but they and all other (if any) the Directors of the Compeny: are
nevertheless hereby authorised to act as Directors for the-purpose of
acquiring on behalf of the Company the business, propersies--and
assets referrcd to in the said agreement and any other. nssbts,and
of entering into the said agreement or any other =agnéements,
documents or arrangements which they may consider necessayys or
desirable for giving full effect to or modifying or for:cariying:oub
the terms of thie said agreement, with .or without modifidation,
‘and for acquiring any other assets, and no objection shallibe made
to the transactions by the Company or by any member, .cueditor. or
liquidator thereof, nor shall any such arrangement as. aforeshid be
liable to be set aside on the ground that all or any of such Directors .13 10 ,;é;-;.,
are interested in the Vendor Company, or-have any, confliching At b usitoe
interests, or that as such or as Directors of the Compgny Shey
stand in a fiduciary relation to the Company, or that th;e,glgl;s,i‘g\gm-
tion wnder the agreement has not been tested by ,in\gi@pehﬁent
inquiry or by any cther means or on any other ground gvlm};ggg?er,
. and they and every of themr shall be entitled, notwithstaynding any
such fiduciary relation as aforesaid, to retain all sums o(if. any) in
cash and shares and all other advantages (if any) coming, to fhem
direetly or indirectly under the said transaction. Eiery. momber
of the Company shall be deemed to have full notice of ;fuk}p.suid
transactions and of all documents, agreements and atrangemgnts o
be entered into under this Article, and to sanction the game and
agrec to be bound thereby. TR

k]
tedelyy ¥
ey

4. Any branch or kind of business which by the Memorandum
of Associntion of the Company or these presents is either expressly or
by implication authorised to be underteken by the Company,may be
undertaken by the Directors ab such time ox times as theyishpll think
fit, and further may be suflered by them to bo-in abeyaneeywhether

~ guch branch or kind of business may have been actually commeanced

or not, so long as the Directors may deem it expodicntl, b “to
commence or proseed with such branch or kind of businetssoo
cordt 7l
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RN SHARES, A

"asted b

Capitl and . 5..Tho Capital of the Company is £130,000 divided into -
' 130,000 Shares of £1 each.
. Sll‘l‘l_kl‘ejsjl;\:‘hl thio 1"

ookl oF 1,3;65.‘, ‘6. Save as provided by contract to the contrary, the shares shall

Directors. be at the disposal of the Dircctors, and they may allot or otherwise
dispose of them to such persons, at such. times, and on such terms as -
they think proper.

Efl"?;gr‘l‘ggm ... 7. Tf the Company shall at any time hereafter ceasc to be & -
Private Company as aforesaid, the Company shall duly comply
with any provisions of the statutes as to the minimum subscriptioh
on which the Company may proceed to an allotnient of its shares.

Aot fifalid 8. 'If the Company shall at any time heroafter cease to be a4 -

on applicntion. . y . v . .
Private Company as aforesaid, the amount payable on application
on ezch share offered at any time for subscription shall not be less

s mwe . than five por cent. of the nominal amount of the shares. »
‘I:m:':msis?o bay . 9. (¢) The Company may pay o commission to any person or ~
|

and brokersge.  persons in consideration of his or their subscribing, or agreeng to
subscribe, whether absolutely or conditionally, for any shares in
the Company, or procuring or agreeing to procure subseriptions,
whether absolute or conditional, for any shares n the Company,
but such commission shall not exceed 10 per cent. of the price at- -
which the shares are issued or an amount equivalent thereto, and
such commission may be paid in whole or in part in cash or fully
nr partly paid shares of the Company as may be arranged, and the . !
Company .may, in addition to or in lieu of such comunission in v
consideration of any person or persons so subscribing ox agreeiﬁg "
_to.subsecribe, or of his or their procuring or agreeing to procure .
subscriptions, whetlier absolute or conditional, for any shares in
the Company, confer on any such +jerson or persons an option
to call within a specified time for a specified number or amount
. of shares in the Company ot & specified price. The payment or
agrecement to pay a commission or the conferring of an option
shall be in the discretion of the Directors on behalf of the Company. ’
The statement required by Section 43 of the Act to be filed shall
be duly filed, and Section 42 of the Act shall, whore necessary, be

* ‘duly complied with, and the amount éf_‘iinﬁr such commission shall o ?
be stated in the Balance Sheets and annual returns of the Company T o
a8 required by Sections 44 and 108 of the Aset, . Lt

(6y The Company may also, on the issue of shares, pay such Coh
brokerage ns may be lawiul, G
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10. No funds of the Company shall be employed in the gﬁ:‘l‘;’:"ﬁ;’é o
purchase or lent upon the security of the Company’s shares, bub be; puychased.
nothing in this regulation shall prohibit. transactions which are S
authorised by tho Statutes. " '

. vt o v ek l?owelr to chargo
11. Where any shares are issued for the purpose of raising yEic.%ow o

money to defray the expenses of the construction of any works or.
buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 54 of the Act, and may charge the same’ to
capital as part ‘of the cost of the construction of the works, buildigs’
or plant. ' : :

192, If two or more persons are rogistored. as joint holdors of any Joint holders. .
share, any onc of such persons may give effectual receipts ‘for any. R
dividends, bonuses, or othor monoys payable in rogpect of such share.

13. No person shall be recognised by the Company 28 holding; %;::32;0? of -
e L

any share upon any trust, and the Company shall not, save as ordered " fer.. e

by o court of competont jurisdiction, or as by the Statute roquired T e

be bound by or recognisc any oquitablo, contingent, futuro or partial " o
interest in any share or any interost in any fra,cti_ona,{ part of & sha;r'éf,“

or (cxcept only as by thoso pmsont.s_: or otherwise oxprossly provide'd)',‘

any other right in rospeet of any share, excopt an absolute right 0

the ontirety thoreof in the rggiét_:e?éf}ﬁoldep. . ’

14, Every .reglig,.éered member shall,f' ‘without payment, be ksueef ’

entitled to receive. within. two months after his being, registered as

a member (or within, sugh other period as the conditions of issue

shall provide) one certificate under the Seal for all his x_fegisber(i‘d

ghares, and shall at any time be entitled on payment of si;t{ch_ sum,

not exgeeding one shilling per certificate, as the Directors mpy from

time to time require,. to several certificates, cach for a parb of such Purtloulers
.shares. Every certificate of shares shall ‘specify the riwmber, and Sﬁfﬁ‘f‘%“&"&m‘;“z’
denoting numbers of the shares in respect of which if is' issted, and

the amount paid up thereon: Provided that in the case of joinb

holders the Company shall not ke bound to issus more thon ono

cortificate to all the joint holders for all their registered shares or

several certificates, each for a part of such shares, and delivery of

such certificate or certificates to any one of them shull bo sufficient
delivery to all. B ,

16. If any such cortificate shall be worn out, oF ‘llif);gia,‘ i may bo S
renewed on such evidence being produced as the Directors shall
require,and in case of wearing oub, on delivery up of the old certifionto
ond in case of loss, on the execution of such indemnity (if any) s tho
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Directors may Tequire, and ‘on payment of any exXpenses that may .
have accrued by reason of such loss, and in either case, on payment ¥
of such sum in addition to the said expenses (if any) not excerding i
‘one shilling, as the Directors may from time to time require.

LIEN ON SHARES.

gompany fo hava 16. The Company shall have a first and paraniount lien and l
charge on all the shares not fully paid up registered in the name of a w1

member (whether solely or jointly with others) for his debts, ‘ {
liabilities and engagements, either alone or jointly’ with any other
‘ 11efson, whether a member or not, vo or with the Company, whether

the period for the payment, fulfilment or discharge thereof shall have .
.actually arrived or not, and no equitable interest shall be created in
.any shares excep’ upon the footing and condition that the conditions
.. herein contained relieving the Companv from being bhound bj.r o
recognising equitable interests are to have full effect. Such lien
.shall extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed the registration of a transier

of shares shall operate as a waiver of the Company’s lien (if any) on
such shares.

f_j{};’i o Bhares 17. For the purpnse of enforcing such lien the Directors may

. -gell the shares subject t1ereto in such a manner as they think fit, bub
mo sale shall be made until such. time as the moneys are presently
~payable, and until a demand and notice in writing, stating the amount
-+due and demanding payment, and giving notice of intention. to seliin
' , - default, shall have been served on such Member or the person (if any) -
) -entitled by transmission to the shares, and default in payment o the
- discharge of such liabilities and engagements shall linve been made
i . by him for seven days after such notice. The net proceeds of any
\ such sale shall be applied first in or towards the satisfaction of any
expenses inourred in connection with such sale or the said debts,
liabilities and engagements, and secondly, in or towards the sadis-
faction of the amount due, and the residue (if any) shall be paid to
the Moember or the person (if any) entitled by transmission to the shares.

‘ ml’ftc:;nt:ﬁr 18. TUpon any such sale as aforesauid the Directors may
: N _authorise some person to transfer the shares sold to the purchaser
g and.mey onter the purchaser’s name in the register as the holder of

shires, and tho purchaser shall not be bound to see to the regwlarity .
-..or validity of or be effected by ’any irregularity or invalidity in the
- .proceedings, or be bound to sce to the application of the purchase- el
t.. ongy, and aiter his name has been enfored in the register the | 7:‘;‘,
»t Vlidity . of tho sale shall not be imponched by any pecson, and’ the v

remedy of any person, aggrioved by the sale shall be in damages
only and against the Company oxclusively. '

_74,__.,——-1-*’:(_—'—"_'_—“"‘ ot
e
——_y
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. 19, No Member shall be entitled to receive any dividend, or Hights nusponded
to be prosont or vote at any CGenoral Meeting, either personally or by arrean
proxy, or as proxy for another Member, or upon any poll, or tv

oxercise any privilege as a Member, unfil he shall have paid all calls

or other sums for the time being due and payable on every share held ..

by him, whether alono or jointly with any othor porsom, together

with interest and expenses (if any).

CALLS ON SHARES.

20. The Directors may, subject tp the regulations of these Calls,
prosents, from time to time make such calls upon the Members in
respect of all moneys unpaid on their shares, and not by the condi-
tions of allctment thereof made payable at fixed times, as they think
fit, provided that seven days’ notice at least is given of each call,
and each Member shall be liable to pay the amount of every cadl 80
mado upon him to the persons and at the times and plgxqpsjafﬁioi‘n{ipd
by the Directors. Any call may be made payable in one :5}1'13‘{ oy by
jnstalments. T

B P satmls L
21. A call shall be deemed to have been made at the time when Tin"libn siade:
" the resolution of the Directors authorizing such call was passed.

99. The joint holders of a share shall be jointly and §"é'€remlly fﬁﬂ}’{lﬁ(ﬁ dﬁ“
Tiable for the payment of calls and. instalments in respéet' thereut. '

PEREIIEN ¥ Y
‘08 Tf before or ou the day appointed for payment thoreof, o Thtevest on oalls,
call or instalment payable in respect of a share be not-paid, the
holder for the time being of the share shall pay interest on the -
amount of the call or instalment at such rate, not exceeding ten
per cent. per annum, from the day appointed for payment thereof
to tho day of actual payment, as the Iirectors shall from time to
time determino, and shall also pay all costs, chaxges. andexpenses
which the Company may havo incurred or boocome liable-fox in-order
* {o procure payment of or in consequence of the non-payment of R
such call, but the Directors shall be at liberty to waive payment ¥
of such interest wholly or in paxt.

24, Any swn whi'ch by the terms of ailobmont of a share is mado %mgn duo on
payable on allobment or at any fixed date shall, for all purposes of troated as calls.
these presents bo deemed to be a call duly made and payable on the
dato fixod for payment, and in cage of non-paymont tho provisions
of these presents as to payment of intorest and expenses, forfeiture
and the like, and all other the relovant provisioné of bhese prosents
shall apply as if such sum were o coll dnly made and notified as

hercby provided.

AL
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Tho Company may make arrangements om the is.?ue of
‘shates for o difforonce botweon tho holders of such shares n the
afnount of calls to bo paid and the times of payment of such calls, m}d o
if by the conditions of allotment of any share, the wholo.or any part T
of the amount or issuo price thereof shall be payable by instalments, n ’ :
every such instalmont shall, whon due, bo paid to the Company, by R
tho person who for tho time being is the registered holder of the share

or his logal personal roprosentatives. , '
Payment of onlls 96 irector if they think fit, receive from any, .
Gy 26. Tho Dircctors may, y )

Member willing to advance the same all or any part of the moneys
duo upon his shares beyond the sum actually called up thereon, and
upon the moneys so paid in advance, or so much thercof as exceeds
tho amount for the time being called up on the shares in respect of
which such advance has been made, the Company may pay or allow

. interest at such rato (not oxceeding without the sanction of the
L Company in General Mecting 8 por centum per annum) as may

be agreed upon between the Dircotors and the Members paying
such sum in advance.

Powor to

Or
differontinto, =0

TRANSFER OF SHARES. o
:;,g;’:f[;’rf 27. Subject to the restrictions of these presents, any Momber*:*
may transfer all or any of his shares, but every instrument of transfer
. must be in writing in the usual.common form, and must be left at
P the office for registration, accompanied by the certificate:of the -
L shares to be transferred, and such othor evidence (if any) as the

Directors may require to prove the title of the intending transferor
or his right to transfer the shares.
v * Eixocution.

28. The instrument of transfer of a share shall be signod:both
by the transferor and transferce, and the transferor shall be deemed

Co to remain the holder of the share until the name of the transferce -

is ontered in the Rogister in respect thereof.
Retention of

L Jetontion of 29.  All instruments of transier which shall be registered shall
R be retained by the Company, but any instrumont of transfor which
- thoe Dircctors may rofuse to rogistor shall (oxcept in any case of
I fraud) be returnod to the party presenting the same and notice of

e such refusal shall be sent to tho transferce as required by Scction 66
%, p%. o of the Act. |

El
1
!
\J ‘ ! Dirgotors’ powor
o to roluse to
I

30. Tho Directors may in their uncontrolled discretion refuse
register,

to register any transfer of shares and shall not be bound to give any

‘ reason forsuch refusal. The Directors may also refuse to register the
\ X transfor of any share on which the Company has  lien,

31 Such fec, not oxceeding two shillings and sixpence, for each "
3 transfer. as the Directors may from time to time dotermine, may be o
o+ charged for registration of a transfer. ‘

Foo payablo,
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32. ‘The transfer books and Register of Members may be closed “losine It'-.ngim’i'{; S
during the fourtcen days immediately preceding cvery Ordinary fo R
General Meeting of the Company, and at such other times {if any) and.” B i

for such period as the Dicectors may from time to time determine, . o
provided always that they shall not be closed for more than thirty . - b
daysin any year, ' |

TRANSMISSION OF SHARIS.

33. In the case of the death of a Member, the survivors or :f;ggm;?mn SRR Vi
survivor where the deccased was a joint holder, and the legal personal Cp
representatives of the deceased where he was a sole holder, shall be . o \
the only persons recognised by the Company as having any title to his B

shares ; bub nothing herein contained shall velease the estate of a

L3
2 e

deceased joint holder from any liability in respect of any shave v
jointly held by him, ‘ _ ol
34. Any person becoming entitled to shares in consecuence of Re%zgzmn - ,

the death®or bankruptey of any Member, upon producing stich Bopr%srﬁ:gﬁn
evidence that he sustains the charncter in vespect of which he Banlcuptoy. %
proposes to actr under this clause or of his title as the '.Dn'ectom .
think sufficient, may give a discharge for dividends, uOl'lﬂSO% or o
other moneys payable in respect of such. shares and may with tho{ , e
consent of the Divectors be registered as the holder thereof, or may, : ;
subject to the regulations as to transfers herein contained, transfer 1
!

such shares to any other person. .

35. Ifihe petson. so becoming entitled shall clect to be Legalstered ;{gg{‘i‘gﬁu AR
himself he shall deliver or send to the Company a notice in writing tesistered= S
signed by him, stating that he so elects, The Diveetors shall have -
the same right of refusing to give effect to such clection by AR
registration as they would have to refuse to vegister o transier of - ' A5
the shares by a Registered Holder thereof. d =

. , Nights of .
36. A petbon becoming entitled to a sharo by reagson of the un%'egmhmd e

deatl: ov bankruptey of the holder shall be entitied to the advantages Pusonal . .0 1

upresentn.twua o
to which he would be entitled if he were the Regmtoled Holder of snd Trostees. ¢!
the share, except that he shall not before being registered as g , ¥
Member in respeet of the share bo entitled in respect of it to receive
any dividend or to exercise any »ight conferred by Membership in S,
relation to Meetings of the Company,

FORFEITURYE OF SHARES.

87, If any Member fails to pay the whole or any part of any yetiee m‘,,rlnk
call or instalment on or before the day appointod for the payment, Pryment of Cila. ;

thereof, the Divectors may ot any time theveaftor during suveh time TR
ak the call or ingtalment or any parh theveof remaing unpaid, serve

~d
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a notice on him, requiring him to pay such call or instalment, or
such part thereof as remains unpaid, together with inlerest, and any
expenses that may have accrued by reason of such non-payment,

38. The notice shall name a further day, being not less than
fourteen days from the date of such notice, on or before which such
call or instalment or such part as aforesaid, and all intevest and
expenses that have accrued by reason of such non-payment are to be
paid. It shall also name the place where payment is to be made,
and shall state that, in the event of non-payment at ov before the
time and at the place appointed, the shares in respect of which such
call or instalment was made payable will be liable to be forfeited.

39. If the requisitions of any such notice as aforesaid be not
complied wibh, any share in respect of which such notice has been
given may, ab any time thereafter, before payment of all calls or
instalments, interost and expenses due in respect thercof has been
made, be forfeited by a Resolution of the Direclors to that effect.

Bvery forfeiture shall include all dividends declared in respect of the

forfeited shares, and not setually paid before the forfeiture.

40. When any share has been forfeited in accordance with
these presents, -notice of the forfeiture shall forthwith be given to >

=

the holder of the share, or the person entitled to the share by trans-

mission, as the case may be, and an entry of such notice having heen

given, and of the forfeiture, with ilie date thereof, shall forthwith
be made in the Register opposite to the share; but the provisions
of this Article are dircctory only, and no forfeiture shall be in any
manner invalidated by any omission or neglect to give such notice
or to make such enfry as aforesaid. '

41. Notwi'hstauding any such forfeitnre as afovesaid, the’

Directors may, av any time before the forfoited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest due upon and
expenses incwred in respect of vhe share, and upon such further
terms (if any) as they shall think fit,

42. Tivery share which shall be forfeited shall thereupon
become thoe property of the Company, and may be either
cancelled, sold, or reallotted, or otherwise disposed of, either to the
person who was before forfoiture the holder thereof, or ontitled
thoreto, or to any other person, upon such torms and in sueh maunor
as tho Directors shall think fit and whether with or without all or
any part of the amount previously paid on the sharve being credited
as raid. The Directors may, if necessary, authorise some person to
transfor a forfeibed share to such other person as aforesaid,

=
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43. A Membor whoso shaves have been forfeited shall, nights ena
notwithstanding, be liably to pay to the Company all calls made and e rabuors w50
not paid on such shares af the timo of forfeiture, and interest thereon shagcs have boon
0 the date of payment, in tlo same manner in all respects as it tho
shares had not been forfeited, and to satisfy all (if any) tho claims
and demands which the Company might have enforced in rospect
of the shares at the fime of forfeiture, without any deduction or

allowance for the value of the shares at the time of forfeiture.

44. The forfeiturc of a shave shall involve the extinetion, at Wxtinction of
the time of forfeiture, of all interest in and all claims and demands T Tortatod
against the Company in respect of the share, and all other rights and shates.
liabilities incidental to the share as between the Member whose share
is forfeited and the Company, except only such of those rights and
linbilities as ave by these presents expressly saved, or as are by the
Statutes given or imposdd in the case of past Members.

45. A rccord in the Minute Book of the Company to the effect Title to
: . . forfoited shares.

that o share has been duly forfeited in pursuance of these presents,

and stating the time when it was forfeited, shall as against all persons

claiming to be entitled to the share adversely to the forfeiture thereof, S
be conclusive evidence of the facts therein stated ; and such record,

together with a certificate of proprietorship of the share under the

Senl delivered to a purchaser or allottee thereof, shall (subject to

the execution of any necessary transfer) constibute a good title to the

share, anc tho new holder thereof shall be discharged from all calls

made prior to such purchase or allotment, and shall not be bound. tv

see to the application of the purchase-money, nor shail his title to

the share be affected by any past omission ov irvegularity relating to

or conmected with the proceedings in reference to the forfeiture,

sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.
46. 'The Company may in Genoral Meeting convert any fully Powerto
paid up shares into stock, and may re-convert any stock into fully steck.

paid up shares of any denomination.

47. When any shares have been converted into stoek, the 3;1;?0{]1:“" of
soveral holders of such stock may transfer their respective interests
therein or any part of such interests, in such manner as the Directors
shall direct, but in default of any snch dircetion, then in the same
manner, and subject to the same rogulations and restrictions as and
subject to which any fully paid up share may be transferred or as
near thereto as eircumstances will permit, But the Directors may
from time to time, if they think fit, fix the minimnum amount of stock
transferable, and direet that fractiony of a pound shall not bo dealt
with, but with power nevertheless nt their discrotion to waive such

rules in any particular cases.
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Rights. of 48. The several holders of stock shall be entitled to participate

sslldon in the-dividends and profits of the Company, ‘accordi.l_ng to the amour.ab

of their respective interests in such stock, and such interesto sha,_ll, in

proportion to the amount thereof, confer on the holders respetftwely

the same privileges and advantages, for the purpose of voting at

Meetings of the Company, and for other purposes, as would have

: boeen conforred by shares of equal amount, but so that none of such

' ’ - privileges or advantages, except the patticipation in the dividends o

1~ and profits of the Company, shall be conferred by such aliquot patt B
of consolidated stock as would not, it existing in shares, have ..,
conferred such privileges and advantages. No such conversion shall W

! : affect or prejudice any preference ot other special privilege.

Tnterprotation. 49," All such provisions of these presents rolating to shares a8

K ave appplicable to paid up shares shall apply to stock, and in all such

. provisions the word « Qhare” and ¢ Member” shall respectively

| inclnde © Stock ” and * Stockholder.”

s INCREASE OF CAPITAL.
%« Power ta inereaso 50. The Company in General Mecting may, by ovdinary
t

et Resolution, from time fo Hime, whether all the shaves fot the ‘
‘time being created shall have heen issued or mot, or whether all o
the shaves for the time being issued shall have been fully called T

i up ot not, inercase its capital by the creation of new shares of such

v amount, and to be divided into shaves of such respective amounts
a5 may be deemed expedient.

¥ %i‘ig\iﬁ:icl;m‘ 51. Any capital raised by the creation of new shates shall be
ng g*tlm‘;gml to mow  gubject to the same provisions with reference to the payment of
N ‘ calls or instalments, commissions, transfer, transmission, forfeiture, |

¥ lien, and otherwise, as if it had been pact of the ori ginal capital.

i

b PREFERENCE SHARES. T

A ' ’

% Right to i : eiudi : : : Voo

3 Protoronce Shasos 52. Without prejudice to any special rights previously \’\ ‘
) und rodemption of conforred on the holders of existing shares, any shares (whether in =

od the original or in wny increased eapital of the Company) for the : 3

bl time being unissued may from time fo time Le issued with any
9 guch guarantee or any such right of preference whethor in respect
¢ “of dividend or .epayment of capital or both or any such other
; f;pecial privilege or advantage over any other shares proviously
,; issued ox then 'about to be issued or ab such a premium or with
i such deforred rights as compared with any shares previously issued
1

!

PR 3 01

or then ahout to be issued or subject to any such conditions or
provisions and with any such right or without any right of wvoling
andl gonorally on such torms as the Company may {rom time to
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ti{ne by ordinary Resolution sanction and any preference share may,
with .’01'10 sanction, of a special resolution be issued on the terms
that it is, or at the option of the Company, is liable to be redeemed.

ALTERATIONS OF CAPITAL.

s ' - . . . .
53, The Company may, from time to time, m General Mecting— Power to
. . . . . , consolidate and
(4) Consolidate and divide all or amy of its capital into sub-divido or

shares of a larger amount than its existing shares, cancal sliaros.
or .

(B) Cancel any shares which, ab the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person, or

(o) By subdivision of its existing shares or any of them,
divide its capital or any part thereof into shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as between the holders of the
resulting shares one or more of such shaves may, by
the tesolution by “which the subdivision is efiected,
be given any preference or advantage as regards
dividend, capital, voting.or otherwise over the others
or any other of such shares. ‘

5 : tin o tinie, by Special Power 1o roduco

54, The Company may, ?).0111 ime t i e, by Special Fowor o mies

Resolution reduce its share capital and any Capital Redemption redemption resceve
- . . und.,

Reserve Fund in any manner authorised, and with and subject to

any incident preseribed or allowed by the Statutes. RE

55. Anjythine done in pursuance of the last preceding Article Procedure.
sholl be done in manner provided by the Stabutes, so far as they
shall be applicable, and so far as they skall not Le applicable, in
accordance with the terms ¢f the Resolution suthorizing the same,
and so far as such Resolution shall not be appleable, in such mammer

as the Directors deem most oxpedient.

ALTERATION OF RIGHTS OF SHARES.
Altoration of

56. Subject to the provisions of Section 8L of the Af:t, all Altecstion of
or any of the rights or privileges attached to the-shares in the sights.
origina,l capital or to any other class of slxarfrs 18.811(3(1 1?y the
Company may, ab any time, as well before a8 dunrg liquidation, hc.
affected, altered, modified, pbandoned or dealt fvxt'h by agreement
hetween the Company and any person pul:'p.orbmg‘ to cofltra,c!; on
behalf of that class, provided guch agreement s conficmed in wribing

by tho holders of thace fourths of the issucd Sharves of thatb clags or

.
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rdinary Resolution passed ab & separate
ders of shares of thab class and all the
d as to General Meetings shall mutatis
but so that the quorum

thereof shall be nob less than two persons present holc]n.lg or
represonting by proxy one-third of the nominal amount of the issued
shares of that class, and that any holder of shares of ‘the class
present in person or by Proxy may domand a 'poll and if at any
adjourned meeting of such holders such quorum 18 not present those
members who are then present or vepresented shell be a quoru.m.
This clause is not by implication to control the power of modification
which the Company would have if this clause were omitted.

is confirmed by an Extrao
Genoral Meeting of the hol
yrovisions hereinaiter containe

GENERAL MEETINGS.

57. Goneral Meetings shall be held once in every year at such
time and place as may be preseribed by the Divectors, bub so that
not more than fifteen months shall clapse between the holding of
any two successive meetings. -

i

58. The above-mentioned General Meetino: shall be called -

Ordinary General Meetings. All other Geners, Meetings shall be
called Extraordinary General Meetings.

59. "The Directors may call an Extraordinary General Meeting “

whenever they think fit.

60. Bxtraordinary General Meetings shall also be convened
on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 1174 of the Act.

61. Subject to the provisions of Section 117 of the Act
relating to meetings convened for the purpose of passing Special
Resolutions, seven days’ notice (inclusive of the day on which
the notice is served or deemed to bo sorved, but exclusive of the
day for which the notice is given), speeifying the place, the day
and the hour of meeting, and in the case of special business the
gencral nature of such business, shall be given in manner herein-
after mentioned to such members as are, under the regulations
of the Company, entitled to receive such notices from the Company,
but the accidental omission to give such notice to, or the non-
receipt of such notico by, any member shall not invalidate any
resolution passed or proceeding at any such meeting, With the

consent in writing of all the members entitled to attend and vote

at some particular meeting, that meeting may be convened by a
ghorter notice and in any manner they think fit.
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PRGGEEBENGS AT GENERAL MEETINGS.

62. Al business shall be deemed special that is tramsacted at Specisl business,

an Extraovdinary Meeting and afl that is transacted at an Ordinary
Meeting shall also be deemed special, with the exception of sanction-

'ing a dividend, the consideration of the accounts and balance sheets,

and the ordinary reports of the Directors and Auditors, and other
documents required to be anuexed to the balance sheets and the
election of Directors and other officers in the place of those retiring,

Business of
‘ordinar;

‘yaesking.

and any business which, under these presents, ought to be transacted

at an Ordinary Meebing. |

63. Any Member entitled to be present and vote at a Mecting
may submit any resolution to any General Meeting, provided that
at least the prescribed time before the day appointed for the Mesting
he shall have served upon the Company a notice in writing signed
by him containing the proposed resolution, and stating his intention
40 submit the same. The presoribed time above mentioned shall
be such that between the date on which the notice is served or
deomed to be served and the day appointed for the Mesting there
shall be not less than three or more than fourteen intervening
days.

64. No business shall be transacted at any General Meeting
unless the requisite quorum is ‘present when the Meeting proceeds
to,business. Two Membets persoually present shall be a gquorum

for all purposes.

65. The Chairman (if any) of the Boazd of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any Meeting he shall nct be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
40 act as Chairman, the Members present shall choose some Director,
or if no Director be present, or if all the Directors present decline
to take the chair, they shsll choose some Member present to be

Chairman of the Meeting.

g8, ¥t within helf-sn-hour from the time oppointod for the
holding of a General Mesting & quorum be not present, the Meeting
3 convened on the i'equisitibn of Members, shell be dissolved, In

FEREFAS'
Notice of - ..
rosplutipns: by
members; |

al
e v
Chuirmon,

Adjournanent
if quorutn mot
preamt.
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any othor case it shall stand adjourned to the samo d@y in'the next
weok, at the same hour and place as the original Meeting, and
if a quorum is not present within half-an-hour from the
time appointed for holding the Meeting, the M.em.ber personai]]y
present shall be a quorum, and may transact the business for which
the Meeting was called,

67. The Chairman, with the consent of any Meeting at which a
quorum is present, may adjourn the Meeting from time to time, and
from place to place, as the Mecting shall determine, ¥Whenever a
Meeting is adjourned for ten days or more, nofice of the adjourned
‘Meeting shall be given in the same manner as of an original Meeting.
Save as aforesaid, the Members shall not be entitled o any notice
of an adjournmont, or of the business to be transacted at an
adjourned Meoting. No businessshall be transacted at any adjourned

Meeting other than the business which might have been transacted

at the Meeting from which the adjournment took place.

68. At everv General Meeting a Resolution put to the vote of

the Meeting shall be decided on a show of hands by a majority of the .

Members present in person and entitled to vote, unless before or upon

the declaration of the result of the show of hands @ poll be demanded ... .-

by the Chairman or by at least two Members present in person or by
proxy, and entitled to vote. TUnless a poll be so demanded, a

declaration by the Chairman of the Meeting that a Resolution .
has been carried, or has been carried by a particular majority,

or lost, or mot carried by a particular majority [shall be con-
clusive, and an entry to that effect in the books of proceedings

of the Compuiyg shall be sufficient evidence thereof, without proof of

the number or proportion of the yotes recorded in favour of or azainst
such Resolution.

69. I a poll be demanded in manner aforesaid it shall be
taken abt such time (either at the meeting at which the poll is
demanded or within fowrteen deys after the said Meeting) and

place in such manner as the Chairman shall direct, and the result =
of the poll shall be deemed to be the Resolution of the Mecting .

at which the poll was demanded. No poll shell be demanded on
the olection of a Chairman of a Mee '
journment,

7). In the case of an equality of votes, either on a show of hands
or on & poll, the Chairman of the Mecting at which the show of
hands takes place, or at which the poll is demanded
be, shall be entitled to a further or casting vote,

¥ L

» &8 the case may
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ting or on any question of ad~
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71, The demand of a poll shall not prevent the continuance of gﬁgf]i:g;ﬂgf&gf
a Meeting for the transaetion of any business other than the question domand for poil:

on which a poll has been demanded.’

\ VOTES OF MEMBERS.

72. Votes may be given either personally or by proxy. - Yotes,

73. On o show of hands every Member present in person Voting rights.
and entitled to vote shall have one vote only. On = poll
every Member present in person or by proxy and entitled to vote
shall have ome vote for every Share held by him. No Member
present only by proxy shall be entitled to vote on a show of hands
unless such Member is & corporation present by proxy who is not
himself a Member of the Company, in which case such proxy may -
vote as a Member.

w

74. 1 two or more persons be jointly entitled to a share, the Voting sights of ..
person whose name stands first on the Register as one of the holders 11 "™
of such share shall alone be entitled to be present and vote in respect
of the same. o

N
h

75, Tf anyv Member be a lunatic, idiot, or gon compos nientts, he Voting rights of
. . . lunatic members.
may vote by his committee, curator bonis, or other legal curator, and .
cuch last-mentioned persons may give their votes personally or by
Proxy. : :

76. The instrument appointing a proxy shall be in writing Excowtion of

under the hand of the appointor, ot his attorney, or if such appointor PrORICE:

be a corporation under its Common Seal, if any, and if none, then

ander the band of some officer or attorney duly authorised in that

behalf.  No person shall agt as a proxy who is not a Member of the
Company:and qualified "t0 vote, save that a corporation being &

Member may by an authority under its Common Seal or by a Minute

of its Directors, authorise any of its officials or any other person to o
act as its representative ab any Meeting of the Company or of any » ..
olass of Members of the Company and such representative shall be i

' entitled to exercise the same functions un behalf of the corporation

which. he represents as if he had been an individual Shareholder of

‘the Company. y

gy o —
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Forts uf proxy. 77. Any instrument of proxy shall, as nearly as circumstances
will permit, be in the following form or to the effect following :—

I

«Qm W. G. ARMSTRONG WamrworTH & COMPANY
(I‘RONFOUNDERS) LIMITED.

“I a Member of
o «&ir W. G. Armstrong Whitworth & Company (fronfounders)
| “ Timited, of , hereby appoint IR
¢ of , or failing bhim -~ » :
“ of , or failing him ;

¢ of ag my proxy el
¢ to voto for me and on my behalf at the Ordinary or Extra- o
« ordinary (as the case may be) General Meeting of the Company
“ to be held on the day of and at every
* gdjournment thereof. ' :

P L .

