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Declaration of Compliance with the Requirements of the

Companies Act, 1948, on Application for Begistration
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N of a {ompany,
sfe :
Pursuant to Section 15 (2).
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4

Company - )

| CHINTIOR TRANSPORT Limited. f

e PUBLISHED AND SOLD BY ;
WATERLOW & SONS LIMITED,

LAW ANEY COMPANIES' STATIONERS AND Ri<BIRATION AGENTS, L .

85, Losynoy Wari, Lovpox, B.Q%: 5 :_"\‘. F o (

49, PARLI:MEST STREET, WESTMINSTER, 8.W.1; 77, Cotatore Row, Bumwivenay, 3} R

109, Tou Heaorow, Lreps, L 12 & 14, Browxw StreeT, daxcuesien, 2. 1
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Presented by . SOHURST JJRELS CRISP & 0., g :

17, Thro morten Lvenus, 4 o

1] Londan, B.C.2. ~
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) A Solicitor of
« tho Snpromo Couaxt (or
* i Seotland n Solicitor)
&« nngagcd inthe forma-
i tionM
or
“ A Person named in
% the Articles of Asso-
¥ giation an a Dirveclor
“ or Socrotary.’

Declared at

1 MICHARL RICHARDS = __

the City of London

~theSeventh day of

one thousand nine hundred and Fo

Bafore nie,

- x

L L Keops.

% Deletens .
BECESIATE .

*A Commissioner for Oaths.
Farobipy-Fabile.
Jdustiee-afthe—Peacs. e

TTIERTT
Wy et 43 ‘
of 17, Throgmorton Avenue in the City of London
£
‘Yw‘ e * o
W" ) o l}‘"w
Do solemnly and smcerely decla;.re that I am @ '#}?3 lj-@m:&,giJhe
Supreme Court eng aged :1.n;a the f.‘orma‘gn.on 8
of
CHINKOR TRANSPORT Limite& 5
And tkat all the requirements of the: Companies Act, 1945,
in respect of matters precedent to the registration of the said
Compeny and incidental thereto have been complied with, and I make ‘j::
this solemn Declaration conscientiously believing the same to be true and |
by virtue of the provisions of the Statutory Deelarations Act, 1835.
17, Throgmorton Avenue in |
November > i
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CHINNOR TRANSPORT
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STATEMENT of

A- 1891, (Norr—The Stamp Duty on the Nominal Capital is Ten Shillings Fon
g
eiory £100 or fraction of £100—Section 41, Finance Act, 1933.) !
£ ¥ %
T 3‘4 ’!
This Statement is %o be fAled with the Memorandum of Associatton or other l
Document, when the Comprny is registered. t
PUBLISAED AND SOLD BY “;
- WATERLOW & SONS LIMITED, A
" LAW AND COMPANIES® STATIONERS AND REGISTRATION AGENTS, ry
43, Loxpox Wan, Loxpox, E.C2: ~ o
1y, Panurasext Swmuer, WeEstsosstez. S.W.I 3 77, Coivore Row, Birwixema, 3 .
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Presented by i .
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..l \ 1' ;

CHINNOR TRANSPORT LIMITED F
;) ]{ o
1. The name of the Company is ‘‘CmmNoR TRANSPORT o ;
Livrren,™ b
.

2. The Registered Office of the Company will be situate in ; ;
England. J%-i;
b

3. The objects for which the Company is established are :— : gf/

(4) As one of the first objects of the Company to acquire the
goodwill, undertaking and assets of the business of -
Transporters. and Hauliers heretofore carried on by i
Chinnor Cement and Lime Company Limited and for . .
that purpose to enter into and earry into effect, with e
such modifications (if any) as mav be agreed upon, S

)
¥
i

the Agreement mentioned in Article 3a of the Com- P
pany's Articles of Association. - ‘

(8) To carry omn either in connection with other businesses
or as distinet and separate businesses the business or
businesses of common carriers for hire, suppliers of

vehicles on hire, carmen, live stock carriers, transport { .
contractors, haulage centiactors, removal contractors, =y ? '
private hire and taxi-cab proprietors. motor coach pro- - NG iu
prietors, motor vehicle proprictors for the purpose of ' f\.}{: X
carrying passengers, merchandise, goods, commoditire vy |

antd produee, light and heavy of any deseriptions what-
svever, by land, water or air and Lo purchase, build,
constreet, acquire, hire, charter, alter, maintain and
obhtain licences for any motor or other land-going ~ /4
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vehicles, ships or other water-going craft or vessels,
qiveraft or other air-going vessels, however propelled,
or any shares or interest therein.

To carry on either in connection with other businesses
or as distinct’and separate businesses the business or
businesses of garage and service station proprie.tors,
repairers of “any mmotor or other land-going vehicles,
ships or other sea or water-going eraft or vessels, air-

craft ov other air-going vessels, body builders, coach "

painters, to store petroleum products, solid and liquid’

fuels, oil, spare parts and accessories for vehicles, ships,

craft, vessels, and aireraft of all descriptions and to-

carry on business as dealers in, merchants, vendors,
factors, and agents of and for all kinds of land-going
vehicles, water-going ships, craft or vessels and air-
going vessels of any make whatsoever and however pro-
pelled, spare parts, accessories, equipment, petroleum
products, solid and liquid fuels, oil, tyres, batteries, and

to buy, sell or dispose of, hire and exchange, import or -~

export the same.

To establish, operate and maintain in any part of the
world air Iines or services for the carrying of passengers,
freight, specie and mails by air, land or water, and to
secure and carry out contracts for ‘he operation,
management or agency work of amy such air limes or
services, and to apply to or petition any governments or

authority, supreme, municipal, local or otherwise, or '

any corporations, companies or persoas for concessions,
subsidies, rights and privileges for the establishment of
aerodromes, mooring-out stations and air stations, air

lines or services, and to acquire and take over any such -

aerodromes, lines and services, and to acquire, build,
maintain and provide aerodromes, hangars, garages and
any other buildings, accommodation or facilities
required in connection with any such air lines or
services,

To act as insurance agents and hrokers, shipping ageats
and ship brokers and to transact and carry on ali other
kinds of agencey and brokerage business.

To carry on anv other business which may seem to the
Compaqy capable of beingz conveniently carried on in
connection with any business which the Company is
authorised to carry on, or may seem to the Com[;am*
caleulated divectly or indirectlf to benefit the Gon111an§,
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or to enhance the value of or render profitable any of the
Company’s properties or rights:

(e) Toacquire and carry on all or any part of the business or

property and to undertake any liabilities of any person
or company possessed of property suitable for any of the
purposes of the Company, or carrying on any business
which the Gompany is authorised to carry on, and upon
any terms and for any consideration, and in particular
for cash or in consideration of the issue of shares,
securities or obligations of the Company :

() To enter into partnership or into any arrangement for

sharing profits, union of interest, joint adventure, recip-

rocal concession or co-operation with any person or
company carrying on, engaged in, or aboat to carry on o
engage in, any business or transaction wiich the Com-
pany is authorised to carry on or engage in, or any]
business or transaction capable of being conducted sv as
directly or indirectly to benefit the Company.:ond to tule]
or otherwise acquire and hold, sell, or otherssise deal in
shares, securities or obligations of, 4zd to subsidise or
otherwise assist any such persor or compaiy :

() Toguarantee the payment of money secared by or payable
under or in respect of or the performance of shares,
debentures, Jebenfure stock, bonds, mortgages, charges,
securities, obligations and contracts of any company,
whetker British, Colonial or Foreign, or of any anthority
supreme, reunieipal, local or otherwise, or of any person

whomsoever &

F]

(") To purchase, take on lease or in exchange, hire or other-

wise acquire any real or personal property, rights or
privileges which the Company may think suitable ox con-
venient for any purposes of its basiness; and to erect,
construct and equip buildings and works of all kinds:

(k) Toapply for, purchase or otherwise acquire any patents,

licences and like rights, conferring an exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem caleulated directly or
indirectly to benafit the Clompany, and to use, exercise,
develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired :
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To purchase, subscribe for or otherwise ncquire, and to
hold the shares, securities or obligations of any company
in the United Kingdom or elsewhere :

To invest the moneys of the Company in or upon such
shares, securities and investments and in such manger
as may from time to time be determined:

To borrow or raise or secure the payment of money, and
for those or other purposes to mortgage or charge the
undertaking and all or any paré of the property and

rights of the Compausy, present or after acquired,

including uncalled capital, and to create and issue, per-
petual or redeemable debentures or debenture stock,
ponds or other obligations:

To issue and deposit any securities which the Company
hag power-to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its. customers or of
any other perspn or company having dealings with the
Company, or in whose business or undertaking the Com-
pany is interested :

To draw, make, accept, indorse, discount, execute and
issue cheques, promissory notes, bills of exchange, bills
of lading, warrants and other negotiable.or transferable
instruments : '

To lend money to such persoms, upon such terms and
subject to such conditions, as may seem expedient :

To sell, let, develop, dispose of or otherwise deal with the
undertaking, or all or any part of the property of the
Company, upon any terms, with power to accept as the
consideration any shares, securities or abligations of or
interest in any other company :

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and advertising of or raising
money for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting
shares, debentures, debenture stock, securities or obli-
gations ;

. s ‘*‘.‘—‘*""" e ‘_j
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(*) To enter into any arrangements with any government or

authority, supreme, municipal, local or otherwise, and
to obtain from any such govornment or authority any
vights, concessions and privileges that may seem con-
ducive to the Company’s objects or any of them:

{U) To establish and maintain or procure the establishment

and naintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who
are or were at any time in the employment or service of
the Company, or of any company which is a subsidiary
of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who
are or were ab any time Directors or officers of the Com-
pany or of any such other company as aforesaid, or any
pexsons in whose welfare the Company or any such other
company as aforesaid is or has been at any time inter-
ested, and the wives, widows, families and dependants
of any such persons, and also to establish and subsidise
or subscribe to any institutions, associations, clubs or
funds caleulated to be for the benefit of or to advance the
interests and well-being of the Company or of any such
other company as aforesaid or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to sub-
seribe or guarantee money for charitable or berevolent
ohjects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid
either alone or on conjunction with any such other com-
pany as aforesaid : :

(v) To promote any company or companies for the purpose

of 1ts or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which maey seein directly or indirectly calculated to
henefit this Company, and to pay all the expenses of or
incident to such promotion :

(w) To amalgamate with any other company :

(x) To distribute any of the Company’s property or assets

among the members in specie:

(¥) To cause the Company to be registered or recognised in

any foreign country :

(z) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees or other-

o
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wise, and either alone or in conjunction with others, and

by or through agents, sub-contractors, trustees or other-
wise :

(ar) To do all such other things as the Company may deem
incidental or conducive to the attainment of a,ny of the
abopve objects of the Company.

And it is hereby declared that the word ‘‘company,”’ save where
used. in reference to this Company in this clause, shall he deemed
to include any partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and the intention is that each of the objects
specified in each paragraph of this clause shall, except where other-
wise explessed in such paragraph, be an independent main object
and be in nowise limited or restricted by reference to or inference’

from the terms of any other paragraph or the name of the Company. =~ '

4. The liability of the Memrters is limited. Y

5. The share capital of the Company is £10,000, dmder?' .

into 10,000 shares of £1 each.
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We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into o Company in pursuance
of this Memorandum of Association, and we respectively agree to
take the number of Shares in the Capital of the Company set
opposite our respective names. .

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS| taken by each

. Subssriber

Boufasi B o
ot

lon bk Voo /é-ew(, o

Tolbeetos //LM Lo '1 SN
| | ,

Dated the w | day of l\ﬂw , 1949,
Witness to the above Signatures—, ‘ -
A ' G < :
6, -
' C_Qa—(el_
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Articles of Aggocintion

OF

CHINNOR TRANSPORT LIMITED

L—PRELIMINARY
1. The regulations contained in Table “A’° of the First :
Schedule to “The Companies Act, 1948,”’ shall not apply to the

Company, bul the following shall be the regulations of the
Company.

2. In the construction of these Articles the following words
shall have the respective meanings hereby assigned to them, unless
there be something in the subject or context inconsistent therewith : ~

(0) ““The Statutes’’ means the Companies Act, 1948, and

every statutory modification or re-enactment thereof for
the time being in force :

(8} Words denpting the singular nnmber only shall include the
plural number also, and wice verse:

c) Words denouing the masculine gender only shall include
o b= )
the feminine gender also :

() Words denoting persons or companies only shall include
corporations : B

(e} ‘*‘Extraorcinary Resofution™ shall in the case of a meeting
of the holders of any class of shares mean a resolution
passed by a majority consisting of not less than thiree- e
fourths of the votes given upon the resolution :

()) ““Tn writing’’ or “written’ include printing, lithography,
typewriting and all other modes of representing or repro- -
ducing words in a visible form:

e e s ot e, ez
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(e} “‘Office” shall mean the registered: office of the Company :

(m) “Month’* shall méan a calendar month:

(1) ““The Board'" shall mean the Board of Directors for the

time being of the Company:

(1) “‘Appointment’’ includes election and re-appointment :

{x) “The Secretary” shall (subject to the provisions of the -

Statutes) include an Assistant or Deputy Secretary, and
any person appointed by the Board to perform any of the
duties of the Secretary.

u
Subject as aforesaid, any words or expressions defined in the

Statutes shall, if not inconsistent with the context, bear the same
meaning in these Articles.

2. The Company shall be a Private Company within the

meaning of the Statutes, and accordingly : —
7 (o) The Board may, without assigning any reason, decline to
register any transfer of shares:

- (8) The number of the Members of the Company (not in- :

cluding persons who are in the emiployment of the
Company and persons who, having heen formerly in the
employment of the Company were while in that employ-
ment, and have continued after the determination of that
employment to be Members of the Company) is limited to
50, but so that, for the parpose of this Article, where two
or more persons hold one or more shares in the Company
jointly, they shall be treated as a single Member :

I g e e -

k (¢) No invitation shall be made to the public to subseribe for
1

any shares or debentures of the Company.
W

3. (s} The Company shall forthwith enter into an agree- .

ment with Crmvvor CEMENT axb LiMe Compaxy LInITED, in the
terms of the draft which, for the purposes of identification, has
been initialled by two of the subscribers to the Memorandum of

Association, and the Board shall carry the same into effect, subjecs -

to any modifications thercof which the Beard may approve :

{8} Some or all of the Members of the Board are or may be
vendors to andfor promoters of the Company or directly or in-
directly interested as Directors or Members or .creditors of a
corporation which is a vendor to and/or promoter of the Company,
but they and all other (if any) the Directors of the Company are
nevertheless hereby authorised to act as Dirvectors of the Company
for the purpose of acquiring in the name and on behalf of the
Company the assets in the said draft agreement referred to and of
entering into the said rereement and any other azreements, deeds,
documents or arrangements which they mav coxsider necessary or

e
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desirable for giving full elfect to or modifying, or for carrying out
the terms of the said draft with or without modification and of
making all payments to be made thcreunder. No objection shall
be made to the transaction by this Company or by any Member,
ereditor, or liquidator thereof, nor shall any such arrangement as
aforesaid be liakle to be set aside or any claim made against the
Members of the Board or any of them on the ground that they or
any of them are vendors to or promoters of the Compeny or have any
conflicting interests, or that as such, or as Directors of the Com-
pany or Directors, Members, or creditors of any such corporation
they stand in a fiduciary relation to the Company or have fixed the
purchase price to be paid under the said draft agreement or on any
other ground whatsoever, and they and every of them shall be
entitled notwithstanding any such fiduciary relation as aforesaid
to retain all sums in cash,-shares, debentures or otherwise, payable
to them under the terms of the said draft, and all other advantages
coming to them under the said transaction. Every Member of the
Company shall be deemed to have full notice of the said transaction,
and of all agreements, deeds, documents, and arrangements to be
entered, into under this Article, and to sanction the same and to
agree to be bound thereby.

II—CAPITAL

1. SHARES,

4. The original share capital of the Company is £10,000
divided into 10,000 ordinary shares of £1 each. Subject to any
rights, privileges or restrictions that may be attached apon the issue
of any shares or may for the time being be subsisting, the profits of
the Company which it shall from time to time be determined to
distribute shall be distributed as dividend among the Members in
accordance with the amounts for the time heing paid on the shares
held by them respectively, other than amounts paid in advance of
calls.

5. The shaxes in the capital of the Company may be allotted,
or otherwise disposed of, to such persons, for such corsideration
and upon such terms and conditions as to payment by way of
deposit, instalment, or calls or as to the amount or time of payment
of calls and at such times as the Board may determine. but so that,
except in accordance with the provisions of the Statutes, no shares
shall be issued at a discount. The Board may for valuable con-
sideration grant to any person any call or right of pre-emption in
respect of or any option to take shares.

6. ILxcept as required by law, no person shall be recognised
by the Company as holding any share upon any trast, and the
Company shall not be bound by er be compelled in any way to
recognise even when having notice thereef. any equitable, con-

bl
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tingent, future or partial interest in a share or (except only as by
these Articles or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof
in the registered holder.