« As witness my hand this day of v ‘ {

or in such other form as the Directors shall from time to time approve. = - v, ;

1

Doyosit of 78. The instrument appointing a Proxy, and the power of i ;
proxies, Y !

attorney (if any) under which it is signed, shall be deposited ab the . !
office ab least forby-eight hours before the time appointed for holding B
the Meoting, or adjourned Meeting (as the case may be) at which the \
person so named in such instrument proposes to vote ; otherwise the

person so named shall nob be entitled to vote in respect thereof. No -
instrument appointing a proxy shall be valid except for the Meeting . a‘}f !

mentioned therein and any adjournment thereof. \

Povor, to mombons 79. Any Member residing out of or absent from the United
attornoy. Kingdom may by power of attorney executed either before or after
* leaving the United Kingdom appoint any person, a Member of the
Company to be his attorney for the purpose of voting ab any Meeting,
and such power may be a special power limited to any particular
Meeting, or a general power extending to all Meetings at which such
Mormber is entitled to vote. Every such power shall be produced atb e

the office and left there for at least forty-eight hours before being o

acted upon. ' I

‘Iﬁxbﬁfﬁ?gﬁmﬁpnl ‘ 80. A vote given in accordance with the terms of an instruments, © - “

;23 xt;'o " of proxy or power of attorney shall be valid notwithstaning ths - o 1

o previous death of tho principal or revocation of tho proxy or power . (. &i?
of attornay, or transfer of tho share in vespent of which the vote \3 o 1I

is given, proviced no intimation in writing of $ho dowth, rovooation T, Ay
_or transfer shall have been received b the office befors tic Mee\‘ing.

9
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DIRECTORS. ' as

81. The Directors shall rot, unless otherwise determined by a Numbor of 3 |
General Meoting, be less than three nor more than fifteen in number. Dircetors ;':
The fivst Directors shall be appointed by the subscribers to the Tisst Dircotors. e
Memorandum of Association, cither with or without a meeting : I,ijg
by Moemorandum in writing under their hands, and until such ]
appointment may themselves act as Directors of the Company. il

'

82. A Director need not be a Sharcholder. A Directornoed i -
not; be o ghare- . Ja:i

holder, e

. of Dirgetors. L
all their travelling, hotel and other oxpenses properly and necessarily
ineutred by them in attending Meetings of the Directors or Members
or otherwise on the affairs of the Company, and tho Directors shall .
also be paid out of the funds of the Company by way of remuneration
for their services such a sum as shall from time to time be fixed by
the Board and may be by way of salary or commission or participa-
tion in profits, or by any or all of those modes. Directors who are
Managing Directors or Managers, or who hold any other office or
appointment created by the Board, shall also be entitled to such
other remuneration for their services as shall be determined by the
Directors under the provisions of Article 120.

83. The Directors shall be paid out of the funds of the Company Remuseration J:mi‘f’ ‘

84. If any of the Directors shall be appointed agent or m any E;t;r?o:sgﬁggem-
other capacity to perform extra services, or to make any special sorvices.
excrtions in going or residing abroad for any of the purposes of the
Company or otherwise, the Dircctors may remunerate such
Director, either by a fixed sum or by a percentage of profits, or
otherwise as may be prescribed, and such remuneration may be
either in addition to or in substitution for his or their remuncration

hereinbofore provided.

b

T e

85. Any Director who serves on any Committec or who devoi':es E;ﬁ??oﬁ‘:lfgmm- ,
special attention to the business of the Company or who otherw.lse businoss, oto. _
porforms services which in the opinion of the Boarc} are ‘outmde |
the scope of the ordinary duties of a Direotor, may be paid such il
extra reinuneration by way of sz?,lary, p.ercentage of proﬁi;s or othez‘-- - :?l.w 3
wise 88 the Board msay determine which shall bs charged as pari v

of the Compsauy’s ordinary working expenses.
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ALTERNATE PIRECTORS.

i
. Powes to appoint 86. ITach Director shall have the power to nominate any
i alternate person (including another Dircetor) approved for that purpose by a

Ly Dizectors. ; ‘ ] ™ >
majority of the other Directors of the Company to ach as alternd

Director, in his place, at any meeting of the Dircetors at which he is
wnable to be present and ab his discretion to remove such alternate
Director and on appointment being made the alternate Director ‘
ghall (except as regards Share qualification if any), be subject in all
respects to the terms and conditions existing <with reference to the other Cen
Directors of the Company, and each alternate Director, whilst acting -

in the place of an absent Director, shall exercise and discharge all

the duties of the Director he represents, but shall look to the

Director by whom he has been nominated solely for his remuneration

as alternate Director. Any Director of the Company who is

appointed an alternate Director shall be cntitled to vote at a

S e T T Rt gl g g
- — T P

T R e

ot i mETE
3

e

1 Meeting of the Directors on bohalf of the Director s0 appointing .
% him as distinet from the vote %o which he is entitled in his B
b own capacity as a Director of the Company, and shall also }E

: ai be considered as two Directors for the purposes of making & A‘Ji ’
i guorum of Directors. Provided that such person appointed as an ' Pyt 7:
i nlternate Director shall vacate his office as an alternate Director if o
‘1 and when the Director by whom he has been appointed vacates : gﬁ
ii office as o Director. ’ ??
S* Torm of 87. Any instrument appointing an alternate Director shall, as v
i fnstramont. néarly as circumstances will admit, be in the following form or to j
3 the effect following :— L
it o SR W, G ARMSIRONG WHIPWORTH & COMPANY R
'g‘; (IRONFOUNDERS) LIMITED. n
;J “ T, a Director of Sir i
g"i, W, @ AnmsTrRONG WHITWORTE & COMPANY (IRONFOUNDERS). L
i 1 ¢« J1MITED, in pursnance of the power in that behalf contained L

r ¥ «iy the Articles of Association of the Clompany, do heroby ! ‘

X “ nominate and appoint : S
' . ot
”: “ 1o act as altornate Director in my place at any meoting of |
J [ « the Directors which I am unable to attend, and to pxercise and DR
1 l “ discharge all my duties as a Director of the Company. S
L “ As witness my hand this day of 1 7 ~

POWERS OF DIRECTORS.

Genotul powers T i j
Genoeul povors 38, The business of the Company shall, subject as

morigo Companys horein pmwfled, be managed by the Divectors (including any
alternato Directors) who may execrcise all such powers of

T e
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the  Company, and do un behalf of the Company all
such aots as may ho oxercised and done by the Company,
and as are not by the Statutes or by ‘these presents requirod
to be exeroised or dome by the Company in General Meeting,
subject nevortheloss to any regulations of these presents, to the
provisions of the Statutes, and to such regulations (being not
inconsistont with the aforesaid regulations or provisions) as may be
preseribed by the Company in General Meeting, bub no regnlations
made by the Company in General Meeting shail invaliusto any prior

act of the Board which would have been wvalid if such regnlations

had not been made. . '

89. In porticular and without limiting the general powers
conferred upon them, the Directors may gell, let, exchange, or
otherwise dispose of all or any paxt of the properby saia privileges
of the Company, upon such terms and conditions, and for such
consideration as they may think fit. \

90. All moneys, bills and notes belonging to the Company

account to be opened in the name of the Company. The Company’s
banking account shell be kept with such banker or bankers as the
Direstors shall from time to time determine.

SEAL. .

91. The Seal shall not be affixed to any instrument, except by
the general or special authority of a Resolution of the Board, ox
of a Committee of the Board, and in the presence of ab least two
Directors, or one Director and tho ' Secretary, or other person

Limitation of
powers,

4

o
T

TFormalities for
affixing Seal.

guthorized by the Board, and the said Directors or the Director

and the Secretary or other person as aforesaid, as the case may
bo, shall sign every instrument to which the Seal shall be so-affixed

in their presence.
BORROWING POWERS.

99, The Directors may, from time to time ab their discretion
yaise or horrow, or Securo the payment of any sum or Suros of
i

money for the purposes of the Company. "

93. The Directors may raise or secure the repayment of such
moneys in such manner and upon such. terms and conditions as they
may think fit, and in particular by the issue of debentures or debon-

L]

.
Power bo borrow
monoy.

Powor Lo nccl:]um
ropaymont by
Debonlures and -
agther menans,

L

i
Bounking aecovmt, )

shall be paid to or deposited with the Company’s bankers toan -
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tute stock. wndeemable or perpetual, charged upon all ‘-'\’1' any P'f“t‘ ‘ ¥
of the propé'rty of the Company (both present and future), inciuding - I
, its uncalled caupital for the time being. o 31 |
'.Emvo;' to Bsswe .+ 94, Any debentures, debe'ntur.a‘ stock, bonds Qr other sefzuntws. : J . i E
;ﬁﬂ?ﬁf;’“ﬁnﬁ' may be issued at & discount, premium, oF otherwise, and with any )
with epocial special privileges as to redemption, surrender, drawings, allotment i
rights, .
of shares, and otherwise. ;L l
‘Rogistration and 95. The Directors ghall duly comply with the requirements : 4
‘3%%”32‘:,@.“‘ of the Statutes in regard to the registration of m.ortgages.a.nd charges N SO u; .
. thercin specified, and otherwise. A fee of one ghilling shall be AR
payablo for each inspection of & COPY of any instrumend registered L i
under the Statutes. 2
DISQUALIFICATI ON OF DIRECTORS. 7 K :ﬂ
Xfu%%:&f:. offee 6. The office of a Director shall ipse fucio be vacabed-— o T

(a) TE he hecome bankrupb or compound with his oreditors 'fg
or take the benefit of any act for the time being in - R
force for the relief of ingolvent debtors, ar . 5

(n) 1f he be found a lunatic or become of unsound mind, or

o

N (0) If he cesse to hold his qualificabion as & Director (if any)
) ‘or does not obtain the same within the presoribed time, }
or R
(p) I ‘he absent himself from attendance a4 the usual n -

- Meetings of Directors continuously for the space of o
iE six yaonths without the leave of the Board, or ¢

1y - (E) I by notice in writing, as hevcinafter provided, he resigh
N hig office, or "
() If he he removed by an Extraordinary Resolution of the -

Company in General Meeting, or '

(¢) £ he be requested in writing by all his Co-Directors

Rl g

| to resign. J o j;
Provided that thee disqualifying conditions or any of them (other‘ B ¥
than (o), (®), (¥) and (&), may be dispensed with in any special | o0 ?’l
cage by & resolution of & Geveral Meeting, , . C
B o 40 hold 97, No Director or Managing Director shall be disqualified by R

gg{f‘-*gofagtﬁ‘; hig office from cont‘rar:ting with, the Company, either as vendar, - o
with Conpaty. - purchaser, or otherwise, nor shall any such confrach, or any. conttpot- *
. or artahgement entered into by or on behalf of the Company n
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which any Director shall be in any way interested, be avoided, nor ;:

~ shall any Director 40 contracting or being so interested be lable fo ;
account to the Campany foe any profit vealized by any such contract I~
or arrangement by reason of such Director holding that office, ov of o ”, i

f

the Aduciary rolation thereby established provided that the nature f
of his intorest must be diselosed by him at a Meeting of the Dircetors - I
as required by and subject to the provisions of Section 149 of the j

Act. No Dirvector shall, as a Director, vote in respect of any *:}
cantrace or arrangement in which he is so interested as aforesaid, Intorestad @ o ‘E’t' ‘&
and if he do so vote his vote shall not be counted, but thig veteon confracts.
'prohibit,i(m as to voting shall not apply to the Agreement i H
mentioned in Article 3 hereof or to any matters arising thereout, i

or to any contract by or on behalf of the Company to give to the !
Divectors or any of them any security by way of in demnity or to any {
contract with a corporation of which the Divectors of the Company i
-

¥

;

or any of them may be Directors ox members, and such. prohibition
may at any time or times be suspexided or relaxed to any extent by
a General Meeting, A Director may hold any other office or place
of profit under the Company (except that of Auditor) in conjunction

SRR

e
S R e

mncs et
M T

with his office of Director, and on such terms as to remuneration or. he
otherwisc ag the Directors shall arrange. di {
o o il
: M
ROTATION OF DIRECTORS. o .
o e L - Ll
08. At the Ordinary Meecting in 1982 and at  the Jotennt off *ﬂl
Qrdinavy Meeting in every subsequent year, one-thivd of all the . ;«J
Divectors for tho time being respectively, or if their numbes is not a ’ T %i! E
multiple of three then the number nearest to one-third but not : 1
exceeding one-thivd, shall retive from office. A retiving Directox 5
shall retain office until the dissolution of the Meeting ab which his }

3 N B ) 4:;;}‘:

successor is elected. h ‘ , - ‘i;‘"?" A
] il

RR-TN 1
00. The Directors to potize in caeh vear shall be the Directors Selection of 4 b .

X Directors tp retive.
wht have been longest in office since the last clection. As between -

PDirectors of equal senjoriby (unless they shall agree amolig themselves).

the Direotors to retire shall be sclocted from among them by lot. R
100. A retiving Director shall be eligible for re-clection. :‘Felnglx;:;&g;,;lsor

.. Y PR T ke Filling vocnted
101. The Company mnay, ob the Meeting at which any Directors g

retire in manner afovesaid, fill up the vacated office of each Director
g0 retiring by electing a person thereto, and without notice in that -

& M h . o ' ’)
hehalf may fill up $31¥ other vacancics. \

'\

bt e

e et =
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" 102. No porson, not being & Director retiving gt} the Mc.et:mlg
shall, unless recommended by the Divectors for election, /be‘ehglb ¢
for the offico of a Director at any General Meeting, u‘nloss fourteen
dlear dlays beforo the day appointed for tiie Mecting thelre has
been given to the Secrctary notice in writingl by S(JJI‘I.]GII\IOml'JGL‘
duly quatified to be present and vote ab the Mech'mg., of ]1'13‘ mte}fltlon
to prapose such porson for election. and also notice in wrﬁm’xg signed
by thoperson to be proposed, of his willingness to be-clected.

103. 1If at any Meeting at which an election of Divectors ought
to take place the 1)]aces of tho retiting Directors, or some of them,
are not filled up, the retiring Directors, or such of them as have not
had their places filled up shall, if duly qualified, be deemed to have
beon re-elected unless at such metting it is resolved not o fill up
such vacated. offices.

164, The Company may, from time fo time in General
Meeting, increase or reduce the number of Directors, and determine
in what rotation such increased or reduced number shall go oub of
office.

105.

as an addition to the existing Board, provided that the mumber of
Direetors shall not exceed the maximum number allowed by the
Articley for the time being but any Director so apptinted shall hold
“t¥ee only until the next following Ordinary General Meating of the
Cox\ﬁ}‘a,ny and shall then be eligible for ve-olection. \

’

/106, The continuing Dircctors at any time may act hotwith-
sfanding any vacancy in their body; provided always that if the
ylumber of Directors shall be less than the minimum number before

/{speoified it shall be Jawiul for the remaining Director to act as such

/( for the purpose of filling up the vacancy in the Board, but not for

Divestor's notice
oi: T2avgnetion.

'\\\_a.ny other purpose.

~

T
“107. A Director may, save as provided by auny contract with
him to the contrary, at any time give notice in writing of his wish

to rosign by delivering such notice to the Secrotary, or leaving it ab
the office, and on the deli

vacato his offico.

o
B

The Directors may at any time and from time to time ..
appoint any person to be a Dicector, cither to filla casunl vacancy or -

very of such notice he shall ipso fucio.

0
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" . 108. The Company may, by Extracrdinary Resolution, remove

any Director before the expiration of his period of office, and may

by an Ordinary Resolution appoint another Member in his stead,
but any person so appointed shall retain his office so long only as

Romoval of
Directors,

the Director in whose place he is appointed would have held the .

same if he had not been removed.

PROCEXDINGS OF DIRECTORS.

109, The Directors may meet together for the cespateh of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quoram necessary for the transaction
of business. Until otherwise determined by the Directors, two
Dircctors, inclusive of alternate Directors (if any) shall be a quorum.
Questions arising at any Meeting shall be decided by a majority of
votes. Tn case of an equality of votes, the Chairman of a Meeting
shall have a second or casting vote.

110. The Chairman may, and on tho request of any Director,
the Secretary shall, at any time summon a Meeting of the Board,
by notice served upon the several Members of the Board or their
substitutes (if any).

111. The Directors may elect a Chairman and Vice-Chairman
of . their Board and determine the period for which they are
respectively to hold office. The Chairman, or in his absence the
Vice-Chairman, shall preside at all Meetings of the Board; but if
at any Mecting neither the Chairman nor the Vice-Chairman be
present within fifteen minutes after the time appointed for holding
the same, the Directors present shall choose one of their numbex to
act as Chairman of such Meeting, and the Dirvector so chosen shall
preside at such Meeting accordingly. A Meeting of tho Direstors for

the time being at which a quorum is present shall be competent to

excrcise all or any of the authoribies, powers and discretions by or
under the regulations of the Company for the time being vested in
or cxercisable by the Divectors generally.

1192, A resolution in writitig, signed by all the Direqt-ors
entitled to notice of a Meeting of Directors, shall be as valid and
offectual ag if it ind been pussed at a meeting of t?m Directors cluly
called anét constituted. Tor the purpose of ‘this Artmlfa, the signature
of an witernate Director shall suffice in Tieu of the signature of the

Directo: appointing hint. (

Board Meetings.

Quorum,

Votes,

Casting vote.

Notico of

meebings, st

Chairmon_ ']
and Vice-Chairmar,

Powors of
Diroctora when
quorum present.

Resolution
in wriling,
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113. No Director for the time being out of the United Kingdon:
shall be entitled to notices of the Meetings of Directom., bu.t ’rh'e
alternate Director (if any) in the United Kingdom agting in his
place shall be entitled to notices of such Meetings.

"

114. The Directors may from time to time appoint (Jomr‘m'ttees
cousisting of two or more Members of their body, as they think fit,
and may delegate any of bheir powers to such Committees, and from
time t0 time revoke the same, and discharge any such Committees -
wholly or in part. Any Commitiee so formed shall, in the exercise
of the powers so delegated, conform to any regulations that may be

imposcd upon them by the Board. The Chairman of the Board shall - -

be an cx-officio Member of all Committees.

115. A Committec may clect a Chairman of their Meetings.
Tf no such Chairman be elected, or if at any Mecting he be not present
within fifteen minutes after the time appointed for holding the same
the Membexrs present shall choose onc of their number to be Chairman
of such Mecting.

116, Committecs may meet and adjourn as they think proper.
Questions arising’at any Meeting shall be determined by a majority
of votes of the Members present, and in case of an equality of votes
the Chairman of the Meeting shall have & second or casting vote,

117.  All acts bona fide done by any Meoting of Dirvectors, or by - * :

a Coramitieo of Directors or by any pexsonacting as a Director, shall
notwithstanding it be afterwards discovered that there was some
defect in the appcintmont ¢f any such Director or person acting a,g;
aforosaid, or that thsy or any ¢f them wore disqualified, be as valid
as if every such person had been duly appointed and yaalified to be
a Director.

118. The Dircetors shall canse Minutes to bemade in books
to be provided for the purpose—

() Of all appointmonts of officors made by the Directors.

(8) Of the names of all the Directors present ub cach Meebing
of Dircctors and of Corumitbees of Dicectors.

(0) Of all Resolutions passed and proceedings had by and

at all Meotings of the Company, and of the Dircctors’
and Committees of Dircctors,

And any such Minutes as aforesaid, if purporting to be signed by
tht Chairman of tho Meeting at which such appointments were
’gnade, or such Divectors were prosent, or such resolutions were
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a7
passed or proceedings had {ae the case may be), or by the Chairman

of the next succeeding meeting of the (lompany, or Directors or
Committee {as the case may be), ghall be sufficient evidence without; : it

any proof of the facts therein stated. e
. ‘lﬁ {
A[ANAGING DIRECTORS AND OTHER APPOINTMENTS. . @ . Co 1 |
: coe o
58

119. The Directors may, from time to time, appoint one or Appointment of .7
more of their number to be Managing Pivector or Mmmger; or to lirﬁln ﬁi?g%;ﬁﬁ
such other office or appoiutment, for such poriod eud upon such ™"
terme and at such remuncration as they ghall thinl, fit, and may
delegate to such Managing Directors or Managing Director or
Managers or Manager or Directors holding such ‘other office or
appointment all or any of the powers. authorities and discretions of
the Directors, and may from time fo time, subject to the provisons
of any agreement, remove him or them from. office and nppoin'.’ﬁ
anotlier or others in his or their place or places.

120. The Directors may give to any Managing Director, Staw Commission
- . - : . or'shaze of profits
Manager or Director holding such other office or appointment such fordanaging
_ . . Directors, cte.
salary ot such conumission on the profits of any particular business AR
transaction or & share in the gencral profits of the Company as . RO
they think fit, and such salary, conmmission or share of profits shall

. be treated as parb of the working expenses of the Company.

i
¢ oy Al Mivector. M e 1r 1 -Sub'uct to contract \
121. Every Managing Director, Manager or Director holding - bieet o Sirector,

gl
|
1
quch other office or appeintment ghall, subject to the provigions of :E;-é::gﬁft;&n. ‘1
any contract between him and the Company, be subject to the same removal. - %}i y
, provisions as to resignation and removal as the other Directors of i !
the Company; and shall cease to hold office if from any cause he %it B
shall cease to he Director. . “il A
i Bl
' i
PRESIDENT AND V ICB-PRESIDENTS. C : m ':
. i

122. (1) The Directors may from time to time appoint one of %})é;?&?.gfi% of - il

+heir number to be President of the (fompany, and may also appoint  Viee-President. K
& Vice-President or Vice-Presidents who need not be Directors of li
the Company, and every sueh appointment may be for such period \ %

. and upon such terms {inclnding  terms of remuncration) as the

Directors shall think fit. .
(2) The President may he clected to fill the office of Vige- Dresidentwaybe

|
clected to fill office Eizi |

: - X i Managing of Viee-Chairma
Chairman of the Board andfor he may be appointed a Managing of Viee-Chnirrian li

Director, and the Dircctors may delegate to the President all ‘or Diretor.
any of the powers; authorities and diseretions of the Directors.
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(3) Lvery Vice-President shall perform the duties and exercise
the powers whieh, from time to time, may he a,ssigned to or vasted
in him by the Directors, and the Viee-presidents shall amongst
themselves have such seniority as the Diractnrs may decide.

(4) The Directors may, from time to time, subject to the
provisions of any agreement, remove the President and any Vice-
President from office and appoint another or others i the place

of any of them.

LOCAL MANAGEMENT. =

193. The Directors may from time to time provide for
the monagement and transaction of the affairs of the Company in
any specified locality whether ot home or abroad in such manner
a8 thev think fit, and the provisions contained in the three next
following Articles shall be without prejudice to the general powers -
conferred by this Article. “ " ’

1924. The Directors may from time o time, and at any tizne,

establish any Tocal Board or agency for managing any of the affairs co

of the Company in any such specified localiby and may appoint .-
gny person or company bo be Members of such Local Board or
Managers or Agents, and may fix their remumneration.

for the time being of any such Local Board or any of them to
fill up any vacancies therein, and to act notwithstanding vacancies
and any such appointment or delegation may be made on such

and may annul or vary any such delegation.

195. The Divectors may ab any tme and from time to time
by.power of attorney under the Seal, appoint any person or persom
to Lo the attorney or attorneys of the Compony for such purpvses
and with such powers authorities and diseretions (not exceediné
thoso vested in or exercisable by +the Divectors undor these
presonts), and for such period and subject. to such conditions as
ghe Direetors may from time to time think fit, and such appoint-
mont may (if the Directcrs think fit) be made in tavour of the

r

And the -
 Directors from time to time and ab any {ime may delegate to any
_pergon or company so appointed any of the powers, authorities
- and discretions for the time being vested in the Directors other
than their power to make calls and may authorise the Membere -

e

terms and subject to such conditions as the Divectors think ﬁt,::‘r‘f'}/’/
and the Directors may at any time romove any person so a,ppointed,f\'i -
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Members or any of the Mombors cf any Local Board established ;
a8 aforosaid cx in favewr of any company, or of the members ;
clirectors nominees or managers of any company or firm or other- i
wise n favour of any fluctuabing body of persons, whether E.

-—H
T

nominated directly cr indirectly by the Directors, and any such

power of attorney may contain smeh pawers for the protection '5"'
or convenienco of persons dealing with such attorneys as the ¢
Directors may think fis. 3
126. Any such delegates or attorneys as aforesaid may be Power tp :

. . . sub-delagate, s
authorisod by the Dircetors to sub-delegate all or any of the powers
autheritios or disereticns for the time being vested in them, ¢
127, The Company may exercise the powers conferred by Dower o liave '3

- » . . (i} i ?T‘

the statutes as to Dominion Registers and as to Official Seals for uso nbroad, . ?{J
ond to leeop - ,".‘,n*

use abroad and such powors shall accordingly be vested in the Dominion -
T . * . Rogisters, ﬁi ..
Diroctors. I
. } ok

DIVIDENDS AND RESERVE FUNDS.

128. The Directors shall in cach year decide what is the Deoluration of
amount of the profits of the Company available for dividends and may Divideacls. ™
with the sanction of the Company in General Meeting, from time to
time, declare thereout a dividerid or bonus to be paid to the Members
in proportion to the amount paid up or ereditod as paid up on their
shares otherwise than-in advance of calls. Provided nevertheless
that where capital is paid up in advance of calls upon the footing
that the same shall cairy interest, such capital shall not, whilst
carrying interest, confer a right to participate in profits. Buf
this clause is to be without prejudice to the rights of the holders
of shares issued upon special conditions. : -

129, The Directors may, if they think fit, fiom time to time, Interim dividends,
determine or declare that an instalment be paid to the Members on
account and in anticipation of the dividend for the current year. : ’

130. No dividend or bonus shall be payable except out of the.g:igfggg ﬁ%’;f” .‘
profits of the Company. No laxger dividend shall be declared than R
is recommended by the Directors, but the Company in (}cnwal o '
Mecting may declare a smeller dividend, and the declamtion““of the ‘
Disectors ag to the amount of the profits of the Company shf)»]l be

conclusive.
5 et s v . 14 o Yr P Prolib
131. Where any sssot, business or proporby is biught by the .bg?‘““ Olg:llsgiﬁm
Company as from a past date (whothor such dato be before or aftor of a bustness,
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$he incorpoxation of the Compeny), upon tho terms thab the Com-~
pany shall as from that date take the profits and bear the losses
thereof, such profits or losses, as the case may be, shall, .a,i‘; the
discretion of the Diretors, be credited or dehited wholly or 11 parb
4o revenuc account, and in that casc the smount SO credit(.a(l or
debited shall for the purpose of ascertaining the fund aval!able
for dividend, be treated as a profit or loss ariging from the business

of the Company and available for dividend accordingly.

132. The Directors may, before recommending angy dividend,
~write off such ‘sums as they think proper for depreciation, carry
forward in the revenue account any profits they think should not
be divided, and may also seb aside out of the profits of the Company
such sum as they think proper a8 a Reserve Fund, which shall at the
discretion of the Directors be applicable for meeting contingencies
for the gradual liquidation of any debt or liability of the Company, Of
for repairing, maintaining, or adding to the property of the Company,
ov otherwise promoting the interests of the Compeany, OF shall, with
the sanction of the Company in General Meeting, be as to the whole
ar in part applicable for equalizing dividends or for distribution by
way of bonus among the Membexrs of the Company for the time being,
on such terms and in such manner as the Company in General Meeting

may from time to time determine. The Directors may divide the .

Reserve Pund into such special funds as they think fit, with full
power o employ the assebs conctituting the Reserve Fund in the
pusiness of the Company, and that without being bound to keop
the same separate from other assets.

133. Any Genexal Meeting declaring a dividend may resolve

that the same or any part thereof shall be applied in paying pro tante

the capital (if any) uncalled, upon the shares held by the members
to whom the same would otherwise be peyable, and the Directors
shall give effect to such resolution accordingly, having regard to
the requirements of the Statutes, bub any moember whose ghares are
fully paid up, shal bo entitled to be paid his proportion of the
dividend in casb. : ,

134, Any General Mecting declaring % dividend may, by

gubsequent resolutions, authorise the Directors %o satisfy such

dividend wholly or in part by distribution of specific assols, and in
particular of paid-up shares, debentures, or debenture stock of the
Jommony, or shares, stock, debenturcs, or debenture stock of any
other company, or partly in one way ov pactly in the other, and the
Directors may, if they think fit, give offect to such resolubions, and

o
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where auy difficulty arises in regard to the distribution they may -

sottle the same as they think expedient, and in particular may issue Frctional
fractional certificates and may fix the value for distribution of such S&t&iﬂfﬁiﬂ:ﬁg;}ts :
spocific assots or any part thercof, and may determine that cash |
payments shall be made to any member upon the footing of the ‘-

value so fixed in order to adjust the rights of all parties, and may -

vest any such specific assets in trustees upon such lrusts for the

porsens ontitled to the dividond as may seem expedient to the 15 gl contracts.
Diroctors. - When deemed requisite a proper contract shall be filed

in acccrdance with the Statutes, and such Contract may provide L

for the accoptance by such holders of the shaves to be allotted to BN
them respectively in satisfaction of the dividend. ‘

135. The Company in General Meeting may ab any time and Power to copitalis
from time to time pass a vesolution that it is expedient to capitalise prfits
sny sum or sums (A} forming paxt of the undivided profits standing
to the credit of the Company’s reserve fund or (B) being undivided
not profits in the hands of the Company or any sum carxied to reserve
as the result of a sale or re-valuation of the assofs ox goodwill of the
Company ot « "y part thereof or any sum received by way of premium
on the issue of any shaves, debontures or debenture stock of the
Company, and that any such sum or sums be set free for - o
distribution and be appropriated as capital to and amongst Disgribato to . >
the holders of Ordinary Shares or their nominees raboably Shorcholdors.

according to their sharebolding in such manner ag the vesolu- = :”

_tion may direct provided that mo such distribution shall be-
made unless recommended by the Directors and the Directors
¢hail in accordance with such resolution apply such sum or sums

in paying up shares, debentures or debentuie stock of the T

Company and approprinte guch shares, debentures or debeu-

ture stock to or distribute the same amongst the holders’

of Shares rateably according to’ their sharcholding thereof
respectively as aforesaid or shall apply such sum or sums,

or any part thercof, in paying up the whole or part of any .
uncalied balance which shall for the time being be unpaid in

respect of any issued share or shares, or otherwise deal with such sum

or sums as directed by such sesolution. Where any difficulty 229868 7o issuo

. . R X . fractionnl st
in respoct of such distribution, the Directors may sebtle the SAMe aS Copsiontes and  u

mnko cash Ve

they think expedient, and in partic}ﬂar they may issuc .fra.ctiona.l et
certificates, fix the value for distzibution of any fully-paid shares, ,
debentures or debenture stock, make cash payments to any ho‘lders
of shares on the footing of the value so fixed in ovder to adjust rights
and vest apy shares or agsoby jn trustees upon su.ch trusts for the
personis entitled in the appropristion or distribution s muy secn

‘
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just and oxpedient to the Diroctors. When deemed requisite a

. contrach shall be filed in accordance with the Statutes and the

Directors may appoint any person to sign such contract on hehalf

‘of the persons cntitled in the appropriation or distribution, and

such appointment shall be offective, and the contract may provide for
the acceptance by such holders of the shares to be allotted to them
respectively in gabisfaction of their elaims in respeet of the sum so
capitalised.

136. The Directors may invest the sums from timoe to time set
apars as & Reserve Tund upon such securities 4s they may select,
other than the shares of the Company.

137. Tho Directors may deduct from any dividend payable to
any Momber all such sums of money (if any) as may he due and
payable by him to the Company on account of calls or otherwisc.

138. A Transfer of shaves or stock shall not pass the right to
any dividend declared thereon before the registration of the transfer.

139. Notice of any dividend that may have been declared shall
heo given to the Members in manner hereinafter declared.

140, The Company shall not be rosponsible for the loss in ‘,
{ransmission of any cheque or warrant sent through the post to the
registered address of any member, whether at his request or otherwise.

141. No unpaid dividend, bonus or intorest, shall bear interest
as against the Company.

142. Unloss othorwise directed, any dividond may be paid
by cheque or warrant sent through the post to the registered address
of the Member enitled, or, in tho case of joint holders, to that onc
whose namo stands first on the Register in respect of their joint
lolding, and overy cheque or warrant so sent shall be made payable
to the ordor of the porson to whom it is sent, and the Company
shall not bo responsible for any loss in transinission, and the payment
of the chequo or warrant, if purporting to be duly endorsed, shall be
a good discharge to the Company. ‘

ACCOUNTS.
143, L'he Directors ehall cause proper books of accounts to be
kopt with rospcm} to 1— ’
All sums of money recoived and expended by the Company,

and the mattors in'respect of which the receipt and
expendivure takes place ;
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All sales and purchascsiof goods by the Company ; and
The assets and labilities of the Company.

. v

144. "Tho books of acconunts shall ‘ve kept at the office, or at
such other place or places ivs the Directors shall think fit and shall
at-all times bo opon to inspection by the Directors.

145. The Directors shall from time to time detormine. whether,
in any pavticular case, or class of cases, or gonerally, and ot what
times and places, and under what-conditions or regulations, tho
nccounts and books of the Company, or any of them, shall be opon

Place.

Inspoction of
books, .

to the inspection of Members, and no Member not being a Director ‘

ghall have any right of inspecting any account, or book, or document
of the Company, oxcept as conferrod by Statute, or authorised by
the Dircetors, or by Resolution of the Company in General Moeting,.

v

LR BN

RIS

146. The Directors shall from time o time cause to be prepared Lreportion,of

T.oss Accounts, Balance Sheots and Reports as are required by the

Statutes for the time being. “A copy of the Balance Sheet and

report to be submitbed to the Ordinary Genoral Meeting in each
year shall for seven days Lefore the Meeting lie for inspection of any
Member of the Company at the Rogistered office, but the same, unlesy
he Directors so resolve, shall not be printed or otherwise copied or
circulated nor shall the original Balance Sheet or roport be allowed
to leave the office of the Company. I

147. Xverysuch balance-sheet shall be accompanied by aroport
of the Divectors as to the amount which they recommend to be paid
by way of dividend or bonus to the Mombors and the ameunt (if any)
which, they propose to carry to the Reserve und. Tvery account
of the Directors when audited and approved by 2 General Meeting
shall be conclusive, except as regerds any crror discovered. therein
\within three months next atter the approval thercof. Whenever
a;ny quch orror is discovered within tipb period the accounts shall
forthwith be corrected and thencefortl: shall be conclusive.

148. If the Company shall cease to be s Private Company &
printed copy of gucll holance-sheet shall, seven days previously

to such Meeting be scrved on guch of the Members as aro entitled to .

receive notices from the Company in the manner in shich uotices
aro heroinafter direeted to he served, Ab the same time three copics
chall be forwarded to the Scoretary of the Share and Loan Depart-

ment, Stoek Exchange, London. i

R ) . . Profit and ljoss .
and laid before the Company in General Meeting such Profit and a{sgo;;nts.m.apce
100

-

I3
Roports.