7. The Company shall not give, whether directly or indirectly,
and whether by means of a lean, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of or
in connection with a purchase or subscription made or to be made
by any person of or for any shares in the Company or in its holding
company (if any) nor shall the Company make a loan for any pur-
pose whatsoever on the security of its shares or those of its holding
company (if any), but nothing in this Article shall prohibit tran-
sactions not prohibited by the Statutes.

8. The Company, or the Board on its behalf, may pay a com-
mission to any person in consideration of his subseribing or agree-
ing to subscribe, whether absolutely or conditionally, for any
shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
Company : Provided that (1) the commission paid or agreed to be
paid does not exceed ten per cent. of the price at which the shares
are issued, (2) the amount or rate per cent. of the commission paid
or agreed to be paid and the number of shares which persons have
agreed for a commission to subscribe absolutely shall be disclosed in
manner required by the Statutes. The Company or the Board on

its behalf may also on any issue of shares pay such brokerage as may
be lawful.

2. CERTIFICATES O.' SHARES.

9. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each elass, or zpon payment of such
sum, not exceeding one shilling for every certificate after the first,
as the Board shall from time to time determine, to several certifi-
cates, each for one or more of his shares. Every certificate shall be
issued wikthin two months after allotment or the lodgment with the
Company of the transfer of the shares, unless the conditions of
issueof such shares otherwise provide, and shallbe under the Common
Seal, and bear whe autographie signatures of one Director and the
Secretary, and shall specify the number and class and dis-
tinguishing numbers (if any) of the shares to which it relates, and
the amount paid up thereon. Provided that the Company shall rot
be bound to register more than three persons as the joint holders

of any share or shares (except in the case of executors or trustees of

a deceased Member) and in the case of shares held jointly by several
persons, the Company shall not be bound to issue more than ons
certificate for the sanie shares, and deliverv of a certificate for such

shares to one of several joint holders shall be suflicient delivervy to
1 .
all,

Ly
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10, If any cerlificate is worn out or defaced, then, upon
delivery thereol to the Board they may order the same to be can-
uellqd, and may issue a now certificate in licu thereof, and if any
cerfaﬁcate is lost or destroyed, then, upon proof thereof to the
sa.tls.facbiou of the Board and on such indemnity, whether with
or without security, as the Board may deem adequate being given,
and on payment to the Company of any expenses incurred by the
Company in investigating the title to the shares or in connection
with the proof of such loss or destruction or with such indemnity, a
new certificate in licu thereof may be issued to the person entitled
to the shares represented by such lost or destroyed certificate. The
sum of one shilling shall be paid to the Company for every certifi-
cate issued under this Article. '

3. CALLS ON SHARES.

1i. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the sharves or by way of premiumyj, and
each Member shall (subject to being given at least fourteen days’
notice specifying the time or:times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be made payable by instalments.
A call may be revoked or the time fixed for its payment postponed
by the Board. 4'

12. A call shall be deemed to have heen made at the &time -

when the resolution of the Board authorising such call was passed.

13. The Board may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
valls to be paid or in the time of paymeng of such calls.

14. The joint holders of a share shall be jointly and severally
lizble to pay all calls in respeet thereof.

15. TIf a sum called in respect of a share is mot paid before
or on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actuwal payment at the
rate of 10 per cent. per annum or at such less rate as the Board
may agree to accept, but the Board shall be at lilerty to waive
payment of such intevest wholly or in parb. :

16. Any sum which by the terms of issue of a share becomes
payable upon allotment ox at any fised date, whether on account of
the amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the xzelevant
provisions of these Articles as to payment of interest, forfeiture or

ety e gt i e e ) o et b, bR

T




16

otherwise, shall apply as if snck sum had become payable by virtue
of a call duly made and notified. '

17. The Board may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon any of the shares held by him beyond the sums actually
called for. Suach advamce shall extinguish, so far as it shall
extend, the liability upon the shares in vespect of which it is
received. Upon the money so paid in advance, or upon 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 has been -
made, the Board may pay interest at such rate (if any) not exceed-
ing (unless the Company in General Meeting shall otherwise direct)

10 per cent. per annum as the Member paying such sum in advance
and the Board agree upon.

¢, TRANSFER AND TRANSMISSION OF SHARES.

18. The transfer of any share in the Company shall be in
writing in the usual common form, but need not be under seal, and E
shall be signed by or on behalf of both the transferor and transferee. &
The transferor shall be deemed to remain the holder of a share until e
the name of the transferee is entered in the Register of Members in .=~
respect thereof.

b

19. "The Board may alsp refuse to register any instrument of
transfer, wuless— ‘

(1) Such fee, not exceeding two shillings and sixpence, as the v
Boaxd may from time to time require, is paid to the Com- o
pany in respect thereof; ;

(s) The instrument of transfer is deposited ai the Office or
such other place as the Board may appoint, accompanied by
the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer; and

(c} The instroment of transfer is in respect of only one class 4
of share. .

The Board may waive the preduction of any certificate upon
evidence satisfretory to them of its loss or destruetion.

20. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any share to be renounced by
the allottee in favour of some other person.

21. The executors or administrators of a deceased Member,
not being a joint holder, and in the case of the death of a joint
holder, the survivor or survivors, shall alone be recognised by the
Company as having any title to the shares registered in the name
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of the deceased Member, but nothing herein contained shall be
l'.ake'n. to release the estate of a deceased joint holder from any
Liability on shares held by bim jointly with any other person.

22,  Any person hecoming entitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence as to
the title being produced as may from time to time be required by the
Board, and subject as hercinafter provided, elect either to be
registered himself as holder of the share or to bave some person
nominated by him registered as the transferee thereof.

23. If the person so becoming entitled shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. Tf he shall elect to
have another person registered, he shall testify his election by
executing to that person a transfer of such share. All the limita-
tions, restrictions and provisions of these articles relating to the
right to transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the
death or bankruptey of the Member had not occurred and the notice
or transfer were a transfer executed by such Member.

24, A person becoming entitled to a share in consequence of
the death or bankruptcy of 2 Member shall be entitled to receive and

may give o good discharge for all dividends and other moneys pay-

able in respect thereof, but he shall nct be entitled to receive notice
of or to attend or vote at Meetings of the Company ox of holders of
such shares, or, save as aforesaid, to any of the rights or privileges
of a Member unless and until he shall have become a Member in
respect of such share.

95. There shall be paid to the Company in xespect of the
registration of any probate, letters of administration, marriage or
death certificate, power of attorney or other document relating to
or affecting the title to any share such fee, not exceeding two
shillings and sicpence, as the Board may from time to time pre-
.seribe or require.

96. The transfer books may be closed at such time or timss
and during such period or periods as the Board may think fit, not
exceeding in the whole thirty days in each year.

5. LIEN ON SHARES.

97. The Company shall have a first and paramount lien on all
shares and on the dividends declared or payable in respect thereod,
for all moneys due to and liabilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thereof, either alome or jointly with any other person,
although the period for the payment or discharge thereof may not
have arrived, and whether the same may have been incurred before
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or after notice of any right subsisting in any person other than the
registered holder, and may enforce such lien by sale of all or any
of the shares on which the same may attach. Provided that such
sale shall not be made, except in the case of a debt or liability, the
amount of which shall have been ascertained, until such period as
aforesaid shall have arrived, and until notice of the intention to
sell shall have been sexved on such Member, his executors or admin-
istrators, and default shall have been made by him or them in the
payment or discharge of such debts or liabilities for seven days after
such notice. The net procecds of any such sale, after payment of
the costs of such sale, shall be applied in or towards satisfaction of
such debts or liabilities, and the residue (if any) paid to such
Member, his executors, administrators or assigns.

6. FORFEITURE AND SURRENDER OF SHARES.

28. If any Member fail to pay any call or instalment ot a call
on the day appointed for payment thereof, the Board may at any
time, while the same remains unpaid, servé a notice on him
requiring him to pay the same, together with any interest that may
have accrued thereon. »

29. The notice shall name a further day, not being less than
seven days from the date of service of the notice, on or before which
such call or other money, and all interest that has acerued is to be
paid, and the place where payment is to be made (the place so
named being either the Office, or some other place at which calls of
the Company are usually made payable), and shall state that in the
event of non-payment on or before the day and at the place
appointed, the share in respect of which such payment is due will
be liable to be forfeited.

30. If the requirements of any such notice as aforesaid are
not complied with, the share in respect of which such notice has
been given may at any time thereafter, before payment of all money
due thereon with interest shall have been made, be forfeited by a

resolution of the Boaxd to that efiect, and such forfeiture shall .

include all dividends which shall have been declared on the for-
feited shares and not actually paid before the forfeiture.

3l. Any share forfeited shall become the property of the
Company, and may be held, re-allotted, sold, or otherwise disposed
of in such manaer as the Board think fit, and in case of reallotment,
with or without any money paid thereon, by the former holder being
eredited ws paid up; but the Board may at any time before any
share so forfeited shall have been re-allotfed, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as
they may think fit.

_ 32 Any person whose shares have been forfeited shall, not-
withstainding such forfeiture, be Iiable to pay to the Company all
moneys which, at the date of the forfeiture, were payable by him to
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the Company in respect of the shaves, but his liability shall cease if
and when the Company shall have received payment in full of all
such moneys in respect of the shares,

33.  The Board may accept the surrender of any share by way
of compromise of any question as to the holder being properly regis-
tered in respect thereof, or any gratuitous surrender of a fully-paid
share, Any share so surrendered may be disposed of in the same
manner as a forfeited share.

34. In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforce a lien of the
Company, a certificate in writing uwnder the Common Seal of the
Company that the share has been duly forfeited, surrendered, or
sold in accordance with these Articles, shall be sufficient evidence
of the facts therein stated as against all persons claiming the share.
Tor giving eflect to any such sale the Board may authorise some
person to transfer the share sold to the purchaser thereof. A
certificate for the share shall be delivered to the purchaser or
allottee, and he shall be registered in respect thereof, and thereupon
he shall be deemed the holder of the share discharged from all calls,
interest and other moneys due prior to such purchase or allotment,
and he shall not be bound to see to the application of the purchase-

money or consideration, nor shall his title to the share be effected

by any irregularity in the forfeiture, surrender or sale.

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

35. The Company may by Ordinary Resolu:ion convert any
paid-up shares into stock and reconvert amy stock into paid-up
shares of any denomination.

36. When any shares have been converted into stock, the
holders of the stock may thenceforth transfer the same or any part
thereof in the same manner und subject to the same regulations as
and subject to which the shares from which the stock arcse might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but the Board may from time to time, if
they think ft, fix the minimum amount of steck transferable, pro-
vided that such minimum shall not excced the nominal amount of
the shares from which the stock avose.

37. The stock shall confer on the holders thercof respectively
the same rights as would have been conferred by fully-paid shares
of equal amount of the class converted in the capital of the Com-
pany, but so that none of such rights, except the right to participate
in dividends and the profits and assets of the Cempany, shall be
conferred by any such amount of stock us wonld not, if existing in
shares of the elass converted, have conferred such rights.
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8. CONSOLIDATION AND SUBDIVISION OF SHARES.
98. The Company may by Ordinary Resolution—

(4) Consolidale and divide all or any of its share capital into
shares of a larger amount :

(8) Subdivide its shares, or any of them, into shares of a
smaller amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any share is
subdivided may determine that, as between the holders
of the shares resulting from such subdivision, one or
more of such shares slmll have any such preference or
special advantage as regards dividend, capital, voting or
otherwise over, or may “have such qualified or restricted
rights as compared with the others, as the Company has
power to attach to new shares.

9. INCREASE AND REDUCTION OF CAPITAL.

39. The Company may from time to time by Ordinary Resolu-
tion increase the capital of the Company by such sum, to be divided
into shares of such nominal amounts, as the resolution whall
prescribe. '

40. Subject to the provisions hereinafter contained as to the
consent of the holders of any class of shares where such consent is
necessary, such new shares and also any shares of the original share

capital for the time being unissued may be issued with any prefer- :
ences, priorities or specml or qualified or restricted rights in the -

payment of dividends or as to capital or in the distribution of assets
or othervise as compared with any other shares of any class and
whether then already issued or mof, or as shares ranking equally
with any other such shares or as deferred shares or with any special
rights of or restrictions (whether absolute or vartial) acamsb voting
as the Company by Ordinary Resolution may direct. Subject to
or in default of any such dircetion, the provisions of these Articles

shall apply to the new capital in the same manner in all .n.speets as

to the original share ca.pxtal of the Company lcsued as ordinary
shares.

41. Preference shares may be issued on the terms that they
are, or at the optlon of the Company are io be liable, to be redeemed

on such terms and in such manner as the Company may by Specml
Resolution prescribe.

42. The Company may by Speciai Resolution reduce its share
cap1ta1 and any capxtal redemption reserve fund and any shave
premium account in any way permitted by law.

43. The Company may by Ordmary Resolution cancel any
shares which, at the date of the passing of the resolution, have not
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been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled.

10. CAPITALISATION.

44. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that if is desivable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distxibution and accord-
ingly that such sum be set free for distribution amongst the holders
of the Ordinary Shares who would have been entitled thereto if
distributed by way of dividend and in the same proportions on con-
dition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any
shares held by such holders respectively or paying up in full unissued
shares or debentnres of the Company to be allotted and distributed
credited as fully paid up to and amongst such holders in the pro-
portion aforesaid or partly in the one way and partly in the other
and the Directors shall give effect to stuch resolution : Provided that
a share premium account and a capital redemption reserve fund may,
for the purposes of this Article, only be applied in the paying up
of unissued shares to be issued to holders of Ordinary Shares of the
Company as fully paid bonus shares. '

45.  Whenever such a resolution.as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all actsand things required to give effect thereto

with full power to the Directors to male such provision by the issue

of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to anthorise any person to enter on behalf of
all the holders of the Ordinary Shares entitled thereto into an Agree-
ment with the Company providing for the allotment to them respec-
tively, credited as fully paid up, of any further shares or debentures
to wkich they may be entitled upor such capitalisation, or (as the
case may require) for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of
the profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and binding
on all such holders.

[I1--MEETINGS

1. CONVENING OF GENERAZ MEETINGS.
46. The Company shall in each yvear hold a General Mcetilfg
as its Annuel General Meeting in addition to any other meetings in
that year. Not more than fifteen months shall elapse between the
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date of one Annual General Meeting of the Company and that of
the next. Provided that, so long as the Company holds its first
Aunual (General Meeting within eighteen months of its incorpora-
tion, it need not hold it in the year of its incorporaticn or in the
Tollowing year. The Annual General Meeting shall be held at such
time and place as the Board may determine. All General Meetings,
other than Amnual General Meetings, shall be called Extraordinary
General Meetings.

47. The Board may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

48. In the case of an Annual General Meeting or ¢f a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Anrnual General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to such Mem-
bers as are, under the provisions herein contained, entitled to ;l-eceive
notices from the Company, and to the Auditors for the time being
of the Company. o

49. A General Meeting shall, notwithstanding that it is called
by shorter notice-than that specified in the last preceding Article, be
deemed to have been daly called if it is so agreed by such number of
Members entitled or having a right to attend and vote thereat as s
prescribed by the Statutes. ‘ ‘

50. In every motice calling a meetingﬁ.f the Company thé.ééﬂ
shall appear with reasonable promirence a statement thus = Member

entitled to attend and vote is entitled to appoint a proxy to sticne

nafll

and vote instead of him and thata proxy need not. also be a Member.

.. 01 Itshall be the duty of the Company, subject to the pré—
vistons of the Statutes, on the requisition in writing of such number
of Members as is specified in the Statutes and (unless the Company:

ocherwise resolves) at the expense of the requisitionists, to give to

Members entitled to receive notice of the next Ammual General’

Mueting notice of any resolution which may properly be moved and-"
1s intended to be moved at that meeting and to circulate to Members

entitled to have notice of any
statemnent of not more than one
matter referred to in any
dealt with at that mecting:

General Meeting sexnt to them any
thousand words with respect to the
proposed resclution or the business to be

92. The accidental omission
receipt of notice by, any
Invalidate the proceedin

to give notice to, or the non-

gs at any General Meeting.

person entitled to receive notice, shall not

¢
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53.  All husiness shall be deemed special that is transacted ot
an Extraordinary General Meeting, and also all business that is
transacted at an Annual General Meeting, with the exception of
declaring dividends, the consideration of the accounts and balance
sheet and the veports of the Board and Auditors and other
docnments required to be annexed to the halapce sheet, the appoint-
ment of Directors and Aunditors and other officers in the place of
those retiring by rotation or otherwise, and the fixing of the remun-
eration of the Auditors.

54¢. 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 Com-
pany not less than twenty-eight days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to the Members notice of any such resolution as
required by and in accordance with the provisions of the Statutes.

2. PROCEEDINGS AT GENERAL MEETINGS.
55. Two Members present in person or by proxy shall be a
quorum at a General Meeting.

56. If within half-an-hour from the time appointed For the
meeting a quorum be not present, the meeting, if convened upon the
requisition of or by Members, shall be dissolved. In any other case
it shall stand adjourned to such day in the next week, and at such
time and place as the Chairman may determine. -

57. At any 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.

53. The Chairman of the Board, or in his absence some other
Director nominated by the Board, shall preside as Chairman at

every General Meeting of the Company. -

59. If at any General Meeting neither the Chairman nor such
other Director be present within fifteen minutes after the time
appointed for holding the meeting, or if neither of them be willing
to act as Chairman, the Directors present shall choose one of their
number to act, or if one Difector only iie present he shall preside as
Chairman if willing to act. If there be no Director present wlho
shall be willing to act, the Members present shall chose one of their
number to act as Chairman.

60. The Chairman may, with the consent of the meeting,
adjourn any (reneral Meeting from time to time, aqd from placé? to
place; but no business shall be transacted at any adjourned eeting
other than the business left unfinished at the meeting from which
the ad journment took place.
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61, When o meeting s adjourned for fonrteen days or more,
soven elear duys' notdee ot tho least, speeilying phe place, the day
and the bone of the adjourned meeting shall be given as in the case
of the veiginal meeting, bub it shall not be necessary to specify in
sweh notive the nature of the business to be transacted at the
adjourned meeting,

62, Lvory question submitted to a General Meeting shall be
deeided, in the fvst instance, by a show of hands and in case of an
equality of votes the Chairman shall, both on a show of hands and
at a poll, have a casting vote in addition to the vote or vctes to
which he may be entitled as a Member.

63. At any General Meeting, unless a poll is demanded, a
declaration by the Chairman that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
minute book of the Company, shall be sufficient evidence of the fact,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

64. A poll may be demanded in writing upon any question,
(other than the election of a Chairman of a meeting or on any
question of adjourment) by the Chairman or by not less than two
Members present in person or by proxy and having the right to vote
at the meeting or by a Member or Members present in person or by
proxy representing not less than one-tenth of the total vating rights
of all the Members having the ~ight to vote at the meeting or by a
Member or Members present in person or by proxy holding or repre-
senting shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less than

one-tenth of the total stun paid up on ali the shares conferring that
right, -

65. The instrument appeinting a proxy to vote at a meebiilg -

shall be deemed alse to confer authority to demand or join in
demanding 2 poll, and for the purposes of the last preceding Article

a demand by a person as proxy for a Member shall be the same asa

demand by the Member.

66. If any votes shall Le counted which ought not to have been
counted, or might have bheen rejected, ‘the error shall not vitiate

the result of the voting unless it be pointed out at the same meeting,

or at any adjournment thereof, and not in that case unless it shall

in the? opinion _({f the Chairman of the meeting be of sufficient
magnitude to vitiate the result of the voting.

67. If a poll is duly demanded
manrer, at such place, and either jmm
within thirty days thereafter, as th
conclusion of the meeting direct, and

» it shall be taken in such
ediately or at such other time
¢ Chairman shall before the
the result of such poll shall be

>
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deemed to be the resolution of the meeting at which the poll was
demanded.

68. The demand of a poll shall not prevens the continuance of
a meoting for the transaction of any business other than the
question on which a poll has heen demanded,

63. A demand for a poll may be withdrawn and no notice
need be given of a poll not taken immediately.

3. VOTES AT GENERAL MEETINGS.

70. Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every Mem-
ber present ata meeting in person or by proxy shall upon a show of
hands have one vote, and upon 2 poll every Member present in persosn
or by proxy shall have one vote in respect of each share held by him.

71. Any corporation holding shares conferring the right to
vote may, by resolution of its Directors or other governing body,
authorise such person as it thinks fit to act as its representative at

any General Meeting of the Company, and at any meeting of

holders of any class of shares of the Company, and such representa-
tive 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.

72. A Member of unsound mind or in respect of whom an
order has been made by any comrt having jurisdiction in lunacy,
may vote whether on a show of hands or on a poll by his committee,
receiver, curator bonts, or other pevson in the nature of & committee,
receiver or curator bonis appointed by such court, and such persons
may give their votes by proxy on a poli.

73. 1If two or more persons be jointly entitled to a share, any
one of such persons may vote at any meeting, either personally or by
proxy, in respect thereof as if he were solely entitled thereto, and if
more than one of such joint holders be present at any meeting,
either personally or by proxy, that one of such persons sp present
whose name stands first in the Register of Members in respect of
such share shall alone be entitled to vote in respect thereof.

74.. No Member shall, unless the Board otherwise determine,
be entitled to be present or to vote, either personally or by proxy, or
otherwise, at any General Meeting or upon any poll, or to exercise
any privilege as a Member, nnless all_cal]s or other sums presently
payable in respect of any share of which he is the holder have been

paid.
75. No objection shall be raised to the qualification of any

voter except at the meeting or ad journed meeting at wh_ich the vote
objected to is given or tendercd, and every vote nob disallowed at
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such meeting shall be valid for all purposes. Amny sach objeci;ion
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

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

77. On a poll, a Member eutitled to more than one vote need
not, if he votes, use all lis votes or cast all the votes he uses in the
same way.

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

79. Any person (whether a Member of the Company or not)
may be appointed to act as & proxy.

80. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such. power or authority, shall

be deposited at the Office or at such other place within the United’

Kingdom as is specified for that purpose in the notice convening the
meeting, not less than forty-eight hours (or such shorter time a. is
specified in such notice) hefore the time for holding the meeting or
adjourned meeting at which the person named in such instrument
proposes 1> vote; and unless it is so depesited the person so named
shall not be entitled to vote thereunder.

81. No ivscrument appointing a proxy shall be valid after the
expiration of twelve months from its date except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within
twelve months after the date of such instrument.

82. An instrument of proxy may be in any common form or in
such other form as the Board shall approve. Instrumehts of proxy
need not be witnessed. :

83. The Board may at the expense of the Company send, by
post or otherwise, to the Members forms of proxy (with or
without stamped envelopes for their return, for use at any General
Meeting or at any meeting of any class of Members of the Company,
either in blank or nominating any one or more of the Board or any

other person. If, for the purpose of any meeting, invitations to

appc_)int, as proxy a person or one of 2 number of persons specified in
the invitations are issued at the expense of the Company such in-
vitations shall be issued to all (and not to some only) of the Members
entitled to be sent & notice of the meeting and to vote thereat by
proxy.
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84. .é}. vote given in accordance with the terms of an instru-
ment appointing a proxy shall be valid notwithstanding the death
or msanity of the prineipal, or the revocation of the instrument of
proxy, or transfer of the shares in respect of which it is given,
unless an intimation in writing of the death, insanity, revocation or
transfei shall have been received by the Company at the Office
befpre the comrencement of the meeting or adjourned meeting at
which the instrument of proxy is used.

4 MEETINGS OF CLASSES OF MEMBERS.

85. Subject to the provisions of the Statutes, the holders of
any class of shares may at any time and from time to time and
whether before or during liquidation, by an extraordinary resolution
passed at a meeting of such holders, consent on behalf of all the
holders of shares of the class to any variation or abrogation of the
special rights attached to such class. This Article shall not be
read as implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been
efiected without it under the provisions contained in these Articles.
The consent in writing of the holders of thiee-fourths of the issued
shares of the class shall have the same effect as an extraordinary
resolution passed at a meeting of holders of shares of the class.

86. Any meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the Com-
pany, provided that mo Member, not being a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder
of shares of the class called to the meeting, and that (except that a
Chairman if a Director may give a casting vote whether a holder
of shares of the class or not) no vote shall be given except in respect
of a share of that class, and that the quorum at any such meeting
shall (subject to the provisions as to an adjourned meeting herein-
before contained) be Members holding or represemting by proxy
one third of the issued shares of that class, and that at any such
mesting a poll may be demanded in writing by the Chairman of the
Meeting or by any two Members present in persen or by proxy
and entitled to vote at the meeting.

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

87. The number of Directors shall be not less than two nor

more than seven.

88. The Company may from time to time by Oj'dinary_Resolu-
tion, as special business, and within the limits _herembeforg
provided, 1ucrease or reduce tle IlllI}ll]E:l’ of Directors in ogilce, 331
upon passing any resolubion for an increase may appoint t e:;f '
tional Director or Directors necessary to 62Ty the same into effect,
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and may also determine in what rotation such increased or reduced
number is to go out of oflice : but this Axrticle shall not be taken to
guthorise the removal of a Director.

89. The ceutinuing Directors, or Director if only one, may
act, notwithstanding any vacancies in the Board; provided that if
the number of the Beoard be less than the prescribed minimum, the
remaining Directors or Director shall forthwith appoint an
additional Dirvector or Direclors to make up such minimum, or
convene a General Meeung of the ‘Company for the purpose of
making such appointment.

90. The Board shall have power at any time and from time to
time to appoint any other person as a Director either to fill a casual
vacancy or as an addition to the Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed
as above. Subject to the provisions of the Statutes, any Director so
appointed, or appointed under the preceding Article, shall hold
office only ur'’l the next following Amnnual General Meeting, and
shall then be eligible for re-election. Any Divector who retires
under this Article shall not be taken into account in determining
the Directors who are to retire by rotation at such meeting.

91. No person other than a Director retiring at the meeting‘

shall, unless recommended by the Board for appointment, be eligible

for the office of a Director at any General Meeting, unless at least -

five and not more than forty-eight clear days before the day
appointed for the mesting notice shall have been left at the office
signed by some Member qualified to be present and vote at such
meeting of the intention to propese him, together with a notice in
writing signed by such person of his willingness to be appointed.

92. The first Directors shall be the persons who shall be
nominated in writing either before or after the incorporation of the
Company by a. majority of the subscribers to the Memorandum of
Association. Until such appointment, the subscribers to the Memo-

randum of Association shall be deemed for all purposes to be the
Directors.

2. ALTERNATE DIRECTORS.

93. Any Director may, by writing undex his hand, appoint
any other Director or appoint any other person (whether a Member
of the Company or not) to be his alternate, and such appointee
while he holds office as an zlternate Director shall (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served upon him) be entitled to notice of
meetings of Directors, and in the ahsence of the Director whom he
iepresents to attend and vete thereat accordingly : Provided always
that no such appointment of any person mot befng a Director shall
be operative unless or until the approval of the Board by a majority
consisting of not less than two thirds of the whole Board shall have
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been given thereto. A Director may at any time revoke the appoint-
ment of an alternate appointed by him, and (subject to such
approval as aforesaid) appoint another person in his place; and if
a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine :
Provided that if any Director retires by rotation but is re-appointed
by the meeting at which such »etiremont tool effect, any appoint-
Iment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after
his re-appointment as if he had not so retired. Any revocation
under this Article shall be effected by notice in writing under the
hand of the Director making the same, and any such notice if left
ab the Office shall be sufficient evidence of such revocation.

94. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be decivied bo be #his ajgent of
the Director whon he represents. The remuneration of dziy alternate
Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of stich portion of the
last-mentioned remiineration as shall be agreed betiveen the
alternate Director and the Director appointing him. An alternate
Diréctor heed not hold any share qualification.

3. QUALIFICATION AND REMUNERATION OF
DIRECTORS.
95, A Director shall not require to hold any qualification
shares.

96. The Board shall be entitled to veceive by way of remuner-
atiod in gach year such sum as may be voted to them by the Share-
holdérs in General Meeting. Such remunerdtipn shall be divided
amongst the Directors in such proportion as they shall from. time
to time agree or failing agitement, equally: and any Diréctor
hilditig office for part of a year shall ke entitled to 2 proportionate
part of sich remuneration.

97. In addition any Director may be paid such reasonable
travelling, hotel and other expenses as he may incur in attending
meetings of the Board or of Committees of the Board, or General
Meetings, or which he may otherwise incur in or about the busizess

of the Company.

4. POWERS OF DIRECTORS.

98. The business of the Company shall be managed by the
Board. who may pay all expenses of or incident to the ‘promotion,
formation, registration and advertising of the Company and the
issue of its capital. The Board may exercize all the powers of the
Company, subjeet, nevertheless, to the provisions of .the Staﬁ:ufes
and of these Articles, and to such regulations (being not in-
consistent with any such provisions) as may be prescribed by the
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Company in General Meeting, but mo regulation made by the
Company in General Meeting shall invalidate any prior act of the
Bonrd which would have been valid if such regulation had not been

made.

99.

Without restricting the genmerality of the foregoing

powers the Board may do the following things :—

(8)

©

Establish local boards, local managing or consulting com-
mittees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number or
any other person or persons to be members thereof, with
such powers and authorities, under such regulations, for
such period, and at such remuneration as they may deem
fit, and may revoke any such appointment :

Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors,
Technical Director or Technical Dirvectors, on such terms
as to remuneration, and with such powers and authorities,
and for such period as they deem fit, and may, subject to
the terms of any agreement entered into in any particular
case, revoke such appointment; but so that a Managing
Director or a Technical Director so appointed shall not
while he continues to hold that office be subject to retire-
ment by rotation or be taken into account in ascertaining
the number of Directors to retire but shall (subject to the
provisions of any such agreement as aforesaid) be subject
to the samme provisions as to resignation and removal as the
other Directors of the Company, and if he shall cease to
hold the office of Director from any caunse he shall épse facto
and immediately cease to be Managing Director or Tech-
nical Director (2s the case may be).

Appoint any person or persons, wlether a Director or
Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or in

which it is interestzd, or for any other purposes, and .

execute and do all such instruments and things as may be
requisite in relation to any such trust:

Appoint, in order to execute any ihstrument or transact

any business abroad, any person or persons the attorney

or attorneys of the Board or the Company with such
powers as they deem fig, including power to appear before
all proper authorities and make all necessary declarations

so as to enable the Company’s operations to be validly
carried on abroad:

_Borrow any sum or sums of money upon such terms as to
Interest or otherwise as they may deem fit, and for the pur-
pose of securing the same and interest, or for any other
purpose, create, issue, make and give respectively any
perpetual or redeemable debentures or debenture stock, or
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anry mortgage or charge on the undertaking or the whole
or any part of the property, present or future, or uncalled
capital of the Company, and any debentures, debenture
stock and other securities may be made assignable free
from any equities between the Company and the person to
whom the same may be issued :

() Make, draw, accept, endorse and negotiate respectively
promissory notes, bills, cheques, or other negotiable instru-
ments, provided that every promissory note, bill, cheque or
obher negotiable instrument drawn, made or accepted,
shall be signed by such person or persons as the Board may
appoint for the purpose: ‘

() Make and give receipts, releases, and other discharges for
moneys payable to the Company, and for the clairs and
demands of the Company provided that every such receipt,
release and other discharge shall be signed by such person
or persons as the Board may appoint for the purpose.

() Invest or lend the funds of the Company not required for
immediate use in or upon such investments as they deem fit
(other than shares of the Company), and from time to time
transpose any investment :

(r) Give to any Director, officer or other person employed by
the Company a commission on the profits of any particular
business or transaction or a share in the general profits of
the Company, and such commission or share of profits shall
be treated as part of the working expenses. :

(1) Grant to any Director required to go abroad or to xender
any other services, which in the opinion of the Board are
outside the scope of the ordinary duties of a Directpr, such
special remuneration for the services rendered as they
think proper :

(1) Sell, let, exchange, or otherwise dispose of, absolutely or

conditionally, all or any part of the property, privileges,

and undertaking of the Company, upon such terms and
conditions, and for such consideration as they may think
fit

(L) Affix the Common Seal to any document, provided that -

such document be also signed by at least one Director and
countersigned by the Secretary or other officer appointed
for that purpose by the Board.

100. The Company, or the Board on behalf of the Company,
may cause to be kept in any part of His Majesty’s dominions outside
the United Kingdom, the Chamnel Islands or the Isle of Man in
whish the Company transacts business, a branch register or regis-
ters of Members resident in such part of the said dominipns, and
the Board may (subject to the provisions of the Stat:.utes) make and
vary such regulations as they may think fit respecting the keeping
of any such register.
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101, The Company may have an official seal for use abread
under the provisions of the Statutes, where and as the Board shall
determine, and the Company may by writing under the Common
Seal appoint any agents or agent, comimittees or committee abroad,
to be the duly authorised agents of the Company, for the purpose
of affixing and using such official seals, and may impose such
restrictions on the use thereof as shall be thought fit. Wherever in
these Articles reference is made to the Common Seal of the Com-
pany, the refervence shall. when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

5. PROCEEDINGS OF DIRECTORS.

102. The Board inay meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and may determine the quoruam necessary for the transac-
tion of business. Until otherwise determined the quorum shall be
two Directors. It shall not be necessary to give notice of a meeting
of the Board to any Director for the time heing absent from the
United Kingdom, but where such Director is represented by an
alternate Director, due notice of such meeting shall be given to
such alternate Director cither personally or by sending the same

through the post addressed to him at the address in the United -

Kingdom given by him to the Company.

103. The Chairman may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Board.

104. Questions arising at any meetings shall be decided by a

majority of votes, and in case of an equality of votes the Chairman,

shall have a second or casting vote. A Director who is also an alter-

nate Director shall be entitled to a separate vote on behalf of the

Director he is representing and in addition to his own vote.

105. A resolution in writing signed by all the Directors for
the time being in the United Kingdom if constituting a majority of
the Directors shail be as effective as a resolution passed at a meeting
of the Board duly convened and held. Such resclution may consist

of several documents in the like form each signed by one or more of .,

the Directors.