Roporg of
Dircetrs, ..
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to Membors.
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149. For the purpose of making up the Company’s Balance
Sheet or Profit and Loss Account the Directors may estimate the
valuo of any of the assets of the Company the value of which cannot
bo accurately and definitely aseertained and in particular of any
property of the Cowspany, and in forming such estimato may fake

into ‘wcoount and rely upon the prices ab which any other similar

- nssets of the Company or of any othcr company, firm or person

have been sold or realised and upon any reports, cstimates or
valudtions made by any Director, officer or servant of the Company*
or by any other company, firm or person whother employed by the

Company or not and the value which the Directors in the bonw fide
exercise of the discretions hereby conferred upon them shall place

upon any such assets of the Company as aforesaid shall be deemed

t0 be the valne thereof, and the Divectors shall not, provided that

they have acted honestly, be liable in arny way for any crror or

mistako which they have made in making any such estimate ov

fixing tho value of any such assets as aforesaid or for putting what

they in the bona fide exercise of their discretion consider to be a fair

value upon any assets of the Company, which are at the time in.
jeopardy or the value of which is doubtful or which may subse-

quently be lost or turn out to be valucless or of a less value than

the figure so put upon them.

AUDIT.

150. At least once in every year the accounts of the Company
shall be examined, and the correctness of the Balance-Sheet and
Profit and Loss Account ascertained by one or more Auditor or
Auditors prior to being submitted to the Ordinary General Meetings
of the Company.

v

151. The appointment, powers and rights, remuneration and- i
duties of the Auditors shall be regulated by Sections 132, 133 and

134 of th) Act, and any statutory modification, extension or
re-cnactment thereof for the time being in force.

NOTICES.

152. A notice may be served by the Company upon any Member '
either personally or hy sending it through the post in a prepaid letber,
envolope or wrapper addressed to such Member at his address as
appearing in the Register. -

Ln et
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1563. Rach holder of registered shares whose registered place of Servies on
fxddress is not in the United Kingdom may from time to time notify wbrowd. "
in writing to the Company an addressin the United Kingdom, which
shall be deemed his registered place of address within the meaning of
the last preceding clause, and as regards those Members who have 10
registered place of address in the United Kingdom, anotice posted up
in the office shall be deemed to be well served on them at the

expiration of bwenty-four hours after it is so posted up.

154. All notices directed to be given to the Members shall, with ?{:‘;ﬂ“‘;l;ﬁhm
respect to any share to which persons are joiutly entitled, be given o '
whichever of such persons is named fixst in the Register, and notice
so given shall be sufficient notice to all the holders of such share.

155. Any summons, notice, order, or other document required ?55:353:;;" :
to be sent to or served upon the Company, or upon any officer of the
Company, may be sent or worved by leaving the same or sending it
through the yost in o prepaid letter, envelope, or wrapper, addressed
to the Company or to such officer at the office.

4

156. Any notice by the Company, if served by post, shall be }2"1‘;5 uf pustazo
deemed to have been served at the time when the letter, envelope, or proof of service,
wrapper containing the same is pub into the post, and in proving
such service it shall be sufficient to prove that the letter, envelope
or wrapper containing the notice was properly addressed and pub
into the post. A notice to be given by advertisement shall be
deemed to be served on the day on which the advertiserent first

appears.

157. Every person who by operation of law, transfer or other Successors in
. litle {0 be bound
means whatsoever shall become entitled to any shares or stock by nalias go
. . pradeconsors.
shali be bound by every notice in respect of such shares or stock HORS0RS
which previously to his name and address being entered on the
Register shall be duly given to the person from whom he derives

his title to such shares or stock.

158 Any notice or instrument delivered or sent by post, or iti:;‘wicu unf‘nm,iqo
. : : Huleiont
Jeft at the registered address of any Member in pursuance of these notvithanding

presents, shall, notwitlistanding such Member bo then deceased, and some POk
whether or not the Company have notice of his decease, be deemed to

have been duly served in respect of any rogistercdl share or registered

stock, whether held solely or jointly with other persons by such .

Member, until sorse other person be registered in his stead as the
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* holder or joint holder thereof, and such service shall, for all purposes

of these presents, be deemed a sufficient service < such notice or
document on his heirs, executors or administrators, and all persons
(if any) jointly interested with him in any such shares or sbock.

159. The signature to any notice to be given by the Company
may be written or printed, and where & specified number of days’
notice is required to be given the day of service shall be included,
but tho day for which the notice is given shall not be included in
such namber of days unless the contrary is expressed or is to be
inferred from the context.

WINDING TP.

160. X the Company shall be wound up the surplus assets
remaining after payment of »ll creditors shall be divided among
the holders of shares in proportion to the amount paid or eredited
as paid on their shares at the commencement of the winding up,
and it such assets shall be insufficient to repay the whole of the
paid up capital such surplus assets shall be distributed so that as
nearly as may be the losses shall be borne by the Members in
proportion to the capital paid up or credited as paid up or. which
ought to have been paid up at the commencement of the winding
up. But this Article is to be subject to the rights of any shazes
which may be issued on special terms.

161. If the Company shall be wound up the Liquidators

(whether voluntary or official) may, with the sanction of an Extra- .
ordinary Resolution, divide among the contributories in specie any -

part of the assots 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 countributories as the liquidators with
the like sanction shall think fit.

162. In the event of a winding up of the Company every
Member of the Company who is not for the time being in England
shall be bound within fourteen days after the passing of an effective
resolution to wind up the Company voluntarily, or after the making
of an order for the winding up of the Company, to serve notice in
writing on the Company appointing some householder in London
upon whom all summonses, notices, processes, orders and judgments

in relation to or under tho winding up of the Company may be

served, and in default of such nomination the Liquidators of the
Company shall be at liberty on behalf of such Member to appoint

54
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some such person, and service upon any such appointee, whether

appointed by the Member or the Liguidators, shall be deemed to be a

good personal service on such Member for all purposes, and where the -

Liquidators make any such appointment they shall, with all con-
venient speed, give notice thereof to such Member by advertisement
in the London “ Times” or by a registered lotter sent through the
post and addressed to such Member at¢ his address as mentioned in
the Register of Members of the Company and such notice shall be
deemed {o be served on. the day following that on which the
advertisement appears or the letter is posted.

INDEMNITY.

163. Every Directo'r, Managing Director, Manager, Secretary,
and other officer or servant of the Company shall be indemnified
by the Company against, and it shall be the duty of the Diréctors
out of the funds of the Company to pay all costs, charges, losses
and expenses which any such officer cr servant may incur cr become
liable to by reason of any contract entered into, or act or deed
done by him as such officer or servant, or in any way in the
discharge of his duties. The Directors may execute in the name
and on behalf of the Company in favour of any Director or other
person who may incur or be about toincur any personal liability
for the benefit of the Company, such mortgages of the Company’s
property (present and future) as they think fit and any such
mortgage may contain a power of sale and such other powers
covenants and provisions as shall be agreed on.

DISCOVERY AND SECRECY.

164. No Member shall be entitled to require discovery of or
any information respecting any detail of the Company’s trading or
any matter which is or may bo in the naturo of a trade secret, mystery

Indomnity of
Directors and
Officors,

Digcovery and
Soercoys

of tradoe, or sccret process which may relate to the conduct of the

businesses of the Company and which in the opinion of the Diroctors
it will be inexpedient in the interests of the Membars of the Company

to communicate to the public.
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TE FOR THE FILE.

 SIR W. G ARUSTRONG WHITWORTH & COMPANY (TRONFOUNDERS) LIMITED

Py s wmrE W e et e i 7

is this day Incorporated under the Companies

Limited.

Given under my hand at London this

Thousand Nine Hundred and thirty

FALUAE & R iy e ——rl b ——" e 2

Act, 1929, and that the Compmy Is .; Vo

[N

e
oy AN
.. day of . ... dprdl e 30,

Certifioats % i /25 ’2’

veceived by

. /7 Tk b K, g
Regishrar of ({grn,pmiesw R




No of Certificate ..2478%8,... 7 [ Form No. 206A
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29 DEC 1939
GIR.LWLG.. ARYSTRONG. .. WIITAORTH. ., &... COMRATY. . (IRQEIOURDLLSZ)...

....................................................................... COMPANY, LIMITED.

Statement of Increase of Nominal Capital pursuant te s. 112 of the
Stamp Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of
the Finance Act, 1920. (Note.—The Stamp Duty on an increase of Nominal
Capital is Ten Shillings for every £100 or fraction of £100.)

This statement is to be filed within 15 days after the passing of the
Resolution by which the Registered Capital is increased, and if not so filed
Interest on the Duty at the rate of 5 per cent. per annum from the passing
of the Resolution is also payable (s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Companies Act, 1929,

relative to the filing of a Notice of Increase and a printed copy of the

Resolution authorising the Increase.

Presented for registration by

. Burrows. & SEsEon .., .

2,Gulidhall Chambers,
Baainghall Strect,B.C.0,

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

Hq PIOWES & CO-, IJTD.,
Tato wrd Company Printers and Stattoners,
BELL YARD (next fo Law Socicly), TEMPLE BAR, W.C.2,

- i
Telephone—~HOLBORN 3073, ¢ QZ‘ 5 h

4, UNION COURT, OLD BROAD STRELT, LONDON, E.C2. *
Talophone~LONDON WALT 2237, f P

7 & 28, OLD JEWRY, CHEAPSIDE, LONDON, E.G2  * “_'...I‘*: 8l
Telephone—METROPSLITAN 4879, L

Works—53 & 55, MANSELL STREET, LONDON, EM. .ol n
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;@s Margin is roserved for binding and must not be writtenﬁross.
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The NOMINAL CAPITAL of ...5LR W.0. ARMSTROLG )

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

WLTTAORTE,. &, . GOVLARY .. { IRONEMONDERS ) Company, Limited,

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

has by a Resolution of the Company dated ..19th December, 1932, . o

been increased by the addition thereto of the sum of £.120,000...., divided -.

into ...120,000........ shares of £h......ooooiiens each, beyond the Registered

Capital of One..Hnnd.r_:ag..and..’.ﬂhirty...Thous.and.'.P.ound,s...(ﬁl&O.,Q0.0.).. .

. o o, T S A
g Description ... B88F@ERTY .l s \

"This statement should be signed by an Officer of the Company.



No. of Company. 247398 }‘:(V{Ji'ﬁ'” n FORAL No. 10,4

e ‘3 b [ 5%“ }iffuf’ / el s
THE COMPANIES ACT 1929. 1

NOTICE OF INCREASE IN NOMINAL CAPITAEW

PURSUANT TO SECTION 52.

pum anae .t wip e G

‘ . * ‘. \Y . 3 ;-u
Wi o KR G

i
NAME OF GOMPANY.B_‘\? DEC I9§§j

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

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

LIMITED.

Nore.—This Notice, accompanied by a printed copy of the Resolution
authorising the Increase, must be forwarded to the Registrar of
Companies within 15 days aiter the passing of the said Resolution.

Presented by
Enrreya. b s =X 03 s WP

Z,0ulldhall Chancrs,
Basingnall firect,B.0.2,.

1. HOwWES & CO, LTD.,

Loty and Company Jrinters, Nublishers and Stationers,

56, OLD BROAD STREET, LONDON, E.C.2.
Telephonso LONDON WALL 2237,
BELL YARD (Next o Law Society), TEMPLE BAR, W.C2.
Telephone: HOLBORN 3073,
7 & 28, OLD JEWRY, CHEAPSIDE, LONDON, EG2. -
Telephono: METRCPOLITAN 4870. b

Head Office and Works ~— 53 - 55, MANSELL STREET, LONDON, EL. ..

Telephone: ROYAL 4004, e
PR IS

e et I




Margin reserved for biading.

TO THE REGISTRAR OTF COMPANIES,

...........

pany (ILroafounders) Limited

T .
--------------------------------------------

------

...........

.................
------------------------------------------------------------------------------------------------------------

that by (%)...2pecial.......Resolution of the Company dated the... bR

............................

da.y of.... ROCETINAT s 1O DD , the nominal Capita]_ of the Company has:

been increased by the addition thereto of che sum of £.:20.009 ' beyond -

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

the registered Capital of LIRQ.000. . v, The additional Capital

is divided as follows :—

Nominal *
Amount of
Number of Shares. - Class of Share. each Share.
120,000 ) 5,. Redeemable Cumulablve
Prefepence 2hares £l

-

The conditions (eg., voting rights, dividends, etc) subject to which t:he‘
new Shares have been or are fo be issued are as follows i—

and Tivliend in priority bo the Ordinary Shares, bub to have no

Jolder chall be entitled to one vote for every Share held by him;
Company bto be atb 1iberty by giving notlre In wrlting to redeem at
all cr any of such Bhares and on such redemption all arrvesrs of
Dividends dus to Holders ghall be pald to them.

(If any of the new Shares are Preference Shares state whether they are
recleemnable or not.) .

(Signature).... W wﬁbi/\j%/u‘-\'\’// .......................... s

(State whether Director,
or Manager or Secretary) ST oA sto Y A

LTI T BT 2R AT

Dated the... 2dilh......day P 411 +1.:1)1 L8 ST 19..59,

C— LA o LM om0 Cuanadal M

. The above Shares to carry Cumulaicive Preferentlal Dlvidend of
5% n.a., payable quarterly; to ranlk for Dividend in mriority to the
Ordinry Shares and in a Windlng Up to poank both as rewards Capltal

further right of particlnation in profite or surplus asgeus, Holders
of the said Nhares shall not e entitled to vote unlesa Dividond on
gueh Sherec chall have been unpald for more than 6 months when each

nay i
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Spectal Resolution

(Pursuant to Section 117 (2))

OoF

Sir W. G. Armstrong Whitworth & €ompa‘w
(Hronfound ers) lented

Fre IRl u-:‘mb-wt‘-

§

F-i
{..44

-
-

Passed the 19th day of December, 1939. '
S | 29 OEC 1939

AT an EXTRAORDINARY MuErive of the Members of the above-named

——— A ISR

Company held at Westery Roap, Jarrow-oN-Tynm, on TUESDAY,

the 19th day of Decemair, 1939, the following Special Resolution was

duly passed :—

SPECIAL RESOLUTION.

1. 'Tiar the Capital of the Company bo increased to £250,000 by tho cveation. of 120,000
new Shares of £1 each, to be called 5 per cont. Redeemable Cumulative Prefevence Shores.

9, Tuar as regards the said 5 per cent. Bedecnmble Cumulative Preforence Shaves the
provisions following shall haveo effeet :—

{a) The said 5 per cent. Redesmable Cumulative Proferonco Shores shall earry o ﬁmd
cumulstive preforential dividend a the reto of 5 per cent. per annwin on the eapital -
for the time heing poaid up thereon, and such dividends shall bo paid as nearly as muey
be quarterly on the 1st day of January, the 1st day of April, the 1st day of July and
the 1st day of October in each yeax.

(2} The gaid 5 per cont. Redeemable Cumulative Preferenco Shaves shall rank for dividond
in priotity to the Ordinary Shares loi the time heing of the Gompany and in & winding
up shall rank both as regards capitel and aividend in priority to the Ordinary Shares
but ghull not ¢onfor any furthor right of participation in profits or surplag-assels,

(o) The holders of the said 5 per cont. Redeemable Cumulative Proforonce Shares shall
not, as such, be entitled to sny voto unlogs any dividend on the gaid 5 per conl.
Redeemable Cumulative Preference Shares shall hiave Leen unpaid for more than
six months aftor the same heeamo due whon every holdor of a 6 per cont. Redeemablo
Cumulative referonce Sharo shall have one vote for overy shero held by him.,

(p) The Company is to bo at liberty at any time and from limo to time by one month's
nolbice in 'writing terminaling on ono of the quarterly days on which o dividond shall
becomo due to redeom b par all or any of the said 8 por ¢cont. Redeomable Cumulstive
Proferonce Bhares and on such redemption tho Company shall pay lo tho holdery
of tho & per eont. Redecmablo Cumulative Preforenco Shaves all arronrs of dividend
which may be duo to them,

8. Tur Diroctors shall bo and thay are horoby suthorised to jssuo tho said 120,000 5 por
cent, Redeemable Cumulative I'roferonco Shares atb par to such persons snd o bo paid fpr by
such instalments or otherwise as they think fit and without being hound to offer the o or
any of them to existing members of the Company.
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ey THE COMPANIES ACT, 1948

COMPANY LIMIiTED BY SHARES

Sypecial Regolution

OF

Sll‘ W. G. Armstrong Whitworth & Company
(Ironfounders) Limited

(Passed 200 May, 1953} 3 S

At an EXTRAORDINARY GENERAL MEETI il

; oo of the Company duly convened and held the following Resolution g
&
e was passed as a SPECIAL RESOLUTION i—
SPECIAL RESOLUTION
That the name of the Company be changed to Armstrong
Whitworth (Metal Industries) Limited. ye
;45;3 el
Chaipman.
pr » i
f,’f ri'é","': wde o (R | M“ “:‘

ST

Q Wf?’"} ’ o
TR L R S

TR

IR

g

i oo <amigy e e e
g EAREE: AR

§
e )

Sk

e s

e gy

M e

A R T

i o

s s e e A AR T DT

e e e e !

s
N



Company Number......2L7298......

B

S T

Reference: CR. 98/2184,/52 BOARD OF TRADE,
COMPANIES ACT, 1948

~ FOUNDERS)
MR e G ARLSTRONG WHITWORTH & COMPANY (IRON/  Limited
TR

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Trade hereby ap

of the above-pamed Comliaxﬁl being chang
JIETAL INDUSTRIES) LIMITED AR

Signed oWBERAIF of the Board of Trade
thisifteenth day of June ) 195 .

o N
Authorised in that behalf by the
President of the Board of Trade.

No. C. 60.

o (52441 Wi, 30846--2478 60D 1753, P, & N., Ltd. GBI}
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..........................................................................

having, with the sanction of a Sprrial Hesolution of the said Company and

with the approval of the BOARD OF TRADE, changed its name, is now called
.................. ARSTRONC. SEHITEORTE..( SEPALL IBDUSTRING ). LLMITED. .o

L T Tt ke e P

and | have entered such mew name on the Register accordingly.

Given under my hand at London, this..... ... Pirteontil. .owe.day of

NN T g One thousand nine hundred and fifly e

] /‘\- ﬁ""‘}}
Registrar of ‘Cﬁ’ﬂﬁ tnies.
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THE COMPANIES ACT, 1948.

T a]

COMPANY LIMITED BY SHARES.

Special Hesolution

or

Armstrong Whitworth (Metal Industries) Ltd.

(Passed 6th July, 1953).

At an EXTRAORDINARY GENERAL MEETING of the
members of the Company duly convened and held the following
Resolution was passed as a SPECIAL RESOLUTION :—

SPECIAL RESOLUTION.

1. THAT the Memorandum of Association of the Company
be amended as follows:—

(a) By the inclusion after sub-clause 8 (11) of the following
new sub-clause to be numbered 3 (12) “3 (12) To give
pensions gratuities or charitable aid to any person who
may have served the Company or its predecessors in
business or of any subsidiary allied or associated
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company or to the wives children or other relatives or
dependents of such persons; to make payments towards
insurance and to form and contribute to provident and
benefit funds for the benefit of any Directors or officers
of or persons employed by the Company or of or by
its predecessors in business, or of any subsidiary allied
or associated Company.”

REGISTERED |
2 AUG 1955

(b) By the renumbering of all the sub-clauses of Clause 3
succeeding the new sub-clause (12).

(c) By the deletion of the Proviso to Clause 3.
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* f& vy COMPANY LIMITED BY SHARES.
oA

THE COMPANIES ACT, 1948,

Sperial Vesolutions

ARMSTRONG WHITWORTH (METAL FVDUSTRIES)

LIMITED
(Passed 4th December, 1953.}

At an EXTRAORDINARY GENERAL MEETING of the Members of the

above-named Company, duly convened and held, the following Resolutions
were duly passed as SPECIAL RESOLUTIONS.

B, 8, &Co, 110, TeANIE,

SPECIAL RESOLUTIONS.

1. That the existing 120,000 5 per cent. Redeemable Cumulative
Preference Shares of £1 each in the capital of the Company be and are hereby
converted into 120,000 6 per cent. Cumulative Preference Shares of £1 each
having attached thereto the rights and privileges and being subject to the
restrictions set out in the new Articles of Association referred to in Resolution
numbered 4.

9. That each of the existing 130,000 Oxdinary Shares of £1 each in
the capital of the Company be and are hereby sub-divided into 4 Ordinary
Shares of 5s. each making an aggregate of 520,000 Ordinary Shares of Ss.
each in the capital of the Company.

@ 3. That the capital of the Company be increased to £875,000 divided
into 375,000 6 per ¢cent. Cumulative Preference Shares of £1 each and 2,000,000
_/___mﬁlrdinary Shares of 5s. each by the creation of :—

BE~ . (i) an additional 955,000 6 per cent, Cumulative Preference Shares of
Ve a ] £1 each forming with the 120,000 6 per cent. Cumulative Preference
‘: 2 4 Shares of £1 each one class of 375,000 6 per cent. Cumulative Preference

) %:m s Shares of £1 each having ottached thereto the rights and privileges
o d and being subject to the conditions set out in the Articles of Association
?‘3 g referred to in the next succeeding Resolution.

!5:@ ~ (ii) an additional 1,480,000 Ordinary Shares of 5s. cach ranking pari
i l passt with the 520,000 Ordinary Shares of 5s. each and forming one

class of 2,000,000 Ordinary Shares of 5s. each.

4, That the Company be converted into a public company and that
the regulations contained in the printed document subrnitted to this meeting
and for the purpose of identification subscribed by the Chairman thereof be
approved «nd adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles thereof.
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THE COMPANIES ACT, 1929. AGAANSTAAT

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW
Articles of Zsgociation
Armstrong Whitworth (Metal Industries)
Limited

(Adopted by Special Resolution passed the 4th day of December, 1958.)

PART L—PRELIMINARY,

1. The marginal notes hereto shall not affect the constructlon Interpretation
'hereof, and in these Articles unless therc be something in the
sub]ect or context inconsistent therewith :—

“ The Act " means the Companies Act, 1948

“ The Statutes” means the Companies Act 1948, and every
statutory modification or re-enactment thereot for the

time being in force.

“ These Articles”’ means these Articles of Association or other
the articles of association of the Company from time to time

in force.
.

«The Directors ” means the Directors of the Company for

the time being.

T84
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« The Office ** means the registered office for the time being of U
the Company. |

“ The Register ” means the Register of Members to be kept
pursuant to Section 110 of the Act.

“ Month *’ means calendar month.
“ Dividend ” includes bonus: “
“ Paid up ” includes credited as paid up.

““ Secretary ' includes an agsistant or deputy secretary, and -
any person appointed by the Directors to perform the '~

duties of the Secretary.

“In writing” and “ written” include printing, lithography, . "
and other modes of representing and reproducing words
in a wvisible form.

Words importing the singular number only include the plural T
number and vice versa. Lo

Words importing the masculine gender only include the
feminine gender. Lo

L

Words importing persons include corporations, L
porting p |

Words and expressions defined in the Statutes have the same - -
meanings in these Articles. g

fggﬁ‘;& 1y 9. None of the regulations contained in Table “ A" in the %
First Schedule to the Companies Act, 1929 or in the First Schedule - .
to the Act shall apply to the Company except so far as embodied.” Jh
any of the following Articles, which shall be the regulations for the A
management of the Company. g

Company's 3. The Company shall not give, whether divectly or indirectly,

t be pur- and whether by means of a loan, guarantee, the provision of security

or otherwise, any financial assistance for the purpose of or in con-
nection 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 make a loan for any purpose
whatsoever on the security of its shares or those of its holding 3
company (if any), but nothing in this Article shall prohibit SN
transactions mentioned in the proviso to Section 54 (1) of the Act. i
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4. Tf the Company shall offer any of its shares to the public Jigof S
for subscription the Directors shall comply with the requirements
of Section 47 of the Act if and so far as applicable.

. jegt . 1y Payment of
5. The Company may pay a commission to any person in oi7rtcl,

consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or
procuring or agreeing to procuxe subscriptions, whether absolute
or conditional, for any shares in the Company, at a rate not
exceeding the rate of 10 per cent. of the price at which the shares
are issued, and such commission may be satisfied in shares of the
Company partly or fully paid up. The Company may also on any
issue of shares pay such brokerage as may be lawful.

PART I1L—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. SHARES.

6. The capital of the Company at the date of the adoption of Capitals
these Articles is £875,000 divided into 375,000 Cumulative Preference
Shares of £1 each and 2,000,000 Ordinary Shares of 5s. each.

(i) The said Cumulative Preference Shares shall confer
on the holders thereof the right to receive in priority
to all other shares in the capital of the Company out of
the profits of the Company which it shall be determined
to distribute a cumulative preferential dividend at the
rate of 6 per cent. per annum on the capital for the time
being paid up thereon and the right on a retwrn of assets
whether in a winding up or otherwise in priority to all
other shares in the capital of the Company to a return of
capital together with the payment of all arrears and
accruals of the said cwmulative preferential dividend
calculated down to the date of repayment of capital
(and in the case of a winding up whether earned or
declared or not) but shall not confer any further right to
participate in profits or assets. ‘
(ii) Without the consent of an Extraordinary Resolution of et nd
the holders of the Cumulative Preference Shares passed creating Shares.
“at a Separate General Meeting of such holders in manuer
hereinafter provided the Company shall not create or
issue (i) any mortgages charges or debentures securing
an aggregate principal amount in excess of a sum equal
to the nominal share capital of the Company for the time
being issued and paid up and the amount of the Share
Premium Account for the time being of the Company,
and (i) any further share capital ranking in priority to
or pari passu with the Cumulative Preference Shaves.
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(iif) The Cumulative Preference Shares shall not confor the
right to receive notice nf or to be present or to vote

either in person or by proxy at any General Meeting

unless at the date of the notice convening the meeting
the preferential dividend shall have remained unpaid for
six months after any half-yearly day fixed for payment
thereof or unless a Resolution is to be proposed for.
winding up the Company or reducing the capital of the

Company or abrogating or direcily and adversely varying .

any of the rights or privileges of the holders of such shares
as a class. For the purpose of this Article the dividend
on the Cumulative Preference Shares shall be deemed to
be payable half-yearly on the Ist April and 1st October
in every year, :

7. The shares of the capital of the Company shall be under

the control of the Directors, who may allot or otherwise dispose .

of the same to such persons and for such consideration upon such
terms and conditions, and at such times, as the Directors think
fit. Shares may be issued at par or at a premium, but no shares

shall be issued at a discount except in accordance with Section 57 _

of the Act.

8. As regards all allotments from time to time made, the :

Directors shall duly comply with Section 52 of the Act.

9. The Directors may make arrangements on the issue of
shares for a difference between the holders of such shares in the
amount of Calls to be paid and the time of payment of such Calls.

10. If by the conditions of allotment of any share the whole “

or part of the amount or issue price thereof shall be payable by
nstalments, every such instalment shall, when due, be paid to the

Company by the person who for the time being shall be the registered
holder of the share.

11.  The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and calls in respect
of such share, and any one of such persons may give effectual receipts
for any return of capital payable in respect of such share,

12. Save as herein otherwise provided or as by the Statutes
otherwise required the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and
accordingly shall not except as ordered by a Court of competent
jurisdiction or by law required be bound to recognise any equitable,
contingent, future, partial or other claim to or interest in any share |
on the part of any other person.
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CERTIFICATES.

18. The certificates of title to shares shall be issued under the Certificates.
Common Seal of the Company and autographically signed by one
Director and the Secretary.

14. * Every Member shall be entitled without payment to one Members
certificate for all the shares registered in his name, or in the case of cortificates.

shares of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and where a

Member transfers part of the shares of any class registered in his name

he shall be entitled without payment to one certificate for the

balaice of shares retained by him and registered in his name. Every :
such certificate of shares shall specify the number and class and the '
denoting numbers {if any) of the shares in respect of which it is issued

and the amount paid up thereon. The Directors shall duly comply

with the provisions of Section 80 of the Act as to the time for delivery

of certificates. If any Member shall require additional certificates he

shall pay for each additional certificate such sum not exceeding Is.

as the Directors shall determine.

If any certificate be worn out or defaced then upon As te issue

15.
delivery thereof to the Directors they may order the same to be :ﬁrtiﬁlcatc iy
‘the ace ©
one go[nccd,

cancelled, and may issue a new certificate in lieu thereof, and if
any certificate be lost or destroyed, then, upon proof thereof to };’::tfgw "
the satisfaction of the Directors and on such indemnity with or
without security as the Directors deem adequate being given, a
new certificate in lieu thereof shall be given to the party entitled

to such lost or destroyed certificate.

16. Yor every certificate issuéd under the last preceding Tee.
Article, there shall be paid to the Company the sum of 1s. or such
smaller sum as the Directors may determine, together with the costs
of the said indemnity and security. :
17. The certificates of shares registered in the names of two or To which of
joint holders

more persons shall be delivered to the person first named on the certificates |
0 DO 1ssucd.

Register in respect of such shares.

CALLS ON SHARES.

18. The Directors may from time to time make such Calls ag Calls.
they think fit upon the Members in respect of all-moneys unpaid on
the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that 14 days’
notice at least be given of each Call and that no Call shall exceed

Fla4
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one-fourth of the nominal amount of a share or be made payable
within one month after the last preceding Call was payablg: and
each Member shall pay the amount of each Call so made. on him to
the person and at the time and place appointed by the Directors.

May be

Pasbie by 19. A Call may be made payable by instalments, a date fixed

instalments, ote. for payment may be postponed and a Call may be wholly or in -

part revoked.

‘When Call

deemed to 20. A Call shall be deemed to have been made at the time when

have been the resolution of the Directors authorising such Call was passed.

made,

stalments 21. If by the terms of any prospectus or by the conditions of -
as Calls. issue any amount is payable in respect of any shares by instalments,

every such instalment shall be payable as if it were a Call duly made
by the Directors of which due notice had been given.

‘When

interest on 22. I the sum payable in respect of any Call or instalment be - -

Saor « Dot paid on or beforé the day appointed for payment thereof, the

payable. holder for the time being of the share in respeut cf which the Call shall

have been made, or the instalment shall be due, shall pay interest

for the same at such rate not exceeding 10 per cent. per annum as the

Directors shall from time to time determine, from tne time appointed
for payment thereof until the actual payment thereof, and shall not
receive any dividend in respect of the amount unpaid,

Payment 23. The Directors may, if they think fit, receive from any

advance. Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
up; and upon the money paid in advance, or so much thereof as from
time to time exceeds the amount of the Calls then made upon the
shares in respect of which such advance shall have Deen made, the .
Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by Ordinary Resolution, six per cent.
per annum) as the Member paying such sum in advance and the
Directors agree upon.

FORFEITURE AND LIEN.
i{fsg":]'r'ng;t 24, If any Member fails to pay any Call or instalment on or

benotpaid  before the day appointed for the

notice may . .

be given, may at any time thereafter durin
or any part thercof remains un
requiring him to pay the same,
have accrued and all expenses i
such non-payment,

Payment of the same, the Directors
g such time as the Call or instalment
paid, serve a notice on such Member
together with any interest that may
ncurred by the Company by reason of
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25. The notice shall name a day (not being less than 14 days gg&c’i‘;c‘f‘
from the date of the notice) and a place on and at which such Call
or instalment and such interest and expenses as atoresaid are to
be paid. The notice chall also state that in the event of non-
payment at or before the time and at the place appointed, the shares
in respect of which the Call was made or instalment is payable will

be liable to be forfeited. o

2. If the requirements of any such notice as aforesaid be not 1f 1otice not”
complied

complied with, any shares in respect of which such notice shall have with Shazes™ .
been given may at any time thereafter, and before payment of all foceited.
Calls or instalments, interest and expenses due in respect thereof, be

forfeited by a resolution of the Directors to that effect! Such
forfeiture shall include all dividends declared in respect of the

forfeited shares and not actually paid before the forfeiture.

97. Any share so forfeited shall be deemed to be the property Is’ﬁgizi:ct%
of the Company, and the Directors may sell, re-allot, or otherwise become the
dispose of the same in such manmer as they think fit, and either with property of
or without any past or accruing dividends, and in the case of
re-allotment, with or without any money paid thereon by the former

holder being credited as paid up thereon.

98, The Directors may at any time, before any share so forfeited Power to
shall have been sold, re-allotted or otherwise disposed of, annul the forfeiture.
forfeiture upon such conditions as they think fit. ‘

29, Any Member whose shares have been forfeited shall, not- Arzears Jo be
withstanding, be liable to pay, and shall forthwith pay to the Emm;'i:?g ’
Company all Calls, instalments, interest, and expenses owing upon forfeiture.
or in respect of such shares at the time of forfeiture, together with
interest thereon, from the time of forfeiture until payment, at
10 per cent. per annum, and the Directors may enforce payment
thereof if they think fit.

30. The Company shall have a first and paramount lien upon ail {ompany’s

the shares other than fully paid-up shares registered in the name OF Shates.
each Member (whether solely or jointly with other persons) for lis.
debts, labilities and engagements, solely or jointly with any other
erson to or with the Company, whether the period for payment,
tulfilment, or discharge thereof shall have actually arrived or not. .
And such len shall apply to all dividends from time to time declared
in respect of such shares. Unless otherwise agreed, the registration
of  transfer of a share shall operate as a waiver of the Company’s

lien, if any, on such share.
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As to
epforcing -
lien by Sale,

Application of
proceeds cf sale,

Validity of
sale after

forfeitare or for sale for enforcing any lien in purported exercise of the powers herein- .
before given, the Directors may in the case of a sale nominate some . '

enforcing lien.

-

Form of
transfer.

Restraint on
transfer,
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31. For the purpose of enforcing such lien, the Directors may

sell the shares subject thereto, in such manner as they think fit,

but no such sale shall be made until such period as.aforesa.id shall
have arrived and until notice in writing of the intention to sell shall

have been served on such Member, his executors or administrators, - .

and default shall have been made by him or 1‘:11'em in the payment,
fulfilment, or discharge of such debts, liabilities, or engagements
for seven days after such notice.

30, The net proceeds of any such sale shall be applied in or -

towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable. The residue, if any, shall

(subject to a like lien for sums not presently payable as existed upon S e

the shares before the sale) be paid to the Member or the person::

(if any) entitled by transmission to the shares.

33, Upon any sale or re-allotment after forfeiture or upon any - y

person to execute a transfer of the shares sold in the name and on - "

behalf of the registered holder or his executors or administrators and . f' ,
may in any case cause the name of the purchaser or allottee to be

entered in the Register in respect of the shares sold or re-allotted, and * o

the purchaser or allottee shall not be bound to see to the regularity of

the proceedings or to the application of the purchase or subscription

money, and after his name has been entered in the Register in
respect of such shares the validity of the sale or forfeiture shall not be -

impeached by any person and the remedy of any person aggrieved by,

the sale or forfeiture shall be in damages only and against the

Company exclusively. :

TRANSFER OF SHARES.