106. The Board may elect a Chairman and Deputy-Chairman
of their meetings, and determine the period for which they are to
hold office, but if no such Chairman or Deputy-Chairman be
elected, or if neither the Chairman nor the Deputy-Chairman (if
any) be present at the time appointed for holding a meeting and
willing to act, the Directors present shall choose one of their
number to be Chairman of such meeting.

107. The Board may delegate any cf their powerét, other than
the powers to borrow and make calls, to Committees, consistiny of
such metnber or members of their body as they think fit. Any Com-
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mittee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed
¢, 1t by the Board.

108, The meetings and proceedings of any such Committee,
consisting of two or more membars, shall he governed by the provi-
sions of these Articles foy regulating the meetings and pryceedings
of the Board, so far as the same are applicable thereto, and are not
superseded by any regulations made by the Board under the last
preceding Articlo.

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

110. The Board shali cause minutes to be made of all proceed-
ings of General Meetings and at meetings of the Board or Com-
mittees of the Board; and any such minutes, if purporting to be
signed by the Chairman of the mesting at which the proceedings

wern had, or by the Chairman of the next succeeding meeting, shall -

be evidence of the proceedings.

6. VACATION OF OFFICE AND DISQUALIFICATION
OF DIRECTORS.

111. The office of Director sh:a,ll be vacated—

(4) If he becomes of unsound mind, bankrupt, or makes any
arrangement or composition with his creditors generally :

(8) If (not being a Managing Director or a Technical Director
holding office as such for a fixed term) he send in a written
resignation to the Board :

(¢) If he be absent from the Board Meetings continuously for
six months without the consent of the Board, aund his
alternate Director (if any) shall not during such period
have attended in his stead, and the Board resolve that he
has vacated office :

(p) If he ceases to be a Director by virtue of, or becomes pro-
hibited from being a Director by reason of, an order made
under any of the provisions of the Statutes.

112. A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director, and may act in a professional capacity io the
Company, on such terms as to remuneration and otherwise as the

Board shall arrange.
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113. A Director may be or become a director or other officer
of, or otherwisc interested in, any company promoted by the Com-
pany or in which the Comyany may be interested as member or
otherwise, and no such Director shall be accountable for any
remuneration or other benefits received by him as a director or
officer of or from his interest in such other company. The Board

may exercise the voting power conferred by the shares in any other

company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors

or officers of such other company or voting or providing for the’

payment of remuneration to the directors or officers of such other
company. A Director may vote in favonr of the exercise of such
voting rights in manner aforesaid, motwithstanding that he may
be or be about to become a director or officer of such other company
and as such or in any other manner is or may be interested in the
gxercise of such voting rights in manner aforesaid. '

114. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or other-

L

wise, nor shall any such contract or anmy coniract or arrangement
entered into by or on behalf of the Company in which any Director.

shall be in any way interested be avoided nor shall any Director so
contracting or being so interested be liable to account to the Com-
pany for any profit reaiised by any such contract or arrangement by
reason of such Director holding that ofiice or of the fiduciary
relationship thereby esiablished. The nat-we of a Director’s in-
terest must be declaved by him at the meeting of the Board at which
the question of entering inte the contract or arrangement -is first
teken into consideration, or if the Director was not at the date
of that meeting in*erested in the proposed contract or arrangement
at the next meeting of the Board held after he became so interested,
and in a case where the Director becomes interested in a conbract
or arrangement after it is made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Dixecto: that he is a member of any specified firm or company
and is to b regarded as interested in any contract or transaction
which maxr after the date of the notice be made with such firm or
company shall (if such Director shall give the same at a meeting
of the Bonrd or shall take reasonable steps to secure that the same is
broughs up and read at the next meeting of the Board after it is
givent be a sufficient declaration of interest in relation to such

cont* act or transaction under ihis Axticle, and after such general-

nol.ce it shall not be necessary to give any special notice relating
to any parsicular contract or transaction with such firm or company.
No Director shall as a Director vote in respect of any contract or
arrangement which he shall make with the Company or in which he
is so interested as aforesaid and i* he do so vote his vote shall not
be counted but such prohibition against voting shall not apply to
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any contract by or on behalf . i Company to give to the Directors
or any of them any security by way of indemnity or in respect of
advances made by them or any of them nox to any contract or dealing
t.vibh a corporation where the sole interest of a Director is that he
is a director, member or creditor of such corporation, nor to any
aot or thing to be dene under the vext succeeding Article, nor to
any resolution to allot shares or debentures or other obligations to
any Director of the Company or to pay to him a commission in
respect of the subscription thereof, and it may he at any time or
times suspended or relaxed to any extent by the Company by
Ordinary Resolution. A Director, notwithstanding his interest,
may be counted in the quorum presens at any meeting of the Board
whereat he or any other Director is appointed to hold any other
office or place of profit under the Company or whereat the terms of
any such appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointment or
the arrangement of the terms thereof. '

115. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions, allow-
ances or emoluments to any persons who are or were at any time
in the employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company, or who
are or were at any time Directors or officexs of the Company ox of
any such other company as aforesaid, and holding any salaried
employment or office in the Company or such other company and
the wives, widows, families and dependants of any such persons,
and also estahlish and subsidise or subscribe to amy institutions,
associations, clubs or funds caleulated to be for the benefit of or to
advance the interests and well-being of the Company or of any
such other company as aforesaid, or of any such person as afore-
said, and make payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guarantee money for any
charitable or benevolent objects or for any exhibition, or for any
public, general or useful object, and do any of the matters afore-
said, either alone or in conjunction with any such other company
as aforesaid. Subject always, if the Statutes shall so require, to
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 Director holding any sreh employment or
office shall be entitled to participate in and retain for Lis own
benefit any such donation, gratnity, pension, allpwance or emolu-

ment.

¥. ROTATION AND REMOVAL OT DIRECTORS.

116. At the Annual General Meeting in each year one-third of
the Directors for the time heing, or if their number is not three or a

s
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mulfiple of thr-e, then the number neavest to but not exceeding one-
third shall vetire from ofice. A Managing Jirector or a Technical
Director shall not while he continues to hold that office be subject
to retirement under this Article, or he taken into account in ascer-
taining the number of Directors to retire.

117, Subjeet to the provisions of the Statutes and of these
Articles, the Direclovs to retire shall be those who have been longest
in office since their last appointment. In case of equality ia tiis
respect, the Directors to retire, unless they agree amongst them-
selves, shall be determined by lot. A retiring Director shall be
e]igihle for re-election.

ot

8. RETIREMENT OF DIRECTORS.

118. A Director retiring at a meeting shall retain office until .
the dissolution of that meeting. .
119. The Company st the General Meeting at which -a
Director retires may fill up the vacated office by appointing a person
thereto and in default the retiring Director shall, if willing to act,
be deemed to have been re-‘tppomted unless at such meeting it is”
expressly resolved not to fill such vacated office or a resolution for
the re-appointment of such Director shall have been put to the
meeting and lost. ' ”

? -

120. Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, remove any Director
before the expiration of his permd of office, and may, hy «n
Ordinary Resolution, appoint another person in his stead. The" e
person so appointed shall hold office during such time only as the \\3:\
Director in whose place he is appointed would have held the same if .
he had not beer: removed, but this provision shall not prevent him
from being elegible for re-election. ’

9. INDEMNITY OF DIRECTORS, &e.

121 Save and except so far as the 1)1‘0\’1310118 and operation »f
this Article shall be avoided by any provisions of the Statutes, every
Director, Auditor, officer or servant of the Company ‘shall be in-
demnified out of its assets against all costs, charges, expenses,

Ins=es and lnbtllttes sustained or incurred by kim in the conduct of . e

the Company’s Lusiness, or in the discharge ‘of his duties.

10. SECRETARY.

i22. The SHeeretary shall be appointed by the Board. Any-
thing by the Statules reqm.ed or authorised 1o be done by or to
the Secret:u'v may, if the office is vacant or there is for any other
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reason no Secretary capable of acting, be done by or to any assistant
or deputy secretary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that hehalf by the Coard : Provided that
any provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its heing done by or to the same person acting
both as Director and as, or in the place of, the Secretary.

11.  REGISTER OTF DIRECTORS' SHAREHOLDINGS.

123. The register of Direclors’ shareholdings shall be kept at
the Office and shall be open to the inspection of any member or
holder of debentures of the Company or of any person acting on
behalf of the Board of Trade between the hours of 10 a.m. and noon
on each day dering which the same is bound to be open for inspeetion
pursuant to the Statutes. The said register shall also be produced
at the commencement of each Annual General Meeting and shall
romain open and accessible during the continuance of the Meeting
to any person attending the Meeting.

V.—ACCQUNTS AND DIVIDENDS
1. ACCOUNTS.

194. The Board shall canse to be kept proper accounts with
respect to :— ,

(a) Allsums of morey received and expended by the Company
and the matters in respect of which such receipt and
expenditure takes place:

{8) All sales and purchases of goods by the Company : and
(c) The assets and labilities of the Company.

195. The books of account shall be kept atthe Office, or (subject
to the provisions of the Statutes) at such other place as the Board
think fit, and shall at all times be open to inspection by the
Directors. Except as provided by Statute or by the authority of the
Board, or of a General Meeting, no Member (other than a Director)
shall have any right to inspect any book, aceount or document of the

Company. s

196. The Board shall from time to time, in accordance wi!:h
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
specified in the Statutes.

197. A printed copy of the Directors’ and Auditors’ reports,
accompanied by printed copies of the halance sheet, profit and loss
account and other doruments required by the Statutes to be annsod
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to the balance sheet shall, twenty-one days ut the least before the
Annual General Meeting, be delivered or sent by post to the regis-
tered address of every member and every holder of debentures of the
Company and to the Auditors, and if quotation on The Stock
BExchange, London, and /or any other Stock Exchange in all or any
of the shares or debentures of the Company shall be granted, three
copies of each of the said documents shall at the same time be for-
warded to the Secretary of the Share and Loan Department, The
Slock Exchange, London, and /or of any such other Stock Exchange
as aforesaid. -

128. The Auditors’ Report shall be read before the Company
in General Meeting and shall be open to inspection by any member.

129. Every account when audited and approved by an Annual
General Meeting shall be conclusive except as regards amy error
discovered therein within three months next after the approval
thereof. Whenever such an error is discovered within that period,
the account shall forthwith be corrected and thereupon shall be con-
clusive,

2. AUDIT.

130. Once at least in every year after the year in which the
Company is incorporated the accounts of the Company shall be
examined, and the correctness of the balance sheet, profit and loss
account and group accounts (if any) ascertained by one or more
Auditor or Auditors. '

131. Auditors shall be appointed ard their duties, powers,
rights and remuneration regulated in accordance with the pro-
visions of the Statutes.

3. RESERVE TFUND.

132. The Board may, before recommending any dividend,
whether preferential or otherwise, carry te reserve out of the profits
of the Company such sums as they think proper. All sums standing
to reserve may be applied in the disceretion of the Board for meeting
depreciation or contingencies, or for the payment of special divi-
dends or bonuses, or for equalising dividends, or for repairing or
maintaining auy property of the Company, or for any other
purposes to which the profits of the Company may properiy be
applied, or any of them, and the Board may, without placing the
same to reserve, carry forward any profits which they think it is
not prudent to divide. The reserve or any profits carried forware

or any part thereof, may be capitalised in any manner ! rein® “‘ore

o~

provided.
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183. The Board may invest the sums so set aside for reserve
upon such investments (other than shaves of the Company) as they
may think {it, and {rom time to time deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the
Company, and divide the reserve into such special reserves as they
think fit, with full power to employ the assets constituting the

veserve in the business of the Company, and without being bound to

leep the same separate from the ofher assets.

4. DIVIDENDS.

134, The profits of the Company available for dividend and
vesolved to be distributed shall be applied in the payment of divi-
dends to the Members in accordance with their respective rights and

priorities. The Company in General Meeting may declare divi-

dends accordingly.

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

136. Subject to the rights of persons, if any, entitled to shares .
with special rights as to dividends, all dividends shall be declared

and paid according to the amounts paid 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 paic:
pro rata according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

137. The Board s  if they think fit from time fo time pay to
the Members such interin dividends as appear to tlu? Board to be
justified by the profit: of the Company. If at any time the share

capital of the Company is divided nto different classes the Board .

may pay such interim dividends in respect of those shares m the
capital of the Company which confer on the holders f:herepf de-
ferred or non-prererred rights as well as 1o respect qf those shares
which confer on the holders thereof preferential rights with regard
to dividend and provided that the Board act bone fide the?r shall not
incur any responsibility to the holders of shares ccuxfm’nn‘i@,;-fh a pre-
ference for any damage that they may suffex by reason of the pay-
ment of an interim dividend on any shares having deferred or non-‘
preferred rights. 'The Board may also pay Il_a]_f-year]y or ab othg;
suitable intervals to be settled by them any dividend which ]Pay~f,
payable at a fixed rate if they are of opinion that the profits justity
the payment.
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138. The Board may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.

139. All unclaimed dividends may be invested or otherwise
made use of by the Board for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

140. Any dividend or other moneys payable on or in respect of

a share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joint holders,
or to such person and such address as the holder or joint-holders
may direct. Ifvery such cheque or warrant shall be made payable
to the order of the person to whom it is sent or to such person as the
holder or joint holders may direct, and payment of the cheque or
warrant, if purporting to be duly endorsed, shall be a good dis-
charge to the Company in respect of the dividend or such moneys.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

-

141. If several persons are regiétered as joint holders of any

shire, any one of theni may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

142. A General Meeting declaring a dividend may direct pay-
ment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures
of any other company, and the Board shall give efiect to such
resolution; and where any difficulty arises in regard to the distribu-
tion they may settle the same as they think expedient, and in parti-

cular 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 shall be made to any Members upon -

the footing of the value so fixed, in order to adjust the rights of
Members, and may vest any specific assets in trustees upon trust for
the person entitled to the dividend as may seem expedient to the
Board, and generally may make such arrangements for il allot-
ment, acceptance and sale of sunch speeific assets or fractional certi-
ficates, ¢~ any part thereof, and otherwise as they think fit.

5. DISTRIBUTION OF CATITAL PROFITS

143. The Company in Gene. 1l Meeting mhy upon the recom-
mendation of the Directors resolve that any surplus moneys arising
from the realisation of anv fixed assets or investments of the Com-
pany, or any investments made out of the preceeds of such realisation
of fixed assets or investments, be distributed among the holders of
the Ordinary Shares upon the footing that they receive the amounts
so distributed as capital and in the shaves and proportions in which
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they would have beon entiled to receivo the same if they had been
distributed by way of dividend,

VI.—NOTICES

144, A notice or document may be served by the Company
upon any Member cither personally or by posting it in a prepaid
letter addressed to such Member at his address as appearing in the
Register of Members.

145. Any Member described in the Register of Members by an
address not within the United Kingdom may give to the Company
an address within the United Kingdom at which all notices shall
be served upon him, and all notices served at such address shall be
deemed to be well served. If he shall not have named such an
address he shall not be entitled to any notices.

146. Any notice, if served by post, shall be deemed to have
been served on the day on which it was posted, and in proving such
service it shall be sufficient to prove that the notice was properly
addressed and posted.

147. All notices directed to be given to the Members shall,
with respect to ary share to which persons are jointly entitled, be
given to whichever of snch persons is named first in respect thereof
in the Register of Members, and a notice so given shall be a
sufficient notice to all the holders of such share.

148. Every executor, administrator, committee, or trustee in
bankruptey or liquidator of a Member shall be absolutely bound by
every notice so given as aforesaid, if sent to the last registered
address of such Member, notwithstanding that the Company may
have notice of the death, lunacy, bankruptey, or disability of such
Member,

[

149. Where o given number of days’ notice, or notice extend-
ing over any period is required to he given, neither the day of sevvice
nor the day for which notice is given shall be counted in such nomber
of days or other period.

VI.—WINDING UP

150. The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulsory) may, with
the authority of a special resolution, divide among the contributories
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
shall 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.

N
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161, In the case of » sale by the Liquidator under Section 287
of the Companies Act, 1948, the Liquidator may by the contract of
sale agree s0 as to bind all the Members for the allotment to the
Members direct of the pnceeds of sale in proportion to their respec-
tive interests in the Company, and may further by the contract limit
a time at the expiration of which obligations or shares not accepted
. shall be decmed to have been irrevocably refused and be at the
disposal of the Company.

162. The power of sale of a Liquidator shall include a power
to sell wholly or partly for the debentures ~r other obligations of -
another company, either then already conssituted or about to be
constituted for the purpose of carrying out the sale.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

Beecntnt, B des 0,

19, Havouk ‘
B octonland, 1o

S
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CHINNOR TRANSPORT LIMITED

is this day Incorporated under the Companies Act, 1948

and that the Company is Limited.
4
Given under my hand at London this Twenty-firgt ...day of

Hovermber One Thousand Nine Hundred - . pine,.

Registrar of Companies.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

Memorandum of Aesociation

oF |

CHINNOR TRANSPORT LIMITED

5
o

1. The name of the Company is “Cmnvwwor Transporr
Linrrep, ,

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

3. The objects for which the Company is established are s

(a) Asone of the first objeets of the Company to acquire the

(®)

goedwill, undertaking and assets of the business of
Transporters and Hauliers heretofore carried on by
Chinnor Cement and Lime Company Limited and for
that purpose te enter into and carry into effect, with
sach modifications (if any) as may be agreed upon,
the Agreement mentioned in Article 34 of the Com-
pany’s Articles of Association.

To cairy on either in connection with other businesses
or as distinct and separate businesses the business or
businesses of common carriers for hire, suppliers of
vehicles on hire, carmen, live stock carriers, transport
contractors, haulage contractors, removal contractors,
private hire and taxi-cab proprietors, motor coach pro-
prietors, motor vehicle proprictors for the purpose of
carrying passengers, merchandise, goods, commoditire
and produce, light and heavy of any descriptions what-
soever, by land, water or air and to purchase, build,
construct, acquire, hire, charter, alter, maintain and
obtain licences for any motor or other land-going

;‘"
[
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(c)

(o)

)

4
vohicles, ships or other water-going craft or vessels,
aiveraft or other air-going vessels, however propelled,

or any shares or interest therein, sl ]
y
To carry on cither in conneetion with other businesses ,)/ 4
or as distinct and separate businesses the business cr A
businesses of garage and service station proprietors, SR
repairers of any motor or othey land-going vehicles,

ships or other sea or waler-going craft or vessels, air-
craft or other air-going vessels, body builders, coach
painters, to store petroleum produets, solid and liquid
fuels, oil, Spare parts and accessories for vehicles, ships, i |
craft, vessels, and ajreraft of all descriptions and to '
carry on business as dealers in, merchants, vendors,
factors, and agents of and for all kinds of Iand-going
vehicles, water-going ships, craft or vessels and air-
going vessels of any +aake whatsoever and however pro-
pelled, spare pauts, accessories, equipment, petroleum- .
products, salid and liquid fuels, oi}, tyres, batteries, and >
to buy, sell or dispose of, hire and exchange, import or

export the same.

To establish, operate and maintain in any part of the

world air lines or services for the earrying of passengers,

freight, specie and mails by air, land or water, and to

sccure and carry ouf. contracts for the operation,

manxgement or agency work of any such air lines or

services, and to apply to or petition any goverrments or
authority, supreme, municipal, focal or otherwise, op

auy corporations, companies or persons for concessions,

subsidies, rights and privileges for the establishment of

aerodromes, maooring-out stations and air stations, ajy ‘
Iines or services, and to acquire and take over any such ‘w‘
aerodromes, lines and services, and to acquire, build, : ‘
maintain and provide aerodromes, hangars, garages and ¥
any other buildings, accommodation or facilities -
required in comiection iith any such air lines op

services,

To act as Insurance agents and brokers, shipping agents-
and ship brokers and to transact and carry on al) other
kinds of agency and brokerage business.

To carry on any other business which [y seem to the
Compagy carable of being conveniently carried on in
connection with any business which the Company is
authorised to CATLY O, Or may seem to the Company
calenlated directly or indirectly to benefit the Company,

3
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or to enhance the value of or render profitable any of the
Company’s properties or rights :

(&) To acquive and carry on all or anty part of the business or
property and to undertake any liabilities of any person
or company possessed of property suitable for any of the
purposes of the Company, or carrying on any business
which the Company is authorised to carry on, and upon
any terms and for any consideration, and in particular
for cash or in consideration of the issue of shares,
securities or obligations of the Company :

(#) To enter into partnership or into any arrangement for
sharing profits, union of interest, joint adventure, recip-
rocal concession or cp-operation with any person or
company carrying on, engaged in, or about to carry on or
engage in, any business or transaction which the Com-
pany is authorised to carry on or engage in, or ‘any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company, and to take
or otherwise acquite and hold, sell, or otherwise deal in
shares, securities or obiigations of,-and to subsidise or
otherwise assist any such person or company :

(1) Toguarantee the payment of money secred by or payable
under or in respect of or the performance of shares,
debentures, debenture stock, bonds, mortgages, charges,
securities, obligations and contracts of any company,
whether British, Colonial or Foreign, ox,of any authority
supreme, municipal, local or otherwise; or of any person
whomsoever including, in particular (but without pre-
judice to the generality of the foregoing) the payment
of money secured by or payable under or in respect of or
the performance of shares, debentures, debenture stock,
bonds, mortgages, charges, securities, obligations and
conbracts of any company of which the Company is a
subsidiary and for that purpose to mortgage or charge
the und erbaking and ail or any part of the property and
rights of the Company, present or after acquired,
including uncalled capital, and to ereate and issue
percetual or redeomable debentures or debentfure
stook, bonds or other obligations.

(9) To purchase, take on lease or in exchange, hire or othex-
wise acquire any real or personal property, rights or
privileges which the Company may think suitable or con-
venient for any purposes of its bustness; and to erect,
construct and equip buildings and works of all kinds:

-_1_.__._.,‘..4’
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]
(¥) Toapply for, purchase or otherwise acquire any patents, )

, licences and like rights, conferring an exclusive or non- %8
exclusive or limited right to use, or any secret or other ‘
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may scem calculated directly or
indirectly to benefit the Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired :

(1) To purchase, subscribe for or otherwise acquire, and to ,
hold the shares, securities or obligations of any company L@
in the United Kingdom or elsewlhere: |

E

(M) To invest the moneys of the Company in or upon such
shares, securities and investmeuts and in such manner \
as may from time to time be determined: i

(v} To borrow or raise or secure the payment of money, and
for -chose or-other purposes to mortgage or charge the o
‘undertaking and all or any part of the property and '
rights of the Company, present or after acquired,
including wncalled capital, and to create and issue, per-
petual or redeemable debentures or debenture stock,
bonds or other obligations : w7

e e e

(0) Toissue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum |
less than the nemipal amgunt of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers or of .
any other person or company having dealings with the &8
Compaaxy, or in whose business or undertaking the Com- .
pany is interested : '

(¢) To draw, make, accept, indorse, discount, exeente and
issue cheques, promissory notes, bills of exchange, bills

of lading, warrants and other negotiable or transferable
instruments :

(®) To lend money to such persons, upon such terms and
subject to such conditions, as may seem expedient : 5B

(r) Tosell, let, develop, dispose of or otherwise deal with the
undertaking, or all or any part of the property of the
Company, upon any terms, with power to accept as the
consideration any shares, securities or obligations of or :
interest in any other conpany :
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(s) To pry out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and advertising of or raising
money for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting
shares, debentures, debenture stocks, securities or obli-
gations '

(r) To =nter into any arrangements with any govermuent or
authority, supreme, municipal, local or otherwise, and
to obtain from any such government or authority any
rights, concessions and privileges that may seem con-
dueive to the Company’s objects or any of them :

(U) Toestahi * ~r 1maiatain or procure the establishment
and m..nienance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or procure the giving of donations, gratrities,
pensions, allowances or emoluments to any persons who
are or were at any time in the employment or service of
the Company, or of any company which is a subsidiary
of the Company or is allied to or asseciated with the
Company or with any such subsidiary company, or who
are or were at any time Directors or officers of the Com-
pany or of any such other company as aioresaid, or any
persons in whose welfare the Company or any such other
company as aforesaid is or has been at any time inter-
ested, and the yives, widows, families and dependants
of any such persons, and also to establish and subsidise
or subscribe to any institutions, associations, clubs or
funds caleulated to be for tie benefit of or to advance the
interests and well-being of the Companry or of any such
other company as aforesaid or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to sub-
scribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid"
either alone ox on conjunction with any such other com-
pany as aforesaid:

(v} To promote any corapany or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or indirectly ealeulated to
bensfit this Company, and to pay all the expenses of or
incident to such promotion ;

(w) To amalgamate with any other company :

w o
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(x) To distribute any of the Company’s property or assets
among the members in specio

() To causo the Company to be registered or recognised in
any foreign country : '

(z) To do all or any of the above things in any part of the
- world, and cither as principals, agents, trustees.or other-
wise, and either alone or in conjunction with others, and
by or through agents, sub-contractors, trustees or other-
Wise : s N
.
(44) To do all such other things 2s the Company may :feem
incidental or conducive to the attainment of any of the
above objects of the Company. '

And it is hereby declaved that the word “‘company,’” save where
used in reference to this Company in this clause, shall he deemed
ta include any partnership or other body of persons, whether incor-
porated or rot incorporated, and whether domiciled in the United
Kingdom or elsewhere, and the intention is that cach of the objects
specified in each paragraph of this Jause shall, except where other-
wise expressed in such paragraph, be an independent main object
and be in nowise limited or restricted by reference o or infercnce
from the texms of anyothex paragraph or the name of the Company.

4. The Lisbility of the Members is limited, -

5. The share capital of the Company is ':£10,000, divided °

into 10,000 shares of £1 each.
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We, the several persons whose names and addresses axe sub-
seribed, are desirous of beiag formed into a Company in pursnance
of this Memorandum of Association, and we respectively agree to
take the number of Shares in the Capital of the Company set
opposite our respective names.

Number of Shares

D o D v 3 TRE|  {aken by cach
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS b

BERNARD E. BARBER,
19, Harcourt Road, y
Bexleyheath, , “‘One‘ \
Kent;,
Solicitor's Clerk

JOHN EMMITT,
102, Pgmrk View Read,
Welling, .7 One |
Kent, | |

Solicitor's Clerk.

Lot

Dated the Seventh day of November, 1949.

Witness to the above Signatures—

HILDA ALLEN,
17, Throgmorton, Avenue,
Liondon, E.C4.
Solicitor’s Clerk
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THTE COMPANIES ACT, 1948,

e gt

COMPANY LIMITED BY SHARES

Articles of Ygsocintion

or

CHINNOR TRANSPORT LIMITED

L—PRELIMINARY

1. The regulations contained in Table g of - the First
Schedule to “The Companies Act, 1948, shall not apply to the
Company, but the following shall be the regulations of the
Company.

2a,

In the construction of these Articles the following words

shall have the respective meanings hereby assigned io them, unless
there be something in the subject or context inconsistent therewith :

()

(®)

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

Words denoting the singular number only shall include the
plural number also, and wice versa:

(¢) Words denoting the masculine gender only shall include

(0)

(E)

(F)

the feminine gender also:

‘Words denoting persons or companies only shall tnclude
corporations :

‘‘Extraordinary Resolution” shall in the case of a meeting
of the holders of any class of shares mean a resolution
passed by a majority consisting of not ess than three-
fourths of the votes given upon the resolution :

““In writing”’ or “‘written’” include printing, lithography,
vypewriting and all other modes of representing or repro-
ducing words in & visible form:

S L. S
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() “Oflice’ shall mean the registered office of the Company :
(x) “Monzth’’ shall mean.a calendar month : VG

(¢} “The Board shall.mean.the Board of Directors for the
time being of the Company :

1) ““Appointment” iné¢ludes election and ‘re-gppointment :
APl

(x) “The Secretary” shall (subject to the provisions of the
Statutes) include an Assistant or Deputy Secretary, and
any person appointed by the Board to perform any of the :
duties of the Secretary.
i

Subject as aforesaid, any words or expressions défined -in the
Statutes shall, if not inconsistent with the context, bear the same
meaning in these Acxticles.

28. The Commany shall be a Private Company within the
meaning of the Statutes,.and accordingly :— .

-(a) ‘The Board.may, without assigning any reason, decline to =

register any transfer of shares: -

Rt

(8) ‘The number.of the Members of tie Company .(not .in-

cuding persons who are in the employment of the,

Company and persons who, having been formerly in the
.employment of the Company were while in that employ-
ment, and have continued after the determination of that
employment to be Members of the Company) is limited“to_
50, but-so that, for the purpose of*this Article, where two

~or more persons hold one or more shares in the Company .

“jointly, they shall be treated as a single Member :

(c) No invitation shall be made.to the.public.to subscribe for
any shares or debentures of the Company. 58

3. (o) The Company shall forthwith enter into an agree-
ment with Crmxwor CEMENT anD Lrae CodMPaxy LIMITED in the
terms of the draft which, for the purposes of .identification, has been
initialled by two of the subscribers. to the Memorandum of Associa- -
tion, and the Board shall carry the same into eflect, subject to any ,
me Jifications thereof which the Board may approve : .

(8) Some or all of the Members of the Board are or may be
vendors to andfor promoters of the Company or directly or in-
directly interested as Directors or Members or ecreditors of a
corporation which is a vendor to and/or promoter of the Company,
but they and all other (if any} the Directors of the Company are
nevertheless hereby authorised to act as Dircetors of the Company
for the purpose of acqmrmﬂ in the name and on behalf of the
Company the assets in the said draft agreement referred to and of
entering into the said agreement and any other agreements, deeds,
documents or arrangements which they may consider tiecessary or
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desirable for giving full effect to or modifying, or for carrying out
the terms of the said draft with or without modification and of
meking all payments to be made thereunder. No objection shall
be made to the transaction by this Company or by any Member,
creditor, or liquidator thereof, nor shall any such arrangement as
aforesaid be liable to b set aside or any claim made against the
Members of the Board or any of them on the ground that they or
any of them are vendors to or promoters of the Company or have any
conflicting interests, or that as such, or as Directors of the Com-
pany or Directors, Members, or creditors of any such corporation
they stand in a fiduciary relation to the Company or have fixed the

purchase price to be paid under the said draft agreement or on any-

other ground whatsoever, and they and every of them shall be

entitled notwithstanding any such fiduciavy relation as aforesaid

to retain all sums in cash, shares, debentures or otherwise, payable
to them under the texms of the said draft, and all other advantages
coming to them under the said trausaction. Every Member of the
Company shall'be deemed to have full notice of the said transaction,
and of all agreemcnts, deeds, documents, and arrangements to be
entered into under this Article, and to sanction the same and to
agree to be bound thereby.

II.—CAPITAL

1. SHARES.
4. The original share capital of the Company is £10,000

* divided into 10000 ordinaiy shares of £1 each. Subject to any

1iyghts, privileges or restrictions thas mav be attached upon the issne
of any shares or may for the time being be subsisting, the profits of
the Company which it shall from time to time e determined to
distribute shall be distributed as dividend among the Members in
accordance with the amounts for the time being paid on the shares
held by them respectively, other than amounts paid in advance of
calls. -

5. The shares in the capital of the Company may be allotted,
or otherwise disposed of, to such persons, for such consideration
and upon such terms and conditions as to payment by way of
deposit, instalment, or calls or as to the amount or time of payment
of calls and at such times as the Board may determine, but so that,
except in accordance with the provisions of the Statutes, no shares
shall be issved at a discount. The Board may for valuable con-
sideration grant to any person any call or right of pre-emption in
respect of or any option to take shares.

6. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise even when having notice thereof. any equitable, con-
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tingent, fulure or partial interest in a share or (except on}y 28 l.ay
these Articles or by law otlerwise provided) any other rights in
respedt of any shave except an absolute right to the entirety thereof
in the registered holder. '

7. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of or
in connection with a purchase or subscription.made or to be made
by any person of or for any shares in the Company or in its holding
company (if any) nor shall the Company make a loan for any pur-
pose whatsoever on the security of its shares or those of its holding
company (if any), but nothing in this Article shall prohibit tran-
sactions not probibited by the Statutes.

8. The Company, or the Board on its behalf, may pay a com-
mission to any persen in consideration of his subscribing or agree-
ing to subscribe, whether absolutely or conditionally, for any
shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
Company : Provided that (1) the commission paid or agreed to be
paid does -t exceed ten per cent. of the price at which the shares
are issued, (2) the amount or iate per cent. of the commission paid
or agreed to be paid and the number of shares which persons have
agreed “r a commission to subscribe absolutely shall be disclosed in
manuer required by the Statutes. The Company or the Board on

its behalf may also on any issue of shares pay such brokerage as may
be lawful.

2. CERTIFICATES OF SHARES.

9. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum, not exceeding one shilling for every certvificate after the first,
as the Board shall from time to time determine, to several certifi-
cates, each for one or more of his shares. Every certificate shall be
issued within two months after allotment or the lodgment with the
Company of the transfer of the shares, unless the conditions of
issue of such shares otherwise provide, and shall be under the Common
Seal, and bear the autographic signatures of one Director and the
Secretary, and shall specify the number and eclass and dis-
tinguishing numbers (if any) of the shares to which it relates, and
the amount paid up thereon. Provided that the Company shall not
be bound to register more than three persons as the joint holders
of any share or shares (except in the case of executors or trustees of
a deccased Member) and in the case of shares held jointly by several
persons, the Company shall not be bound to issue more than one -
certificate for the same shares, and delivery of a certificate for such

shares to one of several joint holders shall be sufficient delivery to
all.
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10. If any certificate is worn out or defaced, then, upon
delivery theveof to the Board they may order the same to be can-
celledl, and may issue a new cerbificate in lieu thereof, and if any
cextificate is lost or destroyed, then, upon proof thercof to the
satisfaction of the Board and on such indemnity, whether with
or without sccurity, as the Board may deem adequale being given,
and on payment to the Company of any expenses incurred by the
Company in investigating the title to the shares or in connection
with the proof of such Joss or destruction or with such indemuity, a
new certificate in “¥en thereof may be issued to the person entitled
to the shares represented by such lost or destroyed certificate. The
sum of one shilling shall be paid to the Company for every certifi-
cate issued under this Article.