34. The instrument of transfer of any share in the Company

shall be in the usual common form or in such other form as shallbe = - * _
appreved by the Directors, and shall he signed by or on behalf of the -

transferor and the transferee, and the transferor shall be deemed to

remain the holder of such share until the name of the transferee is.

fantered in the register in respect thereof, and when registered the
instrument of transfer shall be retained by the Company.

35. The Directors may decline to register any transfer of shares

upon Wlflich the Company has a lien, and in the case of shares not’
fully paid up may refuse to register a transter to o transferec of whom -
they do not approve. The Directors may also decline to register
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the same is in respect of only one class of share.

any transfer unless
In the event of any such decline or refusal they shall duly comply

with Section 78 of the Act.

36, Tvery instrument of transfer must be left at the Office, Rgistration

or at such other place as the Directors may from time to time deter-
mine, to be registered, accompanied by the certificate of the shares
comprised therein, and such evidence as the Directors may reasonably
require to prove the title of the transferor, and the due execution
by him of the transfer, and with such fee, not exceeding 2s. 6d,,
as the Directors may from time to time determine ; and thereupon
the Directors, subject to the power vested in them by ihe last
preceding Article, shall register the transferee as a Shareholder.
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37. The Company may charge such fee, not exceeding 2s. 6d. Ir’{igsis:?aﬁm'

as the Directors may from time to time determine, for registering
any probate, letters of administration, certificate of marriage or
death, power of attorney, or other document relating to or affecting
the title to any shares or the right to transier the same.

- Closing of
er of transfer

38. The transfer books and the Register and any Regist
T books,

holders of debentures of the Company may be closed at such time ©
times as the Board shall deem expedient so that the same be not
closed for any greater period in the whole than thirty days in the year.

TRANSMISSION OF SHARES.

< o . Represen-
dministrators of a deceased Member tatires of

nt holders) shall be the only persons interest of

recognised by the Company as having any title to shares held by Members.
him zlone : hut in the case of shares held by more than one person,
the survivor or survivors only shall be recognised by the Company

as being entitled to such shares.

39. The executors or a
(not being one of two or more joi

T e
peaeleSpli oy sy ot
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i Evidence in
are in consequence of Evidence s,

40. Any pexson becoming entitled to a sh
the death or bankruptcy of any Member may, upon such evidence or bankruptey.
| being produced as may be required by the Directors, either be
I registered as a Member (in respect of which registration the Company
; may require payment of such fee not exceeding 2s. Gd. as the
‘ Directors may from time to time determine) or, without being
so registered, execute a transfer to some other person who shall be
registered as a transferce of such share ; but the Directors shall in
either case have the like power of declining or refusing to register
such transfer as is provided with respect to ordinary transiers.
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41, Any person becoming enti
er shall be entitled to the same and voting.

+he death or bankruptcy of any Memb
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dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, .-
unless and until he is registered as a Member in respect of the: share, .o
be entitled in respect of it to receive notices of or to exercise any L

rights conferred by membership in relation to meetings of the - g}s
Company. "

CONSOLIDATION AND SUB-DIVISION OF SHARES.

Consolidation. 42. The Compeny may by Ordinary Resoluticn consolidate . -
its shares, or any of them, into shares of a larger amount, Subject’ .
to any direction by the Company in General Meeting the Directors:
shall have power on any consolidation to deal with fractions in such
manner as they shall determine.

Sub-division. 43. The Company may by Special Resolution sub-divide its .
shares, or any of them, into shares of a smaller amount, and may by . -
such resolution determine that, as between the holders of the shares =~
resulting from such sub-division, one or more of such shares shall'’
have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compared with the other or

P
| 1

‘others.
CONVERSION OF SHARES INTO STOCK.
1
Paid up 44, The Company may by Ordinary Resolution convert any i"‘-ﬁ-
Shares con- . . . . H
vertible into  Tully paid up shares into stock of the same class as the shares which .-~ - %
Stock. shall be so converted, and reconvert such stock into fully paid up. . =
shares of the same class and of any denomination. -
Jransfer of 45. 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 i
in the capital of the Company may be transferred, or as near thereto
as circumstances admit, but the Directors may from time to time - -
fix the minimum amount of stock transferable (which minimum - ..
shall not exceed the nominal amount of the shares from which the e ;
stock arose), and direct that fractions of that minimum shall not be VL
transferred, but with power at their discretion to waive such rules | !
in any particular case, RE
SN
gfﬁiﬂﬁ%’fdﬁs . 46. The several holders of such stock shall be entitled to o .

participate in the dividends and profits of the Company according to
the class of stock and the amount of their respective interests in such -
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stock, and such interests shall, in proportion to the amount thereof,
confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Compény and
for other purposes as would have been conferred by shares of the
same class of equal amount in the capital of the Company, but so
that none of such privileges or advantages, except the participation
in the dividends and profits of the Company, shall be conferred by
any such amounts of stock as would not, if existing in shares, have

conferred such privileges or advantages.

47. All such provisions of these Articles relating to shaves as Definition. -
are applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words * share” and ‘‘ sharcholder ” shall
include “ stock ” and “ stockholder.” No such conversion shall
affect or prejudice any preference or other special privilege. .

INCREASE OR REDUCTION OF CAPITAL.

48. The Company may, from time to time, by Ordinary {:‘;‘gﬁﬁf of
Resolution, increase the capital by the creation of new shares, such '
increase to be of such aggregate amount and to be divided into shares
of such respective amounts as the resolution may prescribe.  Subject
to such privileges, priorities, or conditions as are or may be attached
thereto, all new shares shall be subject to the same provisions in all
respects as if they had been part of the originaluca,pital.*

49. Any new shares in the capital of the Company may be Fowe ;?ghts
jssued with such preferential right to dividend and such priority in '
the distribution of assets, or subject to such postponement of
dividends or in the distribution of assets, and with or subject to such
preferential or limited or qualified right of voting at General
Meetings as the Company may from time to time by Ordinary
Resolution determine, but so that the preferential or special rights
attached to any issued shares as a class shall not be varied except
with the consent of the holders thereof duly given under the
provisions of these Articles. Any Preference Share may, with the
sanction of a Special Resolution, be issued on the terms that it is,
or at the option of the Company is liable to be recleemed.

50. The Company may from time to time by Special Resolution gfgﬂg‘{lon of
reduce its share capital, any capital redemption reserve fund and '
any share premium account in any manner authorised by law.
The Company may also by Ordinary Resolution cancel any shares ~ |
not taken or agreed to be taken by any person. :
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PART I11I.—GENERAL MEETINGS.

n each year hold a General Meeting - °
as its Annual General Meeting in addition to any other meetings in’' .
that year, and not more than fifteen months shall elapse belween -
the date of one Annual General Meeting and the next. Annual- "

General Meetings shall be held at such time and place as may be
determined by the Directors. :

PR
i

59. All General Meetings of the Company o’fher than the:
Annual General Meeting shall be called Extraordinary General *

Meetings. ;

53. The Directors may, whenever they think fit, convene an -
Extraordinary General Meeting of the Company, and Extraordinary v
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by the:7
Statutes. Any Meeting convened under this Article by requisitionists - -
shall be convened in the same manner as nearly as possible as that ..
in which Meetings are to be convened by the Directors.

54, An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one ;-
clear days’ notice in writing at the least, and a General Meeting -
of the Company other than an Annual General Meeting or a =
meeting for the passing of a Special Resolution shall be called by . -’
fourteen clear days’ notice in writing at the least. The notice shall -
specify the place, the day and hour of meeting, and in case of special * - ™~
business the general nature of such business, and shall be given fo the .
Members subject as and in manner heréin mentioned, and to the: ©
Auditors. A notice calling an Annual General Meeting shall specify "~
the meeting as such. e

o

55, A General Meeting shall, notwithstanding that it is called -
by shorier notice than that specified in the immediately preceding - ¢
Article, be deemed to have been duly called if it is so agreed by such " |

Members as are prescribed in that behalf by the Statutes.

56. In every notice calling 2 meeting of the Company or any
dass of the members of the Company there shall appear with
reasonable prominence a stateyient: that a Member entitled to attend - )
and vote is catitled to appoirt one or more proxies to attend and’
vote tnstead ol him, and that & proxy need not also be a Member, ¢

" ) 5 w
| ‘S‘:’. The aecidental omission 10 send a notice to or ihe non-
reecipt of any notice by any Member or the Auditers shall not
mvalidate the proceedings at any General Meeting.
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Business of

58. The business of an Annual General Meeting shall be to i
General

receive and consider the profit and loss account, the balance sheet vesios
and reports of the Directors and of the Auditors, and the documsants '
required by law to be annexed to the Balance Sheet, to elect

Directors and Officers in the place of those retiring by rotation or
otherwise, and to fix their remumneration if required, to declare
dividends, to appoint and fix the remumneration of the Audilors,
and to transact- any business brought before the Meeting by the
Directors’ report and any other business which under these Articles
ought to be transacted at an Annual General Meeting. All other
business transacted at an Annual General Meeting and all business Jpe%ial
transacted at an Extraordinary General Meeting shall be deemed

special.

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 to move it has been given to the
Company 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 its Members, subject as in these Articles
provided, notice of any such resolution as provided by the Statuites.

60. For all purposes the quorum for a General Meeting shall be Quorum.
not less than three Members present in person.

No business shall be transacted at any Genéral Meeting fiommte -

61.
unless the quorum requisite shall be present.
Proceeding

62.
meeting a quorum be not present, the meeting, if convened by or not present

upon the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such time and place as the Chairman
shall appoint. At any such adjourned meeting, the Members present
and entitled to vote, whatever their number, shall have power to
decide upon all matters which could properly have been disposed of
at the meeting from which the adjournment took place.

63. The Chairman (if any) of the Board of Directors shalj Chairman

preside as Chairman at every General Meeting of the Company.

1f there be no such Chairman, or if at any Meeting he be not present

within fifteen minutes after the time appointed for holding the

meeting, or be unwilling to act, the Deputy Chairman (if any) of the
Board of Directors shall be Chairman. If there be no such Deputy
Chairman or if he be not present at the end of the fifteen minutes
period as aforesaid or be unwilling to act the Directors present shall
select one of their number to be Chairman, and that failing, the
Members present and entitled to vote shall choose some one of their

number to be Chairman,
F184
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64, The Chairman may, with the consent of the _mceting (a}nd
shall, if so dirccted by the meeting) adjourn any meeting from time

to time and from place to place, and without such consent he may

adjonrn any meeting at which a proposal of importance is made for
the consideration whercof in his judgment (which shall not 133
challenged) a larger attendance of Members is desirable. XNo
business shall be iransacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjourn-
ment took place.

63. Whenever a meeting is adjourned for fourteen days or more,
seven clear days’ notice in writing at the least specifying the place,
the duy and hour of the adjourned meeting shall be given to the
Members subject as and in manner herein mentioned, and to the
Auditors, but it shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment. ‘

66. Every question submitted to a meeting shall be decided in
the fust instance by a show of hands, and in the case of an equality
of vofes the Chairman shall, both on the show of hands and at the
poll have a casting vote in addition to the votes to which he may be
entitled as a Momber,

A

67. At any General Meeting, unless a poll {on or before the
declaration of the result of the show of hands) be duly demanded,
in accordance with the provisions of these Articles, a declaration
by the Chairman that the resolution has heen carzied, or carried
by a particular majority, or lost or not carmded by a particular
wajority, and an entry to that effect in the book containing the
nrnntes of proceedings of the Company shall be conclusive evidence
of the fact without proot of the number or proportion of the votes
recorded in fivour of or aguinst such resolution.

63 A poll may he demanded upon any question by the
Chairman or by not Jess than five persons pregent in persen or by
proxy awd entitled to vote or by a Mewber or Members Jeg}reseuth{g
not less than vne-tenth vl the total voting rights of all the Members
having the 1ght 1o vote &t the wmeeting or by @ Member or Members
hnldiug shares condorring w right 1o vote at the meeting, being shares
on whivh an aggregate sum has been pald v egual o et kess than

“}“1“““,‘““‘ of the total suin paid g on all the stiaes costorring that
nght,

89, A valiel instrament appointing a preny shall be decnwedd to
cotfer anthonity o denand o \

oty T demanding « poll, and for the
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purposes of the fmmediately preceding Article 2 demand by proxy

for a Member or athe i
¥ person entitled 1o vote shall be deemed to be
a demand by that Member or other person,

70. Subject to the provisions of the nex i rticle How poll to
hereot, if a poll is deman%led as aioresaig itngi‘::.llml::i:%c?f 1:1;&:& b faken.
manner and afc~ such fime and place as the Chairman of the mecting
directs, and either at once, or after an interval or adjournment
(b,.t’lt net more than thirty days after the date of the meeting or
acdjourned meeting at which the poll was demanded), and the result
of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded, The demand of a poll may be with-
drawn. No notice need be given of 2 poll not taken immediately.

71.  Any poll duly demanded on the election of a Chairman ofa [t what

. - " cases poll
meetplg or any question of adjournment shall be taken at the t*.kcnp
meeting and without adjournment. Mdjosenment.

72. The demand of a poll shall not prevent the continuance of 2357020 g

a meeting for the transaction of any business other than the question notwith-
on which a poll has been demanded. Hmandof a
] poll.

VOTING.

73. Subject as herein provided as to the Cumulative Preference yotes of
Shares and to any special terms as to voting upon which any shares Members.
muy have been issued, or may for the time being be held every
Member present in person shall upon a show of hands have one vote
and every Member present in person or by proxy shaill upon a poll
have one vote for every 5s. in nominal amount of the shares held
by him. Any corporation holding shares conferring the right to
vote may by resolution of its Dircctors, or other Governing Body
authorise such person as it thinks fit to act as its representative at
any General Meeting of the Company or at any meeting of holders
of any class of shares of the Company and such representative shall
be entitled te exercise the same powers on behalf of such corporation
as 1€ it were an individual shareholder of the Company'.

74. Tf two or rnote persons are jointly entitled to shares for Jot
the time being conferring a right to vote, any onc of such persons
may vote at any meeting, either personally or by proxy, in respect
therisot as if he were solely entitled thereto, and if more than one of
suck joiit holders be present at any meeting, efther personsally or by
proxy, th Hembertivhose name stands first on the Register as one -
of the salkiers.of such shares, and no other, shall be entitled to vote o

in respect of tre same. .

. o
v

Ea

PR R - O T R T3

.,

o g I, bty R e i T i P R 22




“t

No Member
in arrear
with Calt 1o
vote.

Voting
personally or
by proxy.

As.to deposit
of proxy.

‘When votes
by proxy
valid, though
anthority
tavoked.

Congens ta
Vatiation.

16

75. No Member shall be entitled to be present or 1o vote at any
General Meeting or upon any poll, or to exercise any prw.ﬂege as a
Meraber unless all Calls or other moneys due and pa}yable in respect
of any share of which he is the holder have been paid.

96, On a poll votes may be given persona}ly or by proxy.
The instrument appointing a Proxy shall be in writing 11 tl}e usual
form, or such other form as shall be approved by the Directors,
under the hand of the appointor or his duly constituted attorney ;
or il such appointor is a corporation, under its Common Seal or the
hand and seal of its attorney. A proxy need not be a Member of the
Company.

77, The instrument appointing a proxy. together with the
power of attorney {if any} under which it is signed, or a notarially
certified or office copy thereof, shall be deposited at the Office or
at such other place within the United Kingdom as is specified for
that purpose in any instrument of proxy sent by the Company
in relation to the meeting, not jess than forty-eight hours hefore
the time for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote and in default
such instrument shall not be treated as valid, .

%8. A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death of the

principal or revocation of the proxy or transfer of the share in

respect of which the vote is given, provided no intimation in writing -

of the death, revocation or transfer shall have been received at the
Office before the time for holding the meeting or adjourned meeting
at which such vote is given. :

VARIATION OF RIGHTS.

79. TIf at any time the capital is divided into different classes

of shares all or any of the rights or privileges attached to any class -

may, subjec’? to the provisions of Section 72 of the Act, be varied or
abrogated either with the consent in writing of the holders of at
least three-fourths of the nominal amount of the issued shares of

that class or with e sanction of an Extraordinary Resolution passed. |

at 2 Separate General Meeting of the holders of the issued shares of
that class, but not otherwise. The creation or issue of shares ranking
pari passu with the shares of any class carrying preferential or special
rights shall not {unless otherwise expressly provided by these Articles

L okt bay »
ot the cond_;tx_ons of isstie of such last mentioned shares) be deemed
to he o variation of the rights of such shares.
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80. Any meeting for the purpose of the last preceding Article Frocesdigs .

§hall be convened and conducted in all respects as pearly as possible of chses o .
in the same way as an Extraordinary General Meeting of the Members "
Company, provided that no Member, not being a Dircctor, shail be

entitled to notice thereof or to attend thereat unless he be a holder -
of shares. of the class intended fo be affected by the reselution, and 1
that no vote shall be given except in respect of a share of that class, '
and that the quorum at amy such mecting shall, subject to the
provisions as to an adjourned meeting hereinbefere contained, be : i
two persons at least present holding or representing by proxy at !" }
Ieast one-third of the issued shares of the class, and that a poll may ;.
be demanded in writing by any Member present in person or by
proxy and entitled to vote at the meeting. ‘ o

PART 1V.~DIRECTORS AND OTHER OFFICERS.

DIRECTORS. 3 i
81. The number of Directors shall not be more than ten Fumberof K
. B . irectors, 4
nor less than three but the continuing Directors may act not-

withstanding any vacancy in their body, provided that if the number ¢
of the Board be less than the prescribed minimum the remaining }.5"! ,
Director or Directors shall foxrthwith appoint an additional Director ‘}."“
or additional Directors to make up such minimum or convene a i
General Meeting of the Company for the purpose of making such o
appointment. If there be no Director or Directors able or willing
to act then any two Shareholders may summon a General Meeting 'i
i

1

1

for the purpose of appointing Directors.

82. Each of the Directors shall be paid out of the funds of the Remuueration g
Company by way of remuneration for his services a sum at the rate it
of £500 per annum with additional sums at the rate of £250 and £100 L
per annum for the Chairman and Deputy Chairman respectively. e
The Directors shall also receive by way of additional remuneration i
such further sum (if any) as the Company in General Mecting may Zi8
from time to time determine. Such additional remuneration shall .l
be divided among them in such proportions and manner as the I

Directars may determine and in default of determination equally. i

83. The Directors shall be entitled to be repaid all reasm}able E;%;egi%*éﬁiﬁ .
travelling, hotel and other expenses incurred by them Iespgctwely and Special i}
i or sbout the performance of their duties as Directors including any
expense incurred in attending Meetings of the Board or of
Committees of the Board or General Meetings and ;f in the opiruon of
¥he Divectors it is desirable that any of their number should make any

special journeys or perform any special services on behalf of the

Fi34
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reasonable additional remuneration and expenses therefor as the
Directors may from time to time determine.
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Qualification. 84, The qualification of a Director shall be the holding. of
zhares of any class in the capital of the Company of the nominal v Wi
an-mit of £100. - :

Directorsto. 85, The Tirectors shall have power at any time to appoint any

bave power vy
to fill casual  person either to fill a casual vacancy or as an addition to the Board,

vacascies. ot co thae the total number of Directors shall not exceed the
maximam number fixed as above. But (subject to the provisions of
Section 184 of the Act and of these presents) any Director so
appointed shall hold office only until the next Annuval General

.

Meeting of the Company, and shall then be eligible for re-election.

ALTERNATE DIRECTORS. S ‘
Appointment g6, Any Director may by wtiting under his hand appoint G = ,]
any other Director, or (2) any other person who 1s approved by the . . {

Board of Directors as hereinafter provided to be his alternate ; and
avery stich alternate shall (subject to his giving to the Company an .

.

address within the United Kingdom at which notices may be served

on him) be entitled to receive notices of all theetings of the Ditectors - i
and, in the absence from the Board of the Diréctor appointing him, o :“
to attend and vote at Meclings of the Directoss, and to exercise all the .

powers, rights, duties and authorities of the Director appointitig \
him : Provided always that no such appointment shall be operative

unléss and until the approval of the Board of Directors by 2 majority }
consisting of two-thirds of the whole Board shall have been

given and entered in the Directors’ Minute Book., A Director '

may at any time revoke the appointment of an alternate appointed B

by him, and subje¢t to such approval as aforesaid appoint anothetr i
petson in his place, and if a Director shall die or cease to hold - \
the office of Director the appointment of his alternate shall !
thereupon cease and determing, pfovided always that it any : ﬁ
Ditector tetires by rotation or pursuant to the preceding Article s
hereof but is re-clécted at the meeting at which suth retivemnent l]
took effect, may appointment made by him nursuant to this :
Article which wa$ in force imediately prior to hiy retitement !
sha.ll continue to operate after his re-election as if he had not so ’ |
tetired. An altetnate Director need not hold a share gualification” ‘
as prnvid_efd by thése Articles, atid shall not be ¢otnted in reckoning
the maximum number of Directors allowed by the Articles of
Association for the titne being. A Ditector acting as alternate shall = -
have ar additional vofe at meetings of Ditectors for each Director fof
whorit hi¢ acts as alternate but he shall codnt as only one for the
purpuse of deterinining whether a guorum be present.
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87. Every person acting as Di

- Rry | & 45 an alternate Director shall be an Alterats to be
0Fﬁce}~ of ﬁ‘he" Ccmpanj, ahd shal} alone be responsible to the Company sowa
for his own acts and c.lefaults, and he shal]l not be dermed to be the “** ™
flgent of or for the Director appointing him. The remuneration of
any such altemat'é‘ Directot shall be payable out of the remunetation gemusesation
payable o the Director appointing him, and shall consist of such °f Altemate,
porticn of the last-mentioned remuneration as shall be agreed between
the alternute and the Director appointing him,

MANAGING AND EXECUTIVE DIRECTORS.

88. The Directors may from time to tife appoint one or more Appointient,

of their bidly to be Mahaging Director or joint Managing Directors
of the Company or to hold sich other Executive)Office in the
matiagement of the busingss of the Company as they 'may decide
either for a fixed terin ot without dny limitation as to the period
for which he of they is or afe to hold such office, and may, from

time to time (subject to the provisiohs of any contract between him .

and the _Company), remove or dismiss him or them from office
and appoint another or othtx¢ in his or their place or places,

89. A Mahaging Director or such Executive Director shall not Managing
while he continues to hold that office be subjest to retirement by tnlrrﬁticr’g by
rotation and he shall not be taken into account in determining the *"™
totation of retixement of Diteciors, but he shall be subject to the
saiie provisions as to removal and (subject to the provisions of any
contrast Letwern him and the Company) as to resignation as the
gther Directstd of the Company, and if he ceases to hold theoffice
of Director frem any cause he skall ipso facto and immediately cease. -
to be 4 Managing Director or such Execttive Director,

9. The salary of remuneration of any Managing Director Remuneration.

or such Bxecuiive Director of (v Cuntpany shall, subjcet as previded ‘

it aiy condirdact, be such as the Directors may from time to time
detértitine, anid triay either be a fixed sum of mon#y, rr may altogether

or Ih part be govettied by the business done or profits made, or may

include the making of provisionis for the payment to him, his widow

or other dependants, of 4 pension ofi retirement ifom the cffice or
emplyyment ¢y whith he is appoited and for the participation in,

penhsion and life assurance benefits, or may be wpon suck other terms

as the Directors deterrine.

gf. The Directors fnay from time to tine entiust to and conder FPowers.
upért & Managing Ditectot ot stch Executive Director for the time
beifigr such of the powers gxbrcisable under these Aftitles bs- ’ihe
Direriots 13 they may think fit, and may confer such powers {or such
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time, and to be exercised for such objects and purposes, and upon
such terms and conditions, <and with such restrictions as they may
think expedient ; and they may confer such powers either collaterally
with or fo, the exclusion of and in substitution for all or any of thf
powers, of the Directors in that behall and may from time to tiryie

revoke, withdraw. alter or vary all or any of such powers. )

POWERS AND DUTIES OF DIRECTORS.

Directors ta 92. The business of the Company shall be managed by the

mave entire

superiotan- Directors who in addition to the powers and authoritics by these
NOCEY R

confrol of Articles or otherwise expressiy’ conferred upon them may exercise

18?,‘:},‘;,%,?“ all such powers, and do all such acts and things as may be exercised
or done by the Company, and as not by the Statutes or by the&’
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions (being not incon-
sistent with any regulations of these Articles or the provisions of the
Statutes) as may be given by the Company in General Meeting.
Provided that no direction given by the Company in General Meeting
shall invalidate any prior act of the Directors, which would have been. .
valid i such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Dirvectors
shall not be deemed to abridge the general powers hereby given.

Power b~ g3. The Directors may give or award pensions, annuities,
gratuities and superanenation or other allowances or benefits to any.

by or in the service of the Company or of any comnany which is
a subsidiary company of or allied or associated with the Company
or any such subsidiary and to the wives, widows, children and other
celatives and dependants of any such persons and may set up,
establisly, sapport and maintain pension, sunerannuation and other

funds or schemes (whether contributory or non-contributory)

for the benefit of such persons as are hereinbefore referred to or
any of them or any class of them, and so that any Director shall -
be entitled to receive and retain for his own benefit any such pension, ‘
annuity, gratuity, allowance or other benefit (whether under any..?
such fund or scheme or otherwise) and may vote as a Director i
respect of the exercise of any of the powers by this Article conferred

upon +he Directors. notwithstanding that }e is ormay be or become
irterested therein.

Dot oy 0-& (4) A Director, including an altetnate Director (in this
Cotmpaay. Article included in the word ™ Director »'), may hold any other office
or PI‘?F"?,“{' pofit tnder the Company except that of Auditor it
conjuriction with the office of Directer and may act in a professional

v
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capacity to the Company, und in any such case on such terms as to

remuneration and otherwise as the Directors may arrange: No . s
Director shz.ﬂ:l be disqualified by his uffice from contracting with the . .
Company either in regaxd 1o such other office or place of profit or

as vendor, purchaser, or otherwise, nor shall any such contract

TiOF any contract or amrangement entered.dnto by or on behalf of the
LOH}PMY . which any Director shall be in any way ircterested De
avoided, nor shall any Director so contracting or being so interested

be liable to aceount to the Company for any profit realised by any

such contract or arrangement by reason of such Director holding that /
office or of the fiduciary relation thereby esteblished, but the nature

of his interest shall be disclosed hy him in accordance with the
provisions of Section 199 of the Act. '

.

-3

(B) No Director shi.'} vote as a Director in respect of
any contract or arrangement irr'which he is so interested as aforesaid
and if he dees so his vote shall not be counted, but this prohibition \|
shall not apply to and evéry Director may vote or otherwise act
as a Director in respect of i~ , N

. (i) any contract listed or proposed to be listed in any
Lrospectus or Offer for Sa’]efﬁr'N‘otice for Public Informa-
tion relating to shares of ﬂ}é Company or in any statement
in leu of Prospectus-of te Company which is published
or delivered for registrzAion not more than thirty days .
after the date of the adoption of these Articles ; and

'

(i) any contract or arrangement by a Director to subscribe
for, guarantee or underwrite shares or debentures of
the Company or of any other company which the
Company may promote or be interested in ; and

(11} any comtraci’ v resolution o give to. a Director any
security or indeninity in respect of advances made by him
or obligitions undertaken by him>for the benefit of the

Company ; and

fiv) any contract o dealing with a Corporation or ﬁrm_ where
the soie interest of a Director of this’ Company 18 thgt
he is a Director, Officer, Member, Creditor or Partner; aud

(v} any contract Or arrangement \ﬁth any compal«'nyni or
compaties in which thﬂef Comparty has a contro m%r
interest (whatever the interest of a Director in such
other company or comypinies) and »
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(vi} any matter referred to in the Jast preceding {\r'ti'clg
' or the next sacceeding article hereof and such projibition
may at any time or times be suspended or relaxed to

any extent by 2 General Meeting.

95. The Directors may exercise the voting powes conferred by

the shares in any other company held or owned by the Company g

or exercisable hy them as directors of such other company in such
smanner, in all respects as they think fit (including the exercise thereof
in favour of any resolution appointing themselves or any of th_em
directors or other officers ox servants of such company of voting
or providing for the payment or remuneration to sucl.l officers or
servants) and any Director of the Company may vote in favour of
the exercise of such voting rights in manner aforesaid, notwith-
standing that he is or may become interested in the exercise of such.
voting rights in manner aforesaid.

86. A Director of the Company may continue or become a
Director or other officer, servant or member of any company
promoted by this Company 0% in which it may be-interested as a
Vendor, Shareholder, or otherwise, and no such Director shall be
accountable for any remuneration or other benefits derived as
director or other officer, servant or member of such company.

LOCAL MANAGEMENT.

97. The Directors may from time to time provide for the
wanagement and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as- -
they think fit, and the provisions contained inthe three next following o
sub-clauses shall be without prejudice to the general powers conferred »
by this Article — : % )

, gl S
(A} ‘The Directors from time to time, and at tuy time, ma‘i.‘z o,
establish any Local Board or agencies for raanaginy
any of the affairs of the Comyany in any such specified
focality, and may appoeint any persons to be Members of
such T.ocal Board, or any managers or agents, and inay
fix their remuneration. And the Directors from time
1o time, and at any time, may delegate to any pexson
so appointed any of the powers, authorities, and
discretions for the time being vested in the Directors,
other than the power of making calls, and may authorise
the Members for the time being of any such Local Board,
or any of thern. to fill up the vacancies therein, and to
_act notwithstanding vacancies ; and any such appoint- 3
ment, or delegation may be made on such terms and
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subject to such conditions as the Directors may think

iit: and j;he Directors may at any time remove any person
so appeinted, and may annul or vary any such delegation,

(8) The Directors may at any time and from time to time Powers pl

hy quwer of Attorney under the Seal of the Company,
appoint any person or persons to be the Attorney or
Attorneys of the Company. for such purposes and with
such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these
presents), and for such period and subject to such
conditions ag the Directors may from time to tire think
h‘t‘ . and any such appointment may (if the Directors
think fity be made in favour of the Membors or any of

the }Wem’bers of any Local Board established as aforesaid,
or in favour of any company, or of the members,

directors, nominges, or managers of any company or

firm, or in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directoxs;

Attorney,

and any such Power of Atiorney “may contain such

provisions for the protection or convenience of persons

dealing with such Attorney or Attorneys as the Directors
may think fit.

(¢} Any such delegates or Attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of
the powers, authorities, and discretions for the time being
vested in them,

BORROWING POWERS.

98. Subject to the provisions of Article 6 hereof, the Directors
may borrow or rajse from time to time such sums of money
as they think necessary for the purposes of the Qompany. Provided
that the aggregate amount at any one {ime owing by the Company
and all its subsidiaries in respect of moneys borrowed by it or them

Sub-
delegation.

I’qwcr to
Taise money.

or any of them {exclusive of moneys borrowed by any of such-

contpanies from any other of such companies) sh?,ll not at any tizme,
without the previous sanction of the Company in General Meeting,
exceed an amount equal to the nominal capital of the Company for
the time being issued and paid up and the amount of the share
premium account for the time being of the Company. Ng such
sanction shall be required to the borrowing of any sum of money
intended to be applied in the repayment {with or \wtlxo}xt prelsmn_n-n)
of any moneys then already borajO\i{ecl and ‘(‘)ut.stancfung n(?tw‘;th-
standing that the same may result 1n sich limit being excee ed.
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Nor debd incurred or cer ity given in respect ’of m?ney.a E*;?r:qu:efi in
excess of the Fmie hereby imposed shall be jrw‘aiuiﬁ amdl mifiemu:ﬂ.
except iae the case of express notice :ft ’Eiw time wher the debt was
inewrsed or seourity given that the Yiniit Rereby fmpesed bad ht:‘en
execeded.  The Directors shail take all' necessary steps _i‘or securing
that ¢ aggrégatf- amount at any one ?m‘m outstanding i zespecii of
moneys borrowed by all the subsidiaries of the Company exclusive
g aforesaid, shall never (without such sanction as aforesaid) when
added 1o the amount (if anyj for the time being owing in respect of

-

moneys borrowed by the Company exeeed the said limit. =

The Dirertors may borrow or raise any suclh money as

99,

aforesaid upon or by the igsue or sale of any bonds, debentures, or -

" it
securities, and upon such terms as to fime or repayment, zate of

I

interest, price of issue or sale, payment ox premium or bonus upon

redermption or repayment or otherwise as they may think proper,

including o right for the nolders of bonds, debentures, or securities,
to exchange the same for shares in the Company of any ¢lass author- -
ised o be issued. ~

100. Subject as aforesaid the Directors may secure or provide
for the payment of any moneys to be borrowed or raised by a mort-
gage of or chiarge upon all or any part of the undertaking or property”
of the Company, both present and future, and upon any capital
remaining unpaid upen the shares of the Company whether called up
or tiot, or by any other security, and the Directors may conier upon,
any mortgagees or persons in whom any debentures or sequrity is
vested, such riglts and powers as they think necessary or expedient ;

and they may vest any property of the Company in trustees ior the .

purpose of securing any moneys so borrowed or raised, and confer

upon the trustees or any receiver to be appointed by them or by any _' \/)f

debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the undertaking or property
of the Company, or the management or the realisation thereol or the
making, recciving, or enforcing of Calls upon the Members in respect
of unpaid capital, and otherwise, and may make and issue debentures

to trusiees 1or the purpose of further security, and any such trustees,
may be remunerated, L \

101, The Directors may give security for the payment of any-
raoneys payable by the Company in like manner as for the payment
of money borrowet or raised, but in such case the amount shall for

the purposes of the above limitation be reckoned as part of the money
borrowed. ' '

]

102, The Directors shall cause a proper register to be kept at

-

Q

the Office it accordance with Section 104 of the Act of all mortgages. .-
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and charges specifically affecting the property of the Company and
all floating charges on the undertaking or any property of the
Compan,y., and FShall' duly comply with the requirements of the
Statutes in relation to the registration of mortgages and charges with
the Registrar of Companies and otherwise. The fee to be paid by any
pexson other than a creditor or member of the Company for each

inspection of the register of mortgages to be kept under the Act shall
be the sum. of 1s, ‘

DISQUALIFICATION OF DIRECTORS.

103, The office of o Director shall be vacated— Office of
be vacated.

(i) If not being-a Managing Director or Executive Director 1t be resigns.
helding office as such for a fixed period he delivers to the
Board or to the Secretary a notice in writing of his
resignation of his office of Director.