3. CALLS ON SHARES.

11. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premium), and
each Member shall (subject to being given at least fourteen, days’
notice specifying the time or times and place of payment} pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be made payable by instalments.
A call may be revoked or the time fixed for its payment postponed
by the Board. :

12. A call shall be deemed to have been made at the time
when wLe resolution of the Board authorising such call was passed.

13. The Board 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 or in the time of payment of such calls.

14. The joint holders of a share shall be jointly aﬁd severally '

liable to pay all calls in espect thereof.

15. Tf a sum called in respect of a share is not paid before
or on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at the
rate of 10 per cent. [ » annum or at such less rate as the Boa_rd
may agree to accept, but the Bom:d shall be at iiberty to waive
payment of such interest wholly or in part.

16. 4.y sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, \}f];eiher an account of
the amount of the share or by way of premium, shall for all the
purposes of these Auticles be deemed to be a call duly made and
payable on the date ~t which, by the terms of issue, the same
hecomes payable, and in case of non-payment all the 1:elevant
pcvisions of these Articles as to payment of interest, forfeiture or
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otherwise, shall apply as if such sum had hecome payable by virtuc
of a call duly made and notified.

17. The Board may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upen any of the shaxes held by him beyond the sums actually
called for. Such advance shall extinguish, so far as it shall
extend, the liability upon the shaves in respect of which it is
received. Upon the money so paid in advance, or upon so much
thercof as from time to time cxceeds the amount of the calls then
made upon the shares in respect of which such advancé has been
made, the Board may pay interest at such rate (if any) not exceed-
ing (unless the Company in General Meeting shall otherwise direct)
10 per cent. per annum as the Member paying such sum in advance
and the Board agree upon.

4. TRANSFER AND TRANSMISSION OF SHARES.

18. The transfer of any share in the Company shall be in
writing in the usaal common form, but need not be under seal, and
shallbe signed by or on behalf of hoth the transferor and transferee.
The transferor shall be deemed to remain the holder of a share until
the name of the transferec is entered in the Register of Members in
respect thereof. ‘

19. The Board may alsp refuse to register any instrument of
transfer, unless—

(1) Such fee, not exceeding two shillings and sixpence, as the
Board may from time to time require, is paid to the Com-
pany in respect thereof; ' :

() The instrument of transfer is deposited at the Office or
such other place as the Board may appoint, accompanied by
the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer; and

{¢) The instrament of transfer is in respect of dnly one class
of share. .

The Board may waive the production of any certificate upon

evidence satisfactory to thom cf its loss or destruction.

20. Nothing contained in thesc Articles shall preclude the
Board from allowing the allotment of any share to be renounced by
the allottee in favour of some other person.

21. The executors or administrators of a deceased Member,
not being a joint holder, and in the case of the death of a joint
holder, the survivor or survivors, shall alone be recognised by the
Company as having any title to the shares registered in the name
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of the deccased Member, hub nothing herein contsined shall be
tako.n. to release the estate of a deceased joint holder from any
hability on shares held by him jointly with any ofher person.

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

23.  If the person so becoming entitled shall clect to be regis-
tered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall elect to
have another person regisiered, he shall testify his election by
efcecuting to that person a transfer of such share. All the limita-
tions, restrictions and provisions of these articles relating to the
right to transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the

death or bankruptey of the Member had not occurred and the notice:

or transfer were a transfer executed by such Member.

24. A persen becoming entitled fo a share in consequence of
the death or bankruptey of 4 Member shall be entitled to receive and
may give a good discharge for all dividends and other moneys pay-
able in respect thereof, but he shall nct be entitled to receive notice
of or to attend or vote at Meetings of the Company or of holders of
such shares, or, save as aforesaid, to any of the rights or privileges
of a Member unless and until he shall have become a Member in
respect of such share.

25. 'There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or
death certificate, power of attorney or other document relating to
or afiecting the title to any share such fee, not exceeding two
shillings and sixpence, as the Board may from time to time pre-

sceribe or require.

26. The transfer books nmy‘be closed at such time or times
and during such period or periods as the Board may think fit, not
exceeding in the whole thirfy days in each year.

5. LIEN ON SHARIS.

27. The Company shall - we 2 first and paramount lien on all
shares and on the dividends declared or payable in respect thereof,
for all moneys dve to and liabilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thereof, wither alone or jointly with any other person,
although the period for the payment or discharge t§1ereof may not
have arrived, and whether the same may have been incurred hefore
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or after notice of any right subsisting in any person other than the
registered holder, and may entorce such lien by sale of all or any
of the shares on which the same may attach. Provided that such
sale shall not be made, except in the case of a debt or liability, the
amount of which shall have been ascertained, until such period as
aforesaid shall have arrived, and until notice of the intention to
sell shall have been served on snch Member, his executors or admin-
istrators, and default shall have been made by him or them in the
payment or discharge of such debts or liabilities for seven days after
such notice. The net proceeds of any such sale, after payment of
the costs of such sale, shall be applied in or towards satisfaction of
such debts or liabilities, and the residue (if any) paid to such
Member, his executors, administrators or assigns.

6. FORFEITURE AND SURRENDER OF SHARIES.

28. If any Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Board may at any
time, while the same remains unpaid, serve a notice on him
requiring him to pay the same, together with any interest that may
have acerued thereon. )

29. The notice shall name a fwr'ther day, not being less than
sever days from the date of service of the notice, on or before which
such call or other money, and all interest that has acerued is to be
paid, and the place where payment is to be made (the place so
named being either the Office, or some other place at which calls of
the Company are usually made payable), and shall state that in the
event of non-payment on or before the day aund at the place

. &ppointed, the share in respect of which such payment is due will

be liable to be forfeited.

30. If the requirements of any such notice as aforesaid are
net complied with, the share in respect of which such notice has
been given may at any time thereafter, before payment of all money
due thercon with interest shall have been made, be forfeited by a
resolution of the Board to that effect, and such forfeiture shall
include all dividends which shail have been declared on the for-
feited shares and not actually paid before the forfeiture.

31. Any share forfeited :hall become the property of the

Company, and may be held, re-allotted, sold, or otherwise disposed
of in such manner as the Board think fit, and in case of reallotment,
with or without any money paid thereon by the former holder being
credited as paid up; but the Board may at any time before any
share so forfeited shall have been re-allotted, sold, or otherwise

disposed of, annul the forfeiture thereof upon such conditions as
they may thinl fit. '

_ 32, {kuy person whose shares have been forfeit:d shall, nc;t-
withstanding such forfeiture, be lable to pay to the Company all
moneys which, at the date of the forfeiture, were payable by him to

®
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the Company in respect of the shares, but his liability shall cease if
and when the Company shall have rveceived payment in full of all
sach moneys in respect of the shares.

33. The Board may accept the surrender of any share by way
of compromise of any quesiion as to the holder being properly regis-
tered in respect thereof, or any gratuitous surrender of a fully-paid
share. Any sharc so surrendered may be disposed of in the same
manner as a forfeited share,

84. In the event of the re-allobment or sale of a forfeited or
surrendered share, or the sale of any share to enforee a lien of the
Company, a certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered, or
sold in accordance with these Articles, shall be sufficient evidence
of the facts therein stated as against all persons claiming the shave.
For giving effect to any such sale the Board may authorise some
person to transfer the share sold tc the purchaser thereof. A
certificate for the share shall be delivered to the purchaser or
allottee, and he shall be registered in respect thereof, and therenpon
be shall be deemed the holder of the share discharged from all calls,
interest and other moneys due prior to such purchase or alletment,
and he shall not be bound to see to the application of the purchase-
money or consideration, nor shall his title to the share be effected
by any irregularity in the forfeiture, surrender or sale. )

W o-
w

7. COMVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

85. The Company may by Ordinary Resolution convert any
paid-up shares into stock and reconvert any sEt}f\:J\{ into paid-up
shares of any denomination. : N

386. When any shares have been converted into stock, the
holdexs of the stock may thenceforth transfer the same or any part
shereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but the Board may from time to time, if
they think fit, fix the minimum amonnt of stock transferable, pro-
vided that such minimum shail not exceed the nominal amount of
the shares £from which the stock arose. )

87. The stock shall confer on the holders thereof respectively
the same rights as would bave been conferred by fully-paid shares
of equal amount of the class converted in the ca_pltal of thg (?om-
pany, but so that none of such rights, except the right to participate
in dividends and the profits and assets of the Company, shall be
conferred by any such amount of stock as would not, if existing in
shares of the class converted, have conferred such rights.
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8. CONSOLIDATION AND SUBDIVISION OF SHARES,
38. The Company may by Ordinary Resolution—

{A) Censolidate and divide all or any of its share capital into
shaves of a larger amount :

(8) Bubdivide its shaves, or any of them, into shares of a
snialler amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any share is
subdivided may determine that, as between the holders
of the shares resulting from such subdivision, ore or
more of such shares shall have any such preference or
special advantage as regards dividend, capital, voting or
otherwise over, or may have such qualified or restricted
rights as compared with the others, as the Company has
power to attach to new shares. :

9. INCREASE AND REDUCTION OF CAPITAL.

39. The Company may from time to time by Ordinary Résolu-
tion increase the capital of the Company by such sam, to be divided
into shares of such nominal amounts, as the resolution shall
prescribe.

40. Subject to the provisions hereinafter contained as to the
consent of the holders of any class of shares where such. consent is
necessary, such new shares and also any shares of the original share
capital for the time being unissued may be issued with any prefer-
" ences, priorities or speeial or qualified or restricted rights in the
payment of dividends or as to capital or in the distribution of assets
or otherwise as compared with any other shares of any class and:
whether then already issued or not, or as shares ranking equally’
with any other such shares or as deferred shares or with any special
rights of or restrictions {whether-absolute or partial) against voting
as the Compary by Ordinary Resolution may direct. Subject to,
or in default of any such direction, the provisions of these Arkicles
shall apply to the new capital in the same manner in all respects as
tﬁ the original share capital of the Company issued as ordinary
shares,

4l. Preference shares may be issued on the terms that they
are, or at the option of the Company are to be liable, to be redeemad’
on such terms and in such manrner as the Company may by Special
Resolution preseribe. )

49, T1he Compapy ray by Special Resolution reduce jts share
co.plt-:_ll ana any capital redemption reserve fund and any share
premivm account in any way permitted by law. )

43, ';‘he Company may by Ordinary Resslution cancel any
shares which, at the date of the passing of the resolution, have not
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been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled.

10. CAPITALISATION.

44, The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution and accord-
ingly that such sum be set free for distribution amongst the holders
of the Ordinary Shares who would have been entitled thereto if
disuributed by way of dividend and in the same proportions on con-
dition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any
shares held by such holders respectively or paying up in full unissued
shares or debentures of the Company to be alletted and distributed
credited as fully paid up to and anongst such holders in the pro-
portion aforesaid or partly in the one -vay and partly in the other
and the Directors shall give effect to such resolution : Provided that
& share premium account and a capital redemption reserve fund may,
for the purposes of chis Article, only be applied in the paying up
2f unissued shares to be issved to holders of Ordinary Shares of the
Company as fully paid bonus shares.

45. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and

generally shall do all acts and things required to give effect thereto
with full power to the Directors to make such provision by the issue
of fraclional certificates or by rayment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and alo to authorise any person to enter on behalf of
all the holders of the Ordinary Shaves entitled thereto into an Agree-
ment with the Company providing for the allobment o them. respec-
tively, credited as fully paid wp. of anv further shares or debentures
to which they may be entitled upon such capitalisation, or (as the
case may require) for the payment up bv the Company on their
behalf, by the application thereto of thei ¢ respective proportions of
the profits resolved to be capitalised. of the amounts or any part of

the amounts remaining unpaid on their existing shaves, and any -
agreement made under such anthority shal! be efiective and binding

on all such holders. :

X

[HL—MEETINGS :

1. CONVENING OF GENERAL MEETINGS.

46. The Company shall in each vear hold a General Meeting
as its Annual General Meeting in additicn to any other meetings in
that year. Not more than fifteen months shall elapse betvreen the
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date of one Annual General Meeting of the Company and that of
the next. Provided that, so long as the Company holds its first
Annual General Meeting within eighteen months of its incorpora-
tion, it need not hold it in the year of its incorporation or in the
following year, The Annual General Meeting shall be held at such
bime and place as the Board may determine. All General Meetings,
other than Annual General Meetings, shall be called Extraordinary
General Meetings.

47. The Board may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

48. In the case of an Annual (ieneral Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear days’ notice
at the least and in any other case fourteen clear days’ notice at the
least, specifying the place, the day ard the hour of meeting, and in
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as
such), shall be given in manner hereinafter mentioned to such Mem-
bers as are, under the provisions herein contained, entitled to receive
notices from the Company, and to tke Auditors for the time being
of the Company. ‘

49. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is so agreed by such number of
Members entitled or having a right to astend and vote thereat as is
prescribed by the Statutes, ‘

50. In every motice calling 2 meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy io attend
and vote instead of him and that 2 proxy need not also be a Member.

51. It shall be the duty of the Company, subject to the pro-
visions of the Statutes, on the requisition in writing «f such number
of Members as is specified in the Statutes and (unless the Company

otherwise resolves) at the expense of the requisitionists, to give to -

Members entitled to receive notice of the next Annual General
}Ieet.ing natice of any resolution which may properly be moved and
is intended to be mpved at that meeting and to circulate to Members
entitled to have notice of amy General Dleeting sent to them any
staternent of not more than one thousand words with respect to the

matter .referred to in any proposed resolution or the business to be
dealt with at that meeting.

52. 'I‘he. accidental omission ‘o give notice to, or the non-
Tecelpt of notice by, any person entitled to xeceive notice, shall not
invalidate the proceedings at any Gereral Meeting.

o
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63. All business shall be deemed special that is transacted at
an Extraordinery General Meeting, and also all business that is
transacted at an Annual General Meeting, with the exception of
declaring dividends, the considuration of the accounts and balance
sheet and the veports of the Board and Auditors and other
documents required to be annexed to the balance sheet, the appoint-
ment of Direclors and Auditors and other officers in the place of
those retiring by rotation or otherwise, and the fixing of the remun-
eration of the Auditors.

5¢. 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 Com-
pany not less than twenty-eight days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to the Members notice of any such resolution as
required by and in accordance with the provisions of the Statutes.

2. PROCEEDINGS AT GENERAL MEETINGS.

55. Two Members present in person or by proxy shall be a
quorum at a General Meeting.

56. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upen the
requisition of or by Members, shall be dissolved. Im any other case
it shall stand adjourned to such day in the next week, and at such
time and place as the Chairman may determine.

57. At any adjourmed meeting the Members preseat and
entitled to vote, whatever their namber, shall have ower to decide
upon all matters which eould properly have been disposed of at the
meeting from which the adjournment took place. ’

58. The Chairman of the Board, or in his absence some other
Director nominated by the Board, shall preside as Chairman at
every General Mecting of the Company.

59. Ifatany General Meeting neither the Chairman nor such
other Director be present within fifteen minutes after the time
appointed for holding the meeting, or if neither of them be willing
to act as Chairman, the Directovs present shall choose one of their
number to act, or if one Director only be present he shall preside as
Chairman if willing to act. If there be no Director present who
shall be willing to act, the Members present shall chose one of thei
number to act as Chairman, .

60. The Chairman may, with the consent of the meeting,
adjourn any General Meeting from time to time, and from place to
place; but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which

the adjournment took place.
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61: When a meeting is adjourned for fourteen days or more,
seven clear days’ notice at the least, specifying the pIac.q, the day
and the hour of the adjourned meeting shali be given as in thfa case
of the original meeting, but it shall not be necessary to specify in
such notice the nature of the business to bhe transacted at the
adjourned mecting.

62. Jivery question submitted to a General Meeting shall be
decided, in the first instance, by a show of hands and in case of an
equality of votes the Chairman shall, both on & show of hands and
at a poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a Member.

63. At any General Meeting, unless a poll is demanded, a
declaration by she Chairman that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
minute book of the Company, shall be sufficient evidence of the fact,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

64. 4 poit may be demanded in writing upon any question
(other than the election of a Chairman of a meeting or on any
question of adjourment) by the Chairman or by not less than two
Members present in person or by proxy and having the right to vote
at the meeting or by a Member or Members present in person or by
. proxy representing not less than one-tenth of the total voting rights
“t‘.:‘z : of all the Members having the right to vote at the meeting or by a

! Meraber: or Members present in person or by proxy holding or repre-
senting shares conferring a vight to vote at the meeting being shares
on which an aggregate sum has heen paid up equal to not less than

one-tenth of the total sum paid up on all the shares conferring that
right.

65. The instrument appointing a proxy to voie at 2 meeting
shall be deemed also to confer authority to demand or join in
demanding a potl, and for the purposes of the last preceding Article

a demand by a person as proxy for a Member shall be the same as a
demand by the Member. )

66, Ifaxny votes shali be counted which ought not to have been
counted, or migit have been rejected, the error shall not vitiate
the result of the voting unless it be pointed out at the same meeting,
or 4t any adjournment thereof, and not in that case unless it shali
in the opinion of the Chairman of the meeting be of sufficient
magnitude to vitiate the result of the voting.