(iiy I he ceases to be a Director by virtue of Section 182 {restobe ©
of the Act as applied by these Articles, or becomes
prohibited from Leing a Director under Section 188 of

the Act. o

(i} If he becomes bankrupt, or compounds with his ereditors E:gme;t_
generally,

(iv) If he becomes of unsound mind. Or lunatic,

(v} 1 not having leave of absence from the Directors he Fails to
and his alternate (if any) fail to attend the meetings meetings.
of the Directors for six successive months unless prevented
by illness, unavoidable accident or other cause which
meay seem to the Directors to be sufficient and the

Directors resolve that his office be vacated,

RETIREMENT. ELECTION AND APPOINTMENT
7 OF DIRECTORS.

104. At each Annual General Meeting, a?ne-t}u‘:d of the Rotation =~ -
Ditectors, or if their number is not three or a mu_lhple of thr.ee, thgn o Difectars,
the humber nearest to but not exteeding one—thlni. shall rgtn'e 'fmm
office, A Director tetiring at & meeting shall retain office until the

dissolution of such meeting.

. . . 3 vhight
105 The Directors to retire at each Annual General Metting gi!;égsm o

shall be the one-third or other nearest aumber who have been longest cotice. \
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in office. As between two or more who have been in office an equal
length of time, the Director 1o retive shall in defaultl of ag;:g;:ment
between them be determined by lot. T he length of time a Director

has been in office shall be computed from his last election or appoint-

ment when he has previously vacated ofice. A retiring Director

shall be eligible for re-election.

Mosting to 106. The Company at any General Meeting at which any
vacancies, - Directors retire in manner aforesaid may, subject to any resolution

reducing the number of Directors, fill up the vaca,tefl offices Iby
electing a like number of persons to be Directors and without notice
in that behalf may il up any other vacancies.

Retiring 107. i at any General Meeting at which an election of Directors
Director to . .
romain bn ought to take place the places of the retiring Directors are not filled
podie up, then, subject to any resolution reducing the number of Directors, .
appointad.  yho retiving Directors, or such of them as have not had their places
filled up, shall, if willing, continue in office until the dissolution of
the Annual General Meeting in the next year, and so on from year
to year until their places are filled up, unless as Tegards any particular
Director, a resolution for his re-election shall have been put to the
meeting and lost. ' '
Appuintment of 108. A resolution for the appointment of two or more persons
Dizegtors to be

votedupon . as Directors by a single resolution shall be void unless a resolution

Individually, 43,94 it shall be so proposed has first been agreed to by the meeting
without any vete being given against it.

g%t;gg::w 109, No person except a retiring Director shall be elected a

Directors. . Director (unless recommended by the Directors for election) unless
notice in writing shall be sent to the Secretary at least seven days
before the day of the meeting at which the election is to take place,
stating the name and address of the person who offers himself or
is proposed as a candidate, together with a notice in writing by
himself of his willingness to be elected. I

Puvar of 110. The Company in General Meeting may from time to time

Meeting to as special business and within the limits hereinbefore provided
igcreise or

toduce u“; increase or reduce the number of Directors then in office, and may
mbet o ' H 3 y 3 H H
B also determine in what rotation such increased or reduced number is

to go otit ‘of office, ‘ar.ldb upon passing any resolution for an increase
maypppoint the additional Director or Directors necessary to carry
the sime into effect.

Pty 1il. Without prejudice to the provisions of Section 184 of
Extraodiniaty - {he A.cjc: the Company may I?y }ixtranrdinary Resolution remove
any Director before the expiration of his term of office. The
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Company may by Ordinary Resolution appoint another person
m place of the Director so removed, and the person so appointed
sha_ll hold 'ofﬁce during such time only as the Director in whose place
he is appointed would have held the same if he had not been removed,

but thi‘s provision shall not prevent him from being eligible for
re-election,

112, No-person shall be or become incapable of being appointed X Diereor o
a Director by reason of his having attained the age of seventy or any Resount of age.
other age, nor shall any special notice be required in connection
with the appointment or the approval of the appointment of such
person and no Director shall vacate his office at any time by reason

of che fact that he has attained the age of seventy or any other
age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

113, The Directors may meet together for the dispatch of Meotings of
business, adjourn and otherwise regulate their meetings as they Directors
think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined twe Directors shall
constitute a quorum. Questions arising at any meeting. shall be
determined by & majority of votes. 1In case of an equality of votes,
the Chairman shall have a second or casting vote. One Director
may, and the Secretary shall at the request of a Director, at any
time summon a meeting of the Directors, It shall not be Necassary
to give notice of a meeting of the Directors to a Director who is not
within the United Kingdom.

114, The Directors may elect 2 Chairman and a Deputy Ghaiuan of
Chairman of their meetings, and determine the period for which they ~
are to hold office, but if no such Chairman or Deputy Chairman
is elected, or if at any meeting the Chajrman or the Deputy Chairman. -
is not present at the {ime appointed for holding the same, the
Pirectors present shall choose some one of their number to be

Chairman of such meeting.

115. A meeting of the Dirtstors for the time being at which a Bordmay
quotunt is prcsent shall he competent 10 exercise all or any oi'. the present.
authorities, powers, and discretions, by or undfz'c these Articles
for the time being vested in or exercisable by the Directors generally.

116. A resolution in writing signed by all the Directors for m?l‘gfh‘“ n
the time being entitled to ceceive notice of a meeting of the Directors
shall Be as effective for all ptrposes a8 a resolution of the Dtxfccﬁo:rsl;
passed at & meeting of the Directors duly ‘conven‘ed and }feld’dand
oy consist of several docurments in the like form each signed by

one ot mote of the Directors

7
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117. The Directors may delegate any of their powers to
Committees consisting of such Member or Members of their bady as.

they think fit. .

118. All Committees shall in the exercisc? of the powers
delegated to them, and in the transaction 0{.‘ business, conform fo
any mode of preceedings and regulations which may be prescribed

by the Directors, and subject thereto may regulate their proceedings

in the same manner as the Directors may do.

119. The Directors shall cause minutes to be made of the
following matters, namely :(— ‘

() Of all appointments of officers, and Committees made by "
the Directors, and of their salary or ;emuqeration. :

(B) Of the names of Directors present at evé;y meeting of the.
Poard or of Committees of Directors, and all business

transacted at such meetings.

(c) Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and Committees of
Directors, S

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or Bgé
the Chairman of the next succeeding meeting, shall be receivabi

as prima facie evidence of the matters stated in such minutes wi‘fn/out-

any further proof. '

120. The Company shall keep a register of Directors’ share-

holdings as refuired by the Statutes, which shall be kept at the X
Office and shall be open to the inspection of any person entitled -

under the Statutes to inspect the same between the hours oi 10 a.m.

efmd noon on cach day during which the same is to he open for>
inspection pursuant to the Statutes. The said register shall also be . -

produced at the commencement of the Annual General Meeting in

each year and shall remain open and accessible during the continuange -

of the meeting to any person attending the meeting.

121, All acts done by a meeting of the Directors, or of i

E._omnpttee, or by any person acting as a Director, shall, notwith- =
?tan}?mg that it be afterwards discovered that there was some defect ™ -
in the appointment of any person or persons acting as aforesaid, or -

ﬂ'la‘: fhey or any of them were or was disqualified, or * ad in any
way vacated theit ot his office, be as valid as if every suc - werson had
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been duly appointed, and were daly

be a Director, qualified and had continued to

SECRETARY,
122, The Seccretary shall be appointed by the Directors. Secretary.

12.3.' A prgvision of the Statutes or these Articles requiring or Acts to be done
authorising a thing to be done by or to a Director and the Secretary, Ezcii‘t'-.&"ﬁ." vand
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

PART V.—RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMMON SEAL, NOTICES.

RESERVES.

124. The Directors may before recommending any dividends Reserves ont of
whether preferential or otherwise carry to reserve out of the profits Frofits.
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 ineeting depreciation or
contingencies or for special dividends or bonuses or for equalising
dividends or for repairing, improving or maintaining any of the
property of the Company or for such other purposes as the Directors
wmay think conducive to the objects of the Corapany or any of them
and pending such applicationmay at the like discretion either be
employed in the business of the Company or be invested in such
invesements 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. The
Directors may also without y'lacing the same 1o reserve carry forward
any profits which they may think it not prudent to divide.

DIVIDENDS.

195. The Company in General Mecting may declare a dividend Declaration
{0 be puid to the Members according to their rights and interests i ‘
the profits, but no larger dividend shall be declared than is recom-

mended by the Directors.

196. No dividend thal( bear interest as against the Company, Divideds

‘Inlerest.
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127. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, 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 shall be apportioned and paid
proportionately to the amounts paid up on the shares during any

portion or portions of the period in respect of which the dividend
is paid : but if any share is issued on terms providing that it shall

rank for dividend in whole or in part as from a particular date such -

share shall rank for dividend accordingly.

198. In case several persons are registered as joint hiolders of
any share any one of such persons may give effectual receipts for ail

ey . - W
dividends and payments or account of dividends in respect of sucl
share.

199. The Directors may from time to time declare and pay an-

interim dividend to the Members. ) J
130. No dividends shall bz payable except out of profits,

_181. All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed.

132. Every dividend shall belong and be paid (subject to the
Company's lien) to those Members who shall be on the Register at the
date fixed by the Directors for the purpose of determining the
persons entitled to such dividend (whether the date of payment

or some other .date} notwithstanding any subsequent transfer or”
transmission of shares.

133. The Directors may deduct from the dividends payable to

any Member all such sums as may be due from him to the Company
on account of calls or otherwise.

By

184, Th2 Company may remit any dividend by cheque,
dividend warrant, or money order, to be sent by post to the Members:
or persons entitled thereto, and in case oi joint holders, to the

Member wliose name stands first in the Register, or to such person

and dddress asthe holder or joint holders may direct, and the Company
shall not be responsible for any loss of any such cheque, wartant ;
o otder. Every such cheque, warrant, or order, shall be wads
payvable to the order of the person to whom it is sent, or tc such
person as the holder or joint holders may direct, and the payment of
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the cheque, warrant, or order, if purporti
3 AL, 1 mg to be dulv .
shall be a good discharge to the Conl:pzlny. ¥ ¢ duly endorsed,

135. Any General Merting declaring a dividend may direct

specific assets and in particular of paid-up shares or debentures of
any o_ther company, and the Directors shall give eflect to any such
direction, provided that no such distribution shall be made uniess
recommended by the Directors, Where any difficulty arises in
regzu‘d to the distribution, the Directors 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 that cash payments may be made to
any Members upon the footing of the value so fixed, in order to adjust
the rights of all parties, and may vest any such specific assets in

trustees upon trust for the persens entitled to the dividend as may

seem expedient to the Directors.

CAPITALISATION OF RESERVES.

2 2

il.;_ay_r(rlnnr:its of
.. . N ividends
payment of such dividend wholly or in part by the distribution of in specie.

136. The Compary it General Meeting may from time to time Capitalisation

time being standing to the credit of any of the Company’s reserve
funds or to the credit of the profit and loss account or of any capital
redemption reserve fund or share premium account be capitalised
and that accordingly such sum be appropriated to the Members
in aceardance with their rights and interests in the profits or other-
wise as may be agreed on the footing that the Members become
entitled thereto as capital and that all or any part of such capitalised
fund be applied in payment in full of any shares or (in the case of
sums not arising from any capital redemption reserve fund or shaxe
premium account) debentures of the Company, and that such shares
or debentures be distributed among the Members in accordance
with their rights and interests in the profits.or otherwise as aforesaid,
When stich resolution Has been passed on any occasion the Directors
mav allot and issue the shares or debentures therein referred to
credited as fully paid up to the Members according to their rights and

interests in the profits or otherwise as aforesaid, with full power to

make such provision by the issue of fractional certificates or ?ther-
wise as they think expedient for the case of fractions. Prior to
such allotment the Directors may authorise any person to enterl into
an agreement orc behalf of the Members with the Company providing

for the allotment to the Members of such shares credited as fully

paid up, and any agreerient fiede under any such authority shall be

effective.

. : bitalisatic
and at any time pass p resolution to the effect that any sum for the cte. ererves
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ACCOUNTS.

o 10 137. The Directors shall cause fo be kept proper books of
o . '
bekept.  account (being such books as are necessary to give a true ,anf.i f:f.ur

view of the state of the Company’s affairs and to explain its

transactions) with respect to i~
{a) All sums 'of money recsived and expended by the
Company, and the matters in respect of which the receipt
and expenditure take place.
(8) All sales and purchases of goods by the Company.

(c) The assets and liabilities of tie Company.

The hooks of account shall be kept at the Office ar (subject to the

provisions of Section 147 of the Act) at such other place or places

as the Directors think fit.

ﬁgzgg:‘g:gn"({ 138. ‘The Directors shall from time to time determine whether

boaks and and to what extent and at what time and places, and under what
Register o

Members. conditions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no

Member shall have any right of inspecting any accourt or book or . -

document of the Company except as conferred by statuie or

authorised by the Directors or by the Company in General Meeting. - -
The Register shall be open for inspection by any Member ox other

person entitled to inspect the same, and any person other than a
Member inspecting the same shall pay a fee of 1s.

. . . S
Accounts to 139. The Directors shall from time to time in accordance with
be lald before

yhuCCo;ngmy Sections 148, 150 and 157 of the Act, cause to be prepared and 1o be
10 L1

Meeting. laid before the Company in General Meeting such profit and loss.

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

Copy to be 140. A printed copy of every profit and loss account and
sent to Do . . ) )
Members. balance sheet, including all documents required by law to be

" annexed to the balance shect, which is to be laid before the Company

in General Meeting, together with a copy of the auditors’ report,

shall (in accordance with and subject as provided by Section 158 of

the Act) not less than twenty-one clear days before the date of the
meeting be sent to every Member (whether he is or is not entitled to
receive notices of General Meetings of the Company) and every
holder of debentures of the Company (whether he is or is not so
entitled) and the auditors and all other persons, being persons so
entitled, and three copies of these documents shall at the same time
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be forwarded tothe Secretary of the S “
'+ < v of Share and Loan Depart:
The Stock Exchange, London, ¢ oan Depariment

Vi

AUDIT,

141, Auditors shall be appointed and their duties reguiated suditors.

in accordance with Sections 159 to 162 of the Act.

COMMON SEAL.
142, The Directors shall have power from time to time to Common Seal

destroy the common seal of the Company and substitute a new seal
in lien thereof.

143, The Common Seal of the Company shall be depositéd af Where
the Office and shall never be affixed to any docurnent except by the v
authority of a resolution of the Directors, and (except in the case of ffized.
Share Certificates as provided by Article 13 hereof).in the presence ' -
of two Directors or cne Director and the Secrétary, and such
Directors or such Director and the Secretary shall sign every
instrument to which the Common Seal shall be affixed in-their
presence, and in favour of any purchaser or person bona fide dealing .
with the Company, such signatures shall be conclusive evidence of
the fact that the Common Seal has been properly affixed.

144. The Company may exercise the powers conferred”by Ofcial Seal

Section 35 of the Act with regard to having an Official Sealfor use for use o,

abroad.

™

abroad, and such powers shall be vested in the Directors. N _
\ ) , )

Ire

BILLS, NOTES, CHEQUES AND RECEIPTS. ¢

145. The Directors may draw, make, accept, or endorse, or Sigiaturs of
authorise any other person or persons to draw, make, accept, or Itimnmonts,
endorse any cheques, bills of éxchange, promissory _no‘t’es or other '
negotiable instruments, provided that every cheque, bill of exchange, 0
promissory note or other negotiable instrument drawn, m_ade or
accepted shall be signed by such jersons ox person as the-Directors

may appoint for the purpose.
_NOTICES.

146, A motice may be served by the Company upon any Seice o

‘ i  or by sending i h the post in A Members.
Member, either personally or by sending it through .
prépaid letter aé)&ressed 1o such Member at his registered place of -
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i A gpz&vg*%w“ %

-3

P Ao g

R

LAy e

E

L el

. T - E P - .
STESLREENES SR SSSE SRS S

ISR SRR
SEaT L

AR

TIEET
TR

LT

i

e e ek

Toy
et

k)

L -l .
s i bt e ok

e

i S A e Bty i



e et et e i e T

Wian
repestesed
address ok
tn the Trited
Fungpdem,

Ewsdence of
SErVISe.

Natice to
joint holders,

Notice in
case of
death,

Division in
Specie.

34

I3 e 4
address, or at any other address in the United Kingdom ?vhmh the
Member shall have in writing given to the Company @5 his address
for service. :

147. Members whose registered place of address shall not be in
the United Kingdom, and who shall not have given to the Company
an address for service of notices in the United IKingdom, shali not be
entitled to receive any notices whatsoever, but the Directors may, if
they think proper, serve any notice upon such Member i manner
above mentioned.

148. A notice or other document addressed to a Member at his
registered place of address or address for service in the United
Kingdom shall, if served by post, be deemed to have been served at
fhe latest within twenty-four hours after the same shall have beex
posted, and in proving such service it shall be sufficient to prove that
the letfer containing the same Was properly addressed and put into
a post office. '

149. All notices directed to be given to the Members shall with
respect to any share £o which persons are jointly entitled, be given
+0 whichever of such persons is named first in the Register, and
notice so given shall be sufficient notice to all the holders of such
share. ‘

150. Service of a notice at the registered place of address or the
address for service in the United Kingdom of any person whose name
remains registered as the holder or joint holder of any share, shall
notwithstanding the death of such person. and whether or not the
Company have notice of his decease be deemed to be sufficient
not;ce to his executors or administrators, and to the survivor or®
survivors of the joint holders, and to all other persons entitled to
such share. y

Y

DIVISION OF ASSETS IN SPECIE.

151. The Liquidator on any winding-up of the Campany
(whether voluntary or under supervision or compulsory) may with,
the authority of an Extraordinary Resolution, divide among the
Members in kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind, or
chall consist of properties of different kinds, and for such purpose may

set such value as he deems fair upon any one or more class or classes

of property, and may determine how such division shall be carried out [
as between Members or classes of Members but so that if any such, |

division shall be otherwise tharn in accordance with the existing
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gg?:fx*oc;. tclll p I}*fember'a, every Member shall have the same right of coa b
Res Ivt' s other ancillary rights as it such resolution were a Special . L
~esolution passed in accordance with Section 287 of the Act. , .
. 1
| 2
INDEMNITY, - ) '* ~ “ i |
D)) ey e . e | 5
& 104.... Evel'y Dlrﬁcfdr,\\\‘M\anaging Dlrector, Agent, Audit()l} Tndemnity, li
Secretary and other Officer for the time being of the. Company shall %
“!::g indemmified .autf)f the assets of the Company against any lability ) 1
mcurred by him in defending any proceedings, whether civil or 1
criminal, in w:lnch judgment is given in his favour or in. Which he is .
acquitted or in connection with any application under Section 448 .
of the Act in which relief is granted to him by the Court. | L
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TO THE REGSTRAR OF COMPANIES.

s o

e samere —essimen RSP e et 1 R 1 . : r
L AWSIROS WHISWORDH (MIEAL.IEDISIHLIES) e e JTIMITED 'fﬂﬁ '
hereby gives you netice in accordance with Section 62 of 1he Companies Act, 1948, a’@’* z{
L N
' \‘, - | § -‘ﬁlr
that by & Specilal Resclutlon dated the 4th day of December 1953 o o
sach of the 120,000 Ordinary Sheres of £1 each in the capithal |3
of the Company was gab~divided into four Orxdinary Shares of : "
bg., each masin: an izsued Crdinary Share, Capital of 520,000 E
Opdinary Shares of 5s. each STy - 2 I
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THE COMPANIES ACT, 1948,

e

COMPANY LIMITED BY SHARES.

et b

Sypecial Regolution

@ or {
ARMSTRONG WIITWORTH (METAL INDUSTRIES)
° LIMITED ii

(Passed 4th December, 1953.)

e et . Pt e

N

At an EXTRAORDINARY GENERAL MeEring of the Membery of
bove-named Company, duly convened and held, the following Resolution was

luly passed as a SPECIAL RESOLUTION i—

SPECIAL RESOLUTION

That notwithstanding the provisions of Article 132 of the Company’s

Articles of Association the Directors be and they are hereby authorised\yand

directed (subject to their being satisfied that the Company has profits available

o for the purpose) to declare an interim dividend at the rate of 6 per cent.
. per annum on the 60,000 6 per cent. Preference Shares of £1 each in the

capital of the Company allotted by a Resolntion of the Board dated

Ath December, 1953 calculated for the period from the 1st January, 1953
down to the 30th September, 1953 and to pay the same to the Allottees

specified in such Resolution motwithstanding the fact that such Allottees
have not at the date hereof actually been entered in the Register of Members
as the holder of the shares so allotted to them.
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Potice of Increage in PNominal Capitalks

R Pursuant to sectlon 63

sooowh the
Y gme |V
- the

. pamy | ARISTROUG WHITWCRTH (MEZATL INDUSIRIES) N\

LIMITED

Nore—This notice and a printed copy of the Resolution authdyjging th# increase must be
filed within 16 days ofter the passing of the Resolution. cfanlt is made the
Company and every officer in default is liable to a default fine (sec, 63 (3) of the Act).
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7o THE REGISTRAR OF COMPANIES.

Armstrong whitworth (Tetal Tndusgtries)

]

.....

Limited, hereby gives you notice, pursuant to

Z‘%’ﬁé‘ﬁ!‘ﬁ" Section 63 of the Companies Act, 1948, that by a *.Special

ordinary,’”

o
pedarn, " Tesolution <f the Company dated the..... LAE L L day of /3‘3‘-"*’&"" 19.53.

L

the 'ffominﬂll Capital of the Company has been increased by the addition thereto of
the sum of £. 6?-5 . 000

Prp———

: boyoﬁd tho Rogistered Capital of £.23C, Q00

'he additional Cepital is divided as follows :—

Number of Shares Class of Share Ty N&mei::ﬁ “S'Ez‘::b
255,000 6 per cent. Cumulative
Preference £gl.
1,480,000 Ordinary 585,

"*ho Conditions (e.g., voting rights, dividend rights, winding-up rights, etic.)

gubject to which the new shares have been, or are to be, issued are as follows —

The new 6 per cent Cumulative Preference Shares of £ each
with the ewisting 6 per cent Cunuiative Preference Shares
forn ome cieas of 375,000 6 per cent cumulative Preference
Shares of &1 each. These shares are not redesmable. The
new vrdipary Shares of Si. each rank pari passu with the
caxisting Ordinary Sheres of 53. each and form one class of -
2,000,000 Ordinary Shares of 5s8. esach.

-

~

#.*I aoy of the now shaves ave Preferchee Shaves atate whether they ure redeemablo or nof.

Signature. .. .. ... ‘ M .................... O -
State whether Direclor) S QTEHMTY o oorer e
o or Seerclary

“

(.

Dated the Wil  dayof . . Jeousber 1953

Note.—-This margin is reserved for binding and must not be written acro {
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b
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Company § T ) A

(54 & b5 Vicr., CH, 39)
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COMPANY LIMIT%%?EW”;%
_"\ A

Statewent of Fncreage of tb;a' Powmin

oF L Hbe

ARNOOROIG WHITVORDH (2ETAL 1.UUSTRIES) | '

l

o

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

e

o e
Cm—

A

ZAs il

i
NOTE.—The Stamp duty ot an inerease of Nominal Capital is Ten Shillings for A
every £100 or fraction of £100. 4

p— et ) ‘};:

‘s Statement Is to be filed with the Notice of Increase which must be filed k
pursuant to Section 63 (1) of the Companies Act 1948 If not so filed within v

&

{5 days after the passing of the Resolution by which the Capits increased,
interest on the dutyat che rate of 5 per cent. per annum from
passing of the Resolution Is also payable. (Section 5 of the Re
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THE NOMINAL CAPITAL

or

ARTITRONG THITRWORTH (3PAT T8 MSLTRIES)

Limited

has by a Resolution of the Cohipany dated

wh Dewert— 195 ;3 been increased by

the addition thereto of the sum of £623.000

divided into :—

255,000 6 per cent Cmnula—Sha:reS of £l each:

tive Preference

Share& 0f _5s

1,480,000 Ordinary each

beyond the registered Capital of —2250,000

Signature.

Seorebavy

(State whether Direclor ot Seerotary)

wth - 195.3..

Dated the

aa'y of decenbenr
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THE COMPANIES ACT, 1929.

——_—

COMPANY LIMITED BY SHARES.

LR

fMemorvandum of Aggorintion

& |
OF i
Armstrong Whitworth (Metal Industx les)/‘ i
| Limited )
i (Amended by Special Resolution passed the 6th day of July, 1953.) k
1. The name of the Company is " Sk W. G. ARMSTRONG .,
l WhITWORTH & COMPANY (IRONFOUNDERS) TAMITED,” !(‘,
0. The registered office of the Company will be situate in iy
B England. -
1; 3. The objects for which the Company is established axe —
[
(1) To acquire and take over 45 & going concern from
Armstrong Whitworth Securities Company Limited the
B business of Ironfounders now carried on at the Clos
Works, Gateshead, and all or any of the assets ang
liabilities of that Company relating thereto and with
view thereto to enter forthwith upon incorporatie
into an agreement in the terms (with or without modifica- 3
tion) of the draft already prepared and subscribed for I
identification by Roney & Co., and expressed to be made "
between Armstrong Whitworth Securities Company ¢
Limited and the Company, and to casry into effect
the said agreement when entered into with or without
3 modification.
. * By a Special Resolution of the Compary passed the 29th day of May, ?‘i
1083 the name of the Company was changed to ' Avmstrong Ay
1V hitworth (Metal Indeistries) Limited ™. Avs
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(2) To carry on all kinds of engincexing businesses and the

(4)

(5)

6)

trades or businesses of enginesrs in all its branches,
hoiler makers, ironmasters, steel makers, steel converters,
steel workers, manufacturers of aluminium and other
metals, colliery proprietors, coke manufacturers, miners,
smelters, tinplate makers, iron founders, brass founders,
brickmakers, ropemakers, distillers, diemakers, metallur-
gists, chemists, and gas producers.

) To carry on business as manufacturers of and dealers

in locomotives, railway carriages and wagons, tramcars
and rolling stock of every description, rails and other
railvay and tramway plant and motor cars, traction

"and vehicles of all kinds and bodies therefor, and all

machinery, materials and things accessory thereto,
and to carry on business as a wagon and wagon fit.uce
company. .

To manufacture, buy, sell, let on hire and deal in all
kinds of machinery, gears, apparatus and tools and
ajrcraft and all enginecring products.

To carry on the business of electricians and electrical®” C/

engineers, and suppliers of electricity for all purposes,
and manufacturers of and dealers in all appavatus
and things required for and capable of being used in
comection with the generation, distribution, supply,
accumulation and use of electricity.

To purchase, acquire, 1ent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage, control or carry on in any part of
the world works and conveniences of all kinds, including
therein roads, ways, railways, tramways, carrying or
transport undertakings by iand, water or air, stations,
aeroflromes, shipyards, dry docks, docks, harbours,
piers, wharves, canals, reservoirs, water rights, water-
works, ‘water-courses, bridges, canals, flumes, irrigations,
embankments, hydraulic works, drainage, iron, steel,
engineering and improvement works, gasworks, electrical
works, telegraphs, telephones, cables, timber rights,
saw-tnills, paper and pulp mills, crushing mills, smelting
works, quarties, collieries, coke ovens, foundries, furnaces,
factories, warehouses, hotels, viaducts, aqueducts,
markets, exchanges, mints, postal services, newspapers
and other publications, breweries, stores, shops, churches,
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(7)

(8)

)

(10)

3

chapels, public and private buildings, residences, places
of amusement, Tecreation or instruclion, or wny other
works, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from
any other company of Rersons, and to contribute to
or assist in the carrying out or establishment, construction,
majntenance, improvements, management, working,
control or superinfendence thereof respectively, provided
that no telegraph, telephone and postal business shall
be carried on in the United Kingdom without the
licence of the British Government.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business
as aforesaid or commonly dealt in by persons engaged
in any such business.

To develop and turn to account any iand acquired by
or in which the Company is interested, and in particular
by laying out and preparing the same for building
purposes, building thereon, planting, paving, draining,

sewering, farming and - cultivating the same, letting on
building, farming or occupation lease ot agreement, '

and by advancing money to or entering into contracts
and arrangements of all kinds with builders, tenants
and others.

To buy, sell or otherwise dispose of, use or deal in any-
thing authorised to be produced or manufactured by
the Company or of a similar chabacter, and any articles
generally used or capable of /being used in any such
production or manufacture, or any materials or provisions
required by workmen or others employed by the Company.

To acquire and undertake on any terms, and subject
to any conditions, the whole or any patt of the business,
property and lizbilities of any person Or company
carrying on any business which this Company is authorised

to carry on, O possessed 0 property suitable for the

\

purposes of the Company.

(11) To apply the moncy of the Company in any way in or

towards the establishment, maintenance or extension
of any assoclation, institution, or fund in anywise
connected with any particular trade oF pusiness, or
with trade or commerte generally, including any
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association, instifution or fund for protection of .the
interests of masters, OWNEIS and employers against
loss by bad debts, strikes, workmen’s combinations,
fire, accidents, or otherwise, or for the benefit of any
clerks, workmen or others at any time employed by
the Company or their ¢amilies and whether or not in
common with other classes of persens and in particular
of friendly, co-operative and other societies, reading
roorns, libraries, educational and charituble institutions,

churches, chapels, schools and hospitals, and to grant

pensions and allowances and to contribute to any fund
raised by local or public subscription for any purpose
whatever.

(12) To give pensions, gratuities or charitable aid to any

(13)

(14)

person who may have served the Company or its
predecessors in pusiness or of any subsidiary allied or
associated company or to the wives children or other
relatives or dependents of such persons; to make payments
towards insutance and to form and contribute to provident
and benefit funds for the benefit of any Directors or
officers of or persms employed by the Company or of

or by its predecessors in business, or of any subsidiary

allied or associated Company.

To sell, let, lease, grant Keenses, easements and other -‘
riglits over and in any other manner dispose of or deal "
with the whole or any part of the undertaking, property, |

aseots, rights, effects and businesses of the Company
for such consideration as may be thought fit and in
particular for a rent or rents or shares, debentures,
debenture stock or other obligations of any other company
and to promote and form any company intended to

purchase talke on lease or in anywise deal with any -
property or rights of the Company or to use anything

made or produced by the Company or which it may be
considered will help the Company in its business or
in which it may be considered desirable that the Company
shail be interested and to subscribe absolutely or subjenct
to any condition or contingency for or acquire in any
way anv shares or obligations of such company.

To subscribe for, underwrile, purchase, OF otherwise
acquire and to hold,; dispose of, and deal with the shares,
stocks, securities and evidences of indebtedness or the
tight to participate in profits or other similar documents
issued by any government, authority, corporation or



>

body, or by any company or body of 1)ersons,:°‘\and any
options or rights in respect thereof, and to buy and sell
foreign cxchange.

e e

(15} To purchase or otherwise acquire for any pstate or
interest any property, assets or any concassions, licences,
grants, patents, trade-marks or other exclusive or
non-exclusive rights of any kind which may appear to
be necessary or convenient for any business of -the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient, end to make experiments and tests and to
carry on all kinds of research work.

e
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(16) To give all descriptions of guarantees and in particular
to guarantce the principal and interest of and eny
premium which may become payable on any mortgages,
debentures, debenture stock nr other obligations, and
the dividend on and the return either with or without
any premiurm. of the capital paid, on any shares.

| (17) To hold all or any shares ér obligations acquired by the
1, Company or to sell or re-issue the-same with or without
! guarantee or to distribute them, or any other as:ats
‘ of this Company in*kind Upon.a division of profits or
‘ distribution of -eapital among the Tembers; and in the
case of any cash, shares or obligations receivable upon
\; any sale or amalgamation to arrange in case at the time
{ of any such sale Or amalgamation the shares of this
" Company shall be of different classes for the distribution
of any proceeds of sale in any manner authorised by
or under the provisions of the Articles of Association

b ,, " for the time Deing.

(18) To take part in the management, supervision and
: control of the business or operations of any company
: or undertaking znd for that purpose to appoint. and
1 remunerate any Directors, trustees, accountants or
' othez experts or agents,

"%

{19y To enter into any arrangements for sharing~ profits,

co-operation, joint adventure or reciprocal concession

& with any other pexson, firm or company carrying on or
about to cariy on or engage in any business or transaction

" which may seem caloulated directly or indirectly to
i bengfit, thig Contpany and to amalgamate with any othet

company.
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(20) To purchase with a view to closing or reselling in whole 5
or in part any business or properties which may seem. | .
or be deemed likely to injure by competition or otherwise 1§ , 3 e
oy business or branch of business which the Company . \\ i
is authovised to carry on, and to clese, abandon and give | ' p
up any works or businesses at any time acquired by the : LA
Company. '

e ER
i
:‘\‘\‘\\.

(21) To berrow and raise money in any manner and on any . ||"
terms. ) |

P

(22) For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part of
‘the undertaking, property and rights (including property
and rights to be subsequently acquired) of the Company,
and any money uncalled on any shares of the capital,
original or increased, of the Company and whether at
the time issued or created or not and to create, issue, -
make and give Debentures, Debenture Stocls, bonds
or other obligations perpetual or otherwise with or
without any mortgage or charge on all or any part of -
such tindertaking, property, rights and uncalled money. .~ - . LA

(23) To make, draw, accept, endorse and negotiate respectively
promissory notes, bills of exchange, cheques, bills.-of
lading, shipping documents, dock and warehouse warrants
and other instruments negotiable or otherwise.

(24) To pay all preliminary expenses of the Company and . |
any company promoted by the Company or any company |
in which this Company is or may contemplate being . "
interested, including in such preliminary expenses all/ i
o any part of the costs and expenses of owners of any/ ° L

~ business or property acquired by the Company. a i L T

(25) To lend money with or without security and to subsidise, !3

assist and guarantee Lior payment of money by or the " ’i
performance of any contract, engaggment or obligation X 1
by any persons of companies and in particular customers . i
of the Company or any persons or companies with whom W 5
the Company may have or intend to bave Husiness C A ég &

relations. a0 ST ?
B ;:/ R bl

/ . B

{26) To undertake and transact all kingé of trust and agency \
husiness, i ) |

-
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(27) To apply for at the cost of the Company and obtain
any Provisional Order or Act of Parliament or Order
or Decree of any Court for enabling the Company to
extend its objects or to carry any of it objects jinto
effect, or for effecting any modification of {he Company’s
coustitution or for any other purpose whith-may seem
calculated directly or indirectly to benefit the Company
and to oppose any Provisional Order or Billin Parliament
which may seem directly or indirectly opposed for the
Company’s interests.

(28) To insure with any other company or person against

losses, damages, risks and liabilities of all kinds which
may aftect this Company. Provided that nothing herein
contajned shall empower the Company to carxy on the
buginess of assurance or re-assurance or to grant
annuities within the meaning of the Asstrance Companies
Act 1909 as extended by the Industrial Assurance Act,
1923, or to xednsure any risks under any class of
assirance business to which those Acts apply.

(29) Yo carry on any business or branch of a business which
this Company is authorised to carry on by means or
{hrough the agency of any gubsidiary company or
companies, and to entér into any arrangement with
any such subsidiary company for taking ihe profits
and bearing the losses of any business or branch so
cazried on, or for financing any guch subsidiary company
or guaranteeing its liabilities or 1o make any other
arrangement which may seem desirable with reference
_to any business or branch so carried on including power
‘is any time, and either temporarily or permanently,
1 vlose any such branch or business and fo actas Directors
or Managers of or to appoint Directors or Managers of
any such subsidiary company or of any other company
in which this Company is interested. ‘

(30) To do anything by this Memorandum of Association

authorised in any part of the world and as principals,
agents, co.itractors, trustees or otherwise, and by or
through trustees, agents, or otherwise, and either alone
or in conjunction with others.

(31) To incorporate the Company oOrf otherwise procure
the Company to be constituted, registered, or recognised
in accordance with the laws in force in any country

in swhich the Comypany may desire to carry on business.
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And to apply for and accept or acquire upon any terms
any licence or concession, and by the deposit of money
or otherwise to comply with, the terms of any such con-
cession or any terms preceden‘uti,“ its being granted.

(32) To do all such other things as are incidental er conducive
to the attainment of the abovgﬁ‘djects or any of them.

B

4. The liability of the members is limited.

% 5. The Share Capital of the Company is £130,000 divided
into 180,000 Shares of £l cach with power to increase the same
by the issue of new Shares to such an amount as the Company

may by Resolution {rom time to time consider expedient.

*By & Special Resolution passed on 194k “December, 1939

The capital of the Company was increased to £250,000 by
the creation of 120,000 5 per cenb. Redeemable Cumulative

Preference Shares of £1 each.
By Special Resolutions passed on 4h December, 1953

(7) the 120,000 5 per cent. Redeemable Cummutlative Preferesnce
Shares were converted into 120,000 6 per cent. Cumulative
Prefevence Shaves of £1 each ; : ‘

(48) the 180,000 Ordinary Shares of £1 eacl wers sub-divided
into 520,000 Ordinary Shares of 6s. each. ;

(#d) the capital of the Company Was increased to £875,000 )
Aivided info 375,000 6 per cent. Comdlative Preference
Shares of £1 cach and 2,000,000 Ordinary Shares of 5s.

cach.
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WE, the several persons whose names and addresses
subscribed, are desirous of being formed into a

are hereunto
Company, in

pursuance of this Memorandum of Association, and e
respectwely agree to take the number of shares in the Capi{alﬁ
of the Company set opposite our respective names.

{
g NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. N&’;ﬁgﬁ:ﬁé&?ﬁ“
® L
‘ P, J. WHITEHOUSE, One.
3, Bulganak Road,
Thornton Heath, Surrey.
, Accountant,
3
A. E. GLIDDON, One.
166, Trentham Street, 7
Southfields, S.W.I8S.
' Clerk.
P‘,‘.
& Dated this 2nd day of April, 1930.
P Witness to the above Signatures \—

J. T. HALL,
22, Raymead Avenue,
Thornton Heath,
Surrey.
Solicilor.
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e y
Number of | /. . 103
Company | <Rk '732 9 & 7 S )

A‘\ ,
THE COMPANIES ACT 1948

A b8,
{vmpanies
Regishiction Yee
Stuwnp must
be {mpressed
here,

o

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

IR ' (Pursuant to scetion 110 (3))

ARMETRONG \J‘*!HITWGBTH (METAL INDUSTRIES) LTD,

"¢ oerk the ‘
~ome of l

fire v 'ompany

: e A
vocwon 130 of the Cownpanies Act, 1948, provides that :— \ v \‘\N?\\o"&
- ¥ *® £ *® * \'\ ‘2'5

(3) Wvery company shall send notice to the registrar of\ ompatties o

lace where ils registor of members is kept and of any change in\that - :

Provided that a company shall nob be bound o send notice\uilder this sub-

B -oction where the Tegister has, at all times since it came into existence or, in

P ihe case of 2 register in existence ab the commencement of this Act, at all times
.inee then, boen kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
petion or makes default for fourteen days in complying with the last foregoing
«ubsection, the corapany and every officor of the company who is in default shail be
“able to u default fine.

Presented by .. ... TP Hikl, HIGSION & Co. UMRED.

5756, TALL ML LONDEN SILA.

R

\n«\ !

e Solicitors’ Law Stationery Soclety, Limited,
4% Chareery Long W.G.2; 3 Bucklershury, E.Cd; 40 Boadford Row, W.0,1; 6 Vietorln Street, 8.3
15 Hanover Steeet, W13 5550 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Livey
31,30 Johti Dadton Strekty Manchestér, 21 75 8t, Mary Street, Gardlfty and 157 Hope Streot,.G
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Notice of Place where Register of Members is kept or of any
' Change in that Place.

To the REGISTRAR OF COMPANIES.

ERTISTRONG WHITWORTY {evAL ipnesToEsd LT,

BN

oo LTMITED

IR msmenpeee R BT Lt Ammpraah. His fmmnEmmAoAeeMT o STRUResREEy SIS0

hereby gives you notice, in accordance with subsection (3} of section 110
% w '

of the Companies Act, 1948, that tho register of mombers of the Company
PP L, MIGGUSON & Co, WHATED. ...

SEJ5G, PALL DAY

rurma.

- g kopt ot o s

nvmmdd S and

cxainz 4.

.
A ]

ST e e oA

(State whether
Direelor or Secret@ry). .. . ..

SECRETARY

b s e AR rrnetite

)

Dated the 22ndday of March 198 .
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g \THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

£ NO. 1056, k

el
~d
s

Lo AT

Resolutions

OF

D

ol T R

Arwstrong Whitworth (Metal Tndustries)

Limited

(Passed 2nd November, 19564

At an EXTRAORDINARY GENERAL MEETING of the above-named Company

‘uly convened and held the following Resolutions were passed Number 1 as an

{ \RDINARY REsoruTION and Number 2 as a SPECIAL RESOLUTION,

RESOLUTIONS.

1. That the capital of the Company be increased to £1,250,000
by the creation of an additional 1,500,000 Ordinary Shares of 5s. each
ranking pari passy in all respects and forming with the existing Ordinary
Shares, one class of 3,500,000 Ordinary Shares of 5s. each in the capital of
the Company.

9. That Article 6 of the Articles of Association of, the Company be
amended by deleting therefrom the words ** The capital of the Company on

the date of the adoption of these Articles is £875,000 divided into 375,000

Cumulative Preference Shares of £1 each and 2,000,000 Ordinary Shares of
5/~ each " and the substitution in lieu thereof of the following words " The
capital of the Company as at 2nd November, 1956 is £1,250,000 divided into
375,000 6 per cent, Cumulative Preference Shares of £1 each and 3,500,000

: s \ ’» I e
Ordinary Shares of 5s. each. e

L BA AR"{; =25 WY 1858
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THE COMPANIES ACT 1948 €

e i et

e

pree e S
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-

Potice of Fucreage in ﬁumiﬁgf éﬂﬁpital

&

£

e .,A_.gu.ﬂ_..w_-—ﬁ_‘._.._—‘_._u_.,———g-ﬁf—"‘ I

¢ Pursuant to section 63
vagert the ARMSTRONG. . WHITWORTE
Name : !
of the - »
| e | (WETAL TNDUSTRIES)

LIMITED R

o e
. cr

s SR T I S TR ;:;:f:vzj;::r:v:&‘;-r:m*—v -

R ’ AR
’ Norm.~This notice and = printed copy of the TResolution authorising the invtecse must by . Mt
'@ filed within 16 doys ofter the passing af the Resolution, I deforly {3 masn £hS

a

Company end every officer in defaxit is Hable to & defanly fine (sec, 63 (8) of the A5t

; |
\P : l
! . L ’ e i
N . A L S
N TS M A .
o ST - Ea B 'n‘:
bl rongented by rf o O
4 I Lt ) ty ‘L‘f‘a . :
1ifford, Turner & Co, b el e '
; B " :
i . 3
1 | 11 01d. Jewry, o
X London, 5.C.2. )
i L e o
The Solicitors' Law Stationery Soclety, Limited, e ) h .
1% Chancery Lane, W.G0.25 3 Bucklershury, E.C.44 49 Bedford Row, W.G.1; & Victorln Street, Sl . e
15 Hanover Street, W.1; 8556459 Naowhall 8treet, Birmingham, 3; 19 & 21 North Johu Street, Liverpool, 23 : ~
»3-30 John Daiton Street, Manchester, 2; 75 St. Maxy Street, Cardifiy and 157 Hope Stroat, Glasgow, G.2. ‘3 ;
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND TORMS, ) ﬁ w .
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To THE RECGISTRAXR OF COMPANIES,

RCIERR R A AR E AT EPREE SR TIEE - ugameris aErewcgTAviTaS weome peen 4 AewTrreRAIE EATEAST PREARETEER prpestas e

"'0“1‘;“"3 , Section 63 of the Companies Act, 1948, that by a * Ordinary

“llx
osdinary

"aposal, | Rpsolution of the Company dated the.......2nd..........day of .. NRVemRex.,... 19..56

the Nominal Capital of the Company has been increased by the addition thereto of

the sam of £... 275,000 e ....beyond the ‘Reglstered Capital
of £..875,000
N LS E."H'J\,?

‘,w

The adhltlona,l C?apltal is divided as follows:—

Clags of Share Nominal amount

Number of Shares of each Share

1,500,000 ) Ordinary 58.

q'he Conditions (e.g., voling rights, dividend rights, winding-up righﬁs, etic.)
subject to which the new shares have been, or are to be, issued are as follows —

Upov lssue the new Ordinary Shares will rank paripassu in all
respects with the existing Ordinary Shares in the capital

of the Company

* * It any of Lhe new shares ave Proference Shares stato whether th

PITTTC AL A1 V4| = WA

- " »

State whether Director ) Sacretary
oy Scerelury

fated the . #nd day of. . Hovetber . .. L1088,

Note.—This ggarg@is reservec for binding and must not be written across
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Number of __ ony298
Jompany

Vil

(64 & 56 Vier., Cm. 39)

@1

AIZI"‘TRONG WHITWORTH (TVIE&J.AL INI)U?:TRES)

LIMITED

Pursuant to Sectlon 112 of the Stamp Act 1891 as arnended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stomp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

.iys Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
‘Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

i}

"iosented by

G1ifford Turner & Co.

e e e s ¥ wienw s £ 2w b 2

Q H
11 0ld Jewry, TN . { (

London, E.C.2,

The Sollcitors’ Law Statlonery Socliety, Limlited, Lo

1 Chancery Lane, W.G.2; 3 Bucklefsbury, E.G.d3 49 Bedford Row, W.C.1; 6 Victorin Street, 8. \V.l'
" Hafhover Streef, Wl ; 55.59 Newhall Street, Birmifigham,3 ; 10 & 21 North Jolin Street, Liverpool, 24
26.30 Yoha Dalton Street, Manchester, 2 ¢ 75 St Mary Streot, Cardiff 3 157 Hope Streety Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS
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THE NOMINAL CAPITAL

or

] Armstronz Whitweorth (Metal Industries)

Limited

has by a Resolution of the Company dated

ond.__November, 195_6_ been increased by

the addition thereto of the sum of £..3175,000

b
divided into :—
1,500,000 Shares of-....58....__each
== Shares Of .z ..Ch
beyond the registered Capital of £875.000
Signalere.. e LR AV NA M )
__‘____/l-"‘
(State whether Director or Secrelary) Secrebary
Iroded the o fnd _ . day of November 1956,

Note,—This margin is reserved for birding and must not be written across
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THE COMPANIES ACT, 1948,

r————p—

¥ COMPANY LIMITED BY SHARES.

4

Syerial Resolution

Qr

ARMSTRONG WHITWORTH (METAL INDUSTRIES) LIMITED

e s

6 (Passed 26th January, 1961)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
< uly convened and held the following Resolution was passed as a SPECIAL
ESOLUTION & -~

SPECIAL RESOLUTION

That the Articles of Association be altered by the deletion of Article 82
ancl the substitution in lieu thereof of the following new Article 82 i—

w89  Tach of the Directors shall be paid out of the funds of

the Company by way of remuneration for his services a sum at the

rate of £500 per annum with additional sums at the rate of £1,000

and £700 per annum for the Chairman and Deputy Chairman respec-

tively caleutated from lst October, 1960. The Directors shall also

* receive by way of additional remuneration such further sum (if any)
ﬁ’ as the Company in General Mceting may from time to time determine.
Such additional remuneration shall be divided among them in such

proportions and maner as the Directors may determing and in default

of determination equally.”

[P ST ) -+ 18
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THE COMPANIES ACT, 1948

i
i
|

A bs, :

Compnnics y

TRogistration Feo i

Stamp musb )

Lo Smpreaste };

here, ‘ %}

!

Iotice of Place where Register of Members is kept ]

or of any Change in that Place ‘i

(Pursuant to section 110 (3)) L

i

“nsert the ‘ 1;

Name of H

Gompany l i

o Armsbrong whitworth (Metal Tndustries) LIMITED ';

!

tion 110 of the Companics Act, 1948, provides that i— ;

e % ® k 5

(3) Bvery company ghall send notice to the registrar of companies of the '

place where jts register of members is kept and of any change in that place :

Provided that n company ghall not be bound to send notice under this sub- |
goction where the rogister has, at oll times since it camo into existence or, in
tho case of o register in oxistonce ab the commencement of this Act, at all times

sinco then, been kept at the registered office of the company. “a

(4) Where o company makes default in complying with subsoction (1) of thas !

gootion or males default for fourteen days in complying with the lagh foregoing '

subsoction, the company and avery officer of tho company who is in default shall be 3

linble to a default fine. R :

o X

C

S |
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paikp b, rrasienl, ERLANGERS LITED.
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Notice of Place where Register of Members is kept or of any | ,
Change in that Place.

To the REGISTRAR OF COMPANIES. : i

e Armstropg. Wnitworth (Metal Industries ). LIMITED

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

is kopt at_ . ....0 gy st en MR SN

Signature

(State whether
Divector or Seorctary)....S€eTELRALY o o i i et

Dated the...2Tthday of. Maxgch 1961 .

This Margin is reserved for binding and must not be written ucrowss.
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COMPANY LIMITED BY SHARES

SHyerinl Resclhutiong

OF

ARMSTRONG WHITWORTH
(METAL INDUSTRIES) LIMETED

e rr—

Passed 5th May, 1969

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

duly counvened, and held on Monday, the 5th day of May, 1969, the following
{ Resolutions were duly passed as SPECIAL RESOLUTIONS:—

RESOLUTIONS

1. THAT the Memorandum of Association with respect to the objects of the Company be
altercd by inserilng the following new paragraph to be numbered 16 (a) immediately after para-
graph 16 of Clause 3 thereof:—

%}6 (o) To guarantee, support or secure, whether by personal covenant <4 by mortgaging or
charging all or any part of the undertaking, property and assets (present and future)
and uncalled capita! of the Company or by both such methods, the performance of

) the obligations of and the repayment or payment uf the principal amounts of and
o remiumns, interest and dividends on anhy securities of any person firm or company,
including {without prejudice to the generality of the foregoing) any company which
is for the time being the Company's holding company as defined by Section 154 of
the Companies Act, 1948, or another subsidiary as defined by the said Section of the
Company’s holding company or otherwise associated with the Company in business,”

2. THAT potwithstanding anything contained in the Articles of Association of the Company
the Directors shall have power to cause the Company to guarantee any Debenture Stock or otlier
abligation of its Parent Company Davy-Ashmore Limited and to charge its undertaking assets
and unealled capitdl or any part thereof both prasent and fuinre as seeurity for such guarantee

_ . yithout restriction or limitation aud any Direcior of the Company may vote and be counted in 2
ST fuoruiiy o any Resolution regasding any such guarantee or charge notvithstanding that he is
ulso o Dhirector of Davy-Ashmore Limited or otherwise concerned or int3regted in such faatter
and this Resolution shall operate by way of amendment to the Atticles of {Assogiation of the
Company to any extent reeessary for it to have effect, ;

f

o s gy ——

a ok e

fﬁ}
Q—:‘m;;-:—:’-::r:_ B
A

e

atcha ¥ i e SRR HR SR A A T T T R T

i t

MAURICE FIENNES, o

. . ‘ e
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/ Tats 15 & Lrue 2opy -f the Memorandum of Assocdatlon ks altered by
; Special Resolasi n passed on the S5th day 2'1&‘@1959 -
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\\\ Chairman of the Meeting. .
4}&‘9 “ DuE COMPANTES ACT, 1929 /
g he L and |
% //’ The Compunies Acts, 1948 to 1967
4 ~ ; “
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’Zf COMPANY LIMITED BY SHARES,
va

(as aggnded) '

Memorvanbum of EAdgociation /Wﬂ
ARk

7

» ARMSTRONG WHITWORTH (METAL INDUSTRIES)
LIMITED | \

L. The name of the Company is *"SIR W. G.
ARMSTRONG WHIMJORTH & COMPANY (IRONFOUNDERS)
LIMIRED, "

2, The registered office of the Company will be
gituate in England.

B The objects for which the Company is estab-
lished are :-

(1) 7To acquire and take over as a going concern
from Axmstrong Whitworbth Sccurities Company
Timited the business of Irvonfounders now
cerried on at the Close VWorks,Gateshead,
"~ and all or any of the assets and liabilities
of that Compony relabting thereto and with a
B view thereto to enter forthwith upon
) incorporation inte an agrsement in the terms
(with or without modification) of the draft
already prepared and subscribed for identi-
fication by Romey & Co., and expressed to
bo made bebween Armstrong Whitworth :
Securitics Company Linmited and the Company,
and to carry inte efféct the said agreement
Ehonnentered into with or without modifica-
Hilon.

.(2) To carry on all kinds of engine.ring _
, pusinesses snd bhe trades or businesses of
B eupincers in all its branches, boiler
nakors, jronmasters, steel makers, steel

*py a Bpeelal Resolubion of the Compaity passed the 5 ™

29th day of May, 1953 bthe name of the Company ves \j\Hj
shangod to "Arestrong Whitworth (Metal Industricgle.
Dintted™. ;
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(33

(%)

(5)

(6)

- P -

converters, steel workers, manufacturers of

aluminivm and other metals, colliery pro- @
prietors, coke manufacturers, miners,

smelters, binplaje makers, iron founders,

brags founders, brickmakers, ropemakers,

distillers, diemakers, metallurgists,

chemists, and gas producers.

To carry on business as manufacturenrs of

and dealers in locomotives, railway carriages

and wagons, tramcars and rolling stock of

every description, rails ard other railway

and troiway plant acd motor cars, traction

gnd vehicles of all kinds and bodiss there- ‘ P
for, and all machinery, materials and things
accessory thereto, and to carry on business

as a wagon and wagon finance company.

To manufacture, buy, sell, let on hire and
deal in all kinds of machinery, gears,
apparatus and tools and aircraflt and all
engineering products.

To carry on the business of electricians
and electrical engineers, and suppliers of
glectricity for all purposes, and manu-
facturers of and dealers in all gpprarwcbusg
and things required for and capable of
being used in connection with the generation, ™ i
distribution, supply, accumilation and use

of electricity. P

To purchase, acquire, reut, build, construct,
equip, execube, carry ocut, improve, work,
develop, administer, maintain, manage,
contriol or carry on in any part of the world
works and conveniences of all kinds, including

therein roads, ways, railways, bramways, &

carrying or btransport undertakings by land,
water or air, stabtions, acrodromes, ship-
yvards, dry docks, docks, harbours, piers,
wharves, canals, reservoirs, wabter rights,
waterworks, water-courses, bridges, canals,
Zlumes, irrigations, embankments, hydraulic
works, drainage, iron, stecl, engineexring
and improvement works, gasworks, electrical
works, btelégraphs, belephones, cables,
timber rights, saw-mills, paper and pulp
mills, erushing mills, smelbting works,
quarries, collieries, coke ovens, foundries,
furnaces, factories, warehotises, hotels, &
viaduets, agqueducts, markets, exchanges,
nints, poatal services, newspapers and
other publications, breweries, stores,
shrps, churches, chapeld, public and private
buildingsg, residences, places of amusement,
recrontion or inssrudtion, or any other
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(11)
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works, whether fox the purposes of the Company
or for gale or hire to or in return for any
consideration from any other company or persons,
and to contpibute to or assist in the carrying
out or establishment, consbruchion,maintenance,
inprovements, management, working, control or
superintendence thereof respectively, provided
that no telegraph, telephone and postal busin-
ess ghall be carried on in the United Xingdom
without the liccnce of the British Government.

To menufacture and deal in all kinds of
srticles end things vequired for the purposes
of any such business as aforesaid or commonly
dealt in by persons engaged in any such busi-
ness.

To develop and turn to account any lamd ac-
quired by or in which the Company is interest-
ed, and in particular by laying out and
preparing the same for building PuUrposSes,
building thereon, planting, paving, draining,
gewering, farming end cultiveating the same,
lebting on dullding, farming or occupabtion
1ease or agreement, and by advancing money
to or entering into conbracts and arrange-
ments of all kinds with puilders, tenants and

others. s

To buy, sell or otherwise dispose of, use Or
deal in anybhing authorised to be produced or
manufactured by the Company or of a similar
character, snd any articles generally used ox
capable of being Leed in any such production
or manufacture, or any meterials or provisions
required by workmen or others employed by the
Conpany . ‘

To acquire mad underbake on any terms, and
subject to any conditions, the whole or any
part of the misiness, property and liabilities
of any person Or COmPany ‘carrying on any busin-
egs which this Company is aubhorised to carxy
on, of possessed of property sultsble for the

purposes of the Comparty.

To apply the money of the Company in any way
in or towards the petablishment, maintenance
or extension of any association, institution,
or fund in anywise connected with any parbi-
cular brade or business; OF with +trsde oY
commeroe generally, sneluding eny association,
Inatitution or fund fox protection of ‘the
Ypterests of masters, nuners and employers
against loss By bad debis, gbrikes, workmen's
combinations, fire, sccidents, or otherwise,
or for the benefit of any clerks, wWorkmen or
others abt any tinme enployed by the Company
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(13)

(14)

(15)
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or their families and whether or not in common
with other classes of persons anG in particu~
lar of friendly, co-operative and other societies,
reading rooms, libraries, educational and
charitable institutions, churches, chapels,
schoolg and hospitals, and to grant pensions
and al)owances and to contribute to any fund
raised by local ox public gubscription for any
purpose whatewver, \ ’

To give pensions, grabtuibties or charitable aid
to any person who may have served the Company
or its predecessors in business or of any
subgidiary sllied or associsbted company or o
the wives children or other relablves or
dependents of such persons; ‘to0 make payments
towards insurance and to form and contribute
to provident and benefit funds for the Dbenefit
of any Jirectors or officers of or persons
employed by the Company or of or by its pre-
decemsors in business, or of any subsidiary
allied oxr associabted Company.

To sell, let, lease, grant licenses,easements
ond other rights over and in any other mannexr
dispose of or deal with the whole ox any part
of the underbtaking, property,assets, nights,
effects snd businesses of the Company for
such congideration as may be thought fit and
in particular for a rent or rents or shares,
debentures, debenture stock or other obliga-
tions of any other company snd to promote and
form any company intended to purchase take on
lease or in anywise deal with any property or
rights of the Company or bo use anything made
or produced by the Company or which it may be
congidered will help the Company in its bus-
inegs or in which it may be considered desir-
able thab the Company shall be interested and
Lo subscribe absolubely or subject to any
condition or conbingency for or acdquire in any
way any shares or obligabions of guch company.

To subscribe for, underwrite, purchase, or
otherwise acquire amd to hold, dispose of,and
deal with the shares, sbocks, securities and
avidences of indebbtedness or the right to
participate in profits or othex similar
documents issued by any govermnment, authority,
corporabion or body, or by any company or body:
of persons, snd any opbions or rights in N
vespact thereof, and to buy and sell foreign
exchange.

o purchase or obtherwise acquire for any
eatate oy interest any properbtyy assebts of
any contessions, licences, prants, patents,
trade-manize of other exclusive or non -

O
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exelusive yights of any kind which mey appeaX
to be necesgary or convenient for any Pbusiness
of the Company, and to develop and turn To
acecount and deal with the same in such manner
ag may be thought expedient, and to make
sxperiments and tests and to carry on all
kinds of research wWork.

To give all descriptions of guarantesgs and in
particular to guarantee Tthe principal and
interest of and any premium which may become
payable on any mortgages, debentures,debenbure
atock or obher obligations and the dividend
on snd the return either with or without any

‘premium of the capital paid on any shareg.

(164)To pguarantee, support or secure, whether by

(17

(18)

(19)

personal covenant or by nortgaging or charging
all or any part of the undertaking, property
and sesets (present and future) and uncalled
cepital of the Oompany:or by both such
methods, the performance of the obligabtions

of and the repayment or payment of the princi-
pal smounts of and premiums, interest and
dividends on any securities of any person firm
or coumpany, including (without prejudice to
the generality of the foregoing) any company
which is for the time being the Company's
holding company &as defined by Section 154 of
the Companies Act, 1948, or another subsidi-
ary as defined by the said Section of the
Qompany's lolding company oX otherwise asso-
ciatbed with the Company in business.

To hold all or any shares or obligabtions
acquired by the Company or to sell or re-issue
the same with cr withoubt guarantee or to
diskribute them or any other assets of this
Sompany in kind upon a divigion of profits or
distribution of capital among the Mombers; and
in the cagse of any cash, shares or obligations
receivable upon eny sale o amalgamation to
arrenge in case alb the Hime of any such sale
or analgamation the shares of this Company
ghall be of different classes for the distri-
bution of any proceeds of sale in any nmanner
suthorised by or under bthe provisions of the

Articles of Associabion for Yhe time being.

Mo take part in the management, supervision
and contiol of the dusiness or operations of
any company or underbaking and for that
purpoge Lo appoint and remunerate any
Pirectors, trustees, accountants or othoer
oxperta or agents.

Ts enber into any grrange@ents for sharing
profits, co-operabion, joint adventure or

Inserted
by Special
Resolution
passed

5th May
1669,
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(21)

(22}

(24)

(25)

(26)

v 6 —

reciprocal coucession with any other person,
firm or company carrying on Or about to carry
on or engage in any business or transacbion -
which may seem calculabed directly or indirect-
1y to benefit this CoTlany and to amalgamate
with any other company. .,

To purchase with a view To cloging or reseiling
in whole or in part any business or propexrties
which may seem or be deemsd likely to injure
by competition or obtherwise any business or
branch of business which the Company i8 "
authorised to carry on, and to close, abandon
and give up any works or businesses at any
time acquired by the Company.

To borrow sud raise money in any menner and
on any terms.

Tor any purpose snd in any nanner and. from time
ta time to mortijape or charge the who e or any
part of the undeytaking, property and rights
(including propeiity sud wrights to be subse-
quently acquired), of the Company snd any money
uncelled on mny shares of the capital, original
or incresaed, of thésCompany and whebher afb
the time issued or creabed o mobt and to create,
jgsue, make and give Debentures,,Debenture
Stock, bonds or other dbligationﬁ perpetual or
otherwige with or without any md&tgagetnrcharge
on all or any part of such unﬂegbaking,property,
rights and uncalled money. f/

To make, draw, accept, endorse and negotiate
respectivel™ promissory notes, bills of
exchange , chegues, bills of lading, ghipping
documents, dock and warehouse warrants and
other instruments negobtiable ox otherwise.

To pay all preliminary expenses of the Company
and ahy company promoted by the Company or
any company in which this Compaxy is or may
contemplate being interested, including in such
preliminary expenses all or any part of ‘the
costs and expenses of owners of any business
or propersy acquired by the Compaty.

To lend money with or without security and o
subsidise, assist znd guaranbtee the payment of
noney by or the performance of any contract,
engagenent or oblipation by any persons —or
companies &nd in particular cusbomers of the
Company or any persons or companies with whom
the Company miy have or intend Tc have business
rélations.

Mo undertake and transacy 81l kindg of ‘trust
and agency businead:

L@

U]
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(27) To apply for at the cost of the Company and

(28)

(29)

(30)

¢

1)

obtain any Provisional Order ox Lot of
Parlisment or Order om Decree of an?;Court
for enabling the Company to extsnd its objects
or to carry any of its objects into effect, or
for effecting any nodificatien of the Company's
constitution or for any other purpose which
may geem calculated directly or indirectly to
benefit the Company and to oppose any
Provisional Order or Bill in Parliament which
nay seem directly or indirectly opposed for
the Company's inbterests.

To insure with any other company or person
sgalnst losses, damages, risks and lisbilities
of all kinds which may affect this Company.
Provided that nothing herein contained shall
empower the Company to carry on the business
of agsurance or re-assurance or to grant
annuities within the meaning of the Assurance’
Companies Act 1909 as extended by the Industrisl
Assurance Act, 1923, or to re-insure any risks
under eny clags of assurance business to which
those Acts apply.

To cerry on . any business or branch of a busi-
ness which thig Company is aubhorised to
carry on by means or through the agency of
any stheidiary company or companies, and to
enter into any arrangement with any such sub-
sidiary company for taking the profits and
bearing the losses of any business or branch
so carried on, or for financing any such sub-
aidiary company or guaranteeiny its liabilities
or to make any other arrangement which may
seen desirable with reference to auny business
or branch so carried on including power at
any time, and either temporarily or permanent-
ly, to clese any such branch or business and
%o act as Directors or Managers of or %o
appoint Direclors or Managers of any such
subsidisry company or of any other company in
which this Company is inberested.

fo Ao anything by this lMemorandum of
Associabtion suthorised in any part of ‘the
world and ds principals, agents, contractors,
trudgtees or otherwise, and by or through
prugbess, agente, or obtherwise, and either
alone or in conjunction with others.

Mo incorporate the Company or ntherwise
procure the Company to be consbitubed, regis-
tered, or recoghised in accordance with the
Tawt in force in any counmbaiy in which the
Company may desire to carry on buginess,
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And to apply for and accept or acquire upOn
any term3 any ligcence ¢x coficession, and Dy
the depogit of money or otherwise to comply
with the terms of any such concession or any
terms precedent to its being granbed.

(32) Mo do all such other things as are incidental
or conducive to the atbtainment of the above
objects or any of tThem. -

4, The liability of the members is:limited.

5. The Share Capital of the Company is £1%0,000
divided into 1%0,000 Shaves of £1 each wilbh power
to increase the same by the issue of new Shares

to such an amount as the Company may by Resolubion
from time +to time conszider expedient.

ariah
]
£

L
RN

Py a Special Resolution passed on\i§%h Decenber,

1939

The capital of the Company was increased to
£250,000 by the creation of 120,000 5 per cent.
Redoemable Cumuletive Preference Shares of &£l
each.,

By Special Resolutions passed’ on 4th December,1953.

(1) the 120,000 5 per cenbt. Redeemsble Cumula-
tive Preference Shares were converted into
120,000 6 per cent. Cumulabtive Preference
Shares of &1 each ;

(ii) the 130,000 Ordinary Shares of £1 each
‘ were sub-divided into 520,000 Ordinary
Shares of 58. each ;

(iii) the capibtal of the Company was increased
to £875,000 divided into 375,000 & per
cent. Cumulative Preference Shares of &1
eac% and 2,000,000 Ordinary Shares.of 55.
each,
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WE, the several persons whose names and addresses
are hereunto subscribed, are desirous of being .
@ formed inte a Company, in pursusnce of this ‘
Memorandum of Association, and we respectively
agree to tvake the pumber of shares in the Capital
of the Company set opposite our respective names.

Memes, Addresses and Desoriptions

of Subscribers

Tumber of Shares
taken by each

Subscriber

P. J. WHITEHOUSE,
%, Bulgenak Road,
Thornton Heath,
Surreyo

Accountant.

A. E.i GLIDDON,
166, Trenthem Streetb,

e { ¢leck.
4

e ot 2R

: Southfields, S.W.18.

‘Oné

otie. s

=

WITNESS to -the sbove Signabures :-

J. T, HALL, .
22, Raymead Avenue,
Thornton Heabth,
Surrey.

“ Solicitor.
£

DATED this 2nd day of April, 1930.
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L ARLSTECW WdITAHOITIL (’»..'ML TIDUSTRIES) LIVITED
e
HOTICE OF MZETIRG
itins
L
’ NOTICE 1S IERERY GIVEN that the Thixty-ninth Annual General
\ Neating of Armstrong Whitwoxth (etal Industries) Limited will
o pe held at the Darnall YHorks, Sheffield of Davy-Ashmore Limited G
TR
at 2. Op.me oON 27“' AVGosT, 1569 A
N
4 . | | SRR
. to transact the fellowing business ¢
i " @ ‘ :
~ . 1. To receive the Balance Sheet and the Accounts
oo for the 15 months ended 3lst liarch, 1969, and
the Directors' and Auditors' Reports thereon.
2., To confixm the pay&enﬁ of a dividend on the
e preference Shares and to declare a dividend
£y on the Ordinary Shares. !
3. To re~elect Directors.
4, To transact any other ordinaxy business.
b
. DATED this 1Bth day of August, 1909.
&
o By Order of the Board
Bc JhRVIS ' ?,‘:“ﬂ. S e ,m
v { i casteary
/{f Secretazy. & i?‘bfl‘}69 N
/ i)
] ,iff ’
» o 1.8,

Any Hembor of the Company erntitied to attend and vote
may epnolht one oT mo¥e PErsons as his proxy to attend
and Vole instead of hire & proRy need not e a heabor
of the Corpunys
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At an Extraordinary General Meeting of the Company held on
17th November 1969 at Darnall Works, Sheffield, the following resolution
was passed as a Special Resclution :w
‘:)’f?f?r ’ .
S THAT the name of the Company be changed to Armstrong Whitworth

!
.
Rolls Limited. i
Y
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Chairman of the Meeting “
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CERTIFICATE OF INCORPORATION
ON (HANGE OF NAME

No. 247238 /&,7

Whereas

ARMETRONG: MHITWORTH (METAL (RDUSTRIES ) LENITED

was ireotporated as 2 limited company under the
Coupantcs Aev, 1929,

on the 1O APRiky 3214

And whereas by special resolution of the Company and with the approval

of the Board of Trade it has changed its name

Now thesefore 1 hereby cenlify that the Company is a limited company

incorporated under the name of

ARMSTRONG WHITWORTH ROLLS LIMITED

Given nuder my hand at London the 8viv Deoguepn, 1959

( Re L CINMHT)

ssigiant Registrar of Compames

C.172
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Numbexr of Company: 247298
{ (ko |

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION

of . ] i

ARMSTRONG WHITWORTH ROLLS LIMITED

Passed on the 28thday of July 1976

e = g g T ST T S e A T e e I TR e N T TR T

30 45:‘;:’

L

AL @ GEMERAL MEETING of the Holdere of the 6% Cumulative Preference * (//
Shares in the Capital of the above Company duly convened and held at %Eﬁlﬁ

15 Portland Place London Wl on the  28th  day of July 1976

the following EXTRACRDINARY RESOLUTION was duly passed namely:

EXTRAORDINARY RESOLUTION : ‘

That the 375,000 6% Cumulative Préference shares of £1 each in the

capital of the company be converted with effect from the date hereof”

ioto 1,506,00 Ordinary Sgﬁkgglof 25p each and that the said Ordinary
shares shall rank pari passu in all vespects with the existing Ovdimarvy .