67. If 2 poll is duly demanded, it shall be taken in such
Imanner, at such place, and sither immediately or at such other time
within thirty days thereafter, as the Chairman. shall before the
conclusion of the meeting direct, and the result of such poll shall be
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deemed to be the resoiution of the mesting at which the poll was
demanded.

68. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
question on which a poll has been demanded.

89. A demand for a poli may be withdrawn and no notice
need be given of a poll not taken immediately.

3. VOTES AT GENERAL MEELTINGS.

70, Subject to any special erms as to voting upon. which any
shares may be issued or may for the time being be held, every Mem-
ber present at a meeting in person or by proxy shall upon a show of
hands have one vote, and upon a poll every Member present in person
or by proxy shall have one vote in respect of each share held by him.

71. Any corporation holding shares conferring the right to
vote may, by resolution of its Directors or other governing body,
anthorise such person as it thinks fit to act as its representative at
any General Meeting of the Company, and at any meeting of
holders of any class of shares of the Company, and such representa-
tive 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. -

72. A Member of unsounrd mind or in respect of whom an
order has beerr made by any court having jurisdiction in lunacy,
may vote whether on a shew of hands or on a poll by his committee,
receiver, curelor bonis, or other person in the nature of a committee,
receiver or curalor bonis appointed by such court, and such persons
may give their votes by proxy on a poll.

73. If two or more persons be jointly entitled to a share, any
one of such persons may vote at any meeting, either personally or by
proxy, in respect thereof as if he were solely entitled thereto, and if
more than one of such joint holders be present at any mdeting,
either personaily or by proxy, that one of snch persons so present
whose name stands first in the Register of Members in respect of
such share shall alone be entitled to vote in respect thereof.

74. No Member shail, unless the Board otherwise determine,
be entitled to be present orto vote, either personally or by proxy, or
otherwise, at any General Meeting or upon any poll, or to exercise
any privilege as 2 Member, wnless all calls or other sums presently
payable in respect of any shaxe of which ke is the holder have been

paid.
75. No objection shall be raised to the qualification of any

voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
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such mecting shall be valid for all purposes. Any such objec!;ion
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

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

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

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

79. Any person (whether a Member of the Company or ﬁot)
may be appointed to act as a proxy.

80. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
noterially certified or office copy of such power or authority, shall
be deposited at the Office or at such other place within the United
Kingdom as is specified for that purpese in the notice convening the
Ieeeting, not less than forty-eight hours (or such shorter time as is
specified in such notice) before the time for holding the meeting or
adjourned meeting at which the person named in such instrument
propgses to vote; and unless it is so deposited the person so named
shall not be entitled to vote thereunder.

81. No instrument appointing a proxy shall be valid after the
expiration of twelve months from its date except at an adjourned
meebing or on a poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within
twelve months after the date of such instrument,.

82. An jnstrument of proxy may be in any common form or in
such other form as the Board shall approve. Instruments of proxy
need not be witnessed.

83. The Board may at the expense of the Company send, by
post or otherwise, to the Members forms of proxy (with or
without stamped cnvelopes for their return), for use at any General
Meeting or at any meeting of any class of 3lembers of the Company,
eitler in blank or nominating any one or more of the Board or any
other person. If, for the purpose of any meeting, invitations to
appoint as proxy  person or one of o number of persons specified in
the invitations are issued 2t the expense of the Company such in-
vitations shall be issued to ali (and not to some only) of the Members
entitled to be sent a notice of the meeting and fo vote thereat by
proxy. )
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84. A vote given in accordance with the terms of an instru-
ment appointing a proxy shall be valid notwithstanding the death
or insanity of the principal, or the revocation of the instrument of
proxy, or transfer of the shares in respect of which it is given,
unless an intimation in writing of the death, insanity, revocation or
transfer shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting at
which the instrument of proxy is used.

4. MEETINGS OTF CLASSES OF MEMBZIRS.

85. Subject to the provisions of the Statutes, the holders of
any class of shares may al any time and from time to time and
whether before or during liquidasion, byan extraordinary resolution
passed at a meeting of such holders, consent on behalf of all the
holders of shares of the class to any variation or abrogation of the
special rights attached to such class. This Article shall not be
read as implying the necessity for such consent in any case in which
but for this Article the object of the resolution could have been
effected without it under the provisions contained in these Articles.
The consent. in writing of the holders of three-fonrths of the issued
shares of the class shall have the same effect as an extracrdinary
resolution passed at a meeting of holders of shares of the class.

86. Any meeting for the purpose of the last preceding Article
stall he convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the Com-
pany, provided that no Member, not being a Director, shall be

- entitled to notice thexreof or to attend thereat, unless he be a holder

of shares of the class called to thie mreting, and that (except that a
Chairman if 2 Director may give a casting vote whether a holder
of shares of the class or 5.0t) no vole shall be given except in respect
of a share of that class, and that the quoram at any such meeting
shall (subject to the provisions as to an adjourned meeting herein-
before contained) be Members holding or representing by proxy
ane third of the issued shares of that class, and that at any such
meeting a poll may be demanded in writing by the Chairman of the
Mecting or by any two Members present in person or by proxy
and entitled to vote at the meeting.

IV—~DIRECTORS

1. NUMBER AND APPOINTMENT OF DIRECTORS.

87. The number of Directors shall be not less than two nor
more than seven. ~

88. The Company may from time to time by Ordinaiy Resolu-
tion, as special business, and within thq limits _heremhefom
provided, increase or reduce the number of Directors in office. and
upon passing any resolution for an increase may appoint the add:-
tional Director or Directors necessary to carry the same into efiect,
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and may also determmine iu what rotation such increased or reduced
number is to go out of office : but this Article shall not be taken to
guthorise the removal of a Director.,

89. The continuing Directors, or Director if onl.y one, may
- act, notwithstanding any vacancies in the Board; provided that if
the number of the Board be less than the prescribed minimum, the
remaining Directors or Director shall forthwith appoint an
additional Director or Directors to make up such minimum, or
convene a General Meeting of the Company for the purpose of
making such appointment.

90. The Board shall have power at any time and from time to
time to appoint any other person as a Director either to fill a casual
vacancy or as an addition to the Board, but so that the total number
of Dircctors skall not at any time exceed the maximum number fixed
as above. Subject to the provisions of the Statutes, any Director so
appointed, or appointed under the preceding Article, shall hold
office only until the next following Annual General Meeting, and
shall then be eligible for re-clection.  Any Director who retires
under this Article shall not be taken into account in determining
the Directors who are to retire by rotation at such meeting.

91. No person other than a Director retiring at the meeting
shall, unless recommended by the Board for appointment. be eligible
for the office of a Director af any General Meeting, unless at least
five and not move than fortv-eight clear days before the day

;;rifﬁn appointed for the meeting notice shall have been left at the office
1 2o signed by some Member qualified to be present and vote at such
meeting of the intention to propose him, together with a notice in

writing signed by such person of his willingness to be appointed.

92. The first Dircctors shall be the persons who shall be
nominated in writing either before or after the incorporation of the
Company by a majority of the subseribers to the Memorandum of
Association. Until such appointment. the subscribers to the Memo-
randum of Assceiation shall be deemed for all purposes tc be the
Directors.

2. ALTERNATE DIRECTORS.

93. Any Dircctor may, by writing under his hand, appoint
any other Director or appoint any other person (whether a Member
of the Company or not) to be his alternate, and such appointee
while he holds office ns an alternate Director shali (subject to his
giving to the Company an address within the United Kingdom at -
which notices may be served upon him) be entitled to notice of
meetings of Directors, and in the absence of the Director whom he
represents to attend and vote thereat accordingly : Provided alwavs
that ne such appeintment of any person not being a Director shall
be operative unless or until the approval of the Board by a majority
consisting of not less than two thirds of the whole Board shall have
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been given therelo. A Direclor may at aby time revoke the appoint-
ment of an alternate appointed Dby him, and (subject to such
approval as aforesaid) appoint another person in his place, and if
a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine :
Provided that if any Director retires by rotation but is re-appointed
by the mecting at which such retirement took effect, any appoint-
ment made by him pursunant to this Article which was in force
immediately prior to his retirement shall continue to operate after
his re-appointment as if ho had not so retired. Any revocation
under this Axticle shall be effected by notice in writing under the
hand of the Director making the same, and any such notice if lefs
at the Office shall be sulficient evidence of such revocation.

94. Tvery person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed o be the agent of
the Director whom lie represents. The remuneration of any alternate
Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate Director and the Divector appointing fim. An alternate
Director need not hold any share qualification.

3. QUALIFICATION AND REMUNERATION OF
DIRECTORS. g
95. A Director shall not require to hold any qualification
shares. ,

96. The Board shall be entitled to receive by way of remuner-
ation in each year sch surr as may be voted to them by the Share-
holders in General Meeting. Such remuneration shall be divided
amongst the Directors in such pruportion as they shall from time
to time agree or failing agreement, equally: and any - Director
holding office for part of 2 year shall be entitled to a proportionate
part of such remuneration. ’

7. In addition any Director may be paid such reasonable
travelling, hotel and other expenses as he may incur in attending
meetings of the Board or of Committees of the Board, or General
Meetings, o which he may othexrwise incur in or about the business

of the Company.

4. POWERS OF DIRECTORS.

98. The business of the Company sbhall be managed by the
Board, whe may pay all expenses of or incident to the promption,
formation, registration and advertising of the Company and the
issue of its capital. The Beard may exereise all the powers of the
Company, subject, nevertheless, to the provisions of the Statutes
and of these Articles, and to such regulations (being not 1in-
consistent with any such provisions) as may be prescribed by the
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Company in General Mecting, but no regulation made by the
Company in General Meeting shell invalidate any prior act of the
Board which would have been valid if such regulation had not heen

made.

99.

Without vestricting the generality of the foregoing

powers the Board may do the following things :—

(&)

©

)

(=)

Establish local boavds, lecal managing or consulting com-
mittees, or local agencies in the United Kingdom ov
abroad, and appoint any one or more of their number or
any other person or persons to be members thereof, with
stch powers and authorities, under such regulations, for
such period, and at such remuneration as they may deem
fit, and may revoke any such appointment :

Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors,
Technical Director or Technical Directors, on such terms
as to remuneration, and with such powers and authorities,
and for such period as they deem fit, and may, snbject to
the terms of any agreement entered into in any particular
case, revake such appointment; but so that a Managing
Director or a Technical Director so appointed shall not
while he continues to hold that office be subject to retire-
ment by rotation or be taken into account in ascertaining
the number of Directors to retive but shall (subject to the
provisions of any such agreement as aforesaid) be subject
to the same provisions as to resignation and removal as the
other Directors of the Company, and if he shall cease to
hold the office of Director from any cause he shall ipso facto
and immediately cease to he Managing Director or Tech-
rical Director (as the case may be).

Appoint any person or persons, whether a Director or
Directors of the Company or not, to hold in trust for the
Company any propeety belonging to the Company, or in
which it is intercsted, or for any other purposes, and
execule and do all such instruments and things as may be
requisite in relation to any such trust: )

Appoint, in order to execute any instrument or transact
any business abroad, any person or persons tbe attorney
or attorneys of the Board or the Company with such
powers as they deem fit, including power to appear hefore
all proper authorities and make alj necessary declarations

50 as o emable the Company’s operations to be validly
carried on abread :

‘Borrov.r any sum or sums of money upon such terms as to
intevest or otherwise as they may deem fit, and for the pur-
pose of securing the same and interest, or for any other
purpose, create, issune, make and ofv ive
e o é bf ake and give respectively any
petual or redeemable debentures or debenture stock, or
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any mortgage or charge on the undertaking or the whole
or any part of the property, present or future, or uncalled
capital of the Company, and any debentures, debenture
stockk and other securities may be made assignable free
from any equities between the Company and the person to
whom the same may be issued :

(¥) Make, dravw, accept, endorse and negotiate respectively
promissory notes, bills, cheques, or other negotiable instru-
ments, provided that every promissory note, bill, cheque or
other negotiable instrument drawn, made or accepted,
shall be signed by such person or persons as the Board may
appoint for the purpose:

(6) Make and give receipts, releases, and other discharges for

* moneys payable to the Company, and for the claims and
deinands of the Company provided that every such receipt,
release and other discl:arge shall be signed by such person
or persons as the Board may appoint for the purpose.

(8) Investorlend the funds of the Company not required for
immediate use in or upon such investments as they deem fit
(other than shares of the Company), and from time to time
transpose any investment :

(r) Give to any Director, officer or other person employed by
the Company a commission on the profits of any particular
business or transaction or a share in the gencral profits of
the Company, and such commission or share of profits shall
be treated as part of the working expenses.

(1) Grant to any Director required to go abroad or to render
any other services, which in the opinion of the Board are
outside the scope of the ordinary duties of a Director, such
special remuneration for the services rendered as they
think proper: ,

(k) Sell, let, exchange, or otherwise dispose of, absolutely or
conditionally, all or any part of the property, privileges,
and undertaking of the Company, upon such terms and
conditions, and for such consideration as they may think
fit -

(L) Affix the Common Seal to any document, provided that
such document be also signed by at least one Director and
countersigned by the Secretary or other officer appointed
for that purpose by the Board.

100. The Company, or the Board on behalf of the Company,
may cause to be kept in any part of His Majesty”s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in
which the Company transacts business, 2 branch register or regis-
ters of Members resident in such part of the said dominions, and
the Board may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping

of any such register.
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101. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Board shall
determine, and the Company may by writing under the Common
Seal appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents of the Company, for the purpose
of allixing and using such official seals, and may impose such
restrictions on the use thereof as shall be thought fit. Wherever in
these Articles reference is made to the Common Seal of the Com-
pany, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

5. PROCEEDINGS OF DIRECTORS.

102. The Board may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and may detexmine the quorum necessary for the transac-
tion of business. Until otherwise determined the quorum shall he
two Directors. Tt shall not be necessary to give notice of a meeting
of the Board to any Director for the time being absent from the
United Kingdom, but where such Director is represented by an
alternate Director, due notice of such meeting shall be given to
such alternate Director either personally or by sending the same
through the post addressed to him at the address in the United
Kingdom given by him to the Company. .

103. The Chairman may, and the Secretary on #%e requisition
of a Director shall, at any time summon a meeting of the Beard.

104, Questions arising at any meetings shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote, A Director who is also an alter-
nate Director shall be entitled to a separate vote on behalf of the
Director he is representing avd in addition to his own vote.

105. A resolution in writing signed by all the Directors for
the time being in the United Kingdom if constituting a majority of
the Directors shall be as effective as a resolution passed at a meeting
of the Board duly convened and held. Such resolution 1nay consist
of several docaments in the like form each signed by one or more of
the Directors.

106. The Board may elect 2 Chairman and Deputy-Chairman
of their meetings, and determine the period for which they arz to
hold office, but if no such Chairman or Deputy-Chairman be
- elected, or if neither the Chairman nor the Deput:y-ChaiIman (if
any) be present at the time appointed for holding a meeting and
willing to act, the Directors present shall choose ope of their
number to be Chairman of such meeting.

107.  The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting of
such member or members of their body as they think fit. Anv Com-
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mittee so formed shall, in the exereise of the powers so delegated,

‘confoim fp any regulations that may {rom time o time be imposed

on it by the Board,

108. The meetings and proceedings of any such Committee,

-consisting of two or more members, shall be governed by the provi-

sitns of these Articles foy regulating the meetings and proceedings
of the Board, so far as the same are applicable theretc, and are not
superseded by any regulations made by the Board under the last
preceding Article, '

- 100, All acts done by any meeting of the Board, or of 2 Com-
mitiee of the Boaxd, or by any person acting as Director, shall, not-
withstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified or had
vacated office, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director.

L10. The Board shall cause minutes to be mads of-2ll proceed-
ings of General Meetings and ai meetings of the Board or Com-
mittees of the Board; and any such minates, if purporting to be
signed by the Chairman of the meeting at which the proceedings
were had, or by the Chairman of the nest succeeding meeting, shall
be evidence of the proceedings. '

6. VACATION OF OFFICE AND DISQUALIFICATION
OF DIRECTORS. .

111. The office of Director shall be vacated—

(a) If ke becomes of unsound mind, bankrupt, or makes any
 arrangement or composition with his creditors generally :

_(8) If (not being 2 Managing Director or a Technical Director
holding office 2s such for a fixed term) he send in a written
resignation to the Board : ‘

(c) If he be absent from the Board Meetings continuously for
six months without the consent of the Board, and his
alternate Director (if any) shall not during such period
have attended in his stead, and the Board resolve that he
has vacated office : :

(0} If he ceases to be a Director by virtue of, or becomes pro-
hibited from being a Director by reason of, an order made
under any of the provisions of the Stafntes.