Shaves in the capital of the Company
¥

o
M’_‘_—_‘_‘_
Sig‘nature.-a-.............A...-..-......._,.__

.
.\«—.wuf.——-mw,_—q-ﬁ—-T—*i_—-—.:-_—,—_\.gm——)—-_—A~ — -
~ B

T g P

(chairmaﬂfbirﬁﬁtorlSecretary) , 1588 g PAMES . w4h;ﬂ;
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Form No. 28

s No filing fee payabls)
Number of ¥ ohyoo8 [ [ o fiing Jee 2
('ompafw ; (=29 L1251

THE COMPANIES ACTS 1948 to 1967

NOTIUE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Ie-Conversion into Shares of Stoek,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Oancellai;ion of Shares (otherwiée; than in connéctic;n ﬁth a reduction
of share capital under Section 66 of the Companies Act 1948),

Pursuant to Section 82 of the Companies Aet 1048,

Insert the
N agw of
the
Company {=-- ABRMSTRONG .WHELWORTH.. ROLLS
LIMITED
Presented by Presentor’s Reference_.. JES_._____

Linklaters & Paines

A e )

London EG2V_JJA,

byez Publishing Limited, Oyez Iouse, 237 Long Lane, London SE1 4PUMT§ r@f" il‘fﬂbﬂf‘}ollcitou'

Taly Stationery Sacloty, Limited, * é ?.M

BIGL190 Kk Compnnles 4B

. L TP

o e e g

e




7O THER REGISTRAR OF COMPANIES,

== -

!
ARMSTRONG . WHITHORTH ROELS . LIMITE: g

il

horeby gives you notice in accordance with Section 62 of the Companies "Act 1945

T e e

i zj_’“ LTI,

thatb by an Extraordinary Resolutiocn of the Company passed on.the
28th day of July 1976 it was resolved that the

375,000, 6% Cumulatlve Preference Shares of &£l. each in the

e 2Tt s T
-

. s L wq, &
BN, pRede T WY

capital of the Company be converted into 1,500,000, Ordinary Shares

e

of 25p. each.

3

or bindmg, and. o

b1

=1 15 peserved

4
i .
o A -
B ¢
B L
L
I
e
e
;l / |

(Signature} 7 et
(Ytate whether Director or Secrebaty .. .. Se*’M&FE’ ' — \

Dated. the. - ‘:? A day of ﬂ‘*“"‘,’”’“’ Aol
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Rumber of Company : 247298 I T%;\ .fﬁi | A J ﬂ
\g, O . CORPANIES

oy

G L
"'he Companies Acts 1948 to 1967

»

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
(Pursuant to s. 141(2), Companies Act 1948)
OF

ARMSTRONG WHITWORTH ROLLS LIMITED

Passed on the28th day of July 1976

At an’ EXTRAORDINARY GENERAL MEETING of the above~-named Company,
duly convened and held at 15 Portland Flace, London W.l. on the

28th day of  July 1976 the follewing

SPECTAL RESOLUTIONS were duly passed, namely 3

SPECTAL RESOLUTIONS

2. That the name of the Company be and is hereby altered
to DAVY INTERNATIONAL PROJECTS I.IMITED,

3. That the objects of the Company be altered by deleting
the vhole of Clause 3 of the Hemorandum of Association and by

substituting therefor the following new clause:

*LMHLATERS & PAINES
 PARRINGTOM HOUSE,
. 4967, HGESHAM STREET,
LONDON EC2V 1A

- TEL. b1-605 7080
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(1) To carry on the

2)

P L

R L L L]

The objccts for which the Company
stablished are :-

business
particularly
Lo enter

aan):

of engineering

for large

into contrac
to such business an its own

is

ts

behalf or a5 leader of consortia of

contractors
projects and
in relaticn
Compeanies whi
subsidiaries
of Davy Inte

ordinate the
contracts of
5

such companie

To carzy on

naturs tvhatsosver which way scei Lo the

ch nay or may not include

and associated cimpanies
mationzl Limited, to co-

operations,

such cospani d
provide as appropriate centralise
contract and nanagement services

S

businass and

es and to
d
for

any other business of auny

Directors to be capable of being,

© convendently carried on i

n connection ox

.

f

coniunetion with any business of the
" Company heraintefore or hereinafter
futhorised or to be expedient with a view
to renderiﬁg nvofitable ox nore profitable
say of the Company's assets ox utilising
its kKnow-how ovw experkise.
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To snbscrilis, wnderwrile, purchass, er ciherwise acquire,
and to hold, dispose of, and deal with, any shares or otiier
sceurilics or investments of any nature whatsogver, and

‘any oplions or rights in respset thereof, and to buy and

sell foreign exchange.

To - draw, make, accept, endorse, discount, negotiate,
execule, and issue, and o buy, sell and deal with bills
of exchange, promissory noles, and other negotiable or
transferable instruments or securitics.

To purchase or otherwise acquirc for any estate or
interest any property or asscls or oy concessions, licerncss,
grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to develop and
{urn to account and deai with the same in such manner
as may be thought fitrd-romsheexperiments-and-tests—
and-tocarry-es-albldnds-ofresemei-world—

To build, construct, equin, execute, carry.out, improve,
work, develop, administer, maintain, manage or controi
works, plants, factories, wharves, jetties, roads, ware-
houses, depots, offices and other buildings, structures or
facilitics of all kinds, whether for the purposes of the

" Company or for sale, lstting or hire to or in yeturn for

any consideralion from any company, {irm or person, and

! : - . to contribute to or assist in or carty cut any pari of any
. gsuch operation. '

o

)

-

4 . .- {7) To amalgamate or enter into partnership or any jolui

venture or profit-sharing arrangenient or other association
with any company, firm or persorn, :
"To purchase or otherwise acquirs and undertaks ab' or
any part of the business, propsrty and liabilities of any .
company, fitm or person carrying on any business which
the Company is authorised to carry on or possessed of
any property suitable for the purposss of the Company.
To promote, or join in the promotion of, any company,
whether or not having objects similar to those of the
Company. . : ,

(10)To borrow and ralse money and to secure or discharge

.

any dabt or obligation of or binding on the Company in
such manner as may bz thought fit and in pacticular by
morizages and charges upon the undertaking and all or
any of the property and assets (present and {uture) and
the usncalisd eapital of the Compony, or by the ereation

. N .

H ‘l'!\ LY ‘,‘.! » . ey + PR .-" -
and issue of dabontares, Cebaittire stook or otlter soruiities

of any description.
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' (1370 Jend money to any company, firm cor person on
N L such ferms as may be thought fit and with or without
) .7 seewity and to guarantee or provide scenrity (whethey by
ce - pausonal covenant or by morlgage or charge or otherwise
’ | * howsoeyer) for the peiformance of the contracts or obli-
. gations of any conpany, fitm or persen, and {ha payment

ardl repayment of the capital and principal of, and divi-
dends, jnterest or premiums payable on, any shares or
) . other sceurities of any company, whether having objects
+similar {o those of the Company or not, and to give all
kinds of indemnitics. ‘

- -
-

oo ) {I2JF0 issue any seeurities which the Company has power to

' issuc for any other purposz by way of sceurity or
indemaity or in salisfaction of any liability unGertaken
or agreed to be undertaken by the Company.

(1.3jT0 sell, lease, grant licences, casements and other rights

- ' - Company or any part thersof for such consideration as
. .- sceurilies, whether fully or partly paid up.

« " (L4)To procure the registration or incornoration of the Com-
a . (] x

. "« {15)To subscribe or guarantee money for any national, charit-
. - able, benevolent, public, genaral or useful ebject or for any

) < - purpose which may te counsidsred likely directly or in-
-+, directly to further the interests of the Company or of its -

. * members.

. (.6)T0 establish and maintaiu or contribute fo any pension or
. superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
.allowances or emoluments to, any individuals who are or
were at any time in the employment or service of the
Company or of any company which is its holding com-
) pany or is a subsidiary of the Company or any such
. holding company or otherwise is alliad to or assooiated

with the Company, or who are or were ¢t any tine direc-

tors or officers of the Compary or of any such other

. . company, ard the wives, widows, familles and dependants

*

. -

. of any such individuals; to establish and subsicise or sub-

scribe to any institntions, assoccintions, clubs or funds
thich may be considercd likely to beazdt any such persons
- ot to furiiner tis fntaests of the Campany or of any such

-
.

w

* may be thought fit, and in parlicelar for shares or other,

. Panyinor under the laws of any territory outside England.

over, and in any other manner deal with or dispose of, the . .
undértaking, property, asseis, rights and ffecis of the

+
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other company; and to mate payents for or towards the
insurance of any such parsons,

(1750 establish or contrikute to any scheme for the acquisi-

flon by trustess of shares in the Company or its holding

- company.fo be held by or for the benelit of employess

, (including any director holding a salaried employment or
. oflice) of the Company or (so far as for the time being
permilted by law) g ny of the Coupuny’s subsidiaries and

+ (o, Jend money (so far as aforesaid) (o any such employees

lo enable them to acquire shares of the Company or its

" holding company and (o formmlate and carry info effect

any scheme for sharing profifs with any such employees.

. (8)To distribute among members of the Company in specie
or atherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or asseis
of the Company, or auy proceads of sale or other disposal
of any property or assets of the Company, with and sub-

ject to any incident authorised and consent required by
law.

(19)To do all or any of the things and matters aforesaid in
.t "« any part of the world, and either as principals, agents,
conlractors, trustees or otierwise, and by or through
trustees, agenls, subsidiary companies or otherwise, and
cither alonz or in conjunciion with others.

(200 do all such ofher things as may be considered to be.
" incidental or conducive to any of the above objects.

© And it is hereby declared that the gbiscts of the Company as speci-

?
)

" fied in each of the foregoing paragraphs of this clause {except only if

and so far ag otherwise expressly provided in any paragraph) shall
be sepacate and distine: objects of the Company and shall not be in
any way limited by reference to any other paragraph or the order in .
whicli the same oecur or the name of the Conipany, » |
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4, That the Articles of Assoclation of the Company adoepted

by Special Resolution passed on the 4th day of December 1953
shall no longer appiy to this Cowpany and that in lim therecf
the Articles of Association annexed hereto a copy whereof has

been initialled by Mr. J, L, Smith for the purpose

of identification be adopted by the Compamy and that the
Secretary be directed foxthwith to register the same with the

Reglster of Companles,

. : M_.
Signature . . =

& [ ] L] L] L ] - - L] L] L] LR L . *

(Chatroan/Bivector/SecTetary)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 247298 }[{/—5

Fhieopbes contily g

ARMBTRONG WHTIWORTE ROLLS LIMITED

havit by special resolution ard. ith the approval of the Secretary of State changed

its nawe, is now incorporated under the pame of

Given under my hand at Cardiff the 2oy SEPTEMRER 1976

r e
k o; i . EQ/V\ ﬁllﬁ f.;‘l\‘g‘ t

D. A PENDLEBURY [

Assistunt Registrar of Companivs
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; Hareinal Note

" 'fhe Company was incorporated

- under the name "Armstrong
thitwoxth Matal Industries
Limited” which name was
changed to "Azmstrong

. Whitworth Rolly Limited"

ooy Spaui&‘ Pesolution

" datad §'~Dec.1969 and o

© "Payy Tnternatlonal Projects
Limired" B Special Resolution

dateg@%u Ty 19764
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THE COMPAMIES ACTS 1948 to 1967+ .

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATTON
oF

DAVY INTERNATIONAL PROJECTS
LIMITED o

1. The name of the Company is 'DAVY Y
TNTERNATIONAL, PROJECTS LIMITEDY,

2, The registered office of the Company
will be situate in England.

3, The objects for which the Company is L//f/
establishad are -~

{1) To zarry on the busincss of engilneewing
contractors pavtlcularly for large
projoests pnd to enter intw conbtracts
In relation to such business oa its own -

behalf or as leader of consortiazor ‘other aSSOLzationhoﬁj

Companies whiclk may or msy unot iaclude
snbsidiaries and aszociated compamies
of Davy Intesmaticenal Linited, to co-
ordinat: wha ppegationg, busivess aod
contracts »f snch companies and o
provide as uppropriate cenbralised
contract and maosgement sexvices for
such companies,

(2) To carry on any other business of any
natura whatsoever which may seem to the
Directors to be capable of being
conveniently carried on in connection oy
gonjunction with any business of the
Company hereinbefore oy hercinafter
finthorised ox to be expedient with a view
ko rendering profitable o¥ more profitabdle
sy of the Company's assets or utilising
its know-how or oxpertise,

0
\

LINRLATERS & PAINES ‘ B

BARRINGTON HOUSE,
LONDON EC2V T:A
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.- {3} To subscribe, undenwrite, purchase, or otherwise acquire,
and to hold, disposs of, and deal witi, any shares or other

L - . A \ .

securities or investments of any nature whatsoever, and’
‘any options or rights in respect thereof, and to buy and

sell foreign exchange.

&) To draw, make, accepi, endorse, discount, negotiate,
® , execute, and issve, and to buy, sell and deal with bills

of exchange, promissory siotes, and other negotiable or’

, tfansferable instruments or securities.
: . (5) To purchase or otherwise .acquire for,any estate of

s interest any property ot assels or any concessions, licences;

grants, patents, irade marks, copyrights or othef exclusive.
or non-exclusive rights of any kind and to develop and
turn to account and deal with the same in such manger
as may be thought fit  -=

: l
l

i {6} To build, construct, equip, executs, carry oul, improve, !

' work, develop,.ddminister, maintdin, manage or control
. ) works, plants, factories, wharves, jetties, roads, ware-
houszs, depots, ofiices and other Duildings, structures ot
facilities of all kinds, whether for the purposes of the
: * Company ot Tor sale, luthiog or hivx to or in retnrn for
any consideration from any company, firm or person, and

s , to sontribute to or assist in or cury gul any part of any

: , _such operation. .
e . . To amalgamals oF chter inty pestasrship or auy joint

veature or profit-sharing arriugennt ox othor assoolation

.

* - . sy ek map) wh ¥ b -y ot oy T P |
‘ : with any sutagany, e or parson.
3 A & W e

i

{8} To porcha.s Jr obrwin acgiits and undevieke il or
' Tany pacd oo business, propery ond Habilitiss of any
:  company, fiixn of person carrying on any business which
: g the Company is authorised to carry om or possessert of

any property suitable for the purposes of the Company. °

(9) To promote, or join iit the promotion of, any company,

B . whether or not having objects similar o those of the
Cormnpany. S

(15)YTo borrow and raise money and to t3vure or discharge

any debt or obligation of or binding on the Company in

such manner as tnay be thought fit and in patticular by

mortgages and charges upon the undertaking and all ot

any of the property and nssay (Erosent and future) and

the unealled capital of the Company, or by the creation k

snd Jssue of debentures, debaniure sinclk or other sceurities
of any deseription. ’

.';i
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11370 lend money to any company, firm or person on

such terms as may bs thought fit and with or without

- security and to guarantee or provide security (whether by

" personal covenant or by mortgags or charge or otherwise
‘howsoever) for the performance of the contracts or obli-
gations of any company, firm or person, and the payment
and repayment of the capital and principal of, and divi-
dends, interest or premiums payable on, any shares or
other securities of any company, whether having objects
.similar to these of the Company ¢z not, and to give all
kinds of indemnities. e

{1230 issue any securities which the Company has power to
issue for any other purpose by way of security or
indemnity or in satisfaction of any lability undertaken
or agreed to be undertaken-by the Company.

(133F0 sell, lease, grant licences, easements and other rights

over, and in any other manner deal with or dispose of, the

undertaking, property, assets, rights and effects of the

Company or any part thereof for such consideration as
may be thought fit, and in particular for shares or other,
securities, whether fully or partly paidup.

{1430 procurs the registration or incorporatiost of the Corm-

pany in or under the laws of any ferritory outside England, -

(15)l'c subscribe or guarantee money for any national, charit-
sble, henevulent, public, peneral or useful object or for any
parposs which may be cousidgred likely directly or in-
direstly to further the interests of the Company or of ity
menbers.

(16T establish arid maintain or conlribute to any pension or
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,

allowances or.emoluments to, any individuals who are or”’

were at any time in the employment or service of the
Company or of any company’ which is its liolding com-
pany or is a subsidiary of the Company or any such
holding company or otherwise is alied to or assoclated
with the Company, or who are or were at any tinie direc-
tors or officars of the Comipany or of any such othet

contpany, and the wives, widows, families and dependants
of any such individuals; to establish and subsldise or sub-

scribe to any jnstitutions, associations, clubs or funds

which mzty be considered tkely to benefit any such persons
or 1o Tusthet the intercsts of the Company or of any stch

.
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eiher pompny; aid by g purineats for ot towards the
fnstreiee of Any sl pEINoIs. ‘
() “To efablish o coatribue o tny schame for the neguisi-
tion by trustees of Grases fu the Company of jts holding
cotmpany o be futd by or for the venefit of employecs
(ncludiag eny director holding a salaried employient oF
oflice) of the Company ¢F (so far as for the time being
permittcd by law? any of the Company's subsidiarics and
to lend rooney o fix as aforesaid) to any such gmployees
to enabie them 0 acquire shares of the Compapy oF its
holdine, company and to formulate and cury into effect
any scheme for sharing profits \with any such employees.

() ‘(o distributc amohg members of the Company in specie

or otherwise, by way of dividend or bopus of by way of

reduction of capital, all or any of the propeity or assets

of the Company, or any procesds of sate ot other disposal

of any property or assets of the Conipany, with and sub-

ject to any incident authorised and consent required by
law.

() To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents,
contractors, trustees of otherwise, and by of through
trustees, agents, subsidiary companies or otherwise, and

either alone or in conjunction with others.

() To do all such other things as may be considered to be
incidental or sonducive to any of the above objects.

And it is hereby declared that the objects of the Company as speci-
fied in each of the foregoing paragraphs of this clause {except only if
and so far as olherwise expressly provided in any paragraph) shall
be separate and distinct objects of the Company and shall not be in
any way limited by reference to any other paragrapii or the order in
which the same oceur ot the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company i8 £1,250,000. divided
into 5,000,000, sharesof 20p.,  cach

ST
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vE, the geveral persons vhose namnes and addrecace
are hereunto subscribed, ape Qesinous of Vbeing
{ormed jnto a Cowpanys, in pursuance of this
Memorandun of ASEOQiation,'and we pespectively

agree o take the pumber of gheres 1N the Capibval Q< .
of the Company get opposite our respective names. Ry &
b e {5 OF SBATeE {
sek zori i S 7 B
Hames Addr%agggszggbgigcrlptlong%taken_by coch , I
— i L Subscribelr . . ro
[ | ll (} “:\\ “:!!."f : ‘:»\,‘
' , oY
E.
I] N
P. J. WJHTTEHOUSE , : JfOne
%, Bulpanak Road , ‘ v y
Thornbon Heath, '
surrey . t P
Accountant. \
1
!
R 1
A. . GLIDDON, | \ One |
166, Trentham gtreetb, By
gouthfields, 5.1 .18, e
- s
¢lerk. }5 ks :
. /;/ ! T /’/
’ 1/!;;/ "‘ : ':;"
| } ‘ yz ’7{1 /
— e - S
DATED his 2nd day of April, 1.93%0.
WITNESS o the above gignatures -
5. @, HALD,
22, Raymead AVENUS, (

Thornton Heath,
gurrey.

solicitor.
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The Companies Acts 1948 to 1967

A —————

COMPANY LI MITED BY S HARES
. P ———————r
ARTICLES OF ASSOCTATION
OoF

DAVY INTERNATIONAL PROJECTS
LIMITED :

PRELIMINARY
i. The regulations contained in Part 1 of Table A in the
First Schedule to the Companies Act 1948 (as amended by the
Companies Act 1967) shall, except as hereinafter provided and s
far as not fnconsistent with the provisions of these Articles,
apply to the Compeny. References herein to regulations are to
regulations in part I of the sald Table A gnless otherwise statgd.
PRIVATE COMPAWY. \ | : o
& fhe Company is a private company and accordingly the
restrictions contained in yegulation 9 of Part 1L of pable A shall
apply.
SHARE CAPITAL
3, 'The share capital of the Company is '£1,250,000. diyided
into 5,000,000 Ordinary Shares of 25p. each. )
L. All unissued shares shall be at the disposal of the
pirectors and they may allot, grant options or oth. rwise dispose
of them to such persons, at such times, and on such terms as they

think propev.

YRANSFER OF SHARES

5, An instrument of rransfer of fully paid shares need not
be signed by or on behalf of the transferee. Regulation 22 shall

be modified accordingly.

L
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6. Subject td‘the provisions of regulation 24 any,share may at any
time be transferrgd to a person who is alxeady a member of the Coﬁpany.
Save as aforesaid the Directors shali have an absolute right without
assigning any reason therefor to éefuse to register any transfer of a
share (whether fully paid ox mot). .

7. The Company- shall not charée transfer or registration fees.
References to:fees in regulations 25 and 28 shall be disregarded.

PQOCEEﬁINGS AT GENERAL MEETINGS.

8. Two members present in person or £y proxy shall be a quorum

at .any General Meecting. ﬁegulation 53 shall be modified accordingly.

9. A poll may be demanded at any General Meeting by the Chalrman,

- or by any member present im person or by proxy and entitled to vote, .

Regulation 58 shall be modified accordingly.
10. An instrument appeinkting a proxy. may be In any usual or

common form or in any other form which the Directors may approve.

" Regulations 70 and 71 shall not apply.

11, A resolution in writing signed by the holders of mot less than
90 per-cent. in aggregate of the issued Ordinary Shaxes shall be as
h < ‘ -
effﬁctéve as if the same had been duly passed at a General Meeting and
may consist éf'several documents in the iike form, cach signed by one

or more persons, but a resolutlon so signed shall not be effective to

do énxthing required by the Act to be done in General Meetimrg or by

"‘Special or Extraordinary Resolution. In the case of a corporation

the resolution may bu signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attoxney or duly

"authorised representative,

DIRECTORS.
iz. Subject as hereinafter provided the Directors shall mot be
less than tgiéﬂ in number. The first Directors shall be appointed
in writing by the subscribers of the Memorandum of Association.

The Company may be Dxdinary Resolution from time to time vary
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" the minfomun number and/or f£ix and from time to time vary a
maximum number of Directors, Regulation 75 shall not apply.

13. A Director shall net be requiredkto hold any shares of |
the Company by way of qualificationm. Regulation 77 shall not
apply. A Directoxr who is not a member of the Company shall never-
theless be entitled to attend and speag at General Meetings.

4. The erinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the Compan&
and shall (Lnless such resolution otherwise prOV1des) be divisible
among the Directors as they may agree, or, falllng agreement, equally,‘
except that any Director who shall hold office for part only of the
pericd in respect.of which such remuneration is payable ehall be
entitled only to rank in such divzsion for a proportmon ér remuneratlon
related to the period during which he has held office. The Directors
may repay to any Director all such reaﬂonable expenses as he may incur
in attending and returning from meetings of the Dlrectors/zé any committee
of the Directors or General Meetings or otherwise in or about the
business of the Company. Regulation 76 shall not apply.

15, In regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

16. A Director may be a party to or in any way interested in
any contract or arrangement or transaction to which the Company is a
party or in which the Company is in any way engaged or concerned or
interested. A Director may hold and be remunerated in respect of
any office or place of profit (other than the office of Auditor ef'
.the Company or any subsidiary thercof) under the Company or any other
company in which the Company is in any way intercsted and he or amy

£irm of which he is a member may act in a professional capacity for the

Company or any such other company and be remunerated therefor. On

eny matter in which a Director is in any way interested he may
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nevertheless vote and be taken into agcount for the purpgses of a
guopum and (save as otherwise agreed) may retain for his own absolute
use and benefit all profits and advantages directly ox indirectly
aceruing to him therefrom. Reéulation 84, other than paragraph (1)
thoneof, ahglx not apply.

17, The Directors may dispense with the keeping of attendance
books for mectings of the Divectors or committees of the Directors.
Regulation 86 'shall be modified accordingly.

18. The office of a Director shall be.vacated in any of éhe
events specified in regulation 88 save that a Director shall vacate

offfce under paragraph (F) of such regulation only if in the circumstance

‘therein mentioned the Directors by resolution so determine. The

L

' office of & Piviélor shall also be vacated if he shall in writing

offer to resign and the Directors shall resolve to accept such offer.,

.+ 19. The Directors shall not be subject to retirement b} rotation,
Rggulahions 89 to 94 and.th; sccond sentences of regulations 95 and 97
sﬁall not apply. ’ ‘

26. A resoivtiou in writing signed by all the Directofs&for the
time being in the United Kingdom shall be as effective as a resolution
duly passed at‘a meeting of the Directors and may comsist of several
documénts in the like form, each signed by one or more of the Directors.
Regulation 106 shall not apply.

21, BRegulations 107 to 109 shall extend v include the posts of
Peputy and Assistant Managing Director and in these Articles references
to & Managing Director shall include ; Deputy or Assistént Managing
Director.
= ) ALTERNATE DIRECTORS.

22, (A) Any Director may at any time by writing under his hand
&nd dchSLtéd at the.régiStered office, or delivered at a meeting of
the Diractors, appoint any persén to be his altérmate Directoer and

iy dn Iike marnér at any timg termidate such appoiittients Such
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appointment, unless previously approved by the Directors, shall
have effect only upon and subject to being so approved.

kﬂ) The appointment of an alternate Director shall determine
on the happening of any event %hich if he were a Director would
cause him to vacate such office or if his appointor ceases to be
a Director (retirement at any General Meeting at which the Director
is re-elected being %or such purpose disregarded).

(C} An aiteénate Director éhall {except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointo? s not pérsonally‘present
and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings
at such meeting the provisions of these Articles shall apply as if
he were a Director; If his appointor is for the time'being temporarily -
unable to act through ill-héalth or disability his signature to any
resolution in ériting of the Directors shall be as effective as the
signature of his appointor., An alternate Director shall not {save
as aforesaid) have power to act as a Director nor shall he be deemed
to be a Director for the purposes of these Articles,

- (D) An alternate Director shall be entitled to contract and be
in and benefit from contracts or arrangements and to be repaid expenses
and to be indemnified to the same extent mutatis mutandis as 1f he were
a Director, but he shall not be entitled to receive from the Company
in respect of his appointment as alternate Director any remuneration
_exccpt only such part (if any) of the remtineration otherwise payable
to his appointor as such appointor may be notice in writing to the
Company from time to time direct.

INDEMNITY .

23, Subject to the provisions of and so fdr as may be permitted

by the Companies Acts i9&8 to 1967, every Director. Auditor, Secratary

or‘other of flcet of the Company shall be entitled to be indemnified by
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the Company against all costs, charges, losses, expenses and

lisbilities incurred by him in the exacution and discharge of

his duties or im relation thereto. Regulation 136 shall be
extended accordingly. B '
OVER~RIDING PROVISIONS,
8 . 24. Vhenever Davy International Limited (hereinafter called
] "the Parent Company“i, or any subsiéiary of the Parent Company,
shall be the ﬁﬂléer of not less than 90 per cent, of the issued

Ordinary Shares the following provisions shall apply and to the ‘ ' j

R ok

, extent of apy inconsistency shall have over-riding effect as

- against all other provisions of these Articles:-

(A) the Parent Company may at any‘time and from time to time
appoint any person to be a Director or remove from officz
any Director howsoever appointed bﬁt so that in the case
of a ﬂanaging Director his removal from office shall be
geemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract
of service between him and the Company; ’

(B) no unissued shares shall be issued or agreed to be issued or

put undexr option without the consent of the Parent Company;

(C) any or all powers bf the Directors shall be restricted in such

respects and to sucl, extent as the Parent Company may by

notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing

served on the Company and signed on behalf of the Parent Company by any

two of its Directors or by any one of Its Directors and its Secretary or

some other person duly authorised for the purpose. WNo person dealing

with the Company shall be concerned to see or enquire as to whether the

povers of the Directors have been in any way restricted hereunder or as

to whether any requisite consent of the Parent Company has been obtained

- and no obligation imcurred or security given or transaction effected

T I
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by the Company to ox with any third party shall be invalid or
ineffectual unless the thixd party had at the time expfess notice

that the incurring of such obligatien or the giving of such

se@urity or the effecting of such transaction was in excess of

the powers. of the Directors.
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THE COMPANIES ACT, 1929 / { 9

and

THE COMPANIES ACTS, 1948 to 1967

Company Iimited by Shares

MEMORANDUM OF ASSOCIATION
(as amended)

of
DAVY INTERNATIONAI, PROJECTS

LIMITED

1

1. The name of the Company is *"SIR W, ¢. ARMSTRONG W )
WHITWORTH & COMPANY (IRONFOUNDERS) LIMITED'. /»’
. . . . »\‘:',{f’
2, Te rvegistered office of the Company will be situate -
in England,

* By a Spevizl Resolution of +he Company passed on 29th May
1953, the name of the Company was changed to "Armstrong
Whitworth (Metal Industries) Iimited", by Special Resolution
passed on 17th November 1969 it was further changed to "Armstrong
¥hitworth Rolls Limited" and by Special Resolution passed on
28th July 1976 it was further changed to the present name of
"Davy International Projects Limited".
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“ 3. The objzets for which tha Comg
established are :-

any is

(1) To carzy on the business of engincering -
contractors particulavly for large
Projects and o eater into contracts
iun relaticn to such business on its owm
behalf or as leader of consortia of . ST

i Companies which may or ooy not include

{ subsidiarics and associntad corpanias

E of Davy Intermational Limiza s to co-

Y »ordinate the operations, business and :

1 contracts of such companies and to

: Provide as appropriate centralised
contract and manegement serviccs for

) such companies, - :

(2) To carry ot any other business of any
naturs wvhatsoever which wzy seem to the
Directors to be ¢apadle of being
. " eonveniently carriad on in ceunection orx
conjunction with aty business of the
Company hercinbefore or hereinafter .
futhorised or to be expedient with a view
to recdering profitable or Dwore profitable
‘ aay of the Compony's assets or utilising ‘
its koow-how or expartise,
b
4 v
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(3} To subscribe, underwrile, purchase, or otlﬂcrwv'c accuire,

and to hold, dispose of, and deal \"xth, any shares or other

‘securitics or investmenls of ¢ any nature whatwocvcr, and
any oplions or rights in respect lhcrcof, and to buy and

sell foreign cxchange.

(6) To ' draw, make, accept, endorse, discount, negotiate,
execule, and issue, and o buy, sell and dzal with bills
of cxchange, promissory notes, and other negotiable or
. transferable instruments or securities.

(5) To purchase or otherwise acquire for any estate or
interest any proparty or asscts or any concessions, licesnces,
granfs, patcats, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to develop and
turn to account and deal with the same in such manner

as may be thought fitdend~orankegxperimonts-and ;esﬁ—-

and-tocarey.en-allinds-ofrese mmth—

(6) To build, construct, equip, execute, carry qut, improve, °

work, develop, administer, maintain, manage or control
works, plants, factories, wharves, jetties, roads, ware-
houses, depots, offices and other buildings, structures or
facilitics of all kinds, whether for the purposss of the
" Company or for sale, letting or hire to or in return for
any consideration from ¢ any company, firm or person, and

* - to contribute to or assist m or carry out any part of any

gsuch operation.

(7) To amalgamate or enter mto pqrtns,rshlp or any joint
venture or profit-sharing arrangement or othér association
with any company, firm or psrson. :

“(8) To purchase or otherwise acquire and undertake all or

"any parl of the business, property and liabilities of any
company, firm or person carrying on any business which
the Company is authorised to carry on or possessed of
any property suitable for the purposes of the Company.

(9) To promote, or join in the promotion of, any company,
whether or not having ob;cr:ts similar to those of the
Company. :

(i0)To borrow and raise money 'nul to sceure or dise harge
any dsbt or obligation f ¢ oizding on the Cor u y in
such manuner as may be thought fit and in pacticular by
anorteages and ch:u"' mcm the undartaking o und all or
any of the peeperty and assels (present and fulsre) and
the wacal'sd capital of Li:-.: Compane, or by the creation
end issue of Jebeprtires, Jebenture steeh ar other securitics
of any description.

TR L L LT A M SAVEN S T e SIS e S Sy m T RN YD | D7 4 WS TEAYTIE rn o

a1

AT

ST

T T

.
= e

e el _STLLSEREEI P ey T gnwwxv-‘

RS orie o s e

N g T g mnembn em e e - s

2= S

e



e
i
S
»
-
«
-
Vo
£
.
* .
K it
! .
! .
3 :
I
]
}
!
i
[
4
4
W

y « (11yTo lend money to any company, firm or person on
: such terrs as may be thought fit and with or without

sceurity and to guaranice or provide scenrity (whether by
personal covenant or by mortgage or charge or otherwise

- howsozver) for the peiformance of {he contracts or obli-

~ gations of any company, fitm or person, and the payment

- and repayment of the capital and principal of, and divi-
' dends, inlerest or premiums payable or, any shares or
other sccurities of any company, wheiher having objects
.similar to these of the Company or not, and to give all

kinds of indemnities. Co

o (120 issue any securities which the Company has power to

issuc for any other purpose. by way of sccurity or
indemnity or in satisfaction of any liability undertaken
or agrsed to be undertaken by the Company.

(13300 sell, lease, grant licences, easements and other Tights |

over, and in any other manner deal with or dispose of, the

undértaking, property, ussets, rights and effects of the -
- - -

Company or any part thersof for such consideration as

may be thought fit, and in particelar for shares or other.

seenritics, whether fulty or partly paid up-

_~_* {L4)To procure the registration or incorporation of the Com-
pany in or under the laws of any territory outside England.

- . {L5)To subscribe or guaraniee money for arty national, charit-
able, benevotent, public, general or useful object or for any

. - purpose which may be considgred likely directly or in-

* . .. directly to further the interests of the Company or of its
menibers. . .

. "L (L6)To establish and maintain or contribute to any pension or

superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
_allowances or emoluments to, any individuals who are or
were at any time in the employment or ser ice of the
Company or of any company which is its holding com-
pany or is a subsidiary of tae Company or .any such
holdicg company or athsrwiss is allied to or associated
with the Comgany, or who are or wire it -any time dirsc~
tors or officers of the Company or of any such other
. ) company, and ths wives, widaws, familiss and dependaais
of any such individuals; to establith and subsidise or sub-
scribe to any institutions, asseciations, clubs or funds
which mo e considered likely to benalt oy such persons

v or to foriher tas

15
foeseasts of the Commny Lo of any sucl
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L ' - . -other company; and to make payments for or towards the
. insurance of any such persous.

) S (;75[‘0 establish or contribute Lo any scheme for the acquisi-
o tion by trustees of shares in the Company or its holding
. company to be held by or for the bencfit of employee
. f{including any director holding a salaried employment or
. office} of the Company or (so far as for the time being

permitted by law) any of the Company’s subsidiarics and
» 1o, Jend monsy (so far as aloresaid) {o any such employees
.o - to enable them to acquire shaves of the Company or its f
' holding company and to formulate and carry into cflect
any scheme for sharing profils with any such employees

¥

{18)To distribute among members of the Company in specie
or otherwisz, by way of dividend or bonus or by way of
. reduction of capital, all or any of the property or asscts
-+ 700 7. of the Company, or any proceeds of sale or other disposal F
) .o of any property or assels of the Company, with and sub- " ?
" o < ject to any incident authorised and conscnt required oy
Coe L . Jaw.

. .
T S T T

(19JTo do all or any of the things and matters aforesaid in

@ - - any part of the world, and either as principals, agents,

, . _+ contractors, trustces or otherwise, and by or th ourr‘l

ST T trostees, agents, subsidiary companies or otherwise, and
: cither alone or in conjunction with other

Bt R TP e T

P £ o

< {2000 do all such other things as may be considered to be .
' : incidental or conducive to any of the above objeacts, S

: - = And it is hereby declared that the objects of the Company as speci-
© " fied in each of the forezoing paragraphs of this clause (except only if
and so far as otherwise expressly provided in any paragraph) shall
[y be separate and distinct objects of the Company ang shall not be in
. any way limited by reference to any other paragraph or the order i in .
which the same occur or the name of the Company. »
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6.

i, The 1liability of the members is limited. ’

5. The Share Capltal of the Company 1s £130, 000 divided into

130, 000 Shares of £1 each with power to increase the same by the
issue of new Shares to such an amount as the Company may by ;Resolution
from time to time consider expedient. /

y

o !
WAV &3 ﬁwf 3TN
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# By a Speclal Resolution passed on 19th Decenmber, 1939

The capital of the Company was inereased to
£250,000 by the creation of 120,000 5 per cent.
Redeemzble Cumulative Preference Shares of £1
each,

By Special Resolutions passed on 4th December, 1953.

(1) the 120,000 5 per cent. Redeemable Cumulative
. Preference Shares were converted into 120, 000
6 per cent. Cumulative Preference Shares of
&1 each;

(11) the 130,000 Ordinery Shares of £1 each were
. sub-divided into 520,000 Ordinary Shares of
Bs, each;

{i11) the capital of the Company was inereased. to
. £875,000 divided into 375,000 6 per cent.
Ccumulative Preference Shares of £1 each and
2,000,000 Ordinary Sheres of 5s. each,

By an Extraordinary Resolution passed on 28th July 1976

The 375,000 5 per cent. Cumulative Preference Shares
of £1 each were converted into 1,500, 000 Ordinary
Shares of 25p. each, thus making the Share Capltal
of the Company £875,000 divided into 3,500, 000
Ordinary Shares of 25p. each.
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/'WEL the several persons whose names and addresses are hereunto
subscribed, are desirous of being formed Into a Company, In
pursuance of this Memorandum of Associatlon, and we respectively

, agree to take the number of shares In the Capital of the Company
set opposite our respective names.

Names and Addresses and Descriptlons No. of Shares
of Subscribers taken by each
Subsciber
&
P. J. WHITEHOUSE,
3, Bulganak Road, ) . One
Thornion Heath,
Surrey.
Accountant
A. E. GLIDDON,
166, Trentham Street, One
Southf'ields,
Clerk 8.4.18.
]
*

DATED this 2nd day of April, 1930.
WITNESS to the above Slgnatures:-

J. T, HALL,
22, Haymead Avenue,
Thornton Heath,
Surrey. -

(. Solieitor

¥
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/1 {,\—c\ THE, COMPANTES ACTS 1948 TO 1067

Company limited By Shares

SFECIAL RESCLUTION
(Pursuant to Section 14L(2) of the Companies Act, 1g48)
or

LY

DAVY INTERNATIONAL PROJECTS LIMITED

Passed 15th August 1978

At the ANNUAL GENERAL MEETING of the above-~named Ccmpany,
duly convened and held on 15th August 1978, the following Special
Resolution was duly passed, vizi-

That the Articles of Association of the Company adopted

on 28th July 1976 shall no longer apply to this Company
and that in lieu thereof the Articles of Association already
prepared and annexed hereto, a copy of which has bkeen
initiallea by the Secretary for the purpose of ldentifi-
cation be and are hereby adopted by the Company and the
Seeretary be directed forthwith to register the same with
the Reglstrar of Companies,

r o= B

aesSsgas v ale - ' EEEEE NN AR N ]

Secretary
P - .
. fi, PG
‘ ') H % ﬁzggﬁﬁ
ARy, AL
\\" w . €5 = k_‘,& é\{ p\‘it};_?. v
S P

e Em T




No. 247298
THE COMPANIES ACT 1929

AND

THE COMPANIES ACTS 1948 TO 1976

S

COMPANY LIMITED BY SHARES

e

NEW & N ybe

Articles of Association

(Adopted by Special Resolution pussed on 15th August, 1978)

Q,,(,; \

pAVY INTERNATIONAL PROJECTS
LIMITED

— e —————

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First
Schedule to the Companies Act 1948 (as amended by the Com-
panies Act 1967 and 1976) shall, except as hereinafter provided and
so far as not inconsistent with the provisions of these Articles, apply
to the Company. References herein to regulations are to regulations
in Part I of the said Table A unless otherwise stated. The regulations
in any Table A applicable to the Company under any former enact-
ment relating to companies §ha11 not apply.
¢ PRIVATE COMPANY ™~

2. The Company is"a Iirivateﬂcompany and accordingly the

restrictions contained in regulation 2 of Part IT of Tuble A shall apply.

SHARE CAPITAL

3. At the date of the adoption of these presents, the sharefapital
of the Company is £1,250,000 divided into 5,000,000 Ord{ryry Shates
of 25p each.

4. All unissued ghares shall be at the disposal of the Directors
and they may allot, grant options over Of otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.
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TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee, Regulation 22 shall be
modified accordingly.

6. Subje. o the provisions of regulation 24 any share may at
any time be transferred to a person who is already a member of the
Company. Save as aforesaid the Directors shail have an absolute
right without assigning any reason therefor to refuse o register any
transfer of a share (whether fully paid or not).

7. The Company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy shall be a
quorum at any General Meeting. Regulation 53 shall be modified
accordingly.

9, A poll may be demanded at any General Meeting by the
Chairmar, or by any member present in persom oOrf by proxy and
entitled to vote. Regulation 58 st be modified accordingly.

10. An instrument appolating a proxy may be in any usual or
common form or in any other form which the Directors may approve.
Regulations 70 and 71 shall not apply.

11. A resolution in writing signed by the holders of not less than
90 per cent. in aggregate of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General Meeting
and may consist of several documents int the like form, each signed by
one or more persons, but a resolution so signed shall not be effective
to do anything required by the Act to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a corpora-
tion the resofution may be signed on its behall by a Director or the
Secretary thereof or by its duly appointed attorney or duly authorised
representative.

DIRECTORS

12. Subject as hereinafter provided the Directors shall not be
less than two in number, The first Directors shall be appointed in
writing by the Subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time to time vary the
minimum number and/or fix and from time to time vary a maximum
number of Directors. Regulation 75 shall not apply.
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13. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 shall not apply.
A Director who is not a member of the Company shall nevertheless
be entitled to attend and speak at General Meetings.

14. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall {unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to tank in such division for a proportion of remunera-
tion related to the period during which he has held office. The
Directors may repay to any Director all such reasonable e¢xpenses as
he may incur in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings
or otherwise in or about the business of the Company. Regulation 76
shall not apply.

15. In regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

16. A Director may be a party o or in any way interested in
any contract or arrangement or transaction to which the Company
is a party or in which the Company is in any way engaged or
concerned or interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) under the Com-
pany or any other company in which the Company is in any way
interested and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company
and be remunerated therefor. On any matter in which a Director is
in any way interested he may nevertheless vote and be taken into
account for the purposes of a quorum and (save as otherwise agreed)
may retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him therefrom. A
Director who is in any way whether directly or indirectly interested
in a contract or proposed contract with the Company shall declare
the nature of his interest ata meeting of the Directors in accordance
with section 199 of the Act. Regulation 84 shall not apply.

7. The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 shail be modified accordingly.

18. ‘The office of a Director shall be vacated in any of the events
specified in regulation 88 save that a Director shall vacate office under

5634
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paragraph (¥) of such regulation only if in the circumstance therein
mentioned the Directors by resolution so determine, The office of a
Director shall also be vacated if he shall in writing offer to resign and
the Directors shall resolve to accept such offer or if he shall have
served upon him a notice in writing signed by all his co-Directors
(being at least two in number) removing him from office as Director,
but so that such removal shall be deemed an act of the Company and
shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

19. 'The Directors shall not be subject to retirement by rotation.
Regulations 89 to 94 and the second sentences of regulations 95 and
97 shall not apply.

70. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or moxe of the
Directors. Regulation 106 shall not apply.

21. Regulations 107 to 109 shall extend to include the posts of
Deputy and Assistant Managing Director and in these Articles
references to a Managing Director shall include a Deputy or Assistant
Managing Director.

ALTERNATE DIRECTORS

22. (a) Any Director may at any lime by writing under his hand
and deposited at the registered office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and may in
like manner at any time terminate such appointment. Such appoint-
ment, unless previously approved by the Directors, shall have effect
only upon and subject to being so approved.

(B) The appointment of an alternate Director shall deter-
mine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor ceases to
be a Director (retirement at any General Meeting at which the
Director is re-elected being for such purpose disregarded).

(0) An alternate Director shall (except when absent from
the Uniled Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitied to attend and vote as a Director at
any such meeting at which his appointor is not personally present and
generally at such meeting to perform ail functions of his appointor
as a Director and for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were a Director.

5634
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1f his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-heatth or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he
be deemed to be a Director for the purposes of these Articles.

(D) An alternate Director shall be entitled to contract and
be interested in and benefit from contracts or arrangements and to
be repaid expenses and to be indemnified to the same extent rmutatis
mutandis as if he were a Director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate
Director any remuneration except only such part (f any) of the
remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct.

DIVISIONAL OR ASSOCIATE DIRECTORS

23. (A} The Directors may from time to time appoint any person
to be a “Divisional Director” or “Associate Director” of the Company.
Any person so appointed may describe himself as a Divisional
Director or Associate Director, coupled with such other description
(if any) as may be determined by the Directors, but he shall not be a
Director of the Company for any of the purposes of these presents,
nor have any of the powers of, or be subject to any of the duties of,
a Director, save as in this Article hereinafter provided.

(3) Divisional Directors or Associate Directors shall not be
entitled to receive notice of or attend or vote at Board Meetings,
except when expressly invited to do so in pursuance of a resoiution
passed by a majority of the Directors. In calculating the number to
form a quorum at any meeting of the Directors, the Divisional
Directors or Associate Directors present shall not be counted.

(¢) The Directors may from time to time entrust to and
confer upon a Divisional Director or Associate Director all or any of
the powers of the Directors (excepting the power to make calls, forfeit
or accept surrender of shares, or borrow money) as may be thought
fit, but the exercise of all powers so conferred may at any time be
withdrawn, revoked or varied.

(o) The appointment of a person to be a Divisional Director
or Associate Director shall not (save as otherwise agreed between
him and the Company) affect the terms and conditions of his employ-
ment with his employers, whether as regards duties, remuneration,
pension or otherwise, and his office as a Divisional Director or
Associate Director shall be vacated in the event of his ceasing to be
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in the employment of the Company or of any of the subsidiar. com-
panies of the Company OT of the Company’s holding company or in
the event of his being removed from office by a resolution of a
majority of the Directors.

(g) The appointment and removal of a Divisional Director
or Associate Director shall be determined by the Directors with full
power to make such arrangements as the Directors may think fit, and
the Directors shall have the right to enter into any confract or arrange-
ment on behalf of the Company and transact any business of any
description without the knowledge and/or approval of the Divisional
Directors or Associate Directors, excepting that no act shall be done
that would impose any personal liability on any or all of the Divisional
Directors or Associate Directors except with his or their knowledge
and consent.

INDEMNITY

24, Subject to the provisions of and so far as may be permitted
by the Companies Acts 1948 to 1976, every Director, Anuditor, Secre-
tary cr other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, eXpenses and

liabilities incurred by him in the execution and discharge of his duties
or in relation thereto. Regulation 136 shall be extended accordingly.

OVER-RIDING PROVISIONS

75. Whenever any public limited company (hereinafter called
“the Parent Company’), or any subsidiary of the Parent Company,
shall be the holder of not less than 90 per cent. of the issued Ordinary
Shares the following provisions shall apply and to the extent of any
inconsistency shall have over-riding effect as against all other pro-
visions of these Articles:~—

() the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that his
removal from office shall be deemed an act of the Com-~
pany and shall have effect without prejudice to any claim
for damages for breach of any contract of service between
him and the Company;

(B) no unissued shares shall be issued or agreed to be issued

or put under option without the consent of the Parent
Campany,

(c) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company
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may by notice to the Company from time to time
prescribe;

(D) any appointment by a Director or the Directors (a) under
Regulation 95 of Table A or (b) of a Divisiuaal Director
or Associate Director under Article 23 hereof or (c) of a
person to be an Alternate Director under Article 22 hereof
unless approved prior to such appointment by the Parent
Company in writing shall have effect only upon and
subject to being so approved.

Any such appointment, removal, consent or notice shail be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had
at the time express notice that the incurring of such obligation or the
giving of such security or the effecting of such transaction was in
excess of the powers of the Directors.
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DAVY INTERNATIONAL PROJECYTS LIMITED

Special Resolution from an Extraordinary General Meeting of
DAVY INTERNATIONAL PROJECTS LTD held at 68 Hammersmith Road

London W14 on 22nd May 1992

"SPECTAL RESOLUTION

Articles of Association

That the regulations contained in the printed document laid
before the Meeting and, for the purpose of identification, signed
by the Chairman thereof, be adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of all existing Articles thereof."

AT o

Secretary
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1.  (A)
(B)
(C)
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Cha‘irman

THE COMPANIES ACT 1985

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- Of ==

DAVY INTERNATIONAL PROJECTS LIMITED

(Adopted by %?ecial Resolution passed on
the 22nd day of May 1992)

PRELIMINARY
In these Articles:-

"+the Act" means the Companies Act 1985 incliuding any
statutory modification or re-enactment thereof for the time
being in force.

wpable A" means Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended by the Companies
(Tables A to F)} (Amendment) Regulations 1985).

vSubsidiary" has the meaning as defined in Section 736 of the
Act smave that in sub-clause 1(a) (ii) of that Section there
shall be substituted for the words "moxre than half in" the
words "the whole of the'.

“Holding Company" has the meaning as defined in the said
Section 736 of the Act.

“Group Company" means any company which in relation to the
gompany is a Subsidiary, its Holding Company or a Subsidiary
of its Holding Company.

The regulations contained in Table A save insofar as they are
oxcluded or varied hereby, and the regulations hereinafter
contained shall constitute the regulations of the Company.

Regulations 24, 62, 64 to 63 (inclusive), 81, 84, 93 to 97
(inclusive}, 115 and 118 of Table A shall nct apply to the
Company.

2. The Company is a privite company and accordingly no offer shall be
made ko the public (whether for cash ox otherwise) of any shares
in or debentures of the Company and no allotment or agreement to
allot {whether for cash or otherwise) shall be made of any shares
in or debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the public.
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3. In Regulation 3 of Table A the words "as may be provided by the

articles" shall be deleted and the words "as the company before
+the is=ue of the shaires may by special resolution determine"” shall
be substituted therefor.

4. (A}

(B)

SHARES

Subject as otherwise provided in the Act or in these Articles
+he Shares shall be under the control of the DPirectors, who
may allot, grant options over ox otherwise dispose of the
same to such persons and in such manner as they think fit.

-

The provisions of Section 89(1) of the Act shall not apply to
the Company.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

6. The Company shall be entitled to destroy:-

(1)

any instrument of transfer which has been registered, at any
time after the expiration of six years from the date of
registration thereof;

any dividend mandate or any variation or cancellation thereof
or any notification of change of address, at any time after
the expiration of two years from the date of recording
thereof;

any share certificate which has been cancelled, at any time
after the expiration of one year from the date of such
cancellation: and

any other dorcument on the basis of which any entry in the
Register is made, at any time after the expiration of six
vears from the date an entry in the Register was first made
in respect of it;

and it shall conclusively be presumed in favour of the Company
that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, that every
share certificate so destroyed was a valid certificate duly and
properly cancelled and that every other document destroyed
hereunder was a valid and effective document in accordance with
the recorded particulars thereof in the books or records of the
Company, provided always that:—

(A}

the provisions aforcsaid shall apply only to the destruction
of a document in good faith and without express notice to the
Company that the preservaticn of such document was relevant
to any claim;



- 3 =

(B) nothing contained in this Article shall be construed as
imposing upon the Conpany any liability in respect of the
destruction of any such document earlier than as aforesaid or
in any case wheri the conditions of proviso (A) above are not

fulfilled; and

() reference in this Article to the destruction of any document
include references to its dispesal in any manner.

NOTICE OF MEETINGS

Every notice convening a general meeting shall comply with the

7.
provisions of Section 372(3) of the Act as to giving information
o members in regard to their right to appoint proxies: and
notices of and other communications relating to any general
meeting which any member is entitled to receive shall be sent to
the auditors for the time being of the Company.
PROCEEDINGS AT GENERAL MEETINGS
8. In accordance with Regulation 40 of Table A no business shall be
transacted at any meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative
of a corporation, shall be a quorum.
9. With respect to any such resolution in writing as is referred to
in Regulation 53 of Table A:-
(1) in the case of jecint holders of a share the signature of any
one of such joint holders shall be sufficient for the
purpases of Regulation 53;

(ii) in the case of a corporation which holds a share, the
signature of any Director or the Secretary thereof shall be
sufficient for the purposes of Regulation 53.

VOTES OF MEMBERS
16. A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A shall be modified accordingly.
11. ‘The instrument appointing a proxy and the power of attorney or

other authority, if any, undex which it is signed or a notaxially
certified copy of that power or authority (unless deposited at the
registered office of the Company not less than forty-eight hours '
before the time for holding the meeting or adjourned meeting or,
in the case of a poll, not less than twenty-four hours before the
+ime appointed for the taking of the poll) shall be produced at
the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or on the taking of a poll, and in
default the instrument of proxy shall not e treated as valid.
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14.

15.

16.

17.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

any one of the Directors or the Secretary for the time being of
any corporation which is a member of the Company, oxr any other
person appointed by resclution of the Directors or other governing
body of such corporation, may (subject to the Articles of
Association of that corporation) act as its representative at any
meeting of the Company nr any class of members of the Company and
the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the
Company .

Any one of the Directors or the Secretary for the time being of
the Company or any other person appointed by resolution of the
Directors may act as its representative at any meeting of any
corporation of which the Company is a member or of any class of
membexrs cf such corporation and the person so0 authorised shall be
entitled to exercise the same powers on behalf of the Company as
the Company could exercise if it were an individual member of that
corporation.

DIRECTORE
The number of Directors shall not be less than two.

A Director shall not be required to hold any gualification share
in the Company.

Regulations 65 to 69 (inclusive) of Table & shall not apply to the
Company. Accordingly the last sentence of Regulation 88 and of
Regulation 89 of Table A shall be deleted.

A Director of +h¢ Company may be or become a Directoxr or other
officer or otherwime interested in the Holding Company of the
Company or «ny fvher Jompany promoted by the Holding Company or in
which the Holding ¢oupany may be interested and Regulation 85 of
Table A shall be extended accordingly.

BORROWING POWERS

The Direcrors may exercise all the powers of the Company to borrow
money, - nd +r mortgage or charge its undertaking, property and
unnalle . ca; '+2l, or any part thereof, and to issue and create
movtgagas charges, memoranda of deposit, debentures, debenture

st w.- ana other securities, whether outright or as security for
any o-°t, iiability or obligation of the Company or of any third
party subject to the provisions of Section 80 of the Act.
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POWERS AND DUTIES OF DIRECTORS

Save as by the next following Article otherwise provided, a
Director shall not vote in respect of any contract ox arrangement
in which he is interested (and if he shall do so his vote shall
not be counted) nor shall he be counted for the purpose of any
resolution regarding the same in the cquorum present at the
meeting, but this Article chall not apply to any of the following
matters, namely:-

(A) any arrangement for giving to him any guarantee, security or
indemnity in respect of money jent by him or obligations
undertaken by him for the benefit of the Company oxr any of
its subsidiaries; or

(B}Y any arrangement for the giving by the Company of any security
to a third party in respect of a debt or obligation of the
Company, or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a guarantee

or indemnity or by the deposit of a security; or

() any contract by nim to subscribe for or underwrite shares or
debentures of the Company or any of its subsidiaries; or

{D) any contract or arrangement with any othexr company in which
he is interested only as a shareholder in or beneficially
interested in shares or securities of that company and such
shares or securities have a l1isting on The Stock Exchange or
any other recognised stock exchange; OX

(E) any such scheme or fund as is referred to in Article 26
which relates both to Directers and to employees oOr a class
of employees and does not accord to any Director as such any
privilege or advantage not generally accorded to the
employees to which such scheme or fund relates; or

(F} any contract or arrangement with a Group Company.

The provisions of this Article may at any time be suspended or
relaxed to any extent and either generally or in respect of any
particular contract, arrangement or transaction, by ordinaxy
resolution of the Company, and any particular contract,
arrangement or transaction carried out in contravention of this
Article may be ratified by ordinary resolution of the Company.

A Director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other Director is
appointed to hold any office or place of profit under the Company
or whereat the Directors resolve to exercise any of the rights of
the Company (whether by the exercise of voting rights or
otherwise) to appeoint or concur in the appointment of a Director
to hold any office or place of profit under any other conpany or
whereat the terms of any such appointment as hereinbefore
mentioned are considered or varied, and he may vote on any such
matter other than in respact of his own appointment or the
arrangement or variation of the terms thereof.
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21.

22,

APPOINTHENT AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under Section 303
of the Act to remove a Director by ordinary resolution or the
powers of the Directors to appoint anv parson to be a Director
pursuant to Regulation 79 of zvhie &, the folder or holders for
the time being of more than one-half of {y#a issued Ordinary Shares
of the Company shall have the power from time to time and at any
time to appeoint any person or persons as a Director or Directors -
either as additional Directors or to £ill any vacancy and to
remove from office any Director howscever appointed. Any such
appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same or in the
case of a member being a company signed on its behalf by one of
its Directors or its Secrstary and shall take effect upon lodgment
at the registered office of the Company, or such date later than
such lodgment as may be specified in the instrument.

The office of a Director shall be v:zcated:-

(A) if by notice in writing to the Company he recigns the office
of Director;

(B) if he bheconmes bankrupt or enters into any arrangement or
composition with his creditors generally:

(C) if he ceases to be 2 Director by virtue of any provision of
+he Act or if he is prohibited from being a Director by an
order made under any provision of the Act or by any other
law:

(D) if he becomes of unsound mnind;
(E} if he is removed from his office under Article 20.

Unless and until otherwise determined by the Company by ordinary
resolution, either generally or in any particular case, no
Directer shall vacate or be required to vacate his office as a
pirector on or by reason of his attaining oxr having attained the
age of seventy, and any pirector retiring or liable to retire
under the provisions of these Articles and any person proposed to
be appointed a Director chall be capable of being appointed or
re-appointed as a Director notwithstanding that he has attained
the age of seventy, and no special notice need be given of any
resolution f£or the appointment or re~appointment as a Director cof
a person who shall have attained the age of seventy, and it shall
not be necessary to give to the members notice of the age of any
Director or person propused to be appointed or re-appointed as
such.
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25.

26.
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MANAGING DIRECTOR

The Directors may from time to time appoint one oxr more of their
body to the offlce of Managing Director for guch period and on
such terms as they think £it and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. The appointment of any Managing Director shall be
automatically determined if he ceases from any cause to be a
Director.

ROTATION OF DIRECTORS

The Directors shall not be liable to retire by rotation, and
accordingly Regulations 73 to 77 (inclusive) and 80 of Table A
shall not apply ta the Companyi in Regulation 78 of Table A the
words "and may also determine the rotation in which any additional
directors are to retire" shall be deleted; and in Regulation 79 of
Table A the second and the third sentences thereof shall be
deleted.

PROCEEDINGS OF DIRECTORS

2 resolution in writing signed by all the Directors or by all the
Directors for the time being entitled to receive notice of a
meeting of the Directors or committee of Directors, shall be as
valid and effectual as if it had been passed at a meeting of the
Directors or committee of Directors (as the case may be) duly
convened and held and may consist of several documents in the like

form each signed by one or more of the Directors.

The Directors may establish and maintain oxr Jjoin with any Group

Company in procuring OT otherwise procure the establishment and
maintenance of any non-contributory ox contributory pension or
superannuation funds for the benefit of and give or procure the
giving of donations, pension allowances, gratuities, emoluments
and bonuses to Directors, ex~Directors, officers, ex—of ficexrs and
any persons who are or were at any time in the employment or
cervice of the Company or any Group Company and the wives, widows,
families dependants of any such persons, and also establish and
subsidise or subscribe to any jinstitutions, associations, clubs or
funds calculated to be for the benefit of or to advance the
interests and well-being of the Company or any Group Company, O
of any such persons as aforesaid, and make payments for or towards
the insurance of any such persons as aforesaid, and subscribe or
guarantee money for any charitable or penevolent object or foxr any
exhibition, or for any public, general or useful object, and do
any of the matters aforesaid either alone or in conjunction with
any such company as aforesaid. Subiject always, if the Statutes in
force for the time being in relation to companies shall so
reguire, to any particulars with respect to the proposed payment
being disclosed to the members of the Company, and to the proposal
being approved by the Company, any pDirector .shall be entitled to
participate in and retain for his own benefit any such pension,
allowance, gratuity or bonus.
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28.

29.

30.

AN A T

The Directors may from time to tine appoint any person or persons
+o be an Associate Director or Assoclate Directors of the Company
and may from time to time define limit and/or restrict his or
their powers and may f£ix and determine his or their remuneration
and duties, and may at any time remove any such Associate Director
provided always that any such Associate Director shall not be
taken into zccount in calculating the guorum or be entitled to
vote at any of the meetings of the Directors at which he may be
asked to be present and shall not:-~ -

(A) have any right of access o the books of the Company: or

(B) be entitled to receive notice of or to attend meetings of the
Directors; or

(C) b2 entitled to participate in any respect in the exercises of
the collective powers or duties of the Directors, or to
exercise any individual powvers or duties of a Director under
these articles (including this Article) provided that no act
shall be done by the Directors which would impose any
personal liability on any such Associate Director, whether
under the Act or otharwise, except with his knowleddge.

any Director or membexr of a committee of the Board may participate
in a meeting of the Directors or of such committee by means of
conference telephone or similar communications equipnment whereby
all persons participating in the meeting can hear each other and
any Director or member of a committee participating in a meeting
in this manner shall be deemed to be present in person at such
meeting.

SECRETARY AND ASSISTANT SECRETARY

To Regulation 99 of Table A, there shall be added the words "An
Assistant Secretary may also be appointed by the Directors
(subject also to the provisions of the Act) to act with the full
powers of the Secretary if the office of Secretary is vacant or if
for any other reason the Secretary iz absent or otherwise
incapable of acting. Such appoin*ment shall be for such term and
upon such conditions as the Directors may think fit and any

Lssistant Secretary so appointed may be removed by the Directors".

NOTICES

Any notice or other document, if served by post, shall be deemed
to have been served at the time when the letter 'containing the
same is posted, and in proving such sexvice it shall be sufficient
to praove that the letter containing the notice or document was

properly addressed and duly posted.
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INDEMNITY

Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour oxr in which he
is acquitted or in connection with any application under Section
144 (3) or (4) or Section 727 of the Act in which relief is granted
to him by the Court, and no Director or other officer shall be
liable for any loss, damage, or misfortune which may happen to or
bz incurred by the Company in the execution of the duties of his
office or in relation thereto. But this article shall only have
effect insofar as its provisions are not avoided by Section 310 of
the Act.




NO. 247298

DAVY INTERNATIONAL PROJECTS LIMITED

Elective Resolution from an Extraordinary General Meeting of
Davy International Projects Ltd held at 68 Hammersmith Road
London W14 on 22nd Way 1992

“ELECTIVE RESOLUTION

It is hereby unanimously resolved as an elective resolution in accordance
with Section 379A of the Companies Act 1985 ("the Act"):

THAT
The company hereby elects :-

(i) pursuant to Section 252 of the Act, to dispense with the
laying of accounts and reports before the company in
general meeting;

(ii) pursuant to Section 3664 of the Act, to dispense with the
holding of annual general meetings;

(iii) pursuant to Section 368 of the Act, to dispense with the
obligation to appoint auditors annually.®
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COMPANIES FORM No. 225(2)

Notice of new accounting

reference date given after the

end of an accounting reference
neriod by a parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as mserted by section 3 of the Companigs Act 1389

205

To the Registrar of Companies Company number

1 black type, or -
old block tettering (Address overleaf - Note 7) 207298
Name of company
sort full né H E] (
of company . DAVY INTEANATIONAL PROJECTS LIMITED
Ncte 2. gives notice that the company’s new accounting reference
letails of day and date on which the previous accounting reference period Day Month
:‘g,"‘g;['é‘hzéfh‘;"d and each subsequent accounting reference period of , ’ ’
ATe. the company is to be treated as coming, or as having 3'0 '0 19
gase read notes come, 16 an end is : ; ;
to 6 ovearleaf
yefore completing Day Month Year
his form, 3. The previous accounting reference period of the company . . , . , . .
is to be treated as [shomened][extended]t and [msterlea 4 ' ‘o t ' g2
3 0. ' 9 1T 09 1
* delete as troatec-athavingsorve~toansamdl[will come to an end]y on . 1 il L 1 J |
appropnate

f naithar of these 4.

statements <an be

ompiatad, the
notica cannot be
given.

¢ insert
Director,
Sacratary,
Receivar,
Admunistrator,
Administrative
Acceiver or
Recavar
(Scotland)
as appropriate

iIf this notice is given by a company which is a subsidiary or parent undertaking but which is not subject
to an administration order, the following statement should be completed:

The company is a [subsidiary}[parepult undertaking of _TRAFALGAK HOUSE PUBLIC LIMITED
COMPANY

company number 867231
30 SEPTEMBER

the accounting reference date of which is

. If this notice is given by a company which is subject to an administration order, the fallowing statement

should be completed:

An administration order was made in relation to the company on

and it is still in force.

/,//
Y o fqu Designationt  SECRETARY Date 2nd JULY 1992
Presentor's name address For official use
telephone number and reference (if any): | D.E.B, Post room .
hallyHABHSE GONPAIES HUUSE
68 Hammersmith Road, 7~ 401 1602 )
LONDON Wid4 8YW ! v "




. COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares &tc. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1885

To the Registrar of Companies For official usa Company number

i aldhe sl |

b b 247298

Name of company

DAVY INTERNATIONAL PROJECTS LIMITED

gives notice that the register of directors’ interests in shares and/or debentures, which Is
kept by the company pursuant to section 325 of the ahove Act, is [now] kept at:

30 EASTBOURNE TERRACE
LOMLSY
Postcode) o ¢
Signed X Designation gacpetary Date ,, July 1993

L
L]

Pressentor's namie address and For official Use
referance (if any): Ganeral Soction Post roorm

A CASTLE :
DAYY McKEE (LONDOW) LTD
30 EASTBOURNE TERRACE

LiA=y  LONDON W2 6LE

[ 15 4ty




z

", Tauche

Y.

oy

r\’n_‘ ‘\ﬁ ) f;f/ ! (/ ’

" fi0sS N

I ! Chartered Accountants
Tauehe Ross & Co Telaphone Natonal (71 236 3000
it House Internanional + 44 71936 3000
1 Littie New Street Telax 8B4739 TRLNDN G
Lardon EC4A ITR E%:(E(%;;c 2%9071 583 8817
The Secretary = -
Trafalgar House Public Limited Company rD i2 G El UW E ]
1 Berkeley Street . 1|
London 28 FEB 1004 Hil
WI1A IBY \ o N
Our Ref: LEINBPD4/ACB 24 February 1594
Dear Sir

This letter is formal notice of our resignation as auditors of the direct and indirect
subsidiaries of Trafalgar House Public Limited Company in the lists attached as Appendices I
to XIX with effect from 24 February 1994.

There are no circumstances connected with our resignation which we consider should be
brought to the attention of the members or creditors of the company.

Yours faithfully
C—ZL N
Touche Ross & Co
Enc
L]
“ 11 MAR 1994
Aperdcen Betn Batlast, Qemegram Boumemoun Bracknel Bristol Cambnege, CaoH
Colotpra Cranter Samerd Eorourgn Glagow Leeda, Lexastyr Lnarpoot London
it U e A Canarnster VASIEA Kinrag NAACIN (L00 Tyna Notirgram and Stuthameicn
Bam'rﬂtﬂﬂia Prorieal £1003 OF SuSALS 1 AP 311 of panned rames 1§ Feddane
Tohmatzo Caterizrngh Cant 101 F oar Street Lroun EC4A 2TR
L Autnarsed by T Sl 5F G2l AQESurLIng Emglare) and vsiad 10 cofy o0
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- Appendix Two: Davy McKee London
UK -

1. Davy International Projects Limted
2. Davy MeKee tLondon) Limited

Overseas

3. Delphory Limited