112, A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with his
office of Director, and may act in a professional capacity to the
Company, on such terms as to remuneration and otherwise as the

Board shall arrange.
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113. A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted by the Com-
pany or in which the Company may be interested as member or
otherwise, and no such Divector shall be accountable for any
remuneration or other benefits received by him as a director or
officer of or from his interest in such other company. The Board
may exercise the vating power conferred by the shares in any other
company held or owned by the Company in such manner in all
respeets as they thinlk fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the
payment o remuncration to the directors or officers of such other
company. A Director may vote in favour of the exercise of such
voting rights in manmner aforesaid, notwithstanding that he may
be or be about to become a director or officer of such other company
and as such or in any other manner is or may bs interested in the
exercise of such voting rights in manner aforesaid.

114. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or other-
wise, nor shall any such contract or any contract or arrangement;
eatered into by or on behalf of the Company in which any Director

- shall be in any way interested be avoided nor shall any Director so
contracting or being so interested be liable to account to the Com-
pany for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary

"ﬂ*ﬂ“i relationship thereby established. The nature of a Director’s in-
o -terest must be declared by him at the meeting of the Board at which
the question of entering into the contract or-:arrangement is first
taken Into consideration, or if the Director was mot at the date
of that meeting interested in the proposed contract or arrangement
at, the next meeting of the Board held after he became so interested,
and in a case where the Director becomes interested in a contract
or arrangement after it is made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Director that he is 2 member of any specified Srm or company
and is to be regarded as interested in any contract or transaction
which may after the date of the noice be made with suck firm or
company shall (if such Director shall give the same at a meeting
of the BDoard or shall take reasonable steps to secure that the same is
brought up and read at the next meeting of the Board after it is
given) be a sulficient declaration of interest in relation to such
contract os transaction under this Article, and after such general
notice it shall not be necessary to give any special notice relating
to any particular contract or transaction with such firm or company.
No Director shall as a Director vote in respeet of any contract or
arrangement which he shall make with the Company or in which he
is so interested as aforesaid and if he do so vote his vote shall not
be counted but such prohibition against voting shall not apply to

R



. 35

any contract by or on behalf of the Company to give to the Directors
or any of Lthom any security by way of indemmity or in respect of
advances made by them or any of them nor to any contract or dealing
with a corporation where the sole interest of a Director is that he
is a director, member or creditor of such corporation, nor to any
act or thing to be done under the next succeeding Article, nor to
any resolution to allot shares or debenttres or other cbligations to
any Director of the Company or to P2y to him a commission in
respeci of the subscription thereof, and it may be at any time or

times suspended or reluxed to any extent by the Company by

Ordinary Resolution. A Director, notwithstanding his interest,
may be counted in the quorum present at any meeting of the Board
whercat he or any other Director is appointed to hold any other
office or place of profit under the Company or whereat the terms of
any such appointment are arranged, and Le may vote on any such
appeintment or arrangement other than his own appointment or
the arrangement of the terms thereof. )

i15. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pensien or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions, allow-
ances or emoluments to any persons who are or were at any time
in the employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated

with the Company or with any such subsidiary company, or who -

are or were at any time Directors or officers of the Company or of
any such other company as aforesaid, and bolding any salaried
employment or office in the Company or such other company and
the wives, widows, families and dependants of any such persons,
and also establish and subsidise or subseribe to any institutions,
associations, clubs or funds calcilated to be for the benefit of or to
advance the interests and well-being of the Company or of any
such other company as aforesaid, or of any such persen as afore-
said, and make payments for or towards the Insurance of any such
persons as aforesaid, and subscribe or guarantee money for any
charitable or benevolent objects or for any exhibition, or for any
publie, general or useful object, and do any of the matters afore-
said, either alone or in conjunction with any such other company
as aforesatd. Subject always, if the Statutes shall so require, to
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 Director holding any such employment or
office shall be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance or emoln-

ment.

7. ROTATION AND REMOVAL OF DIRECTORS.
116. At the Annual General Meeting in each year one-third of

the Directors for the time being, or if their number is not threeora
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multiple of three, then the number nearest to but not exceeding one-
third shall retire from olfice. A Managing Dirvector or a Lechnical
Dircetor shall not while he continues to hold that oflice be subject
to retirement under this Article, or be taken into account in ascer-
taining the number of Directors to retire.

117. Subject to the provisions of the Statutes and of these
Articles, the Directors to retire shall be those who have been longest
in office since their last appointment. In ease of equality in this
respect, the Diveclors to retire, unless they agree amongst them-
selves, shall be determined by lot. A retiring Director shall be
eligible for re-election. g

8. RETIREMINT OF DIRECTORS.
118. A Director retiving at a meeting shall retain office until
the dissolution of that meeting.

119. The Company at the General Meeting at which, a
Director rebires may fili up the vacated office by appointing a person
thereto and in default the retiring Director shall, if willing to'act,
be deemed to have been re-appointed unless at such meeting it is
expressly resolved not to fill such vacated office or a resolution for
the re-appointment of such Dixector shall have been put to the
meeting and lost.

120. 'Without prejudice to the provisions of the Statutes, the

" Company may, by Extracrdinary Resolution, remove any Director

before the expiration of his period of office, and may, by an
Ordinary Resolution, appoing another person in his stead. The
person sp appointed shall hold office during such time only as the
Director in whaose place he is appointed would have held the same if

he had not been removed, but this provision shall not prevent him
from heing elegible for re-election. T

9. INDEMNITY OF DXRECTORS, &c.

121. Save and except so far as the provisions and operation of
this Article shall be avoided by any provisions of the Statutes, every
Director, Auditor, officer or servant of the Company shal! be in-
demnified out of its assets agrinst all costs, charges, expenses,
losses and liabilities sustained or incurred by him in the conduct of
the Company's business, or in the discharge of his duties.

10. SECRETARY.

122, The Secretary shall be appointed by the Board. Any-
thing by the Statutes required or anthorised to be dope by or to
the Seeretary may, if the office is vacant or there is for any other

@
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reason no Secretary capable of acking, be done by or to any assistant
or deputy secretary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer uf the Company authorised
generally or specially in that behalf by the Board : Provided that
any provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by iis being done by or ta the same person acting
both as Dircetor and as, or in the place of, the Secrctary.

11.  REGISTER OF DIRECTORS’ SHAREHOLDINGS.

123. The register of Directors’ shareholdings shall be kept at
the Office and shall be open to the inspection of any member or
lLolder of debentives of the Company or of any person acting on
behalf of the Board of Trade hetween the hours of 10 a.m. and noon
on each dey during which the same is bound to be open for inspection
pursuant to the Statutes. The said register shall also be produced
at the commencement of each Annual General Meeting and shall
remain open and accessible during the continusnce of the Meeting
to any person attending the Meeting. o

V~-ACCOUNTS AND DIVIDENDS
i. ACCOUNTS.

124. The Board shall cause to be kept proper accounts with
respect to:— :

A) All sums of moncy received and expended by the Company
and the matters in respect of which such receipt and
expenditure takes place:

() All sales and purchases of goods by the Company : and
(¢) The assets and labilities of the Company.

125. The books of account shall be kept at the Office, or (subject

to the provisions of the Statutes) at such other place as the Board -

think fit, and shall at 2ll times be open to imspection by the
Directors. Except as provided by Statute or by the authority of the
Board, or of a General Meeting, no Member (other than a Director)
shall have any right to inspect any book, account or document of the

Company.

1926. The Board shall from time to time, in accordance wi?h
the provisions of the Statutes, cause to.be prepared and to belmd
before the Company in General Bleeting sach profit =ud ‘ioss
acc;mnts, balance sheets, group accounts (if any) and reports as are
specified in the Statutes.

i i > and Auditors’ reports

127. A printed copy of the Directors’ an ,
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed

o
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to the balance sheet shall, twenty-one days at the least hefore the
Annual General Meeting, be delivered or sett by post to the regis-
tered address of every member and every holder of debentures of the
Company and to the Auditors, and if quotation on The Stock
Exchange, London, and/or any other Stock Exchange in all or any
of the shares or debentures of the Company shall be granted, three
copies of ench of the said dpcuments shall at the same time be for-
warded to the Secretary of the Share and Loan Department, The
Stock Exchange, London, and jor of any such other Stock Exchange
as aforesaid.

128. The Auditors' Report shall be read before the Company
in General Meeting and shall be open to inspection by any member.

129. Tvery account when audited and approved by an Annual
General Meeting shall be conclusive except as regards any error
discovered thercin within three months nexi after the approval
thereof. Whenever such an error is discovered within that period,
the account shall forthwith be corrected and thereupon shall be con-
clusive, '

2. AUDIT.

180. Once at least in every year after the year in which the
Company is incorporated the accounts of the Company shall be
examined, and the correciness of the balance sheet, profit and loss

acconnt and grounp accounts (if any) ascertained by one or more

Auditor or Aunditors.

131. Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the pro-
visions of the Statutes. N

3. RIESERVE FUND.

132. The Board may, before reccanmending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company such sums as they think proper. All sams standing
to reserve may be applied in the discretion of the Board for meeting
depreciation or contingencies, or for the payment of speeial divi-
dends or bonuses, or for equalising dividends, or for repairing or
maintaining any property of the Company, or for any other
purposes to which the profits of the Company may properly be
applied, or any of them, and the Board may, without placing the
same to reserve, carry forward any profits which they. think it is
uot prudent to divide. The reserve or any profits carried forward

or any part thereof, may be capitalised in any manner hereinbefore
provided,
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133, '_l‘ho Board may invest the sums 80 set aside for reserve
upon sgch vestments (other than shares of the Company) as they
may think ﬁt'._, and from time to time deal with ay Ivary such invest-
ments and dispose of all op any part thereof for the benefit of the
qupany, and divide the reserve into such special reserves as they
thinls ﬁ_t, with full power to employ the assats constituting the
reserve in the business of the Company, and withont, being hound to
keep the same separate from the oiher assets.

4. DIVIDENDS.

134. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of divi-
dends to the Members in nccordance with their respective rights and
priorities, The Company in General Meeting may declare divi-
dends accordingly.

135. No dividend shall he payable except out of the proﬁi;s of

the Company, or in excess of the amownt recommended by the

Board,

136. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividernds, all dividends shall be declared
and paid according to the amounts paid on the shares in respect
whereof the dividend is paid, but no amount paid 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
ro rate according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid, but if any share is issued on terms providing that it shall rank
for dividend as if paid up (in whole or in part) as from a particular
date, such share shall rank for dividend accordingly.

137. ‘The Board may if they think fit from tine to time pay to’

the Members such interim dividends as appear to the Board to be
justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Board
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holdexrs thereof de-
ferred or non-preferred rights as well as in respect of those shares
which confer on the holders thersof preferential rights with regard
to dividend and provided that the Board act bora fide they shall not
incur any responsibility to the holders of shares conferring a pre-
ference for any damage that they may suffer by reason of tie pay-
ment of an interim dividend on any shares having deferred or non-
preferred rights. The Board may also pay h_al'f-}'earl_v or at other
suitable intervals to be settled by them any dividend which may be
payable ata fixed rate if they are of opinion that the profits justify

the payment.
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138. 7The Board may deduct from any dividend payable to
any member all sams of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the
shares of the Company.

139. All unclaimed dividends may be invested or otherwise
made use of by the Board for the benefit of the Company until
olaimed. No dividend shall bear interest as against the Company.

140. Any dividend or other moneys payable on or in respect of
a share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person cntitled thereto,
and in the euse of joint lolders to any one of such joint holders,
or to such person and such address as the holder or joint-holders
may direct. Tvery such cheque or warrant shall be made payable
to the order of the person to whom it is sent or to such person as the
holder or joint holders may direct, and payment of the cheque or
warrant, if purporting to be duly endorsed, shall be a good dis-
charge to the Company in vespect of the dividend or such moneys.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

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

149. A General Meeting declaring a dividend may direct pay-
ment of such dividend wholly or in part by the distribution of

. specific assets, and in particular of paid-up shares or debentures

of any other company, and the Board shall give effect . to- such
resolution ; and where any difficulty arises in regard to the distribu-
tion they may settle the same as they think expedient, and in parfi-
cular 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 shall be made to any Membexs upon
the footing of the value so fixed, in order to adjust the rights of
Moerabers, and may vest any specific assets in trustees upon trust for
the person entitled to the dividend as may seem expedient to the
Board, and generally may make such arrangements for the allot-
ment, acceptance and sale of such specific assets or fractional certi-
ficates, or any part thereof, and otherwise as they think fit. ’

5. DISTCRIBUTION OTF CAPITAIL PROTITS

143. The Company in General Meeting may upon the recom-
mendation of the Divectors resolve tha: anv surplus moneys arising
from the realisation of any fixed assets or investments of the Com-
pany, or any investments made out of the proceedsof such realisation
of fixed asscts ov investments, te distributed among the holders of
the Ordinary Shares upon the feoting that they receive the amounts
so distributed as capital and in the shares and proportions in which
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tl}cy would have been entitied to Yeceivo the swme if thoy had been
disiributed by way of dividend,

VIL.—-NOTICES

144, A notice or document may be served by the Company
upon any Member either personally or by posting it in a prepaid
letter uddvessed to snch Member at his address as appearing in the
Registe~ of Members.

145.  Any Member described in the Register of Members by an
address not within the United Kingdom may give to the Company
an address within the United Kingdom at which all notices shajl
be served upon him, and all notices served at such address shall be
deemed to be well served. If he shall not have named such an
address he shall not be entitled to any notices. :

146. Any notice, if sexved by post, shall he deemed to have
been served ou the day on which it was posted, and in proving such
sexvice it shall be sufficient fo prove that the notice was properly
addressed and posted. ,

147. All notices directed to he given to the Members shall,
With respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in respect thereof
in the Register of Members, and a notice so given shall bhe a
sufficient notice to all the holders of such share.

148. Every executor, administrator, committee, or trustee in
bankruptey or liquidator of a Member shall be absolutely bound by
every notice so given as aforesaid, if sent to the last registered
address of such Member, notwithstanding that the Company may
have notice of the death, lunacy, bankruptey, or disability of such

Member.

149. Where a given number of days’ notice, or notice extend-
ing over any period is required to be given, neither the day of service
nor the day for which notice is given shall be connted in such namber
of days or other period. :

VIL-WINDING UP

150. The Liquidator on any winding-up of the Company
(whether voluntary or under supervisiop ot compulsory) may, wi-th
the authority of a special resolution, divide among the contributories
in kind the whole or any part of the assets of the Compan)_r, and
whether or not the assets shall consist of property of one kind or
shall consist of properties of diﬁ'ex:ent. 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 oul as between Members or classes of Members.
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151. 1In the case of asale by the Liquidator undexr Section 287
of the Companies Act, 1948, the Liquidator may by the contract of
sale agree so as to bind all the Members for the allotment to the
Members direct of the proceeds of sale in proportion to their respec-
tive interests in the Company, and may further by the contract limit
a time at the expiration of which obligations or shares not accepted
shall be deemed to have been irrevocably refused and be at the
disposal of the Company. : :

152.  The power of sale of o Liquidator shall include a power
to sell wholly or partly for the debentures or other obligations of
another company, either then already constituted or ahout to be
constiluted for the purpoese of carrying out the sale.

NAMES, ADDRESSES AND DESCRIPTIOKS OF SUBSCRIEERS.A

—

"BEBNARD K. BARBER,
19, Harcours Road, ‘
Bexleyheath,
' Kent,
Solicitor's Clerk”

it

s

JOHN EMMITT,
102, Park View Road,
Woelling,
— Kent, S
Solicitor's Clerk

Dated the Seveuth day of November, 1949.

Witness to the above Signatures—

HILDA ALLEN,
17, Throgmorton Avenue,
London, B.0.2.
Sclicitor’s Clerk
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THE COMPANTES ACT 1985

COMPARY LIMYTED BY SHARES

SPECIAL RESOLUTION
ol
ra
CHINNOR TRANSPORT LIMI1ED

AT an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at Crown House, Rugby on Wednesday the 25th day of
24

Mareh 1987 the lolleowing Resolution was duly passed as a SPECTAL
HESOLUTION of the Company.

SPECIAL RESQLUTION

LT thie name of the Ceompany be changed te "Rugby Limited".

~

Coartified Lrat

tEio a true copy of a Speclal Resoluticn
Fonoed at oam BExbr

4~
agidinary General Meetling en 25th Marchs
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

4752%1{5
| hereby certify that

CHINNOR TRANSPORT LIMITED

having by special resolution changed its name, is now

incorporated under the name of
RUGBY LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 1ST APRIL 1987

T
g )
——
4 .y

< .
W
Lo ouT

.
f

an authorised officer
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No 475212

RUGBY LIMITED

SPECIAL RESOLUTION

PASSED ON 16TH MARCH 1990

SPECIAL RESOLUTION pursuant to section 252 of the
Companies Act 1985.

At the ANNUAL GENERAL MEETING of the Company held at
Crown House, Rugby, on Friday 16th March 1980, the
following was passed as a SPECIAL RESOLUTION:

RESOLVED that in accordance with Section 252 of the
Companies Act 1985 the Company shall be exempt from the
obligation to appoint auditors as otherwise required by
Section 384 of that Act.

]
§
L3

A R Astin - Secretary
16th March 1990
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